
Tuckerton Operating, LLC 
185 Tuckerton Road 

Medford, New Jersey 08055 
 
 

APPLICATION SUMMARY FOR PUBLICATION 
 
Date application filed: March 26, 2025 
 
Current Name of facility: Medford Care Center 
 
License number:  060313 
 
Address:   185 Tuckerton Road 

Medford, New Jersey 08055 
 
County:   Burlington County 
 
Project Description:  This project involves a Transfer of Ownership of the operations 
and real estate of Medford Care Center from Medford Convalescent & Nursing Center to 
Tuckerton Operating, LLC. The facility is currently licensed to operate 180 long term care beds. 
 
Licensed capacity:   180 long term care beds  
 
Current Licensed Owner:  Medford Convalescent & Nursing Center 
 
Proposed Licensed Owner:  Tuckerton Operating, LLC 
 
Proposed Name of Facility:  The Pines at Medford 
 
Proposed Management Company  None 
 
Owner of Real Estate:  Tuckerton Property, LLC 
 
All medical records, both active and inactive will continue to be stored securely at 185 Tuckerton 
Road, Medford, NJ 08055. The contact point is Medical Records Office at 856-983-8500 or by 
email at medrec@medfordpines.com . 
 
 
 

mailto:medrec@medfordpines.com


Pre-Closing Organizational Structure for 
Medford Care Center 

Medford Convalescent & Nursing Center 
t/a Medford Care Center 

180 Beds Skilled Nursing Facility 
(for profit) 

Karen Mendelsohn 
Shareholder - 24 ½% 

Director 

Barbara Jane Levine 
Shareholder - 24 ½% 

Director 

Richard Pineles 
Shareholder - 51% 

Director 



Post-Closing Licensed Operator 
 

 

Tuckerton Operating, LLC 
dba 

The Pines at Medford 
185 Tuckerton Rd

Medford, NJ 08055

Charles-Edouard 
Gros, 

Managing Member
46.387%

Caroline G. Boehm, 
Manging Member

31.613%

Batya Temima Gros 
Myerowitz, 

Member
20%

Shlomo Levi, 
Member

1%

Baruch Klein, 
Member

1%



Post-Closing Property Ownership 
 

 

Tuckerton Property, LLC 
185 Tuckerton Rd

Medford, NJ 08055

Charles-Edouard 
Gros, 

Managing Member
46.387%

Caroline G. Boehm, 
Manging Member

31.613%

Batya Temima Gros 
Myerowitz, 

Member
20%

Shlomo Levi, 
Member

1%

Baruch Klein, 
Member

1%



Bellhaven Center for Rehabilitation & Nursing Care Meadowbrook Healthcare
110 Beaver Dam Road 154 Prospect Ave 
Brookhaven, NY 11719 Plattsburgh, NY 12901
Provider # 335755 Provider# 335438

Smithtown Center for Rehabilitation & Nursing Care Lincoln Park Care Center
391 N Country Rd 499 Pine Brook Rd
Smithtown NY 11787 Lincoln Park, NJ 07035
Provider #335756 Provider # 315249

Dumont Center for Rehabilitation & Nursing Care Lincoln Park Renaissance 
676 Pelham Road 521 Pine Brook Road 
New Rochelle NY 10805 Lincoln Park, NJ 07035
Provider # 335721 Provider # 315042

Hopkins Center for Rehabilitation & Healthcare Our Lady's Center for Rehabilitation & Healthcare 
155 Dean Street 1100 Clematis Ave
Brooklyn, NY 11217 Pleasantville, NJ 08232
Provider # 335847 Provider #315054

Bensonhurst Center for Rehabilitation & Healthcare St. Mary's Center for Rehabilitation & Healthcare
1740 84th St. 220 St. Mary's Drive
Brooklyn, NY 11214 Cherry Hill, NJ 08003
Provider # 335558 Provider #315060

Westchester Center for Independent & Assisted Living St. Mary Center for Rehabilitation & Healthcare

78 Stratton St. South St. Mary Villa for Independent & Retirement Living
Yonkers, NY 10701 701 Lansdale Avenue
N/A Lansdale, PA 19446

Provider # 395621

The Plaza at Clover Lake St. Martha Center for Rehabilitation & Healthcare
838 Fair Street 470 Manor Avenue
Carmel, NY 10512 Downington, PA 19335
N/A Provider # 395815

Immaculate Mary Center for Rehabilitation & Healthcare Villa at Stamford 
2990 Holme Ave 88 Rock Rimmon Road
Philadelphia, PA 19136 Stamford, CT 06903
Provider # 395338 Provider #075153

St. Francis Center for Rehabilitation & Healthcare Bishop McCarthy Center for Rehabilitation & Healthcare 
1412 Lansdowne Avenue 1045 E Chestnut Ave
Darby, PA 19023 Vineland, NJ 08360
Provider # 395282 Provider #315126

Principal's Ownership in Other Healthcare Facilities 

Charles-Edouard Gros 

24



Principal's Ownership in Other Healthcare Facilities: Caroline G. Boehm 

Immaculate Mary Center for Rehabilitation & Healthcare 
2990 Holme Ave 
Philadelphia, PA 19136 
Provider # 395338 

St. Francis Center for Rehabilitation & Healthcare 
1412 Lansdowne Avenue 
Darby, PA 19023 

  Provider #395282 

St. Mary Center for Rehabilitation & Healthcare 
St. Mary Villa for Independent & Retirement Living 
701 Lansdale Avenue 
Lansdale, PA 19446 
Provider #395621 

St. Martha Center for Rehabilitation & Healthcare 
470 Manor Avenue 
Downington, PA 19335 
Provider #395815  

Bishop Mc Carthy Center for Rehabilitation & Healthcare 
1045 E Chestnut Ave 
Vineland NJ 08360 
Provider # 315126 

St. Mary’s Center for Rehabilitation & Healthcare 
220 St. Mary's Drive 
Cherry Hill, NJ 08003 
Provider #315060 

Our Lady's Center for Rehabilitation & Healthcare 
1100 Clematis Avenue 
Pleasantville NJ 08232 
Provider #315054 

Lincoln Park Care Center 
499 Pine Brook Road 
Lincoln Park, NJ 07035 
Provider #315249 

Lincoln Park Renaissance 
521 Pine Brook Road 
Lincoln Park, NJ 07035 
Provider #315042 
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Shlomo Levi  - Ownership in Other Disclosing En��es 

Villa at Stamford 
88 Rock Rimmon Road 
Stamford, CT 06903 
Provider # 075153 
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Villa at Stamford 

88 Rock Rimmon Road 

Stamford, CT 06903

Westhampton Care Center

78 Old Country Road

Wessthampton, NY 11977

Ownership In Other Disclosing Entities

SHLOMO BOEHM 
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AGREEMENT OF LEASE 
 

AGREEMENT OF LEASE (the “Lease”), dated as of ______________, 2025, 
by and between TUCKERTON PROPERTY LLC, a New Jersey limited liability company, 
having its principle place of business at c/o Center Management Group, 460 Bayview Ave., 
Inwood, New York 11096 (hereinafter referred to as "Lessor"), and TUCKERTON 
OPERATING LLC, a New Jersey limited liability company, having its principle place of 
business at  185 Tuckerton Rd., Medford, New Jersey 08055   (hereinafter referred to as 
"Lessee").  

 
WHEREAS, Lessor desires to lease to Lessee and Lessee desires to lease from 

Lessor the premises hereinafter described upon the terms and conditions hereinafter set forth. 
 

NOW, THEREFORE, in consideration of the payment by Lessee to Lessor of 
the rents and the covenants and agreements hereinafter reserved, mentioned and contained on the 
part of Lessee, its successors and permitted assigns, to be paid, kept and performed, Lessor 
hereby leases, rents, lets and demises unto Lessee, and Lessee does hereby take and hire the 
Demised Premises and Personal Property, upon and subject to the terms, covenants and 
conditions hereinafter expressed. 
 
 ARTICLE I - DEMISED PREMISES 
 

The premises forming the subject matter of this Lease are all of those lots or parcels of 
land more particularly described in Schedule A annexed hereto, together with all appurtenances 
thereto, and all alterations, replacements, additions, improvements, betterments and substitutions 
thereof.  Said premises shall also include the easements, if any, appurtenant to the ownership of 
said land and all rights, title and interest of Lessor in and to the land lying in the streets and roads 
in front of and adjoining said premises to the center line thereof.  Said premises are leased 
subject to the following: 
 

(a) applicable zoning regulations and ordinances.  
 

(b) consents, if any, for the erection of any structure or structures on, 
under or above any street or streets on which said premises abut. 

 
(c) encroachments of stoops, areas, cellar steps, trim and cornices, if 

any, upon any street or highway. 
 

(d) rights of governmental authorities to require the removal of any 
vaults, vault spaces, areas chutes or other spaces or projections beyond the 
building lines or any curb cut; 

 
(e) rights, easements and licenses, if any, in favor of, and agreements, 

if any, with any public utility company, including but not limited to gas, 
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electricity, telephone and telegraph service, and pipe lines and private sewer 
agreements, if any. 

 
(f) except as otherwise expressly provided herein, such physical 

condition of said premises and of the appurtenances, fixtures and other personal 
property attached to the premises. 

 
(g) party walls and party wall agreements, if any. 

 
(h) covenants and restrictions of record, if any. 

 
(i) any state of facts which an accurate survey of the Demised 

Premises may show. 
 
 ARTICLE II - DEFINITIONS 
 

When used herein, and unless the context clearly requires otherwise: 
 

(a) "Lessor" and "Lessee" shall mean not only the original parties hereto, but their 
successors in interest and assigns. 
 

(b) "Demised Premises" shall mean the real property described in Schedule A annexed 
hereto, including all buildings, nonmoveable equipment, fixtures, structures and improvements 
placed thereon, all appurtenances thereto, and all alterations and substitutions thereof. 
 

(c) "Facility" shall mean the 180-bed residential health care facility operated on the 
Demised Premises.  
 

(d) "Personal Property" shall mean the furnishings, furniture, fixtures and moveable 
equipment, owned by Lessor and used at or in conjunction with the conduct of the operation of 
the Facility at the Demised Premises on the Commencement Date, and all replacements thereof 
existing now or hereafter required. 
 

(e) “Department” shall mean the State of New Jersey Department of Health and any 
successors thereof having jurisdiction over nursing homes in the State of New Jersey. 

 
(f) “person” shall mean any person or entity. 

 
 ARTICLE III - TERM OF LEASE 

 
The term of this Lease shall commence on the date hereof (the “Commencement 

Date”). The term of this Lease shall expire upon the thirty-fifth year (35th) anniversary of the 
Commencement Date, or such earlier time as it is terminated or otherwise ends as provided 
herein. 
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 ARTICLE IV - RENT 
 

(a) Basic Rent:  Lessee shall pay to Lessor during the term of this Lease a net annual 
basic rent (over and above the other additional payments to be made by Lessee as provided in 
this Lease unless Lessor agrees in writing that such other payments are subsumed and included 
in the basic rent, such agreement to be in Lessor’s sole discretion) equal to the sum of 
$[______________].  Notwithstanding the foregoing, (i) the basic rent in excess of Lessor’s debt 
service shall only be required to be paid out of Lessee’s available Cash Flow, and shall be 
deferred to the extent Lessee does not have sufficient Cash Flow, (ii) the basic rent shall increase 
by 3% per year during each successive year during the term of this Lease, beginning on the first 
anniversary of the commencement Date,.and (iii) basic rent shall be increased every three years 
to the then fair market value as determined by a qualified appraisal company reasonably selected 
by Lessor, or to such amount as otherwise as may be determined from time to time by the parties 
hereto, in all cases pursuant to applicable laws and regulations.  For purposes hereof, (y) 
“Lessor’s debt service” shall mean a sum equal to the monthly payments payable to Lessor’s 
mortgagee with respect to the indebtedness secured by the mortgage made by Lessor with respect 
to the Demised Premises (including principal and interest), and (z) “Cash Flow” shall mean all 
cash funds derived from operations of Lessee (including interest received on reserves), without 
reduction for any non-cash charges, but less cash funds used to pay current operating expenses 
and to pay or establish reasonable reserves for future expenses, debt payments, capital 
improvements, and replacements.   
 

(b) Monthly Payment: The net annual basic rent shall be paid in equal monthly 
installments in advance on the first day of each and every month during the term hereof without 
any abatement, deduction or set-off whatsoever, except as otherwise provided in this Lease.  
Should the obligation to pay net annual basic rent commence on any day other than the first of 
the month, then net annual basic rent for the month in which the obligation to pay net annual 
basic rent commences shall be prorated on a per diem basis. 
 

(c) Late Charges: If payment of any sums required to be paid or deposited by Lessee to 
Lessor under this Lease, and payments made by Lessor under any provision hereof for which 
Lessor is entitled to reimbursement by Lessee, shall become overdue for a period of twenty (20) 
days beyond the date on which they are due and payable as in this Lease provided, a late charge 
of two per cent (2%) per month on the sums so overdue shall become immediately due and 
payable to Lessor as liquidated damages for Lessee's failure to make prompt payment and said 
late charge shall be payable on the first day of the month next succeeding the month during 
which such late charges become payable.  If non-payment of any late charges shall occur, Lessor 
shall have, in addition to all other rights and remedies, all the rights and remedies provided for 
herein and by law in the case of non-payment of rent.  No failure by Lessor to insist upon the 
strict performance by Lessee of Lessee's obligations to pay late charges shall constitute a waiver 
by Lessor of its rights to enforce the provisions of this Article IV in any instance thereafter 
occurring. 
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(d) Rental Absolute. Lessee and Lessor acknowledge that the use and occupancy of the 
Demised Premises for the purposes herein contemplated are subject to the regulations of the 
Department concerning the operation of like facilities. However, it is understood that the 
obligation of Lessee to pay the net basic rent, and any overage or additional rents as herein 
provided, shall not be conditioned upon any right of Lessee to seek or obtain reimbursement of 
such sums from any occupant of the Facility or of any third party or other governmental or 
non-governmental payor.  Such obligations shall be the absolute and unconditional obligation of 
Lessee.  If any such rent payment (net basic overage or additional rent) shall be delinquent by 
more than five (5) days Lessor may, in addition to any other rights and remedies available 
hereunder, commence summary proceedings to dispossess Lessee, subject only to regulatory and 
statutory notice requirements. 
  

ARTICLE V - PAYMENT OF TAXES, ASSESSMENTS, ETC. 
 

(a)  It is the purpose and intent of Lessor and Lessee that the net basic rent required to be 
paid under this Lease shall be fully net to Lessor over and above any and all taxes and other 
costs, expenses, charges and obligations of every kind and nature related to the Demised 
Premises.  Lessee shall pay or cause to be paid, as additional rent before any fine, penalty, 
interest or cost may be added thereto for the nonpayment thereof, all required mortgagee or 
Lessor reserves and escrows, mortgage insurance premiums, taxes, assessments, water and sewer 
rents, rates and charges, swap fees and expenses, charges for public utilities, excises, levies, 
license and permit fees and other governmental charges, general and special, ordinary and 
extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, which at any time 
prior to or during the term of this Lease may have been or may be assessed, levied, confirmed, 
imposed upon, or grow or become due and payable out of or in respect of, or become a lien on, 
the Personal Property, the Demised Premises or any part thereof or any appurtenance thereto 
(referred to herein as "Imposition" or "Impositions"). 
 

(b)  Despite the foregoing, if the provisions of any mortgage covering the Demised 
Premises shall require that Lessor make real estate tax or insurance premium escrow deposits, 
then Lessee shall pay such deposits. 
 

(c)  It is the intention of the parties hereto that the provisions of Paragraph (b) and any 
other Lease requirements with respect to the prepayment of such Impositions and insurance 
premiums shall conform to the customary requirements of any mortgage covering the Demised 
Premises, and if any of the requirements set forth in this Lease are in conflict with those of the 
mortgage, the latter shall control. 
 

(d)  Nothing herein contained shall require Lessee to pay income taxes assessed against 
Lessor, capital levy, franchise, estate, succession, inheritance or transfer taxes of Lessor, or any 
other expense of Lessor which does not arise out of the ownership, operation and control of the 
Personal Property or the Demised Premises; provided, however, that if at any time during the 
term of this Lease the present method of taxation or assessment shall be changed so that the 
whole or any part of the taxes, assessments, levies, Impositions or charges now levied, assessed 
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or imposed on real estate and the improvements thereon shall be levied, assessed and imposed 
wholly or partially as (i) a capital levy or otherwise on the rents received therefrom, or as (ii) any 
tax, corporate franchise tax, assessment, levy, Imposition or charge, or any part thereof which 
shall be measured by or based, in whole or in part, upon the present buildings on or constituting a 
portion of the Demised Premises, and shall be imposed upon Lessor, then all such taxes, 
assessments levies, Impositions or charges or the part thereof so measured or based shall be 
deemed to be included with the term "Impositions" for the purposes hereof, to the extent that 
such tax would be payable, if the Demised Premises were the only property of the Lessor subject 
to such tax, and Lessee will pay and discharge the same as herein provided in respect of the 
payment of Impositions. 
 

(e)  Lessee, upon request of Lessor, will furnish to Lessor and, if requested by Lessor, to 
any fee mortgagee, within ten (10) days (or such earlier time as is required by any mortgage with 
respect to the Demised Premises) before the date when any Imposition would become 
delinquent, official receipts of the appropriate taxing authority, or other evidence satisfactory to 
Lessor or such mortgagee, evidencing the payment thereof. 
 

(f)  Lessee shall have the right to contest the amount, applicability or validity, in whole or 
in part, of any Imposition by appropriate proceedings diligently conducted in good faith, but only 
after payment of such Imposition, unless such payment would operate as a bar to such contest or 
interfere materially with the prosecution thereof, in which event, Lessee may postpone or defer 
payment of such Imposition if: 
 

(1)  neither the Demised Premises nor any part thereof would by reason of such 
postponement or deferment be in danger of being forfeited or lost, and 

 
(2)  Lessee shall have deposited with Lessor, to be held in trust by Lessor in an interest 
bearing savings account for the benefit of Lessee at a federally insured institution 
designated by Lessee but subject to this Article V, the amount so contested and unpaid, 
together with all interest and penalties in connection therewith and all charges that may or 
might be assessed against or become a charge on the Demised Premises or any part 
thereof in such proceedings.  If the amount thus deposited with Lessor shall reasonably 
be deemed insufficient by Lessor during the prosecution of the proceedings, Lessee shall 
deposit additional amounts with Lessor, as herein provided, so as to fully protect Lessor, 
the Personal Property and the Demised Premises from any lien arising from such disputed 
Imposition. 

 
Upon the termination of any such proceedings, Lessee shall pay the amount of such Imposition, 
or part thereof as finally determined in such proceedings, the payment of which may have been 
deferred during the prosecution of said proceedings, together with any costs, fees, interest, 
penalties or other liability in connection therewith and upon such payment.   Lessor shall, 
provided Lessee is not in default hereunder for which Lessor has served a notice, return with 
earnings thereon, any amount deposited with Lessor with respect to such Imposition as aforesaid, 
or, at Lessee's request, payment of such Imposition shall be made directly by Lessor from the 
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deposited amount to the extent that such amount, together with accumulated interest, is sufficient 
therefor, and the balance due, if any, shall be paid by Lessee. 
 

(g)  Lessor shall not be required to join in any proceedings referred to in Paragraph (f) of 
this Article V unless the provisions of any law, rule or regulation at the time in effect shall 
require that such proceedings be brought by and/or in the name of Lessor or any owner of the 
Personal Property or the Demised Premises, in which event Lessor shall join in such proceedings 
or permit the same to be brought in its name.  Lessor shall not ultimately be subjected to any 
liability for the payment of any costs or expenses in connection with any proceedings, and 
Lessee will indemnify and save harmless Lessor from any such costs and expenses.  Lessee shall 
be entitled to a refund of any Imposition and penalties or interest thereon received by Lessor 
which have been previously paid by Lessee. 
 
 ARTICLE VI - OCCUPANCY 
 

Lessee covenants and agrees that, during the term of this Lease, the Personal Property or 
the Demised Premises shall only be used and occupied in connection with the operation of a 
residential health care facility or other health related program or facility, or any institution caring 
for or catering to the sick, aged, infirm, disabled or any other class of people unable fully to take 
care of themselves without some assistance or supervision, and for no other purpose.  In the 
event, for reason unforeseen at this time and not caused by the acts of Lessee, the use of the 
Personal Property or the Demised Premises for the purposes stated herein shall become unlawful, 
not possible of performance or uneconomical, Lessor agrees that it will not unreasonably 
withhold its consent for the use of the Demised Premises for any other lawful purpose.   
 
 ARTICLE VII - INSURANCE  
 

(a)  Lessee, at its sole cost and expense, will, throughout the entire term of this Lease, 
keep the buildings erected upon the Demised Premises and the Personal Property insured for the 
mutual benefit of Lessor and Lessee, during the term of this Lease, against loss or damage by fire 
and against loss or damage by other risks now embraced by "Extended Coverage", so-called, and 
such other risks or hazards as are customarily insured against at the time in connection with 
buildings of similar type in the locality, with due regard to the type of construction, use and 
occupancy, as Lessor from time to time reasonably may designate, in amounts sufficient to 
prevent Lessor from becoming a co-insurer under the terms of the applicable policies but in any 
event in an amount not less than one hundred (100%) of the then full insurable value of such 
buildings and personal property.  The term "full insurable value" shall mean the actual 
replacement value, less physical depreciation.  Such "full insurable value" shall be ascertained 
from time to time (but not more frequently than once in any twelve (12) calendar months) at the 
written request of Lessor by an appraiser, engineer, architect or contractor designated by Lessee 
and approved in writing by Lessor and paid by Lessee.  If Lessee shall fail to designate such 
appraiser, engineer, architect or contractor within twenty (20) days of Lessor's written notice to 
Lessee, then Lessor shall have the right to make such designation with all costs and expenses 
incurred being borne by Lessee.  If Lessor shall fail to approve the designee of Lessee, Lessor 
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shall promptly notify Lessee of such disapproval and the name of its proposed designee.  Lessee 
shall have ten (10) days from receipt of such notice within which to notify Lessor of its approval 
of Lessor's designee or to allow Lessee's and Lessor's designees together to name a third 
designee.  The resulting determination by the appraiser, engineer, architect or contractor 
designated in accordance with the foregoing procedure shall bind the parties hereto.  No 
omission on the part of Lessor to request any such ascertainment shall relieve Lessee of any of 
its obligations under this Article. 
 

(b)  Lessee, at its sole cost and expense, but for the mutual benefit of Lessor and Lessee, 
will throughout the entire term of this Lease, maintain: 
 

(1)  General liability insurance against claims for bodily injury, death or property 
damage, occurring upon, in or about the Demised Premises or the elevators or any 
escalator thereon and on, in or about the vacant and parking spaces, if any, such insurance 
to afford immediate protection, at the time of the commencement of the term of this 
Lease, and continuing during the term of this Lease, to the limit of not less than One 
Million Dollars ($1,000,000) in respect of bodily injury or death to any one person, and 
to the limit of not less than Three Million Dollars ($3,000,000) in respect of any one 
accident, and to the limit of not less than Two Hundred Thousand Dollars ($200,000) for 
property damage. 
 
(2)  Boiler and pressure vessel insurance, including pressure pipes, in such amount or 
amounts as Lessor may from time to time reasonably require but not less than Two 
Hundred Thousand Dollars ($200,000) per occurrence. 

 
(3)  War risk insurance upon the Demised Premises as and when such is obtainable and a 
state of war or national or public emergency exists, and in the reasonable judgment of the 
Lessor, such state of war or national or public emergency threatens, in an amount not less 
than the full insurable value thereof. 

 
(4)  Rent insurance for an amount equal to the net basic rent and all additional rent 
payable by Lessee hereunder for the current lease year; in the event that the buildings 
upon the Demised Premises shall be destroyed or damaged, Lessee shall assign said 
insurance to Lessor and the amount thereof and all proceeds, when collected by the 
Lessor, shall be applied towards payment of such net basic rent and the additional rent 
hereunder as the same shall be due and payable by Lessee. 

 
(5)  During the whole period of making each and every construction, alteration and 
improvement, contingent or protective liability insurance covering any claim not covered 
by or under the terms and provisions of the general public liability insurance policy and 
covering Lessor and Lessee. 

 
If any of the insurance provided for in this Paragraph (b) should be unobtainable through 

no act or omission on the part of Lessee and if Lessee shall obtain the maximum insurance 
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obtainable and shall promptly give notice to Lessor of the extent of Lessee's inability to obtain 
any insurance required to be maintained hereunder, then the failure of Lessee to procure and 
maintain such insurance as is unobtainable as aforesaid shall be excused; provided, however, that 
Lessor shall have the right to procure such insurance up to the maximum limits provided for 
herein and to charge Lessee with the customary and prevailing cost and premiums therefor 
incurred by Lessor in the open market as additional rent payable by Lessee under this Lease. 
 

(c)  All insurance provided for in this Article shall be effected under valid and 
enforceable policies of insurers of recognized responsibility, in such forms and, in such cases not 
expressly provided for as aforesaid, in amounts, as may from time to time be reasonably 
satisfactory to Lessor. 
 

Simultaneously with the commencement of the term of this Lease and thereafter not less 
than fifteen (15) days prior to the expiration dates of the expiring policies theretofore furnished 
pursuant to this Article, originals of the policies (or, in the case of general public liability 
insurance, certificates of the insurers satisfactory to Lessor) bearing notations evidencing the 
payment of premiums or accompanied by other evidence satisfactory to Lessor of such payment, 
shall be delivered by Lessee to Lessor. 
 

(d)  Lessee shall not take out separate insurance concurrent in form or contributing in the 
event of loss with that required in this Article to be furnished by or which may reasonably be 
required to be furnished by Lessee, unless Lessor is included therein as an insured party, with 
loss payable as in this Lease provided.  Lessee shall immediately notify Lessor of the taking out 
of any such separate insurance and shall cause the same to be delivered as in this Article 
required. 
 

(e)  All policies of insurance provided for in Paragraphs (a) and (b) of this Article shall be 
carried in favor of Lessee, Lessor as additional insured, and, to the extent that the holder of any 
mortgage covering the Demised Premises shall require such insurance coverage, such policies 
shall also name the mortgagee, as its interests may appear. 
 

(f)  Each such policy or certificates therefor issued by the insurer shall, to the extent 
obtainable, provide that: (i) any loss shall be payable to Lessor and, if required by the holder of 
any mortgage covering the Demised Premises, such mortgagee, notwithstanding any act or 
negligence of Lessor or Lessee which might otherwise result in forfeiture of insurance, and (ii) 
each such policy shall not be cancelled without at least ten (10) days prior written notice to 
Lessor and to any mortgagee to whom loss thereunder may be payable.  Subject to the rights of 
Lessor or any mortgagee to receive and retain insurance loss proceeds or to cause such proceeds 
to be deposited in escrow as herein otherwise provided, insurance company checks in payment of 
loss proceeds shall be endorsed without recourse to the order of Lessee upon request. 
 
 ARTICLE VIII - LESSOR'S RIGHT TO PERFORM LESSEE'S COVENANTS 
 

(a)  If Lessee shall at any time fail to pay an Imposition at the time and in the manner 
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provided above, or to secure, pay for, maintain or deliver any of the insurance policies provided 
for in Article VII hereof, or shall fail to make any other payment or perform any other act on its 
part to be made or performed, then Lessor, after thirty (30) days written notice to Lessee (and 
without notice in case of an emergency), and without waiving or releasing Lessee from any 
obligation contained in this Lease, may (but shall be under no obligation to) 
 

(1)   pay any Imposition payable by Lessee hereunder, or 
 

(2)  secure, pay for and maintain any of the insurance policies provided for in Article 
VII hereof, or 

 
(3)   make any other payment or perform any other act on Lessee's part to be made or 

performed as in this Lease provided, 
 
and may enter upon the Demised Premises for any such purpose, and take all such action 
thereon, as may be necessary therefor. 
 

(b)  All sums so paid by Lessor and all reasonable costs and expenses incurred by Lessor 
in connection with the performance of any such act, together with interest thereon at the 
maximum rate permitted by the laws of the State of New Jersey or by any superseding statute, 
from the respective dates of Lessor's making of each such payment or incurring of each such cost 
and expense, shall constitute additional rent payable by Lessee under this Lease and shall be paid 
by Lessee to Lessor on written demand, and Lessor shall not be limited in the proof of any 
damages which Lessor may claim against Lessee arising out of or by reason of Lessee's failure to 
provide and keep in force insurance as aforesaid, to the amount of the insurance premium or 
premiums not paid or incurred by Lessee and which would have been payable upon such 
insurance but Lessor shall also be entitled to recover as damages for such breach the uninsured 
amount of any loss, to the extent of any deficiency in the insurance required by the provisions of 
this Lease, and reasonable damages, costs and expenses of suit suffered or incurred by reason of 
damage to, or destruction of, any building on the Demised Premises occurring during any period 
when Lessee shall have failed or neglected to provide insurance as aforesaid. 

 
 ARTICLE IX - REPAIRS AND MAINTENANCE 
 

(a)  Throughout the term of this Lease, Lessee, at its sole cost and expense, will take good 
care of the Demised Premises, all alleyways and passageways, parking areas and sidewalks, curb 
cuts, curbs and vaults adjoining the Demised Premises and will keep the same in good order and 
condition, and make all necessary repairs thereto, interior and exterior, structural and nonstruc-
tural, ordinary and extraordinary, and foreseen and unforeseen.  When used in this Article, the 
term "repairs" shall include all necessary replacements and renewals.  All repairs made by Lessee 
shall be equal in quality and class to the original construction.  Lessee will do or cause others to 
do all necessary shoring of foundations and walls of the buildings and every other act or thing for 
the safety and preservation thereof which may be necessary by reason of any excavation or other 
building operation upon any adjoining property or street, alley or passageway.  Lessee shall 
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make all repairs necessary to avoid any structural damage or injury to the Demised Premises. 
 

(b)  Throughout the term of this Lease, Lessee, at its sole cost and expense, will take good 
care of the Personal Property, and will keep the same in good order and condition, and make all 
necessary repairs thereto, ordinary and extraordinary, and foreseen and unforeseen.  When used in 
this Article, the term "repairs" shall include all necessary restorations, replacements and renewals.  
All repairs made by Lessee shall be at least equivalent in quality to the original property replaced. 

 
(c)  The necessity for and adequacy of repairs to any building on the Demised Premises 

pursuant to Paragraph (a) of this Article shall be measured by the standard which is appropriate 
for buildings of similar construction, use and class. 
 

(d)  Lessor shall not be required to furnish any service or facilities or to make any repairs 
or alterations in or to the Demised Premises or the Personal Property.   Lessee hereby assumes 
the full and sole responsibility for the condition, operation, repair, replacement, maintenance and 
management of the Demised Premises and the Personal Property. 
 
 ARTICLE X - CHANGES AND ALTERATIONS BY LESSEE 
 

(a)  In addition to those changes and alterations required to be made by Lessee as in 
Articles IX and XI hereof, Lessee may make any other changes or alterations in or to the 
buildings upon the Demised Premises which it desires (expressly excluding therefrom any right 
to erect and build any addition to the buildings upon the Demised Premises or any new 
improvement upon the Demised Premises) if: 
 

(1)  At the time of commencement of such desired change or alteration Lessee shall not 
be in default in the payment of basic rent reserved herein or any item of additional rent 
and an "Event of Default" as defined in Article XXI shall not have occurred for which 
notice has been given Lessee; and 

 
(2)  No such change or alteration would change the character of the structure or 
unreasonably diminish the usable area of any building on the Demised Premises or affect 
its use for the purposes authorized by Article VI of this Lease. 

 
(b)  Lessee shall in no event make any change or alteration to the Demised Premises or 

improvements thereon, whether required or desired by Lessee, unless Lessee complies with all of 
the following conditions: 
 

(1)  Lessee shall have procured and paid for, so far as the same may be required from 
time to time, all permits and authorizations of all municipal departments and 
governmental subdivisions having jurisdiction; 

 
(2)  Any change or alteration involving an estimated cost of Fifty Thousand Dollars 
($50,000) or more, unless otherwise provided in any institutional mortgage to which this 
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Lease is subject, shall be conducted under the supervision of a licensed professional 
architect or engineer selected by Lessee, and no such change or alteration shall be made 
except in accordance with detailed plans and specifications and cost estimates prepared 
and approved in writing by such architect or engineer and bearing the prior written 
approval of Lessor (such approval not to be unreasonably withheld); 

 
(3)  The change or alteration shall, when completed, be of such a character as not to 
reduce the value of the Demised Premises below its value immediately before such 
change or alteration; 

 
(4)  Lessee shall, at its sole cost and expense, obtain and maintain at all times when any 
work is in process in connection with any change or alteration general liability insurance 
for the mutual benefit of Lessee and Lessor against claims for bodily injury, death or 
property damage in the sums as specified by Lessor.  All such insurance shall be in a 
company or companies satisfactory to Lessor, and all policies or certificates therefor 
issued by the respective insurers, bearing notations evidencing the payment of premiums 
or accompanied by other evidence satisfactory to Lessor of such payment, shall be 
delivered to Lessor before any work is commenced. 

 
(5)  If the estimated cost of any change or alteration in the Demised Premises, excluding 
fixtures and equipment appurtenant thereto, shall be $50,000 or more, Lessee, at its sole 
cost and expense, shall prior to the commencement of the work furnish to Lessor a surety 
company performance and payment bond issued by a company reasonably satisfactory to 
Lessor or other security reasonably satisfactory to Lessor, in an amount at least equal to 
the estimated cost of such change or alteration, guaranteeing the completion thereof 
within a reasonable time, free and clear of all encumbrances, chattel mortgages, 
conditional bills of sale and other charges and in accordance with the plans and 
specifications approved by Lessor. 

 
(6)  If the proposed change or alteration be in violation of provisions of any mortgage to 
which this Lease is subordinate, the consent thereto in writing shall be obtained by 
Lessee from said mortgagee(s), before the commencement of any such change or 
alteration. 
 
(c)  In making any change or alteration, as in this Article provided, Lessee agrees that: 

 
(1)  Lessee will at all times fully comply and continue to comply with the foregoing 
conditions; 

 
(2)  Any such change or alteration shall be made promptly and in good and workmanlike 
manner and in compliance with all applicable permits and authorizations and building 
and zoning laws and with all other laws, ordinances, orders, rules, regulations and 
requirements of all federal, state and municipal governments, departments, commissions, 
boards and officers, and in accordance with the orders, rules and regulations of the 
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National Board of Fire Underwriters, the New Jersey Board of Fire Underwriters and any 
other body or bodies hereafter exercising similar functions; and 

 
(3)  The cost of any such change or alteration, including but not limited to all insurance 
premiums, labor and material, shall be paid by Lessee so that the Demised Premises shall 
at all times be free of liens for labor and materials supplied or claimed to have been 
supplied to the Demised Premises or for any other item or matter in connection with the 
making of said alteration and repair. 

 
 ARTICLE XI - COMPLIANCE WITH LAWS, ORDINANCES, ETC. 
 

(a)  Throughout the term of this Lease, Lessee, at its sole cost and expense, will promptly 
comply with all present and future laws, ordinances, orders, rules, regulations and requirements 
of federal, state and municipal governments, departments, commissions, boards and officers and 
all orders, rules and regulations of the National Board of Fire Underwriters, the New Jersey 
Board of Fire Underwriters or any other body or bodies exercising similar functions, foreseen or 
unforeseen, ordinary as well as extraordinary, which may be applicable to the Personal Property 
or the Demised Premises including, but not limited to, the sidewalks, alleyways, passageways, 
vacant land, parking areas, curb cuts, curbs and vaults adjoining the Demised Premises whether 
or not such law, ordinance, order, rule, regulation or requirement shall necessitate structural 
changes or improvements or interfere with the use and enjoyment of the Demised Premises. 
 

(b)  Lessee shall likewise observe and comply with the requirements of all policies of 
public liability and fire insurance and all other policies of insurance at any time in force with 
respect to the Demised Premises and the Personal Property. 
 
 ARTICLE XII - DISCHARGE OF LIENS 
 

(a)  Lessee will not create or permit to be created or to remain, and will discharge, any 
lien, encumbrance or charge levied on account of any Imposition or any mechanic's, laborer's or 
materialman's lien or any other lien or mortgage (except for liens of Lessor’s mortgagees, 
including without limitation mortgages placed on the Demised Premises by  
Lessor), conditional sale, title retention agreement or chattel mortgage, or otherwise, which 
might be or become a lien, encumbrance or charge upon the Personal Property or the Demised 
Premises, or any part thereof, having any priority or preference over or ranking on a parity with 
the estate, rights and interest of Lessor in the Personal Property or the Demised Premises or any 
part thereof or the income therefrom, and Lessee will not suffer any other matter or thing 
whereby the estate, rights and interest of Lessor in the Personal Property or the Demised 
Premises might be impaired; provided that any Imposition may, after the same becomes a lien on 
the Personal Property or the Demised Premises, be paid or contested in accordance with Article 
V hereof and any mechanic's, laborer's or materialman's lien may be discharged in accordance 
with Paragraph (b) hereof.  Lessee will not mortgage its leasehold estate or any portion thereof, 
other than to a lender to Lessor. 
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SATISFACTION OF LIENS BY LESSEE OR LESSOR 
 

(b) If any mechanic's, laborer's or materialman's lien shall at any time be filed against the 
Demised Premises or any part thereof, Lessee, within thirty (30) days after notice of the filing 
thereof, shall cause the same to be discharged of record by payment, deposit, bond, order of a 
court of competent jurisdiction or otherwise.  If Lessee shall fail to cause such lien to be 
discharged within the period aforesaid then, in addition to any other right or remedy, Lessor may, 
but shall not be obligated to, discharge the same either by paying the amount claimed to be due 
or by procuring the discharge of such lien by deposit or by bonding proceedings, and in any such 
event Lessor shall be entitled, if Lessor so elects, to compel the prosecution of an action for the 
foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the lienor 
with interest, costs and allowances.  Any amount so paid by Lessor and all customary and 
prevailing costs and expenses incurred by Lessor in connection therewith, including reasonable 
attorney’s fees, together with interest thereon at the highest rate permitted by the laws of the 
State of New Jersey or by any superseding statute from the respective date of Lessor's making of 
the payment or incurring of the cost and expenses shall constitute additional rent payable by 
Lessee under this Lease and shall be paid by Lessee to Lessor within ten (10) days after written 
demand. 
 

NON-LIABILITY OF LESSOR 
 

(c)  Nothing in this Lease contained shall be deemed or construed in any way as 
constituting the consent or request of Lessor, express or implied, by inference or otherwise, to 
any contractor, sub-contractor, laborer or materialman for the performance of any labor or the 
furnishing of any material for any specific improvement, alteration to or repair of the Personal 
Property or the Demised Premises or any part thereof.  Notice is hereby given that Lessor shall 
not be responsible for any labor or materials or personal property furnished or to be furnished to 
Lessee upon credit, and that no mechanic's or other lien for any such labor, materials or personal 
property shall attach to or affect the reversionary or other estate or interest of Lessor in and to the 
Personal Property or the Demised Premises. 
 
 ARTICLE XIII - NO WASTE 
 

Lessee will not do or suffer any waste or damage, disfigurement or injury to any portion 
of the Personal Property or the Demised Premises. 
 
 ARTICLE XIV - USE OF PROPERTY 
 

Lessee shall use the Personal Property or the Demised Premises solely for the uses set 
forth in Article VI hereof, and Lessee will not use or allow the Personal Property or the Demised 
Premises, or any part thereof, to be used or occupied for any unlawful purpose or in violation of 
any Certificate of Occupancy or certificate of compliance covering the use of the Personal 
Property or the Demised Premises or any part thereof, or in violation of any permit or license 
connected with the use of the Personal Property or the Demised Premises or any part thereof in 
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connection with the operation of a residential health care facility or other health care facility, and 
will not suffer any act to be done or any condition to exist on the Demised Premises or any part 
thereof or any article to be brought thereon which may be dangerous (unless safeguarded as 
required by law), or which may, in law, constitute a nuisance, public or private, or which may 
make void or voidable any insurance then in force with respect thereto. 
 
 ARTICLE XV - ENTRY ON PROPERTY BY LESSOR, ETC.  
 

(a)  Lessee will permit Lessor and its authorized representative, including but not limited 
to any mortgagee of Lessor, to enter the Demised Premises at all reasonable times and after 
reasonable notice for the purpose of: 

 
(1)  inspecting the same; and 
 
(2)  making any necessary repairs thereto, and performing any work therein that may be 
necessary by reason of Lessee's failure to make any such repairs or perform any such 
work or to commence the same after written notice from Lessor.  Nothing herein shall 
imply any duty upon the part of Lessor to do any such work after Lessee's default in 
failing to perform the same. 
 
(b)  Lessor may, during the progress of any work at the Demised Premises, keep and store 

in the building or elsewhere upon the Demised Premises all necessary materials, tools, supplies 
and equipment.  Lessor shall not be liable for reasonable inconvenience, annoyance, disturbance, 
loss of business or other damage of Lessee or any other person by reason of making such repairs 
or the performance of any such work, or on account of bringing materials, tools, supplies and 
equipment into or through the Demised Premises or the building thereon during the course 
thereof and the obligations of Lessee under this Lease shall not be affected thereby. 
 

(c)  Lessor and its authorized representative, including but not limited to any mortgagee 
of the Lessor, shall have the right to enter the Demised Premises at all reasonable times and after 
reasonable notice during usual business hours for the purpose of showing the same to prospective 
purchasers or mortgagees of the Demised Premises and at any time within eighteen (18) months 
prior to the expiration of the term of this Lease for the purpose of showing the same to 
prospective tenants. 
 
 ARTICLE XVI - INDEMNIFICATION OF LESSOR 
 

Lessee shall indemnify and save harmless Lessor against and from all liabilities, 
obligations, damages, penalties, claims, costs, charges and expenses ("Claims") including 
reasonable architects' and attorneys' fees, which may be imposed upon or incurred by or asserted 
against Lessor, or against Lessor's interest in the Personal Property or fee in the Demised 
Premises, by reason of any of the following occurring during the term of this Lease: 
 

(a)  Any work or thing done in, on or about the Demised Premises or any part thereof by 
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Lessee, its agents, contractors, servants, employees, licenses or invitees; 
 

(b)  Any use, non-use, possession, occupation, condition, operation, maintenance or 
management by Lessee, its agents, contractors, servants, employees, licensees or invitees of the 
Demised Premises or the Personal Property, or any part thereof, or any street, alley, parking area, 
sidewalk, curb, vault, passageway or space adjacent thereto; 
 

(c)  Any negligence on the part of Lessee or any of its agents, contractors, servants, 
employees, licensees or invitees; 
 

(d)  Any accident, injury or damage to any person or property occurring in, on or about 
the Demised Premises or the Personal Property, or any part thereof, alley, parking area, sidewalk, 
curb, vault, passageway or space adjacent thereto; or 
 

(e)  Any other failure on the part of Lessee to perform or comply with any of the 
covenants, agreements, terms or conditions contained in this Lease on its part to be performed or 
complied with. 
 

In case any action or proceeding is brought against Lessor by reason of any such claim, 
Lessee upon written notice from Lessor shall at Lessee's expense resist or defend such action or 
proceeding.  If the entire complaint or claim shall be covered under a policy(ies) of insurance 
provided by Lessee as otherwise required hereunder, then Lessee's insurer(s) shall have the right 
to designate counsel to undertake Lessor's defense.  If any portion of the complaint or claim shall 
not be covered by such insurance, then Lessee shall nonetheless be responsible for all costs and 
expenses of defense incurred by Lessor with respect to such Claims and Lessee shall have the 
right to designate counsel for such defense provided that such counsel has the prior written 
approval of Lessor, such approval not to be unreasonably withheld. 
 
 ARTICLE XVII - DAMAGE OR DESTRUCTION 
 BY FIRE OR OTHER CASUALTY 
 

(a) In case of damage or destruction of all or part of the Demised Premises, or any of the 
Personal Property, occurring during the term of this Lease, except as provided in the following 
Paragraph (b), by fire, explosion, windstorm or other casualty, Lessee shall promptly proceed, at 
its sole cost and expense (less insurance proceeds applicable thereto in accordance with the 
provisions of this Article) to repair, restore, replace or rebuild the Demised Premises, the 
Personal Property and every part thereof, as nearly as possible to the condition and quality 
immediately prior to such damage or destruction and, in the case of the Demised Premises, in 
accordance with plans and specifications prepared by an architect or professional engineer 
selected by Lessee and approved by Lessor or Lessor’s Mortgagee, such approval not to be 
unreasonably withheld and will prosecute said repairs, restorations, replacement or rebuilding 
with due diligence until completion. 
 

(b)  If the estimated cost of repair of the Demised Premises or Personal Property exceeds 
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$50,000.00, all monies received by Lessor and by Lessee for fire or other insurance covering the 
damage to the Demised Premises or Personal Property, and every part thereof shall be deposited 
in an interest bearing account with a bank or trust company designated by Lessor authorized to 
do business in the State of New Jersey (such account being insured under FSLIC or FDIC 
insurance) in the name of a person, company or institution mutually designated by the parties 
hereto in writing (herein referred to as "Escrowee") and the funds in said account shall be held by 
the Escrowee as hereinafter provided. In lieu of such deposit, Lessee may furnish to Lessor a 
surety company payment and performance bond conditioned for the payment and completion, 
free of all liens and claims of any kind, of the repairs, restorations replacement or rebuilding in 
accordance with such plans and specifications.  If the estimated cost of repair is $50,000.00 or 
less, the proceeds of insurance realized as a result of any such damage or partial destruction 
payable to Lessor and/or Lessee, and provided the consent of any insured institutional mortgagee 
holding a mortgage to which this Lease is subordinate is obtained, the extent of the amount 
received from the insurance carriers but not in excess of $50,000.00, shall be paid directly to 
Lessee and said proceeds, to that extent, are hereby assigned by Lessor to Lessee; upon receipt of 
said proceeds, Lessee shall hold the same as a trust fund to be used as provided in the following 
Paragraph (c). 
 

(c)  The insurance proceeds held by the Escrowee or received by Lessee, as 
aforementioned, shall be paid out by it or him from time to time as such work progresses or the 
Demised Premises is replaced or repaired.  As to the replacement or repair of the Personal 
Property, Lessee shall furnish to the Escrowee proof of payment therefore bearing Lessor's 
written approval. Upon the written request of Lessee, which shall be accompanied by a 
certificate of the architect or engineer in charge and approved in writing by Lessor (which 
approval shall not be unreasonably withheld), stating that the sum requested either has been paid 
by Lessee or is justly due contractors, subcontractors, materialmen or laborers for unpaid 
services or materials performed or furnished, the Escrowee shall be directed to pay such properly 
presented draw request within ten (10) days of receipt. 
 

(d)  In no event shall more than 90% of the amount requested from the Escrowee, and 
approved as aforementioned, be paid, and Escrowee shall retain at least 10% of the funds 
deposited with Escrowee, until the work has been completed and final formal approval has been 
received from all governmental agencies having jurisdiction over said work. 
 

(e)  To the extent that any insurance money which would otherwise be payable hereunder 
is paid to the holder of any mortgage on the fee and applied in payment or reduction of the sums 
secured by any such fee mortgage on the Demised Premises, Lessor shall cause to be made 
available for the use of Lessee, and shall cause all documents that may be required to remortgage 
the premises previously covered to be executed, and shall assist Lessee in obtaining financing in 
the amount received by the fee mortgagee and applied in reduction thereof, and upon the request 
of Lessee, shall execute and deliver a mortgage or mortgages covering the same premises 
theretofore covered by the previous fee mortgage provided that Lessee shall be responsible for 
all costs and expenses associated with such refinancing and no personal liability shall be required 
of Lessor or of any of the shareholders, directors, officers, members or partners of Lessor on the 
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new mortgage. 
 
(f)  No destruction of or damage to the building or buildings hereafter erected upon the 

Demised Premises or the Personal Property, or any part thereof, by fire or any other casualty 
whatsoever, whether such destruction or damage be partial or total or otherwise shall permit 
Lessee to surrender or terminate this Lease or shall relieve Lessee from its liability to pay the full 
basic rent, additional rent and other charges payable under this Lease or from any of its other 
obligations under this Lease.  Except to the extent to which Lessor shall have received and 
retained a net sum in excess of rents due as proceeds of any rent insurance, Lessee waives any 
rights now or hereafter conferred upon it by statute or otherwise to quit or surrender this Lease or 
the Demised Premises or any part thereof, or to any suspension, diminution, abatement or 
reduction of rent on account of any such destruction or damage.   
 

(g)  In the event that Lessee erects any new building in accordance with the provisions of 
this Article XVII, all of the provisions of this Lease, with respect to the obligations of Lessee in 
connection with the existing buildings on the Demised Premises shall apply with equal force and 
effect to such new building. 
 

(h)  Upon certification by Lessor's counsel that a final order of dispossession from the 
Demised Premises has been made against Lessee, and the time to appeal from said order has 
expired without an appeal having been taken or that no appeal may be taken therefrom, or that 
this Lease has been otherwise finally terminated, all such insurance proceeds, or the balance 
thereof then in the possession of the Escrowee, shall be paid over to Lessor, but in such case the 
liability of Lessee to perform its obligations under this Article XVII shall survive and continue. 
 
 ARTICLE XVIII - EMINENT DOMAIN 
 

(a)  Forthwith, upon the receipt by either Lessor or Lessee of any notice of the institution 
of any proceeding for the taking of the Demised Premises or any part thereof by the exercise of 
any power of eminent domain or by the exercise by any public or quasi-public authority of any 
right of purchase, hereinafter sometimes referred to as the "Proceeding", the party to this Lease 
receiving such notice will promptly give written notice thereof to the other party to this Lease.  
Lessee, in cooperation with Lessor, shall have the right to participate in the Proceeding for the 
purpose of protecting Lessee's interest hereunder. 
 

(b)  If the Demised Premises or any part thereof shall be taken for any public or 
quasi-public use under any statute or by right of eminent domain or purchase in lieu thereof the 
award or awards for any properties so taken under any statute or by right of eminent domain or 
the proceeds of any such purchase (such award or awards and/or proceeds being hereinafter 
sometimes referred to as "the award") shall be dealt with as provided in this Article XVIII. 
 

(c)  If at any time during the term of this Lease or any renewal or extension thereof any 
lesser portion of the premises than that described in the following Paragraph (d) of this Article 
shall be taken in any eminent domain or condemnation proceeding, then this Lease shall continue 
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and the rent shall be proportionately reduced in accordance with any diminution of the certified 
bed capacity of the Facility, if any, for the remainder of the term.  The net proceeds of any 
condemnation award (after payment of the reasonable fees and expenses of collecting the same) 
shall be deposited in the name of the Escrowee as provided in Article XVII hereof, as a trust 
fund, and shall be applied to pay for the repair and restoration of the remaining portion of the 
premises as provided in Article XVII hereof.  Any portion of the award remaining with the 
Escrowee after such repair and restoration shall belong to Lessor subject to the rights of the 
holder of any mortgage to which this Lease is subject and subordinate, and subject to the rights 
of Lessee hereunder. 
 

(d)  If at any time during the term of this Lease all or Materially all of the Demised 
Premises, or so much of the Demised Premises that the remaining area can no longer properly be 
used for the purpose for which the same was being used prior to such condemnation shall be 
taken by the exercise of the right of condemnation or eminent domain, this Lease shall terminate 
and expire on the date of such taking, and the net rent and additional rent provided to be paid by 
Lessee shall be apportioned and paid to the date of such taking.  In such event, any award 
received or sum accepted by a compromise disposition on or as a result of such condemnation or 
taking, shall be distributed and allocated as follows: 
 

(1)  All reasonable fees and expenses incurred by Lessor in the processing, presentation 
and collection of such award shall first be paid. 

 
(2)  An amount equal to the principal amount originally owed by Lessor on any loan or 
loans obtained by Lessor as permanent financing for the Demised Premises as improved 
by buildings and appurtenances thereon less the amount of any portion of the award or 
awards which may be payable directly to Lessor's mortgagees by the condemning 
authority with respect to such loan or loans, shall then be paid to Lessor. 

 
(3)  If the condemnation occurs during the first year after the date of this Lease, then from 
the balance of the award received by Lessor 20% thereof shall be paid to Lessee. The 
percentage of the total condemnation award to be received by Lessee shall be reduced by 
1/25th at the beginning of each successive year of the Lease term. 

 
(e) "Materially all of the Demised Premises" shall be deemed to have been taken if the 

portion of the premises not so taken cannot be so repaired or reconstructed as to constitute 
suitable space and facilities for the operation of at least 143 certified nursing home beds (or, if 
immediately prior to the taking the Demised Premises was not used for nursing home purposes, a 
complete operating structure similar in type to the structure then on the premises).  If Lessor and 
Lessee cannot agree as to whether "materially all of the Demised Premises" has been taken, or 
whether the remaining area can be properly used, then the dispute shall be resolved as provided 
in Article XXVIII hereof. 
 

(f)  Lessee shall be given at least ten (10) days prior written notice before any settlement 
of the condemnation award is made by Lessor. 
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 ARTICLE XIX - VAULT SPACE 
 

(a)  Vaults and areas, if any, now or hereafter built extending beyond the building line of 
the Demised Premises are not included with the Demised Premises, but Lessee may occupy and 
use the same during the term of this Lease, subject to such laws, permits, orders, rules and 
regulations issued or promulgated by appropriate governmental authorities with respect thereto. 
 

(b)  No revocation on the part of any governmental department or authority of any license 
or permit to maintain and use any such vault and areas shall in any way affect this Lease or the 
amount of the rent or any other charge payable to Lessee hereunder.  If any such license or 
permit shall be revoked, Lessee shall, at its sole cost and expense, do and perform all such work 
as may be necessary to comply with any order revoking the same. 
 
 ARTICLE XX - ASSIGNMENT, SUBLETTING 
 

(a)  Lessee shall not assign or sublet this Lease or any portion of the Personal Property or 
the Demised Premises without in each case the prior written consent of Lessor in its sole and 
absolute discretion. 

 
(b) If a governmental approval or license is required, the underletting, assignment or 

subletting provided for in Paragraph (a) of this Article XX shall in no event become effective 
unless (1) at least two (2) days prior to the filing of any application or other papers seeking said 
governmental approval or license, true, executed copies of said application or other papers are 
forwarded to Lessor as provided in Article XXV of this Lease, and (2) said under-tenant, 
sublessee or assignee shall have received the requisite approval and/or license from the 
governmental authorities having jurisdiction. 
 
 ARTICLE XXI - CONDITIONAL LIMITATIONS - EVENTS OF DEFAULT 
 

(a)  If any one or more of the following events (herein sometimes called "Event(s) of 
Default") shall happen: 
 

(1) If default shall be made by Lessee in the performance of or compliance with any 
of the covenants, agreements, terms or conditions contained in this Lease (other than the 
covenants for the payment of basic rent or additional rent), or if the Demised Premises 
become vacant or deserted (except by reason of fire or other catastrophe beyond the 
control of Lessee), and such default shall continue for a period of twenty (20) days after 
written notice thereof from Lessor to Lessee stating the nature of said default or in the 
case of a default or a contingency which cannot with due diligence be cured within such 
period of twenty (20) days Lessee fails to proceed with all due diligence to cure the same 
and thereafter to prosecute the curing of such default with all due diligence (it being 
intended that in connection with a default not susceptible of being cured with due 
diligence within twenty (20) days that the time of Lessee within which to cure the same 
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shall be extended for such period as may be necessary to complete the same with all due 
diligence); or 

 
(2) If Lessee or any permitted sublessee in possession shall file a voluntary petition in 
bankruptcy, or shall file any petition or answer seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or 
any future United States Bankruptcy Code or any other present or future applicable 
federal, state or other statute or law, or shall seek, or consent to or acquiesce in the ap-
pointment of any trustee, receiver (under the laws of the State of New Jersey or 
otherwise) or liquidator of Lessee or of all or any substantial part of its properties or of 
the operation of the Demised Premises as a nursing home or residential health care 
facility; or 

 
(3)  If within thirty (30) days after the commencement of any proceeding against Lessee 
or any permitted sublessee in possession seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution, or similar relief under the present or 
any future United States Bankruptcy Code or any other present or future applicable 
federal, state or other statute or law, such proceeding shall not have been dismissed, or if 
within thirty (30) days after the appointment, without the consent or acquiescence of 
Lessee, of any trustee, involuntary receiver (under the laws of the State of New Jersey or 
otherwise) or liquidator of Lessee or any permitted sublessee in possession or of all or 
any substantial part of its properties or of the operation of the Demised Premises as a 
nursing home or residential health care facility, such appointment shall not have been 
vacated or stayed on appeal or otherwise, or if, within thirty (30) days after the expiration 
of any such stay, such appointment shall not have been vacated; or 

 
(4)  If at any time Lessee or any permitted successor or sublessee shall have its approval 
from the Department, its license or Operating Certificate, or any provider agreement 
issued to Lessee (or such permitted successor) under Title XVIII or Title XIX of the 
Federal Social Security Act, withdrawn, revoked, suspended, surrendered, annulled, 
cancelled or not renewed, or any of the certified beds existing at the Facility shall be 
decertified without the prior written approval of Lessor; 

 
then, and in any one or more of such events, Lessor may serve a written ten (10) day notice of 
cancellation of this Lease upon Lessee, and upon the expiration of said ten (10) days, this Lease 
and the term hereby demised and all rights of Lessee under this Lease shall end and expire as 
fully and completely as if the expiration of such ten (10) day period were the day herein 
definitely fixed for the end and expiration of this Lease and the term thereof and Lessee shall 
then quit and surrender the Demised Premises and the Personal Property to Lessor, but Lessee 
shall remain liable as hereinafter provided. 
 

(b)  Upon any such expiration or termination of this Lease pursuant to Paragraph (a) of 
this Article, or if Lessee shall default in the payment of basic rent reserved herein or any item of 
additional rent herein mentioned or any part of either or in making any other payment herein 
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required; then and in any of such events, Lessee shall quit and peacefully surrender the Demised 
Premises and the then buildings thereon to Lessor, without any payment therefor by Lessor, and 
Lessor, upon or at any time after any such events may, without further notice, enter upon and 
reenter the Demised Premises and possess and repossess itself thereof by force, summary 
proceedings, ejectment or otherwise, and may dispossess Lessee and remove Lessee and all other 
persons and property from the Demised Premises and may have, hold and enjoy the Demised 
Premises and the buildings thereon and the Personal Property and the right to receive all rental 
income of and from the same. 
 

(c)  At any time or from time to time after any such expiration or termination pursuant to 
Paragraph (a) of this Article, or any termination by summary proceedings or otherwise, Lessor 
may relet the Demised Premises and the Personal Property, or any part thereof, in the name of 
Lessor or otherwise for such term or terms (which may be greater or less than the period which 
would otherwise have constituted the balance of the term of this Lease) and on such conditions 
(which may include concessions of free rent) as Lessor, in its uncontrolled discretion may 
determine and Lessor may collect and receive the rents therefor.  Lessor shall in no way be 
responsible or liable for any failure to relet the Demised Premises and the Personal Property or 
any part thereof, or for any failure to collect any rent due upon any such reletting. 
  

(d)  Subject to the provisions of Article XLI of this Lease, no expiration or termination of 
this Lease pursuant to Paragraph (a) of this Article, or any termination by summary proceedings 
or otherwise, shall relieve Lessee of its liability and obligations under this Lease and such 
liability and obligations shall survive any such expiration or termination.  In the event of any 
such expiration or termination, whether or not the Demised Premises and the Personal Property 
or any part thereof have been relet, Lessee shall pay to Lessor the net rent and all additional rent 
and other charges required to be paid by Lessee up to the time of such expiration or termination 
of this Lease, and thereafter Lessee, until the end of what would have been the term of this Lease 
in the absence of such expiration or termination, shall be liable to Lessor for, and shall pay to 
Lessor, as and for liquidated and agreed current damages for Lessee's default, the equivalent of 
the amount of the basic rent and additional rent and charges which would be payable under this 
Lease by Lessee if this Lease were still in effect, less the net proceeds of any reletting effected 
pursuant to the provisions of Paragraph (c) hereof, after deducting all Lessor's expenses in 
connection with such reletting, including, without limitation, all reasonable repossession costs, 
brokerage and management commissions, operating expenses, reasonable attorneys' fees, 
alteration costs and expenses of preparation for such reletting.  
 

Lessee shall pay such current damages (herein called "deficiency") to Lessor monthly on 
the first day of each month as the same would have been payable under this Lease if this Lease 
were still in effect, and Lessor shall be entitled to recover from Lessee each monthly deficiency 
as the same shall arise.  At any time after any such expiration or termination, whether or not 
Lessor shall have collected any monthly deficiencies as aforesaid, Lessor at its option shall be 
entitled to recover from Lessee, and Lessee shall pay to Lessor on demand, as and for liquidated 
and agreed final damages for Lessee's default, an amount equal to the then present worth of the 
excess of the basic rent reserved under this Lease from the date of such expiration and 
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termination for what could be the then unexpired term of this Lease if the same had remained in 
effect, and the then fair rental value of the Demised Premises for the same period.   
 

(e)  Except where a third party demands trial by jury and the court does not permit a 
bifurcation of the trial as to the complaint, cross claims and counterclaims presented, Lessor and 
Lessee hereby waive trial by jury in any action, proceeding or counterclaim brought by either of 
them against the other on any matters whatsoever arising out of or in any way connected with 
this Lease, the relationship of Lessor and Lessee, Lessee's use or occupancy of the Demised 
Premises and/or any claim of injury or damage and any emergency statutory or any other 
statutory remedy. The terms "enter", "re-enter", "entry" or "reentry", as used in this Lease are not 
restricted to their technical legal meaning. 
 

(f)  No failure by Lessor to insist upon the strict performance of any covenant, agreement, 
term or condition of this Lease or to exercise any right or remedy consequent upon a breach 
thereof, and no acceptance of full or partial rent during the continuance of any such breach, shall 
constitute a waiver of any such breach or of such covenant, agreement, term or condition.  No 
covenant, agreement, term or condition of this Lease to be performed or complied with by either 
party to this Lease, and no breach thereof, shall be waived, altered or modified, except by a 
written instrument executed by the other party to this Lease.  No waiver of any breach shall 
affect or alter this Lease but each and every covenant, agreement, term and condition of this 
Lease shall continue in full force and effect with respect to any other existing or subsequent 
breach thereof. 
 

(g)  In the event of any breach or threatened breach by Lessee of any of the covenants, 
agreements, terms or conditions contained in this Lease, Lessor shall be entitled to enjoin such 
breach or threatened breach and shall have the right to invoke any right and remedy allowed at 
law or in equity or by statute or otherwise as though re-entry, summary proceedings, and other 
remedies were not provided for in this Lease.  
 

(h)  Each right and remedy of Lessor provided for in this Lease shall be cumulative and 
shall be in addition to every other right or remedy provided for in this Lease or now or hereafter 
existing at law or in equity or by statute or otherwise, and the exercise or beginning of the 
exercise by Lessor of any one or more of the rights or remedies provided for in this Lease or now 
or hereafter existing at law or in equity or by statute or otherwise. 
 
 ARTICLE XXII - SUBORDINATION 
 

(a)  This Lease shall be subject and subordinate to any mortgages which may affect the 
Demised Premises on the date hereof and/or thereafter, and to all renewals, modifications, 
consolidations, extensions, or replacements thereof ("Mortgages").  Lessor shall make 
commercially reasonable efforts to have any such Mortgages contain: 
 

(1)  a covenant on the part of the holder thereof substantially to the effect that Lessee 
shall be permitted to quietly enjoy the Demised Premises and the Personal Property and 
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be entitled to Lessee's rights, privileges and options hereunder so long as Lessee is not in 
default under the provisions of this Lease during the Lease term and any extensions or 
renewals thereof; and 

 
(2)  a provision (A) that the holder thereof shall give Lessee at least ten (10) days written 
notice prior to declaring any Mortgages in default, during which time Lessee may cure 
such default by making any payments or performing any act required to cure such 
default, and (B) that the holders thereof shall not at any time join Lessee as a party 
defendant to any action which may be brought to foreclose said Mortgages or disturb 
Lessee's possession of the Demised Premises and the Personal Property so long as Lessee 
is not in default under this Lease. 

 
Despite the foregoing provisions requiring Lessor's commercially reasonable efforts, the 
procurement of the terms described in Paragraphs (a)(1) and (a)(2) above shall not be a condition 
precedent to the placement of any Mortgages upon the Demised Premises nor to any renewal, 
modification, consolidation, extension or replacement thereof. 
 

(b)  The provisions of this entire Article XXII shall be self-operative and no further 
instrument of subordination need be required by any mortgagee.  In confirmation of such 
subordination, Lessee shall promptly, upon Lessor's demand, and without expense to Lessor, 
execute, acknowledge and deliver any certificate or other written instrument to the foregoing 
effect, and Lessee hereby constitutes and appoints Lessor Lessee's attorney-in-fact to execute any 
such certificate or certificates for and on behalf of Lessee in the event that Lessee shall fail to 
deliver an executed certificate or other instrument so demanded by Lessor within ten (10) days of 
receipt of such demand. 

 
(c)  In the event that Lessor and Lessee are non-arm’s length parties and Lessor’s 

mortgage lender(s) shall require that Lessee co-sign or guaranty any Mortgages, Lessee agrees 
that it will do so provided the debt service under such Mortgages shall not exceed the net annual 
basic rent to be paid by Lessee hereunder.  Any amounts paid by Lessee pursuant to its co-
signing or guarantying a Mortgage shall be deemed additional rent hereunder and may be 
recovered by Lessee from Lessor from subsequent monthly net annual basic rent to be paid by 
Lessee to Lessor hereunder until the amounts paid by Lessee to the mortgagee have been fully 
recovered by Lessee, provided, however, that in no event shall the monthly net annual basic rent 
paid by Lessee be less than the aggregate of Lessor’s debt service under the Mortgages.   
 
 ARTICLE XXIII - LESSEE'S RIGHT TO CURE DEFAULT 
 

If there shall be a default by Lessor in the payment of either the principal or interest of 
any mortgage or mortgages now or hereafter affecting the Demised Premises, Lessee shall have 
the right and privilege to pay the amount so in default, and the cost and expense, if any, of any 
foreclosure action or other suit or proceeding instituted by the mortgagee upon such default, and 
upon making such payment Lessee shall, in addition to other remedies, be entitled to deduct the 
amount so paid, with interest thereon at the maximum rate permitted by the laws of the State of 
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New Jersey or by any superseding statute, from any installment or installments of annual rent 
then due, or thereafter falling due, until the amount of such payment, with said interest, shall 
have been repaid therefrom to Lessee. 
 
 ARTICLE XXIV - INVALIDITY OF PARTICULAR PROVISIONS 
 

If any term or provision of this Lease, or the application thereof to any person or 
circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or 
the application of such term or provision to the persons or circumstances other than those as to 
which it is held invalid or unenforceable, shall not be affected thereby, and each term and 
provision of this Lease shall be valid and be enforced to the fullest extent permitted by law. 
 
 ARTICLE XXV - NOTICES 
 

(a)  All notices, demands and requests which may or are required to be given hereunder, 
shall be in writing and shall be sent by United States certified mail, return receipt requested, 
postage prepaid, or by nationally recognized overnight delivery service, as provided in this 
Article under Paragraph (b) hereof. 
 

(b)  All notices, demands and requests by Lessor to Lessee shall be deemed to have been 
properly given if sent addressed to Lessee at the Demised Premises, or to such other address in 
the State of New Jersey as Lessee may from time to time designate by written notice to Lessor.  
All notices, demands and requests by Lessee to Lessor shall be deemed to have been properly 
given if sent addressed to the address of Lessor first set forth above or to such other address(es) 
as Lessor may from time to time designate by written notice to Lessee.   
 
 ARTICLE XXVI - QUIET ENJOYMENT 
 

Lessee upon paying the basic rent and all additional rent and other charges herein 
provided for and observing and keeping all covenants, agreements and conditions of this Lease 
on its part to be kept, shall peaceably and quietly have and enjoy the Demised Premises and the 
Personal Property during the term of this Lease, subject, however, to the exceptions, reservations 
and conditions of this Lease, including, but not limited to, Article XXII hereof.  Upon the 
expiration of the Lease term Lessee shall quit and peacefully surrender the Demised Premises, 
and the then buildings thereon, and the Personal Property to Lessor without any payment therefor 
by Lessor and title to all replacements of the Personal Property shall be deemed to have been 
transferred by Lessee to Lessor.  At the time of surrender of possession Lessee shall deliver 
possession of the Demised Premises and the Personal Property, as the same shall have been 
improved by any improvements made, in good working order and condition (reasonable wear 
and tear excepted) and in full compliance with the minimum standards and requirements of 
governmental agencies having jurisdiction for the continued conduct of the operation of the 
Facility on the Demised Premises. 
 
 ARTICLE XXVII - EXCAVATION, SHORING 
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If any excavation shall be made or contemplated to be made for building or other 

purposes upon property or streets adjacent to or nearby the Demised Premises, Lessee either: 
 

(a)  shall afford to the person or persons causing or authorized to cause such excavation 
the right to enter upon the Demised Premises for the purpose of doing such work as such person 
or persons shall consider to be necessary to preserve any of the walls or structures of any 
building on the Demised Premises from injury or damage and to support the same by proper 
foundation; or 

 
(b)  shall, at Lessee's expense, do or cause to be done such work as may be necessary to 

preserve any of the walls or structures of any building on the Demised Premises from injury or 
damages and to support the same by proper foundation. 
 
 ARTICLE XXVIII - DISPUTES  
 

In the event of any dispute between Lessor and Lessee with regard to any provision or 
issue contained in this Lease (the manner of resolution of which dispute is not otherwise herein 
provided), either party, Lessor or Lessee, may make application to the Supreme Court of the 
State of New Jersey, placing venue in Burlington County, for a determination of any and all 
issues involved. The substantive and procedural law of the State of New Jersey shall apply and 
the parties may seek any and all statutory, procedural or equitable remedies available to them 
under the laws of the State of New Jersey.  The prevailing party in any such litigation shall be 
entitled to include in any such favorable final award, judgment, order or decree all costs and 
disbursements incurred in maintaining the litigation including reasonable counsel fees. 
 
 ARTICLE XXIX - LESSOR'S RIGHT TO ASSIGN 
 

Lessor shall have the right, without selling its interest in the Demised Premises or 
assigning its interest in this Lease, to assign from time to time the whole or any portion of the 
basic rent at any time payable hereunder to persons, firms, corporations, trusts or other entities 
designated by Lessor in a written notice to Lessee and in any such case, Lessee shall pay the 
basic rent, or the portion thereof so assigned, subject to the terms of this Lease, to Lessor's said 
designee or designees at the address or addresses mentioned in any such notice.  Lessor shall 
have the right to collaterally assign this Lease to one or more lenders.     
 
 ARTICLE XXX - FINANCIAL STATEMENTS AND REPORTS 
 

Not later than one hundred twenty (120) days after the end of each calendar year during 
the Lease term Lessee shall deliver to Lessor a copy of the certified financial statements issued 
by the certified public accountants then servicing the operation of the Facility with respect to the 
preceding calendar year.  Simultaneously with the filing by the Facility of any annual report with 
the Department, a copy of such report shall be delivered by Lessee to Lessor.  Not more than ten 
(10) days after the Facility's receipt of any rate notification schedule or audit report from 
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governing New Jersey State agencies concerning Medicaid rates applicable to the Facility, 
Lessee shall deliver to Lessor a copy thereof.  Not more than ten (10) days after the Facility's 
receipt of a written report of any governing agency covering an annual or other survey of the 
operation of the Facility, a statement of deficiencies, or delivery by the Facility of a plan of 
correction for deficiencies, Lessee shall deliver a copy of each such receipt or submission to 
Lessor. 
 
 ARTICLE XXXI - MEMORANDUM OF LEASE TO BE EXECUTED 
 

Upon demand by either party to this Lease, Lessor and Lessee agree to execute and 
deliver a short-form Memorandum of Lease in recordable form so that the same may be recorded 
by either party to this Lease. 
 
 ARTICLE XXXII - LEASE STATUS CERTIFICATE TO BE GIVEN 
 

Each party to this Lease agrees at any time, and from time to time, upon not less than 
twenty (20) days prior written request from the other party, to execute, acknowledge and deliver 
to the other party to this Lease a statement in writing certifying that this Lease is unmodified and 
in full force and effect (or if there have been modifications, that the same is in full force and 
effect as modified, and stating the modifications), the dates to which the basic rent has been paid 
and the amount of the additional rent held by Lessor, if any, it being intended that any such 
statement delivered pursuant to this Article may be relied upon by any actual or prospective 
assignee, mortgagee or purchaser of the fee interest in the Demised Premises or of this Lease. 
 
 ARTICLE XXXIII - PROVISIONS DEEMED CONDITIONS AND COVENANTS   

 
All of the provisions of this Lease shall be deemed and construed to be "conditions" and 

"covenants" as though the words specifically expressing or importing covenants and conditions 
were used in each separate provisions hereof. 
 
 ARTICLE XXXIV - REFERENCES TO TERMINATION 

 
Any reference herein to the termination of this Lease shall be deemed to include any 

termination hereof by expiration or pursuant to Articles referring to earlier termination. 
 
 ARTICLE XXXV - HEADINGS AND TITLES 
 

The headings and titles in this Lease are inserted only as a matter of convenience and for 
reference and in no way define, limit or describe the scope or intent of this Lease, nor in any way 
affect this Lease. 
 
 ARTICLE XXXVI - ORAL CHANGE OR TERMINATION 
 

This Lease contains the entire agreement between the parties hereto concerning the 
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subject matter hereof and any executory agreement hereafter made shall be ineffective to change, 
modify or discharge it in whole or in part unless such executory agreement is in writing and 
signed by the party against whom enforcement of the change, modification or discharge is 
sought. This Lease cannot be changed orally or terminated orally. 
 
 ARTICLE XXXVII - SUCCESSORS AND ASSIGNS 
 

The covenants, conditions and agreements in this Lease shall bind and inure to the benefit 
of Lessor and Lessee and their respective heirs, successors and permitted assigns. 
 
 ARTICLE XXXVIII - VARIATIONS IN PRONOUNS 
 

All pronouns and any variations thereof shall be deemed to refer to the masculine, 
feminine, neuter, singular or plural as the identity of the person or persons, firm or firms, 
corporation or corporations may require. 
 
 ARTICLE XXXIX - RESERVED    
 
 ARTICLE XL - ENVIRONMENTAL MATTERS 
 

(a)  For purposes of this Article, the following terms shall have the following meaning: 
 

(1)  "Environmental Activity" means any storage, presence, existence, release, threatened 
release, use, generation, abatement, removal, disposal, handling or transportation of any 
Hazardous Material in, to, on, under, from or about the Demised Premises. 

 
(2)  "Environmental Laws" means any Laws which govern Environmental Activities on 
the Demised Premises, Hazardous Materials thereon, or any other matter pertaining to the 
physical environmental condition of the Demised Premises. 

 
(3)  "Environmental Reports" means studies, reports, analyses, information, data or 
written records in Lessee's possession, or available to Lessee or prepared at the request of 
Lessee, regarding any Hazardous Materials in, at, on, under or near the Demised 
Premises, including, without limitation, any analytical results and interpretative 
conclusions based upon an investigation of the Demised Premises. 

 
(4)  "Governmental Agency" means any federal, state or local authority having 
jurisdiction over the Demised Premises with respect to Environmental Activities 
conducted, or alleged to be conducted, thereon or Hazardous Materials located, or alleged 
to be located thereon. 
 
(5)  "Hazardous Material" means any substance whose nature and/or quantity or 
existence, use, manufacture or effect render it subject to federal, state or local regulation, 
investigation, remediation or removal as potentially injurious to public health or welfare. 
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(6)  "Laws" means, collectively, all federal, state and local laws, rules, regulations, 
ordinances and codes now or hereafter applicable to the Demised Premises or the Use of 
the Demised Premises, including, without limitation, the requirements of all permits, 
licenses, authorizations, judgments, decrees, agreements and other governmental 
restrictions and requirements relating to the Demised Premises or the Use of the Demised 
Premises. 

 
(7)  "Demised Premises", in addition to meaning the premises referred to in Article I 
hereof, shall include all structures, fixtures, transformers, underground storage tanks, soil, 
groundwater, surface water and airspace at, in, on or under the Demised Premises and 
improvements. 

 
(8)  "Underground Storage Tank" has the meaning set forth for such term in Subtitle I of 
the Hazardous and Solid Waste Act Amendments of 1984, as amended from time to time 
(42 U.S.C.  6991) and the regulations promulgated pursuant thereto from time to time. 

 
(9)  "Use" means use, ownership, development, construction, maintenance, management, 
operation or occupancy. 
 
(b)  Lessor makes no covenant, representation or warranty as to the suitability of the 

Personal Property or the Demised Premises for any purpose whatsoever or as to the physical 
condition thereof.  Lessee acknowledges that it has inspected the Personal Property and the 
Demised Premises, observed its physical characteristics and existing conditions, and has had the 
opportunity to conduct such investigation and study on and of said Personal Property and 
Demised Premises as it deems necessary for its intended use and occupancy under this Lease, 
and hereby waives any and all objections to or complaints about physical characteristics and 
existing conditions of the Personal Property and the Demised Premises, including, without 
limitation, subsurface conditions and Hazardous Materials in, at, on or under the Demised 
Premises.  Lessee further acknowledges and agrees that the Personal Property and the Demised 
Premises is to be leased to, and accepted by, Lessee in its present condition, "AS IS" and with all 
faults, and hereby assumes the risk that adverse physical characteristics and existing conditions 
may not have been revealed by its inspection or investigation. 
 

(c)  Lessee, on behalf of itself and its heirs, successors and assigns, hereby waives, 
releases, acquits and forever discharges Lessor, its principals, officers, directors, partners, 
members, shareholders, employees, agents, representatives and any other person acting on behalf 
of Lessor, and the successors and assigns of any of the preceding, of and from any and all claims, 
actions, causes of action, demands, rights, damages, costs, expenses or compensation 
whatsoever, direct or indirect, known or unknown, foreseen or unforeseen, which Lessee or any 
of its heirs, successors or assigns now has or which may arise in the future on account of or in 
any way related to or in connection with any past, present or future physical characteristic or 
condition of the Demised Premises or the Personal Property, including, without limitation, any 
Hazardous Materials, in, at, on, under or related to the Demised Premises, any Underground 
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Storage Tank, or any violation or potential violation of any Laws applicable thereto. 
 

(d)  Lessee shall, at Lessee's sole cost and expense, comply with any and all 
Environmental Laws affecting the Demised Premises and the Personal Property, Lessee's 
occupancy or use of the Demised Premises and the Personal Property or otherwise arising in 
connection with the lease, sublease, surrender or other transfer of the Demised Premises or the 
Personal Property by or to Lessee and shall maintain the Demised Premises in compliance with 
all Environmental Laws, whether such law is enacted prior or subsequent to the date of 
commencement of this Lease.  Without limiting the foregoing, Lessee's obligations under this 
paragraph shall include (1) promptly providing Lessor with true, accurate and complete copies of 
all required or requested permits, variances, approvals, notices, submissions, reports and other 
information to and from any and all Governmental Agencies having authority over the Demised 
Premises, the Personal Property and environmental matters with respect thereto, (2) preparing all 
reports and providing all information requested by any applicable governmental authority having 
jurisdiction over the Demised Premises or the Personal Property, (3) preparing appropriate plans 
for the approval of such authorities and Lessor with respect to the cleanup of any Hazardous 
Materials on the Demised Premises, (4) conducting the cleanup of such Hazardous Materials in 
accordance with all applicable Laws, and (5) otherwise fully cooperating with such authorities 
and with Lessor in bringing the Demised Premises, the Personal Property and Lessee's 
occupancy and use thereof into compliance with all Environmental Laws.  Lessee authorizes 
Lessor to communicate with any Governmental Agency regarding the Demised Premises, the 
Personal Property or Lessee's activities or processes thereon.   
 

(e)  Lessee shall not cause, permit or suffer any Hazardous Material to be brought upon, 
treated, stored, disposed of, discharged, released, produced, manufactured, generated, refined or 
used upon, about or beneath the Demised Premises or any portion thereof by Lessee, its agents, 
employees, contractors, subtenants or invitees other than Hazardous Materials, if any, of a nature 
and in amounts which are incidental to and customarily present at similar health care facilities.  
Such Hazardous Materials may only be brought upon, kept and used in or about the Demised 
Premises or the Personal Property by such persons in strict compliance with all applicable Laws. 
 

(f)  Should Lessee fail to perform or observe any of its obligations or agreements 
pertaining to Hazardous Materials or Environmental Activities under this Lease or under 
applicable Laws, then Lessor and any mortgagee of the Lessor shall have the right, but not the 
duty, without limitation upon any of the rights of Lessor under this Lease, to enter the Demised 
Premises personally or through its agents, consultants or contractors and perform the same.  
Lessee agrees to indemnify, reimburse, protect, defend and hold harmless Lessor for the costs 
thereof and liabilities arising or resulting therefrom or in connection therewith. 
 

(g)  Lessor and any mortgagee of Lessor shall have the right in its sole and absolute 
discretion, but not the duty, to enter and inspect the Demised Premises at any time to determine 
whether Lessee is complying with the terms of this Lease, including, but not limited to, the 
compliance of the Demised Premises, the Personal Property and the activities thereon with 
applicable Laws.  Lessee hereby grants to Lessor and any mortgagee of Lessor, its agents, 
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employees, consultants and contractors the right to enter the Demised Premises and to perform 
such tests on the Demised Premises, the cost of which shall be payable solely by Lessee, as are 
reasonably necessary to conduct such reviews and investigation.  Lessor shall use reasonable 
efforts to minimize interference with the business of Lessee but Lessor nor any mortgagee of 
Lessor shall not be liable for any interference caused thereby. 
 

(h)  In the event Lessor or any mortgagee of Lessor discovers any breaches under this 
Lease or any violations of applicable Laws pursuant to the foregoing inspections or otherwise, 
including, without limitation: (1) any contamination of the Demised Premises from Hazardous 
Materials existing or caused or permitted to be on the Demised Premised by Lessee, its agents, 
employees, contractors, licensees or invitees (such parties being collectively referred to as 
"Lessee" for purposes of this Article XL); (2) a violation of any Laws with respect to any 
Hazardous Materials existing on the Demised Premises or any Environmental Activity conducted 
or permitted by Lessee at the Demised Premises; or (3) a breach by Lessee of its covenants and 
obligations under this Lease, then Lessee shall immediately cease all operations on the Demised 
Premises involving the use of Hazardous Materials found not to be in compliance with applicable 
Laws until such operations are brought into compliance therewith.  To the extent of any 
Hazardous Material contamination of the Demised Premises existing at the Demised Premises or 
other properties caused or permitted by Lessee, Lessee shall promptly commence and pursue to 
completion, at Lessee's sole cost and expense, a remediation program with respect to such 
Hazardous Materials; provided, however, Lessor may at its option (but in no event shall be 
obligated to) elect to conduct the remediation program at Lessee's sole cost and expense, the 
design and scope of which shall be determined solely by Lessor and Lessor's environmental 
consultants. 

 
(i)  If any Environmental Laws or any permits, variances, licenses or similar entitlements, 

authorizations or approvals involve or contain closure or post-closure requirements or conditions, 
Lessee shall comply with and satisfy all such requirements and conditions prior to the expiration 
or earlier termination of this Lease, and in no event later than Lessee's vacating the Demised 
Premises.  Lessee shall, upon Lessor's request, provide Lessor with security reasonably 
acceptable to Lessor to secure Lessee's obligations to comply with and satisfy such closure and 
post-closure requirements and conditions.  If Lessor reasonably determines that Lessee will not 
or will be unable to comply with and satisfy such requirements and conditions prior to the 
expiration or earlier termination of this Lease or prior to Lessee's vacating the Demised 
Premises, Lessor may, but shall not be obligated to, comply with or satisfy such requirements 
and conditions on Lessee's behalf and may apply the security provided by Lessee for such 
purposes.  Any such action by Lessor shall not be deemed a waiver or excuse of any default by 
Lessee in the performance of its obligations under this Article XL, but shall be in addition to and 
not in lieu of any other rights or remedies available to Lessor at law or in equity with respect to 
Lessee's default in such obligations.                   
 

(j)  If Lessee fails to comply with the provisions of this Article XL prior to the expiration 
or earlier termination of the Lease term, or prior to Lessee's vacating the Demised Premises, then 
upon the expiration or earlier termination of the Lease term or Lessee's vacating of the Demised 
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Premises, Lessor shall have the option either to consider the Lease as having ended or to treat 
Lessee as a holdover tenant in possession of the Demised Premises and the Personal Property. If 
Lessor considers the Lease as having ended, then Lessee shall not be released from its 
obligations set forth in this Article XL. If Lessor treats Lessee as a holdover tenant in possession 
of the Demised Premises and the Personal Property, then Lessee shall pay monthly to Lessor 
double the net annual basic rent and additional payments which Lessee would otherwise have 
paid, until such time as Lessee fulfills its obligations under this Article XL, and during such 
holdover period all of the terms of this Lease and Lessee's obligations hereunder shall remain in 
full force and effect. 
 

(k)  Lessee shall promptly notify Lessor as to any liens threatened or attached against the 
Personal Property or the Demised Premises pursuant to any Environmental Law.  In the event 
that such a lien is filed against the Personal Property or the Demised Premises, then Lessee shall, 
within thirty (30) days from the date that the lien is filed against the Personal Property or the 
Demised Premises, and at any rate prior to the date any Governmental Agency or other person 
commences proceedings to foreclose on such lien, either: (1) pay the claim and remove the lien 
from the Personal Property or the Demised Premises, as applicable; or (2) furnish either (i) a 
bond satisfactory to Lessor in the amount of the claim out of which the lien arises, (ii) a cash 
deposit in the amount of the claim out of which the lien arises, or (iii) other security satisfactory 
to Lessor in an amount sufficient to discharge the claim out of which the lien arises. 
 

(l)  Lessee agrees to protect, indemnify, defend, reimburse and hold harmless: (1) Lessor; 
(2) any other person who acquires an interest in this Lease whether by an assignment of Lessor's 
interest in this Lease or otherwise; (3) any other person who acquires all or a portion of the 
Demised Premises or the Personal Property at a foreclosure sale or by a conveyance in lieu of 
foreclosure or otherwise through the exercise of the rights and remedies of Lessor under this 
Lease; and (4) the principals, directors, officers, shareholders, members, partners, employees, 
successors, assigns, agents, contractors, subcontractors, experts, licensees and invitees of such 
persons listed in (1) through (3) above (any or all of which are referred to herein as an 
"Indemnitee") from and against any and all loss, cost, penalty, fine, liability, damage or expense 
(including, without limitation, reasonable attorneys' fees and costs) arising or resulting from or in 
any way connected with: 
 

(i)  the presence of any Hazardous Materials or Underground Storage Tank in, at, on, 
under or about the Demised Premises; 
 

(ii)  any Environmental Activity conducted or permitted by Lessee or any other person on 
the Demised Premises during the Lease term; 
 

(iii)  any violation of any Laws pertaining to the condition of the Personal Property, the 
Demised Premises or any Environmental Activity thereon to the extent caused by Lessee at any 
time or caused by anyone else during the Lease term; 
 

(iv)  the breach of any warranty or covenant or the inaccuracy of any representation of 
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Lessee contained in this Lease; or 
 

(v)  any claim, demand or cause of action, or any action or other proceeding, whether 
meritorious or not, brought or asserted against any Indemnitee which directly or indirectly relates 
to, arises from or is based upon any of the matters described in this Article XL.  This obligation 
shall survive the expiration or earlier termination of this Lease, the discharge of all other 
obligations owed by the parties to each other, and any transfer of title to the Demised Premises 
(whether by sale, foreclosure, deed in lieu of foreclosure or otherwise). 
 

(m)  Lessee's obligations under Section XL of this Lease shall survive the expiration or 
earlier termination of this Lease term, the discharge of all other obligations owed by the parties 
to each other, and any transfer of title to the Demised Premises or the Personal Property (whether 
by sale, foreclosure, deed in lieu of foreclosure or otherwise). 
 
  

ARTICLE XLI - LIMITATION OF LESSEE'S LIABILITY 
 

Notwithstanding any provision to the contrary elsewhere contained in this Lease, except 
(i) for the payment of rents, Impositions and other obligations allowed for reimbursement to the 
Facility by the New Jersey Medical Assistance ("Medicaid") program and/or (ii) to the extent of 
applicable insurance proceeds, if any, received by Lessee, none of the covenants or agreements 
contained herein are intended as personal covenants or agreements on the part of Lessee's 
shareholders, members, directors, partners or officers and all such covenants are intended solely 
for the purpose of binding Lessee, the leasehold estate and any security that may be given.  
Except as stated in the immediately preceding sentence, no personal liability shall at any time be 
asserted or enforced against Lessee's shareholders, directors, officers, members or partners, any 
such personal liability being hereby expressly waived and released by Lessor and all persons 
claiming by, through or under Lessor. 

 
ARTICLE XLII - Licenses Following Termination; Lessee’s Cooperation.   
In each case notwithstanding anything to the contrary in this Lease: 
 
(a) To the extent not then prohibited by applicable law, unless otherwise directed by 
Lessor, upon the end of the term of this Lease, Lessee shall use reasonable good faith efforts 
to (i) transfer to Lessor or Lessor’s nominee (or to cooperate with Lessor or Lessor’s 
nominee in connection with the preparation of and filing by Lessor or Lessor’s nominee of 
any and all applications for) all federal, state, county, and local licenses, permits, and 
approvals then in effect which relate to the operation of the healthcare facility or facilities 
located at the Demised Premises (collectively, the “Subject Facility”), including without 
limitation operating licenses, and/or cooperate with Lessor or Lessor’s nominee in their 
efforts to secure the licenses for which Lessor or Lessor’s nominee wishes to apply and 
which may be required by Lessor or Lessor’s nominee relating to the ownership and 
operation of the Subject Facility and (ii) file all final cost reports, if any, relating to Lessee’s 
operation of the Subject Facility. 
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 (b) Lessee acknowledges and agrees that to the extent and only to the extent permitted by 
law, title to (i) any zoning or building approvals, or other governmental approvals 
(collectively, the “Approvals”) which, by their nature, pertain to the Subject Facility, its 
ownership and its use and occupancy and (ii) all licenses and permits which, by their nature, 
pertain specifically to the Subject Facility, its ownership and its use and occupancy shall, in 
every respect, be and remain with the Subject Facility or Lessor, as the case may be, and are 
not and shall not be the property of Lessee. Lessee shall take no action and shall have no 
right, power or authority:  (x) to encumber same except in favor of Lessor and/or Lessor’s 
mortgagee and then only to the extent permitted by applicable law; or (y) to sell, assign or 
transfer same to any person or entity other than Lessor, Lessor’s nominee or the nominee of 
Lessor’s mortgagee (to the extent, notwithstanding the foregoing sentence, such Approvals, 
licenses and/or permits are not recognized as property of Lessor), either during the term of 
this Lease or upon the end of the term of this Lease; or (z) to use, in any manner which 
would impair or adversely affect the use of such Approvals with respect to the Subject 
Facility, or such Approvals at any other location. 

(c) Upon the end of the term of this Lease, Lessee shall execute in favor of Lessor or 
Lessor’s nominee an assignment of residency agreements in form and substance acceptable 
to Lessor, to the extent and only to the extent permitted by law, and an assignment of 
contracts and operating leases in form and substance acceptable to Lessor.  In addition, 
Lessee shall cooperate with Lessor in order to ensure a smooth transfer without interruption 
of the operation of the Subject Facility from Lessee to Lessor or Lessor’s nominee.  Such 
cooperation shall include, without limitation, turning over (i) all records and other 
information with respect to residents of the Subject Facility which are in the possession of 
Lessee or any affiliate of Lessee (subject to the requirements of applicable law governing 
confidentiality of resident records, Lessee agreeing, however, that Lessee’s cooperation 
under this subsection shall include cooperation in facilitating requests to the residents of the 
Subject Facility to consent to the transfer of such resident records), and (ii) a cash amount 
equal to all prepaid income, rents, and revenues of any kind with respect to the Subject 
Facility, including, but not limited to, if applicable, security deposits, rents and other sums 
paid by residents covering any period from and after the date of such expiration or 
termination, but reduced to the extent and amount any such prepaid items must be, and are, 
refunded to the payor(s) by Lessee, and any resident trust funds being held by Lessee. 

(d) Upon the end of the term of this Lease, at the request of Lessor or its nominee, 
Lessee shall enter into an Operations Transfer Agreement (an “O.T.A.”) with the successor 
operator of the Subject Facility, which O.T.A. shall be in form and substance reasonably 
acceptable to Lessor and Lessee.  The O.T.A. shall define responsibility and liability for 
matters relating to the continuing operation of the Subject Facility arising prior to the date 
operations at the Subject Facility are transferred from Lessee to the successor licensed 
operator of the Facility (such date, the “Operations Transfer Date”) and for matters relating 
to the Subject Facility arising on or after the Operations Transfer Date.  The O.T.A. shall 
address, as of the Operations Transfer Date, and without limitation: the proration of monthly 
occupancy fees; periodic fees due under continuing service contracts; utility charges and 
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deposits; employee salaries, wages and other employment benefits for employees whose 
employment is to continue beyond the Operations Transfer Date; and customary mutual 
indemnities. The O.T.A. shall include indemnity provisions for which Lessee is liable under 
this Lease and shall provide for indemnification of Lessee by any successor operator of the 
Subject Facility for liabilities related to operations of the Subject Facility after the 
Operations Transfer Date.  Lessee shall have no obligation to agree that the successor 
operator may operate the Subject Facility under its license or may bill Medicare or Medicaid 
under its provider numbers for any period of time after the Operations Transfer Date unless 
Lessee is provided with an indemnity from a creditworthy entity acceptable to Lessee in its 
sole discretion. 

(e) If prior to the end of the term of this Lease, Lessee obtained medical professional 
liability insurance on a claims-made basis with respect to the Subject Facility, Lessee shall 
provide to Lessor and the successor operator of the Facility continuous liability coverage for 
claims arising prior to the Operations Transfer Date either by obtaining an endorsement 
providing for an extended reporting period reasonably acceptable to Lessor in the event such 
policy is canceled or not renewed for any reason whatsoever, or by obtaining either (i) tail 
insurance coverage converting the policies to occurrence basis policies providing coverage 
for a period of at least three (3) years beyond the end of the term of this Lease or (ii) 
retroactive coverage back to the Commencement Date for the policy in effect prior to the end 
of the term of this Lease and maintaining such coverage for a period of at least three (3) 
years beyond the end of the term of this Lease. 

 
ARTICLE XLIII - Receivership. 

 
In each case notwithstanding anything to the contrary in this Lease: 

 
(a) In addition to the rights of remedies of Lessor upon the occurrence and during the 
continuance of an Event of Default otherwise set forth in this Lease, Lessor shall have all of 
the rights and remedies available to it under applicable law and at equity.  Lessee 
acknowledges that one of the rights and remedies that may be available to Lessor under 
applicable law is to apply to a court of competent jurisdiction for the appointment of a 
receiver to take possession of the Demised Premises, to collect the rents, issues, profits and 
income of the Demised Premises (including without limitation the Subject Facility) and to 
manage the operation of the Lessee and Demised Premises (including without limitation the 
Subject Facility).  Lessee further acknowledges and agrees that, due to the nature of the use 
of the Subject Facility, the appointment of a receiver to take over the operations of the 
Subject Facility may be necessary to ensure the continued operation of the Subject Facility 
and quality care to the residents thereof.   
 
(b) Lessee irrevocably and unconditionally agrees that, upon the occurrence and during 
the continuance of an Event of Default, and in addition to any other right or remedy of 
Lessor under this Lease, under applicable law or at equity, Lessor may petition any 
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appropriate court for the appointment of a receiver to take possession of the Demised 
Premises, to collect the rents, issues, profits and income of the Demised Premises (including 
without limitation the Subject Facility), to manage the operation of the Lessee and Demised 
Premises (including without limitation the Subject Facility), and to preserve or replace to the 
extent possible any and all licenses or to otherwise substitute a licensee or provider therefor.  
The receiver shall be entitled to a reasonable fee for its services as a receiver.  All such fees 
and any other expenses of the receiver (but not including the operating expenses of the 
Subject Facility) shall be added to the rent due to Lessor under this Lease and shall be the 
obligation of Lessee.  To the extent permitted by applicable law, Lessee hereby irrevocably 
stipulates to the appointment of a receiver under such circumstances and for such purposes 
and agrees not to contest such appointment in any manner whatsoever.  The appointment of a 
receiver shall not limit Lessor’s ability to recover damages from Lessee for amounts due and 
owing under this Lease arising from any time prior to the appointment of the receiver. 
 
  

 
 

[Signature on following page] 
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IN WITNESS WHEREOF, the parties hereto have hereto set their hands and seals, with 
the intention of being legally bound hereby as of the day and year first above written. 
 
LESSOR:          LESSEE: 
 
TUCKERTON PROPERTY LLC   TUCKERTON OPERATING LLC 

 
                                  

By:                                          By:                                             
      Name:        Name:  
      Title:     Title:     
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	OTA (Seashore Gardens) [EXECUTED] (4889-5526-0756.1).pdf
	1. CLOSING.  The closing of the transactions contemplated hereby (the “Closing”) shall take place concurrently with the closing of the transactions contemplated under the Purchase Agreement, subject to the satisfaction or waiver of each of the closing...
	2. CONDITIONS PRECEDENT.  New Operator’s obligation to consummate the transactions contemplated in this Agreement shall be subject to the satisfaction of New Operator or the waiver thereof by New Operator of the following conditions precedent on or pr...
	a. Old Operator shall have duly and timely performed and fulfilled in all respects all of its duties, obligations, promises, covenants and agreements hereunder;
	b. Each of the representations and warranties of Old Operator contained in this Agreement shall have been true, correct complete and not misleading in any material respect as of the Execution Date and as of the Closing Date;
	c. Old Operator shall have delivered to New Operator on or before the Closing Date the following, each of which shall be in form and substance satisfactory to New Operator:
	1. A bill of sale, in substantially the form annexed hereto as Exhibit A (the “Bill of Sale”), containing a warranty of title, duly executed and acknowledged by Old Operator, sufficient to convey to New Operator good and indefeasible title, free of al...
	2. An assignment by Old Operator, in substantially the form annexed hereto as Exhibit B (the “General Assignment and Assumption”), of all of Old Operator’s right, title and interest to and under:
	i.  The Assumed Contracts (as defined herein);
	ii.  The Patient Trust Funds and Property (as defined herein);
	iii.  The Provider Agreements (as defined herein);
	iv.  The Resident Agreements (as defined herein);
	v. The Accounts Receivable (as defined herein) accruing after the Effective Date;
	vi.  The Website Material (as defined herein); and
	vii.  Post-Effective Date Liabilities incurred in the operation of the Facilities on and after the Effective Date, including any arising under (i) through (iv) and (vi), above.
	3. A duly executed certificate of an authorized officer of Old Operator or its managing constituent, dated as of the Closing Date, to the effect and stating that (A) this Agreement and the Other Documents to which Old Operator is a party have been dul...
	4. All Permits, if any, issued by any Governmental Authority relating to the operating of the Facility by Old Operator running to, or in favor of, Old Operator, to the extent legally assignable;
	5. A duly executed Shared Services Agreement (as defined herein); and
	6. Counterparts to the Other Documents duly executed by all parties thereto (other than New Operator).

	d. New Operator shall have received a copy of the Organizational Documents of Old Operator, together with amendments and supplements thereto, certified as of the most recent practicable date by the secretary of state of Old Operator’s jurisdiction of ...
	e. There shall not have been imposed against Old Operator, nor shall have Old Operator received notice of any of the following relating to matters occurring or in existence prior to the Effective Date: (a) any civil monetary penalty (“CMP”) or other f...
	f. Old Operator shall have transferred to New Operator the Patient Trust Funds and Property in compliance with all Applicable Laws with respect to the transfer of such Patient Trust Funds and Property and in accordance with the provisions of Section 5...
	g. Between the Execution Date and the Closing Date, there shall not have been any material adverse change in the regulatory status and/or condition of any of Old Operator’s Permits, and the Medicare and Medicaid rates of the Facility, as a result of m...
	h. Between the Execution Date and the Closing Date, there shall not have been any material adverse change to the business operations, financial condition, prospects of the Facility, census or Employees at the Facility, as a result of matters occurring...
	i. On the Closing Date, there shall not be any lawsuits actions, suits, claims or other proceedings, filed. pending or threatened, or injunctions or orders entered, pending or threatened, against Old Operator, to restrain or prohibit the consummation ...
	j. New Operator shall have received DOH approval of the Licensure and all other Regulatory Approvals required by New Operator in order to operate the Facility in the manner presently operated by Old Operator, subject to conditions acceptable to New Op...
	k. New Operator shall have approved of any updates to the Schedules and/or Exhibits, pursuant to Section 19 hereof, which approval shall not be unreasonably withheld,;
	l. Old Operator shall have obtained tail insurance providing coverage the same as that currently maintained at the Facility, for a period of three (3) years following the Closing;
	m. New Operator shall have received from Old Operator an amount equal to fifty percent (50%) of the Seller’s EBITDA losses for the six (6) months prior to the Effective Date, with such EBITDA losses adjusted to exclude expenses related to the transact...
	n. The closing conditions described in the Purchase Agreement shall have been met, to the reasonable satisfaction of New Operator, and the closing under the Purchase Agreement shall occur concurrently herewith other than to the extent any failure of t...
	Old Operator’s obligation to consummate the transactions contemplated in this Agreement shall be subject to the satisfaction of Old Operator or the waiver thereof by Old Operator of the following conditions precedent on and as of the Closing Date, whi...

	a. New Operator shall have duly and timely performed and fulfilled all of its duties, obligations, promises, covenants and agreements hereunder;
	b. Each of the representations and warranties of New Operator contained in this Agreement shall be true, correct, complete and not misleading in any material respect as of the Execution Date and the Closing Date;
	c. New Operator shall have executed and delivered to Old Operator the Other Documents to which it is a party;
	d. The closing conditions described in the Purchase Agreement shall have been met and the closing under the Purchase Agreement shall occur concurrently herewith other than to the extent any failure of the foregoing is the result of the breach of Old O...
	In the event that either of the parties hereto (a “Waiving Party”) waives a condition precedent to its performance hereunder, or otherwise elects to proceed with the Closing despite the fact that one or more conditions precedent to its performance hav...


	3. LIABILITIES OF OLD OPERATOR.
	a. New Operator shall not be the successor to Old Operator, and Old Operator hereby acknowledges and agrees that pursuant to the terms of this Agreement, neither New Operator nor any of its Affiliates shall assume or become liable to pay, perform or d...
	i. All Liabilities for Indebtedness of Old Operator;
	ii. All Liabilities of Old Operator that relate to any of the Excluded Assets (as defined herein);
	iii. All Liabilities of Old Operator or for which Old Operator could be liable relating to Taxes (including with respect to the Transferred Assets or otherwise) including any Taxes that will arise as a result of the transfer of any of the Transferred ...
	iv. All Transaction Expenses of Old Operator in connection with, resulting from or attributable to the transactions contemplated by this Agreement and the Other Documents;
	v. All Liabilities of Old Operator that relate to the Recapture Claims (as defined herein);
	vi. Any Liability arising out of any Action commenced against Old Operator or with respect to any of the Transferred Assets after the Closing, the facts of which arising out of, or relating to, any occurrence, circumstance or event happening or existi...
	vii. Any Liability of Old Operator relating to any Action for malpractice, professional liability, resident rights violations or violations of employee rights or contracts or otherwise constitute or are alleged to constitute a tort, breach of contract...
	viii. Any Liability under any Assumed Contract which arises after the Closing, but which arises out of or relates to any breach or alleged breach that occurred prior to the Effective Date.
	ix. Any Liability of Old Operator for amounts due or which may become due or owing under any Existing Contracts with respect to the period prior to the Effective Date, whether known or unknown on the Effective Date;
	x. Any Liability with respect to the Current Employees (as defined herein) or former employees, or both (or their personal representatives) of Old Operator (including any Liabilities arising under any Benefits Plan of Old Operator, other Liabilities d...
	xi. Any Liability under any contract, agreement, lease, mortgage, indenture or other instrument of Old Operator, except for the Assumed Contracts;
	xii. Any Liability to indemnify, reimburse or advance amounts to any officer, director, employee or agent of Old Operator;
	xiii. Any Liability arising out of or resulting from non-compliance with any Applicable Law by Old Operator;
	xiv. Any Liability of Old Operator under this Agreement or any Other Document; and
	xv. Any Liability of Old Operator resulting from overpayments or inappropriate billings
	xvi. Any other Liabilities of Old Operator with respect to any acts, events or transactions whether occurred in the past, occurring at the present or occurring in the future, known or unknown, liquidated or unliquidated, accrued or unaccrued, pending ...

	b. New Operator shall have no duty whatsoever to take any action or receive or make any payment or credit arising from or related to any services provided or costs arising from or related to any services provided or costs incurred in connection with t...
	c. The parties hereto agree and acknowledge that, notwithstanding anything to the contrary in this Agreement, Old Operator shall retain, and New Operator shall not accept, any of Old Operator’s rights, title and interest in and to any assets of Old Op...
	d. The parties hereto acknowledge and agree that disclosure of any Liability on any Schedule to this Agreement or any Other Document shall not create an Assumed Liability or other Liability of New Operator, except where such disclosed obligation has b...
	e. For the avoidance of doubt, nothing contained in this Agreement shall omit any claim or defenses New Operator may have against any Third Party. The transactions contemplated by this Agreement shall in no way expand the rights or remedies of any Thi...
	f. Prorations as of the Effective Date.  All costs and expenses relating to operation of the Facility, including without limitation taxes and utility charges, shall be prorated between Old Operator and New Operator as of the Effective Date.  In the ev...

	4. CONVEYANCE OF SUPPLIES AND OTHER PROPERTY.
	a. On the Closing Date, Old Operator shall transfer to New Operator all food, central supplies, linens and housekeeping supplies and other consumable and non-consumable inventory maintained with respect to the Facility (the “Supplies”). Old Operator s...
	b. On the Closing Date, Old Operator shall transfer to New Operator all cash of Old Operator and all accounts receivable of Old Operator relating to periods following the Effective Date (the “Accounts Receivable”).

	5. TRANSFER OF PATIENT TRUST FUNDS.
	6. COST REPORTS; OVERPAYMENTS, CIVIL MONETARY PENALTIES.
	7. CONTRACTS.
	b. To the extent any third party consent is required in connection with the assignment and assumption of the Assumed Contracts, Old Operator hereby covenants and agrees to use its best efforts to obtain such third party consent prior to the Closing Da...
	c. Old Operator shall also transfer, convey and assign to New Operator on the Closing Date all customer lists, prospect lists, and existing agreements with residents and any guarantors thereof (the “Resident Agreements”), to the extent assignable by O...

	8. EMPLOYEES.
	a. Old Operator shall terminate the employment of all employees providing services at the Facility, a listing of which is attached hereto as Schedule 8.a. (such listing, to include the current base salaries of all such employees) (the “Current Employe...
	b. New Operator shall offer substantially all Current Employees employment contracts of at least one (1) year or more on substantially the same terms and conditions as the current conditions of employment, including compensation that is comparable to ...
	c. On the Closing Date, Old Operator shall provide New Operator with a credit of an amount equal to all of the following as of the Effective Date: accrued (whether vested, unvested, contingent or mature) paid time off (which shall include all days for...
	d. New Operator shall defend, indemnify and hold Old Operator harmless from and against all Losses arising out of or relating to any Liability under the WARN Act arising on or after the Closing Date, including any failure of New Operator to hire any E...
	e. Prior to the Effective Date, New Operator shall not discuss the transactions set forth herein with any Current Employees, without the prior consent of Old Operator.

	9. ACCOUNTS RECEIVABLE.
	a. Old Operator shall retain the right to collect all unpaid Accounts Receivable of Old Operator with respect to periods prior to the Effective Date. If at any time after the Effective Date, New Operator shall receive any payment from any federal or s...
	b. Any non-designated payments received by New Operator or Old Operator from non-governmental payment sources during a period of forty five (45) days following the Effective Date shall first be applied to any pre- Effective Date balances due to Old Op...
	c. In the event of a termination of the Purchase Agreement pursuant to Section 13(b)(i), regardless of whether or not a Seller Failure, as that term is defined in the Purchase Agreement has occurred, of the Purchase Agreement, all Accounts Receivable,...
	d. In the event of a termination of the Purchase Agreement pursuant to Section 13(a) other than with respect to the Excluded Sections, and no Purchaser Failure pursuant to Section 13(b)(i) of the Purchase Agreement has occurred, all Accounts Receivabl...
	e. For all other terminations of the Purchase Agreement, (i) New Operator shall promptly pay fifty percent (50%) of the Net Loss, if any, within fifteen (15) days following the date the Purchase Agreement is terminated; and (ii) Old Operator shall pro...

	10. EMPLOYMENT RECORDS.  Old Operator shall deliver to New Operator, prior to the Closing Date, either the originals or full and complete copies of all employee records for all Retained Employees in its possession (including, without limitation, all e...
	11. ACCESS TO RECORDS.
	a. On or before the Closing Date, Old Operator shall, at its sole cost and expense, deliver to New Operator the Books and Records of the Facility, including patient medical and financial records. Provided, however, that nothing herein shall be constru...
	b. Subsequent to the Closing Date, New Operator shall allow Old Operator and its Representatives to have reasonable access to (upon reasonable prior notice and during normal business hours), and to make copies of, the books and records and supporting ...
	c. Old Operator shall, if allowed by applicable law and subject to the terms of such applicable law, be entitled to remove any records delivered to New Operator, for purposes of litigation involving a resident or employee to whom such record relates, ...
	d. New Operator agrees to maintain such books, records and other material comprising records of the Facility’s operations prior to the Closing Date that have been received by New Operator from Old Operator or otherwise, including patient records and r...

	12. USE OF TELEPHONE NUMBER AND WEBSITE; POLICY AND PROCEDURE MANUALS.
	a. New Operator may use the present telephone numbers as well as any websites or internet domain names (“Website Materials”) of the Facility.  Old Operator shall as of the Closing Date transfer or cause to be transferred, at its expense, the telephone...
	b. Old Operator agrees to leave its policy and procedure manuals at the Facility and to transfer all of its right, title and interest in and to such policy and procedure manuals to New Operator under the Bill of Sale referenced in Section 2 of this Ag...

	13. PROVIDER AGREEMENTS.  For any periods following the Closing that New Operator is not yet able to bill under its Medicaid, Medicare, and/or Managed Care provider agreements (the “Provider Agreements”), Old Operator shall allow New Operator to bill ...
	14. INTERIM OPERATIONS OF THE FACILITY COOPERATION PRE AND POST CLOSING.  Old Operator agrees to cooperate with New Operator, and New Operator agrees to cooperate with Old Operator to affect an orderly transfer of the operation of the Facility.  Old O...
	From the date of this Agreement until the Closing, Old Operator shall operate the Facility in substantially the same manner as it has heretofore operated, use commercially reasonable efforts to preserve intact the business operations and relationships...
	a. Operate the Facility in the normal course of business and in material compliance with all laws, ordinances, orders, rules, regulations and requirements of any federal, state or municipal governmental agency or authority;
	b. Provide New Operator, from time to time prior to the Effective Date at New Operator’s reasonable request, with written status reports, setting forth the current census, new admissions with payor source, and any significant financial or operational ...
	c. Maintain the Facility’s licensure status in substantial compliance with all applicable laws, rules and regulations;
	d. Not sell, transfer or otherwise dispose of any of the Supplies except in the Ordinary Course of Business consistent with the prior practices of Old Operator, in which event Old Operator shall replace the same with similar property of equal quality,...
	e. Not enter into any contract which shall become the obligation of New Operator nor modify, cancel, accept the surrender of or renew (except when any such acceptance of surrender or renewal is non-discretionary) any Contract which exists at present w...
	f. Not decrease the private pay rates of the residents of the Facility without the prior written consent of New Operator;
	g. Maintain records in accordance with all applicable federal and state laws and in such manner so that all records will be prepared in a consistent manner and will be current, complete, accurate and true in all material respects;
	h. Not increase or promise to increase any wages or benefits of, or grant or promise to grant any bonuses to, any of the employees of the Facility without the prior written consent of New Operator;
	i. Not take any action which will or would cause any of the representations or warranties in this Agreement to become untrue or be violated in any material respect;
	j. Perform all of its obligations in respect of the Facility whether pursuant to any contracts, or other requirements, including payment no later than the same shall become due of all taxes, duties and other governmental charges that accrue prior to t...
	k. Not transfer residents from the Facility to any other skilled nursing facility, other than as requested by such resident or as required for the care of such resident;
	l. Not make any distributions to its members, and also not make any payments or any other advance of funds to any member of Old Operator and/or affiliate of any such member, all solely as and to the extent of funds earned, accruing and relating to per...
	m. Promptly inform New Operator in writing of any material event adversely affecting the ownership, use, occupancy, operation, management or maintenance of the Facility, whether or not insured against.
	n. The parties recognize that there currently exist a number of shared services and employees between Old Operator and Seashore [Seashore Elder Housing, LLC] and a home for the elderly on property adjacent to the Property known as “Seashore Elder Hous...
	New Operator and Old Operator agree and acknowledge that the employees at the Facility provide valuable services that are crucial for the success of the Facility, and New Operator’s decision to serve as certified operator of the Facility is based upon...


	15. INDEMNIFICATION.
	a. By Old Operator. In addition to and not in lieu, place, stead and/or substitution of any other indemnity set forth elsewhere herein, Old Operator shall indemnify, save, protect, defend and hold harmless, New Operator, its Affiliates, and their resp...
	b. By New Operator.  In addition to and not in lieu, place, stead and/or substitution of any other indemnity set forth elsewhere herein, New Operator shall indemnify, save, protect, defend and hold harmless Old Operator’s, members, managers, sharehold...
	c. In the event that any liability, claim, demand or cause of action which is indemnified against by or under any term, provision, section or paragraph of this Agreement is made against or received by any indemnified party (hereinafter “Indemnitee”) h...
	d. Calculation of Losses.  For purposes of determining whether a breach of, or inaccuracy in a representation and warranty has occurred and for purposes of calculating the amount of Losses pursuant to Section 12(a), each of the representations and war...
	e. Indemnification Limitations.
	i. The parties hereto acknowledge and agree that, except: (i) for any equitable remedies of the parties expressly set forth herein; (ii) with respect to any claims based on fraud; (iii) as expressly provided in the Purchase Agreement; or (iv) the prov...
	ii. Except as provided in the Purchase Agreement, no Indemnitor shall have any obligation to indemnify any Indemnitee from and against any Losses (other than Losses arising from fraud or Recapture Claims): (i) until such Indemnitee shall have suffered...
	iii. Purchaser and New Operator shall have the right, as provided below, to setoff against and deduct from any payment under the Seller Note (as defined in the Purchase Agreement), to the extent thereof, the then balance of the aggregate amount of any...
	iv. No party shall be obligated to indemnify any other party under this Agreement for any Loss for which it or its Affiliate was indemnified under the Purchase Agreement.


	16. REPRESENTATIONS AND WARRANTIES OF NEW OPERATOR.  As an inducement to Old Operator to enter into this Agreement, New Operator covenants and makes the following representations and warranties set forth below, which are true and correct as of the dat...
	a. Organization and Authority.  New Operator is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware and as of the Closing Date will duly qualified as a foreign limited liability aut...
	b. No Violations.  Neither the execution and delivery of this Agreement, or any agreement referred to or contemplated hereby, by New Operator will:
	c. No Broker. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement or any Other Document based upon arrangements made by or on behal...
	d. Accuracy of Representations and Warranties of New Operator.  No representation or warranty by or on behalf of New Operator contained in this Agreement and no statement by or on behalf of New Operator in any certificate, list, exhibit, schedule or o...
	e. Survival of Representations and Warranties of New Operator.  Each representation and warranty of New Operator hereunder shall be true, complete and correct as of the Closing Date with the same force and effect as though such representation or warra...

	17. REPRESENTATIONS AND WARRANTIES OF OLD OPERATOR.  Except as set forth in the Old Operator Disclosure Schedules (it being understood that (i) nothing in Old Operator Disclosure Schedules shall be adequate to disclose an exception to a representation...
	a. Organization and Authority.  Old Operator is a nonprofit corporation that validly exists under the laws of the State of New Jersey. Old Operator has full power and right to enter into and perform its obligations under this Agreement and the Other D...
	b. Condition of the Transferred Assets.  The Transferred Assets shall be delivered at the time of the Closing in the same condition as they are in on the date hereof, reasonable wear and tear excepted.
	c. Environmental Condition.  Old Operator has not generated, stored or Released any Hazardous Substance on the Property, and there is not currently any Hazardous Substance on the Property, except for the following items which have been stored, used an...
	d. Leases.  There are currently, and as of the Closing Date there shall be, no occupancy rights (written or oral), leases or tenancies presently affecting the Property or the Facility and the portion of the Property which it is located, other than any...
	e. Permits.  The Permits as listed on Schedule 17.e. hereto are all of the material certificates, licenses and permits from governmental authorities held by Old Operator in connection with the ownership, use, occupancy, operation and maintenance of th...
	f. Required Consents.  No consent, order, approval or authorization of, or declaration, filing or registration with, any governmental or regulatory authority is required in connection with the execution or delivery by Old Operator of this Agreement, o...
	g. Sufficiency of Assets.  The Purchased Assets (as defined in the Purchase Agreement), together with the Transferred Assets constitute all of the assets, tangible and intangible, real and personal of any nature whatsoever, necessary and sufficient fo...
	h. Litigation.  Except as set forth in Schedule 17.h., there are no pending or to Old Operator’s Knowledge, threatened litigation, investigations, claims, lawsuits, governmental actions or other proceedings, including without limitation, any desk audi...
	i. Compliance with Applicable Laws.  The Transferred Assets have been and are presently used and operated in material compliance with all Applicable Law of any kind whatsoever affecting the Transferred Assets or any part thereof. In addition, no waive...
	j. Taxes. Old Operator has timely filed all Tax Returns and reports required by law to have been filed by it and has paid all taxes and governmental charges due and payable with respect to such returns.
	k. Sprinklers. There is a sprinkler system at the Facility that is in full operational compliance with all applicable requirements.
	l. Brokers.  No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement or any Other Document based upon arrangements made by or on behalf...
	m. No Defaults. The execution, delivery and performance of this Agreement and any of the Other Documents by Old Operator does not and will not:
	i. Conflict with or result in any breach of the provisions of, or constitute a default under any Old Operator’s certificate of formation or operating agreement;
	ii. Violate any restriction to which Old Operator is subject or, with or without the giving of notice, the passage of time, or both, violate (or give rise to any right of termination, cancellation or acceleration under) any mortgage, deed of trust, li...
	iii. Constitute a violation of any applicable law by which Old Operator or the Facility is subject, the violation of which will have a material adverse effect upon the Facility.

	n. Health Care Matters.
	i. All material Medicare and Medicaid provider agreements, certificates of need, if applicable, certifications, governmental licenses, permits, regulatory agreements or other agreements and approvals, including certificates of operation, completion an...
	ii. The SNF is duly licensed as a skilled nursing facility and the ALF is duly licensed as an assisted living facility as required under the applicable laws of the State of New Jersey and.  All licensed beds at the Facility are certified for both Medi...
	iii. The Health Care Licenses (i) have not been (A) transferred to any location other than the location for which issued or (B) pledged as collateral security or unless such pledge will be released at Closing, (ii) are held free from restrictions or k...
	iv. Except as disclosed in Schedule 17.n., Old Operator has not taken any action to rescind, withdraw, revoke, amend, modify, supplement or otherwise alter the nature, tenor or scope of any Health Care License or applicable provider payment program ot...
	v. Except as disclosed in Schedule 17.n., Old Operator is in material compliance with the requirements for participation in the Medicare and Medicaid programs with respect to the Facility and Old Operator has a current provider agreement under Title X...
	1. A notice of “immediate jeopardy” violations;
	2. A notice of termination of the license issued by DOH to operate the Facility for 151 skilled nursing facility beds and 40 assisted living beds;
	3. A notice of termination of the certification issued by DOH or CMS of the Facility to participate in the Medicare and/or Medicaid reimbursement programs;
	4. A notice that the Facility is not in substantial compliance with the requirements for participation in the Medicare and/or Medicaid reimbursement programs;
	5. A notice that the Facility has been placed, or will be placed, on the special focus facilities list;
	6. A notice that the Facility will be prohibited from admitting, or will not be reimbursed for, new residents; and
	7. A notice of imposition of civil monetary penalties or other intermediate sanctions in accordance with 42 CFR § 488.430 et seq.

	vi. Except as disclosed in Schedule 17.n., neither Old Operator nor the Facility is a target of, participant in, or party to any action, proceeding, suit, audit, investigation or sanction by any Governmental Authority or any other administrative or in...
	vii. There are no agreements with residents of the Facility or with any other persons or organizations that deviate in any material adverse respect from or that conflict with any statutory or regulatory requirements.
	viii. Other than the Medicare and Medicaid programs, neither Old Operator nor the Facility is a participant in any federal, state or local program whereby any federal, state or local government or quasi-governmental body, or any intermediary, agency, ...
	ix. Old Operator has instituted, and the Facility is operated in material compliance with, a compliance plan which is consistent with best industry practices.
	x. Except as disclosed in Schedule 17.n., Old Operator is in material compliance with the Health Care Insurance Portability and Accountability Act of 1996 and the Health Information Technology for Economic and Clinical Health Act, as incorporated in t...
	xi. Except as disclosed in Schedule 17.n., there is no pending or, to Old Operator’s Knowledge, threatened revocation, suspension, termination, probation, restriction, limitation or non-renewal affecting Old Operator or the Facility or any provider ag...
	xii. All Medicare, Medicaid, and private insurance cost reports and financial reports submitted by or on behalf of the Facility are materially accurate and complete and are not misleading in any material respects.  Except as disclosed in Schedule 17.n...
	xiii. Except as disclosed in Schedule 17.n., there have been no clawback or overpayment claims made or, to the Knowledge of Old Operator, threatened, against Old Operator or with respect to operations at the Facility by Medicare, Medicaid or any third...
	xiv. Old Operator has delivered, or will deliver, to Purchaser true, correct and complete in all material respects resident census information for the Facility’s last three (3) fiscal years and current year-to-date broken out by month.
	xv. Except as disclosed in Schedule 17.n., neither Old Operator nor the Facility has any contract or agreement with the Department of Veterans Affairs or any division thereof for the provision of services to patients or residents at the Facility.

	o. Labor Unions. Old Operator is not party to any collective bargaining agreement with any labor union or similar organization, nor does Old Operator know of any such organization which represents or claims to represent any of Old Operator’s employees...
	p. Financial Materials. All materials and/or documents relating to the financial condition and/or census of the Facility, provided to New Operator, are true and complete in all material respects, and are not misleading in any material respect.
	q. COVID Funds. Schedule 17.q. sets forth a true, correct and complete list of all CARES Act Payments (all grants, funds or payments pursuant to the Coronavirus aid, relief and Economic Security (CARES) Act), HHS Provider Relief Funds, Medicare Advanc...
	r. Truth and Accuracy of Representations and Warranties.  No representation or warranty by or on behalf of Old Operator contained in this Agreement and no statement by or on behalf of Old Operator in any certificate, list, exhibit or other instrument ...
	s. Survival of Representations and Warranties.  The representations and warranties of Old Operator contained herein shall survive the Closing for a period of twelve (12) months.

	18. NO JOINT VENTURE.  Nothing contained herein shall be construed as forming a joint venture or partnership between the parties hereto with respect to the subject matter hereof.  The parties hereto do not intend that any third party shall have any ri...
	19. EXHIBITS AND SCHEDULES.  If any exhibits or schedules are not attached hereto, the parties hereto agree to attach such exhibits and schedules as soon as reasonably practicable but in any event prior to ten (10) days before the Closing Date.  New O...
	20. EVENTS OF DEFAULT; REMEDIES.  Except as to those specific notices and cure periods, if any, particularly set forth elsewhere herein, the breach by either party (“Defaulting Party”) hereto of any term, provision, condition, promise, covenant, agree...
	21. CHOICE OF LAW.  THIS AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS SHALL BE GOVERNED AND CONTROLLED BY THE INTERNAL LAWS OF THE STATE OF NEW JERSEY AS TO INTERPRETATION, ENFORCEMENT, VALIDITY, CONSTRUCTION, EFFECT, AND IN ALL OTHER RESPECTS.
	22. NON-COMPETE.  For a period of three (3) years following the closing, neither Old Operator nor any affiliate of Old Operator shall not have any involvement, whether as a member, partner, consultant or otherwise, in the operation of any skilled nurs...
	23. DISPUTE RESOLUTION.  The parties hereto agree that with respect to all disputes, problems or claims arising out of or in connection with this Agreement and all other agreements or other instruments executed in connection herewith (collectively “Di...
	24. JURISDICTION; VENUE.  EXCEPT AS PROVIDED OTHERWISE IN THIS AGREEMENT, IN THE EVENT ANY DISPUTE BETWEEN THE PARTIES HERETO RESULTS IN LITIGATION, OR TO THE EXTENT A PARTY MUST GO TO A COURT OF LAW TO ENFORCE A JUDGMENT ARRIVED AT THROUGH ARBITRATIO...
	25. DEFINITIONS.  For purposes of this Agreement, the following terms shall have the following meanings (all terms used in this Agreement which are not defined in this paragraph shall have the meanings set forth elsewhere in this Agreement):
	26. GENERAL PROVISIONS.
	a. Each party hereto agrees to use commercially reasonable efforts to cause the conditions to its obligations and to the other party’s obligations herein set forth to be satisfied at or prior to the Closing Date.  Each of the parties hereto agrees to ...
	b. All notices to be given by either party to this Agreement to the other party hereto shall be in writing, and shall be: (i) given in person; (ii) deposited in the United States mail, certified or registered, postage prepaid, return receipt requested...
	c. Each party hereto shall bear its own legal, accounting and other expenses incurred in connection with the preparation and negotiation of this Agreement and the consummation of the transaction contemplated hereby, whether or not the transaction is c...
	d. This Agreement, together with all exhibits and schedules attached hereto and any other agreements referred to herein, constitutes the entire understanding between the parties with respect to the subject matter hereof, superseding all negotiations, ...
	e. This Agreement may not be modified or amended except in writing signed by the parties hereto.
	f. No waiver of any term, provision or condition of this Agreement, if any one or more instances, shall be deemed to be or be construed as a further or continuing waiver of any such term, provision or condition of this Agreement. No failure to act sha...
	g. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, administrators, successors and assigns.  Captions of paragraphs are for convenience only and are not part of this Agree...
	h. All understandings and agreements heretofore and between the parties are merged in this Agreement and all exhibits and schedules attached hereto, which alone fully and completely expresses their agreement.
	i. This Agreement may be executed in counterparts, each of which shall for all purposes be deemed an original, and all of such counterparts shall together constitute one and the same agreement.
	j. All of the provisions of this Agreement shall be deemed and construed to be “conditions” and “covenants” as though the words specifically expressing or importing covenants and conditions were used in each separate provision hereof
	k. Each party hereto agrees to use such party’s reasonable best efforts to cause the conditions to such party’s obligations herein set forth to be satisfied at or prior to the Closing. Each of the parties agrees to execute and/or deliver any and all f...
	l. The recitals set forth at the beginning of this Agreement constitute an integral part of this Agreement and are hereby incorporated by reference herein and made apart hereof as if fully set forth herein.
	m. All nouns and pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural as the identity of the person or persons, firm or firms, corporation or corporations, entity or entities or any other ...
	n. If any term or provision of this Agreement shall to any extent be held invalid or unenforceable, the remaining terms and provisions of this Agreement shall not be affected thereby, but each term and provision shall be valid and be enforced to the f...
	o. The language used in this Agreement is the language chosen by the parties to express their mutual intent, and no rule of strict construction shall be applied against any of the parties hereto.
	p. Both Old Operator and Purchaser shall keep all information relating to the transaction, and the fact that the transactions herein are contemplated to occur, strictly confidential and shall only disclose to their respective representatives and affil...
	q. Prior to the Effective Date Old Operator and New Operator shall agree on the terms and conditions of  stewardship agreement relating to Jewish plaques, Synagogue, tablets, Jerusalem Wall, Tree of Life, Torahs, memorials, both interior and exterior ...

	27. COVID-19 PAYMENTS
	a. Pursuant to the Public Health and Social Services Emergency Fund established and funded by the Coronavirus Aid, Relief, and Economic Security (CARES) Act signed into law on March 27, 2020, as the same may be amended from time to time, any funds tha...

	GENERAL ASSIGNMENT AND ASSUMPTION
	“CMS” means the United States Department of Health and Human Services, Centers for Medicare and Medicaid Services.
	“DOH” means the New Jersey Department of Health.
	“EBITDA” means earnings before income, taxes, depreciation and amortization, calculated in the manner used by Old Operator in preparing its books and records consistently applied.
	“Effective Date” means May 1, 2023.
	“OIG” means the United States Department of Health and Human Services, Office of Inspector General.


	Operations Transfer Agreement (OTA) (Embassy Manor) - EXECUTED.pdf
	b. Each of the representations and warranties of Old Operator contained in this Agreement shall have been true, correct complete and not misleading in all material respects as of the Effective Date and as of the Closing Date;
	7. A duly executed purchase option agreement, between Owner and New Operator (the “Purchase Option”).
	d. New Operator shall have received a copy of the Organizational Documents of Old Operator, together with amendments and supplements thereto, certified as of the most recent practicable date by the secretary of state of Old Operator’s jurisdiction of ...
	a. As of the Closing Date, New Operator shall have the right to collect all unpaid Accounts Receivable of Old Operator. If at any time after the Closing Date, Old Operator shall receive any payment from any federal or state agency, which payment repre...
	b. No Broker. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement or any Other Document based upon arrangements made by or on behal...
	q.  COVID FUNDS.
	r. Interim Management.  Notwithstanding anything to the contrary contained herein, the Parties hereby acknowledge that affiliates of New Operator will provide certain fiscal and consulting services, administrative services, and back office services f...
	s. Bulk Sales Compliance.  New Operator and Old Operator acknowledge that the provisions of the New Jersey Sales and Use Tax Act, N.J.S.A. 54:32B-1 et seq. (“Bulk Sales Act”) may be applicable to the sale of the Property by Old Operator.  New Operator...
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	LEASE AGREEMENT
	1. Grant.
	2. Quiet Enjoyment.
	3. Term.
	4. Base Rent and Other Payments.
	(a) Commencing as of the Commencement Date and for the balance of the Term of this Lease, Tenant covenants and agrees to pay to Landlord: (i) base rent in the amounts determined in accordance with subsection 4(b) below, (the, “Base Rent”); and (ii) ad...
	(b) The annual Base Rent shall be set forth on Schedule 4(b).
	(c) Except as set forth in Section 15 of the OTA, Base Rent shall be payable in advance, without demand or offset, in equal monthly installments on the first day of each calendar month throughout the Term of this Lease.  In the event the Commencement ...
	(d) If Tenant shall fail to pay any installment of Rent within five (5) days after the due date thereof, Tenant shall pay Landlord a late charge equal to seven and one-half percent (7.5%) percent of the amount of such installment.

	5. Real Estate Taxes.
	(a) During the Term hereof, Tenant shall pay all real estate taxes, assessments, water and sewer rents and water and sewer charges and all other governmental levies and charges, general and special, ordinary and extraordinary, unforeseen as well as fo...
	(b) Notwithstanding the foregoing, at Landlord’s election, any amount payable to Landlord under the provisions of this Section shall be paid by Tenant within ten (10) days after Landlord shall have submitted a bill and statement (which statement shall...
	(c) In the event Landlord receives a refund of any Taxes previously paid by Tenant, Landlord shall offset such sum against the Tenant’s next payment of Rent.  Tenant shall have the right and option to contest or review by legal, administrative or othe...
	(d) Nothing contained in this Lease shall require Tenant to pay any franchise, corporate, estate, inheritance, succession, capital levy, income, profits or revenue tax of Landlord or any other tax assessment, charge, or levy upon the rent payable by T...

	6. Condition.
	7. Use.
	(a) The Leased Property shall be used by Tenant for the operation of the Nursing Facility.  In no event shall Tenant add Facility Beds or apply for changes in the License for the Nursing Facility without Landlord’s prior written consent, which consent...
	(b) To the extend Landlord is the beneficiary of any third party indemnification or other similar rights related to the Premises, Landlord shall reasonably cooperate with Tenant in seeking the enforcement of such rights.  If such third parties fail to...

	8. Insurance.
	(a) Tenant shall, at Tenant’s sole cost and expense, keep the Premises  insured for the benefit of Landlord and Tenant: (i) in an amount which shall be sufficient to prevent Landlord or Tenant from becoming a co-insurer of any loss (but in no event in...
	(b) Tenant, at Tenant’s sole cost and expense, shall maintain for the mutual benefit of Landlord and Tenant, comprehensive general liability insurance against claims for personal injury, death or property damage occurring upon, in or about the Premise...
	(c) All policies of insurance shall provide that same shall not be cancelable, terminable, modifiable or non-renewable on less than thirty (30) days’ actual prior notice to all insureds and any Superior Mortgagee, as defined below.
	(d) All insurance provided under this Lease shall be issued by insurers reasonably satisfactory to Landlord and licensed to do business in the State of New Jersey.  Tenant shall deposit with Landlord and, if requested by Landlord, any Superior Mortgag...
	(e) All policies procured by Tenant or Landlord with respect to the Premises and the fixtures and equipment therein, whether or not required hereby to be carried, which insure the interest of one party only, shall (if it can be so written and either d...

	9. Utilities.
	(a) During the Term hereof, Tenant shall pay all costs and expenses for all utilities, including, without limitation, electric current, water, heating oil, gas or other fuel, and cleaning services supplied to, servicing, or used in connection with the...
	(b) Tenant shall not use or install any fixtures, equipment or machines the use of which in conjunction with other fixtures, equipment or machines would result in an overload of the electrical equipment supplying electric current to the Premises. Tena...

	10. Maintenance.
	11. Alterations.
	(a) Tenant shall not execute any alterations, additions or improvements (hereinafter called an “Alteration”) to the Premises at any time during the Term of this Lease without Landlord’s prior written consent in each instance.
	(b) In the event Landlord approves an Alteration, title to each Alteration which is real property, fixtures (but not Tenant’s Property, as defined below), improvements or replacement equipment installed in the Premises or any part thereof at any time,...
	(c) Notwithstanding anything contained herein to the contrary, Tenant shall have the right to perform non-structural Alterations which do not materially adversely affect the building systems, and cost less than $250,000.00 on an annual basis.  With re...

	12. Tenant’s Property
	13. Rights of Landlord.
	14. Assignments and Subleases.
	(a) Tenant, for itself, its legal representatives, successors and assigns, covenants that it shall not assign, mortgage or encumber this Lease, nor underlet, or suffer or permit the Premises or any part thereof to be used or occupied by others, withou...
	(b) For purposes of this Section 14: (i) the issuance of any interest in Tenant (whether stock, partnership interest or otherwise) to any person or group of related persons, whether in a single transaction or a series of related or unrelated transacti...

	15. Subordination.
	(a) This Lease, and all rights of Tenant hereunder, are and shall be subject and subordinate to all ground leases, overriding leases and underlying leases of the Premises now or hereafter existing and to all mortgages (including modification, spreader...
	(b) If any Superior Lessor or Superior Mortgagee shall succeed to the rights of Landlord hereunder, whether through possession or foreclosure action or delivery of a new lease or deed, then, at the request of such party (hereinafter referred to as a “...

	16. Liens.
	17. Fire or Casualty Loss.
	18. Eminent Domain.
	19. Broker.
	20. Surrender and Holding Over.
	(a) On the last day of the Term or on the earlier termination of the Term, Tenant shall peaceably and quietly leave, surrender and deliver the Leased Property to Landlord, together with all Alterations (unless Landlord shall notify Tenant that it elec...
	(b) Tenant shall pay or cause to be paid the cost of repairing or remedying any damage caused by the removal of its property, provided that no item of Tenant’s property may be removed if its removal would impair the structural integrity of the Premise...
	(c) If the Premises are not surrendered in accordance with the provisions of this Section upon the expiration or termination of this Lease, Landlord shall have all rights given at law or in equity, in the case of holdovers, to remove Tenant and anyone...
	(d) Tenant acknowledges the importance to Landlord that possession of the Premises be surrendered at the expiration or sooner termination of this Lease.  In the event that Tenant fails to vacate the Premises at the expiration or sooner termination of ...

	21. Default and Termination.
	(a) Any of the following events shall be deemed an “Event of Default” under this Lease:
	(i) if Tenant fails to make any payment of Rent or additional rent within five (5) days after written notice from Landlord (a “Monetary Default”); and/or
	(ii) if Tenant fails to maintain insurance as set forth herein, and Tenant fails to cure such failure within fifteen (15) days after written notice thereof has been sent by Landlord to Tenant; and/or
	(iii) if Tenant is terminated as a participant by Medicaid or Medicare; and/or
	(iv) if Tenant’s operation of the Nursing Facility results in any deficiency, enforcement action, audit, or the operation of the Nursing Facility results in the Nursing Facility receiving an Immediate Jeopardy determination by the Centers of Medicare ...
	(v) if Tenant fails to perform any other term, covenant or condition of this Lease on its part to be performed (other than the covenant for the payment of Rent) and Tenant fails to cure such failure within thirty (30) days after written notice thereof...
	(vi) if Tenant shall file a voluntary petition seeking an order or relief under Title 11 of the United States Code or similar law of any jurisdiction applicable to Tenant, or Tenant shall be adjudicated a debtor, bankrupt or insolvent, or shall file a...
	(vii) if any case, proceeding or other action shall be commenced or instituted against Tenant, seeking to adjudicate Tenant a bankrupt or insolvent, or seeking an order for relief against Tenant as debtor, or reorganization, arrangement, composition, ...
	(viii) if Tenant or any Guarantor makes an assignment for the benefit of any creditors; and/or
	(ix) if Tenant or any Guarantor shall admit in writing its inability to pay its debts generally as they become due; and/or
	(x) if a receiver be appointed for any property of Tenant; and/or
	(xi) if Tenant ceases operation of the Nursing Facility for more than forty-eight hours, except as a result of damage, destruction or a partial or complete condemnation; and/or
	(xii) if Tenant receives a state or federal licensure or certification survey in which there is a finding that the Facility’s residents are in jeopardy as defined under state and federal law, which finding remains uncured for the lesser of (i) sixty (...
	(xiii) if Tenant receives a state or federal notice of termination or “fast track” decertification and such notice has not been suspended, extended, withdrawn or terminated within the time period required by any governmental authority; and/or
	(xiv) if Tenant fails to maintain its qualifications for licensure and accreditation as required by this Lease if failure to do so will result in an inability to operate or result in a receivership; and/or
	(xv) if any malpractice award or judgment exceed any applicable malpractice insurance coverage by more than Five Hundred Thousand Dollars ($500,000) shall be rendered against Tenant and either (i) enforcement proceedings shall have been commenced by a...
	(xvi) if any participation, provider or reimbursement agreement material to the operation or financial condition of Tenant or the Leased Property shall be terminated prior to the expiration of the term thereof or, without the prior written consent of ...
	(xvii) if a state or federal regulatory agency shall have (i) made a substandard quality of care determination of the Leased Property, which determination is not deemed corrected in sixty (60) days following Tenant’s receipt of notice of such designat...
	(xviii) if any transfer, sublease or assignment of this Lease or Tenant’s direct or indirect interest therein or a transfer of Tenant’s direct or indirect equity ownership interest occurs, other than in accordance with the provision of this Lease; and/or
	(xix) upon the denial, refusal to issue, or loss of any material, licenses, Medicare or Medicaid certifications, certificates, approvals, permits, variances, waivers, provider agreements and other authorizations necessary or required for Tenant to ope...
	(xx) if any of the representations or warranties made by Tenant under this Lease proves to be untrue when made in any material respect; and/or
	(xxi) if in any twelve (12) month period during the Term of this Lease and any extension thereof; any governmental authority having jurisdiction over the operation of the Leased Property removed ten (10%) or more of the patients or residents who resid...
	(xxii) If Tenant fails to notify Landlord within seven (7) calendar days after receipt of any notice form any governmental authority, terminating or suspending or threatening termination or suspension of any material license waiver or certification re...
	(xxiii) If Tenant fails to cure or abate any violation that could result in a denial of payment or equivalent violation occurring during the Term, or any extension thereof, for a period of one hundred twenty (120) days that is claimed by any governmen...
	(xxiv) if Tenant transfers or voluntarily surrenders the Licenses; and/or
	(xxv) there is an “Option Default” (as defined and more particularly described in Section 27(e) of this Agreement).
	(xxvi) there is an Event of Default by the Tenant under the OTA.

	(b) Upon the occurrence of any one or more Events of Default, Landlord may serve a written three (3) day notice of cancellation of this Lease upon Tenant, and upon the expiration of said three (3) day period, this Lease and the term hereunder shall en...
	(c) If the notice provided for under Section 21(b) hereof shall be given, and the Term shall expire as aforesaid, then and in any such event, Landlord may re-enter the Premises and dispossess Tenant by summary proceeding or otherwise, and may remove a...
	(d) Notwithstanding any contrary provision contained herein, if there shall be an Event of Default at any time or from time to time, Landlord may, in lieu of giving a notice under Section 21(b) hereof, at any time after the occurrence of any such Even...
	(e) Suit or suits for the recovery of such damages, or any installments thereof, may be brought by Landlord from time to time at its election, and nothing contained herein shall be deemed to require Landlord to postpone suit until the date when the Te...

	22. Estoppel Certificates.
	23. Environmental Provisions.
	(a) Covenants and Agreements.  Tenant covenants and agrees from the date hereof and so long as this Lease shall remain in effect not to cause or permit the presence, use, generation, release, discharge, storage, disposal, or transportation of any Haza...
	(b) Environmental Compliance.  Tenant represents and warrants that it is not an “Industrial Establishment” as that term is defined in the Industrial Site Recovery Act, N.J.S.A. 13:lk-6 et seq., as same may be amended from time to time (“ISRA”).  Tenan...
	(c) Environmental Indemnification. Tenant agrees to indemnify, pay and protect, defend (with counsel approved by Landlord), and hold harmless Landlord and its directors, trustees, officers, shareholders, employees, agents, assigns and mortgagee(s) fro...
	(d) Remedial Work. In the event any investigation or monitoring of site conditions or any clean-up, containment, restoration, removal, or other remedial work (collectively the “Remedial Work”) is required due to Tenant’s acts, omissions or negligence ...
	(e) Survival. The provisions of this Section 23 shall be in addition to any other obligations and liabilities Tenant may have to Landlord at law or equity and shall expressly survive the expiration of the Term or other termination of this Lease.

	24. Expenses.
	(a) Tenant shall pay, on demand, all cost and expenses, including reasonable attorneys’ fees, incurred either directly or indirectly by Landlord in enforcing any obligation (provided Landlord shall be the prevailing party) or curing any default by Ten...
	(b) Landlord shall pay, on demand, all cost and expenses, including reasonable attorneys’ fees, incurred either directly or indirectly by Tenant in enforcing any obligation (provided Tenant shall be the prevailing party) or curing any default by Landl...

	25. Signs.
	26. Guaranty.  ARISTACARE, LLC, a New Jersey limited liability company, as guarantor (the “Guarantor”) shall enter into the guaranty (the “Guaranty”) attached hereto as Exhibit F. Guarantor hereby unconditionally and irrevocably guaranties the Landlor...
	27. Option To Purchase.
	(a) Deposits.  The sales price for the purchase of the Lease Property pursuant to the Option (the “Sales Price”) shall be payable as follows:
	(i) Landlord hereby acknowledges receipt of an initial deposit in the amount of One Million and No/100 Dollars ($1,000,000.00) (the “Initial Option Deposit”);
	(ii) (A) within six (6) months of the Commencement Date, Optionee shall deposit into an account specified by Landlord, the amount of Seven Hundred and Fifty Thousand and No/100 Dollars ($750,000.00) payable in six (6) equal monthly installments of One...
	(iii) at the closing of the purchase of the Leased Property under the Option (the “Closing”), the Total Option Deposit (together with any amounts paid by Tenant on account of accounts payables assumed by Tenant) shall be applied to the Sales Price, an...

	(b) Exercise of the Option.  The Option may be exercised by Optionee at any time during the Term (the “Option Term”) commencing on the Commencement Date through the last day of the Term, as may be extended (the “Expiration Date”) by sending an irrevoc...
	(c) Captions.  The captions or titles to the various sections of this Lease are for convenience and ease of reference only and do not define, limit, augment or describe the scope, content or intent of this Lease or of any parts thereof.
	(d) Successors and Assigns.  Each and every covenant and condition of this Lease shall be binding upon and shall inure to the benefit of the heirs, successors, personal representatives and permitted assigns of Landlord and Tenant; but this section sha...
	(e) Severability.  The invalidity or illegality of any provisions of this Lease shall not affect the remaining provisions thereof.
	(f) Number and Gender.  When used in this Lease, the singular number includes the plural, and the plural the singular, unless the context otherwise requires; the neuter gender includes the feminine and masculine, the masculine includes the feminine an...
	(g) Joint and Several Obligations.  If Tenant consists of more than one person, the obligation of all such persons is joint and several.
	(h) Notices.  Any notice or demand provided for in this Lease shall be in writing and shall be deemed delivered either:  (i) when delivered in person to the recipient thereof; or (ii) by nationally recognized overnight courier; or (iii) on the date sh...
	(i) Situs.  The Lease shall be construed and interpreted according to the laws of the State of New Jersey.
	(j) Recording of Lease.  This Lease shall not be recorded.
	(k) Force Majeure.  If circumstances beyond the control of Landlord (such as acts of God, fires, strikes, power shortages, etc., - financial inability excepted) shall temporarily make it impossible for Landlord to perform under this Lease, then the pr...
	(l) No Recourse.  Notwithstanding anything to the contrary in this Lease, Tenant shall look solely to the interest of the Landlord in the Premises, as the case may be, for satisfaction of any remedy it may have hereunder or in connection herewith and ...
	(m) Counterparts.  This Lease may be executed in several counterparts, each of which shall be an original, but all of which shall constitute one and the same instrument.
	(n) Survival.  All obligations of Tenant which shall not have been performed prior to the end of the Term or which by their nature involve performance, in any particular, after the end of the Term, or which cannot be ascertained to have been fully per...
	(o) Legal Representation.  Each party to this Lease acknowledges that it has been represented by independent legal counsel of its own selection in connection with the negotiation, review and execution of this Lease.
	(p) Amendments.  This Lease shall not be modified, except by a writing signed by all of the parties hereto. No course of dealing between or among any persons having any interest in this Lease shall be deemed effective to modify or amend any part of th...
	(q) Venue and Acceptance of Service of Process.  Each party to this Lease hereby agrees and consents that any legal action or proceedings with respect to this Lease shall only be brought in the courts of the State of New Jersey in the county where the...

	Exhibit A

	Lease agreement (Executed version).pdf
	ARTICLE I: Leased Property; Term
	Section 1.1 Leased Property; Term

	ARTICLE II: Definitions
	Section 2.1 Definitions

	ARTICLE III: Rent; Additional Charges; Key Money
	Section 3.1 Rent
	3.1.1 Minimum Rent. From and after the Commencement Date and continuing through the Term, Lessee shall pay to Lessor Minimum Rent monthly, in advance on or before the first day of each calendar month, in the amounts set forth in or determined pursuant...
	3.1.2 Minimum Rent Schedule and During Initial and Extended Terms.
	(a) The Minimum Rent for the First Rent Year shall be equal to Eight Hundred Twenty-Eight Thousand Dollars ($828,000), which shall be paid monthly in the amount of Sixty-Nine Thousand Dollars ($69,000,000) per month.
	(b) Commencing on the first anniversary of the Commencement Date and on each subsequent anniversary of this date (each such anniversary date being referred to as an “Adjustment Date”) during the Initial Term, the Minimum Rent in effect immediately pre...
	(c) Upon the commencement of the First Extended Term, the Minimum Rent shall be reset in an amount equal to the greater of (i) the then Fair Market Rental for the Facility or (ii) the Minimum Rent for the immediately preceding Rent Year plus three per...
	(d) Commencing on the first anniversary of the commencement of the First Extended Term, and on each subsequent Adjustment Date during the First Extended Term, the Minimum Rent in effect immediately preceding the Adjustment Date will be increased by th...
	(e) Upon the commencement of the Second Extended Term, the Minimum Rent shall be reset in an amount equal to the greater of (i) the then Fair Market Rental for the Facility or (ii) the Minimum Rent for the immediately preceding Rent Year plus three pe...
	(f) Commencing on the first anniversary of the commencement of the Second Extended Term, and on each subsequent Adjustment Date during the Second Extended Term, the Minimum Rent in effect immediately preceding the Adjustment Date will be increased by ...
	(g) Upon the commencement of the Third Extended Term, the Minimum Rent shall be reset in an amount equal to the greater of (i) the then Fair Market Rental for the Facility or (ii) the Minimum Rent for the immediately preceding Rent Year plus three per...
	(h) Commencing on the first anniversary of the commencement of the Third Extended Term, and on each subsequent Adjustment Date during the Third Extended Term, the Minimum Rent in effect immediately preceding the Adjustment Date will be increased by th...
	(i) Upon the commencement of the Fourth Extended Term, the Minimum Rent shall be reset in an amount equal to the greater of (i) the then Fair Market Rental for the Facility or (ii) the Minimum Rent for the immediately preceding Rent Year plus three pe...
	(j) Commencing on the first anniversary of the commencement of the Fourth Extended Term, and on each subsequent Adjustment Date during the Fourth Extended Term, the Minimum Rent in effect immediately preceding the Adjustment Date will be increased by ...


	Section 3.2 Additional Charges
	Section 3.3 Late Payment of Rent
	Section 3.4 Net Lease
	Section 3.5 Key Money

	ARTICLE IV: Impositions
	Section 4.1 Impositions
	4.1.1 Subject to Article XII regarding permitted contests, Lessee shall pay, or cause to be paid, all Impositions before any fine, penalty, interest, or cost is added for nonpayment. Lessee shall make such payments directly to the taxing authorities o...
	4.1.2 Lessor shall prepare and file all tax returns, extensions, and reports in compliance with all material Legal Requirements with respect to Lessor’s net income, gross receipts, franchise taxes, and taxes on its capital stock, and Lessee shall prep...
	4.1.3 Lessor and Lessee shall, upon request of the other, provide such data as is maintained by the party to whom the request is made with respect to the Leased Property and all Capital Additions as may be necessary to prepare any required returns and...
	4.1.4 Lessee may, upon notice to Lessor, at Lessee’s option and at Lessee’s sole cost and expense, protest, appeal, or institute such other proceedings as Lessee may deem appropriate to effect a reduction of real estate or personal property assessment...
	4.1.5 It is Lessee’s responsibility to monitor and be apprised of the due dates and amounts due of all Impositions payable by Lessee hereunder. As a courtesy, Lessor may from time to time give notice to Lessee of any Impositions payable by Lessee here...
	4.1.6 Impositions imposed or assessed in respect of the tax-fiscal period during which the Term terminates shall be adjusted and prorated between Lessor and Lessee, whether or not such Imposition is imposed or assessed before or after such termination...

	Section 4.2 Utility Charges
	Section 4.3 Insurance Premiums
	Section 4.4 Impound Account
	4.4.1 Upon the occurrence and during the continuance of a Real Estate Tax Impound Account Trigger Event, Lessee shall deposit, at the time of any payment of Minimum Rent, an amount equal to one-twelfth (1/12th) of Lessee’s estimated annual Impositions...
	4.4.2 [Intentionally omitted]
	4.4.3 No amount deposited with Lessor or into an impound account established pursuant to this Section 4.4 shall be or be deemed to be escrow or trust funds, provided that all amounts deposited with Lessor shall be held in segregated accounts as design...

	Section 4.5 Tax Service

	ARTICLE V: Termination
	Section 5.1 No Termination, Abatement, etc.
	Section 5.2 Early Termination

	ARTICLE VI: Ownership of Leased Property
	Section 6.1 Ownership of the Leased Property
	Section 6.2 Personal Property
	Section 6.3 Transfer of Personal Property and Capital Additions to Lessor

	ARTICLE VII: Condition of Leased Property
	Section 7.1 Condition of the Leased Property
	Section 7.2 Use of the Leased Property
	7.2.1 Lessee covenants that it will obtain and maintain all Required Governmental Approvals with respect to the Facility (including for any Capital Additions to the Facility).
	7.2.2 Lessee shall use or cause to be used the Leased Property, all Capital Additions, and the improvements thereon of the Facility only for the Primary Intended Use and for no other uses, except for areas reasonably required for office, storage space...
	7.2.3 Subject to any reasonable interruptions in operations as a result of (i)    casualty or condemnation and the restoration thereof in accordance with the applicable provisions of Article XIV and/or Article XV hereof, or (ii) the remediation of any...
	7.2.4 Lessee shall conduct its business at the Facility in conformity with standards that meet or exceed the standards of the Facility’s operations as of the Commencement Date and in a manner consistent with normal and customary standards of patient o...
	7.2.5 Lessee shall not commit any physical waste on the Leased Property and/or on or to any Capital Additions.
	7.2.6 Lessee shall not permit the Leased Property, any Capital Additions, or any part(s) thereof, or Lessee’s Personal Property, to be used in such a manner as (i) is reasonably likely to impair Lessor’s title thereto or to any portion thereof or (ii)...


	ARTICLE VIII: Compliance
	Section 8.1 Compliance with Legal and Insurance Requirements, Instruments, Etc.

	ARTICLE IX: Maintenance and Repair
	Section 9.1 Maintenance and Repair
	9.1.1 Lessee shall, at no expense to Lessor, maintain the Leased Property, and every portion thereof, Lessee’s Personal Property, and all Capital Additions, and all private roadways, sidewalks, and curbs appurtenant to the Leased Property, and which a...
	9.1.2 Lessor shall not under any circumstances be required to (i) build or rebuild any improvements on the Leased Property or any Capital Additions; (ii) make any repairs, replacements, alterations, restorations, or renewals of any nature to the Lease...
	9.1.3 Nothing contained in this Lease and no action or inaction by Lessor shall be construed as (i) constituting the consent or request of Lessor, expressed or implied, to any contractor, subcontractor, laborer, materialman, or vendor to or for the pe...
	9.1.4 Unless Lessor shall convey any of the Leased Property to Lessee pursuant to the provisions of this Lease, Lessee shall, upon the expiration or earlier termination of the Term, vacate and surrender the Leased Property, Lessee’s Personal Property,...

	Section 9.2 Encroachments, Restrictions, Mineral Leases, Etc.
	Section 9.3 [Intentionally omitted]
	Section 9.4 [Intentionally omitted]
	Section 9.5 Capital Projects Funded by Lessee
	9.5.1 Without in any way limiting Lessee’s obligations under this Article IX, Lessee shall expend during each Lease Year during the Term, no less than the Annual Minimum Capital Project Amount for Capital Projects, including all Capital Projects ident...
	9.5.2 In addition to the foregoing:
	(a) So long as no Event of Default or event or circumstance which with notice or passage of time, or both, would constitute an Event of Default hereunder has occurred, if (i) the Replacement Reserve has been established and (ii) Lessee expends in any ...
	(b) Any such disbursement from the Replacement Reserve shall be paid by Lessor to Lessee within thirty (30) days following: (i) receipt by Lessor of a written request from Lessee for disbursement from the Replacement Reserve; and (ii) receipt by Lesso...

	9.5.3 No funds in the Replacement Reserve shall be (or be deemed to be) escrow or trust funds, but, all funds delivered by Lessee pursuant to this Section 9.5 shall be held by Lessor in a segregated account designated and controlled by Lessor. The Rep...
	9.5.4 If any funds remain in the Replacement Reserve upon the expiration or earlier termination of this Lease, then the funds held in such Replacement Reserve shall be paid over to Lessor as an Additional Charge and Rent under this Lease for purposes ...

	Section 9.6 [Intentionally omitted]
	Section 9.7 Inspections; Due Diligence Fee
	9.7.1 Without limiting Lessor’s rights pursuant to Section 26.1 hereof, at any reasonable time during the Term during normal business hours and on reasonable advance notice, or upon the expiration or any earlier termination of this Lease, Lessor and i...
	9.7.2 Upon the occurrence and during the continuation of an Event of Default, Lessee shall reimburse to Lessor, as an Additional Charge under this Lease, all reasonable out-of-pocket costs and expenses incurred by Lessor in connection with any inspect...
	9.7.3 No inspection by Lessor or failure by Lessor following an inspection to discover any non-compliance by Lessee with respect to Lessee’s obligations under this Lease shall be deemed or construed to estop Lessor or to be a waiver by Lessor from req...


	ARTICLE X: Alterations
	Section 10.1 Construction of Alterations
	Section 10.2 Construction Requirements for all Alterations
	10.2.1 Except as expressly set forth below, for all Alterations and Capital Projects other than Cosmetic Alterations, the cost of which is One Hundred Thousand Dollars ($100,000) or more per project, the following requirements shall apply (except to t...
	(a) Lessee shall cause such notice of non-responsibility to be recorded and posted in a conspicuous place on the Leased Property in conformance with all legal requirements applicable to such notices prior to commencement of any construction;
	(b) Lessee shall have procured and paid for all municipal and other governmental permits and authorizations required therefor, provided that Lessor shall join in the application for such permits or authorizations whenever such action is necessary; pro...
	(c) Such construction shall not impair the structural strength of any component of the Facility or overburden the electrical, water, plumbing, HVAC, or other building systems of any such component;
	(d) Such construction shall, when completed, be of such a character as not to decrease the value of the Leased Property as it was immediately before such Capital Addition;
	(e) All work done in connection with such construction shall be done in a good and workmanlike manner and in conformity with all Legal Requirements; and
	(f) That if by reason of the construction thereof, a new Certificate of Occupancy for any component of the Facility is required, Lessee will obtain the same promptly upon completion thereof and furnish a copy thereof to Lessor.

	10.2.2 For all Material Alterations and other Alterations of the Leased Property, the cost of which is Five Hundred Thousand Dollars ($500,000) or more per project, in addition to the requirements in Section 10.2.1 above, Lessee shall comply with the ...
	(a) Lessor shall deliver to Lessee a notice of non-responsibility with respect to such construction in form acceptable for recording in the Official Records of the County in which the Leased Property is located and Lessee shall cause such notice of no...
	(b) Such construction shall not commence until Lessee shall have procured and paid for all municipal and other governmental permits and authorizations required therefor, and Lessor shall join in the application for such permits or authorizations whene...
	(c) Such construction shall not, and, for any Alteration requiring Lessor’s approval hereunder, Lessee’s licensed architect or engineer (in each case, if any) shall certify to Lessor that such construction shall not, impair the structural strength of ...
	(d) Lessee’s licensed architect or engineer (in each case, if any) shall certify to Lessor that the detailed plans and specifications conform to and comply in all material respects with all Insurance Requirements and all applicable building, subdivisi...
	(e) There shall be no material changes in the plans and specifications for such construction from those approved by Lessor, if applicable, without first obtaining the prior written approval of Lessor with respect to such changes, which approval shall ...
	(f) Such construction shall, when completed, be of such a character as not to decrease the value of the Leased Property as it was immediately before such Capital Addition;
	(g) During and following completion of such construction, the parking which is located in the Facility or on the Land relating to the Facility shall remain adequate for the operation of the Facility for its Primary Intended Use and in no event shall s...
	(h) All work done in connection with such construction shall be done in a good and workmanlike manner and in conformity with all Legal Requirements;
	(i) Promptly following the completion of such construction, Lessee shall deliver to Lessor “as built” drawings of such addition, certified as accurate by the licensed architect or engineer selected by Lessee to supervise such work (in each case, if an...
	(j) If by reason of the construction thereof, a new or revised Certificate of Occupancy for any component of such Facility is required, Lessee shall obtain and furnish a copy of the same to Lessor promptly upon completion thereof.

	10.2.3 [Intentionally omitted]
	10.2.4 To the extent not already maintained or covered by Lessee pursuant to Article XIII hereof, Lessee shall at all times maintain or cause to be maintained the following insurance during such construction of any alterations other than Cosmetic Alte...

	Section 10.3 Plans

	ARTICLE XI: Liens
	Section 11.1 Liens

	ARTICLE XII: Permitted Contests
	Section 12.1 Permitted Contests

	ARTICLE XIII: Insurance
	Section 13.1 General Insurance Requirements
	13.1.1 “All-risk” property insurance (and to the extent applicable, builder’s risk insurance) on the Leased Property and all items of business personal property, including but not limited to signs, awnings, canopies, gazebos, fences, and retaining wal...
	13.1.2 Ordinance or Law Coverage with limits of not less than the Leased Property for loss to the undamaged portion of the building, limits not less than $500,000.00 for Demolition Cost Coverage, and limits not less than $500,000.00 for Increased Cost...
	13.1.3 Business income insurance to be written on “Special Form” (and on “Earthquake” and “Flood” forms if such insurance for those risks is required) including “Extra Expense,” without a provision for co-insurance, including an amount sufficient to p...
	13.1.4 Occurrence form commercial general liability insurance, including bodily injury and property damage, fire legal liability, contractual liability, and independent contractor’s hazard and completed operations coverage in an amount not less than $...
	13.1.5 [Intentionally omitted];
	13.1.6 Malpractice insurance/professional liability insurance in an amount not less than $1,000,000.00 for each person and each occurrence to cover claims arising out of the professional services provided by Lessee at the Facility, whether arising fro...
	13.1.7 Flood insurance (if the Leased Property is located in whole or in part (now or in the future) within an area identified as an area having special flood hazards under the National Flood Insurance Program) for the full (100%) replacement value of...
	13.1.8 Worker’s compensation coverage, or equivalent excess insurance for self-insured or non-subscriber states, for all persons employed by Lessee on the Leased Property with statutory limits and containing a waiver of subrogation in favor of Lessor;
	13.1.9 Business auto liability insurance, including owned, non-owned, and hired vehicles for combined single limit of bodily injury and property damage of not less than $1,000,000.00 per occurrence;
	13.1.10 “Earthquake” insurance, if the Leased Property is currently, or at any time in the future, located within a major earthquake disaster area, in amount, and in such form and substance and with such limits and deductibles as are satisfactory to L...
	13.1.11 Crime insurance covering employee theft in an amount not less than $1,000,000.00 per occurrence;
	13.1.12 Such additional insurance or increased insurance limits as may be reasonably required, from time to time, by Lessor (including, without limitation, in connection with any mortgage, security agreement, or other financing affecting the Leased Pr...

	Section 13.2 Waiver of Subrogation
	Section 13.3 General Provisions
	Section 13.4 Increase in Limits
	Section 13.5 Blanket Policies

	ARTICLE XIV: Insurance Proceeds
	Section 14.1 Insurance Proceeds
	Section 14.2 Insured Casualty
	14.2.1 If the Leased Property and/or any Capital Additions are damaged or destroyed from a risk covered by insurance carried by Lessee such that the Facility thereby is rendered Unsuitable for Its Primary Intended Use, Lessee shall either (i) restore ...
	14.2.2 If the Leased Property and/or any Capital Additions are damaged from a risk covered or required to be covered by insurance carried by Lessee, but the Facility is not thereby rendered Unsuitable for Its Primary Intended Use, Lessee shall restore...
	14.2.3 If the cost of the repair or restoration exceeds the amount of proceeds received by Lessor from the insurance required to be carried hereunder, Lessee shall contribute any excess amounts needed to restore the Facility. Such difference shall be ...
	14.2.4 If Lessor accepts Lessee’s offer to purchase the Leased Property, this Lease shall terminate upon payment of the purchase price and Lessor shall remit to Lessee all insurance proceeds pertaining to the Leased Property received by Lessor.

	Section 14.3 Uninsured Casualty
	14.3.1 If the Leased Property and/or any Capital Additions are damaged or destroyed from a risk not covered by insurance carried by Lessee and not required to be covered by insurance by Lessee as provided herein, such that the Facility thereby is rend...
	14.3.2 If the Leased Property and/or any Capital Additions are damaged from a risk not covered by insurance carried by Lessee and not required to be covered by insurance by Lessee as provided herein, but the Facility is not thereby rendered Unsuitable...
	14.3.3 If Lessor accepts Lessee’s offer to purchase the Leased Property, this Lease shall terminate upon payment of the purchase price.

	Section 14.4 No Abatement of Rent
	Section 14.5 Waiver

	ARTICLE XV: Condemnation
	Section 15.1 Condemnation
	15.1.1 Total Taking. If the Leased Property and any Capital Additions are totally and permanently taken by Condemnation, this Lease shall terminate as of the day before the Date of Taking.
	15.1.2 Partial Taking. If a portion of the Leased Property and/or any Capital Additions is taken by Condemnation, this Lease shall remain in effect if the Facility is not thereby rendered Unsuitable for Its Primary Intended Use, but if the Facility is...
	15.1.3 Restoration. If there is a partial taking of the Leased Property and any Capital Additions of the Facility and this Lease remains in full force and effect pursuant to Section 15.1.2, Lessor shall, subject to the rights of Facility Mortgagees (p...
	15.1.4 Award-Distribution. The entire Award shall belong to and be paid to Lessor, except that, subject to the rights of the Facility Mortgagees, Lessee shall be entitled to receive from the Award, if and to the extent such Award specifically includes...
	15.1.5 Temporary Taking. The taking of the Leased Property, any Capital Additions, and/or any part(s) thereof, shall constitute a taking by Condemnation only when the use and occupancy by the taking authority has continued for longer than one hundred ...
	15.1.6 Sale Under Threat of Condemnation. A sale by Lessor to any Condemnor, either under threat of Condemnation or while Condemnation proceedings are pending, shall be deemed a Condemnation for purposes of this Lease. Lessor may, without any obligati...
	15.1.7 Rights of Facility Mortgagees. Notwithstanding anything herein to the contrary, the provisions of this Article XV are subject to the rights of any Facility Mortgagees (provided that the same shall be subject to the terms of any applicable subor...


	ARTICLE XVI: Default
	Section 16.1 Events of Default
	16.1.1 The occurrence of any of the following events shall constitute an “Event of Default”:
	(a) the occurrence or existence of any event or condition described elsewhere in this Lease as an “Event of Default”;
	(b) Lessee shall fail to pay any installment of Minimum Rent when the same becomes due and payable and such default continues uncured for a period of 10 days after written notice from Lessor to Lessee; provided, however, that in the event that Lessee ...
	(c) Lessee shall fail to pay any Additional Charges when the same becomes due and payable; provided, however, that in the event that Lessee fails more than once within a 12-month period to pay any Additional Charges when due, the second failure shall ...
	(d) Lessee shall fail to pay Impositions prior to the same becoming delinquent;
	(e) Lessee shall fail to pay insurance premiums on or before the date due to ensure continued coverage under all policies required to be maintained under this Lease;
	(f) Lessee or Guarantor shall:
	(i) file a petition in bankruptcy or a petition to take advantage of any insolvency act, except in the case of an involuntary petition filed against Lessee or Guarantor where the same is dismissed within 60 days,
	(ii) make an assignment for the benefit of its creditors,
	(iii) consent to the appointment of a receiver of itself or of the whole or any substantial part of its property, or
	(iv) file a petition or answer seeking reorganization or arrangement under the Federal bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof, except in the case of an involuntary petition where the...

	(g) Lessee or Guarantor shall be adjudicated as bankrupt or a court of competent jurisdiction shall enter an order or decree appointing, without the consent of Lessee, a receiver of Lessee or any of the Leased Property, or approving a petition filed a...
	(h) Lessee or Guarantor shall be liquidated or dissolved, or shall begin proceedings toward such liquidation or dissolution, or shall, in any manner, permit the sale or divestiture of substantially all of its assets (except to the extent permitted pur...
	(i) at any time when:
	(i) the Guaranty required to be in place pursuant to this Lease has not been fully executed and delivered or is otherwise not in full force and effect;
	(ii) any of the representations or warranties made by any Person comprising Lessee under this Lease or any Guarantor in the Guaranty proves to be untrue when made in any material respect which materially and adversely affects Lessor; or
	(iii) a material default shall occur under the Guaranty;

	(j) [Intentionally omitted]
	(k) [Intentionally omitted]
	(l) [Intentionally omitted]
	(m) [Intentionally omitted]
	(n) any Transfer occurs without Lessor’s consent in violation of the provisions of Article XXIV;
	(o) except as otherwise specifically provided for in this Section 16.1.1, if Lessee shall fail to observe or perform any other term, covenant, or condition of this Lease and such failure is not cured by Lessee within thirty (30) days after notice ther...
	(p) the estate or interest of the applicable Person comprising Lessee in any Leased Property, any Capital Additions, or any part(s) thereof shall be levied upon or attached in any proceeding and the same is not either (i) fully bonded over by Lessee, ...
	(q) (x) there is issued any (i) stop placement order against any Person comprising Lessee that (A) is in effect for more than one hundred twenty (120) consecutive days and (B) is or becomes final and non-appealable, or (ii) final non-appealable termin...
	(r) (i) any local, state, or federal agency having jurisdiction over the operation of the Facility removes ten percent (10%) or more of the patients or residents located in the Facility, (ii) any local, state, or federal agency having jurisdiction ove...
	(s) subject to Article XII regarding permitted contests, Lessee fails to cure or abate any material violation occurring during the Term that is claimed by any Governmental Authority, or any officer acting on behalf thereof, of any Legal Requirement pe...


	Section 16.2 Certain Remedies
	16.2.1 Certain Remedies. If an Event of Default shall have occurred, Lessor may terminate or declare a forfeiture of this Lease. Any such termination or forfeiture of this Lease by Lessor shall be exercised by giving Lessee notice and all rights of Le...

	Section 16.3 Damages
	(a) the worth at the time of award of the unpaid Rent which had been earned at the time of termination,
	(b) the worth at the time of award of the amount by which the unpaid Rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that Lessee proves could have been reasonably avoided,
	(c) the worth at the time of award of the amount by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount of such rental loss that Lessee proves could be reasonably avoided, plus
	(d) any other amount necessary to compensate Lessor for all the detriment proximately caused by Lessee’s failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom.

	Section 16.4 Receiver
	Section 16.5 [Intentionally omitted]
	Section 16.6 Waiver
	Section 16.7 Application of Funds
	Section 16.8 Grant of Security Interest
	16.8.1 Grant of Security Interest
	(a) Lessee, as debtor, hereby grants to Lessor, as secured party, a security interest and an express contractual lien upon all of Lessee’s right, title, and interest in and to Lessee’s Personal Property and in and to the Intangible Property and any an...
	(b) Lessee hereby authorizes Lessor to file such financing statements, continuation statements, and other documents as may be necessary or desirable to perfect or continue the perfection of Lessor’s security interest in the Collateral. In addition, if...
	(c) Lessee will give Lessor at least thirty (30) days’ prior written notice of any change in Lessee’s name, identity, jurisdiction of organization, or corporate structure. With respect to any such change, Lessee will promptly execute and deliver such ...
	(d) Upon the occurrence and during the continuance of an Event of Default, Lessor shall, to the extent permitted by applicable law, be entitled to exercise any and all rights or remedies available to a secured party under the Uniform Commercial Code, ...


	Section 16.9 Leases and Residential Care Agreements
	16.9.1 Lessee shall comply with and observe in all material respects Lessee’s obligations under all leases and residential care agreements, including Lessee’s obligations pertaining to the maintenance and disposition of resident or tenant security dep...
	16.9.2 Upon delivery of notice by Lessor to Lessee of Lessor’s exercise of its rights under this Article, at any time after the occurrence of an Event of Default, and without the necessity of Lessor entering upon and taking and maintaining control of ...


	ARTICLE XVII: Lessor’s Right to Cure Lessee’s Default
	Section 17.1 Lessor’s Right to Cure Lessee’s Default

	ARTICLE XVIII: Lessor’s Election of 1031 Exchange
	Section 18.1 Lessor’s Election of 1031 Exchange

	ARTICLE XIX: Extended Terms
	Section 19.1 Extended Terms
	19.1.1 Provided that no Event of Default, or event which, with notice or lapse of time or both, would constitute an Event of Default, has occurred, Lessee shall have the right to extend the Term of this Lease, for each Extended Term as set forth herei...
	19.1.2 Notwithstanding anything to the contrary in Section 19.1.1, Lessor, in its sole discretion, may waive the condition to Lessee’s right to renew this Lease that no Event of Default, or event which, with notice or lapse of time or both, would cons...

	Section 19.2 Lessor’s Extension Rights

	ARTICLE XX: Holding Over
	Section 20.1 Holding Over

	ARTICLE XXI: Guaranty
	Section 21.1 Guaranty Required

	ARTICLE XXII: Risk of Loss
	Section 22.1 Risk of Loss

	ARTICLE XXIII: Indemnification
	Section 23.1 General Indemnification

	ARTICLE XXIV: Transfers
	Section 24.1 Transfers
	24.1.1 Prohibition. Lessee shall not, without Lessor’s prior written consent, either directly or indirectly or through one or more step transactions or tiered transactions, voluntarily or by operation of law, (i) assign, convey, sell, pledge, mortgage...
	24.1.2 Consent
	(a) Prior to consummating any Transfer, Lessee shall submit in writing to Lessor, as applicable: (i) the name of the proposed Occupant, assignee, manager or other transferee; (ii) the terms and provisions of the Transfer, including any agreements in c...
	(i) The financial strength of the proposed Occupant, assignee, manager or other transferee, including the adequacy of its working capital. In connection with a Transfer resulting from a merger or consolidation to which Lessee or any Guarantor or Contr...
	(ii) The operating experience of the proposed Occupant, assignee, manager or other transferee with respect to businesses of the nature, type and size of the Facility.
	(iii) The quality and reputation of the proposed Occupant, assignee, manager or other transferee.
	(iv) Whether such Transfer will cause a breach or violation of any material agreements to which Lessee or any Controlling Person is a party.
	(v) Whether there then exists any uncured Event of Default by Lessee pursuant to this Lease.
	(vi) Whether the use to which the Leased Property will be put by the proposed transferee is different than the Primary Intended Use under this Lease.
	(vii) Whether the proposed Occupant, assignee, manager or other transferee has a criminal record.
	(viii) Whether the proposed Occupant, assignee, manager or other transferee has ever been adjudicated as bankrupt or declared bankruptcy under the Federal bankruptcy laws or any other applicable state law.

	(b) In connection with any Transfer, Lessor shall be entitled to receive the applicable Transfer Consideration, if any, and Lessee shall cause the Transfer Consideration to be paid to Lessor. Lessee acknowledges and agrees that the terms under which L...
	(c) As a condition to any Transfer, the obligations of any Occupant, assignee, manager or other transferee that is a subsidiary of and/or controlled by another Person or Persons shall also be guaranteed by the Person or Persons constituting the ultima...
	(d) As a condition to any Transfer, the transferee shall pay to Lessor a security deposit equal to Five Hundred Thousand Dollars ($500,000).
	(e) As a condition to any Transfer, if Lessee’s Security Deposit shall have been used but not replenished, Lessee shall replenish the Security Deposit in accordance with Article XXXV of the Lease.
	(f) The consent by Lessor to any Transfer shall not constitute Lessor’s consent to any subsequent Transfer or to any subsequent or successive Transfer. Any purported or attempted Transfer contrary to the provisions of this Article shall be void and, a...

	24.1.3 [Intentionally omitted]
	24.1.4 Attornment and Related Matters. Any Sublease or the engagement of any Person for the management or operation of all or any portion of the Leased Property at a Facility shall expressly be subject and subordinate to this Lease. With respect to an...
	24.1.5 Assignment of Lessee’s Rights Against Occupant Under a Sublease. If Lessor shall consent to a Sublease, then the written instrument of consent, executed and acknowledged by Lessor, Lessee and the Occupant under such Sublease, as the case may be...
	(a) Lessee and such Occupant hereby agree that, if such Occupant shall be in default of any of its obligations under the Sublease, which default also constitutes an Event of Default by Lessee under this Lease (including but not limited to the express ...
	(b) Without limiting the generality of the foregoing, upon the occurrence and during the continuance of an Event of Default, Lessor shall be permitted (by assignment of a cause of action or otherwise) to institute an action or proceeding against such ...
	(c) Lessee agrees to cooperate with Lessor, and to execute such documents as shall be reasonably necessary, in connection with the implementation of the foregoing rights of Lessor.
	(d) Lessee expressly acknowledges and agrees that the exercise by Lessor of any of the foregoing rights and remedies shall not constitute an election of remedies, and shall not in any way impair Lessor’s entitlement to pursue other rights and remedies...

	24.1.6 Costs. Lessee shall reimburse Lessor for Lessor’s reasonable costs and expenses incurred in conjunction with the processing and documentation of any request for consent as required under this Article XXIV, including reasonable attorneys’, archi...
	24.1.7 No Release of Obligations. The liability of Lessee named herein and any immediate and remote successor in interest of Lessee with respect to its interest in this Lease (i.e., by means of any Transfer), and the due performance of the obligations...
	24.1.8 [Intentionally omitted]
	24.1.9 Transfers In Bankruptcy. It is the intent of the parties hereto that in the event of a Transfer pursuant to the provisions of the Bankruptcy Code, all consideration payable or otherwise to be delivered in connection with such Transfer shall be ...


	ARTICLE XXV: Officer’s Certificates and Financial Statements
	Section 25.1 Officer’s Certificates and Financial Statements
	25.1.1 Officer’s Certificate. At any time and from time to time upon Lessee’s receipt of not less than fifteen (15) Business Days’ prior written request by Lessor, Lessee shall furnish to Lessor an Officer’s Certificate certifying (i) that this Lease ...
	25.1.2 Statements. Lessee shall furnish the following statements to Lessor:
	(a) within one hundred twenty (120) days after the end of each of Lessee’s fiscal year, a copy of Lessee’s balance sheet as of the end of such fiscal year, and related statement of income, changes in common stock and other stockholders’ equity and cha...
	(b) within forty-five (45) days after the end of each fiscal quarter, (i) a copy of Lessee’s unaudited balance sheet as of the end of such fiscal quarter, and related unaudited statements, changes in common stock and other stockholders’ equity and cha...
	(c) upon request by Lessor (but not more frequently than once each fiscal year of Lessee), a copy of each cost report filed with the appropriate governmental agency for the Facility;
	(d) promptly upon Lessee’s receipt thereof, copies of all claims, reports, complaints, notices, warnings or asserted violations relating in any way to the Leased Property, any Capital Additions, the Facility, or Lessee’s use thereof, the subject matte...
	(e) with reasonable promptness, such other information respecting (i) the financial and operational condition and affairs of Lessee and (ii) the physical condition of the Leased Property and any Capital Additions; and
	(f) reasonably promptly following Lessor’s request therefor, copies of all Required Governmental Approvals for the Facility.



	ARTICLE XXVI: Lessor’s Right to Inspect
	Section 26.1 Lessor’s Right to Inspect and Show the Leased Property and Capital Additions

	ARTICLE XXVII: No Waiver
	Section 27.1 No Waiver

	ARTICLE XXVIII: Remedies Cumulative
	Section 28.1 Remedies Cumulative

	ARTICLE XXIX: Acceptance of Surrender
	Section 29.1 Acceptance of Surrender

	ARTICLE XXX: No Merger
	Section 30.1 No Merger

	ARTICLE XXXI: Conveyance by Lessor
	Section 31.1 Conveyance by Lessor
	Section 31.2 [Intentionally omitted]

	ARTICLE XXXII: Quiet Enjoyment
	Section 32.1 Quiet Enjoyment

	ARTICLE XXXIII: Notices
	Section 33.1 Notices

	ARTICLE XXXIV: Appraiser
	Section 34.1 Appraiser
	34.1.1 If the two Appraisers shall have been appointed and shall have made their determinations within the respective requisite periods set forth above and if the difference between the amounts so determined shall not exceed five percent (5%) of the l...
	34.1.2 If a Third Appraiser is appointed in accordance with Section 34.1.1, then such Third Appraiser shall choose which of the determinations made by the other two (2) Appraisers shall be final and binding, and such chosen determination shall be fina...
	34.1.3 Lessor and Lessee shall each pay the fees and expenses of the Appraiser appointed by it and each shall pay one-half (1/2) of the fees and expenses of the Third Appraiser.


	ARTICLE XXXV: Security Deposit
	Section 35.1 Security Deposit
	Section 35.2 Application of Cash Security Deposit
	Section 35.3 Letter of Credit
	35.3.1 Delivery and Holding of Letter of Credit. Concurrently with the execution and delivery of this Lease by Lessee, Lessee will deliver to Lessor and maintain as collateral for the performance by Lessee of all of Lessee's obligations under this Lea...
	35.3.2 Lessor's Right to Draw on Letter of Credit.
	(a) Lessor has the right to draw on the Letter of Credit, in whole or in part, at any time and from time to time, on the occurrence of any one or more of the following: (a) Lessee fails to perform any monetary obligation owing under this Lease as and ...
	(b) The proceeds of the Letter of Credit may be applied by Lessor against any Minimum Rent, Additional Charges, or other monies payable by Lessee under this Lease that are not paid when due and to pay for all losses and damages that Lessor has suffere...

	35.3.3 Restoration of Letter of Credit. If, as a result of Lessor's drawing on the Letter of Credit, the remaining amount available under the Letter of Credit is less than the Letter of Credit Amount, Lessee will, within five (5) days after Lessor's d...
	35.3.4 Right to Transfer Letter of Credit. Lessor may, at any time and from time to time, and without notice to Lessee and without first obtaining Lessee's consent, transfer all or any portion of its interest in and to the Letter of Credit to another ...
	35.3.5 Assignment or Encumbrance of Letter of Credit. Lessee may not assign or encumber the Letter of Credit without the prior written consent of Lessor. Any attempt to do so will be void and will not be binding on Lessor.
	35.3.6 Lessor and Lessee acknowledge and agree that any laws applicable to security deposits in the commercial context will have no applicability or relevancy to the Letter of Credit (including any renewal, substitute, or proceeds thereof), and waive ...


	ARTICLE XXXVI: Lessor May Grant Liens
	Section 36.1 Lessor May Grant Liens
	Section 36.2 Attornment
	Section 36.3 Compliance with Facility Mortgage Documents
	36.3.1 With respect to any Facility Mortgages and any refinancing of any Facility Mortgage, prior to the execution and delivery of any Facility Mortgage Documents relating thereto, Lessor shall provide copies of the same to Lessee for Lessee’s review....
	36.3.2 Without limiting Lessee’s obligations pursuant to any other provision of this Section 36.3, during the Term of this Lease, Lessee acknowledges and agrees that, except as expressly provided elsewhere in this Lease, it shall undertake at its own ...


	ARTICLE XXXVII: Hazardous Substances and Mold
	Section 37.1 Hazardous Substances and Mold
	37.1.1 Lessee shall not allow any Hazardous Substance, Mold Condition or Mold to be located, stored, disposed of, released or discharged in, on, under or about the Leased Property and Capital Additions or incorporated in the Facility during the Term; ...
	37.1.2 Lessor shall not, and shall not direct or cause any of its agents or Affiliates to store, dispose of, release or discharge any Hazardous Substance or Mold in, on, under or about the Leased Property and Capital Additions or incorporated in the F...

	Section 37.2 Notices
	Section 37.3 Remediation
	Section 37.4 Indemnity
	Section 37.5 Inspection

	ARTICLE XXXVIII: [Intentionally omitted]
	ARTICLE XXXIX: [Intentionally omitted]
	ARTICLE XL: Additional Representations and Warranties by Lessor
	Section 40.1 Additional Representations and Warranties by Lessor
	40.1.1 Lessor is duly organized, validly existing and in good standing under the laws of its state of organization/formation, is qualified to do business and in good standing in the State (to the extent Lessor is required to be so by applicable Legal ...
	40.1.2 This Lease has been duly authorized, executed and delivered by Lessor, and constitutes and will constitute the valid and binding obligations of Lessor enforceable against Lessor in accordance with its terms.


	ARTICLE XLI: Additional Representations and Warranties by Lessee
	Section 41.1 Additional Representations and Warranties by Lessee
	41.1.1 Lessee is duly organized, validly existing and in good standing under the laws of its state of organization/formation, is qualified to do business and in good standing in the State and has full power, authority and legal right to execute and de...
	41.1.2 This Lease has been duly authorized, executed and delivered by Lessee, and constitutes and will constitute the valid and binding obligations of Lessee enforceable against Lessee in accordance with its terms.
	41.1.3 Lessee is solvent, has timely and accurately filed all tax returns and extensions required to be filed by Lessee, and is not in default in the payment of any material taxes levied or assessed against Lessee or any of its material assets, and is...
	41.1.4 Except for the Required Governmental Approvals to use and operate the Facility for its Primary Intended Use, no other material consent, approval or other authorization of, or registration, declaration or filing with, any Governmental Authority ...
	41.1.5 The execution and delivery of this Lease and compliance with the provisions hereof will not result in (i) a material breach or violation of (A) any Legal Requirement applicable to Lessee now in effect; (B) the organizational or charter document...
	41.1.6 As of the Commencement Date, all Required Governmental Approvals have been obtained by Lessee.


	ARTICLE XLII: Attorneys’ Fees
	Section 42.1 Attorneys’ Fees

	ARTICLE XLIII: Brokers
	Section 43.1 Brokers

	ARTICLE XLIV: [Intentionally omitted]
	ARTICLE XLV: Miscellaneous
	Section 45.1 Miscellaneous
	45.1.1 Survival. Anything contained in this Lease to the contrary notwithstanding, all claims against, and liabilities and indemnities of, Lessee or Lessor arising prior to the expiration or earlier termination of the Term shall survive such expiratio...
	45.1.2 Severability. If any term or provision of this Lease or any application thereof shall be held invalid or unenforceable, the remainder of this Lease and any other application of such term or provision shall not be affected thereby.
	45.1.3 Limitation of Liability. In no event shall Lessor ever be liable to Lessee for any indirect or consequential damages suffered by Lessee from whatever cause.
	45.1.4 Licenses and Operation Transfer Agreements
	(a) Upon the expiration or earlier termination of the Term, Lessee shall use its commercially reasonable efforts, to the extent permitted by Legal Requirements, to transfer to Lessor or Lessor’s designee or nominee a fully operational Facility and sha...
	(b) Lessor and Lessee (i) acknowledge that Legal Requirements may prohibit or restrict the transfer of Required Governmental Approvals or the transfer or disclosure of contracts, records, data or accounts and that the exercise of default or terminatio...
	(c) Without limiting the generality of the foregoing, the following shall apply:
	(i) If requested by Lessor or a proposed Successor Operator for the Facility, Lessee hereby agrees to enter into a reasonable operations transfer agreement with Lessor or such Successor Operator as is customary in the transfer to a successor operator ...
	(ii) If requested by Lessor, Lessee shall, subject to compliance with all applicable Legal Requirements, continue to manage the Facility after the termination of this Lease and for so long thereafter as is necessary for Lessor or such Successor Operat...

	(d) Nothing contained herein shall prohibit Lessor or a Successor Operator from securing any Required Governmental Approvals for the Facility in its own name, or (to the extent receivership is available pursuant to applicable Legal Requirements) seeki...
	(e) If after the expiration or earlier termination of this Lease, Lessor or a Successor Operator has not assumed the full operation of the Facility and received all of the records with respect to the Facility, then Lessee shall keep copies of the reco...

	45.1.5 Successors and Assigns. This Lease shall be binding upon Lessor and Lessee and their respective successors and assigns.
	45.1.6 [Intentionally omitted]
	45.1.7 Confidentiality. Lessor and Lessee hereby acknowledge and agree that the terms of this Lease are confidential and shall not be shared with any other Person, except for disclosures: (a) to, so long as such Persons agree to maintain the confident...
	45.1.8 Termination Date. If this Lease is terminated by Lessor or Lessee under any provision hereof, and upon the expiration of the Term (collectively, the “termination date”), the following shall pertain:
	(a) Lessee shall vacate and surrender the Leased Property, any of Lessee’s Personal Property and Intangible Property that Lessor has elected to acquire pursuant to Section 6.3, and all Capital Additions to Lessor in the condition required by Section 9...
	(b) Without limiting the provisions of Section 45.1.1 above, upon any such termination or expiration of this Lease, the following shall pertain:
	(i) Lessee agrees to defend, protect, indemnify, defend and hold harmless Lessor and its Affiliates from and against any and all claims, costs, losses, expenses, damages, actions, and causes of action for which Lessee is responsible under this Lease (...
	(ii) Lessee shall remain liable for the cost of all utilities used in or at the Leased Property and any Capital Additions relating to the Facility through the termination date and accrued and unpaid, whether or not then billed, as of the termination d...
	(iii) Lessee shall remain responsible for any and all Impositions imposed against the Leased Property, the Personal Property and any Capital Additions with a lien date on or before the termination date (irrespective of the date of billing therefor) an...
	(iv) Lessee shall (y) execute all documents and take any actions reasonably necessary to (1) cause the transfer to Lessor of any of Lessee’s Personal Property and Intangible Property that Lessor has elected to acquire and any Capital Additions not own...
	(v) Lessee shall cause the number of licensed beds to be restored to 193.
	(vi) Lessee shall continue to observe the covenants of Lessee which are intended to survive the expiration or sooner termination of this Lease.


	45.1.9 Governing Law. THIS LEASE SHALL BE GOVERNED BY AND CONSTRUED, INTERPRETED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO PRINCIPLES OR CONFLICTS OF LAW) AND ANY APPLICABLE LAWS OF THE UNITED STATES OF AMERI...
	45.1.10 Waiver of Trial by Jury. EACH OF LESSOR AND LESSEE ACKNOWLEDGES THAT IT HAS HAD THE ADVICE OF COUNSEL OF ITS CHOICE WITH RESPECT TO ITS RIGHTS TO TRIAL BY JURY UNDER THE CONSTITUTION OF THE UNITED STATES, THE STATE OF NEW YORK AND THE STATE IN...
	45.1.11 Lessee Counterclaim and Equitable Remedies. Lessee hereby waives the right to interpose counterclaim in any summary proceeding instituted by Lessor against Lessee or in any action instituted by Lessor for unpaid Rent under this Lease. In the e...
	45.1.12 Jurisdiction. Except as otherwise provided in this Section 45.1.12, Lessor and Lessee irrevocably submit to the exclusive jurisdiction of the courts of the State of New York or, in the case of claims over which federal courts have jurisdiction...
	45.1.13 Entire Agreement. This Lease, the Exhibits hereto and such other documents as are contemplated hereunder, constitutes the entire agreement of the parties with respect to the subject matter hereof, and may not be changed or modified except by a...
	45.1.14 Headings. All titles and headings to sections, subsections, paragraphs or other divisions of this Lease are only for the convenience of the parties and shall not be construed to have any effect or meaning with respect to the other contents of ...
	45.1.15 Counterparts; Electronically Transmitted Signatures. This Lease may be executed in any number of counterparts, each of which shall be a valid and binding original, but all of which together shall constitute one and the same instrument. Signatu...
	45.1.16 [Intentionally omitted]
	45.1.17 Interpretation. Both Lessor and Lessee have been represented by counsel and this Lease and every provision hereof has been freely and fairly negotiated. Consequently, all provisions of this Lease shall be interpreted according to their fair me...
	45.1.18 Time of Essence. Time is of the essence of this Lease and each provision hereof in which time of performance is established; provided, that the foregoing shall not abrogate (but shall be applicable to) any notice or cure periods otherwise expr...
	45.1.19 Further Assurances. The parties agree to promptly sign all documents reasonably requested to give effect to the provisions of this Lease.


	Exhibit A - Legal Description
	Exhibit B - Form of Guaranty
	Exhibit C - Property Condition Assessment Report
	Exhibit D - Form of Letter of Credit

	Medford Care Center - OTA (Signed).pdf
	1. CLOSING.  The closing of the transactions contemplated hereby (the “Closing”) shall take place concurrently with the closing of the transactions contemplated under the Purchase Agreement, subject to the satisfaction or waiver of each of the closing...
	2. CONDITIONS PRECEDENT. New Operator’s obligation to consummate the transactions contemplated in this Agreement shall be subject to the fulfillment, or the waiver by New Operator, of the following conditions precedent on or prior to the Closing Date,...
	a. Old Operator shall have duly performed and complied in all material respects with all of its duties, obligations, promises, covenants and agreements hereunder to performed or complied with by Old Operator prior to or on the Closing Date;
	b. Each of the representations and warranties of Old Operator contained in this Agreement shall have been true and correct in all material respects as of the Effective Date and as of the Closing Date;
	c. Old Operator shall have delivered to New Operator on or before the Closing Date the following, each of which shall be in form and substance satisfactory to New Operator in its reasonably exercised discretion:
	i. A bill of sale, in substantially the form annexed hereto as Exhibit A (the “Bill of Sale”), containing a warranty of title, duly executed and acknowledged by Old Operator, sufficient to convey to New Operator good and indefeasible title, free of al...
	ii. An assignment by Old Operator, in substantially the form annexed hereto as Exhibit B (the “General Assignment”), of all of Old Operator’s right, title and interest in, to and under:
	1. The Assumed Contracts (as defined herein);
	2. The Patient Trust Funds and Property (as defined herein);
	3. The Provider Agreements (as defined herein);
	4.  The Resident Agreements (as defined herein); and
	5. The Website Materials (as defined herein).
	iii. A duly executed certificate of an authorized officer of Old Operator or its managing constituent, dated as of the Closing Date, to the effect and stating that (A) this Agreement and the Other Documents to which Old Operator is a party have been d...
	iv. All Permits, if any, issued by any Governmental Authority relating to the operating of the Facility by Old Operator running to, or in favor of, Old Operator, to the extent legally assignable; and
	v. Counterparts to the Other Documents duly executed by all parties thereto (other than New Operator and Purchaser, as applicable).
	d. New Operator shall have received a copy of the Organizational Documents of Old Operator, together with amendments and supplements thereto, certified as of the most recent practicable date by the secretary of state of Old Operator’s jurisdiction of ...
	e. There shall not have been imposed against Old Operator, nor shall have Old Operator received notice of: (a) any civil monetary penalty (“CMP”) or other federal, state or local fine and/or penalty (“Penalty”), (b) Pre-Closing Recapture Claim (as def...
	f. Old Operator shall have provided to New Operator an accounting of the Patient Trust Funds and Property, and upon the Closing shall transfer the Patient Trust Funds and Property to New Operator in compliance with all Applicable Laws with respect to ...
	g. Between the Effective Date and the Closing Date, there shall not have been any material adverse change in the regulatory status and/or condition of any of Old Operator’s material Permits, and the Medicare and Medicaid rates of the Facility;
	h. Between the Effective Date and the Closing Date, there shall not have been any material adverse change to the business operations or financial condition of the Facility, or the Employees at the Facility (regarding the Employees at the Facility, a m...
	i. On the Closing Date, there shall not be any lawsuits filed or threatened against Old Operator which are not covered by insurance and being defended, subject to policy limits and any reservation of rights; nor shall there be any actions, suits, clai...
	j. New Operator shall have received all Regulatory Approvals required by New Operator in order to operate the Facility in the manner presently operated by Old Operator, subject to conditions acceptable to New Operator in its reasonable discretion, and...
	k. On the Closing Date, there shall be at least 85 residents with recognized payor sources, at the Facility;
	l. On the Closing Date, no more than 10% of the residents at the Facility shall be non-paying residents (a non-paying residents means residents that have failed to make required payments for three consecutive months);
	m. New Operator shall have approved of any updates to the Schedules and/or Exhibits, pursuant to Section 18 hereof, such approvals not to be unreasonably withheld; and
	n. The closing conditions described in the Purchase Agreement shall have been met, to the reasonable satisfaction of New Operator, and the closing under the Purchase Agreement shall occur concurrently herewith.
	Old Operator’s obligation to consummate the transactions contemplated in this Agreement shall be subject to the fulfillment, or the waiver by Old Operator, of the following conditions precedent on and prior to the Closing Date, which waiver shall be b...
	a. New Operator shall have duly performed and complied in all material respects with all of its duties, obligations, promises, covenants and agreements hereunder to performed or complied with by New Operator prior to or on the Closing Date;
	b. Each of the representations and warranties of New Operator contained in this Agreement shall be true and correct in all material respects as of the Effective Date and as of the Closing Date;
	c. New Operator shall have executed and delivered to Old Operator the Other Documents to which it is a party;
	d. The Hiring Condition (as defined herein) shall have been met; and
	e. The closing conditions described in the Purchase Agreement shall have been met, to the reasonable satisfaction of Old Operator, and the closing under the Purchase Agreement shall occur concurrently herewith.
	In the event that either of the parties hereto (a “Waiving Party”) waives a condition precedent to its performance hereunder, or otherwise elects to proceed with the Closing despite the fact that one or more conditions precedent to its performance ha...


	3. LIABILITIES OF OLD OPERATOR.
	a. New Operator shall not be the successor to Old Operator, and Old Operator hereby acknowledges and agrees that pursuant to the terms of this Agreement, neither New Operator nor any of its Affiliates shall assume or become liable to pay, perform or d...
	i. All Liabilities for Indebtedness of Old Operator;
	ii. All Liabilities of Old Operator that relate to any of the Excluded Assets (as defined herein);
	iii. except as otherwise stated in this Agreement, the Purchase Agreement or any Other Documents, all Liabilities of Old Operator relating to Taxes (including with respect to the Transferred Assets or otherwise) including any Taxes that will arise as ...
	iv. except as otherwise stated in this Agreement, the Purchase Agreement or any Other Documents, all Transaction Expenses of Old Operator in connection with, resulting from or attributable to the transactions contemplated by this Agreement and the Oth...
	v. All Liabilities of Old Operator that relate to the Pre-Closing Recapture Claims (as defined herein);
	vi. Any Liability of Old Operator arising out of any Action commenced against Old Operator or with respect to any of the Transferred Assets after the Closing, the facts of which arising out of, or relating to, any occurrence, circumstance or event hap...
	vii. Any Liability of Old Operator relating to any Action for malpractice, professional liability, resident rights violations or violations of employee rights or contracts or otherwise constitute or are alleged to constitute a tort, breach of contract...
	viii. Any Liability under any Assumed Contract which arises out of or relates to any breach or alleged breach by Old Operator that occurred prior to the Closing;
	ix. Any Liability of Old Operator for amounts due or which may become due or owing under any Existing Contracts with respect to the period prior to the Effective Time, whether known or unknown on the Effective Date;
	x. Any Liability of Old Operator with respect to the Current Employees (as defined herein) or former employees, or both (or their personal representatives) of Old Operator (including any Liabilities arising under any Benefits Plan of Old Operator, oth...
	xi. Any Liability pursuant to the WARN Act relating to any action or inaction of Old Operator on or prior to the Effective Time, including any liabilities under WARN Act as a result of New Operator failing to hire any Employee as of the Closing;
	xii. Any Liability under any contract, agreement, lease, mortgage, indenture or other instrument of Old Operator, except for the Assumed Contracts;
	xiii. Any Liability of Old Operator to indemnify, reimburse or advance amounts to any officer, director, employee or agent of Old Operator;
	xiv. Any Liability of Old Operator arising out of or resulting from non-compliance with any Applicable Law by Old Operator;
	xv. Any Liability of Old Operator under this Agreement or any Other Document;
	xvi. Any Liability of Old Operator resulting from overpayments or inappropriate billings made by or on behalf of Old Operator; and
	xvii. Any other Liabilities of Old Operator with respect to any acts, events or transactions of Old Operator whether occurred in the past, occurring at the present or occurring in the future, known or unknown, liquidated or unliquidated, accrued or un...
	(i) any and all Liabilities in respect of any contracts that are assigned to New Operator or Purchaser, to the extent such Liabilities are to be initially performed or accrue from and after the Closing Date, relate to the Business, and do not arise fr...
	(ii) all accounts payable and Liabilities associated with the Transferred Assets (as defined herein) and/or the Purchased Assets (as defined in the Purchase Agreement) that relate to the period of time after the Closing; and
	(iii) any and all other Liabilities that are to be assumed by New Operator or Purchaser, as applicable, as expressly set forth in this Agreement, the Purchase Agreement, or any Other Document.

	b. Except as set forth in this Agreement, New Operator shall have no duty whatsoever to take any action or receive or make any payment or credit arising from or related to any services provided or costs arising from or related to any services provided...
	c. The parties hereto agree and acknowledge that, notwithstanding anything to the contrary in this Agreement, Old Operator shall retain, and New Operator shall not accept, any of Old Operator’s rights, title and interest in and to the following (colle...
	d. The parties hereto acknowledge and agree that disclosure of any Liability on any Schedule to this Agreement or any Other Document shall not create an Assumed Liability or other Liability of New Operator, except where such disclosed obligation has b...
	e. The transactions contemplated by this Agreement shall in no way expand the rights or remedies of any Third Party against Old Operator or New Operator with respect to any matter arising prior to the Closing, as compared to the rights and remedies wh...
	f. Closing Prorations.  All costs and expenses relating to operation of the Facility, including without limitation taxes and utility charges, shall be prorated between Old Operator and New Operator as of the Effective Time.  In the event the amount of...

	4. CONVEYANCE OF PERSONAL PROPERTY.   On the Closing Date, Old Operator shall transfer to New Operator all food, central supplies, linens and housekeeping supplies, other consumable and non-consumable inventory maintained with respect to the Facility,...
	5. TRANSFER OF PATIENT TRUST FUNDS.
	a. Prior to the Closing, Old Operator shall provide to New Operator a true, correct and complete accounting (properly reconciled) certified as being true, correct and complete by Old Operator of any patient trust funds and an inventory of all resident...
	b. Old Operator will indemnify, defend and hold New Operator harmless from any and all liabilities, claims, demands and causes of action of any nature whatsoever, including reasonable attorneys’ fees: (i) in the event the amount of funds or any proper...
	c. New Operator will indemnify, defend and hold Old Operator harmless from any and all liabilities, claims, demands and causes of action of any nature whatsoever, including reasonable attorneys’ fees, in the event a claim is made against Old Operator ...

	6. COST REPORTS; OVERPAYMENTS, CIVIL MONETARY PENALTIES.
	a. Old Operator shall timely prepare and file with the appropriate Medicare and Medicaid agencies, its final cost reports in respect to its operation of the Facility as soon as practicable after the Closing Date, but in any event prior to the expirati...
	b. Each party hereto agrees to notify the other within five (5) Business Days after receipt of any notice of any claim, audits, assessment inquires, proceedings, disputes, examinations, determination or denials or similar events by DOH, CMS, OIG or an...
	c. In the event DOH, CMS, OIG, any other Governmental Authority making payments to New Operator for services performed at the Facility after the Closing or any other third-party payor makes any Pre-Closing Recapture Claim, then Old Operator hereby agr...
	d. Old Operator shall pay, prior to the Closing, all outstanding Pre-Closing Recapture Claims and any other fees and taxes due with respect to the Facility for periods prior to the Closing, and shall provide to New Operator, on or before the Closing, ...
	e. Old Operator shall deliver to New Operator copies of any Medicare and Medicaid cost reports for the Facility that have not been filed as of the Effective Date, for New Operator’s review, at least ten (10) days prior to filing of such reports, and p...
	f. In the event of any Post-Closing Recapture Claim, New Operator hereby agrees to save, indemnify, defend and hold Old Operator harmless from and against any Loss incurred or suffered by Old Operator relating to, arising from, by reason of or in conn...

	7. CONTRACTS.
	a. On the Effective Date, the Old Operator shall deliver to the New Operator true, accurate and complete copies of all Existing Contracts, a schedule of which is attached hereto as Schedule 7(a). In accordance with the terms of the General Assignment ...
	b. To the extent any third party consent is required in connection with the assignment and assumption of the Assumed Contracts, Old Operator hereby covenants and agrees to use its commercially reasonable best efforts to obtain such third party consent...
	c. Old Operator shall also transfer, convey and assign to New Operator on the Closing Date all customer lists, prospect lists, and existing agreements with residents and any guarantors thereof (the “Resident Agreements”), to the extent assignable by O...

	8. EMPLOYEES.
	a. Old Operator shall terminate the employment of all employees providing services at the Facility, a listing of which is attached hereto as Schedule 8(a) (such listing, to include the current base salaries of all such employees) (the “Current Employe...
	b. Subject to the terms hereof, New Operator shall determine, in its sole discretion, which of the Current Employees shall be offered employment (for employment to commence as of the Effective Time) with New Operator, pursuant to commercially reasonab...
	c. On the Closing Date, Old Operator shall, solely with respect to the Retained Employees, provide New Operator with a credit of an amount equal to all of the accrued (whether vested, unvested, contingent or mature) paid time off (which shall include ...

	9. ACCOUNTS RECEIVABLE.
	a. Old Operator shall retain the right to collect and keep the proceeds of all Accounts Receivable of Old Operator with respect to periods prior to the Closing. If at any time after the Closing Date, New Operator shall receive any payment from any fed...
	b. If at any time after the Closing Date, Old Operator shall receive any payment from any federal or state agency, which payment represents reimbursement with respect to payments or underpayments made to New Operator for services rendered on or after ...
	c. Subject to Applicable Law, any non-designated payments (for services rendered) received by New Operator or Old Operator during a period of sixty (60) days following the Closing shall first be applied to any pre-Closing balances due to Old Operator ...
	d. For avoidance of doubt, any Medicare bad debt payments received by Old Operator following the Closing (prior to such time as assignment of the Medicare Provider Agreement to New Operator has been fully processed) that relate to periods following th...

	10. EMPLOYMENT RECORDS.  Old Operator shall deliver to New Operator, by the Closing Date, either the originals or full and complete copies of all employee records for all Retained Employees in its possession (including, without limitation, all employe...
	11. ACCESS TO RECORDS.
	a. On or before the Closing Date, Old Operator shall, at its sole cost and expense, deliver to New Operator the Books and Records of the Facility, including resident medical records with respect to residents at the Facility at Closing, and financial r...
	b. Subsequent to the Closing Date, New Operator shall allow Old Operator and its Representatives to have reasonable access to (upon reasonable prior notice and during normal business hours), and to make copies of, the books and records and supporting ...
	c. Old Operator shall, if allowed by applicable law and subject to the terms of such applicable law, be entitled to remove any records delivered to New Operator, for purposes of litigation involving a resident or employee to whom such record relates, ...
	d. New Operator agrees to maintain such books, records and other material comprising records of the Facility’s operations prior to the Closing Date that have been received by New Operator from Old Operator or otherwise, including resident records and ...
	e. To the extent in Old Operator’s possession, Old Operator shall retain medical and financial records of residents no longer at the facility at Closing but previously at the Facility at any time during the seven (7) year period prior to Closing, and ...
	f. Notwithstanding anything in this Agreement or any Other Document to the contrary, Old Operator shall be entitled to make and keep a copy of the books and records of Old Operator pertaining to the Accounts Receivable among the Excluded Assets, and o...

	12. USE OF TELEPHONE NUMBER AND WEBSITE; POLICY AND PROCEDURE MANUALS.
	13. PROVIDER AGREEMENTS.  For any periods following the Closing that New Operator is not yet able to bill under its Medicaid, Medicare, and/or Managed Care provider agreements (the “Provider Agreements”), Old Operator shall allow New Operator to bill ...
	14. COOPERATION; INTERIM OPERATIONS OF THE FACILITY.  Old Operator agrees to cooperate with New Operator, and New Operator agrees to cooperate with Old Operator, to affect an orderly transfer of the operation of the Facility.  The parties shall fully ...
	From the date of this Agreement until the Closing, Old Operator shall operate the Facility in substantially the same manner as it has heretofore operated, use its commercially reasonable and diligent efforts to preserve intact the business operations ...
	a. Operate the Facility in the Ordinary Course of Business and in compliance in all material respects with all laws, ordinances, orders, rules, regulations and requirements of any Governmental Authority;
	b. Provide New Operator with a written weekly status report, setting forth the current census, new admissions with payor source, and any material financial or operational developments;
	c. Maintain the Facility’s licensure status in substantial compliance with all applicable laws, rules and regulations;
	d. Not sell, transfer or otherwise dispose of any of the Personal Property except in the Ordinary Course of Business consistent with the prior practices of Old Operator, in which event Old Operator shall replace the same in the Ordinary Course of Busi...
	e. Not enter into any new material contract which shall become the obligation of New Operator without New Operator’s prior written consent;
	f. Not modify, cancel, accept the surrender of or renew (except when any such acceptance of surrender or renewal is non-discretionary on the part of Old Operator) any material Existing Contract without New Operator’s prior written consent;
	g. Not decrease the private pay rates of the residents of the Facility without the prior written consent of New Operator;
	h. Maintain records in accordance in all material respects with all applicable federal and state laws and in such manner so that all records will be complete, accurate and true;
	i. Not increase or promise to increase any wages or benefits of, or grant or promise to grant any bonuses to, any of the employees of the Facility without the prior written consent of New Operator;
	j. Not take any action which will or would cause any of the representations or warranties in this Agreement to become untrue or be violated;
	k. Perform all of its obligations in respect of the Facility whether pursuant to any contracts, or other requirements, including payment by when the same shall become due of all taxes, duties and other governmental charges payable by Old Operator that...
	l. Not transfer residents from the Facility to any other skilled nursing facility, other than as requested by such resident or as required for the care of such resident;
	m. Promptly inform New Operator in writing of any material event adversely affecting the ownership, use, occupancy, operation, management or maintenance of the Facility, whether or not insured against; and
	n. New Operator and Old Operator agree and acknowledge that the employees at the Facility provide valuable services that are crucial for the success of the Facility, and New Operator’s decision to serve as certified operator of the Facility is based u...
	o. New Operator, in coordination with Purchaser and Old Operator, shall ensure that the application for transfer of the Facility license is properly submitted to the applicable Governmental Authorities within ten (10) calendar days after the Effective...


	15. INDEMNIFICATION.
	a. By Old Operator. In addition to and not in lieu, place, stead and/or substitution of any other indemnity set forth elsewhere herein, Old Operator shall indemnify, save, protect, defend and hold harmless, New Operator, its Affiliates, and their resp...
	b. By New Operator.  In addition to and not in lieu, place, stead and/or substitution of any other indemnity set forth elsewhere herein, New Operator shall indemnify, save, protect, defend and hold harmless Old Operator, its Affiliates, and their resp...
	c. In the event that any liability, claim, demand or cause of action which is indemnified against by or under any term, provision, section or paragraph of this Agreement is made against or received by any indemnified party (hereinafter “Indemnitee”) h...
	d. Certain Limitations.
	i. Notwithstanding anything to the contrary in this Agreement, the Purchase Agreement, or any Other Documents, to the full extent permissible under Applicable Law, the Losses, if any, within the scope of Section 15(a) or Section 15(b) hereof and/or an...
	ii. Notwithstanding anything to the contrary in this Agreement, the Purchase Agreement, or any Other Documents, but subject to Section 15(d)(iii) hereof, (1) the Indemnitor shall not be liable under Section 15(a)(i), Section 15(a)(ii), Section 15(b)(i...
	iii. The limitations set forth in Section 15(d)(ii) hereof shall not apply to any Losses arising from (i) any fraud, (ii) Pre-Closing Recapture Claims, or (iii) any inaccuracy in or breach of any representation or warranty in Section 17(a), Section 17...
	iv. Notwithstanding anything to the contrary in this Agreement, the rights and remedies provided in this Section 15 shall be the sole and exclusive remedies for any breach of any representation or warranty made by Old Operator and New Operator contain...
	v. To the extent that an Indemnitor has indemnified an Indemnitee for any Losses pursuant to the indemnification provisions of this Agreement, the Purchase Agreement and/or any Other Document and subsequently the Indemnitee collects insurance proceeds...
	e. The parties’ obligations under this Section 15 shall survive the Closing.

	16. REPRESENTATIONS AND WARRANTIES OF NEW OPERATOR.  As an inducement to Old Operator to enter into this Agreement, New Operator covenants and makes the following representations and warranties set forth below, which are true and correct as of the dat...
	a. Organization and Authority.  New Operator is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Nevada.  New Operator has full power and right to enter into and perform its obligations u...
	b. No Violations.  The execution, delivery and performance of this Agreement and any of the Other Documents by Old Operator does not and will not:
	i. Violate any provision of its certificate of formation or operating agreement or Applicable Law; or
	ii. Conflict with, constitute a default or create a right of termination or cancellation under any agreement or commitment to which New Operator is a party.

	c.  No Broker. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement or any Other Document based upon arrangements made by or on beha...
	d. Accuracy of Representations and Warranties of New Operator.  No representation or warranty by or on behalf of New Operator contained in this Agreement and no statement by or on behalf of New Operator in any certificate, list, exhibit, schedule or o...
	e. Survival of Representations and Warranties of New Operator.  Each representation and warranty of New Operator hereunder shall be true, complete and correct as of the Closing Date with the same force and effect as though such representation or warra...

	17. REPRESENTATIONS AND WARRANTIES OF OLD OPERATOR.  Except as set forth in the correspondingly numbered section or subsection of the Old Operator Disclosure Schedules, and as an inducement to New Operator to enter into this Agreement, Old Operator co...
	a. Organization and Authority.  Old Operator is a corporation that validly exists under the laws of the State of New Jersey. Old Operator has full power and right to enter into and perform its obligations under this Agreement and the Other Documents. ...
	b. Condition of the Transferred Assets.  The Transferred Assets shall be delivered at the time of the Closing in substantially the same condition as they are in on the date hereof, normal and reasonable wear and tear and consumable supplies excepted.
	c. Environmental Condition.  Old Operator has not generated, stored or released any Hazardous Substance on the Property in contravention of any Applicable Law, and, to Old Operator’s knowledge, there is not currently any Hazardous Substance on the Pro...
	d. Leases.  Other than the New Lease to be entered into by and among Purchaser and New Operator as of the Closing Date, there are currently, and as of the Closing Date there shall be, no occupancy rights (written or oral), leases or tenancies presentl...
	e. Permits.  The Permits as listed on Schedule 17(e) hereto are all of the material certificates, licenses and permits from Governmental Authorities held by Old Operator in connection with the ownership, use, occupancy, operation and maintenance of th...
	f. Required Consents.  No consent, order, approval or authorization of, or declaration, filing or registration with, any Governmental Authority is required in connection with the execution or delivery by Old Operator of this Agreement, or the consumma...
	g. Sufficiency of Assets.  The Purchased Assets (as defined in the Purchase Agreement), together with the Transferred Assets, constitute all of the assets, tangible and intangible, real and personal of any nature whatsoever, necessary and sufficient f...
	h. Litigation.  Except as set forth in Schedule 17(h), there are no pending or, to Old Operator’s knowledge, threatened litigation, investigations, claims, lawsuits, governmental actions or other proceedings, including, without limitation, any desk au...
	i. Compliance with Applicable Laws.  The Transferred Assets have been and are presently used and operated in compliance with, and in no way violate any Applicable Law of any kind whatsoever affecting the Transferred Assets or any part thereof. In addi...
	j. Taxes. Except as set forth in Schedule 17(j), Old Operator has timely filed all Tax Returns and reports required by applicable law to have been filed by it and has paid all taxes and governmental charges due and payable with respect to such returns.
	k. Sprinklers. There is a sprinkler system at the Facility that is in full operational compliance with all applicable legal requirements.
	l. Brokers.  Other than SLIB II, Inc., an Illinois corporation d/b/a Senior Living Investment Brokerage (the “Broker”), whose fees or commissions shall be paid by Old Operator, no broker, finder or investment banker is entitled to any brokerage, finde...
	m. No Defaults. The execution, delivery and performance of this Agreement and any of the Other Documents by Old Operator does not and will not:
	i. Conflict with or result in any breach of the provisions of, or constitute a default under Old Operator’s certificate of incorporation or bylaws;
	ii. Violate any restriction to which Old Operator is subject or, with or without the giving of notice, the passage of time, or both, violate (or give rise to any right of termination, cancellation or acceleration under) any mortgage, deed of trust, li...
	iii. Constitute a violation of any applicable law by which Old Operator or the Facility is subject, the violation of which will have a material adverse effect upon the Facility.

	n. Health Care Matters.
	i. All material Medicare and Medicaid provider agreements, certificates of need, if applicable, certifications, governmental licenses, permits, regulatory agreements or other agreements and approvals, including certificates of operation, completion an...
	ii. The Facility is duly licensed as a skilled nursing facility as required under the applicable laws of the State of New Jersey. Except as set forth in Schedule 17(n), all licensed beds at the Facility are certified for both Medicare and Medicaid. Th...
	iii. The Health Care Licenses (i) have not been (A) transferred to any location other than the location for which issued or (B) pledged as collateral security or unless such pledge will be released at Closing, (ii) are held free from restrictions or k...
	iv. Except as disclosed in Schedule 17(n), Old Operator has not taken any action to rescind, withdraw, revoke, amend, modify, supplement or otherwise alter the nature, tenor or scope of any Health Care License or applicable provider payment program ot...
	v. Except as disclosed in Schedule 17(n), Old Operator is in material compliance with the requirements for participation in the Medicare and Medicaid programs with respect to the Facility and Old Operator has a current provider agreement under Title X...
	1. A notice of “immediate jeopardy” violations;
	2. A notice of termination of the license issued by DOH to operate the Facility for 180 skilled nursing beds;
	3. A notice of termination of the certification issued by DOH or CMS of the Facility to participate in the Medicare and/or Medicaid reimbursement programs;
	4. A notice that the Facility is not in substantial compliance with the requirements for participation in the Medicare and/or Medicaid reimbursement programs;
	5. A notice that the Facility has been placed, or will be placed, on the special focus facilities list;
	6. A notice that the Facility will be prohibited from admitting, or will not be reimbursed for, new residents; and
	7. A notice of imposition of civil monetary penalties or other intermediate sanctions in accordance with 42 CFR § 488.430 et seq.

	vi. Except as disclosed in Schedule 17(n), neither Old Operator nor the Facility is a participant in, or party to, any action, proceeding, suit, audit, sanction or, to Old Operator’s knowledge, investigation, by any Governmental Authority or any other...
	vii. There are no agreements with residents of the Facility or with any other persons or organizations that deviate in any material adverse respect from or that conflict with any statutory or regulatory requirements.
	viii. Other than the Medicare and Medicaid programs, neither Old Operator nor the Facility is a participant in any federal, state or local program whereby any federal, state or local government or quasi-governmental body, or any intermediary, agency, ...
	ix. Old Operator has instituted, and the Facility is operated in material compliance with, a compliance plan which is consistent with commercially reasonable industry practices.
	x. Except as disclosed in Schedule 17(n), Old Operator is in material compliance with the Health Care Insurance Portability and Accountability Act of 1996 and the Health Information Technology for Economic and Clinical Health Act, as incorporated in t...
	xi. Except as disclosed in Schedule 17(n), there is no pending or, to Old Operator’s knowledge, threatened revocation, suspension, termination, probation, restriction, limitation, or non-renewal affecting Old Operator or the Facility or any provider a...
	xii. All Medicare, Medicaid, and private insurance cost reports and financial reports submitted by or on behalf of the Facility are materially accurate and complete and are not misleading in any material respects.  Except as disclosed in Schedule 17(n...
	xiii. Except as disclosed in Schedule 17(n), there have been no clawback or overpayment claims made or, to the knowledge of Old Operator, threatened, against Old Operator or with respect to operations at the Facility by Medicare, Medicaid or any third...
	xiv. Except as disclosed in Schedule 17(n), neither Old Operator nor the Facility has any contract or agreement with the Department of Veterans Affairs or any division thereof for the provision of services to patients or residents at the Facility.
	xv. No condition existing at the Facility has been cited as a survey deficiency by any applicable healthcare regulatory authorities.

	o. Labor Unions. Except as set forth in Schedule 17(o), Old Operator is not party to any collective bargaining agreement with any labor union or similar organization, nor does Old Operator know of any such organization which represents or claims to re...
	p. Financial Materials. All materials and/or documents furnished by Old Operator relating to the financial condition and/or census of the Facility that are included among the Old Operator Disclosure Schedules hereto or the Seller Disclosure Schedules ...
	r. Truth and Accuracy of Representations and Warranties.  No representation or warranty by or on behalf of Old Operator contained in this Agreement and no statement by or on behalf of Old Operator in the Old Operator Disclosure Schedules or any certif...
	s. Survival of Representations and Warranties.  The representations and warranties of Old Operator contained herein shall survive the Closing until the date that is two (2) years from the Closing Date; provided, however, that the representations and w...

	19. EXHIBITS AND SCHEDULES.  Each party’s obligations to close pursuant to this Agreement shall be conditioned upon such party approving all exhibits and schedules to this Agreement, such approvals not to be unreasonably withheld.  The parties hereto ...
	20. EVENTS OF DEFAULT; REMEDIES.  Except as to those specific notices and cure periods, if any, particularly set forth elsewhere herein, the breach by either party (“Defaulting Party”) hereto of any term, provision, condition, promise, covenant, agree...
	21. Choice of Law.  THIS AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS SHALL BE GOVERNED AND CONTROLLED BY THE INTERNAL LAWS OF THE STATE OF NEW JERSEY AS TO INTERPRETATION, ENFORCEMENT, VALIDITY, CONSTRUCTION, EFFECT, AND IN ALL OTHER RESPECTS.
	22. NON-COMPETE. For a period of two (2) years following the Closing, neither Old Operator nor any Affiliate of Old Operator shall have any involvement, whether as a member, partner, consultant or otherwise, in the operation of any elder care facility...
	23. DISPUTE RESOLUTION.  The parties hereto agree that with respect to all disputes, problems or claims arising out of or in connection with this Agreement and all other agreements or other instruments executed in connection herewith (collectively “Di...
	24. JURISDICTION; VENUE.  EXCEPT AS PROVIDED OTHERWISE IN THIS AGREEMENT, IN THE EVENT ANY DISPUTE BETWEEN THE PARTIES HERETO RESULTS IN LITIGATION, OR TO THE EXTENT A PARTY MUST GO TO A COURT OF LAW TO ENFORCE A JUDGMENT ARRIVED AT THROUGH ARBITRATIO...
	25. DEFINITIONS.  For purposes of this Agreement, capitalized terms used in this Agreement but not defined in this Agreement shall have the meanings ascribed to them in Exhibit C.
	26. MEDICARE ADVANCE. In the event that Old Operator has received any advance on Medicare payments with regard to the Facility at any time prior to the Closing Date that have not been re-paid prior to Closing (“Advances”), Old Operator shall transfer ...
	27. GENERAL PROVISIONS.
	a. Each party hereto agrees to use its commercially reasonable efforts to cause the conditions to its obligations and to the other party’s obligations herein set forth to be satisfied at or prior to the Closing Date.  Each of the parties hereto agrees...
	b. All notices to be given by either party to this Agreement to the other party hereto shall be in writing, and shall be: (i) given in person; (ii) deposited in the United States mail, certified or registered, postage prepaid, return receipt requested...
	c. Each party hereto shall bear its own legal, accounting and other expenses incurred in connection with the preparation and negotiation of this Agreement and the consummation of the transaction contemplated hereby, whether or not the transaction is c...
	d. This Agreement, together with all exhibits and schedules attached hereto and any other agreements referred to herein, constitutes the entire understanding between the parties with respect to the subject matter hereof, superseding all negotiations, ...
	e. This Agreement may not be modified or amended except in writing signed by the parties hereto.
	f. No waiver of any term, provision or condition of this Agreement, in any one or more instances, shall be deemed to be or be construed as a further or continuing waiver of any such term, provision or condition of this Agreement. No failure to act sha...
	g. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, administrators, successors and assigns.  Captions of paragraphs are for convenience only and are not part of this Agree...
	h. All understandings and agreements heretofore and between the parties are merged in this Agreement and all exhibits and schedules attached hereto, which alone fully and completely expresses their agreement.
	i. This Agreement may be executed in counterparts, each of which shall for all purposes be deemed an original, and all of such counterparts shall together constitute one and the same agreement.  A signed copy of this Agreement delivered by facsimile, ...
	j. The recitals set forth at the beginning of this Agreement constitute an integral part of this Agreement and are hereby incorporated by reference herein and made apart hereof as if fully set forth herein.
	k. All nouns and pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural as the identity of the person or persons, firm or firms, corporation or corporations, entity or entities or any other ...
	l. If any term or provision of this Agreement shall to any extent be held invalid or unenforceable, the remaining terms and provisions of this Agreement shall not be affected thereby, but each term and provision shall be valid and be enforced to the f...
	m. The language used in this Agreement is the language chosen by the parties to express their mutual intent, and no rule of strict construction shall be applied against any of the parties hereto.
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