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Washington, D.C. 20549
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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

[] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 2.01 Completion of an Acquisition or Disposition of Assets

On September 25, 2015, Global Medial REIT Inc. (the “Company”, “we”, “us”, “our”) closed two Asset Purchase Agreements (the
“Agreements”) with an unrelated party Associates Properties, LP, a Pennsylvania limited partnership (“Seller”), to acquire the fee simple
interest in a 27,193 square foot surgery center and medical office building located at 9970 Mountain View Drive, West Mifflin,
Pennsylvania and the adjacent parking lot (collectively, the “Facility”) for a combined purchase price of $11.35 million (the “Purchase
Price”). The Facility is operated by Associates in Ophthalmology, LTD, a Pennsylvania professional corporation, and Associates Surgery
Centers, LLC, a Pennsylvania limited liability corporation (collectively, the “Tenants”) and leased back to the Tenants pursuant to two
new leases which expire fifteen (15) years from the date of closing, each with two (2) options by the Tenants to renew for five (5) year
periods.

The material terms of the Agreements provide for: (i) an Initial and Additional deposit from us in the amounts of $200,000 and
$100,000 that were paid on August 10, 2015 and on September 4, 2015, respectively, both of which were credited to the Purchase Price at
closing and became non-refundable at the end of the inspection period; (ii) a twenty-five (25) business day property inspection period that
expired on September 4, 2015 but was extended to September 11, 2015 upon execution of the First Amendments to the Agreements; (iii)
a closing period that was twenty (20) days from the expiration of the inspection period that was extended one day to September 25, 2015
upon execution of the First Amendments to the Agreements; and (iv) the right to extend the closing periods in the Agreements by an
additional thirty days (30) upon the payment of an extension deposit of $100,000 which would be non-refundable upon payment. The
Agreements also contained additional customary covenants, representations and warranties.

The Company entered into a Term Loan and Security Agreement on September 25, 2015, (the “Loan”) with Capital One, National
Association (the “Lender”) to borrow the principal amount of Seven Million Three Hundred Seventy-Seven Thousand Five Hundred and
No/100 Dollars ($7,377,500) (the “Principal”), which matures five (5) years from the closing date, September 25, 2020 (the “Scheduled
Maturity Date”). The Lender has advanced the entire Principal amount of the Loan to the Company. The proceeds of the Loan have been
used to (i) acquire the real property and all other assets under the Agreements; (ii) fund certain subaccounts; and (iii) pay transaction
costs. No amount repaid in respect of the Loan may be re-borrowed. At closing the Company paid the Lender a non-refundable
commitment fee of Seventy Three Thousand Seven Hundred Seventy-Five and No/100 Dollars ($73,775.00).

The Loan shall bear interest at a rate per annum equal to Three and Seventy-Two hundredths of one percent (3.72%) (the “Interest
Rate”). Interest on the Loan shall be paid in arrears on the first (1st) day of each month and on the maturity of such Loan, whether by
acceleration or otherwise.

The Company will begin making Loan payments on November 1, 2015, and on the first day of each calendar month thereafter.
Beginning on November 1, 2018, in addition to the interest payment, and on the first day of each calendar month thereafter, an
Amortization Payment in the amount set forth in Schedule 2.3 of the Loan. The entire outstanding principal balance of the Loan, together
with accrued and unpaid interest and any other amounts due under the Loan documents shall be due and payable on the Scheduled
Maturity Date. Repayments of the amount due under the Loan has been secured by the Facilities.

The Loan may not be prepaid in whole or in part prior to September 25, 2017, thereafter, the Company, at its option, may prepay the
Loan at any time, in whole (but not in part) on at least thirty (30) calendar days but not more than sixty (60) calendar days advance
written notice. The Loan has an early termination fee of two percent (2%) if prepaid prior to September 25, 2018.

The Initial and Additional deposits of $200,000 and $100,000 and an additional $4,245,838 received on September 16, 2015, (for a
total of $4,545,838) was received by the Company from its majority shareholder and used to partially fund the transaction. The Company
has recorded the $4,545,838 as an unsecured Convertible Debenture due to its majority shareholder on demand, bearing interest at eight
percent (8%) per annum. The majority shareholder may elect to convert all or a portion of the outstanding principal amount of the
Convertible Debenture into shares of the Company’s common stock in an amount equal to the principal amount of the Convertible
Debenture, together with accrued but unpaid interest, divided by $12.748.



Item 9.01 Financial Statements and Exhibits
(a) Financial Statements of Businesses Acquired

The financial information that is required pursuant to this Item will be filed by amendment not later than 71 calendar days after the
date that this initial report on Form 8-K is required to be filed.

(b) Pro Forma Financial Information

The pro-forma financial information that is required pursuant to this Item will be filed by amendment not later than 71 calendar days
after the date that this initial report on Form 8-K is required to be filed.

(d) Exhibits

Exhibit Description

10.1 Term Loan and Security Agreement

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Global Medical REIT Inc.
Date: October 1, 2015 By: /s/ David Young
David Young
Chief Executive Officer (Principal Executive Officer)
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JEXECUTION Copy]

TERM LOAN AND SECTURITY AGRAEEMENT
TERM LOAN AND SECLRITY AGREEMENT iy dated us of Septanber |, 2015 {23 the
same may be modificd, supplamented, amended or otherwize changed, thiz “Agrecmend’s by and amuong
GME FITTSHURGIT, LLC, @ Delawares lmited lability company & Borrewer”) sul CAPITAL ONE,
MATIONAL ASSOCLATION (together with ils suceessors und assigns, " Lender’).
ARTICLE L BEFINITIONS; PRINMCIPLES OF CONSTRUCTHYN

11 Spocific Definitions, The followding tenns waves the meantngs 20t forth helow:

Accommmdation Pledgor: Any Porson which pledges is Equity Interests in Bosroneg: 10
secure the (Ealigations,

Aecoune. any and all of the Yzeacunt=" (a3 thet torm s detined in the TIO0) of Borrower
whafher now existlig or herealer acising.

Avvewnt Bebfor: uny Persun oblipated oo any Aceount owing to Barrower.

ACH, De Anoealed Clearing |lonse or any successor tesoneby seeeptable 1o Dender

Adinsted Conselichated RRITDA: for wny perod, Conselidated LBEITDA, minus o the
exlenl nol peid by any Operater and nod already deducted in the determinction of Consolidased et
ncome (4 B2 groater of (i) scoial management Tees paid or acerned by Borower and (i) twe aod oos
half seccent (2, 5%} of revares froim (he Propery and (&) the greater of (1) Copita! Expenditives cotually made
and (ii) Five Hundred Sixty-5oven and Mo 100 Dallars (4567000 por monoth.

Addviser: Inter Americun Muanagement LLC.

Affifiate: as ko iy Persuz, any olher Person thul, directly or indireetly, is in Condol of,
is Contralled by or is under corzmon Cantral with sueh Person o is a dinector or officer of such Perzon nr
of ar Affiliaze of such Person.

Agraemeny: the meaning sot foeth in the preamhle to this Agreement.

Awmmartization Papeeets (he meaning st Foeth in Sectiog 230k,

Appdicable Law: all Laws applicable fo any Cradit Tacy ar other Person. o any comduet,
ranseclion, srreetnenl or matler in question, ioclodize all appiicable staniory fow, conmon Lluw arnd
cquiteils principles, and alf provisions of constiootions, treaties. statutes. tulss, reculatorns, orders and -
decsecs of Grvemmmental Authoritics.

Awarizaerton Taves: The meaning, sar fortd in Seetion 2.20g).

Asset Isposivion, & sale, leasg, Ucense, consigrment, transter or other dispositlon of auy
mroperly or assels of Burrower, includine ¢ digposition in cenneclion with a sale-leaseback (ransaclion or

syathetic 1zaze,

Antherized fficer: an officer of each Credit Pary awthorized to hind each respective
Credil Party. Any document Jdelivered hereurder that s sighed by an Avthorized CMcer of o Credit Pacyy
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shall be conclusively presumed o have been aulbocized by all necessacy corporale, limiled liability
company, partnetzhip anddor other action on toe part of such Credit Party and such amharized Offecr
shiall ba conclusively presumed o have sot2d on selielf of such Credit Tacty.

Arord; the meanit set Foels in Section 7,300000),

Bankraptoy Code: Tifla 11 of the Tnited States Code entifed “Tankiupcy™, as fow o
heretnalter in ellecl. o wy sieceseor slotule,

Blocked Person: anty Person: () lsded in the annes uw, o1 is elberwise subject to the
provizions ol, Executive Order Mo, 13224: (b owned or coniralled by, or acting for or an behalt of, any
Parson that iz Jisted In the annex ta, av is otherwizz subject to tha provisions of, Execofive Order Mo,
13224; {od with which Lenader is prooibilsd rum dealing or etherwise engaging in any (cansaction by any
Amti-Terrorism Law: (d) that commits. threatens or conapires to commit of suppnrta “terrorism™ as
defiaed in Executive Order Mo, 13224; or (2] that is named a “spacially designated naticnal” of “locked
peron™ o the mast curreat Kt published by OFAC or other simalar Hsl oo &5 named ws e "l

-

oz Msled enlily” oo ether st made uwncer smy Anti-1ermorism Law.

Borrewer: the meaning =et forth o the preanbles o dhs Apresment.
Broker: the meanine sct forth in Soetion 182

Buxinesy Dy any day other than a Satorday, Sunday or any day on which comumercial
banks in New York, Wew Yark are authiorized or required o close by law or executive ordler.

Capleal Expendliwres: for any pericd, the apgrepare of all expenditutes (ocluding that
portion of Capitalized Laase Obligations aticlboable 1o that peciod) made in esspect of the purchass,
consloection or olher sequisition of Gred or capital assels. dsermined in scconlanes wilh GAAE.

Cupitd Leave: ooy levse of properly (whether real, peronal or mined) which, in
conformity with (GAAR. {8 secommted for as a capital jesse or & Capital Expendinme on Consnlidancd
Tinancial Sratements,

Caphited Repdacement Reserve: the meaning seb frth iz Section 3.5,

Copitalized Feose Obliggfiony:  any Tndeliedness represented by obligations voder a
lease thel s required do be capiteliced for looocial repoctiog poposes noaveordanoe with GAAPR,
consisently applicd.

Cush Equivalenes: {a) obligetions issued or guaramesd by the Linfied States of America
or ay agensy therzed; (B commereizl paper with manweities of not mors than 180 days and a published
niting ol nol less than A-1 cr -1 for the equivalen: railng) by a Kating Agencys (o) cauificates of fims
deposit and bankers” acceptencesy huving muhrities of nol more tem 180 dave snd repurchase ymeemenle
backed by Uaitzd States goverament securitics, in cach casg of 3 commarcial bank if (3 such bank has g
combined capiial vl sarplus of af lecst Five Hundred Moo aid o 100 Dicllars (RS0, 00,000,008 o

{ii) auch hambk s debt oblzations, or those of & bolding company of which 17 i a Svbeidiary, wre valss nol

tess than A (o the equivalest rating) by A nationally recogrized investent rating ageney; and (d) TLS,
morey metkel (s al invesl selely o obligasions lssuved or puaraziesd by the United Siwates of
America oy an agency theroof,

=
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Cavle Mawagemeni Agreemeris: ooy and all cush momegement, overdraft, treasuey,
Toreizn exchange, lockbox, sweep-io-line, contrelled disbuzsement, credi or debit card, FFT, ACH and
other egrestnents entered into fram dme to time heowaen Torrgwer of Property Maoage: and Lender or
any Lender Affiliae,

Casgalty: the mearing sel forth in Seciion 7, 3(¢qi

Cresienlt)/Condemnetion Accowni= 1he Subscoounl in which Borrpwer shall deposit all
Procesds or Avearnds due o any Cusualty or Condemmnation for Leader.

Chorrge in Lowv: the occumence, afler the Closing Date, of any of the tn'ioming; (@) fe
adopiion of aty law, muls, repulation o treaty; (hd any change inoany Taw, rule, cegulation os icealy o in
the interpreratinn of spplication thereol by any Governmenmal Avthordly; o0 (o) complance by Lender
wills amy reyuest, puideline or dirsclive (whether o net having the force of law) of any Govsrmmental
Authoeity made or fssued after the date of this Agresment: peovided, however, that netwithslanding
amything hergie 1o the cowirany; (0 e Dodd-Frank Well Streel Kelonm ood Consumer Prateetion Act and
all reuests, tulss, guldelioes, requirements and divectives thereundet or ixsucd in conncetion tharewith or
in implememation thereot; and (i) all recoests, rules, guideines, requirements and directives promulated
by the Bank far International Sertlements, te Rasel Comfites oo Daokdne Superyiston (ur any succsssor
ar similar athor=y) or the Uinited Sintes or fersign tegulatery authoritiss, in sueh case pursuant to Bascl
M. shall be desmed o oe a “Change in Lew™, regardless of @ date cnacted, adnpted, issoed oz
irplemented.

Change of Conrrel.

(1 with respect ta Borroweer, tne resnlt cansad by the ooourteace of acy event o7 seres ol
avants which tesulls in the pledae, hypothecation, encumnbrazee or trunsfer of any memberehip intersst in
Baocrower, uniess approved in writing by Lerder in its sole and ebsolute discretion; o

() with respect o Sponsor aud Advisor (s applicable), the roauk canscd by the
ousurrence of any event or serjes of events whiel reauis any of the fallowing: (i) & change in the Ideatity
af the Advisor or the Adviser ceasing 1o be the sole wanager and adviser of the Sponsor; Ca) the Advisor
o bomgeer being directly or bulicscly majority owned e controllse by the owners of the Advisor as of
the date of this Agresment (provided however, Tat tamsfers of owmersaip in 2H Infeznational Haldinas
imitad shall not requice Lender's consent, a5 long a5 such entity 5 courolled by Eheng Jogeuo, wifber
through Indizsct ar dlrect ownership or az an afficer controlling soch enity); (Ui [Ffentionai) onriges];
{iv} Bponsor being acquiced 3y anether entity, or conzolidating with, sequiving o meorging in ar with
amy Person porsuant to which Spossor is not the surviving entity (peovided howeeer that oo eanster ol the
seeueities In Spensor jua public offevine shall voustlive o Chazge of Conirol se long as (1) the sseariies
uf Sponser ere traded on o United Stales public sxchenge and (27 a Change of Control would othersise
not oeeur under this definition): or (v} & change in the fdentity of the exceutive management of Spoasor or
Advizor, respectively, and ooi replaced by vomptend and 2xpedenced individvals o such positions, s
spplicable, reascnably sabisfecory to Lender within three (3) months of such change; it being undereead
that ni advanee cersant i regquired in connaction with the hiring of sueh Individual.

Cirgron:  any operationsl or phesical plame deficiency with respeet 7o e Healthearee
Fugilily of wiich Borower s sotilied i oweiling by aty Govertmendal Auhory or Government
Reimburssment Progrum having rogulatesy or other aversight of the Hea'theere Facility or the aparations
of Borewear of Qperarns 3t the Healtheare Facility, and with respec: o which the povential penally for
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suchy defivisney 15 a loss of lcensure, decentBeation of the Heslthears Facility from pericipation in any

(rovernment Rehmbureement Program, the appointiment of a tomporary managa: for dhe Healihoore

r‘mllt;.- fhe dernial of payiment for new admissions to the Healtheare Foasilily, Lhe 1r~‘|l1a...-::rn of stutz
wcaioring of e Tealilcare Facllive, ov e closore of U Healiboare Focilily,

Clasing: the meaning sel fonh in Section 5.1,
Clesing Date Acgadsition: e meanine ss1 Lorth s Section 5.1,

Closimg Dufe Acguisition: the sequisition of the Real Property from iz Closing Dare
Seller pursuant o the term and eonditions of the Purehase Agrezrment.

Closime Phate Seller:  collcctively, Associatcs Propertics, LT, 2 Tennsylvasia limiled
partnerzhip, and Azznciates Properties [T, LR, & Teansylvanis livelred partnersbip.

CME the Centars for Medicare & Medicaid Services or ary Ooveninenial Aufiocity
succzeding o any of Its principal functions,

Code: the Iueral Bevenue Code of 1986, ws amended md as 3% may be further amended
from dme to thne, eny sucsseor slatites therot, and applicahle 1.8, Deperiment of Treasnre regulacions
saned pursuant ereretn in terparary or final form,

Callgteral tha meaniog s21 farth in Section 4.1,

Collateral Access dgresmient:  an agrecment, satisfactory in form and substames w
Lender in s weascehable credil judgment, by which (a) foc azy metecial Colleteral locaed on loased
prenises, Lhe lessor waives or subovdinaies any Lisn 15 may I1aw., on the Collatoral, and zgrees 1o parmir
Lemder to entor waan e pramiscs and removs the Collameral or 10 use the premises o store or dispose of
The Collatersl; Ifl‘l‘.l for 2oy Collateral Beld by o wacehougemen. processor, shipzer or Eeight [orwarder,
such Person walves er subordioes any Liem it miy have oo the Collateral, agrecs to hold any Documents
in its possession relating to the Collarcral as agent foe Loader, and aprecs to deliver the Collaferal
Lender npen requast; (21 for 2y Collaferal held by a repaioman, mechacie o ballee, such Peron
achuewlelpes Lendas®s Lieh, wadves or subsndinalz woy Lien i mey bave oo the Collaeral, and agrees
o deliver the Collaterad to Lender upon requess; and (d} for any Callateral subieet to 2 Liconsor's
Iatallecmia’ Property rights, the Licensor granes to Lender the right, vis-d=viz such Licensor, 1o enfocee
Leahdler's Liens with respct 1o the Collalersl, including the right s dispose of 0 with the benedt of the
Imtelleciva. Properiy, whether or ool a defauli exisls under any spplicable Licensc,

Cotietterat Askigament of Aequisition Documenty: Lhat cerlatn Colluterel Aszignment of

Agquisition Documents. dated as of the Closing Date, cxcetted by Barrower and the Clesine Dats Saller
in fvar of Lender, o ferm and substacce zaflsfactory 1o Lender, 25 the same may be amended, restoec,
repleced, sevaned, split, supplemented or olhers ize modilied om hoe Lo dine

Coftateral Docemendy: all agreements, nstruments and decuments noew o hereafter
execitad and delivered Tn connection with this Agreement pursiant o which Liens are granied or
purperied bo be pronied o Zemder in Collateral securing all or paot of the Obliselions sach in form and
sulwtance satisfectory to Lender, inclucing, without imitetion, the Montgage, the Plodge Apgrooment, the
Collateral Malgmnrn nf Acamigition Neemvents and e Assignmant of Teases and Remal Tncooe,

Collection Acconst, the meaning set forth in Section 3,202}
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Collections: with respect lo ey Acceunt of Renls, all cosh valleslons on such Account
or Rents,

Campliance Cerfificate; a cortiticate cxeouted by Borrower with respect to ‘s
compliance with the rerms, conditions and covenants set forth in this Ageesment as o the dale of such
cerificae. which cerlilficals shall be substaniially in the form of Exhibit A

CON: ooy certificete of peed or similac leense which determioes 1ol s is 2 need for
a healtcare facility 2 a perticuler locetion or within a certein geogrephic regrion.

Cundermation: Lz meanmg set forlh in Sec

2.5
Crnwliduted EBITDA: Tor any period:
i1 Cansalidatad Met Income,

{11} plus, 1o the extent dedocted in delermining Consolidated MWer Ingomre;
{a] Conzplidated Interest Fxpenac; (b expensg foe Tneome taxes patd of accrood fon () depreciation:
{di amartlaiion ad oher noo-cash charges; (20 extmondinay losses (a5 delzrmingd n scconlmes wilh
CAAP) and (N nos-recurring cherpes, acceplable, with respect o Credit Partics, o Lender in i zale
dizerctinmg

(i) minug, to the extent not zleady deducted in the dsfernmimifon of
Consiidated Income, exlravcdinary goins (s delermined in accondunce with GAAP)

Coresolidated Financial Statememis: with reepect 10 ¢ Person on o consolideted busis:
[aha balaee sheed, eliminating all intercompany anzaction: and prepered in accordance with GAAFR;
[} &n inceme stazement preparcd in accordance with GAAP; and {c) a cash flow starement preparsd in
peecordance with GAAPR,

Corsolidered Tntavew Fapense:  for any poried (2)tofal intercst cxpanse (inchiding
wilhoul Hmiwstion auribuiab’e to Capilal Leases in accordance with GAATY; (b) fees will respect fo all
otstanding Indehtodness ineluding copralized inlerest, Hul excluding commissions, discounts mmd other
Tees cwed with eeapect to lefers of credit and bankers' eccoptance financing, =11 caleulated for the
uppliceble Yerson, on 2 consolidated basls in accordancs with GAAT.

Coveseelidhafed Nt Tncome:  [ot oy period, he nel incame {or 1038 of the applicabls
Persom and its Subsidiarics, as applicable, colewleted oo o consolidited] besis fur such period i
aceonlance with GAAT.

Consolidated Totd Dabt Service: for any period, the sum ot {w)all puymcnis of
principal made o2 required to be made in respect of Consolidarcd Total Indehicdness; (b Consolidated
Imierast Expense; andl (O all fes payable with respect 1o Consolidated Total Indebtedaess, all caleulated
fior such Persan snd its Subsidaries, as applicable, on a consolidated basis inscsordance with GAAP.

Congalidated Toral Indehtednesy. as of any date, the ageresple principel armoont of el
Ingebteloess (i loding, without limiration, Capitalized Lease (Mligations, hut cxciuding the funds in the
Capital Roplacemont Reserve) of the applicable Person, on o conselidated basis in accoedance with
CAAT.

Cansumer Price Tndex: the meaning set farth in Section 7.5{a %1}

“an
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Confingent Qblization: &5 W any Merson, voy (2) obligations, contlngent or wherwise, of
such Person pumantzeing or having e economic elfeol of sueraniceing acy [ndebtedness or other
niligatinn payable or performehle by ancther Person (the “primary obligar™s i any mannce, whether
direetly or indiveetly, ard ineluding any chlipation of sue’h Marsen, direst or indivact (i1 o purchass or pay
{or sdvinwe or supply fumls [ur the puschise or payoent of) such [ndebiedness ar cther obiigalion (10w
prarchuse or lease property. securities or services for the purpose of assuring the oblizee in nespeet ef such
Irdebtedness or other abligation nf the payment or performancs of suen Indehrednzss o other chligationg
(L) o induin workine captlal, eguily ceplul of any other Snancial statement condition o2 lyuidily or
leval of income or cash flow of the primury obligor so oy to enable the primary oblipor o pay such
Indebrednezs or nther alligation; or (ivhenterad ineg for the prrpose of assuring i ary other manner the
eblizee in reepect of such Indeblediess o viher obligation of te paviment er performance theceol ur lo
protect sven obliges wgninst boss in respeet thereof (in whele or in pury or (&) Lien on eny assets of such
Person securing any Indchicdncss or other ohligation of emy othor Person, whether or not sueh
[ndebiedness or ather oaligation is assmnad by aich Person {or any right, contingant ar atherwise, of any
halider of such Indebledness w cblan any sucs Lien). The mnount of why Conlingent Oblizaion shull be
dzemed o2 he an amonnt eqial toothe stated or determinable emownt of e related primary cbligation, or
porticy thereod, T respect of which such Contingaat Obligarion is made o, 1f not stated of deteroinablz,
the maximum regsonably amticipated liability in respeet frenzof as delermined by the gueraniccing Person
in gond fait.

Contractueal Obligation: as o any Person, eny provision of any seourity issued by such
Perspn or of any apreement, Tnstum ent or ogier undertaking, o which such Persan iz & pary o oy which
iter any of its propedy is bound.

Costirel; wilh respect w any Persen, either () ownetship dicestly er indirecy of roee
than 3094 of all Fquity Interests in seeh Person: or (b te possession, divectly o indinectly, of the power
ta diraet or canse the direction of the managemant and policics of such Person, through the gwnership of
widing secnsities, by eontract o atherwise,

Credly Porties: Torower and Spoazar, oollectively.
Cradlt Parry: any of such Ceedit Parties, individually,

Debior Relief Laws: the Tankwptey Crde of e 1nired Stetes, and all ether Tipaidation,
conservalomakip, benkruptey, assizmnent forothe beselt of credilors, mwealocium,  rewranesment,
ronciverstip, insotvency, reorganizotion, or similar debtor relief Luws of the Unifed Stalvs oo other
applicable jurisdictions from time 1o time in eifect and affeeting the rights of creditnrs generally.

Pefaudt, the acomyones of any ovent wnder any Loar Document which, with the giving
alnotice or passage of e, of bofh, would be ao Grent of Dedault,

Dyfrulf Refe: v rate per ko equal to the Jesser of (8} the maxivum rare parmimed by
applicahle faw: ar (h) the per anoum cffective mate of interexd olherwise opplicasle al such lime 1o the
Luau plus an sdditional Tires peroent (3%).

Drevivitive Obfigations: avary cbligarion of 2 Person under any forward conceacr, fatures
cortract. cxchange vonfrocl, swap, cplivn or othe: financing dersement of arangement (neliding,
withonm Jimitamion, caps, flaors, collars, wnd similr aereement). the valus of which is dependent uson
imteresl rules, cutrency exchange rates, commaodities or other indicos.
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Disteibufions: any dividead or other distcibulion (whether o cash, securities or other
property} with respest o any capital stock or other Eguity Intersst of Bormewer. or any payment cwhether
in cash, secaritics or other proporty), ineluding any sinking Frod or similar deposlh, on seconnl of e
putehiase, medewslion, retlrenenl, acquisilion, cancellasicn or lemination of eny such copilal stock or
wiier Equity Interest or on account of eny return of capital to Bomower’s stockholders, partoers or
memberzs {or the equiva’ent Person therenf).

Docemenge. any and all of the “documents™ (as that term is defized in fhe O,
whether now axisting or bereafter arising.

Dollars and §: Lowli] money of e Unibed Stales,

Eariy Terminadlon Fee: wmoamoont equel Lo e produc: oblaned by moltiphying
(W) ST.377, 500,00 times 5] (v percent 2,04 ).

EFT: electronic funds trensfer.

L'nviroamertad frdenaity Agresment: thut certain Knvironmental Indernizy Agreement
exzculed by Bonower and Sponsor on or about the Clasing Date in favar of Ceader, i1 o and
substance saristaciony 1o Lende:,

Favirgsmental Laews: any and 3l Laws pertalning (o e eovircoment, palucal resources,
pullution, lealh (iocluding woy environmental clews-gp slatutes and all regolaGens adopted by any
Giovernmental Avtherity, and any Law wiich pestaing w0 or impeses Tabilioe o0 standards of condoce
eoncerning medical waste or dispasel of inedical produscie, equipment or supplies), saleiy or clemup that
apply woony Coedit Pariy or Ui Propesly wod relate o Hasardous Motedels, ncluding, without Smitation,
the {Compeehensive Environmental Response, Compensation and [akilioe Act of 1980 (42 U.8.C. § 2601
af g2y, e Resonrea Corservaiion and Recovery Act of 1975 142 ULS.CL § 6901 ef seq.), fhe Federal
Wuler Pollotion Conirol At (33 DS, § 1251 e weg ), the Bozardous Malerials itansporabion Act
(49 UL 55101 er seq.), the Clean Alr Act (52 U5 § 7401 e seq.), the Federzl Inscoricide,
Fangieide and Radenticide Act {7 125.0. § 136 ¢f teq.), the Emergeney Planning and Cominirity Right-
to-Konow Act (A2 TLE.C, § 1000 @ sag ), the Oeewparional Safaty and Health Act 29050, 5651 o
reghy the Residenbal Lead-RBussd Poinl [wscd Beduchon Act (42 1500, § 4851 er seq., auy analogous
stute: or ooel laws, any amezndments thercee, and thz reguletions promudgasced porsuart w said [ass,
togathar with all smendments frem fime 10 time o any of e faregoing ard pdicial inferprels oo

Lhereol.

Eavironmeniol Nojice:  a nolice (whether wrillen o7 oral) [rom smy Governmenlel
Authority or other Persom of any poasible materia! roncomphismee with, nvestigation of 2 possible
marcrial wiclation of, litigation relating to, or potereial fine or Tabilice under any Brnvireamental Law, or
with respect o any material Coviromsental Refeass, etvirommental pollation er lazasdons matecials.
ineluding any complaint, sumnmaons, citetion, erder, claim, demand or reguest Gor correction, retnediation
o atherwise.

Enviranmental Releave: areleass ss dotinad inoor under sny Envivoamental [,

Equipment: Al of Rorrgwer's prescnt and hoscafter scquived cquipment {as defined in
e DCC) neludizg ell mochinery. equipment, rolling stock. Jorcishings wod Oxures, lsasehold
impeoverrents, and all addicons, substitutions and replacements thereof, wherever loczted, togethar with
all anmachmaats, cowponents, pars, equipment and accessorics installed thetenn or atficed theesio and all
[rroceeds of any of the forepoing.
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Eierity fnderests: wilhi respect o any Person, all of the shares of capital sinck of {or other
ownership or profit interests in, including membership intcross in) such Person, all of the warrans.
aptiens ot ciher sights for the purchase or acquisition from such Person of shares of capital sk of {or
other ownership or prolil inlerssts in, including membership inlerests 10 such Persen, all of the scovritics
womvertihle into or exchangeahle for shaves of capial stock of (or nther ownership or profit Interests in,
including wembersbip interests In) such Dersoa of walcants, righis or ootions for the purchese or
soguisition (rom swel Person of such shores for such other inerests], and el of the nther cwmership o
profit interests in such Person {including partnership, member or trust intercsts thereln), whether voting or
nomeating, and whether or not sugh gharss, wereamts, aptions, rights or other lierests ace outsandiong on
aury date af detecminetion,

ERISA; the Employes Retivement neome Security At of 1974, 15 amended from time
Lertimme, e The rules and repulations promwigated thereunder.

ERISA Affitiate:  all members of a conteollsd group of corperatons and alt trades and
IeLsiness {whether a2 aor incarporatsd) wder comman comirol and all odher entities which, weeether with
Borvmear el Sponscr, are Toeated as a single eweplover usder any or all of Section 4140k} (o). imj or (o)
el hes Code.

Evenut of Pefauit: the moaning sot fnith in Sectios 111,

Exchange Acr: the Sceurities Fxchange Act of 1934, a5 amorded from time to time, and
the rules and regulations promulgased thergunder,

FExpenses: any and all reasonable costs, fees and expenses of Lender in conneiivn with
(a) the analysis, negoliation, prepandion, sxecotion, mdadnisicadon, delivery wmd lermination of this
Aprmaanen, the other Loan Documenls and the ducuments sod instrumenis relemed ks hercin and therein,
and any amcndment, amendreent and rossmfemart, supplement, weaiver or consent relsting hereto or
thereta, whethar or not any such aendment, amendmant and restatement, supplemen:, waiver or comsen]
is execuled or becomes elfeclive: (h) the enforeement of Lender™s righils tereunder, or the collection of
4y payTents awing trom, Lhe Credii Parties imder bz Arreement sndfor te olier Lown Docwmzrts or
fhe protoction, proservation or defense of the rights of Lender hercunder and under the other T.oan
Docwnencs; andd (¢) ary refinancing or restructusing, of the credil artangsnants provided umider Lhis
Acreerend end clher Zoun Buewments in te nature of a2 “work-oul” or of ey Insolvency Procesdings, or
atherwize, and ineheding, without limitacior, with s=2spest to clauses (a), (bl and () shove, any lisn,
litization and other scarch costs, the masomable foes, expenses and disbursements of legal counsel for
Lende:, incleding Ge rmisonable charrss of intemal lepal counsel, any fees or expenses incimed by
Leode: under Seetipn 7.8 for which Bonower or Sponsor ave obligated thercunder, and reasonable
charges of aigy sipert, appratser, duditor or other consaltant fo Lender,

First Popeicoef Dty he anzaning set foeth in the Section 2.37a}
First Priority: with respeet o ane Lisn pueportad to he eroated T any Collarcral pursiant
1w pmy Coellateral Document, izl such Lies is e ondy Lieo to which such Cellateral is subject oflier fan

Permitted Lisns. :

Fivead! Mowfi: the fiscal monta of te applicable Person ending oo the last day of the
videndar inonth in each Fiscal Yeas,

Fisead (vearter: the theee-monrh fiscal peelod of the applicable Derson ending on Marel
31, June A, Septenther 30 and Decernber 31 in esch Fscal Year,
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Figeal Year: the fiscal wear of e applicable Person endive on December 31 i cuwch
calendar year.

Fitehy the eeaning set forth In the defifilion ol Kuling A zeney.

Fived Charge Covergge Rutlos Too any pecdod, the tuliv of (o) Adjusted Consolidated
EBITTRA For such petiod minus (i) unfnanced Capital Expencituses to £ extart net alrcady dedoeted n
dotermining Adjusted Consolidated ERITTYA; (i) Distdbutions; and (i) expense for ineome laxes paid o
acemied; to () Censelidated Tatal Debe Servlce,

GAAP generally ascoptad accountivg principles o the Titad Stales of America as of
he date ol e applicable Doencial reporl.

Gaveremens Lisis: {a) the Spevially Desienated Mationals snd Blocked Persons lisg
inainlained by QFAL; (Biany other list of terrorists, tarroriat organizwions o naceotice callickers
mairttained pursnant to any of the Rules and Regulations of QOFAC that Leoder notified Borroewer in
writing (e now ineluded In “Govemmenlil Lisls”; or () uny similer lists meintained b the United States
Depertinenl of slate, the Uniled Stutes Department of Comimeree ot any ather CGrrvzrimaatal Aotbociiy oo
sttt to amy Fxpoutive Qrdor of the Prasident of the Unitad States of Amerlca thit Dender notified
Barower in writing is now included in “Crovermmentil Lisis™

Groverminend Reimbursement Prograne. (@) Medicars; (b)Y Medicaid; (¢) TRICARE;
il the Federal Conpleyees Heolth Benefit Program under 5 S0, 84 8902 o seg, or the Civiliaz Heulth
and hedicel Program of the Unitonmed Services onder 10 T18.C §§ 1079 and 1086, or {ch any agent,
adrminigrraser, irtermediary of cartier For any of the Toepoine.

Creovernremeal Anghorlty:  any conr, board, dgency, sommission, ulfice or authority of
any netirz whataoever for any acvernmental it (fedecal, stale, counly, district. mumicipal, o or
olberwise] noew or herealler in exislence.

Crevernmentul Anthorizaiion: ay permit, license, registrati o, mthovizatioz, cetificate,
aceredivatinn, plan, dirsetive, canzant arder or eonzent deareg of or from, e potice to, wy Goverimenlul
Authority,

Slirardous Morerinfs: any and all explosive or endionctive scbstmess or wastes and 211
hrarduss or wadc subslnces, wastes or other pollutants, including peiroloum v petrolau distillaes,
wsheston or asbestos-containing matorigls, pofvehlorinated hiphenwlz radon gas, infections of medicul
wasics and all cchier substances or wasies of any nanire ragulated purswant o any Covirommental Law.

Healtheare Anthorizatdons:  any and all Gowernsensal Awiberizalions wad permcits,
ligenses, anfhorizations, cetificates. ceclifivales of nzed, aceredilfions wmd plens of chird-parte
wcrediintion npencies (such ax the JWCARO) mnd Non-Cioveroment Payorz (A necessary 0 enablg any
Cradiz Party to engrge in the Healthcare Services, participate in and regaive payroenl under Goverunent
Hetnbussensent Programs aud plens of Non-Govermnmenl Povors or olberwise contizoe to conduct its
usings g8 it i3 condueted an the Closing ane; (b required under amy Lawe selazing oo any Goverunent
Reimbnrsement Program of Law applicable o HMOs, PPOs, healtheare-selated s somnee cempenzes. or
Persoms engmeed In lhe Hlsalthomre SBervives; or (o) ssued or reouirsd under Healtheare Laws epplicalile fo
the ownorship of the Hoaltheare Facility.

Healtheare Facillty:  the faciFry (a) from which Borrower o Operator provides or
furnishes goods or services. eloding, withow! limitetion, any skilled nuesing leciliy. pssisced IThving
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Laciliy, independent Liviag Toclli, selabiliebon or simier focility: and (b owned by Bumower from
which Operator or cther Person fumishes moods or services.

Hagltheare Laws: any and all Laws relating to the possession, centrol, warehmsing,
marketing, sale ard diswitortion of pharmacenticals, the aperacion of medical o senior hensing facllides
(such as. bul nol limsied o, noesing homes, skilled nurstng Gedlities, eehabilialion lospilols, infermediate
cure facilides wnd adull cave [weilities), pulisrl healthears, putient 2ealtheure informatior, paticomt abuss,
the qualitr and adequacy of medical care, rate sefting, canipment, personnel, aparating policies, Fee
splitting, including, withour limitation {2) all faderal and state fravd and abmze Laws, incloding, withou.
limitador, the federel Anti-Kickback Stdure (42 LS. &8 13200-7R061). the Stark Law {42 1150,
B 13%%mn), the civil Fulse Claims Aet (37 UAC § 3729 o req.), the fedeval health carz program
exclision provisions (42 U.8.C, & 1320a-T) and the Civil Moanetar Penaltiss Aco (42 TLSAC, § 1320a-Tak
(B LIPAALINT BCLE {o) Medicars; (4] Medicaid; (e) quulily of medical care wnd acereditation standards
and requiremcits of all applicable swere Taws or weguletorr bodics: Of) all laws, policies, procedures,
requirercents and regulations pursnant o which Haaltheate Atharizations ave issued. and () aky and all
other applizable hepltheare laws. regulations, manuel provisions, policies snd administrimive guidance.
wach of (u) throweh () 85 may be amended fhon fme to time.

Healthcare Services: providing or emanging to provide or administerizg, managing oo
manitaring, healtheare sarvices, longs-term care or any lmainess or activite that is measooably sioilac
thetete: or a  masonzhle  exteasion,  developmert or  expansion  thereol us o uncillury  hereto.
Motwilhslandlng the forepoing, wnless Lender shall oltherwise veres in wriling, Heulthcare Services shall
not inelete {a)cosmetic surgery services; (b)) szrvices randared inorespeet of workers” compensation
claima; of (o) Ay services deliverad for injrer snstaingd in 2 motor vahicls aceidant,

HIPAARTTECH,  individeally or collectively, the IHealih Inswance I'ortability and
Accouniebility Acs ol 1996, cummonly nelemed W oas ¥ HIPAAT, und the Heall: Infommating Tachnniogy
for Fegnnimic and Clinieal Health Agt, commonly reforeed o a3 “HITECHT, as the same may be
sluended, wodifled or supplememed o thoe to thne, and auy sceesser statute thersto, and ayy aod all
rules ar regulations promelgatad Froo tioe W Coroe thereusder

Topravemends: means all builldings, stuemras and foaees of every kiod and nalure
saaled upon the Heal Propeny, includmg withoul Emiletion, 1he Lealtheane Laciliy .

Indebtednesy: as o any person, without duplication, (2 ol indebtednzss of such Person
tor hervowed moncy, whether or net eviderced by bonds, debontures, notes or similar instruments: (k) all
Capilalized Lease Obligations ol such Terson; (03 all obligations ol such Tersen 1o pay the defermad
purchass price of property or services Cexcluding tede secvuns pavable in the ordinery course of
Businesa); () all iadehredness seoured by a Lien on the property of such Person, whether ne not such
irdeliedness sball have heen azsumad by such Persen; {e) all obligatfons, confingent i otherwise, with
respect o the Doce amaoutt of all leters of credit (ohether oF nor drawend and hankee's aceeplatees issued
for the account of such Persum; (Tpull Dervallve Obligelion: of soch Persom; (z) ull Contingenl
{pligations; (h) all lighilities of any parmeralip or joint veature of which sueh Person i= a genesel partner
or joint veoturer; and (1) all vklpatiens of such Persoo w0 make any payment in comection with wy
warmants or any other Equity Intereats including, without limitation, sny put, cedemption and mandatery
dividemls. of such Pecson oF auy ANl (el

dndemadfied Liabiiities: the meaning set forth [n Section 7,19,

Twdewodfied Pargy, the meaning set forth in Section 7,15,

1
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Taselveancy Procecding: will sespect fo any Petson, (a) o case, acticn or proceeding with
respeel e such Person: {30 belore aoy court or eny other Govermmentel Authody ander any Deltor
Felizf Law: ar {i7 foe the appsointmient of a receiver, liquidator, zssignos, custadian, trustes, sequesirator,
comganator (or shmilar official) of amy Person or otherwise elating 1o the Lguidaiion, dissoludon.
winding-up er rellel of such Peron; or (b uny peoerel ossignmesnt for the benefit of creditozs,
composition, marshaling of essets tor creditors, or ether, similar srangement in respeet of such Pevgon™s
craditars genera’ [y or any substantial paction ol i creditoes; wndectakas wnder any Law,

Tusurgnce Prawndums, a0 nsurance preminms and other similar charges in cenoection
with e nsurance pegulred to be carried by Bofrower pursoanl b tds Apteement or the oter Loan
Dicunnents.

Insured Cayuafty: the meaning sct torth in Scetion 730 il
dnsured Condemmution: the meaning set forh in Seefdon 7. 50400
{ntungible Assery:  all imEngible assets (determined in amﬁ'ds.".c-: with (FAATY

including, withmic limitetion, geodwill, intellectunl property, licenses, orpanizacongl costs, delerrsd
AMSNINDS, COVERANTs not i compere, Moeacted income aod eestricied Munds.

Intelfectial Properry: 2l intellectual and similar property of a Person, including
inveniiens, dewiymy, palents, patent epplications, copyrights, tredemarks, serviee marks, made names, trade
sperets, confidential or prosnetary information, custorver fiss, know-bow, software and Jdatebeses; all
gmbodiments or fxatdons Dereol and ell releed docurneninion, regisiraiions and fronchises; el hooks
umd recerds deseribing or used in connecion wilk e losegoing and ull lHoenses or other rights o uze any
of tha forepning.

fagarest Rute: the meaning set torth in Sootion 2 2ia).

Taventary:  any and all of #z “nvenqors™ (1 that tom 35 defined in the TICC)Y of
Torrower, whather now existing ar hereafier arising,

Tnvestmant: a3 to auy Person, ary dirget or indivect azquisition or bresimen: by such
Persin, whelder by means of (a) the punchase or othes acquisition of e properies aod assels or Louily
Interesty or other securities of another Person; () a loan, edvanee or copitel comiribution to, asvsumption of
debt of, or purchasz or other acquisition of amy other debt or Equity Interests in, enother Persor, including
sl pasmership, membarsiip o7 joint voomore interest in such other Person and any arrangzment pozsuant
o which e investor provides a Comtingenl Orbligation for such other lersor: 07 (0 the purchese o other
acqaTion (in onc trangartion o a sorics of frangactions) of asscts of ansilker Person that constitioe 2
business nur,

IRS: e Ulnited Stages Tneermal Revesue Seevics, o any Goverumentzl Aothority
sugceesding to any of its prineipsl funcions,

Lute Paymens Charge: e meming szl focth in Secien 10K

Lews:  collectively, all ndernational, foreipn, Sedecwl, stote asd local statutss, laws
sinchiding common law), treatics, miles, guidelings, repulations, ordinances, codes and administrative or
judicial srecedents, suthoritles, rolivgs. deceess, jud gends, wilis, Dijunetions, orders, awards or opioions,
incleding the interpratation or administration thereef Sy any Governcnental Autherity chacged with the
epfrement, irerpretatiod or administation thereod, in cach casz whether or not heving the foree of Lo,
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Feasew: the Opovating Lewse and all other leuses and olher spreements or arangements
heretofiro or hereafter antered into affecting the use, enjeyment or cecupency of, or the condues of any
sclivily upon or i, the Properly or the mprovements. including any guaranless, exfensions, reoewals,
medifeolions or amendmenis thereel wmd all adiflional remuinders. reversions aod clher tighls mmd
cattes appurtcnant thenourder.

Fegal Regueirewments: statntzs, laws, rules, orders, regulations, ordinances, judgmants,
decrees and injubclions of Goversental Agtharities affecting, Boereweer, Sponsar, Operator, any Eoas
Decument or all or purt of ke Progerly oo Lhe consimuction, ownership, use. alleration ur operaidon
tharent, whother now or hereatter anneted and in torce. und all permits, licenses und authorizationz and
repulations relaing therato, and all covenanis, agreemaents, testictions and cncumbrancas contalned in
any insteument, gither of recend o kawwn o Bocreaver, at aay e in force affecting alf of parl of the
Properly. .

Lewder: the meaning set forth in the preamble w this Agresment and, as the contest
requires,

Lewdie Affifiaee: with respect to Lender, ary Person which, directly or indivectly, is in
Conlrel of, is Controlled by, vf is wider conomon Conwol wish Lender,

Lenders Consultont: e meanicp, sel Lonh i Sectloy 79080,

Ldcanse: any license o agreemant unde: which Barrower Is smharized o use Inde leclual
Propetty in connecbon with mny masufaciure, marketing, disifbouiom or disposition of Collstoral, any wsz
ot propery, the aperatinn of the Heelthears Fasility or ey other conduct of its busineas.

Licanger:  any Person fiom whom Borower obtains the rigit to wse amy [niellectal
Troperty.

Llen;  any  worgage, pledge, hypothecation, assignmart, doposit arcangement,
enciinbrance, lien (statutory or other), charee, or preferercs, priarity or othor security Luerest ar
preferenlial armmpement i1 e nature of a ssewrily olerest ef any kind or aaues whitscever (including
any conditional sale or ather fitle retention agreement, any easernent, tight of way or other encwmiarmes
om Gl w real propenty, and aoy Ooaccing lease having subsfantially the same ecenowmic eifect as aoy of
the foragning).

Limited Ghueranty: trat certain Limited Guacanly, dated a2 of the Closing Dats, snecuted

T Sporane 1 favar of Lender, in form and susatance setiatactony o Lender.
Loy the meaning set forth in Section 2.1,

Loan Pocuments: <his Apceemezl, el Collaleral Documents, the Nodes, the Lioiled
Gurenty, the Environmental Indemnity Apreement and &l! wher doecumcnts, sgrosmants and instraments
now or hereatier evidencing, secorizg or delivered 1o Lender in cenpectian with the Loan: as 2ach of the
forepoing may he fand cech ot the torceoing defined erms shell refer to such documents i hey may be)
vz, restated, replaced, severad, aplit, snpplemented or atherwise medified from timee 0 time,

Muaterial Adverse Effect; (a) a matarizl advorse change in, or a meterial adverss effoo:
upm, the operations, business, propesties, or Labilities ¢aciual or continpent), condition (Francial or
otherwiarh of Borrower, Spousor or any Operulor Parly, oo the velue of any milenial Collateral. on e
enforceubilily of iy Loan Dogumscts, o on the validiy or priovty of Lende:™s Liens on any matorial
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Caileteral: (b a marerial impairment of the ahilige of any Credit Pargy to perform its obligations under

any Lol Docnment 1o which it is a party of (¢ a material adverse effesl opon The legeliiy, validite,
hindine effiect or enfurceability seainst uny Cradit Party of tny Lown Document to which it is a paroy.

Mutericd Comfrect,  1hs Properly Manggement Apreemend, sach Operiing Lease, the
Uhperaling Lease Guaranly amd my other contract ar other emvangement, whether wrilien or omal, o which
such relevant Person is a party (other than the Loan Deocoments) (a) that iz decmed to be @ matecial
coriract under ooy securities lew applicable o swel Person; (b} lor wlich breacly lennination.
nonperformanes o failure o renew could reasemebly be expected o have a Material Adverse Fftoos; or
(e thar relates o Indebiedness it A aggeegate amount of Tifty Thowvsand and Ml Dollacs
(E0L00. 000 or maore.

Medicaid: callectivaly, the healthcare aszlslance poogram establishied by Title X1X of the
Hooial Bseurity Acl (42 ULE.C. 59 15396 or zeq.) und any stalules succeeding therelo, wod all lwas, rues,
veguletions, manuals, orders, guidelines or reguiremants {whether or not having the force of law)
peraining to seeh program, in each czse as the same may be amendsd, supplementsd or olherwise
oolified Eroen tmes to dime,

Medicare:  collectively, the heolth insurunes program for the aged and disablad
csmahlished by Title XVHI of the Soecial Sceurity Act (42 UR.C. ¥§ 1385 e sagd and any stabnes
suegeeding thenty, and all laws, rules, regulations, wanuals, ordars o guldelises Owletler or pol haviig
ks foree ol low) peclainiog Lo such progrum, in sach cose as e sune oy be amended, supalemented oz
otherwizse modifisd Som tme o time.

Miror Caswalfy: the meening sel forth in Seclion 7.30c 2

Mo Condemmatizn: the meaning sct Sorth o Section 7.50d i1
Muogdys: the meaning set forth in the detinttion of Ruting Ageney.

Morigage:  the Upca-End Morgage, Scourity Agreement ond Assignment of Rents
exoetad vy Boerower ain ar ahor the Claging, Dare in fawor of Lender, by which Berrowser has granted m
Lender, 95 security for £he Oblipations, a Lien upon the Real Propery of Borrower, together with all
mortgeess, deeds of st and compurible documenis now oF at any G baresMer securing e whole or
amy part of thz Obligutions, )

Mot Proceedy. wil tespect to @ Assel Disposition, procesds (including, when reveived,
any <eferced or escrowed pavmems) received oy Rorrwer or Spansar in cash from such dispesition, net
ol {u] Tepsonasle and customory cosls and expeases actually incured in connsction therswith, beluding
logal foos and sales commissions; (b) aroounts applivd e repayment of Indebledoes: secured by o
Termitted Tien serinr to Lendee™s Licns on Collateral sold; () transfer or shmilay mxes; and d) rescrves
[or ndemmilies, util such reserves e vo loneer needed,

Nop-tiovermment Peyors: ooy Third-Pasr Tavors other than the  Govermmeant
Raimbarsement Programs.

Notice: the meaning set tarth in Section 1001,
Ofligavions. any and all existing and futore deots, liabilites wnd obligations of every

kind or oature gl any me owing by Borrawer Jand, with :espest oo the Loan and the [osn Documenrs,
Sponsor) to Lernder or any other subsiciary of Lender or Lende: Adfiliate, wherher nader this Agreement,
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of ay oher Loean Doviwents, or any otber exisling or fuluce insicumenl, docwnent or ageooment,
between Bomower (ond, lo the exlent teleted to e Loan or the Zoan Documents, Sponzort or Lender o
any ather subsidiacy of Lendsr or Lendes Affliae, whether jolnt or several. related or unrelaled, pramary
or secondary, maiured o confingent, due er o become due (neluding debls, Hubilites ad alligarions
chtained by assignment], end whether pringipal, inceeeat, foes, indemnification obligaiions herewnder or
Expenses {specifically including inferest aoetuing after the commeneemant of any bankrupicy, insolvency
of sitlar procesding wiih vespect 0 Borrower or Ssonsor, whether or nof 2 cleim for sueh post-
cununenvemenl inlecest ix allowed), inclwling, witiwout imietion, debls, labilities and abligetions in
respect of the Lozn and any extensions. madificetions, substitutions, increazes and rerewals thoreof: the
payment of gl zmounts advanced by Lander or any ater suhgidiary of Lender or Leuder AfGlale 1w
preservs, prolec] asd enforce tehls herevtider and o the Collaterel;, and all Eapenses incurred by Londer
or any Lender Affilinte. Without Emiting dhe penerality of the foregning, Ohbligations shall include amy
other dels, liahilitias or ablizations owing ta Lender o any Lendse Aate in counection with aoy Cash
Mumzement Apresments wsowell vy eoy ether lown, advances or entension of credis, mder any exiscng o
tuture locn egreement, promissaiy note, or other nstrumart, document or agreement heteeen Docrower
and L.ender o amy Lendet A Tiare.

CFACE the meaning set fosth in the detinition of Government Lists,
fifter: the meaning, zat farth in Section 7.26.

f¥fer decepramee Marlee, the meaning szt forth in Seetien 7,74,
(ffered Finonreing Transation: the weining s forlh o Sectipn 726

Open Prepavieent Perloel, 50 long as no Bvenr of Defaull axists, the pericd commencing
an Sepremier 25, 2015 and ending on e Maturiny Dae,

Operaiing Aceomnt: the meaning set farfl in Ssedon 3,203,

Operating Leave: any loase (or sublease) of he Tlealtheare Faeilicy, and any ancillory
porking lot facilities, Ly Boorower o Operatoe, any ancillary docuoents pedaining thersto (Meleding any
vperalions bramsfer apreement or similay agreement overning tnmsfer of the operations for the Haaltheare
Facilin o Operawor] sud all amendments thereto acd extensions flierecd, all in a form approved ov Lender
in weltizg. it being expressly understood thal those cerlaln Lease Apreements, dated ws of the dute hereof,
between Associotes in Opthalmoloey, L and Associabes Surgery Centers, LLEC, as wnants on the ang
hand. and Bormower, a5 landlord, on the other hand, shall cach be deemed zn “Cperafing Lease” for
purposes althis Agmeement.

Operatine Lease Gaaranty: the poavanty of any Operating Lesse nade by Assovinles in
COplalmology, Lid,

Operator: collectively, esch in its capecily as an opesator of the Headtheare Faeility, (i)
Associarcs i Opthalmology, Lid, a Permsylvania protossional corporation; and (i1) Associates Surgery
Cenlers, LTAZ, a Pennsylvania Timited liability coropany,

Qperafor Pariv: each Cperator,

Operafor ERITIG: for any period, with respect 1o the Operators, oz a censolidated
busig, minimem Consolidated EBUTDA Tor such period,
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Operaior EBITIAR: Tor any period, will respect o the Operaturs, on g consolidutsd
busis, (1) minjmuom Consolidated EBTU3A for such period, {35 plus, 1o te extent deducted in dateemining
Consclidated Net Ineoma, (A} real praposty ront cxpenses relating o amy Operating Lease, and (5)
compensation of the cwnes of any Opesalor,

Cprion Period: the meaning set forch in Sectjon T.26.

Orgunization Decmends: (a) will respect 10 ey corporalion, G cerlificate ar articles
uf incorporation and the bylaves (or eowivalent or comparable constitutive documents with respeer 1 any
non-1 5. furisdiction); (b with respect o any [mited liability eompary, the certificate o asticles of
formatinn nr organization and operating agreement or Limited labilily company apresoent; wmd (o) with
respeil (0w parlberskipe Joinl wenlune, towst or other form of busioess eobity, the partwesship, joinc
veniuze ot other npplicatle spreement of formation or oreenization and any agrecment, instrument, filing
ar matice with respect thereta filed in eonncction with it formation or arganizstion with the applicabls
Gowegirumenial Awtherive in be jutisdiclion of s Jocnalion o crganlecion and, I appliceble, amv
ertiticule or articles of formution or organization of such entity.

Crpdtunding Ampuni: with wespoect tothe Loun on any dats, the sum of the eparepate
outstanding principel amount of the Loan as of such date, afer giving offect, withoul duplicaticn, Lo any
boreowings and prepayments or repayioenls of the Loun oceinring on such date.

Paredpt Aed: e mgsndeg sl Loclly in Seclion 7,24,

Fadriat Act Offense: any violaion of the criminel Jaws ol (he Unilsd Steles of Amcrica
o ol any of the seversl slales, ot Uut would be a crimizal vielabon iF commilled within the jurisdiction of
the Urited Szaecs of Amcrica or any of the soveral states, relating o terrorism or the lawndecing ol
menetasy Instroments, inchxling any offense undsr (a)she orimival laws against leremism; (6] the
criminal wws agwingl money lwmdermg (o) the Bank Secrecy Act, sy oemended; (dithe Moner
Lawndering Control Ast of 1986, as amended, or the (g) Pazios Act. “Petriet Aes Offonse™ also ineludes
the orimes of conspiracy oo commit, or giding and ahetting araghe: 10 commit, a Tandor Act Cenze.

Puyment Date: the acuming sot forth in Secrion 2.303).

PRGC, the Fengion Reneft, Chaaranty Coeporation or any Governmestial Avthosity
suecesding o any of it prineipal Tunctions,

POF e neaning sel losh o Secton 14,21,

Lermilted Asved Dispovision: s long as oo Delanbt or Tvent of Defadll exdsls, m Assel
Dhsposition that is $aja sale of lovenory o the ordinery course of business; (B a disposition of
oquipment thaz, in e apgregate during eny 12 maonth pericd, has a fair market er book value Cvhichever
is mored of Ore Turdeed Taousand and ™o/ 100 Daltars (R100,000.G0F ar lessy (2)a dsposition of
luventory (nal is obsolete, unmerchantuble or otherwise unselable o e ondinary course of business;
{d) terrnination of & loase of real or personal property that is not neccssary for the erdinary course of
buziness, could nol reagonably be sxpected (o bave a Material Adverse Bilect ard does not resuli from a
tetaul: by Bomewer; or (&) approved inowriling by Lender,

Fermitted Continpent Obligationys; {2} endorssinents of negeliable instruments for
depiosit or eollection or imilar tranzactions i the ovdinary courss of husiness; (7] Contingent Cihligariong
msurted in Che erdinuey course o business with mespect 1o surety. appeal of parfonnanes bootds of olher
similar nligetinns; and (o) guarantees of the Indebtedness of other Porsonds) provided, that, the aegreente
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anrowil of Indebledness zuacanteed by any and ell such pearaniies shall ol excesd, ai imy one time, Cne
Hundred Thousand and o100 Deollars (3100, 000.000).

Peymittad Encumbrances: (2 the Tlens created by the Loan; (b2l Tiens and el
irarrers disclosed in the Title Twsucance Policy; () Llens, il any, for Taxes of other chagges nol vel due
amd pavable and not delingueny; (d) any workers®, mechanics” or other similor Biens oo {he Property
provides kel any such Lien is bonded or dischumped wathin thivty (300 calendar days after Borrower first
receives notice of such I.on; and (e} such other title and survey excaptions 73 Lender approvras in writing
in Lender's discretion,

Peravitted Indebtedness: () the Low eod (b)Y liabilities incurred 1o e ordinary course
of Trusiness relating to the owmnershin and operation of the Real Property and the routine adminisration of
Bornwer, in amounts not e exeead tge sorcent (2% of the oustanding prineisal aronm of the Loae
which Tiahilities gre nat mong han sixty 000 days past e dals ieeered, ars ool @videnced by a nole and
ure padd wher due, and which emounts ave nommal eod reasenable under the eireumstanees.

Perpitted Investments: [a) Inveslments exizling m 1oe Closing Dule thed are dizclosed
unter le heading “Permitted Investments™ on Schedule 1 heretn; end (b)) Cush Equivalents.

Permitted Liens: {ap Liens socuring taxes, assessmon's of governmental chacges or levies
et deling et () Lisns Lrevrred or deposils made i the ordioacy covrse of busissss o coamesion wilh
workers' compensation, uocmplovmenl inswrance. sociel seeurily and other like laws; () Liens on fixed
asscts and purchasc moncy Indebtedness penuitted under the definition of Permitted Trdeliadoess;
provvidad that, (i) ach Lisn amached to sueh assets soncorrently, o within twenty G200 calendar days of
e aequlsition theneol, and onle (0 the assets w0 aoyuinsd: and 03w descripion of the asset sequired i
furnizhec to Lender: (d) Licns existing on the Closing Date and disclosed under the heeding “Fenmitizd
Ligns™ on Schedulz 1 herate; and (e} Liens in favor of Lender searing the Obligarionz and ather Tiens Ty
[ivvar 0l Lender,

Person: any Wadividval, corporation. pamnerslip, licved liability cempany, jolnl venene,
eslale, rusl, unincorporated pssocialion. Governmenlal Auliorily, ooy other person or emlity, md amy
fiduciary goting in such capasity on behalf of any of the foregoing.

Pan: the mesning scr thrth In Scction 10.2i20.

Pledoe Agreement:  that cestein Pledpe Apreement, dated es of e Closing Date,
execured by the Accomwodation Pledgor in favoer of Lender, and any ather pledgs agreement cxocuted by
any Cradit Perdy or any Accomunodation Pledgor ia Tavor of Lender, as the same oy be amended.
rastated, raplaced, severed, split. supplemented or otherwise modified Com o o toe.

Paticies: el pulicies of insurumece,

Principal: the meaning set forth in Sgetivn 2.1,

Procesds: the meaning st forth in Heclion 7.50c)iii

Promissory Node: that eoninin note in the form of Exhibil B atached herew, delivered by
Lrormawer o Lender to evideaes the Loaa made by Lender to Ronewor purszant to this Agreement,

FProperty: the varce] of Real Propecy and Improvenents theraon owred b Borrower

and cncumbersd by the Morgage; fegether wdih all fghls pectaining o such Real Troperty aud
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Trnpeoseaments, e Collateral asd ol oiler collaleral for e Loan os mcere paclicularly described in the
Mortagpe.

Property Managenent Agreerpeny.  any Preperty Management Agreement, as oy be
agraroved by Lender in 15 sole discrstion, bevween any Prird pacy, a5 Managsr o Domoveer os Oraner,

Praperty Mowrgesens Fees: the wencgenent fees as set forth in the Property
Mazagewen! Agreemenl,

Purchase Agreemenr  collactively, that certain Asset Iurehase Agreement betwesn
Mssociates T'eoperties, LI' and Docrower, ond hal cerlain Purchase Agresment betwesn Associares
Propertivs L, 1P end Barrower, cech such agreement heing dated as of Tnly 31, 2005, and a3 amsinled,
supplemented or ctherwise modified from Gme 1o fime,

hipeeliffed Carrier: the meaning set forth o Section T3a)x0).

Rating Ageney: each of Standard & Moor's, & division of The MoGmw-Elill Companies,
o, (5&PT) Moody's Inveslons Service. Inc. [MMoody™s™), and Fitch, [ne., a divizsion of Fitzh Razings
Lid. ["Filed™) or any other nationally-recognized sutistieal rating organization o the extenl any of the
foeegeing have been engaged by Lapder or ts designee in connection with or o enlicipaton of oy
Secondary Madet Tranzacticn.

Real Properiv: colleotively, fe land, the Improvements thereon and ather real propenty
owned by Borower ag tirther described in tie Morgage.

Remedial Work: tha meaning set forh in Ssetion 7.9

iemss: all rons, rent equivelents, moneys pavable az damages (including pavmenms by
reazon of the rejection of a Lessz in a Baskruptcy Procaeding or in len of ren or rend equivelsnts,
eyalties (including a1l oil angd gas or ether miterl qoxaltles ool bonuses), nvome, s, receiviahles,
receipls, revenues, deposits nclucing seeurity, wtility und oiier deposits). socounts, cash, isscs, peofits,
charges for services roadercd, and other peyment and conzideration of whetever form ar netirg recelved
Iy or paid to o four the aceount of or baaefit of Borrower, or any of its azenis or employess from any and
all sources arlslog Mom or aticibutuble 1o e Properly and (he Improvements, includine ol receivables,
custammer orligations, insaliment paymeont eoligations and othor chligations new existing of hereafer
arising or created ot of the sade, leaze, subleass, license, concaszinn or otheas grant of the right of s vse
ahgd oecupaney of the Propesty or rendediige of seevices by Borrower, o adiy of s seenls or employecs
end procceds, it uny, from busingss internuption o7 other less of income nswencs,

Reguired Insurance: msvrance required by Seetion 7.5 hersal,

Rexerves: the meaning get focth in Seclion 300k

Rewtoration: the meening set fosth I Bection 7502010,

Reyrictive Apreementc un verecment (other than a Loan Documenty that conditions or
festricrs the right of Borrower to ineur ar repay [ndebradness, to grant Liens on any assets, w declare or

make Distributions, o modidy, sxlend or rehew any agresnenl evidencing liwlebiedness, or o repay any
interenmpeny Indebtedness.
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Royulties:  all royaltize, feos, expense reimbursements and olher amowts payaizle by
Borrovwer under a [License.

&P the meening sot forth in the detinition of Ratine Aszcncy.

Seheduled Medurity thre: the carlier of (w} September 25, 2020; or (b) the date on which
Lender acealorstes the maturity of the Loan atter an Evene of Defaelit

Secondery Markat Tronsacrion: the meaning set forth in Section 12,2,
Servieer; A seevicer selocted by Tondar to serdce the Loan, ineloding any “master
servicer” ur “speclel servicer” appointed under the leons of any peoling and servicing agressaeal or

similar apresment entered into as & result of a Secondary Merkel Trenzaction.

ion 750

Kignificwnf Cuvsafty: the meaning set forth in 5
Nienificant Condemmation: Lhe meaning set forth in Sectien 7.50d370.

Salvent: with raspect to amy Person on o particvlar date, that on such date: {a) the fair
valuz of the prapery of such Person is greater than dthe total artount of Dehilities, inchuding somingaat
liakilities, of such Person: (B the present Loir markel valize of the assets of such Person is not [ess U The
ameun? Ll will be reguirsd (e puy the probuble licbilly of such Person un ils debls as they booome
abaolute and matzred; (o) such Persen iz able to tealize wpon it asscts and pay = debts and other
liakilities, including contngent [fabilities, amd cther comunitnents as they mate in the oermal course of
business; ancd {d) such Pervon dees nut intend to, and does nol belisve that i will, iteur cebls or Labifilies
heynnd such Person’s ability to pay saeh dabts and liakilities as they muture.

Spensar: Globzl Medical REFT Ine., a Mary end corporetion.

Subacorunt: a subaccount, which may be ledper or bouk enicy secounts und nint actusal
ACCONNTS,

Suelsidlary: of 2 Person means a corporation, parnership, joint venmre, limited ahility
compuy of olher business ety ol which a majorlly of the shares of s2curities or ofher inlerests having
mrdirary voting power fior the election of directors or olber govemine body (olher thon securities or
interaata taving such powey only by reason of the hanpening of @ contingeney) are at the time beneficiaily
wwnad, or the management of whieh is otherwise eontralled, divactly, or indircetly through one or mors
intermediaries, or buth, by such Pecsci,

Fux amif Insvirvenee Accenas (e maaning s fiorh in Section 3.d47a).

Tux Distribeions: \be apgrepate Disteibutions fromn Borrewer o is merchers 1o penmit
such mambers to pey toxes on their llocasle share of the laxable incmne of Borrower as a resoll ol ils
stz fs 2 pactnership for federad tax urposas, end determined without togard to limitations on the
allowance of deductions applicebls i w particular members, in an amount equal o the estinaced tax
liakility ot @ach membara on the income of Borrower allovable to such members compuied at the highss
sl Federal and state rae applicable @ such members ar, in the casz of 2 members thet fsely is &
pazs-throngh entity, atthe highest marginad rates applicable to s veners,
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Taces: ooy peesenl of luics lnevine, exclse, stamp oo Zanelise tages and other lakes,
[zes, duties, withholdings or giher charges ol any mawre wholsoever imposed by any taxing authority, b
axcliding franchise taxes and taxes imposed on of measured by Tender's notincene o reczipls,

Tenant Extappel Certdffeates; hose certain Tenant Estoppe! Certiffcates by Bovrower
and Operator omar sbeoy the Closing Date in Bvor of Lendder, In form and sehstance satisletory to
Lendar.,

Terrovism Premiunr Cup: the meanice se1 forth io Sectien 7, 30000,

Text Peviod: a period ending on the last duy of sach Fiscal Quarter end comprized of the
o (41 mest eecen Fiscal Quarters then ended (takan a3 one accounting, periad), or such other period as
specilied in this Apesement; provided Lowever, Tor (he eleven months following the Closing Date, the
Tt Period shull Be annuelized busesd on the period from the Closing Dute ] the testing deta.

Third-Pargy Puyer: Governmend Belmbursement Progromes, Bloe Cross aoddoc Blue
Shicld, privats insurers, managed cane plans and aay other Porama or entity which presontly or in the
Tituse primbcses prowidess Far Tealiheare Services,

Third-Party Payor Programs: all payment and reimbrsenient prograns, sponsomsd by a
Thicd-1farly Pavar, 1owhich Bofeower o2 Operater. as applicable, participatea,

Tile Imswrunce Policy: e ALTA mortpsese Uls lneurmee policy in o the form
acceptable to Lender issued will respect to e Real Propery and insuring the Lien ol the Morpgage.

Toxie Mot the meaning set foath in Szction 79000

TRICARE: the program adminisiered  purswant to 10 USC § 1071 er seq),
Sections (33037 and 1320a-Ta of Tifle 42 of the Liritzd States Code and the regulations promulgated
pursiant W such stutules,

UCC the Unitorm Commereial Code as in effect in the stare of Wew York.,
Welfiwre Plan: an empinyee welfare banefit plan, as detined in Section 301 ) of ERISA,

12 Driher Interpretive Provislons, With refprenes 1o this Agreement and cach other Loan
Do iorent, uniess ulherwise specified herein or 1o such other Loan Dacumsar:

{a} The definilions of feoms herein shali apply equally 1o the singuler and Bl
forma of the torms detined.  Whensver the conbext moy rmeguire, sy pronoun shall nclede 1he
carresponding maseuling, feminine and newtar foxma. The words “include,” “ineludes® and “including”
shiad] e deerned fo be Sollowed by the phease “withaut limitation.™ The word “will™ shall be constued to
have the seme meaning and effect a5 the word “shall” Unless the cowext requires otherwise. (1) any
definitinn of or retzrence to any wgereoment, instrement or other ducurment (including emy Oresnzzetion
Documenl wid ary Loas Decuments shall be consuued as refarring to such agreement, instroment or
weher documarit 45 fiom o G lme anenced, reslaied, exlended, suppiementad or olherwise modilied in
writing fiom time w time (Mbjecr to any reszrictions on suci wwicndmants, supplemants or moditicutions
set forh herein or 10 imy olther Loan Docuinenty; 30 any eafarence herein to axy Person shall ke eonstroed
& inciude such Person’s successors wnd assigny, (i) the wonds “herein,” “fereol™, “hersto” wnd
“herennder,” and words of similar impart whan used in any Loan Docomant, saull be construed to refor o
such Loan Dovument iz s entirery and vor o any paricular provision fhereot; {3v) all referzneas in a
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Loan Document i Articles, Scctiona, Bxhikits end Sehediies stall he construsd toorelzr 1o Acticles aod
Seetions of, and Exhibits and Schedules to, the Loan Dogatment Tn which suehl relerences spperr; (v) ay
reference ooany Low sholl include afl stawtory and regulatory provisions consolideting, amending,
Teplacing or interoreting mach Law and any reference toany Law or segnlaton shall, unless ollepwise
specified, refer o such Law or regulation as amended, medifiad or supplementad Tom ne (o Hme; and
(wi) unlass otherwise specilisd. the words “wssel” and “propesty™ shell be construed to have the same
meuning and effeet and to retzr to any and all tangible and Intangiblz Assers and praperties, including
cash, secuziti es, acomints and contrret righrs,

s A nsed in thiz Agrogment, The phrase “to Rorrawer’'s kaowledge” of “10 the best
nt Rarrower’s knowledge’™ or similae pheases, mweans Dorowers koowledge aller due and diligen.
Loy,

(el In the compulaivn of pedods of ime Fom a specifed dote o a loter apecitied
daee, the word “from™ means “trem and including;™ the words “to™ and “wwil™ each mean “lo bul
excluding:” and rhe word “through" means “wo and weluding

{dy Seetiorn E.f'ﬁc‘iu.g becgin aod io the other Loso Documenls are included Tor
cunvenisnes of relerence voly end shall pot affect the mlerpretation of this Agreement or any other Lean
Dincument.

{c) Thera will be no premampeticen againatany paty for it3 cannsaDi on the groud that
speh party {or s counsel) was responsible for prepacing this Asresnent, any oller Loan Decument or
ary part thereal

13 Avcounling Terms,

1 Gegerally.  All accounticg terms not specifically or completzly defined herein
shull be conslrued inocomlformity with, and ll finemeial dam (inclodize finemelol ratos and ather finaeiad
calpulations] required w0 ke submitted pursuant o this Agreement shall be prepared in coafonnine waib,
GAAT apolied on A consistent basis, as [ effect from time w time, excent as atherwlse speciltcally
prescribed hersin, f

(b Changes in GAAP. I o any Gme any change in GAAP would affect the
computation of any financiel =t or reguirement ser fori in any Loan Procument, and Bacrower or
Lendar shall 20 raquest, Lender and Bonower shzll negotiate in good faith to amend such ratio or
requireroent o preserve the osiginal intest hereol by Lght of such chapge in GAAD (susject o the
appriveal of Lendery provided thet omil so amended, (% such mlio or requirement shell comtinue to b
compitad in accordznce with GAAP prior to such change therein; and {ii) Barrowe: shall provide to
Lender [hancial statemenis and othee Jocumenss resmived under this Asreement or as veasonably
requested herounder sctting forh o reconciliation setwesn caleulations of such ratio or reguitcment madz
hetfore and after giving aticet to such changs in GAAR,

1.4 Rounding. Any tinancial ratios requited o bz mainined hy Borrower puespant o this
Apresment shell be caloulaied by dividing the appropriale comporart Ty the nthee composnt, cazrylng
the result wr ome place more then the ovmber of places by which such rabio is expressed herein and
roymding the result up o1 dowm o the neareat number (with a rounding-up ic'thers is no rearsst number).

1.5 Times of Day. Unlass atherwize specitied, all referzress hevair 1o times of day shall be
references to Bastern Stasdurd tme (day liohi o stamlared, as applicatle),
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ANTICLE 1] GENERAL LOAN TERMS

11 The Lunn. Lender ngrees to make a loan (the “Loaw™) o Bomower in the origital
principal amount {the “Princpal™ of Seven Million Three Hundred Sevense-Seven Thouvsand Tive
Hundred and Mo 109 Toliars ($7.377.500.001% which shall mamre on fre Schedulsd Metudby Date,
Lerder has advanced the entire Principal amouni of e Loan o Bormower on the date bereof. Bostower
Acknewledges receipl o 12 Lom, Lhe proceeds of which are beinz and shell be wszd to (i) acquite the
Real Property enc all echer asscts o he purchased under the DMacehase Apreement; (0 [und cerlain
Subaccomns; and (iiiy pay fransaction cosis, Ay eXeess proceeds. i ooy, may be used for any lawfiul
purpose, Mo artoan repaid In respecl o the Loan may be rebormowesa,

2.2 Iuterest; Moothly Paymends.

(o Ipterest Bate, Lrom end lollowing the Closing [ate, the Loan shall kear intarest
db @ rae per gmnwm equel o Throe and Seventy-two hundredths of one percart (3.72%0 (e “nletesl
Rate™. Interest an the Loan shall be paid in areears o the Grsl (17 duy of wach moath and on the
rratuely of such Loan, whsther by avcelerulion or alheswize.

b Delull Rate,

] Afisr the aceumense aite docing the condmemee of un Lvens of Defzult
hersundey, the per ansturn e Teclive e of interest aoplicalle ta the Loan shall be nerzased to the Delzull
Rute. ANl such incroeses may be spplisd retroactively 1o the date of the occurence ol the Dvent of
Defaslt,. Dorrower agrees thal il Defaoll Howe payaile t Lender i o reasonshle estimate of Lender's
dumigees and iz ned o penzlly.

iy Al conrectua. rafes of interest coargeable on outstanding pringipal
undes the Louns shell eontinue to acerne and be paid aven atter Defank, an Bven of Tiefagll, ruaticty,
aecelaration, mdgmant, baskmptey, Inaolvency proceedings of sy kind or the huppenine of oy event or
ngEuicence similar or dissinilar,

1\,;:, 35y

L3 Computaticn of Inierest and Belaled Tees. All compubcions of interest and foes
uacier the Loan Bocuments shall be made on the hasiz of & yvear of’ 360 dayz, as the ease may he, and
calanlazed Tor actual davs 2lapsed, The date of funding of the Lozn shall be inchided in the caleulalion of
interest while the date of paywent of the Loan shall ke excludsd fram the ealenlation of istefest, Inno
conlingerey or evenl whalsogver shall the vegresale of wil amounts deemed imerest hercundar and
cherged or collecled pursuanl fo the terms ol Lis Apmeement exceed the highest tate penmissible under
any lewe which £ cowrt of competent jurisdiztion shell, in a final determination, deem applicable hersm, In
the event tiar sieh conurt deterinines Lender Les chacged or received ntersst Lerenader o exoess of e
iighost uppiicuble rute, Lender shall apply, in it sole diseretion, and sel ofF such excess interest receired
by Lender againgt other Ohligations dus or 1o hecome due and sich rae shall antomatically be reduced (o
The maximum rate permillad by such aw,

(e} Puvmenls Cenerally, Al puvmenls W be monle by Bomower shall be made
withowt condition or deducdon for amy counterelzin, defense, recoupment or sot-oftl Excep: as othanwise
expressly providad heszin, all payments hy Borrewer hzrenndar shall he madz in ToRars immediiely
availeb_e to Lendar by 11:00 won, Busters Stoloed time, oo fwe duls such payioent is dus, to Lender by
deposic fo sueh account as Lender may designate by written notice to Borrower. All payments recgived
Ty Zender alter L1090 aon. shall be deewmed seeived on the nexd socegeding Business Day and any

e
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ipelivable intsnest o ee shall contime w accree, 1T any payment &2 he mada by Horowsr shall hecoma
duz on n day ofher than o Business Dy, payviment shadl be made on the pext following Business Tay, and
snch extansion of timz shalk he reflested in computing interest or fees as e case may be. Bomower
hereby arants to Lendar the vight, in Lender's discretion, withomt entice tn Bonower, tn maks (i) the
Loan; and (i) withdrewals frem deposit accoums of Borrower with Lender w0 make payments on the
Qbligetionz, includine ey mnd all Fees and Lxpenses, ae and when Jue lersonder.  Lomowver
auksowledzss thar Borrewer's failurs to maintain safficient funds in any doposit account tor payment of
any of the Obligaudcens, of Lepdec's Gailurz w withdraw frow any deposic ascount shall mat celieve
Barrorwar of any peyment obligation under this Agmeement or imy other Loon Ducumenl
HMolwithsianding the foregaing, Borrower, at its option, may make payments from accounts other than
depoait cecounts wilh Lender,

{0 Capital Adequacy,  Tn the event that §ender, miwaquent tn the Clesing Datfe,
determines in the exercise of ity repsonubly ousiness judsmesnl el (Dany chabge loapplicable Lo
regarding capital sdequacy; (i any change in the interpretution or administetion  thereof: o
(U eornplianee by Lender with amyr new request or direetive regarding capital adequaey {whether o no:
having the foree of Loa) of any central bank or other povesnmental cor regulatony saatherioy, has o wenld
Tawg the tfect of reducing thie rate of teturn on Londer's capial a5 o consequence of its obiigations
bereunder T 2 level below al which Lender could have achievad tut for such change ar eompliance
{taking inte consideration Lender’s policies with respeet o vapilal adsgqoacy) by an amouny degtsd
mazerial bv Lender in the excrelse of its reasoruhble Susiness odemenl,  Bortuwer sgress (o poy Lo
I-ender, no Tater than five (53 calender days following demand by Lerder, such additional emoust or
urnounts as will compensule Lander S such redection in rare of setarn. In determining, sueh amount o
amounts, Lendor may use iy temsonable wveropdag or allgboion metheds,  The prodecion o this
Aection 4T shall he available to Lerder regardloss of eny pessible comemtion of fovalidite or
inepplicabilily with fespect 1o the applicabble Law, A certificate of Lender satting foth In reazanable
datail the chonge end such emourt or amounls as shell e pecessasy 10 compensats Leader with vespect to
fhis Seation 22069 and the aleulaticn thercof, when delivered o Burrower, shall be conclusive wnd
binding on Duorrowes absent manifast error.  In the event Tendor cxcroises it vights purstant oo this
Seofion 2200, and subsequent lhepeto determices shat the amounts paid by Borows: euzceded tha
amount which Lender actually reguized 1o compensale Lender for any redociion in rare of cetsm on is
2apirsl, sneh axcess shall ba wtemed o Borrower oy Lenider.

(g Taxes. Any and all pavments by Borower hereunder and uhder the other Loan
ocuznents shell be ade Cee and eleas of and withmit deduction for any end el present or Suture daxes,
lewdos, imposts, dedections, charpes or withboldings, and all liabilities with respect thereta, excluding
tades inposed on Lender's incnma, and franchise taxes imposed on Lender by the law or segolation of
my Covermnentel Avtordly (all soch nov-eseinded taxes, lovies, imposts, doductions, charmes,
withholdings and labilities being bersinnller refzread 10 in his Sectian 22037 as “Applleatle Taxes™). If
Rormmwe: shall ke required by luw to deduct ony Applicable Taxes fromw of I respect of any sum payahle
tereunder 1o Tender, the followirg shell zpply: (i) the sum pavasle shall be increased as may be
necessary s Lot aller making all required deductions (including deductivns epplicable o acdiionl suns
payable under this Section 2.20), Lender receives an amaunt equal tnthe sum it would have received hucd
o sueh deductinns boon mads; (i) Borrower shall make sueh deductions; and 7i7) Borrawe: shall pey
the full amount Jeducled to the relevant jaxation authorily v other authedy in accosdence wilh
Applicasle Laws, Payments pursuant to tds Seation 35030 shall be made within ten (0 calendar dayvs
alter he date Tendar rakes written demand therelor, Aller prics zotlce (o Lendes, Deseower, at its own
sepense, may comest by epprogiale legal proceeding, promptly mitiated and condieled in geod faith aod
with duz diligence, the enount or validity or applicasien of ary Taxes or other chaxges, provided that
{4y o Drelault o Frent of Defenit has aceumred and 5 conlinuing (B0 such procesading shall suspond the
pollection of the Twxes o steh other charges; (CFsuch proceeding siall be permitied voder and bs
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aonducted in accordanze with the provisions of any athee Instroment 1o which Boerewer js suljest and
shiall ned esmmstiite o Jelaull bensunders (00 oo pact o or inlerssl o the Propeny will be in danger of
being sold, forteited, terminatsd, canceled or st (E) Borroarer shall have fornished sugh szou s
ey he reqnired in the procending, ar as may be requesied Ty Lender, 1o lisune fhe paymen! of any such
Taxes ur oller chirges, logether with all inlerest azd ]Jmule thepeos, which shall noe be less than one
humdred twenty-five pereent (123%) of the ‘Taxes and other chonges beine contested; and (F3 Bomawer
shall pramptly upon ingl deternination thereaf pay the amount af mch Taxes or ofher charpes, logziier
with all costs, intarest and peraliies. Lesder ey pay wver any such secocily or pant Gereel hald by

Lender (o the cladmanl enlitlesd hersto al eny fime when, in the judement of Lender, the emcidement of

such claimant is established.

(hy Broskeee Indemnitv.  Botenwer shell indemnify Lender against any loss or
exponze which Lender may actually sustain or ol in Dquideting or redeploving deposits froan thind
parlies weguired Lo elect or maiotedn the Loim or auy perl Lereol as o conzeguence of ey defuult in
payrnent or prepayvinent of the Principal ov any part thencof or interest accrued thercon, 25 end wher de
and payakle {2t the dete thereot or otherwize, and wheder by aeccleration o otherwvize), Lender shall
dalivar to Rorrower a statement reasonaliy defailing the amound of such logs or expense which il s
eriitled b peveive puzsuant o this Smy_ugé.ﬁg_]_, which statement shall be binding and conclusive ahsont
manitist crmor. Borrower's ehligations under tris Seoten 2,300 are in addition @ Rormower’s obligations
o pay amy Farly Terminstion Fee apolicable 1o a payineat or prepeyment of Priveipal.

{3 Auta Debit, Leader shall debil the Cotlecton Account for monthly principal and
intercat paymanta on cach Paymont Dot urless ather arangen onts ane agroed moin writng. Tn (e gvant
that the funds maistaines by Borrower In the Collzetion Acconnt are insufficiant Far any paymeni dus
Lerennder, Lender may chares any other aceount of Bomower with Lendes Tor any such puyment due.

13 T.oan Repayment, Borrnwer shall sepay prineipal and inteces under (his Apreerent s
[l lowes:

{3y beginning on Noverbher 1, 2013 (e “First Papsmens Daie'™) ond on the Aral day
vl euch calendar muozth hersalter (each sucl dele, Ineleding Ui First Payment Dols, o “Paysrert Dute™),
all agerugd and unpaid intersst on the outstanding principal belanes of the Loan calenletad at the Interest
Rate: and

(b I addition by the payment of iaterest dessibed in sosparagraph () above, a
puvment feach, an “Asrorfization Paveeas”) on each Payment Date in the apocnd s forth In Schedulz
2.3 attuched heveto; end

(3] L emtire cutstanding principal balonee of the Promissory Sote. together with
seeried and uopald oterest and aty other amounts dug under the DLoan Tiocurnents shall be due and
pawaste on e Scheduted Maturity Drate.

24 Application of Proceeds,  Excepl dueing e contimanes of an Event of Delaull, all
procoeds of any repayment, including any prepayments of the Lo, shall be ppplied by Lender as follows
i the Tollowing, arder of princity: First, to any Fasly Termination Faz and any ofior amoums then dree
and ovdnge under The Luan Docurnens (neluding Exeetses); Second, accened and vopaid inlerest ol ik

Interest Rate; end ‘Thind, to Principal. [ring the continusnce of an Uvenl of Default, all proceeds of

repymmenl; Ineluding Ay payvmant of recovery aa tha Proparry (whatiar through foreclosnrs, deed-ineliew
of fareclosure, or otherwise) shull, unless othezwize provldad in the Luan Ducumenls, be epplied in such
oider and in mch manner as Lender ghell elect in Lender's discreton,

23
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L5 Optiomal Prepayment. The Loan may not be propaid in whale ov in part prior o the
secord (7 anndversary of the Closing Diate,  Fallowing he second arniversary of the Closing Trare,
Bawrower, a2 s aption, mey propey the Loan ot une fime, in whoele (bul nol in party on al leest Lhicly (34
calendar days bt net mara than sivwe (607 zafendar days advance written notice. pravided that o the dats
of such perillad prepaviment thet is not during the Cpen Prepayment Period, there shall be dne and
paynble (1) pcerued interest on Lhe principoal o presaid wo ihe date of e text Tavient Bate; (b the Catly
Tarmination Fae; and {3 all other foas, Bxpenses and Olligations dus and owing umder this Agreement
and the ocher Loan Docvinents, For the avoidance of doubs, if the Toarn shall, for any veason, be prepaid
eof aceelerated ol smy ime subssquent te the second (2% antiversary of the Closing. but excluding the
Cpen Prepuyment Pesiod, in wddition Lo puying ell alber ammounds due and zayebls hereunder, Borrower
shall pay 10 Lender e Barly Tormination Foo as lquidated damages for such probibited prapayment.

24 |Reserved|.

Al Increased Costs,

(a8t i any Change in Law shall:

1 impose, nwedify or deemoapplicab'c any roserve, special depesit o
similar sequirsment against assals of, deposits with or for the account of, or credit extended by, Lender;

(it} impose on Lender any other condition affecting, this Agreamant or the
Lean or pacticipation thersin; or

(i} subjecl Lender o aov lades oo bfs oans, loan principal, letes of coedin
cormmitments, o other obligations, or its deposits. reserves, other labilities or copital aitobutuble therslo;
] the resulc of auy of ihe foregoing shall ke 1o increase the ¢ost tn 1ender of making or maintzining the
Loan for of maintaining s abligalion o make e Loan) o o zeduce (e ainoun; of any subs received oc
receivaile by Tonder horeunder (whether of principal. interest or otwerwise), then Borrower will pay lo
Teoder such additionzl amount ar arocnis as will compensates Lender for such additionzl costs incurred
o seduetion sulfeeed,

(b If Leader determines has any Changs in Law rogerding capital requitoments has
of would have the offioct of redweing the role of relom on Lender's capital or on the capital of Lendec's
holding, company, if any, as a consequence of this Agrcement or the Loun o a level below Lhul which
Lemder or Lendet's holdizg sompary eould have achisyved but for such Change i Lew {uking into
conzidorution Lender's policies and Lthe policies of Lepder's helding, company with resgect to capiial
adequacy’h, then trom time to tite s Bormoaeor will pay te Lender such addiional smoom oramosnts ag will
eomnpersate Leader or Lender's holding company for any such reduwetion sulfered.

{ch A certificete of Lender sctting forh Ue wmounl or armodms necessary 1o
compepstle Lender or il2 holding company, a2 the sase may be, ag speeified in subparcuraph (0 ne {b) of
this Section shall be deliverse to Borrower o shall be conclusive absent manifest error, Borrower shall
ity Lender he amaount shoam as due on &ny such coriticate within ten (P valendar doys aller receipl
thereol.

(ady ladlure or deley on the gact of Lender o demand compensation pursuant o this
Section shall not constiture o waiver of Lencder’s ripghl lo demand such compensation: provided
Hurhwer shall ool be pequiced o compansata Tender pursuant to this Section for my inerewsed costs or
redustions incwred more thiu tee buadred sevensy (270} days jprioe fo the date Lender netities Borrower
of the Change in Law giving riss tn such nomeesed tosts or reductons axd of Tender's Wemion 1o claiu
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coanpenselion Berelon provided Ducther thal, ©ihe Chanee in Law giviog elee ko sk Inorsased costs or
reduciions is rernactive, then the 270-day period refermed to shove shell be extended 1o include The peried
of retrna v effier thereat, .

LR ] Evidence of Tudebtedness. The loan mede by lewder shall he ovidenced hy a
Tsomizsory Mete payable to Lender, Lender may amach schadules 1o its Premissory Wete and endorse
thereon the date, aaount and matiriny of the Loan ad payments with rezpect therato,

2.5 [Reserved].
.10 Fres.,

(el Comrmitment Fee. Al Closing, Lender shall heve fully eaned and Borrower shall
meonditinnally pay to Lender, a non-refimdable commitmene oo of Seventy-Three Thousand Sevan
Hundred Seventy-Five and Mo 100 Dadlars ($73,77500)

(hn Lare Payment Charge. Binless waived by Londer inowiiting, i eny Pringipal,
ingerast or other sum Jue under any Loao Docnment is oot pald by Boctower cn the date oo which it is
dug, Bomerwer shall pay to Lender vpon demund an wnownt eyual lo the lesser of Mve percent (3%) of
such unpaid sum or the maximum amouwnt permitted By Applicablo Laws (the “Late Payrwend Charge™,
in oeder W defray the exopsnse incucred by Lender I handling, and processing such Jellnguant payment
wnd W compensale Lender [or De loss of the use of such delinguent payment.  Such enwourt shalt he
sccured by the fanam MDocumcnes.

{ch Errly Terminatior Feeo In the event the Loan is prepaid {in whole or in part) or
is acoelerated, the Early Termination Fee, if appiicabla shall be duz and payalble Tn full on the date of
termimalion. logether with all otber Obligations, including without Hmitation all fess a:nd Sapenses dus
trom Bormower to Lender. H ¥

() Foo Connputation, Al fzes hereunder shall be computed an the bas's of 2 year of
360 days and for the actuz]l number of days elepsed in tach caletlation poticd, as applicable, All fees
hepeuzder shell be pon-refumdatle end deemed fully sacned when due and pasable,

211 Cross Collateralization. The okligations of Rorower and Sponsor under this
Agreement, the Promissery Mate, the Loan Documents. or otherwize are sscured by any other securits
irterests, morteuies, pledpes, liens, assipnments and etcunibrances thal expressly slate that they sscure

the Ckligasions.

ARTICTLE TTL. AESEFRVES AND CASH MANAGEMENT

31 Reserves.
{a} Borower agress i eatablish and maintain sll of the reserves end eserows
requited o this Article [ All sums so resetved ur eschewed shall be hald in sepacate deposil accounts

watahlished and mainmined with Lender avnd mo sues sums shell be deemed w be held in st for the
Tenzfit of Doeower, Mo interest shall ke payahle on amy fimds a0 reserved or escrowed. All sums sn
reserved or escrowed shall be purt of the Colluteral and shell sland ws additional secuzity Tor all of the
Clbligations. 1 Lender ar any dme reasonably determines that the amount on deposit in any roserve or
escrow plesuanl to this Agijcle T (s inseMeient tor its Intended purposes, Borrower shall, within ten {100
calendar davs following notics from Lender, deposit such addiliveagd sums a5 may be eaguined by Lender,
Adter the ocewrrenes of an Event of Defavlt, Lender mey, at its diseretion, apply amounts on kand in the
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TEASTVES OF CSCTeWS b cwss such Event of Defaule Upon demend of Lender, Bomrower shall replanish the
applicalle reszrve or pseTovw 0 TostoTo any sums so appTicd by Lender.

) As additional security for the papment and perfarmance of e Olligetions,
Borrower hereby uncendiconally and  imrevocably assigps, conveys, pledpss, modsagpes, ransiers,
delivers, depesits, soE over and contirms umn Lender, and herzby grants to Lender a securfty interest in
all sz on deposic or due under the Lazn Dacumants including, without [mitation, {73 the Tax and
usuanes Acvound, and e Capilal Replacernent Rezerve (eollachively, the “Reservas™); (10 the acsoun(s
imto which the Reserves have been depusiled; (i) cll Deounce en @id aceouns; {iv) el accounts,
sontract. rights and gencral intangibles or other right= and interests pertoining thereto; (w1 el soms neeer or
hereafier therein ar represantad therady (vidall replacements, substitutions or procecds thareod; {vii] all
instrumenls and cocumenls mow of herealler evidencing the Reseoves or such acceunts; (vIil all povers,
nptions, rights, privilsges and invmamitize pertaining te e Resorves {including the might to moke
willidrawals thereleom) and £x) all progeeds of the foceaning, Barrower hereby mrthorizes and eonseniz
to the accouni into which the Keseoves huve beer deposites! being held in Lender™s nane or the nume of
any entity acrvicing the Loan Sor Lendar and herely acknowlodges and agrees that Lender, or at Lendar's
elaction, such servizing Rgent, shell have exchisiva comrnd ovar szid account, Lipon tie seenrrence of an
Evept of Defavli, Lender may, without roties or Jewand on Borrower, & s eptio: (A) withdeaw any or
alb of the funds Gnchding, witoul limileton, nteress) then remaming in the Reserves and wpply the
same, atrer deducting all costa fnd expenaca of szizhecping, eollectinn and defivery [ivcluding, bt aot
Limired 6o, eeasonable attoznevs® fees, costz and expenses) o the Obligations in such manner a5 Lender
shall deom appropriate inils discretion, and the sxeess, ey, shall be puid w Barrower; (U7 exercise any
and all rights and ramedizs af a secured party under any applizable LICC: or (C)exzreize any othar
remedies svailable of law or in ecnky, Wo such wse of applicatlon of the funds contained in the Reserves
shall k= deemed to cwre eny Defunlt or vent of Defuult.

() The Beserves are solely for the proteclion of Lender and eniadl no responsibility
on Lender's part beyond the paymont of the respostive costs ind experses in weeondance with the terma of
thiz Agreement ancd beyend ©12 allowing of due credit tor the swns actually received. Upon twl payment
af the Obligaiions waccordance witl the terns of this Agreamant or at such earlier tims 35 Lender may
clect, the bulance in the Keserves then in Lender's possession shall be paid cver i Botrowet and ne other
party shell have anmy right or claim thercto.

d) |ender may segquive, e its option that T Reserves be o the fonn of sight dredt
letlers of credin issued by Lender (or ancther Wsinmion deslgnatsd Ty Tenderd rather than in cash eposits
ot such ey ws are satlsfaclory o Dender.

3.1 Cush Munapement, Horower covenants and agreas that it will comply with the
follrwing, terms and conditions:

{a) Boreower has established aceount no, 7528286539 maintained with Lender
ithe “Clolfection Accown™), which Collection Accaunt shall be vnder the sole and sxclusive
contre] of Lender. Boreower shall excewte with Lender ong or more depeait aceount eentrol
agreements for the Cellection Account in form and substance acceprable to Lencler. Borrower
Terely authorizes Lender to automatically dehit the Collection Aceeunl lur the pavmenl ol any
s due hereander, or under the Mortgage, or under any other Loan Docoments, and
Borrower hereby agrees that it will heve no right w withdraw funds frem, o othereise give
instructions with respect te, the Colleetion Account. Borrower shal! notify Operator and each
othar Aceount Debtor that all Bents, additional rent and w1l ather ameunts payuble i Borrower
weith respeet o the Healthoore Foeilite pursuant to any Operating Lease or any ethor agreement
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with respect to the Healtheare Facility, or any other Accounts ewing 10 Sponsur, musl be wired
or depusited diveclly inty the Collection Account. Abuent the necurrenee and contingenge of an
Ewvent of Defacht, on cach Pavment Date, Lender shall apply all funds on doposit in the
Collection Account ol such e s Tollows: Firsy o pey any Cxpenses or indemnilies then due
ter Tender under the Taan Documents, until paid in full; Seeend, (o pay any foes or promiums
then due to Lender under e Loan Decwments, antil paid i £l Thivd, 1o pay the scorued but
unpaid interes payment due om such dete wider Secdon 23000, untii padd i full; Fourth, to pay
the Acmortization Peyvment due on suck dare undat Secticn 2300, until paid i full; Fifth, w pay
Lhe arnuunis vwing en such date widh respect to the Tas and Tnsurance Acenunl and Capital
Repleeoment Heserve, in acecrdanes with Sceticnz 3.4 and 3,5, until paid in full; Sixd, to pay
any other Obligations then due and owing under the Loan Doenments, until paid in full; and
Seventh, ull remaming lurds in the Callection Acecount on the third iS'dj Busingzs Day after each
Payment Lrate shall be trensterred by Lender to the Operating Account.

(b Borrower has established aceount mo. 7328256347 mamisinesd with Tonder
(ke “Oparafing Accounr”), Until the acourrence of gn Event of Defanlt, Borrowrer may zive
instructions regacding the cdispesition of funds in the Operating Account for any purposs not
prahikited By the terms and conditiors of this Agreement or the other Loan Documents.

(ed Inoehe event 1l Bociower reseives ooy Collections tlat shuuld have been sent o
the Collection Accounl, Borrewet shall promptly wpen recedpl (and in any event within thres (33 Business
[duy of receipty torward steh Collections dircetly to the Collecticon Accmunt in the farm saceived, and
promptly notify Lendar of such event,

{d} Baorrcwer will net (5 withdraw sy anonatz from the Collection Accaual, aor
(i) cheoge the procedupes or sweep instructons woder Lhe agreements governing the Collection Accouni
and Telatsl sscownts.  Bowower shall wse s commercially reasonable effons to ceuse Operaer w
conperats with Lender in the identitization and reconciliation of &1 amaunts reccived inoor reqrired 1o be
deposited ioto the Collection Account,

(el Barrevwer agrees that all payments made w0 the Cellection Accannt or otherwise
received by Lender, whether in respect ol the Renls vr os proceeds: of other Coellaferal or claecwise, and
all amerarts on depositin the Operating Acema, the Collaotion Account o eny ather depostt acconrts of
The Credii Parties mairained with Leoder, may be applisd on account of the Obligations ar the diseration
ol Lender ulter the veeurrenice of an Evenl ol Delaull,

iy The Met Provesds [on any Assel Dhsposition amd, subjecl 1o the terns of (bis
Agreement, any proceeds of insurance or condemnation cwards peid in respect of any Cesualty Loss, in
gach cae with respect to amy peoperty or assets of Berrower, will be paid divesdy intn the
Cusuelby/Condeennation Aegount or (e Collection Aceout,

33 [Reserved].
34 Taxes and Insurmnee,

[ Bubject 1o clause (b of this Section 3.¢, Borrower shall pay (or shall cause
Crperatnr to pay) to Lesder on cach Payment Date {i) one-fweli of the Taxes that Lender reasonubly
eslinies will be pavable during the next teelve (123 months in order to accummlars with Tonder
sutficient funcs lo pay el such loxes ai least thivty (303 calendar days peior to thelr respeciive due daes;
and {1i) ane-tweltir (141 2" of the Insurance Premiume thut Lender reusonably sstirules will be payable
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for the rencwal of the coversge wlfondsd by the Policies upen the expiraion thereol o oocder w
acenmuilse with Lender sufficicnt tunds o pay all sueh Insurzncs Premiums at least thirty (300 calendsr
duvs prier Lo the exoiration of the Policies, Such a-nouats will be Jeposited into ¢ separafe aceonut witl
tendor or trenstorred by Lender loa Subaccount fm either evenl, the “Yny wmd Drserierce Acoond™},
Provided that ne Defaukt or Fvent of Detault has occnmed and is continuing, Lender wilt () epply fmds
in the Tax and Insurases Account 1o pavenents of Texes and Insirance Preminms requited to he mede by
Borrower pursuanl W Seedons 230 and 23, provided that Borrpwer shall have promply supplied
lender with aotices of ell Taxes and Insurance Premivms due; or (8 relmbucse Bormewer or such
AMOULE ypon presenarinn of cvidenee of pamymant by Borrower or Operator; subject. however, w
Borrower's rahi to confes! Taxes o secondance with Section 2.30e0. In makiag any paymeart mlating to
Taxcs and swance Premiums, Lender may do so sccording to any bill, statemezzl or estimate procures!
fram the appropriae public affice (eith respeet o Taxes) or ingurer or spent (with respoct to Insurance
Prominme), wittoud ioguisy i e aceeracy of sucl LI stakement or gstdmare ar inta the validice of any
tax, asscusment, sale, forfeiture, tax lien or title ot claim thereof. I Lender defermines iz ity recsomatle
Judgmant thai the funds in the Tax and Insarance Aceouat will ke insufficient to pey (or in cxeess of) the
Temes or Iuswmoce Premivems nesd goming due, Lender may irerezse (or decrease} the monthly
contribution ssuied 1o be mise by Boorower o e Tax and Insarance Aceounr,

ih Muolwdthstending arything lo the contrary set focth in this Ssciion 34, Lerder
Fhail aot require Borrowvcy to make the monthly deposids indo the Tax snd (nsuemes Account for Taxes
ani Insurance Treminms movided that (i) ne Default has occurred; (1) cach Oporatnr i3 in compline:
wilh the malerial (ermms of ity respective Operacing Lease; (1D the Propety, Bocrower and Operator. as
applicable, iz covered by policics of insurance described n Seclion 7500} ol ks Apreement Lhal remain
it full force and effect and comply with the requirements sct forth in Section 7.500] of this Agrcomont;
{ivyne less than dhirly (307 calendar days prioe (o e expiration dade thersol, Diorrower delivers 1o Lender
evidancs that the Insurance Premiums for the pofivies described in sub-clayge (313 above bave besn paid
far the cosresponding petiod, such evidenes 1o include, without limitation, en meumance cartificats and
updated insunmee binder; aod {v) oo Jess thao thiry (300 ealendar days peior to the respective dus dat of
the Tevos, Bovrower deliver wo Lender evidence that sucls Tases hive een pald o Dol such svidencs 1o
inelude, without limitation, sopiss of the tax bills and paic tax receipts or a copy of the cashed check or
credil cand meceipt, enless the stme aro eing contestod in peod faith by appropriatc proccedings
(diligemily condecledy wnd adequale reserved o accondauce with GAAT are kelng mainained by
BEotrowar, Upon 2 vinlation of any of the requirements o the sreceding senlence, Lender, al ils eplion,
inay thereafier requine that Borower makes depngits into the Tex ane Insurance Account ws othepadse

contempleled by this Segtivp 3.4,

35 Capital Heplacemenl Heserve, Following Lendse™s reasonable determination thas
Rnrronwer or Oporamor is ot maimaining e Properly in the mannes requiced by e Loan Documants or
upon e aconerence of & Defaul ar Bvene of Detuull, Bormower shill depogit oz slall causs Operiior o
Lheposil o Lender on easd Payment Date, 3 morthly smownt sulficiest o maintain e proper
maintenancs ard operalion of the Propersy, which shall be escrowed with and held by Lender in a cepital
replicemart resarve (*Capitad Replacement Reserve™h. So loxe vs oo Delackt or Beam of Defaulf exists
hersunder or will be cavsed theraty, the fonds contsined in the Cepitul Beplacement Beserve shall be
utilired to reimburse Borrower solely G capltal eapesdimees of Bomewer or Operator approved in
elvince By Lendar in wiiting, which approvel shall nel be ioreasonably withbeld of delayed; provided,
lovwaver, that aller piving effect to the relesse of g tunds Som te Capital Replecement Reserve, Credil
Parties shall continue to be in complivnee with e Jaansial covenants set foeth it Article LY hereot!
Lender shall reimburse Borroveer ar, it dirceted oy the Bormewer, Operator Toim e Capilel B placcment
Resorve for the selual cost of sush appeaved capital cxpendinres upon Borrower's providing Lender with
paid receipts, lien waivers und other ducwenentation desmed reasonally necessary by Lendar.
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ARTICLE TV, COLLATERAL

4.1 Gramt of Security Imterests, Az sccutity tor the performance and prompt payment j9
Lull io cash ol all Obligations. wad as fozther seeurity for the payoeat and perloomazes by Dodrowear,
Bomaoveer {or if referring o anodier Pemson, such Person) hezeby pledies, srants end trensfers to Lender a
Tlest Triovity Lien upon, end secueity imterest in, any and all assets and righes and Inorests inoor to
areperly of Borrowes, wheler real or personal, tangibls o infangible, including e Peesoral Propery (o3
such torm is dofined in the Morgamed (collectively, the “CoMameral”).  Bommower shall oot, withow

abtalning e pricr weitten consent of Lendsor, Brrther pladgs, assign or grant any security intersst in any

of il properly, ur persdl any Lien to allach therelo, or any levy to be made fhereon, or sy UCC
Finaneing Siatements, except those naming Lemler os the sseared perty, 10 e Olad wilh fespecl therelo,
This Agreemeat is, among other thingz, intended by the partics to be a scowrity agreement for purposes of
e THOC,

4.2 Lien oo Renlty, The due aad ponemal pavmaat and performance of the Ohligations shall
alsy b secured by the Lien created by the Mortgags upon the real propeny of Borrower deseribed therein,
Boeroweer shall mnt agguire a sy tirte or times hereafter ary fee sirmple mierest in olber rewl property
withom the pricr written eonsent of Lender, Borrower agress promgrly to cxecute and deliver to Lender,
s wedditiomal ssewrie and Collulernal Tor the Oblipations, a Morlzeee end such other usoal ad cousicmary
documents end insurance pelicies, satisfactory n form and substencs Lo Lender, with respect 1 such rel

broperty.

4.3 Representations and Covenants Regarding Collateral.

[a} Represencations and Warrarmjes, Borower vzpresents and warrans w0 Lender
1as sxcepl for e Fermiled Eocurobrances, <5 upon fhe filing of UCC fingocing statsments eovering the
Collaterel im all reguired jurisdic@oms, this Agreernent creates o valid, perfecled, Firsl Prioily asd
excluzive security inrerast in al! perannal proporty of Borrower a3 to which perfection may be achioved by
Liliog; (1) Lemler's securliy nfesests in the Collateral constinie, and will at all times congtitute, Tirss
Priority and exchsive Lisns on the Colloleral; and (i) Borower is, or will be at the fme additional
Collareral is goouired by Borrower, te absolute owner of such sedittenal Collaleral with Gull right o
pledge, scll, teanstor and croate a seourity intorest thessin, free and cleer of any and ali claims or Lisns
other hen Permitled Covunbranees,

b Cuvenatils, Dorrower, at its expanse, agress o forever warrant and defend ihe
Collateral from eny and all claims and dememds of any other Persen, ofber then holdees of Penmified
Encumbrances.

e} Collarcral Records. Barrower shall excoute and deliver promptly to Lender, from
time o Hme, solely for Dender's conveniencs in malntaining a recard af te Cellaweral, such writien
stetements and schedules as Eender may ceguice desigeatine, et Ging of desceibing the Collaeral, The
failire Ty Borpowsr, however, to premptly give Lender such stalementls vr schedules shall nol alfect,
dimirish, maodify or otherwise limit the Liens on the Collseral gremed pursuent o the Colieteral
Dxcments.

ARTICLE ¥, CONIMIIONS 10O CLOSING
5.1 Closing, Subjest te the sallslvction o the conditions of thiz Sectian 5, the Loan shall be

made available oo such dane {rae “(losing Daee™) and at such time ay muy be mutuelly eereeshle o the
purties conlemporaoeously with the execation hereof (Clasing™.
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52 Conditions of the Loan. The ahligation of Lender 1o reeke Lhe Loan berewnder is
subyect 1o satisfaction of the following conditions precadent:

(#) Tendes shall have mceived all of the following, each of which shall ke asiginale,
lelecupies or viler sleclionic tansmisslons (Relloveed prompily by originals) unless ofherwise specified,
cuch propesly executed by un Awhorized Offieer of the sipming Credit #arty, each daged (he Closine Dale
(or, in the casa of cemificates ot povernmental ntficiala. a recent date before the Clesing Date) and 2ach in
Lol subslines salisGclory 1o Lender;

{1 executed conmerpasts of this Agresment and the ncher Loan Documents
required by Lesder lo b execuled on Lhe Closing Dale;

[ii) b Promissory Mole;

) swch ceificates of resolutions or wiber solion, Insunbency certilicates
ancfor othar certificeles of Authorized Ocers of cach Credit Perty as Lender way sequire evidencing the
iantiry, authority 4:2¢ capacity of each Auwtharized Oifecr gheeoot authnrized e act as an Aaherized
OfEcer o connection with this Agreement aond the ather Loan Dovume otz 1o which such Credit Party is &
pany

{v) auch Oreerization Doewrients und cerfilications as Lender muy reguire
ta evidence that eaeh Credic Parmy i3 dulv organized o farmed, and thar each Cradit Pary (s validly
exisling, in gocd stemding end gualified W engage i business in each jurisdicticn where its owoership,
Lesase ar nparation of proportizs ar the eandvet of its business roguines such guali ficaion:

[ o oeertifeate by an Awhoriesd Offeer of Borrewer sither (A atluching
copics of all consones, liconscs and approvels requited inocommection with the execution, deltvery and
perfoti anes Ty Boreawer and the validity against Boreawar of the Loan Documant= to which it is a parsy,
and such consents, licerses wod approvals shall be in Qull Torge and el o (B stating fat o such
congcnis, lioenses or approvels are so requined;

[wid o centilicale signed Sy oan Authorzed OTicer of Dorroewer cedfilving:
{21 that the conditions spaeitisd in this Soetion 5.3 have heen setistied; (B) tha: thers hos been no even: or
cireumslance since Decenber 31, 2014 that bas had or could be reasonably 2xpected fo Lave, either
imdividually or in the segrepane, & Muaterial Adverse Elfect; (C)lbhal no eveol o0 cirewsstonee has
ocenited or exists that constibttes a Default or an Event of Defuult; and {Ohas to the selvency of
Bomower aii Sponsor as of the Closing Date and afer glving effoet 1o the Toan mede an the Closing
Dt

(ell)  evidence shat all Required Insurance hes beon olvained and is in offeen

Ivifl] cormeet o completes certified covies of the ully execuled {A) Cperating
Leasss; (00 the Opeeating Tease Guaranty; {C) Tenant Estoppel Certificates: and (1) the Foomses of
Bomower necessary for Borrower's busingss as presewly conducted, twogether wifh all applicable
amerndments thareta, all of which shall be acceptabie to Lender inits sele wod sbsoluie discretivn,

()] Lender shall hove reccived on or before the Closing Dele, Hen searches
(hacluding UOC, wav Ten, and judament searches) demanstrating the shacnee ot Licns on the Collareral of
Borroweer and the Accommodetion Pledpors uiber (ot Pecritted Eigns or Liens satisfled as of the
Closing Matg 0 The satisfaction of Lander;
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{c) Lander shall have veocived: (0 copies of al! [iling receipls ane acxmewlednoents
isaned by the appropriare Governmental Authoity to evidence recordation or filing necessary w0 merfoot
tae Lion of Lender on the Collaleral or olher satisCaotory evidence of such recordation and fillng; and
(it evidence that swe Lion constittes a First Priotity Lisn in favor of Leoder other than Liens o be
satisfied as of the Closing Dare fo the satsfaction of T.znder;

[k l.endes hall have received such tinancial stacments, reports, cottificatinns, and
other uperalivoe] mlunmation required w be delivered under this Agreement or otherwise required by
Lender;

s The existing veligalions of Borrower I contevon with e leaders and olber
creditars set forth on Schedule 3.2 hereta shali be tenminaied ard paid in full st Closing to Lwe satizfction
of Lendet, and all Liens encumthering the Collateral (other than Permitted Licns) shall he wrmvinated
umiclfor releazed wpon such paviment o the satislovlion of Lender;

i Lender shail huve received luvorazle wrilen opisions (addressed o Leoder and
dared tha Closing 1ate) of Izpal eounacl for Borrower ard Sponser, 0 form und substimee aeceptable o
Lender i its sole disererion

(2 Lender sitall have reccived an exeented copy of the Limited CGuaranty:

(I Lender shall have received tme, correct and complete eepics of all closing,
documenis evidence satisficiory 1w i thal Bosrewer has comedered {or concurrently with the making of
tre Loan hareunder will complet) the Closing Dare Acquisiion pumsuanl e te lerms and conditiens of
the Parchasse Agreement, which documents agreements emd all schedules, wneillay spreement: and
coguments telated thereto or execnted in connsetion therswith shall be in form &ud substance saristactony
tor Lender in s sele discrelion;

(i Lender shall have received evidence satslactory 1o il 1hal e awouet of the Loan
docz not cxcoed sixgy-tive poroent (65%) of the gzgropate appraised value of the Renl Fropoerny as
ellesied an appraizal repores prepared By licensed proftasiona. acecprable to Lender in its sale ciscretian;

il Barmowver and Soonsor shall bove executed and filed IRS Foom 2821 with the
appropricte offce of the IR and

A Leader ghall Pave resemred such other sesgrences, cortificates, documents,
consents or opinions as Lemder may meyudre,

1pem the execution of this Agreement and e indlial dsbersement of e T.oan heregrder, all o the above
conditons precedant shall have been deemed saisfed, saoepl s Borrower shall olherwise agres noo
separats writing,

ANTICLE ¥i. REPRESENTATIONS AND WARRANTILS

Barrower reprosents and warrants te Lerder ag of the dafe horeet that. exeepi to the extent (if any
ddiscloged on Schedule § with eelsrence 1o 3 spaciiic Section of this Amicls V1

Gl Organizafion. Borrower and Spetisor have been duly organized and are validly existing
i in good standing under the laws of the stete of it formution, with recwisite pover and authoriiy, wnd
all righls, lcenses, petoats amd autharizatianz, goverrmantal or atherwiss, neczsyary th oo s proportics
and <o tranzact the business iz every gate in which it Is now engaged. Rorrower and Sponsar arz duly
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qualified to <o husiness and aro in gond sanding in cech judediction whers il i reguired o e s
qualitied in connection with its properdies. business and operations. Bomower is and abeuys has heen &
Hpocia! Purpose Lntity,

a2  Awthorimtion; Enforeenkility, Dorrower and Spenser have taken all necessary action
ta authorizz the execution, delivery urd performemes of e Lear Documents executed and delivered by
it, The Laan Doeuments have been duly exceutzd end deliversd by Borrewer umd Sponscr und constiule
Lzgal, vulid wnd binding obligstioss of Bosrewer and Spansor, enforcezble against Borroarcr and Sponser
in accordance with their respectve s, subject w aopFeable bankrupicy, insolvencey and similar aws
aflegiing rights of araditnea ganeral'y, and goncral principles of equity. The Loun UDecuments are not
subject 1o, and neither Borrower nor Spensor ammerted, ame tight of rescission, set-off, comtoreiaim or
deferse, including the defenss of wsany,

. No Conllicls. The exsculion, delivery axd pecfwmance of the Loan Documents Ty
Borrawer and Sponsor and the transactions comiemplated thereby will not cooflict with or result oo
breach of any of the terus or provisions of, of constinne & default ueder, or result in the creatinn or
nmvpost Hom of ary Lieo (otber Lan pozsuact (o (e Loan Documeniz) opon any of the peaperties and assels
of Bormower and Sponser pursuant to the terms of, any agresment or iosumenl (o which Bosower = o
party or by wlich its property is subjees, por will such aotion result in eny violation of the provisiens of
ary stotule or Aoy oeder, role or eegulitlion of any Govenenental Autharity having Jurisdiziion over
Borrower or ey of 35 properlies.  Any conseol, spproval, outhorieaion, onder, meglisicalion os
qualifieation of'or with any CGrovernmental Aucherity required tor the exceation, delivery and performance
by Buorrower and Spessor of e Loan Bocuments haz been obtained and is in 10l fove and effecy

6.4 Litization, Thers ave no actions, svits or other procecdings ar law or in equity by or
hetore any Cievernmental Aoty now pending or lhrestensd in writing agalnst o affectiog Docrovrer,
Sponsos, the Healtheare Facility, or, to the knowledge of Borrower, my Operaior Parly, which, il
achversely determined, might, individually or in the aggregate, ressanably expected to heve s Matorial
Addverse BTt

6.3 Mo Defundis, Mo evenl vz circutistanes has oecnsted ar exists that constiues a Defanlt
ot Bvent of TDetault. Mo Credit Party iz in meterie! dedault, ond no evenl or elzeumstinge has osourrsd or
exlats Mat with e paszage of timz or giving of nodice woutd constide w delacll, nder wmy Muolericl
Conlrac, or m the pavmant of apv Pevmitted Indebtedness. Thare i no basiz upon which eny party (olher
than Boerrower: could lemminate o Marerial Contraet priot to its schedulad tomination date.  Bomrower is
nat in detan’t in any material respect inohe pecfucmaoce, observance or fulfillment of any of the
chligations, covenants or eonditions contuired i ony Pemiled Lien or any other agrecmoent or
instrument te which it is & patty o by which . the Healthears Facility or the Collateral is bound.

6.6 Heslriclive Apreemenl. Togcower 1s nota parny to any Resvietive Agreement [other
flian a Restrictive Agrsement entered inks in connection with a punchise or lease of fived ar capital assets,
incloding real propeety, that prohibits Licns on such tuoed or capital sascty. including reol properly ) or wiy
orfer spreenenl o inslrarend, or sulject o amy 1estricsion, which might adversely affoct Bomowor, eny
the Collarcral nr the Healthcere Facllity, or Bornewer's business, propeclies, operainns or conditon,
fneneial or otherwise.

6.7 Tille, Roseower has good, marketadle and foe simple dile fo iis respective Real Properly,
free and clear of el Lieny excepl the Permified Encumbrances, Al transtor taxes, deed starnne, imangi bz
wames of other anvaunts in the nature of transfer taxes reguired o be pald by Dorrower o any other Paason
under applicable Legal Requirements in conncction widh the oansfer of the Real Propedy o Boroower
have heen paid. Each Mortmge when propesly recerded in the approprige records, wgather with any
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0T Fivancing Staements required to be filed ir connectiog thevewith, will create () @ valid, perlocied
Firsl Priovily Lien un Borsower's ioletest in the applicable Cellateral; und 20 vulid wmd perfecred Sirst
Priority secwrity intorests inoand o, and periocted collaternl assignmenis of) all epplicehie personaky
(imnchuding the Leases), all o accordance with the tanms thereof, in each case subject only ta any
applicable TPermited Ereumbrances. All mongage. recording, stamp, intangible or other similar Lo
required Lo be puid by Barrvwer or eny olher Pezson imder spplicable Legal Requiremenis in connection
with the exceution, delivery, reeordation, filing, registration, pertoetion ot entorcement of any of the Toan
Documents have been paid, The Permitted Encumbrances de nat materially adversely affect the value,
cperation 07 vse of any Real Droperty, or Bonrower™s abilite w repay e Loan. No condetnatios or olher
vroceeding has been commenced or, touny Credit Pardys best knowdledge, ts contemplated wit respect
wr &l or part of tho Rerl Proporty ov for the relocation of roadways providing acecss to any of the Real
Troperty. Thers are 2o clalms for pasinent for werls, Llabor of marerials afecting any of the Real roperty
which wre or toay becwne o Lien prier w, ot of squal poority with, the Liens created by Lhe Lown
Neouments, Thero arz no autstanding nptions to perchase or rights of first rotosal atfoeding all ar any
portion ef the Feal Troperyy.  The suveys for the Real Propery delivered o Lender do et fail to reflect
any materiel maller uilTsciing my Kewl Properly o Lhe Gile Dersto. Al of the Improvements ineluded in
dotermining the appraised valus of fiz Real Proporty lio whaolly within the houndaries and hwilding
resiriction lines of the Teal Property, and no nprovement on an adjeining propecty encroacles upon e
Weal Properiyv. sl ne ensement or olher excumbrasee vpon the Real Properly encrowches tpen amy of tie
impeovements, excest tiose msured sgaing by the Title Insrance Policy. Rach perccl comprising e
Tozal Propesiy iz a separale tax 1ot apd i3 not a portion of any offer tax 1of that is ol a pact of e
applicable Beel Propery, There ace oo peading or proposed speciel or oller asssssments for publiz
improvenents or othenwise atfecting the Keal Property, or any contermnplated improvemnents & the Real
Prosperty that may tosuli in such special o other assessments, With respeet g0 T1e Tifle Tnsurangs Tolicles,
fabe lide Insurance Polivies are =0 Dl foree pnd elfect; $3i)15e Tile Insurance Policies sre (Goefy
wssipnable by Lender to and will imme to the benefit of the tremsferee {zubject to recovdetiom of an
assignment of maoctgagec) withont the conzant or any netitication o the insarcr; (i) the sromfum with
respaol Tierele has been paid in foll gor will he paid in full with a porion of the aproceeds of the Taay
[iv] the Title [surance Policy is dssued by a Gte nswmoce compony livenssd o isswe policles i the
Commonweelth of Pennsylvaniag () ne cleims have been made under the Title Insurencs Policy and no
nther action has bzen faken that would materially impair the Title Inswrance Policy; and {vi) the Tire
Inguraree Policies containg na exzlnsions scept 23 may be peemitted bar Lender,

0.8 HNo Bankropécy Filing, Mone of Docroswer, Soonsor, of, 10 the oowledas of Dorfower,
any Cparator Party is contemplating either the fling of eny [nsolvency Proceeding. heither Borruwesr nor
Spanser has any knowledgs of any Parsen comremplating the filing of any such petition against Rorrower,
Bpooger, or dny Opertor T'acty,

6.9 Solvency. Boreaveer and Sponzor ase Safrant.

610  Full and Aecurate Disclosure. Mo statement of fact made by Bomower ar Sponzor in
arry Lown Decommenls sonlaine guy volree stidemment o o wateriai feel or omlis 1o stae any naterial (s
Toecesary 10 Thake statements contamined thersin not misleadinge. There is ne material Gl preseatly koown
to Doprower or Sponser that has not been disclosed to Lender which adversely atfecrs, or, as tar as
Bormuwer or Spoowor cen Foresee. wiphl adversely alibct, fhe ealhcare Fagility or the husivess,
operations or condition (financial or otherwdse) of Bomower, Sponsor of any Operctor Party. Al
fnanciel data, ineleding the stetaments of sash Heswr and inenme 2nd operating expense, that have heen
delivered o Lendar i respect of Borower, Sponsor, and e Healheasa Taciling (i) are freg, complate am
correet i1 all marerial respeets; (1) geourately repressnt the finoncial eondition of Borrower, S>onsor end
the Tlealthcare Faciling as of the date of such reperte; and i} e the catent prepared by an independent
certified public accounbing fom, hieve been preparsd o accordause with GAADR consistenly apolied
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throughout the periods covesed, cxcept as disclosed thercin, Meithor Credit Party hos ey contingent
liatiliries, liabilities for taxes, wwsual forward or long-term commitmoents, unrcelized or anticipazed
losses from any unfavorabie somoicnenls or any lishililies or obligations not expressiv permitied by this
Agreement. Hinee the dute of such Snancial sfalements, there hus been fo material adverse change in the
financial sondition, operations or busines= of Bomrower, Spanzor, or the Healthvans Facility fiom that set
forth in =aid Jeancial satemacts, Borrower aod Sponsor hava disclesad to Lender all agreemomns,
imstruments and corporate or olher restdctons o whicn Boshower or Soonsor is subject, and all other
matters known to Bomower and Spomsor, thet, individually or in the agumepate, could resonaily be
sxpecied w0 result in 2 Material Adverse Effect,

611 Tax Filings, To the extent reanired, Rorrawar and Spanser have fled (or have obtainad
eifecive sxiensions for flhiog el federal, stade and local s retoms reguiced e be Cled and bave paid o
made adequare provision for the payment of all federel, stote and local taxes, chunges anc wsessments
payalle by Roreower and Spansor. Rorrewer and Sponaor beliove that their tax retams {if any] sroperly
rellevt the lcome ammd Gaxes ol Dozeowe: and Spenser for the periads covered tharebe, suhizet only 1o
reasonanle adjustments neguined by e [RS or ether applivable te authordty wpon audic

412 No Plan Assels. As of the Closing Date and al all tioes thersalier (8] no Ceedil Pacty is
and will aot be &n “amploves benet plan,™ as defined in Scotion 3031 of ERISA; {1 none of the wsaots of
ary Credil Farly conslitules or will constituge “plan assee™ of ane or mors sieh plans witio the meaning
of 26 CF.R. Secuon 2310.3-101; (¢} Borrower is tiel vod will ool be a “goverumenial plan® wilhio the
meaning of Section 3{32) of ERISA; and (] transaciions by or widh Borroweer are nol snd will net be
subzject o state starutes regulating invesnnent of, and fiduciary olligations with respest to, governmenal
plems. Az of ke dale hereol. oeither Bozrowes, nor oy mewber of a “couteoiled group of corporatiens™
(within the meaning of Section 414 of the Code) mainlaine, sponsors or contzibules o o “delined benelit
pran” fwithin the meariog of $eetien 37331 of RRISA] or a “multicmplover pension plan™ {within the
menrine of Section 303700 oLCRISAY

613 Compliance,  Doreower, Sponsor and, to the knowledee of Borrower, each Operaros
Party 2 in complignee in el material reepects with the requiremnents of all Laws and all Governmenial
Anhwrizarons applicable to it or to its properties, except it auch insunces in which {u} such requirernent
ul Luw of ozder, weit, injunetion or decreg iz heing contestod in good faith by appropriate proceedings
diligzaily conducled; er (8] the Jilore to comply therewith, either individually or in the aggregase. could
not reasanably be expected o have » Malefal Advesse Bffecs.

G4 Contrazcks. There are oo service, mainlenanes, repai: of property managemant eanieaees
alfecting or efher contaces affecting the Real Froperiy entered into by Bormowsr other than iy Cperuting
Leaxer the Operating Lewse Guacanty and £e Loan Doenmants,

6,13 Federal Reserve Regnlotions; Investment Commpany Aet. Mo part of the procecds of
tha T.oan will ke used for Lhe purpose of puechasizg or goquirizg any “margin stock™ within the meaning
of Megulstion U7 of the Boeard of Govertors of the Federul Beserve Svsten of lof any other purpose that
would be incorsistent with such Regulatinn 1 or any other reguletion of sueh Duoore of Governoes, or Tue
any purpise profiibited by Lavs or any Loan Docanent,. o Cradit Parey is (8) &an tinvestinent cenpany™
at a compaty “eontrolled™ by an “investneent company,” within the meening of the Tivestment Company
At of 1940, ws emendsd; (B 2 “holding company’”™ or & “subsi diary company™ of o "holding sompany™ or
an “afiliete” of either a “holling company™ or o “subsldiary company™ within the mezning of the Pulic
Uilily Holding Company Act of 2005, a2 amended; or {£) subject o ooy olber Lowe whicly puspos 1o
restries or regulale ils bty w bomrow money,
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616 Eansemenls; Uiilities aod Public Acvess. All sosements, cross easements, leenses, el
rights and rights-of-way or other similar procerty intecests, iFany, neceszary for the Tull wilization of the
Unprovemsants for their tendesd purposes Tave een obtained, ars deserihed W the Title Insuranee Policy
acdd ave in (ull forve end efTeet without delooll thereuader, The Real Properly has righls of avcess 1o
public ways and is served oy water, sewer, sanitary sewer and storm drein fecilities adequalie o service il
Tor 1tg Intonded uses, Al public atilitics neeessary ar comvenient to the full use and enjoyment of die Keal
Properly are located in the publc rglt-oZway abulting the Real Troperty, and a1l such atitities are
connecicd s0 as to serve the Beal Property witioul pessiog over clher propetiy absent a valid eosement,
All roads necessary for the use of the Real Property for it current purpose ave been completsd and
dedicated to pullic nse and accepted be all Governmenzl Authoritios.

617  Physical Condition, The Real Propery, including all improvernents, parking tacilitics,
svalemns, Bquipmenl and landscapine. are in gpood conditien, erder ansd repsaie i all material respects; and
thare oxists ne structural or nther material defoct or durcages W the Beal Properly, whether blenl or
otherwise, Borrowesr has not received notice from any issuranze company or honding company of eny
defec] or inadequacy in the Seal Property, or any pact fereof, which would adversely adect its
Tsuzability or cavse the inposilion of sxteacrdinary premivms or charges erson or woy lermisalion of
any paficy of insuranee or hond. Mo sortion of the Reel Propeny is located inoan ores identtfied by e
Tederal Cmerzency Management Agency as &0 acea having special Nood harards, Tre improvements
Lave sullered ne materiel casuelly or damage which bas ool been S0lly cepaired aod the cost thereof Tully
naid.

f.18  Framdulent Transfer. Rarroaer has not entered into the Loan or any Loan Excument
wedlln the vefual dzbent Lo hioder, deley, or defaud any s2editor, and Borrawer has not recaived reasanably
equivalent velue iz exchenge for its obligelion: under (2@ Lean Docateents,  Giving ellect W Lhe
tranzactinns contarplared by the Laen Docurmcno, the foir saicehie value of Borower's assots cxooeds
apsd will, imrediarely fallewing the execintion and delivery of the Loan Documants, oxeoed Bomrower’s
total prokable liabilides, including subordinated, unliquidatad, dispursd or comtingent liakilices, ineluding
Lhe maximum wmoown? of s comingant Habilitizs o s debts as sueh debts become ab=olute and manifed,
Borrowar's assets do not and, immediately fellowizg the exect
will netf, constinne unreasonably small capital o carry our i boniness as conducted or as proposed to be
vonductsd,  Bormewer dogs not wlend to. aod doss et belisve that it will, incwr delns and Tiahilitios
(inchiding comtingont liahilities and other commiments) bevomd ils abiline o pay such debls by ey
mane (Laking into account the timine and amounts tn he payadle on or in respeet of chligatioms of
Botrowerh

6,19  Ownership of Boreower, A Jist of the halders of e Fquity Interosts of Bomower and
Sponsar ia st torth n Schedule 6.1% etached herste snd neorporated Berein by reference, aod o other
Person has any rights anddor claim o any isswed or wnissued Eguity Dnterests of Bormewer and S ponsor,
excep! g st forih oo said Schedule 6,12,

620 |Reserved].

621  Complisoee with Epvironmental Laws. Borrower's and cach ather Credit Purty s ust
ar resent operaricns, real estete or other propeities and asssts, inchiding, withoat Timitation, the
Healtheaes Tacility, are not siuhisot to &ne foderel, stete or local investigelion 1o Jetermine whether any
remmedial aclion is needsd 1o address amy environmartal poliuton, Hersrdous Material or envirommental
¢lzan-up. Borrower has not received wny Covirenmental Noties relatad to e Real Propemy, Mo Credit
Pariy has any contingent lizhility with respect to eny Environmendal Rebeass, exvironmental paliates o2
Harardnes baterials on eoy reol estde new of previealy owned, leased or oporared by i including,
without limitation, the Healthcere Facility.
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6.22  Hazardoms Materials. FExcept as disclosed on Schadule 632, (=) neither she Real
Fropedy nor any portion thersal is in violation of any Legal Reguirement ‘n amy material respect
pernining to or imposing Hability or siondends of conducl concerning enviroomenlal regulubion,
contamiration or clear-p, including under any Envirenmentzl Lews; {h) the Real Propesty is wot subjoct
oAy private or sovernmensal Lien or judicial or administeative notics or action or ingueity, investigation
or claim selatag o Haesrcovs Matetiads; (e) o the best of Dosowes's knowlsdpe, no Iazasdous
Matesials ara ar rave boen {ncluding the period prior to Bomowsr’s wequisition of the Reul Property),
discharged, renemaled, weated, dispessd of or stored oo, incorporated in, ar remoyes of anspered fiom
the Bea: Property in violation ol iy Eovieonmental Lavw; od) 1o the best of Bocrewes's knowledge, there
has keen no Environmental Relsase of Hazardows Maledals in, on or woder any nearby real properly
which conld miigeata to or etrena’se maerially affcer the Real Propenty: (o) to the best of Borrowor's
knowiledge. no Toxic Mold is withie or adversely alects the oscugicd Tmprovements of the Real Troparty
whith requires remnediation; () other Uwen ey sel fonth on Seledule 5,22, 1o the best of Bocrewer's eud
Spomanrs knnwiedge, ne underground storage tanks cxist on G Real Property end the Real Property has
never been used as a landiill; and {g) there have been ro environmental investigations, studies, audits,
reviews or olher imalvees conducled by or oo beball of Bowrower which have ol been provided 1o
Lgndder,

f.13 Emploves Matters. There are no conmoversics ponding or, o the mowlzdege of
Bumrower, Theeatened batwesn any Credit Pargy and pny of 75 emplovess, agsrte or independant
conlruclers, olher tim emplevee ghievances acising ib the ordinaey conrse of uziness which would nor,
in the ageregate, ave a Meterdal Adverss Cifescl, and esch Crell Pary 15 o cocopliaznee with all Lows
respecring emplovimert and amployment tenms, sonditions and practices except for such noncompliance
which wald not bove 3 Maerial Adverse Effeer,

.23 Inlelectos] Properly. Borower possesses adequate Tuellectual Property o continue Lo
comdust its business as heretofore conducted by it except o the extext thot he filuze o pussess such
Iems wonld not have & Material Adverse Bftecs, Mo claim or lifigadon regarding any ot the forcgoing is
pendiog o, Lo the best knowledge of Rormaaer, threasened, Tre any Licensar or other Peraan, which, either
individvelly or in e ceprepate, covld repsonably be expected 10 have a Material Adverse Effect,

625  Iealthcare Authorizations. Rormowrcr and Sponsor da) have, or have made timely
appiization for in aceordence wilh Applicable Taws, all Healtheare Authorizations and oher ciglis o,
andd have made all material decleratinns and filings with, all applicable Governmental Authoriiies, all s=lf-
repulaiory authesities and gl courts and ober ibunals noosssary tn engape in the mamarship,
manegement and operation of the Healthvave Facility; and (b} bave ool received @ Cilation Dl has ot
heen correctad to The satisfaction of or waived by the apalicable Covernmental Awthority, nor have any
brarwledge that amy Govenuvenial Auhorily is considering limiting, suspending or rewcking, any
Heatthesme Authoriaation. All of such Heeliheare Authoriations are valid and in full force and eftze and
RBomowrcy a1d Sponsor are in materia! cormpliance with 2 eros and condilions of all such Healtheare
Authgrizations, exeopt whare failure to be in such compliance or fue & Deallbeare Avlhorisation o be
vaid wad o Qull force and ellect would vor rezsnnally he expected to have a Material Adverse Fftcet,

626 HIPAAHTIECH Compllance, Bomowsr (5 nor o “eoversd entily™ or “husiness
assnciare™ as cither such torm is defined tnder 1HPAAA TULECTL

627  Reimborsement; Third-Party Tayors, Bofeower @5 D0E & palty 1o any panicipation
agleerants with Third-Pary Payors wit tespect to tne business sperations o Bormuwer. Only Operulor
s pequined 1o guelified for participation in the Goventrent Reimbarsament Programs with respect to the
Healtheare Facility. Without Hmiteton, there e no conditious ool complied with by any Ceadit Tany
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thel could jevpardics pardicipation bn any Goversunenl Belobursemen: Pragram ar related eantracts oo
otherwise eould reasonably be expecied te have a Malerial Adverss Tl

@28  {Mther Healtheare Regolatory Matters. As of the Closing Dule, neither Bomrower nor
Spohsoe (a0 08 @ paty o a corporae integrity agreement; (h) has eny reporting obligelions pums et to o
setllamen| agreemnent, plan of correction, or ofter ramedial measure cnered into with a Governmental
Authaority; () is currently, ur o Borewer's kest koowledge, has been the subject of any imvestigation
craducted by any Govemmental Aathorfy, including, withoul lmilafien, oo iovestigation jovolviog
cumpliance wita Healthcare Laws; {d) is or has deen & defendant in any qui tamyfalse claims act lidgation;
and (2] hes boen served with or recelved any wrillen search warrant, suppoens, civil nvestigative demand
or eontace lemar from any Goveraraental Awthorizy celated lo their business operations or (he Healthcoe
Facilily owned or apecalad by ther,

629  Compliance with Healtheare Laws.

(s Borrower and Sponsor and, to the actusl knowledge of Berrower without inguiy.
vach Operaior Party bos tieely filad ar caused 10 b2 rimely filed, all material cost repors and ather
reports of every kind whalseever requirsd by a Goveremenl Beimbusemeit Progran, (o have esn iled
np wads with reapect te the usiness operations of Borrower end Spotser and Cperotor Pary. There are
no elaims, acticns vz appeals peading (usd none of Bocrower, Sponsor o, 1o the knowledge of Toreower,
sy Opermor Party has filed my elaims or veports wich sbeold resull o any such claiine, actions or
appeals) before any Governmental Astharity pertaining to Bomower's or Spaneot’s or, to the knowled ge
of Buorrewer, Operalor Parny's business cpeafions Including, without limitation, any intcrmediany or
carriar, the wrovider reitbursement teview boaed or Lhe edminisator of CMS, will respect W auy
Madicare or Madicaid cozt reports or claims filed by Bomower, Sponsor o Qpeoalor Pacly, or any
dizallowance by any Governmenal Autharity in conmestion with any audit of such cost reporks:}

b Bogrerer, Spansor, &nd, w @iz actual knowledge of Borrower withoul inguiry,
Opergicor Parly have obleined all pecessary accceditations to operate its bnsitess as now conducted, and
zureently iz in compliance with all slalalory and rexclatery requirements applicabla fo if, the failure of
which womld have & Matorigl Adverse Fffoct;

i With tie coception of thoss customary and periodic inveslipnlions, inspeelivns,
ionpeiies, and asdits required e he eonducted of all facilitios ifcensed or cenified in the manner of the
Healtheare Faeility per e cequinemnenis of Applicahle Eaws or e private paeor confract, nons of
Borroraer, Sponsar. or, to the reiual knowledge of Bocewer without inquiry, sny Operetor Pamy is
curtely aor hag in the past bean aulject to: (1) any statc o locul povermmental investigaion, Inspeciion
o inguiry reluted To any lesstse of licenmze standards applieshle tn Bormower, Sponser or Cperalor Parky;
{ii7 any tederzl. state, locel povernmentel or privele payoe civil of ctiminal Tavestigations, inqoiries ot
audits Invalving andfn: related to any fodeml, satc or orivale puyur hellhcare faod and abage provisicns
or cofractual prohibilions of healtheare fravd and abvee; o (i) any federl, sale or private payor
inquiry. investication, imspection of sodit regacding Boreower, Sponsor, or Operator Pemy ar their
activities, including, without Fmitutivn, any Federal, sate or peivate payor Inquiry or inestigation of any
Prerson havite “ownsezhip, financizl or control intareat™ in Borrower, Sponsor, of any Operaier Parly (2s
that term &5 defined in 42 CFR, § 420201 ef seg. ) involving andior related to healthears fraud and abuse,
firlse claims under 31 11L8.0. 86 27293737 ar any similur contractual probibition, o any qui G action
brought personnd o 30 LULS.CL 8 3729 o gy

) Wu direcior, cfficer, shareholder, crmployee or Perzon with & "ditect or indirect
ownerstip incorese” (as (hal phrase is delined o 42 CTE § 4202010 in Roroweer, Sponsar, of, @ the
velval knowledpe of Borrower without inquiry, Operator Party: (bae had a civil monetary penaliy

Lk
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assessed againsl hinor hes pursoacd o £2 TLSAT & 13206-Ta; 07 has been exchuded (o pariici patlon in
a Fexdezal Healln Cere Program (as that teom bs delined 1042 TLEC, § 1320070 4150 has been vonvicies]
{as ran torm is defined in 42 CF.R.§ 10012 of any of thesz offerses described in 42 150 § 1320a-Th
or 18 UEC 8 665, 1035, 1347, 1518, Weluding without TimltaTen amy of the fllowing calesosics of
offenses: (A criminal effenses relebing o the defivery of oo dem or service under azy Pederal Heolth
Cate Trogram {as that term iz defised in 42 LL5.C § 1320a-Thy or heeltheare benetit program (as T
Lerre ds defined in LSTS.C, § 24by (B crintinel ofenses under Faderal or state Taw relating o paliang
negleet or abuse o counsclion with the delivery of o healiboars llem or service; (O eolminagl offenses
under Lews relating to fraud end abuse, thett, embeerliement. filse starerncnis o thind panies. moncy
Taundering, kicknacks, hezach of fiduclary responsilility or ether finenciel misconduet in conmestion with
the delivery of a heeltheare itain or service oF with pespeet 10 ahy et oF omission in A program eparated
by or finenced inowiole or in part by uny federol, stae or local govermental acencys (L) Laws relaling (@
the interferanes with or abstruction of any investigations Mt any evimina offenses described in
subcliusss () threugh (i) above; o (B eringinal offenses nader Applicable Laws relsting, o the unlawfil
manufacturing, distribation, proseription er cispensing of a coatrolled substimes; or i) hee been
irvalved or namad inoa 1.8, Aframey enmplaint made ar any ather sction taken purzuant to the False
Claitns Actunder 38 ULSC, §§ 372937 or ged fan action heought purauant 1 31 UB.C, § 3729 vy

(2] Dorrover aod Sponsar are and shall continue 1o e in coenplianes in all raterisl
regpects with all Applicable Laws relating o s relationstups with physiciais,

(0 Dreowess, Sponsor, and their employess and contractars {other than comracied
Agencizs), in tha exercise o their ditizs on hohalt of Borrower snd Spomsor une and shail continue ta be in
complianee i all marerial eespecrs with all Laws {inchiding, withont limitation, Healtheare Laws)
wpplivable to the collselions oo Accounls, any cuntmcts relating therste or any other Collateml, o
atherwise applizallz to i businces and propertics, a vislaton of which could materially atfect it= abilioe
tr ecllesd on its Azcounts or :apay the Ohligations;

{Z) Al Persons providicg professional health care scrvices for or on behal? of
Teovrower oF Spongor (2ithar 3z an emplnyes nr independent contrector) arc appropriately licenzed in
every furisdicton o which they hold themselves oul ws professienal haalih care peaviders; and

hy Mo Lealtheare Avthorizations of Dorrower o Sponser have bean suspended,
renvoked, fimited or demicd venesal at uny Hime.

630 [Rescrved].

31 Nume; Principsl Place of Business, Bosrower does ool uss andfor will no] tse auy wade
name and fas net dome and will nat do business uder any namne other than GMVE Pitsbursh, TLO o ity
aciom| nome el fosth berein, The peleeipal place of business of Borrower is it primary address for
natizes a5 yet forth m Section 1L, and Borower Lins no other place of bosiness,

632 Fedoral Emplever ldentifienfion Number, Borrewer’s Sederal emplover dentitieation
o 18 listed on Bchedule 5,32, :

633 Survival, Al of tie reprosentations and werrentizg in this Arbicle ¥ and elsewhers in
the Luan Docomnedts (&) shall susvive for so Tong as any of the OWigations rermain owing to Lender; and
(b shall be deemed L have been relisd ozon by Lender povwillistanding any investigation heretofore ar
herealier made by Lander or on iis behalt,
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ARTICLE v, AFFIRMATIVE COVENANTS

S0 long as the Loon ar ather Obligatoms bereunder shill remaidtt unpaid or ansais fed, Borrower
covenan s and egrees ws [ollows:

Tl Taymenl ol Obligadions. Dociewer shall, and sholl cause Spoasos 10, pay sod dischags
a5 the suma shal! baeome cue ard payeblz, oll ity oblizaions amd liobilities ineloding () all dax Dabilitics,
ROWEN WS TRes, water pates, aszesaments and governmental chaspes or levies vpon it or its propert’es or
asseie, unlees the same ars beiog contested i goed Daith by apprepdate procesdings Jiligently condocled
and adzquate Teserves in accordance with GAAP are befng muintrined by Borrower or Sponser; (b all
Tawfiel claime wiich, it tnpaid, wonld by law Beceme a Lien upen #2 praperty; and (o) all Tndatedness,
s amal when due and payable. bul subiect w any subordivalion provisiens centained Tn any inslmumenl ur
wrreement ovidenving such Indebiedness.

.2 Fresorvalion of Exislence, Ele. Borower shall, and shall cause Sponser o,
(3 preserve, rengw aa< maintain in full force and cffees its logal existonce and good standing under the
Laws af the jurizdiction of its orpanizarion; (b take al] reasoaable action to maintain all rights, privilepes,
permils, loemses and frenchises necessavy o desirable i the normeal conduct of ils businese, excepl Lo the
curent that failore fo do so cowld not wcasonably be expested  have a Matorial Adverse Fffoct; and
(o) preserve or renew all of 15 repislersd patents, (rademarks. trade names and service marcks, the non-
preservplion of which coule reasonebly be expected o have a bMalerial Adverse Ellecl,

T4 Maintenanee of Propertics, Dorrawer shall (o) madnain, peeserve and protect all ol 2
matcria. propertics and cquipment necessasy in Lthe operabon of it busingss in poed workdng order and
condition, ordinay wear and tear exeeprad; (B make all ascessary resqirs thereta and rerewals and
replucements therzol eacvepl where the Giluee w do 50 could ool reasopably be expecied w0 have o
Wujerial Adverse Liffeet; and () use the stundemd of cere Iypicsl in the industry In the operaiog ond
maintenainee of ita Healtheare Facility,

T.4 Access to Real Property. Subject to the rights of tenants, Borrcwer shall permit agents,
repregenialves, consultants and emplayess of Lender to inspect tha Real Prapary or any paet tharea” at
resmnnble heurs upon ressonable advades nolice

T3 Insurance,

(a1} Covefape,  Botrower, ab 108 sole cost, Sor the ramial henefit of Borsower and
Lender, shall obtzin and maintein (or causs Opertor o obtain ane muinlain) ducing the leom of the Lown
the fedlowing policies of insurance:

(i} Property insuranes insuring against loss or damage customazily i luded
unger a0 called “all risk™ or “spoeial form™ policics including fire, windstarmt, Hghtning, vendalism, and
matcious mischiel, boiler and machisery aod, i8eegeired by Lender, Ooeod amdfor sanhqueke coverags

and subject to mubsecton {xi) below, covorape for damape or destruction caused by the acls of

*lerrurists,” boll: Toredan and domestlc (or sucle policies shall. have po axelusion from coverage with
respoes theretod, wnd such alher insurable baeasds as, under zood osurance pacties, Tom e 1o e
are ingured apainst for acher property &nd buildings similar to the premises In nalre, uke, iocation, height,
and fvpe of constroclion.  Such insurance poliey shall also sure for ordinance of Taw covorages, coverage
for lnss to the undaminzed portion of the building, costs of Jemolilion and Lereased cost of consirociion
in amonntz satistactary to Londer, Fach such insurance policy shell (A) be in e amousl soual de 100Y
of Lhe then veplacement cost of the Improvements withewt deduction for physical depreciation; [BY have
daductibloy o greater G S10,000 per ovenrrence; (C) be pald anncally In advaoee; aud O ke o o
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replecemenl cosl basis arad coztain both no coinsunmes and an wmeed ermownt endovsement, wwd shall
cower, withous limimtion, all terant improvements and hettermenis thet Borroer is roguited o insure on
a replacement cost basis. Lepder shall be pamed Morgages and Leoder’s Lose Tavee oo a Standasd
Mortgegzes Endomsemnent,

{ii) Flood insurunes i uny pent of the Properly is located in an area now or
heraafter designated by the Fedorel Emergeney Management Apeney as a Aone A7 & "W Special
Hazard Area, or snch other Spacial Hazard Area if Lender so requires in s sole disevetion, Suen policy
shall (&) be in un amount equal to (L L00%: o the full replacement cost of the [nprovements m s
Propory (withoast any deduction for depreciation); or (23 sueh other amount ws agresd w by Lender; &nd
(B} hawe a maximum pannissibla daductible of £3,000,

(i) Tublie liabilly Wsurance i be provided by bodh Boreower aad Cperatos
o un ooourrence basis wilh no deductible or sell-insured retention unless olberwise approved by Lender
in advarce and in wridng, including (A) acts of forcign and domessic  tormor {B) “Comineroizl
Goneral Liabiline Tosuraree™, (O “Owned”, “Tired™ and “Non Owmed Auto Liability™; a0d (T3 umbralla
liabdlity coverage [or persunal injucy, bodily injury, deatl, accident aud propecty damage, such insurance
providiing i cocnbinubon oo less fuan coollning minimun lnils per eocurcenee of §1,000.000 ane
H3,000,000 In the aggregate for amy policy yoar; topether with at least $3,000,004) cxcess andfor wmbrella
liablley insurance Tor amy and all claing, [Fde agaregate i applying to the propesty i reduesd Ty te
purmsent of a claim or eguul to or greater han G0y pencent {306%0] ol the sl aggrepale, Dormwer shall
arrange to uve the eggregate limiz restored by endersement oo the existing policy or the purchase of an
pdditional ilsuraince policy unless, In Lender's reasonalle jodgment, Boreowesr mainaing sullicieot
concurrent exeess liehility Insurance to sulisly the lobility requiremeats of this Apresment without £
reinstatemernt of the spprepate mit. The pelicics described in this subscetion shall alzo include coveraze
For glevats, excalators, independant contractnrs, “Cortrzemial Taahiliee™ {eovesing, w0 the masimm
ertenl permilled by Lww, Borrower's Spunsur's obligation o ibdemnily Lender as reguired vider (his
Agrezment and the other Loan Bocuments), *Products” ond “Completed Opemations Lichiity™ coverage.

(v} Ewidence of professiongl Labiliey insurance Doz Chperalor is (o be
providzd with auch insurenca coxpenics end in such reasonakle emeimis covering such insurable risks g
are at all Grues satisfeeiony fo Tander,

vl Renral losz andfar buziness inecrmuption insoranas (A) with Lender being
named a8 “Lemler Loss Payee™; (3] in ah aennd equal to cne hendred percent (LO0G) of the projectad
Rents from the Property during the cvent that cwwsed the luss of invome; und (00 conladning at leasl a six
(@) monrh exrendad period of indemnity endorsemant which provides thet after the physiesd losy to the
Froperty has been repaived, the contimued logs of income wiil be ingured wntil such eome sither setums
to the same level it wes al prior Lo the oss, o the expimtion of elehteen (18 momhs from the date that
the Praperty iz damaged or destmoyed, whichever first cooues, and notwillstanding that the palicy ey
supire prior o the end of such poriod. Toe amoune of such insurance shall be ncrensed ffom Gme o dme
durizg the leem of the Loan as and when the sstimated or agtual Rents inerease. Coverage shall include
acts of toreign and domestic werrorizm.

(¥i)  Comprehensive boller snd muchinery ingiratce covering all meelinical
i electeical «culpent agalnst phisical damaze, rent loss and improverents 1oss anc covering, witnout
imnitadion, @il tenand improvemenls atul Seeements that Boreower is sequired 10 insuro paurswant 1o the
lease on a *gplasement cost hasis and in an emount equal o 100346 of the Tull replaceinent cosl of 4k
Dnproverents on such Propeny (withmat any deduction for deprociation).

Al
[BUTE [FERCECTE )



(v} Worker's compensalion wel disubliy Lsurenss with respesl (o auy
cmplnyzes of Bomrorwer, s requited by any Legal Reguivement.

{wiiil  During any peried of repair ar restocation, builder's “all-risk™ msurence
on b se callsd compleled valoe hasis In an amonnt 2qual to not [ess than the fmll insurahle value of the
Properry, against such riske (including Sre and extended coverape and collapse of the Improvemeants o
agreed limita) as Lender may request, in fonn and substance oeecptable Lo Lender,

(ix)  Coverege oo compensatz for ordmance of law the cost of demolition ans
the increased com of congtrction in an amaunt satistactory i Lender.

4] Snch other inswratee {inciuding, but not Hmiked 1w, enviromnental
linbility insunmee, eadhguake insnrasee, sinkhole insuranes, ming subsidenge imsurance and windstorm
insurancep and sueh higher limils a5 may from lime o Llime be reasenably required by Lender [ crder to
pcect its interasts,

{1 Mormwithstandng anwvthing in gobsection (1) shove to the contrary.
Borrower shiall be required wo obiain and melniain (o sause GperaioT o ohtain a1d maintaing soverags n
its propesty insurmnes Policy {ov by a separaie Policy) agninst loss er Jumopge by terosisl acts o an
amount cqual o (003 of the full replecoment cost of the Procerty: provided thet such coversee is
wvailable, Lo the svent Gl such coverage with respect fo terrarist acts 8 nnt included as part of the “all
risk™ property pelicy required by subsection (23 abuve, Dorrowes shall, severficless be vequived 1o olbiain
for cause Operator to ootaing coverage fin wrmorism (as stand-slone coverage) in an amount squal fo
100% of e [ull replagement ens of the Peaperty, peovided tat auch covorage is mveilahlo
Motwithstanding the foregoine, with reszect o oeny such stand-alone policy covering eerorist acis,
Toergice shall not be required to pay any Insurance Premiume solely with rsspect o such ismurism
coversge in gxeess of the Tesrariam Preminm Caps provided that it the Insarence Fremiums pavable with
mespeet i such terorism covemge escesds e Termorizm Preniom Cap, Lendar may, at its option
{1} purchaze such stend-slone derrorism Polivy, wilh Bochower paving sich portdon of fhe Inmeance
Preminms with respect therooe cqual to the Tormorism Premium Cap and Lencer paving such portien of
the Tnsumnee Preninms in exeess of the Terrorizm Pramivm Cap; or {2 modily the deductible amouals,
policy limits and other reguired policy enns 1o reduce the Insuranee Premiums pavakle with respoct o
mieh stand-alenc terrotism Policy to the Vemonisio Precodun Cap, As used Dhereln (a) “Terrarion
Premim Coap™ means an amount aqnel to 1504 of the wrererale meumnee Premivms peyable with
respect to all the insurance soveraga under Section 7.5{a3({} far the last pelicy vear in which coverags for
termrism was included as purt of the “all sk property policy required by subscction {1y abnve, adjusted
anmally bv a pereantags equal to the incresse in the Consvoeer Trice Index: aud (0 “Consamer Price
Index”™ means e Canmimer Price Index for ALl Urbur Conzumers published by the Burewu of Lebur
Stacistics of the Lnited Stules Deparinenl of Labor, Mew York Metropolitan Statistical Arca, All ltems
(198284 = [00% or any succomser index twretn, epproddmsiely adjusied, aod o e event that e
Consurmer Price Index (s comverted to @ differcnt stancard reference bese or otherwise revised, the
detennination of adjusiments previded for herein shal he made with the use of such comversion factor,
forma of whle for comeerting the Cimsemer Price Index as way be peblished by the Burgan of Lahor
Slalistcs ve, if sai¢ Bureay shall not pulklish the sume, then with the use of such conversion Duwlur,
formuia or table as may be published by Preice-ITall, Toc, or any ater nationally recognized publisher
af similar statsistical information; end 10 the Coosooer Price Iodex ceases o he published, and e is na
successor ierets () such other index as Lender and Horrower shall opres wpon in wiiling: of (W) iF
l.ender and Somrower cannod agree oo & substitute ndex, sush other index, ns sclected by Lender.
Borrower shall alxtain (or sawss COperaler o oblaind The toverags requicsd vnder thiz suhsection (x} from a
comrior which olherwise satisfles tha rating critaria specified in Section 7300 (" Cuwdified Carrier™t ar
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in the cvent that such coverage Is not available from o Qualified Ceerler, Dorrower shall oblaln (or canse
Crperitar i ohtain) such coverage from the highost wuted insurance company providing such coverage.

Iy Paolicies. All Palicies of instratee required pumsuant Lo Seclion T.50a) shull (i) e
Pt by companies approved t Lender and leonsed fo dn business in the Commonweeslth of
Pennsylvania, with a claims paying shility rating of A or betier by S&P [and the cquivalent by any other
Rating Agency). and wrating of AzX or beller in the cocrend Best's Dunizance Reports, unlass otherwise
aporoved by Lendar in advance ard fn writineg; {ii) name Lender and its suceesson: undor azsigns ss Lheir
irtteres: muy upoeur a8 the morgages (i tha case of property wsurance), lendars loss pavee (in the case of
bmine=g internzptinInss of rente coverage) und an additionad insored (i the cose of Gabiliny insneance:
fiii} sontain (in tha cass of propomy insurance) a Won-Contributory Standerd Morigages L' wuge wmd 1
Lender's Loss Pavable Endorsenent, or fheir equivalenss, paming Lender as the Porsen fo which all
payirents made by such insurancs company shail be paid; (V) comtain 3 walver of subrogation agaicst
Lender; {¥) ha assignzd and the originals thoreo? dolivered o Lender; (vi) coniain such provisions ws
Lender deems reasonzbiv necessary or desirshle o protess its imtercst, including (A7 endorsements
providing Lthal nene of Bomowsr, Lender of any other party shall e & co-Tnawe: undsr ©1 peoporty
Palizies and, where ayailable, Hability policies; (B3 (hal Lendsr shall pecedve atl least thicy (307 caleadw
days" prios wrimen notice of any canelation of any of the Policies; {C) an agreement whersby the insurer
watives any righl W cladm smy premioms aod commissions against Lander, provided fhat the policy need
not waive the requiremant thut the promium e paid inoonder for 2 cleim o be paid fo he ioeweed; and
(I providing thar Leader is permitted ro meke payments tn otfoct te continuation of such policy upon
notice of cancellation due to neo-payment of premiiins: (vil) in the cvemt any insurance pelicy (-.x; i tor
generad pabic erd other Jubility md workers somnpensalion nsucance) shell comein breach of wacrniy
provisions, such policy shall provide that widsh respest to S intersst of Leader, such Insurance pelicy
shall mol be imvalidated by and shall inswre Lender regardless of (A7 any aot, fallurs to act or nogligence
of or vinlation of warnmies, declrations or concitions conlaioned W such policy by any pamed Insured;
(Blthe ocoupancy or usz of the premises for purposes more hozardous than permilled by the lenns
thereof: oo {C) any foreclosurg or nther action or proceeding taken by Londer pursuant to any provision of
the Losn Ducements; and (v be satisfctory In forn and sulstance 1o Tendar and epproved hy Lendz:
ag te amounts, fonm, risk coverage, deductiblae, loss payess and inswreds,  Boreower sall pay the
Tnsurance Premiarms tor such Policies as the seme become dug asd payeble imd Turkish fo Lendar
evidence of e renewal of each of the Molicies tegether with (imlcss such [nsurence Promiuma heve been
pric. by Lender prrsuenl o Seclion 3.4) recsipls for or ather evidence of the payment of the Insurance
Proiniums setisfacters to Londer. 1t Borrowsr does not furnish sech evidence mml receipls ol leasl thitly
300 valendar days prior 10 e expiration of any expiring Policy, then Lender mey, but shall not ke
obligated to. procuse such msurance mod pay (he Insorance Pramiums therefor, and Boreowor shali
retmlurse Lender for the cost of suck Insurance Premivms sremplly on demandd, with interest ascming a1
he Melanlt Rae, Bonower zha'l deliver to Lender & ceritfied copy of sach P'olicy sithin thisy {307
calendar days aller its effecrira Jdata. Wikrin thivty (307 calendar davs aller request by Lender, Borrower
shall abtein (or couse Crperaler o oblaiz) such Increases o the amounts oF caverags raquired hetcunder us
may e raquestod by Lender, mhking inloe considerton chmges in the value of money over time, changos
in lubility laws, changes in prodant austoms and practices, and the ke,

) Cagualy,

(i} MWitice; Restorarng, [f te Propetry s damaged or desiroved, inowhils or
ir per, by tire or other caswaly (o *Clsweaddy™), Bomrower shall aive natica theeaot to Lender within twn
(2% colendar Jeys. Follewing the ncowrencs of a Coasuaily, Burmower, rapardless of whether nsurance
provesds are wvailable, shiall proaapily proceed o restore, topair, replece or rebuild the Propery in
aceordanes with Legal Reguirements w be of at least equal value and of substartially the same cheracter
as prioe (e seeh damage or destruction,
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{ii) Semlement of Proceeds, [fa Casualty coverad by eny of the Polivicy (an
visered Cusuadiy™) oceuzs where the loss does nod exceed One Hopdred Thousand and Moy 100 Dollars
(R1O0000KY {a “Minor Cuvnalty™), provided no Defuult or Lvent of Defanlt fae voecurred and is
conlinging, Boreawsr may sectle and adjust any ¢laim without the prine comsent of Lender, prsided such
adjwstrnent i carrisd vul in g competent and Emely manee:, and Borsower is hereby aithorized 1o eollect
and teecive the insurance procesds (the " Procesdy™ ), wilh respect 10 such Minor Casualty. In the event of
an Inswed Casnalty where the loss equals or cweceds One Hundred Thowsand and Mof1(0 Dollars
{5 LO0L0G0,000 (o “Signdficont Caseally™), Lender may, i its sole discredor, seitle and adjust eny claim
withoul e eonserl of Domower snd ageee with the ingurer(s) o the smount e Le paid oo e loss, and
the Procoeds shell be due and pavable solaly fo Lesder smd held by Lender in the CasuallyCordennation
Account and disbuzsed in accordance hecewith, 1t Boreower ar any party sther than Lender ia a pavec on
ury checs representing Proceeds with respect to ¢ Slasileant Casualty, Borrower shall irimodiziely
crdorse, and causs all such third parties to endorse, such check payable to the erder of Lender. Dorvower
hereby irrevocably appoints Lende: as Ifs atomey-in-fact, couplod with an interest, o endorse such check
payable to e order of Lender. ‘[he expenses ineusred by Lender in the sctilement, adjistment and
colleztion of the Procceds shall become perl of Lhe Obligalions aod shall be relbucsed by Dorrower 1o
Lender upon domand.

{chy SondemnEtion.

(i Motice: Restoration. Bormower shall give Lender writlen Notiee of the
actugl or threslensd commencement of gy condemnation or eminent domain proceeding atfocting the
Property (2 “Condemnetion”™) within bwo (2] calendar dave of actual constructive notloe eceol, awl slall
daliver to Lender copies of any and all papers served in commection wath such Condemnation. bollowing
e veevucrence of a Coodemnation, Goseower, regasdiess of wheter an Awand is availakle, shall promiptly
proveed to reslore, repuin, replece or rebuild e Propecy o accocdance with Legal Bequitenents o the
axfent prapticehls 1o he of ot least sgual value and of substanbally the same choracter (and o beve the
same willlny) as pulor o sueh Condemnation,

{iin Colloction of Award. It a Condemnution coverss by mmy of e Policies
(an “frspred Comdempetion”}) ocours whera ha lass does not oxceed One Hundved Thoussnd and
M1 Drollars (5 100,000.00) (a “Simer Comdesmiation”). provided ne Detaull or Frent of Dofault has
necurred and i3 continuing, Borrower ks the power Lo collsel, receive aod relain oy awand o payweent in
respect of 4 Minor Conderanarion, [0 the event of m Ingured Cendemnation where the loss equals o
excends One lendead Thevsand and o190 Thollars {SI00,000.000 {a “Sieriffcant Condemmation”),
Lender 15 hersby fmevocably epoointed as Borrower's allocoey-insfact, coupled with an inrerest, with
excingive power 1o collpet, rocoive and retain eny award or peyment in cespect of o Signifcent
Condermmation (logesiher with amy zight to recelve and retain any award or payment in respect of & Minor
Condamnarior, an “Award™) und 1 make any comprontise, sdjustizend o setilemant in connection with
zugh &[paificant Condemnation. Motadthztanding amy Condemoetion (or any rnsler made i Beo of o
i anticlpation of such Condemnating ), Borrower shall continue to puy the Obligutivms ol the lime and in
(b mamner prowided foc in e Doew Docuwesls, and the Ciligatians s7all not be reduced nnless end undil
any Award ghall have been setually received wné opplied by Lendsr 1o expenses of collecting the Award
andd 1o diselargs af the Obligations.  Lender shall not be limited (o the inlerest patld oo the Award by the
conderoning asthorily bt shall be entitled to receive ot of the Award intereat 28 the rade or riles provided
in the Pramissory Mote. 1 the Propesty or any perl thereof is seld, trough farsclosure ar atherwise, prior
to the reczipt by Lender of such Award, Lerder shall have the right. whether or not o deliciency judgingst
on Lk Promissory Mole shall be recoverible or shall have been sought, roaovered or demied, o receive ll
of & porion of the Award sufticient {o pay the Oblipetons. Bornower shall canse amy Awend that is
pavable to Dorrower to he paid directty to Lender.  Lender shull hold such Awird mo the
CasuallyConderomation Aceount and 97570 such Award in aceardrnes with the torms heroot,
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(e} Applicarion of Proceeds or Avward.

(i} Applicator to Resoration. 1 an Ieored Cascalty or an Insorod
Condemaation oceurs whare (A) the loss iz a Significenr Casnaly or a Sigrifican: Condamnation; I8 in
Ut reasonanle judemesl of Lewder, the Propery con be restoped svilhie: si ) months, as] prics lo six (6)
manths before the Scheduled Malurity Date snd prior lo the explraden of the rentdl or business
interenption ingurance with se3pest Gereto, to the Propermy’'s pre-cxisting conditinn and wrility 25 exigted
lizweilislely pelor to such Signifcan! Casvally or Sipaificant Cond2momtion aml to an ecomomic ! nol
less valusble and ot less wselul then e same wes immediae sy privr o Qe Sienficant Cazcalty ar
Significanr Condernation, and atter such restoration will adequatsly zecure the Oligations: and {C) no
Tiefanlt ghall exist and no Fuvent of Defuls shall bave nccorred, tien $e Procasds or the Asvarnd, 28 he
case may b {afler reimbursement of any expenses nourred by Lendder), shall e applied (o relmburse
Borrovwer (or t pay contractors of other tixd paties dircctly pursaant to Lender's standard distemsement
procedurss sl reguitements) for he ot of restoring, epairing, replacing, or eetmilding the Propery Cha
“Resterofion™, in e manoer st fonh hersin,. Bocrewer shull commences aod dillpeniy pooseculs such
Kostorosion. Motwithstancing the forzgoing. in no event shall Lemder be ooligeted te apply the Proceeds
ar Awward to peimborse Brersowar for the enst of Restorstion unless, in addition to satiafaction of the
Toregoing conditions, bolh (1) Boarrower shall pay (and iFeeguived by Lender, Boreower shall depesil with
Lensder in advence) ell costs of such Restoration in excess of the net emount of the Proceeds or the Avward
mizde availahle prirsuant to the Termz herentt and (2) Lende shall kavae received avidence zatizfactory 1o it
Tt during the seriod of ihe Reslocalion, te Reols will B2 al leest equal o e sur ol the operiling
expenses and other rescrve pavments roguived hercuncer, as determined by Lender.

(1] Application  tn  the  Ohblivetions, Except ay provided in  this
Section 7.57aWilh, any Proceeds andior Award may, st the oprien of Lendar in its diserctinn, be applicd 1o
the pavmen: of (a) accoued b vopald iocerest on the Tromissory Mote; (b she unpald Prionclpal; aod
(e} uiher charges due under e Promissocy Mole anl'or any of the ather Loen Documents, or applisd o

Teimbarse Borower for the cost of any Restoration, in e mennes sf forth in Sselon 7900000,

(il Procedure for Agplivlicn w Besloraten. [T Burrower s enlilled 1o
rgimbxrsament out of the Procsods or an Award held by Lender, such Procesds or Award shal he
dishirsed Prom tise to cine from the Casvalty'Cond emnation Aceount spon Lender being Rarnished with
(e evidence solisfaclory (o Lender of the estimmted cost of completion of the Testorauion; (b a e
price ar gnsrantoed maximum cost construction contrusl for Resloraion salisfclny o Lender, (o) pricr
te the cowmeancement of Restopasion, all immediarely available fund= in addition o the Procoods or
Avwend Uit o Lender's jwlgment aes requized 10 complete the proposed Restoration; () sush architect's
cerlificules, waivers of fen, conlraclor’s sworm stalsinenls, e insurance slesemenls, bonds, plais of
supvey, pasmis, approvals, licerscs and such nther docoments end items as Lender may require wnd
appeove in Leader's discretion; sud (&) all plans and speeifTeations for such Restoration, sueh plans and
spectfications w be upproved By Lender pror o scommencemesnl of eny woik, Lender ey, al Botrawer's
Qppense, retgin @ consulmnt to review and approve |l requests for disourssments, which approval shall
also be a conditlon precedent to awr dishursement. Wo pavments made in the eggrepate prior to the firal
completion of the Restoralion skall excesd ninely percent (90%) of (ke velue of e work peclermued fom
tine to tupe; furds other than the Procecds or Award shall be Sishursed prior to disburssment of such
Troceads o Award, and at all times, the undisbuesed balanze of such Procecds or Awerd romaining in the
hamds of Lemder, fegetbher with (unds deposited for bl purpese of dcrevosably comuninsd 1w the
saristaction of [ender by or om behalf of Boerower for that purpose, shall be at least sufficient in the
reasonable ndpmen: of Lender to pey o0 the eost of completion of f2e Restaretion, fiee and cloar of all
Lizns or claims for Licn. Provided no Defaull or Event of Delaull then eadsts, gy sucplus (hal remeins
o of the Proceeds held by Tonder aftor payment of such zosts of Reswormion shall be paid o Bormower.
Aoy susplus tha eeinaing our ef the Awaed teceived by Leader ader peynwent of sueh coss of Resoration
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shell, im the diseretion of Lender, be veluined by Lender ane epplied (o peymeal of the Obligalions or
returned e Horrower,

T4 Cowmpliance with Laws. Borrorer shall (and Borsowar shall cense Sponsar 1o comps
ol el respects with he cequltements of all Laws {insloding Eavironmeatal Levws and Healthoass
Laws} and obtain, maintein cod comply o el material sespesis with ol Governmental Avhorizalions and
Healtheare Avutharizations, in each instancs, applicahle ta it or to 3ty business or sroperty., except in such
islances Inowhich (ad seeh requirement of Law (inclding Ersdronmzntal Taws) is being coneested in
goad fiith by appropriate proceedings Jiligently sondieied; (&) the Sllure te comply with any such Law
(inchiding Envirenmentel lLewa and Hewlfheare Laws) could not rensenabiv be expecied Lo hove o
Marerial Adwerse Effecr; {chthe failure to abtain and meintwin ey such Goevernmendal A slhorizafion
could ot regsonably be expected to have @ Marerial Adverse Eifoct; or (d) the failure to comply with any
such Gevernmmental Autborbation or ealthears Aathorization conld ot reasocably be expected o have a
Mamzrial Adverse Fiteet.

Tk Faonks and Records. Bormower shall (and Borrower shall cause Sponsor to) (g) meintein
areper bocks of recond atnd account, ioowhich Tl true and coereet entries in cnaformity with GAAT
consistendy applise shall be made of all looocial eeseetions eod mallers nvoivizg the wssels vl
tusiness of Borrower or Spoaser, &3 the case may be; and (b) maintain such books of record and account
T mater’zl conformity with a1l applicable requirements of any Crovernmenra! Aunsharity having regulamry
juriscivtion et Borreser or Sponsor, as the case may be, Bocrower shall maitain a. all Gmes books
and records pertaining to the Colladeral in such detwil, fomm ond soupe us Lendet shall require.

TN Lospection Riphis; Field Audils. {a) subject w the fdehls of teaaals, Bomrowey shall
permit representtives and independent contractors of Lender to wisit end inspect the Healtheare Foed ity
lo cosuet o feld sxamivation and audit of the Collatesal: ard () Torrower shail permit ieprosentativas
urid fndependent conlreciors o Lender Lo visil und inspec! Boorower's chiel executive olies, (o siamine
ita eamporase, finencial and opemting vecards, and make copiss thereof or abstrecls therefrom, w diseuss
its atfairs, tinances and accounts with its dircctors, officers, and independent public aecouniants, and w
conduet 3 Jeld exantinetion and audic of army Cnllateral ar such locaron; ail at the expense of Boreawee:
end at such rewsonsble times ducing rocmal Dusioess hoeurs and ag elen s oay be reasonably desinnl
upmn reasonatle odvance notics to Borrower: provided, however, thol when v Lyvent of Deloell exists
Lander {or any of it respective representatives or independent contracoers) may do any of the torcening,
at the expense of Borrower al uny Lo duclng normel buginess houes and witout advanes netice,

T Enviroomental Matters,

{3} Huzardous Maleclads. S0 Llong as Bartower owns or 13 i possession of e Real
Traperty, Borrower shall (i} keop the Beal Propesty free from [oardous Malerials {olher (him thoss
which are usad in the nrdinary course of operating the Healtheure FaciZity, providsd thil such ase does not
viviale any Ervitonmenta, Laws) &nd in complianes with all Trvivonmentel Laws, inchuding mungsing
Hazardous Materivl in compliance with sueh Ervironmantal Laws, (i) prompely nefife Lender i
Raorrrer shall become aware of (A} any material Enviconmental Relsase of [lagindons Material on o
near (he Feal Property, or any other change in the environmental eondition of the Real Property from the
condition set forth on Sehesdule 6,22 (0 ety violeton of Ay Envirenmental Laws at the Real Propetty:
oz {0 auey condition onoor cear the Real Property involving Hazardous Malerial which poses o sethous
threal 1o the lealth, safety or welfare of humans; and (i) omove Hesandous Materials neleased in
winlation of Law or otherwise requiring remediation of femoval under Applicable Law andfor cure sush
violations andlor remorne such threats, as eppliceble, os required by Jaw {er vs shall be veguived by Lender
in the case of cemoval which is pov requived by Baw, toe anly in the case of a protessional apinion of a
ficenzed hydrogeelysiss, lensed envirommendol engineet or other qualified snvironmentsl sonsultis
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tirm engagec by Lender (“Lender’s Conser{fane”) thet such Harardous Maserial posss a risk of harm
the enviroament ar if left wnoeared 1 reasonably Jkely 10 vesuk in & violation of Lawd, prompely alter
Barrower becomes aware of same, al Borower™s sale expense.  Mothing heein shall prevent Busrower
[romm recovering such sxpenses from uny olher parly that may be liable Tor such removal or curs,

by Devirocpentl Mugiloring.

{1 Borrowsr shall give promisl wrillez wolice W0 Lender of (A any
procesdine or inguiny by any thisd perly ineluding any Governmental Authority) with respect 2ny actual
ar allegzd viclation of Environmental Law or the presence of any Hezardous Material an, under, from or
aboul any portivn of the Beal Properiy: () all claims mude oz threwened by any thivd perly (including
ary Gievernmentel Authority) sgeinst Borrawer o the Keal Property (or any portion thereof) or any party
oceupying the Feal Property relating to any loss o injury resu'ring from any Hazardows Marerizl, and
(0 Dlopower's discovery of any ceclivense of conditiog on any real property adjoining of it the vicinily
ol the Feal Properly {or uny porlion teresd) thel could couse the Real Properly (o any portion thereofi to
b subicot to any investigation or cleanup pursgant o any Eavironmental Leve. Upon heeoming avare of
the presence of wale meld o toxie fangus {eollectivaly *Faxic MWeldd™) within or advessely affecting
ocetpled wprovemnene ol e Heal Propery {or any postios thereof), Docrower shall (1) promplly
undertake en imvestization o identify the soueee(s) of such Toxic Maold and shall develop and implemen:
al appropriate remediation plan 1o manage of eliminae e pressuce of any Toxic Mold; 23 perform or
catse W0 ke peclormed all scls reszonably necessary for the remediation of coy Toxis Mold {including
taking any action necessery Lo ciean and disiafect ay portions of the oceupisd improvements or affceted
arcas & fhe Real Property atfecied by Texic Mald, including providing any necessary maistire control
swstens al the Teal Propers); and (39 provide evidence satsBomory 1o Lender ol the foregoing, Dozrower
shall permit Lendsr to join vod pactivipete iy, oy o party i 00 so elects, any lepol or adminisiretive
proccedings or other actions initiated with respect to the Real Property in compection with any
Envirenmrentzl Law ar Mazardous Material, and Rorrowen shall pay all reascnab’e attormeys’ fes anl
dishurserments ineurred by Lender in comection therewills

{11} Upon Lemder's veguest, Borrower shall provide an inspection or awdil of
the Real Praperty propared by a liconzed hydrogenlogist, Heensed envivonmental engincer or qualificd
anviroimenial conslting fiem spproved by Londer assessing the prescnee or abs=gncs of Hazardous
Idatecials on, I ooc aear the auy Real Propecty,  Sucli s pections and audit may include soll borligs azxd
rouml water mondtorng. ICDorcovess Gails o provide any sucl Dispection or gudit within ety (0 days
after such request, Lender mey order seme, and Borrewer hereby prants b Lendar and 2y emplovess and
agerts aceess to the Roal Mroperty and a license to wmmdertake such inspection or awdit.

(iii} It amy ervirprmentul site wssessment veporl prepared in connection with
such inspeciion or audil secommends that an operations and maintenance plan be implemented for any
Hararcous Meterial, whether such Hezardouws Muteriel exisled prior wo ihe ownersiip of the Beal Fropery
Iy Boyeowrer, of presently cxiss or @9 reasaonably suspecied of sxising, Bemower shall causs such
upetalion: and maintensnce plan to be prepared and inplamented st s expeonse upon request of Tender,
and with reapect to any Tozic Mold, Borrower shall take all acticn necessazy to clean and disiolecl any
portionsg of the Improver ents atfectad by Tosde bMald inoar ahoot the Improvemesnts, including providing
iy Tecessacy eistere contrel systetns ac the Real Proepemy, 5 any juvestigaden, site monitoring,
containment. cleanum, ramoval, restorelion or otber work of aoy kind is reasoaably necesswy wnder an
applicasle Ervirenmental Law O Renedial Work™), Borvower shall commence alb such Remedial Work
within thiriy (20 calendar days after both a wntten dercand by Lender and Lender’s reasonablo approvel
of contraztors ard cngineers, and herenller diligently prosecule to completion all such Rensedial Waork
within such period of time as may he ragnived undzr Apalicable Laws, A7 Remadial Work shell be
performes by Heensed contraciocs reasonasly approved in adwvance by T.ender and under the suporvision
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of & comsuliing enpineer reascpobly approved by Leader, Al costs of sueh Remedial Work shall be pald
by Bowmower, including Lender’s reazonable anomeys” fees and disbursemnents inowrred o connection
with the monitefng or review of such Remedial Work.  IF Bomower does mot timely commence and
diligenily prosecuie lo completion (e Rewedial Work, Lender mag (o slall not be ob?gated to) cause
sueh Remedizl Work 1o be perfonned ol Bormowers expense. Mobwilhstending the oresoing, Bormewer
shall net bo roquirsd to eommence such Remedial Work within the above specitied time period: () if
prevented Do dolng so by any Gowvernmental Aofhorite or any limitation on secess to thind party
property; (] il commencing such Bameslinl Wodk wilthin soch fime peciod would result in Bacrower or
zuch Remnedial Work viclating any Environmertal Law; or {2 10 Bomrower, a ils expense and aller prior
written nntice to Lander, is coatesting b popropriate loenl, sdminzsialive or other proceedings.
comucted o gowd Laith ansd with due diligence, the naed @ perform Ramediel Work, Bosrowrar shall
have the right to contest the need o perform sech Bemedial Wock, provided that (1) Borrower is
permimed by the apalizahle Hrvirgnmenal Eaws tn deluy performance of the Remedial Work pending
such proveedings; (2) nedlher the Real Propesty nos any part thereaf or intarest therein will be aald,
forteiied or lost it Borower foils fo promptly pecform the Bemedinl Work being contested, wmd 10
Rosinawer fails to pravail in eontast, Borrowsar would thoreester hove the opportunity to perform such
Remedial Wik (3} Lender wonld not, by virme of such permitted contest, he expoacd o any risk of any
ciwil liability [or which Bormower has oot fumdshed addltional security as providad in olause (43 below, of
o =y rizk of crimina! Lighility, und neither the Beal Properly nor sny interes herein would be subject 1o
the impogition of fox Lien for which Berrower hes nat furnizhed additional security e peovided in clagse
(4 below, as a cesule of the fallure to perform such Rewedial Work, and (1) Bomower shall have
furnished 1o Lender additional seourity in respoct of the Remedial Woerls befng contested wnd the loss or
damage thal may remls from Borrewer's failore to provail in such contzst inosuch amount as may he
reguested by Lender bui in no event bss than e Bubdced taenty-five perceat (12500 of fhe cost of such
Remedizl Work as reasonzhly sstimeted by Lender or Lendor's Comsul bl wnd eny loss or damage that
iy resull feam Boreower™s faihars w prevail o such comtest,

(ivd  Borower shail 2ot install or permit to bz instulled on ihe Beal Property
Aty additional undargmaend storage tanks not present on the Clesing Dete,

710 [eserved],

T11  Secority Tmterests.  Horrower shall (2 detend the Coilaenal apgainst all claims and
demanss of all Persons 31 any vhne claiming the same or any intersst thereing () eomply with the
requiremants of &ll Applicable Lows in order e grani w Letwder valic and gesfeted Fiest Priorisy secuity
iniereats in the Collateral, with perfection, in the case of any investmenl properly. deposil peceunt ur lstier
ul crealil, being eflestad by giving Lender control of such inveatmant property or deposit accmml or letier
af cradit, ratzer than by the fllne of 2 VOO oansing statement with respect to such invesenent propery;
and o) do whatever Lender may reasonebly mequest. from time te tme, o offect the purposes of this
Apreemen and the othar Loan Docomants, including fling nodees of Hens, UCC Bnancing siolemesls,
finture filings and amemdments, eeagwals and continoations thercof: cooperating with Lender’s
smpresentatives; keeping smck reconds; obtaining Collatensl Avcess Agesement: and, peying claims which
might, i unpiid, beeome a Lian on tha Collaterel, Tondor is hevehy authorfeed by Borrower o Jile any
LI tinaneing stulemenls coverine the Collateral whether or not Rorrowver®s signature appears thereos.

7.2 Acvcount Control Agreements.  Boeower shall maintain ot all times o valid and
anforeeshic account control agreement with respect fe the Collection Acconnt and 2ach other depeositany
aceonn; of Docrowez, 1o form and substance satisfactory to Lender in ks rewsonables dlzczelion,

713 Additional Accomimndation Pledgors. Borrower shall cagss any Person who aeguines
Fauity nzerests in Borrewer fo become an Aceorimodation Mledgo: by cnterivg intn a Pledoe Agreemant.
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714 Landlerd and Warehouse Agpreements, Domower shally apon reguest, provide Lendsy
with copies of all ealsting agresments entered inlo o connectivan with Dumower or e Properly, aod
promptly atter execution thereof provide Lender with copics of oll future npeecments, between Borrawer
and any Tandlerd, warchausaman, processar, shipper, bailea or other Peeann thar awns any premises at
which sy Colladeral mey be hepl ar than atherwise may sossess of hawlle any Cellaesi amd obiain o
Collateral Acesss Arreement with any such lundlore. warehouseman, processor, shipper, batiee or other
Terann.

715  Licenses. Borrower shall kocp sach Licensc atfocting any material Cellaccral or aoy
olher muteriel properliss and asseis of Dorrower in Jull force and effect; prompily notify Cender of any
areposed medificalion 1w any soch License, or el indo any new Lisense, i each case ol Least thisty (30;
days prict to is expiration date; pay all Rovaltics when due; and nodly Zezder of eny default or breach
azsarhel by any Perzan to have sccirred under any Licanse.

Ta6  [Reserved].

717 Depasitory Accommts, Torrower shall maintain its primary depositary, checking and
wibeer accounls with Lencer on o prior o the Closing Date or such Later date az ressonably defesiaioed by
lender.

708  Expenses. Bomower ahal. szimbumse Lender upon receipt of notice for ell Expenses.
Anr Fxpenzes due and payahle by Borower hercunder which are aot paid within five (33 celendar days
after demrand shall accrue [merest &t the Defanlt Rate and ey be paid by Lander, in Its sole discretion,
The obligutivas and Habilities of Bomowser under thiz Bectiog 7,08 sdiall suevive he pavinent o full of e
(hligarions and the termination of this Agrecment and the exevedse by Lender af any of it rights or
remadies umler the Loan Doonments,

719 Indemmily. Dorrower shall defeod, Indemnify and hald harmless Tender and each
Lerder ADlate aod theic resseciive suceessors and ossieos, dneluding e drscivrs, ollivers, pariners,
members, sharsholders, partcipants, cmplovees, profeesionals sod ogents of any of the foregoing
(inchiding any Servicer) and cach other Peraon, if any. who contrels Lender, its Lender Afrilintes, or any
of the ferepoing (2ach, an “fdepmified Poty™), from and egeinst any and wll labilitics, ohiigations,
losses, dumuges, peoaliies, aclions, judements, suils. ¢ladms, costs, expenses ansd disbucsemens of any
keind or nanme wharsaaver (including the reasanahla foos und dishurssnents of counsel G an Incdemn fed
Parly o vonnselion with any inwescgative, adminismeative or dicial prosseding commenced or
threatened. whether er nol Lender shall be desirnaed a pacty therete, court costs and costs of appaal 2t all
appellat: lavels, investigation and (ohoratory foos, consoltant fees i ldeaivn expenses), tmposed o,
Incurted by, or asserted apainst any Indemnifis] Pary (collactvaly, the “Indenmiffed Linlilftfay™) in any
mienaer, reloting to or arising out of v by reason of the Loan, inefoding: 5 any Breach by Borrower o
Sporiane of ita nlrligationa under, or wny misrepreseniation by Bocoewer or Spoasor coafainsd i ooy Loio
Thacument; (it tha uso or intended vse of the provesds of the Lom; (531) any infonoation provided lo any
Indernifisd Darty v o on behalt of Bomower or Sponser, or contained in my decementation approved
hy Hovmower or Sponsor: (v possessicn of any Lien o aw of the Colletesal except for Permitied Liens;
{w) any Environmental Rolease or fae prosence. disposil, escase, seepage, leakape. spillape. discharpe,
etmigsios, release, of theaataaad relesse of any Hazardous Materials on. from or afTecting the Collateral or
the Healthcare Fecility; §vi) uny personal mjury (ecluding weongfol death) or property damage (eeal or
peraonaly arsing our of or toluted o such Envirommenial Release or Hasardous bdaterials; (viiy aoy
Lowesuil brought or Wheeatensd, semlement reached, or govermnent order roleting to such Rnviroamertal
Relouse or Hurmrdows Malerials or any sioletion of Healtheore Lavwes; and (vl amy vielation of the
Eovironmanral Taws whizh i3 based upon or fnoeny way wslated to such Bnvicmimental Relense or
Hluzarduus Material or aty violation of Healtheare Laws, ingluding the reeannable foes and dighurszments
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of fegul counssl for Lendm, meluding the roasomuble charges of intemal legel counsel, the reasmabls tos
and distursements of environmental engineers and censiltants, iovestigation and lahoretory foes,
resporse and remedintion costs, courl cosls and ligation eapenses, provided, huwever, thal Bomrower
shall ot have any obligation to any Indemmificd Party hersunde: s the extent that it = fnally judicielly
determined that such Tnderniticd Liabilitics arise from the erass negligenee, illeigal sots, fraud or willtul
miseonduet of such Indemrificd Party, Any amounts payehle moany Indemniticd Pary by reason of the
application of fus Seclion 19 shall be paveble oo demand aod shatl bew iaterest at the Defoull Rale
from the date loss or damapge @5 sustained by any Indemmified Parly imid] paid.  The obligstions wd
lighilitics of Borrower under this Scction 7.79 skall swewive the repayment of the Obligations, the
Lermination of tis Apzesment and (e exerclse by Leader o any ol its cighis or reuedies vader e Loaw
Docurrents in any of the Collateral or otherwise,

. 720 Borromer Acenunts. Borrowzr cach skull reuintain the Collection Aczourt with |Londer
with aurpmacie deblr of monthly paymenta dus fa Lander purman. ©o both the Lean Tocnriants uatil the
Obligaion: have been repald Ln Tull,

721 Property Management Reerower shall mansge and, o the exrene applicahle operate,
ihe Properly oo Aesl-class manner comsislenl with Apploable Laws and the preservativn and prolestiva
of the Property as seeurity for the Obligations.

722 Patriot Act Compliance,

(a1 Boreower shall (and shall causs Sponsor 1) comply with the Patriot Acs and all
applicalble requirements of Govermnmental Agthorities kaving jurisdicdon over Borrower, Sporsor and the
Collateral, includiog (hose releting o money lounderng and terrorism, Lender shall heve the ghl to
autit each Crodit Parly’s compliance with the Paiiot Act wnd ol appliceble requirements of any
{iovermmental Aarcharity having jurizdicrion aver any such Crocit Party and the Collareral, including
Lhuse celuling o money londening and tertoriso, I8 the event Gl Botrower o Spangor Bils o conply
with the Patricst Act or anv such requirements of any suck Govermmeniul Authurity, then Lender may, at
it3 npion, canse Bomower or Sponsor w0 comply therowith ard any and ol rousonable eosts end cxpenscs
incurred By Lender in connestion therewith shall be added to tha Obligations, shell be sacured by the
Colleteral end the other Lown Documents and shull be imimediately due and oovable, For pucpuses bereol,
the term “Patrind Act™ means £e Uniting and Strengthening Amesica by Providing Approgriste Tools
FRequirad =0 Intercept and Obstroet Tersorism (USA PATRIOT ACT) Act of 2001, as the same may b
cinerded from time oo time, and corresponding provisiors of funwrs lavs,

(5] MWajier Borzewer nor Spansar nor any nificer, director, sharehnlder or partner in
Bormower or Sponsor or member of such partoer nor any owner of adicee? of wdireet inerss] in Bermower
(i7 is listed on any Gevernment Lists, (1i} (s a Porson who has been detormined by competent autharity to
b subject i the prohibitions containad in Pres’denial Execrive Order Mo, [ 3224 {Scpt. 23, 2001 ) nr any
cither similar probibitionss contuined o the rles and eegulations of OFAC ag in any esanling legisiztion o
other Presidential Exeeutive Orders in respect thereo (1) has been previvusly indicled for or convicled
of amy felony involving & ciime or crimes of moral wrpitude or tor any Patriot Act Offense; o (vl is
currently under investigution by any Governmental Anthocity for allzged eriminal activiry,

723 lealthcare Operntions.
[a} Borrower shall {und Borrower shall couse Sponsor 100 eomply witl any

Healtheare Autherizetions nocossgry uncer Healthears Lawe to carcy on the business of Bormmower ey it iy

conucied oo the Closing Dhats,
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{2 Roreoesar shall {and Bornwee $hall sase Sponser ) eomply witl all ealiboore
Avhwrizations and any olber seresnenls necessary for Borrovwer's vwoership of the Beal Propesty.

T4 Specinl Murpose Kolily, Lorrower shall at el limes be o speciel Purpose Lntity,
Bomower shal’ nat dirocty or indirsetly make any change, smondment or modification to its
crzanizationa’ decuments, or ctherwise take any action which could result in Barrower noi being
Speciad Purpese Brdity, A “Special Purpose Lotily™ shall have the meming sel forla on Schedule 7.04
hercta,

725 Title to the Real Properiy. Hoorower will werrent and deferd the title o the Real
Property, and the velidity end priority of ell Lizns granted or othervizz piven to Lender undar tha Loan
Dezimants, subjeet only to Parmitted Enciunheances, against the olaims of all Parsons.

T Tright of First Refusal, 17 &t any time prior to the Sehaduled Matociry Date Doerewer
recaives oo a ffded party (oeluding a loan sposored by the Undied Slates Deparlmen. of Housing wnd
Lirban Developmens) an offor, term sheet ar camritment, or any amendment theegto, or makes a proposal
aceoptad by amy Porson (each, an “eyfer™ which provides for any tvpe of foancing {other than equily
Tinazwings which are sot converlible ot secursd debuh e or for Bocrower or elheradse wilh respecl Lo e
Colleteral, Berrower shall immediately notify Lender of the Ofler in writhog (including all materiai tonms
of the (Mfer), end Lender shall have thivty (30) caleadar days atter eoeipt of such notice (the “thlar
Perind ™y to agiee to provide similar Tinanciog in the place of such Person upos subelanially the seme
lermms and conditions {vr tezms mors fvorable o Borrewer) as sel foeth in the Oer; provided, kowever,
that such Ciption Period shall he tolled during any perind that Lender has requested from Rorower, bt
ol vel recelved, Nnancial aod oiler inforncation reasonably needed by Lender lo delsmoine whether o
accepl the CiTer. Lender chall notily Borrower in writing of Leader's acceptence of the (e pursuant
herate (the “e4fer Aeceptance Notice™), in which case RBomrower shall ehtain such financing from Dender
{ov o Lender Alfiliate desienated by Lendery and shall not accept the Cfer fom such other Person. oo
OiTer Aveeplance Motice hos been recelved from Leoder within the Option Peried. Borrowsr may
consurnnats the Ofter with the other Person on the terms end conditions sct fosth in the Offer (the
“Cntzred Financing Trensacton™); providas, howower, that none of € foregotng or ary ailure by Londar
T izns a0 {Mfer Accestance Motice shall he construed as 3 waiver of any of the terms, covenants o
condilions ol any ol (ke Loan Docoenends, 10 the Offersd Vinaocing Transaction is ool ¢lesed on the lerms
st torth in the (fer or with € Person providing the CQffer or during the one huadred twenty (1200
calandar day peried following the expiraden of the Optinn Perind, Borrawer shall not be paamnitted fo
vursummale Lhe Trepsaction withoul sgain complying with this Seetion 7,26, The provisions ol Lhis
Section 7.26 shall survive fhe puyment in full of e Colizalions end erminabon of this Agreement for a
parind of siv manths.

7.27  Maotice of Condemnation. Borrower, promjptly, but in ne event maore than rwa {2)
Busioess Dhiys, upon cbialoing knoewledga of the institadion of ary proceeding foe fhe condemnation or
requisiion of the Beal Propery or any portion Dereoll shall oulily Lender of the pendency of such
proceeding. Lendar may participate in such procesding, and Horrewer trom time to time shell deliver to
Lender el isteemerds regquesied by Lender to permit suet partcipation.

728 I'rlor Mortpages, If the Mergage, ber itz terms, is Dow, or a@ any tims Lareafter,
breomes subject or subordinale o 4 prior worgaze, Borrewer shall ully perlorm iig obligaions under
such prior mortguee md shall ned, withoul the conssnl of Lender, agees 10 the modilicalion, armendment
ar exrension of the terms or condimions of such prior mortgzge, Nothing containgd in this Section s
imtended, nor shall i be deersed, to constiule censent by Lender to a suberdingtion of the Hen of the
Morpage,
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T2 Further Assuranees. Borrower shell (w) axecute end deliver to Lender such docwnents,
instruments, certificates, assignments and other writings, and do sach other acts necessany or desirablz, w
evidence, preserve ailos protect the collzteral at any tinee sseuring ot intended ta secure the Oblipationg
andfor for the beller and mure effective cactving oul ul the dulents ane purpozes of the Loon Ducumernls,
w5 Lender may reesonably requite from time b tme: snd b upon Lender's requesl Dierefor glven fGom
time to time pay fie ropons of 1700, federal tax len, state tax fien, judpment and pending mrion
searches will respect to Boercower, sach aich sesrch w ke condvcted by semrch firms desipnated by
Lender incuch of the lecazdons designeled by Lender,

T30 Use of Procceds.  Bocrower agrees that the proceeds of the Loan shall be used by
Boreower selely for: {a) payment of a portion of the prchase price wnder the Purchase Agreement;
(b poyoent of mosactive Fees cucred i cuznectlon with this Agreemmend; aod (2) fumding of Beecrves

ARTICLE ¥ 0L NECATIVE COVENANTS

S0 bong v the Loon or wher Oblipations hereunder shell remuoin unpaid or anselisfed, Borrowsr
covenants and agrecs as follows:

81 Liens, Rormower shall not crcats, incur, Bssume or sutfer o oxist any Lign wpon any of
Iz property, assels or revanves, whether now owned o2 hereafter acquited, other than Permitted Liess.

8.2 Tovesbweenis,  Bomower shall nod make any Investments  exsept far Parmitied
Invvzsumenis.

83 Iodebteduess. Doccowsr sball oot creater jneor, assume or sulfer o exisn aoy
Indehiedness, except for Permilled ndebledness,

4 Contingent Obligations. Borrower shall ne cosate, ihour, assume or suller Lo exisl any
Cortingant Ohligation, except tor Permittzd Contingent Cligations.

&5 Leans. Borrower siall not make any loens or other advances of money to any Person,
ereet deposits with financial insctutions permitted heseunder.

f.6  Fondamental Changes, Boeroweer shell not (und Borower not suffer or ponmit Soonser
o] merge. dssolve, Houidoe, consolidate with or into another Terson, of wansfer of {whether In one
wensaction or 0w oserics of wansactions] all ov substntelly ol of ils assets (whether now owned or
Tereafter acqmiced} 1 or in favor of ey Person,

a7 Asxet Dispasitions. Horrawer shall not ma'se any Assct Disposition, oxcopt £ Permitted
szl Dieponilisn.

1.3 Distribmtons; Certain Other Taymenis, Borrnwer shall nnc declare or make, dircetly
or indirectly, any Distribulion, or ineor any obligation {continegent o otherwise) 0 G0 s0, o issue or sell
any Equiry Interests, except for Tax Mistributions o long s nee Defiull or Bvent of Defeolt has seeumsd
amd is conlinuing or wosld Be cansed by or result therefrom, Furthenore, 50 long a3 ne Delult or Event
of Dietauit aball have acewred and be continuing at Lhe lime of any aclivn deseribed below or would resull
thereframn, Bommwer may make Disyilntions to its dircct members ar sharcholders on dhe following oms
und conditons: {2y mo Delault or Event of Delavlt could result from the pavment of any Disurbaticns,
(B} prior ta emy Diswibution, Somower shull provide 10 Lender ootice of a proposed Distribution and &
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calenlation of jeo s covonant compiiznee after piving atfect w© such [Distribution; and
1 Distributisone shall nol be wads mocs Deguendly than ohee ooy Fiseel Manth,

8.4 Chaoge in Nalure ol Business; Change o Orpaniration Decutments. Bacrower shal.
not {2 enEzase 1o any business ectivite ol telated o e owmnershin or eperution of Le Healthewe Faility
o any husiness substantially rolated or ingidontal therzoog (B) amend any of it respeetive Chgani Zaton
Trocuments, <) change 15 jurizdiction of foreation or organization ar itz fype o form of organization,
e g, covperadion or lodled Labilily compeny; o (1 chonge Bis mame or ey (oeleding wade name co
namesy without notifing Lender of such amendment or cheoge fn wriling ab leest thirty 309 calender
davs ptior to the effective date thereo! and. i the ¢ase of an amendment or change in Msiness activiry of
Lvpe or foom of spgenizalion, sithoul Grel obteluing Qe pilor wonen consent o Tender, Berzowar shall
cxecute and deliver ta Lender, prios to or confemporanecusly with the elfective dale o any such chunge,
ay fnancing statement or finaneing staement chanpe requived by Lender to establish or maintain the
validily, perleclion and peiosily of tie securily inerest granted lersin,

510 Transactions wilh Affilimes, Bocrewer shall nol enter inie a5y transaciion of any kind
with any of Borrower’s Affiliales, whether or not in e ondinery course ef business, withoul the prior
writter. congent of [.ender, in it5 soie and ebanlute discrotion. Without limilation, Leader mey condition
ary such approval on eeceipt of a suboedination agresmrent relating to such transaction on weems 2
requited by Lender in its sole and shishie diseretion.

811  Burdeosome Agreemcols. Berrower shell mol enber into any Contractual Obligation
{cther than this Agrezment er any other Loan Document) that {a) limits the akility (i) of Barrower to
creile, tocur, assuwe of suller fo exlst Liens oo propesty of Rormswer; ar {b) reqiees the grant of a Lizn
b gecure an obligation of such Person (Fa Lien is zruoted w secure couther obligation ol such Pezson.

512  Foninp. DBorrower shall nor initiate ar consent 1o any zoning reclassifcation cf aoy
Torticn of the Real Propery or seek any varzmes wnder imy exisling zoniong ordinance or use or pennil the
uza of any portion af the Real Property in any wanncr that could resalt in such use horoming & non-
copforming use unds: any zouwing ondivanes or aoy oher applicakls Tand wse law, rolc or egulation,
wilbioul e prior cossent of Lender,

413 Mo Jeiot Assessment. Buormover sholl not sulTer, perindt o initiate the juinl nssessmenl
of the Feal Property (a) with any nther reul property constiiating a t ol sepamile from the Beal Propersy:
ang (b with ary poenion of the Real Property which may 22 deemed ta constitite pesonel properny, or
uny olher proceduce whereby the list of arv raxes which may de levied against sueh personal proparty
shall lx esacssed ar levied or churged o e Eeal Propery,

514  Use of Proveeds. Burrower shadl not use (e procesds o te Loan, whether dicecily or
indircatly, end whather immediately, meidentaliv or wltimetely. for the purpose of purchusing or aoquiring
acty “inargin steck” within the meaning of Regnlarion 1 of the Board of Giovarnors of'the Fodoral Reserve
Sysiem or for any olher pupose i would be inconsizrent with soch Regulation U or any odher
regulation of such Board of Gevernors. or for any purpess prolabiled by Laws or any Loan Desumenil,

815 Change of Control.  Bomower arad Spomsor shall nol canse or penmil any Chinge of
Cumntrel.

B.16  IMssolutlon nwd Troawsfers, Rormower shall oot (and shall canse Sponsor e nat)

ia) engauc in any dizseluion, Bquidation or consolidation or merger with o iole any other bosiness
entity; (0 solely with respeet to Barrower, cngapge in any business activity not rolated to the ownecrship
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and operalicn of e Beal Properiy) or {o) fransler, leose of sell, it ehe t@osaction or aby combination of
trumseztions, all or substartially all of the propedy or assels of Borrewer or Sponsur,

#.17  Leases; Assignments; Subordination. Borrower shail not leuse the Real Property or
any pant thergot withaus the prior wriden aonsent of Lender other than any Operating Leazc. Bormowar
shull Taibiully keep, obsecve and salisly all she obligations on the pat of the lessor or lessse, as
epplicable, to be kept, performed vnd satisfied under every lease (including @y Cpemiing Lease) Gom
tirne e tima in faree with refzrence to the Real Property, and shall not ehier or terminate any such leose
lineluding any Operallng Leas2), o7 any puarantee of snch lease (inchiding anv Operating Leasa), except
in the ordinary coursz of business, or meeep: any renfols for more CGan one (1) mond in advance,
Horrowrer shall subrmit to Lerder for Uy review wnd prior wretlen approval all dradl agreements, relaled
roaterials and all other informarion relaring t0 all propesed leasss ot the Real Proporty (inciuding amy
Operating Leass) or sny penion thereof, all prooosed lesse madifications relating to the leases (incleding
ary (Operating Leasa), and all proposed renewals of such leases, Bomrower hereby assigns to Lender all
rents and prafits wnder any and all leases {inchoding amy Operating 1.0ase) of the Real Propaty. At any
fime on notice fom Lender, Borrower shall sabmin o Lender for examinacion all such leases and on the
demand eof Lender, shall cxecute and deliver a gsparete instrument collaterlly assipning wny or sl suek
leasas, or the rants and prafita thereef, in form aatisfectory to Lender, Lender shall hava the right, by the
execulivn el suilable wrillz: nstroments froon lime L e, b sukordinagre the Maortgage, and the sighfs of
Lender thereunder, o any lease or lewses from tme (o Ume in Goree wilh seletence o Lhe Propetty, amd, om
the sxooution of any such instrument, the Mortgaze shall be subordizate tn the lesss for which such
subordination is applcebie with fie same ferce and effoct &3 i such lease hed been eweouted and
deliversd, und 2 nndice thereol secorded (o the exlenl reguired 1o give notice to thied persons, prior Lo the
auzonrion, delivery end rocording of the Mortgume,  Mothing conlained in this Section is intended, cor
shaall it be ¢eeaned, to constimte consent by Lender 0 a subordingtion of the Tien of the Montgags.

E18  Tndebadness Cancellation. Rnerower shall not cancei or otherwise forgive or re.orss
umyy claim er debl owed (o Borrower by aty Person, excepl o adequats congidesation and in the andinary
courss of Borrowes"a business,

1% Certsin Avecuntiog Chunges. Borrower shail ool (o shall cause Spossor lo ool
fay chanae its Fiseal Year end; or (b) meke any change inits weecuning treatment and reparbing proctices
encept as requirad or permied iy GAAT,

220 Healtheare Muallers. Borrswer shall ool be a “covered entiny™ or “business
associate” as either such term is defingd under HTPAAMTTECH.  Borresaer shall net be a percy to
any participztion ggreenents with Thirc-Party Peyors. Borzwwer shull ool be regulesd e be qualified Do
pacticization i the Goverrment Reimburscment Programs with respect to tho Healtheere Fecill
Borrower shal!

ol Cand shiall cause Spouser 1o nod ke actions that conld Jeopardize participation in a|-1_5'
Covernment Reimbursement Propram or related condreeis or otherwise could rensonably be expecied o
have o Mateelol Adverse Bfest on e Healiheare Facllity me Oparatar.

£21  Privcipsl Place of Boginess; Locatlon of Collateval, Barmower shall not chunpe i
prinzipal ploce of businsss. iy chiel sxecutive ofice or the locaton of any of the Collateral without fiest
giving Lender thirty {30 calondar dava’ prine notice.

B2l  ERISA.

{ay Borowet shell fand shall cause Spoasor o) nol engaze in any ransacuion which
would cause ey abligation. or action Taken of to he talken, hersundzr (or the exerciss by Lender of any ot
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il vights under this Agreement or the olher Losn Docwnents) w be o pon-exemel (omder a stolulory or
administrative class cxemyion) prohihioed transactinn undaer ERISA.

b} Bearrower shall {and shall cause Spomacy to} not maintain, spensor, contribue o
ar heconie obligared to conteibitz to, or suifer or permit ane BRISA Affiliste of Borawer to, maintain,
spiisor, contribote fo or becomne obligarsd to contrivute o, any Plan or any Welfare Flan or permi: the
asse’s ol DBomower o become “plim assels” whsher by operatioh of law or under repulalions
promulzaed nnder ZRISA,

() Barrewze shall {and shall cause Sponsor m} deliver to Lender such eertitications
ar ellier wvidence Com e 1o e, as fequested by Tender inoitg sole dizeretion, that (i} Roreower i3 nol
ard dozs nol muiniein an “soployes benefil plan” s deffined in Section 3037 of CRISA, which is subject
tn Titlz [ of ERISA, ar & “povermmental plan™ within the memning of Section 3(3) of ERISA; (it neither
Cradit Pany T 0ot sulyject 1o state statites rggulating, investments znd fidneizry ohlipat nns with raspect to
eovermoensal plans: and (1) oo assets of the Credit Partes constCule “plan aseels" wilhlno fhe meuning of
20 CF R Seccion 23T003-107.

#323  [Reserwved].

824  Property Management. Borrower sholl not place responzibility for the centrol, cere.
maragament or eepair of the Property upon lender, or make Lander responsibie or liabla for any
oezlipence in the mwanagement, eperalion, upheep, rezair vo control of the Propetsy, Borower shall not
cmer inie any service, maintenuncs, repudr or property managemenst contracts allecling the Real Properiy.

423 Rustrictive Apreements. Borowsr shall ool eofer inlo any Festriclve Apreeroeni,
except (a) A Restrictive Agreemaont as in oifect on tho Closing Date and shown on Schedule £.25 horoto,
(bha Resirictive Aprsement relating to secured Dermitted Indeliedoess, if such restrictions apphy only to
th vollateral for such Permilled Indebledness; wnd (2] customory provisions o leases and olber conlracls
rastricting assignment thareot or Licns in the assets or veal property covered thershy.

426 IRS Form $821. Bomrower shal! md shall cause Sponsoer Gx) oo alier, amend, restate, or
otherwise modify, or withdaw, tenminute or ro-file the IRS Form 8421 required Lo be Gled purswand o
Seclioi 5.2,

827  Conduct of Business, Doerower shall pot engage in any tmistress. othar than the
wwnership or operaton, as (he cuse may be, of e Heallhears Facilily os condugtad on the Clesing Date
and zny agtivitics Incidental thereto or otherwize reasonably relats? therelo.

R28  Federal Employer Mdeotfificution Namber., Bocrower shall ool change Bs federl
einployver idontifieation numher,

ARTICLE IX. FINANCIAL COVENANTS

2.1 Fixed Charge Crverage Ratin, Borower shall not penoit the Fixed Charge Covernaze
Raio, s ol the st day of each calendar quacter commensing Txecomber 51, 20175, caleulated for cach
Teat Perind ending on such dete, to be lezs then 1.00 1o 100,

3.2 Minimum Debt Yield. Borrower shull not peemil the rado of Conselidated ERBITDA 10
Cousolidated Talal Tndelvednass, 4z of the last day of cech calendar quarter, beginning Decemnber 31,
2015 wead continuing therealler, caleulaled for eaeh Test Teviod (a5 adjusted m be amnualired for a owalve
manth perind ending on such date, to be less than 6,09 w 100
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9.3 Operaier ERITDAR. Docrower hesely cerses thal I shall e oo Bven of Defouil
hereunder if, us of the last day of sach fiscal quaster. commencing on December 31, 2015, culeulaled for
cach Test Perind ernding on the last dzy of esch Fiscal Quarter, the Operatsr EBITOAR s Izas than
569, (00, 00,00,

ARTICLE X, NOTICES AND REFORTING

101 Nothees. All notdces, censens, appeovals and mguests required o permined under this
Aprecnent or any wher Loan Dovument (o “Meiice™) shall be given in wriling sod shull be effective oo
all parpases it either hard deliverzd with recelpt acknow!edpged, or by e nationally recopnized overnight
deiivery service (suclas Tederal Bapressh, or by sertifed or registered Lnited Statez ma'l, return receipt
requestod, posiape prepeid, vr, with respect to rootine or sdoindsluotive nolives by elecirouic mail, o each
ooz addressed 28 ol ows (or to such ofher sddress or Persen 23 ¢ pory shall desipnate from Gme to time
Ty notice to the ather party

[f to Lende: Capital One, National Asseciation
Cowmerelal & Speclalty Finaoce
4445 Willard Aveoue, 6l Flooo
Chewy Chase, MO 20815
A Tortfolio Manager ITealtheaie Real Dstate

wilh acaopy lo: EMglslein Shapine L1717
TR2S Eye Btrect, MW
Weashington, THD 20006
Alte: Jason I, Blg. Tsg.
l'elecopier: (202) 330-3807

It to Bosrowe:: c'n Gilohal Modicel REIT Inc.
AE00 Montgomery Lans, Suite 450
Bethmada, MDD 20514
Aln: David Young
F-mail: David¥igdlobalMedical REIT.com

with wcopy (00 Bradley Araot Boult Cumrings LLF
Rauadaboui Plaza
160K Division Sireet
Suire 0
Mashville, Tennesses 37203
Alin: Ann Peldo Carglle
Telpeopior: {6157 232-6373

A btice shull be deemed o hove been given: inthe case of and delivery, at the time of delivery: in the
cane of regirtered or cerlitied mail, when delivered or the fst atempred delibvery o a Business Py o
the caze of ovemight delivery, upon the firt attempted delivery en o Busioess Duy; er ioothe cuee of
elecironic mail, 1 the tme of delivery.

102 Notice of Litipation und Other Maiters. Bowower shall prompti, and in amr avent
within thees (3 Business ave sder eny Credit Pacly or any Authorized Officer of sech Ceadil Pany
whblains knowledge tlereol; provids telaphonic and writeen Moti e to Lender of:

=
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i) the cormmencement of all lidgaton, proseeding and investizalions, imeloding
Lpse by o belore any Govemmental Authority, and a': acions and proceedings in any court or hefore
any athifrator against or invalving Borrowear or Sponsor or any of 1is proparies, assets or businesses,
which could seasonably be expected io ave o Malezial Adverse Dilec;

ikh any nolice ol any viclation received by Borrowe: o Sponsuc from any
Giovemmertul Authorily including any notice of vielation of Heoltheere Laws or Eavironmental Laws
which fn any such case could reasonably be exported to have a Materizl Adverse Effoct;

[k any sshor sontroversy hat has resulied in, or threarers o resalt ing a strike or
other wark stoppage agalnst Dooower or Bpoases;

(d) any artachment, judzmeat, lien, levy or order exceading Cue Hundred Thousamd
and Mo 100 Dollacs CELOCOGO0LCDG in De amrrepate, thal may be assessed against Bomower, excluding
judgricats thut are fully covered by inswamnes;

[eh the ozowrrence of emy “repoctnbls event™ (an defined in HRIZA} which might
reanlt in the tarmination by the PRGO of any ampinyes benefit plan [“Plaa™) covering amy oflicers or
craployees ol any Creslit Party, any befmlils of which s, or are meguined 1o be, punrsalesd by the PBOC
(i) receipt of aty netice from the PEGC of its irtention to seck termination of any Plen or appaintment of
a iatee tharefor; or (i1} its intention to tarminaze or withdrawr from any Plang

() the accurrence oF any Defamb or Evert of Defanlt;

{3 (i) ary default erder or terminatian of 4 Matesial Cortract; o- {16) the assertion of
vy Tnelleeiual Peoperty Claling 30 an ad verse resolulion sould hese a Mataria] Adverse BElTl;

s any material Bnvironmertal Relcese oy any Crodit Party or on any propecty
cwned, leased or occupiad By a Credit Pamy; oe receipt of any Fosvbonmental Notlee;

{ik the dischazpe of or any withdzawal o0 zesignation by Bocrower™s or Spansor's
certifizd independent acco mlunds;

{ik any otrer material adverse chenpe in e business, properby, asses, vocrabons or
conditinn, financial of ofterwise. of ony Credit Porty, Property Manager. or Operator Party:

{k3 promplly elter uny maoterial properly owned or used by Bormower s (i materially
damagzd or destroyed, or suffers any oty marerial Toss; or (i) 1 condemned, confisearsd or otheredse
laker, In whole or In part, er g use thersof Is otherwise diminished so as fo render impracticable or
unrzasomuble the use of such assel or properly [ur lie purpose Lo owhict: such prozecly wis used
immedigtaly prior w such condemration, confiscztion or wmking, by axereise of the powers of
candermuation or smioent domain or atherwise, and o either cese the ameonut of the damage, Cestrcticn,
loss or diminution n valoe of g Colletersl not covened By tnsurmes esguals ot excesds Une Hundred
Thovusand and Mo 160 Thallars 08 100,000,000 Cealleeively, a “Casaalty Loy,

i (i1the receipt of any aotice or request from any Governmertal Auchaorice o
Governmen! Beimburssmenl Proscun reganding any Bubiliy of clalm of Jiability, i) eny petdiz
threatened or acteal investigation or survey of Bormower, Spunsar or Lheic dicselors, oflicers or mmewing
employees by anv Govvermiment Reimbursament Program, or eny nongevernmentsl payor programs;
(iii) Borrewer or Spoosar becamifie a peile 1o @ Cofporate Integriny Apresmem with the Ofice of
Inspactnr Cioneral of the Deparment of Health and Hurman Services; (iv) Borrower or Seonsor becoming
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subjet o eportiog obligations pursuae 1o any settlament agreament catered info with any Goverraesiial
Authorivy; (¥) Borrewer or Spensor becommizg the subyject of uoy governmenl piyor progrom iovestigation
condusted by any federal or state enfocezment agenay; (vi) Borrower or Spomsor hecoming a defendant in
any i faneTalse Claims Act litigationg (vii} Borrowea: oe Spensne keing, sarved with on recelved any
sewvh warrant, subpoena, vivil vestigative Jdemand or eoitoc! Lleller by or o any Tederel or stals
enforcement pgency relutineg to en investization; {viii) Borrower or Spomsor becominge susject o any
writen eamplaine filed with or submitred fo any {(owernmaental Authavity hawving urisdiction osnee
Torruwer ur Jpensor of [led with or sulmitted 10 Bosrower or Sponsar pursoant to thele policies relating
tor the Sling or submissions of such types of compleinls, fom smplovess, independent conbeelers.
vendnrd, physicians, or any other Person that would indicate that Bemmower o7 Sponsor has violated any
Lawn or

(i) Raprewer shall, e the terth I'I“"J day of cach ezlendar mernth (bt the tecimieth
{20 day of eech colender month for operaling surveys), to the exlen! permived under applicable s,

teports, defleiancy aoticss, eeconpment arders or similar reparts from any Gonverament Rel
Program. (ogelher with rue and cocrect copies thersol, meeeived for the prios calsmdar month; provided,
howewer, €1 any Cltation shall be provided o Lender within oue {11 Buziness Day after the teocips
thereot, Motwithstanding the above provisions of this paragraph, npon the occurreace of an Fyvent of
Deela ), willout limitation on any other rights or remedies, Tender may wequine delivery of all such
repoerts wod ofher Jems upon receipl or al such ofler Hmes us Lender desipnales,

13 Finnoeisl Stalcments, Complianee Ceriilicates and Projections,
[a) Cuirlerly.

(i1 As zoun 1s avaifable, bol in no event oter than thicly (38 celendar days
aftar 2ach Fiseal Cmerter, Bomower shall deliver to Lender indernully prepared finmelal sitements of
Bervowrer Tor such quamer cortified by an Authorized Ofticer of Barrower, which financial swaremonts
shall Inelude the balanee sheer of Boreogwer at the erd nt cach such Fiscal Cuaror and e statemeont of
Ineomne

i A zoon as available, ot in mo evens Jater than sixty (80) days aler each
calandst quaster, Borrower shall deliver to Lender the guanerdy Gmincial staemenes el the Operator
Fartles i required woder tre Operating Leasas,

@ Aually,

[} Az so0l as aveilahe and in amy event within ome hundred twonty £120]
el dave afier the end of each Fiscal Year, Borrower siall deliver w Londor: (A) the comsalidated
unt consoliditing balunce sieel of Sponsor and ks Subsidizeies as at the end of such Fizeal Year and the
re’ated consalidated and conzolidating stulemenls of income, stockholders' equity and cash Qow o such
Fiseal Year; (B) an unqualified seport with mespect to the financizl steements of Spensor from a2
recogmized drmoof eentilied publle accouztamts sslected by Borvower and reasonshly apcepizhle o
Lendae, which raport shall he issued pursuant do an audil prepared by such Gemoof cerlified poblic
aceuwanlatils in confarmity with GAAT and shall be crtificd by an Authorized Officer of Snonsor; and ()
the belance shest of Bomower ot the end of sveh Flseal Year and mlated statcments of income,
sioclkhalder's equiry and casi flow for =uch Fiscal ear, prepeced By o recogrnived flimn of cendfed sublic
aveounlemis selecred by Borrewer and ressonadly scoeptehle o Londer, and cerdified by an Authorized
{¥Ficer of Bummower,
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{ii} Me later than the cnd of cach Fiseal Yewr, Bomower shall deliver o
Lender conselidated and consolidating month by monrh profected operating hudgets, ennval projoctions,
Sulare sheets, and stelemsnis of theome for Botrowet [or the upeoming Flscal Year, prepared in
accorarnee with GAAT.

(el Within flteen (13 Business Days alles weillsn reques? (bul ool moze thiso vose
por weart, Borsvwor shall deliver the umandired financial statements of the Operator Purtics es roguired
e er the Crperating Leases

(d) A5 spon as avalable, and in aay event, within ong hundred trenty (020) ealandsr
das atter the end of cuch fiscal year of Operator, Berrower shall deliver (o Lencer (A e balenee hest
of the Operator Partizs s at the end of such fiscel year and the relatsd consolidated and cousoliditing
siaercents of income, stockholders’ equity and cash flow %or such fiscal yoar; and (B} a compiled report
with respect o he Inacelal staetietls from a eecopnized fim of eentlied public aceoutants selectad by
the Operator Parties, which report shall be fssued by such fmm ol certiffied public avcowtlanls n
coafomiry with GAAF, .

[} Borrower shall deliver to 1.erder, as soon as weaileble, but it no cvent later than
(huee 030 cufetdar davs afer receipt or dispateh theveof, each rot’ce or documeant deliverad to or given by
Baorrower or Property Maneger related or pursuant to any Operating Lewss or the reloed gusranty.

L4 (dher Heports.

(=) Promptly upen receipt thereof], copies of all maierial reports, (f any, submited to
any Credit Parry, itz Borrd of Directars or memésers by its independent public aceountunts in commection
with (heiz aditioe Tovstion, metoding amy management repert arad any management responses therern;
and

=] Such elher Gmemeial reponts asd other informetion regadine the operstions,
Tusiness affaies and financiab condition of Borvower, Sponsor or, Lo dhe extent peomitied by eny Operating
Lzase, the Operator Partics, a5 Tender iray teasnrably request.

105 Accuracy of Infanmation. Al written infmmation, repor.s, slalements ane wher papers
wod dely Fumdshed by or an behalf of Borrower and Sporsor to Fendar (ather than financial torecass and
mlvrmelion prepared by thicd pasties and requirsd o b2 delivercd o Tonder by this Agroement) whether
pursuant to thiz Ardele X or wny olher provision of this Apeeement, oraoy of the Loan Docunenls, shall
b, 21 the fime the same is se trnished, complets and entract in afl material tespects.

ARTICLE XI. DEFAULTE AND REMFEDIES

111 Events of Defanlt. An “Event of Befiani shall exis: under this Aprsemend ifeny of the
follevwdnge shall eecor:

[§51] Purmenl, IC Borrower il 10 make any payment of priveipal or inferest (ot an
Farly Ternization Fec) owing to Lender or any Lender Afliliales in respect e the Loan and the other
Obliations on the date such payment i3 doe and pavahle;

B} Orher Obligations,  If Borower fails o maks any other payment ol Gees.
Fxpenses or other monetasy ebligations owing o Leider or any Lender Attiliate aising out of or ineureed
i gonnection with thiz Agreerient and the other Lowm Documents on the date aoy such peyoent is due
und payakle;
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1) Cevenants, T Barrmwer shall ke in winlation, breach or detankt of, or shall fail to
zerform, obeerve or comply wilh oy vovenant, obligation ot agreement set Fath o thiz Agreement,
sarticularty including, without lHmitation, dwse sct forth in Section 3.6, Articles 7.8, 9 and 10, or those
sat foeth i eny ethar Toan Troenmene, and sach vielation, breash, defal ar failere shall not be cured
within 1o applicable pedod =e. [osth i e applveble Sedtion, Antcle or eller Loan Document; orevided

IR, for whic frerg shall e an cuve period), there shall be a fifteen calenda: day cure pariod commencing
Truen the eatfier ol (1) recelpl by such Terson of written nodice of such breach, default, violation or failuee;
ared (if) the time 20 which such Person vz any wuthorized oTicer thereof krewr or became aware, or should
heve knowi or been awure, of such Failure, violwlion. brewch or deliuly

odi sentefions, Warranties ond nfoopatos. [ any represeoiation or wacreoly
mede, or financial or other information provided, by Bomrnwer or Sponsor in this Aprooment and eny
uther Zoan Documenl, or o any reparl, cerlificate, Joancial statement or other jisirueent, agreemsznd or
docvmant provided by Bomower or Spomzor in connection with s Apreemenl or any other Lean
Pacument, shall ke falae oe misleading 0 any material respect 85 of the date e reprosentation or
wearraaly was wade oo the Gnaucial or oier Wdbtoation was peovided;

] Uninsuresd Togs, [F there shall ocour an uniesorsd damags to or loss, thelt o
destruction in excess of One DHumdzs? Thowsandd emd koS T00 Dollors £33 000000008 in e agrepmile wilk
respect tn the Coflateral or ather propoertics and assets of BoTomwer;

) Insclvency Procecdings. I a reeciver, liguidatoT or trustcs shall be eppointed for
Borrowser or Sponsor or Opezator Parly: or Docrower oF Sponsor or Opesatar Party shall e adjudicated a
baskrupt or insolvent under any Debtor Beliel Low; or any Lsobveney Procesding, shall be Bled by or
against, consented o, or acquicsced in by, Borower or Bponsor or Operater Perty, es the casc may be;
prvided, however, I sueh appaintment, adjudizarion, or Insalvency Proceating, was involuntay and nnc
vonsenled lo by Borrowsr of Spensor of Chetalar Pangy, as the case may be, aaly nzon the same nal being
dischimped, stoved oo dismizsed wilhin sixly (00 calendar days:

(gl e Indeltedness, I Rormwer sha'l defau’t kevond any grace period in the
payment of srineipal or mterest of any Indebtedness in execes: of One Hundeed Thousand ood Nes100
Diollars (S100G0L00 I the aggregatc @ any Persen ather than Lender or & Lendor Afiliate; o
{11} Borower otherwise defaulls under the terms of auy such Tdebtadvess i the effeet of such Jeful iz
to enable the halder of such Indebiediess o secelerete the pevmen: of Barrower's obligations. whici are
the suliject tharoot, priae to the Scheduled Maturity Date or priee ta the regulary scheduled date of
privamend;

) [Reserved];

(i Lieas. 1¥amw [ien n favnr of Lender shall ecasce w be a valid, antorceable First
Priority Lien, or i Borrowsr, Speaset vz any Guvernmental Anathoeitr shall assert e foragaing,

i [LReservedd]:

(ky Crinical Procesdings. I wny critminel proceeding is ingtitited againgl Bornower,

Spnnzor ar ey Authorized Oftioer thet bos or would kavs a Maberial Adverss Cilecl, or Te indiclmenl of

Tiovrowes, Sponsor, cr, fo the extent such an indictment hes or weuld have e Matcrial Adverse Kitecot, any
other Authorized Officer fer any ceime other than vehicle lickels cnd misdemeanars oot punishalble by pail
oS,

i)
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{1 nvestigations. [Feny indicction or evideree received by Lender reasonab by leads
it to belizve Barrower, Sponsor, Property Manzger or any Authovized Officey may have diveetly or
indirectly been enguped inany Lype of activity which, would be reasonably likely to resulr in the
forteiture of any meterial property of Bomrower, Spensos or Property Manages 1o aov Ooveriwnenial
Authoricy;

[} Property Manapement Acreement. 10w defauli or evaill of delfioil shitl otcur
vnder the Managemaent A greemant that hag rnr hean cured within the time perind set forth thercing

(m Operating T.zase: Qperator Financing. 1§ a deteul or event of detult snall ocour
under wny Crperuling Lease or the Operating Lease Quaraity that fas oot been cured within the fime
period sef forth therein; or U o delucll or evenl of defoll shall ocenr nader suy Operator's salsiing e of
credit arrangements or any succcssar lne of credit mrenmements (wilt bamnces of commuitments
individually o in the aggregare in sxoess ot $250,000_00), which defavlt or cvent of definie as not been
vured or waived wilkin gialy {80 days of the cecusrence thereof oF {he pecimitied melfame soder such
credit grrangoments;

(o) Changz of Contrel. [ any Changz of Control shull ecour;

{pr Judgments,  1f any final judemen for the pavment of money i excess of Cne
Hoodred Thousand and Morl00 Dolime (5100003007 in the ageregats (i) which iz not tully and
uncondidonally coversd by fnsuvace; or (i) Dor which Bocrower has 0ob established a cash or cash
couivalent reserve in the full amount of such judemens, shall ke remlered by a courl of record agwminst
Roreowar and such jidgment snall concnoe imsetistied and in etfzet for o perfod of thirg (30)
vonsseitive dave wilboul beng, vacated, Slschacgad, satisfied o0 banded pending appeal;

(= Exegnion Process, I any Person shall issve amy excowion oo disnaint process
againzt the Collateral ar any otser property of Berrower md such edscution or distraint shall ecilinue
unsarisfied and in effact for o period of thisty (30) consecutive dews withoul being vacated, dischurged,
sinizled or bonded pending agpeal;

(r) Termination of Business. It Borrower cceses ame materiol portion of its business
operaiivs as presenly vunducteld;

51 Tenzion Begefits. If Dorrcwer of Sponser tails to comply widh ERISA so that
proveedingy are commenced Lo appoinl o fruslee toder TRISA jo adiiindster ame employes plans or the
PRGE institces proceedings to apanint a woswes o adoinister sueh plangs), or a Lien 5 sobered (o ssoe
any deficiency or claim or & “repogiable cvent” as defined under ERIEA ooours;

{f) Material Adwerse Chavge, If ey matorial edverse champe ovours mo the
Collateral, business, aropery, assets, operarions of condition, financial or othcradse ot Bavrower, Sponsor
o1 Crporutor Party, am datermined oy Lender in (s reasonable discretion. or the occurrence of any other
event witich, 1a Lendar’s rzasonahle diserotion, has or would heve a Materdal Adverse L ecl;

m Mipserved]
(v) Fodl Ciosing Treis, 1 Bocrowrer or Spansar zha'l tail tn deliver ar satisfy any of

the post-closing items ! forth en Scheduls [1] heteto within the tims periods set forh an such
Roheduls 11.1:

W Fosorvisd|;

fil
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(X1 Poligies. It amy of the Policios are nat kept in tull force and effect. or are mot
deliversd w Deoder upon Lender's wWrillen renuest;

i) Lnprovements. Except ag expressly pornitted hereonder, the acial or threatencd
alleraiion, mprovement, demolibon or removal of all or ey poction of the Inprovements without e
Trias written consent of Lender;

e Collateral, 1 any uf the Cellaleral s aitached of seized by any othe: pary, and
mzr attachm ont or seizure continues for a period of mers than Ave (5] Business Daya: or

1,2 Remedies.

fi) Acceleration. [pan the ccourrencs of an Bvent of Defauli {othor than an Fvent
of Diefault described in paragraph (0 of Secion LLL) and at any tims and from time 1o e shereafier, in
addition o any other rights or remedies available o i1 pussuanl W e Loaz Documets, of al law or in
equity, Lender may cake such action, witftout notice or demuand, Cal Lender deems adviseble o protect
and enforce s rights apainst Boreower and in and to the Real Propery: including doclasing the
Obligatioms 1o be imtroediately due amd pavable (ncloding unpaid intercse, Default Rate ingerest, Tate
Paymnam: Charges snd any other amemis owing by Bormower), without notiee ar demand; aod upon ay
Ewvent of Defanlt dzscribed in parageaph (7 of Scotien 11.1, the Obligations (including unpaid interest,
Deluult Rale inlerest, Lale Paveoest Charges and any other amounts owing by Borowsr) shall
immadiassly mnd avtometically beeome due md payable, withoul zotice or demand, and Bocrower hereby
expresshy walves any auch notice or demand, envihing contained I oany Lo Docurment o the contrary
nstwilhslundmar,

b Bempelics Conuleibve, Upen the aceurrence of an BExont of Detauln, all or any
e or mes of the righis, powers, privilsges ansd other emedies available o Lender against Borrowee: and
Spansal ander the Tozn Dosmments or at lawr or in oquity may be sxercised by Lender al any lime and
from (e o Gme, wheller of not all ar any of the Ohligations shall bz Seclared, or be awtninazically, duc
and pavablz, and whether or not Lendes shell beve cenunsieed any foreclosure proceeding o other action
foie the eroreemanr of ita rghts and romedies under amy cf the Leas Documents. Any such actions iaken
by Lender shall be ezmwlative and concurrant and may be pursued independently, snely, succesively,
towether or wtherwise, wl such e and i sk order as Lender may detenming in its discrodon, o the
fulleat extent permitied by lave, wilhoul impairing, or otherwise affecting the othor rights and remedics of
Lender permittad 1y (2w, equity or commract or ag set forth in G Lean Documents, Wikout liniling the
aspecalinr of the fovegoing, Rorrawer agroes thet 16 en Even! of Defaolt Ix contiouing; (f) e the exlent
purrzittzd by applicable law, Lender is o0 subject 0 any “one actien™ or “clection of remedics™ law or
mulz;, erd (i) all Licns and other vighls, remedies or peivileges peovided o Lender aall remain in Fil
fitee and effect vl Lesder has exhausted all of its remedies appinst the Benl Propenty, the Real Propery
has been sold amdfer otlerslse realized upon in satistacting of the Obligations or the Ublipations heve
heon paid in full. To the extenl permilled by applicable Taw, oothing contzined in any Loan Docermant
ahall be conatrued &s raguiring Lender o resort 1o mmy porkion of the Beul Propesly Tur e sacslaction of
uny of e Obligations o praference oz pelority to any ather portion, and Lender mey seck satisfaction cut
nf the eatire Rea! Propenly or any parl ibereal, Inils discretion.

(c) Severunce. Lender shall hiave e eight front time to thime 1 sever the Promissory
ole ad ihe oler Loan Documents inm one or more scparate nobss, moclgages and olher securily
documents in such denomingtions wd prioritizs of parmant and lions 23 Lendor shall determine in i
discretion for purposes of evidencing and enfistuing its tights and remedies, Borrowar shall exesite and
ieliver w Lender fiom time wo tdime, prompdy atter the request of Lender, @ sevamoce agresment and such
other documents as Lemder sholl reguest in osder s effect the severance deseribed fn the preceding

al
T NR-33%00E v




senlence, vll in form and subslanee reasonubly setisfaciory W Lendet. Bomrower hereby obsolulely und
irmevocthly uppaints Londer as its true and lawtl attormey, coupled with am intersst, i i name and stead
o make and execita afi documents necessary o desirable o effect such severance, Borrowsas ratifving all
that such atloroey shall de By victue thereoll

iy Delsy. Mo deluy or vindssion lo exescise any remedy, right or power accruing
wpon an Event of Default, or the granting of eny indilgence or conpromise by Lender siall impeic sy
swel retnedy, ciahl oe power emgunder oF e corstined az a waiver theeanf, bue any such somedy, 1ight oz
poweer miy be exercised Trom looe e lmwe and us oflen e omay be desined eapedizol, A weiver of cns
Default or Event of [refault shall not be construsd o be a weiver of any subsequent Defeu't or Event of
[etaulk or to impair any remedy, right or power comscquent therzon.  Motwithstanding any ogrer
prowision of this Aereement, Lendar reserves the right o seek & deficiency judgment or preserve &
celiciarcy claim in conneclion with the foreclozure of the Morgaze to the extenl necessary w lorecloss
on all or eny portion of the Real Property, the Bents, tie Cash Muneeoment Accounts or amy ofher
collararal.

(3 Lender's Right to Perfen,  If Rorrower fzilz to porform any covenant or
obllgatica contained herein and sgch foluee snall contloe Loc o peried of fve Dusiwess Divs aller
Bortower's reccipt of written notics theveof from Leader, withoul in any way limiticg Lendsr's righs to
exzrpisz any of ig rights, powess or omedics as provided hercunder. or uader 2y of the ofher Loan
Trocuments, Leader wev, bui sball beve no obligation to, pedomn, or cause perforuance of, such
covenent or obligation, and all costs, expenses, liabilities, pepaltizs and Goes of Lender mewrmed or peid in
connection therewith shall be payabio by Torrowst to Lender upon demand aod i€ net paid shatl be added
Lo the Oblipations fnd o e eaten penoited Juder applicable Lows, secuesd by the Morlgege anl other
Loun Documments) aud shall besr interest thereafler at the Default Bele.  Notwithstunding the foregoing,
Lender shall have ne obligation to send netice to Borreser of any such failurc.

11,3 Appticatton of Paviments After Exercise of Remedies. Motwithstending amy other
provizions of this Agreement to the contrary, aftor the sxergiss of ramedics by Tender purszant o
Secticy £1.2 <or affer the Loan (with accrued inferest therson! and a1l ather Obligations umder the Loan
Docimments shull bave aufomatically becorme due and payeble o sccordanes with the lerms of such
Section 11.2}, all amecms eollected or veeeived by Lender on acecunt of the Oblipations or any sther
atocunts auistanding under any of the Loaa Documents or in respact of the Collaseral shall he epplicd as
Tollows {aodd Boorower imevocably walves e cialit e dleset the application of any sueh amonats o any
other meaneer):

{g) FIRST, o the payment of ol fees, costs amd Uxpenses ¢including the ressonakble
feas and dizbursamants of legal eounael tor Lender, and the teasonakle ehengea of intemal legal counscl)
of Lender tn cormeclon with enfomcing the eighiz ef Lende undee ihe Losn Docnments;

[15] SCCOND, fothe pavinent of all of Me other OhTigations in such arder or
preference a5 Lender may determine i its sole discretion:

(<) THIRIY, ter all other Ok lgations ard other ooligativas which shall huve Gecume
e and parahls under tha Logn Documents or otharpise and not repaid pueswant fo clauses *FIRST™ and
FSECOMNLY abeve: and

() TOURTIL to the peyioew of he surplus, iFany, to Borcwee: or whnever el se
mizy he lawtully entitled tw receive sueh serplus.
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In canrying ot the forepoing, ammnts reeaived skall he applied in the rumerical order provided above
vl exhawsiesd prior w application w e pexd sucvesding calegury,

114 Righis 0 Appeint Receiver. Without lmiticg and W additon to any ofher righis,
opidons and rernedies Lender has under this Agresment, he eilr Lean Documents, e UCE, al law o 1
squily, upen the coourrence and conlinuation of so Evenl of Defloolt woder Section 11.14z),
Saection 11141} o Section 1110t or the acecleration of @iz Loan pursumt to Seetion [1.2, Lender shall
hipee e elgle 1o apply Fov and Zave o cecelver appolited Dy a count of compedent Jurlsdicien in any
prtion taben by Leoder to enforee ity righis and remedies o onder o manage, prolect, preserve, sall er
dispoge the Collatora’ and cantinue the aperation of the osiness of Borsawer and ta collzet all revonnes
anll profis theeeal and apply the same w e pavment of &1 expenzes and other chages of such
receiversbin including the compeusation of the receiver and o the pavients ws aloresaid until & zale or
other dizpesition of sueh Collateral shall be finally made and consummazed.  BORRBYWER HRRERY
IRREVOCARLY CONEERTS TO AN WATYES ANY RIGHT TO ORIECT TO OR OTICRWISE
COMNTEST TIIE APPOINTMENT OF RECEIVER AS PROVIODED ARBOVE, BORROWER
(1) GEANTS SUCH WAIVER AND CONSENT KNOWINGLY AFITER HAVING DISCUSSED THE
IMPLICATIONS - THERFOF - WITH  COUMNSEL;  {IT ACKRNOWLEDGES  THAT (A TIE
LHCONTESTED RIGIIT TO JIAVE A BECCIVER APPOINTED TOR TIL [ORDGOING
PLEPOSES 15 CONSIREREDR ESSENTIAL BY LENDER IN COMMECTION WITH THE
FMFORCEMENT OF ITS RIGHTS AND REMEMFS UUNDER THIS AGREEMENT AND TIE
OTHCR LOAN DOCTUMENTS: wnd (I TIC AVAILABILITY OF SUCH APPOIN IMENT A% A
EEMELDY LNMIDER THE BFOREGOIMG CIRCUMSTAMNCES WAS A& MATER[AL FACTOR 1M
INDUCING LENTER TO MAKE THE 1.OAN; and {11) AGREFR T EMTER THTO ANY AND ALL
STIMULATIONS IN ANY LEGAL ACTIONS, OR AGREEMENTS OR OTHER INSTRUMENTS IN
CONMECTION WITH THL FOREGOING AND 10 COOPCRATLE FULLY WIIH LENDER 1N
CATNMECTHIN WITH 'THE A¥SLUMPTION ANID EXERCISE OF CONTROL BY THE RECEIVER
OVER ALL OR ANY PORTION OF THE COLLATERAL, THE HEALTHOARE FACILITY OR ANY
OTHER I'ROPMERTY OF BORROWELR,

1.5 Assistunce and Cooperation, Torower agrees 10 asslst and cooprale with Leoder, and
take umy gotion which Lender may ressonably reguest o reguice of Docrowess, 1 order to eosble Lender to
obtain and cajoy the full rights and bonetis grantsd <o Lemder by Boorower and Sponsor under this
Agreement and the ather Lean Dinenments, incloding specitically, ar the cost and expense of Boresarer,
the use of fweir besi efforls to wssist in obibining approvel of ahy Govertmental Authorily for any
transaction or action contsmpiated thercunder which iz accossery under any Lew or Coniraciual
Cihligation, and specifically, withmrt lmication, e preparadcn, execitinn and tiling with any sach
Persen of any upplication for consenl to assizionent of Goverimental Anthorizaions o olhenviss,

116  License, Lender Is hereby cranted an Drevocable, non-exelusive lcense or other righs o
use, licerse or cob-leense (withoul payoent of revalty or offier compensaiion o any Persos) any o all
Irtellectual Property of Borrower, compuler hardweoare and sofbware, trace secrels, Stochures, customer
Tists, propzotional and advertising materials, labels, packaging materials and ather property, in adyvertising
Tor sule, markeding, selling, collecting, completing menulacivre of, or olherwise exercising soy righis or
remadizs with respezt o, any Collateral. Borrower's dights and interests under Intellectunl Property shall
inuire ta Lender's benefit,

1.7 Injunctive Reliel, Dorcowss acknowledges and agreses thar it Bacmwer falls o perforin
any covanant or obligation contoined herein or under uny of the other Lean Decumenls, Leader muy have
no adequate remedy n monetary damages and, aceordingly. shall he entitled to o injunction {including,
without limmitation, a wemporocy restraining ordee, preliminasy injnction, writ of amachment or arder
eompelling pertormance], agninst such non-performence. Lender shall nol be deemed Lo have woived uny

i)
[EMDE- F3365 5



other laga’ or aquitalle ramadies under this Agreement, the ather Loan Dneuments oy at lawe it Lender
shall seek injunclive reliefumnder this Recten 1.7, Dorrcwer waives any requirerent for the posting of
bond ar other secority by Lender in connection with any such injunctive relief.

ARTICLE X1 SALE OF LOAN; SECONDARY MARKICT THANSACTIONS

12.1  Sale of Loan. Lender sholl hove the right at any Gme oo Gom lime o time (20 to sl or
otherwize ranstar the Lean or any soction theraof or the Loan Doenments or any interest tharein te one or
s Ivestoes, or (b sell panicipation interssts in the Loan fo one o more Dvestors,  In eennectian
with any such sale, transfer or parlicipation of the Loan or any portion Thereof, Barrower shall, a
Rorroswar's expenze, ure alil roasonahic effors and cooporete fully ond i good feith with Lender und
atherwise assist Leader in consummacing ary such aale, wansier or participation. Al iafoanation
regarding Borower. Sponsor, or the Collulerel may be Turnished, without lianilite to Lender, o any
prospective purchaser or perficipant in the Lom.  All documends, {icancial stlements, appraiscle emd
otfeer dara celevant to Barrewer, Spensor or the Loan may be exhibized to and eatained by any such
purchuser or parlicipent inils [es,

122 Secondary Morkel Transactions, Lenda: shell have the right a1 any time and {ooin thiase
Lo time o secusilice the Loan or any portion thereof o e siogele wessl secuzilicabon or a sooled lean
soearitization of ratgd single nr melti-cizss scouritics scoured Dy or evidencing eanceship inerests i the
Frawissory Mofe aod the Collateral Docuems feach such securfiization i refemed d0 havein as 2
“Secondary Muarket Transaction’™.  In cononection with any =ech Secondury Market Traosaction,
Borower shall, at Borrewer's reasonable expense, uae all reespnable efforts and cooperate fully anc in
good Gith with Leader aod obierwise assist Zeader in satsfying the market standards to ahich Lender
cusbomarily adheres or which may be ceasonably regquizsd in the mackelploce or by e Bating Apencles in
connoating with ame such Sccondary Market Transections. All information regarding Borrower, Sponsor
or the Beal Propenty imnay be fusnishad, withour liansility to Lander, tnoany Peraon deemad necessary
Lender in vonnestion with such Secondury Methed Transacfion, Al decuments, dnancial slatements,
appraisels and other date relevant to Borrower, Sponsor or (e Loan muy be exbibited we amd sstained by
any mah Persan. .

ARTICLE XIIL. EFFECTIVE DATE AND TERMINATION

131  Fitective Date and Terminstion. This Agreemen! shall become efeciive on ihe
Cloging Date 214 shall continge in Fill foree and ettect until the Schedmied Matority Bate. Subject to the
sxpozss provisions set fosth In Section 2.5, Borrower may tenminate thiz Agreement with ot least thimy
{317 Businzsa Davs” prior written notice thersof w Lender, wpun (2 the pavnezn: in f0ll of the vutstanding
Loar, mpzther with acemad and 1mpaid interest thareon; (b} the payment o Gull of the Carly Terminalion
Fee: ond () the payment o ul} of 3l fees. Expenses and cther Obligatons together with accrued and
urpeid nterest thercon; provided, bowever, that notwitbstanding oy other provision of any Toan
Daactmert, Borroser shal. hawe no mght o emoinels (i Aprsemett uolil aller the second aolversacy of

the Closing Date.

132 Eileci of Termination. The termination of this Agreemen: shell ot affect any Credit
Party's. Lender™s or uoy Lende: AQliliale’s 1ighis, or amye of the Okligations having their incepticn prioy to
thz effeetive date of such tenmination, end the provisions hersol shall cortinue to Be fully oparative wiril
Al mwsactions enfersd imlo, rights or inferests created or Obligations hove beon tully disposed of,
concluded or liquidated.  Accordingly, Durrowsr waives ang fghts which it may have anday the UGC 10
domand the filing of termination stazements with rospedt lo the Collaleral. atd Lender shall et ke
required 1o seud seel femination stmrements 1o Bomower, or to fle them with any filing ulfes, unless

nd
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and uritil thiz Agreement shall have seen terminatad in acenrdanee with its reems and All Ohligatiops shall
birves ety padd in Qull doiroomedistely availoble Dunds,

133 Swrvival, Afl obligations, covenaws, agresments, representations, warcattes, waivers
oo bsdepnities piade by Dosrowesr o any Loan Desument shall susvive e execullon end delivery of the
Loan [ocuments, the Closing, the making of the Losn and env ernination of this Agreement until 211
Qiligations are flly pertormed and indefieasibly paid in Ul in eash. The ebligations and provisions of
Sections 18, 1A V26 133, 142 146 43 141E 1405 1413 gl 1422 shell swvive Lhe
lermination of thiz Apreement and the other Loan Documens ard any payment, in full or inopat, of the
Cilsligations,

ARTICLE XTIV, MISCELLANEQTS
141 [Resorved. |

142  Brokers and Finawcial Advisors. Rormower herely roprorents thet it has dealr with no
financial advisors, bro‘ers. underariters, placement agents, agents or finders in connectin:t with the Losm
other Lan Jones Lang LaSeils, 1P, Inc, (“lrober™) whose fees sholl ¢ puic by Borrower pursuunt o 8
sepurale agveament.  Borrower shall mdaminicy and hold Lender harmless from and against any and ail
slaims, liabilities, costs and expenses {incinding the regsonable fees acd distursements of legal vounse]
for Lender, inclucing the reasunable charges of intemnel leeel counsel, whesher incumred in connection
with enforeing dhis indermity or defonding claims of thivd pastizs} of amy kind in any way ralating, #0 o
arising from a claim by ey Derson (acluding Broker) that suel Person acted on behalf of Bocrewer in
conneclion with the transactions contemplated herein, The provisions o this Seclion 14.2 shall survive
the piration and texmination af this Agroement and the repuyment of the Indebtedness.

143  Lender’s Diseretion.  Whenever pursuent to this Agrcement or any other Loan
Dincument, Eender exersizes amy right given to it o approve ar dizapprove, or congent. nr witthald
Guzedl, OF dny arrangsinenl or 1esm i b be saislenay to Lender o isn e in Leoders discredon, e
devision o Lender we approve or disapprove, o conseal or wlibhald consenl, or do decide whether
WITENECIMETS o terms are sl sfactory or not smisfuctory, or acceplable or vnacceptasle or in Lender's
dizeretion shall b2 in the sale and absolite diserction of Lendzr (unlces annther standerd in specifisd
Eeesein, in which event such other standazd shall be applicakle) and slall be final and conclusive,

144 Governing Law.

[a) THis AGREEMENT WAS NEGOTIATEDR IN THE STATE OF MEW YORE
ARND TIE PROCELEDS OF THE LOAN DELIVERED FURSUANL TIERETO WEHERE DISBUILSID
FROM THE STATE OF MWEW YORK, WHICH YTATE THE PARTIES AGREE HAE A
SUBSTANTIAL RELATIGNSHIF T THE FARTIES AMD T THE 1NDERLYIMG
TRANSACTION EMBODLEL LREREDY, ARD TN ALL RESVECTS, INCLUODING MALTERS OF
COMSTRUCTION, WALIDITY  AND  PERFOEMANCE, THIS AGRREEMENT AMND  THE
OBLIGATIONS ARISING HERELIWDER SHALL BE GOVERMED RY, AND CONSTRUED 1N
ACCORDANCE WILIL THE LAWE OF TIIE 3TATC OF KEW YORE ATTLICABLE TO
CONTRACTS MADE AND PERFORMED 1IN BLUH STATE ARND ANY AFPLICABLE LAW OF
THE LMITED} ETATES OF AMERICA. TO THE FULLEST EXTENT PERMITTEDR BY LAY,
BORROWLER HEREDY TNCONDITIONALLY AND IRREVOCABLY WAIVES ANT CLADM TO
ASSERT THAT THE EAW OF ANY OTHER JURISDICT 10N GOVERNS THIS AGREEMENT AND
THE OTHER LOAN DOCUMEMTS, AND THIS AGREEMENT AND THE OTHFR [LOAM
BOHCUMENTS SLALL BE GOVERRNED BY AND CORSTRUED IN ACCORDANCE WITIL [T
LAWS OF THE STATE OF MNEW YORK.
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=) ANY LBEGAL SUIT. ACTION OFR PROCTEDING AGATNST LINDEE OR
BORROWER ARISING QLT QOF OR RELATING 176 THIS AGREEMENLT SHALL BE INST!TUTED
IN AWNY TEDERAL OR STATE COURT IN TIEE CITY OF NEW YVORE AND DORROWER
WALIVES ANY OBIEC UION WILCTE I MAY NOW OR HEREATTER HAVE TO THE LAYING OF
VEMLIE OF ARY SUCH SUIT, ACTION OR PROCEEDING, AND BORRIWYER HERERY
IRREVOCARLY SURMITE TO THE NUIRIADICTION AF ANY RUCHE COLRT [N ANWY RLIT,
ACTION OR PROCECDIMNG, PROVIDIE TIIAT NOTIIING IM TITIS AGREEMENT SITALL LIMIT
HE RIGHT OF LENDER 10 COMMENCE ANY PROCCEEDING IN THC FCDERAL OF STALE
COLRTS OF ANY OOTHER TURISDHCTION TO THE EXTENT LENDER DETHEREMIMES THAT
SLICTE ACTION 8 MECESSARY OR APPROPRIATE T( EXFERCISE ITS RIGHTS O REMEIHES
UMDER THE LOAN DOCUMENTS, INCLUDING WITIZOUT LIMITATION ANY FORCCLOSURE
(R RECEIVEREHIP ACTION. BORROWER DOES HEREBRY DESIGMATLE ANLY APPOINT O
CORPORATION SYETEM AT 111 RIGHTH AWENUE, NEW YORK, MY 10011, AR ITS
AUTHORIZED AGENT T ACCTPT AND ACKNOWLLEDGE ON ITS BEITALT SERVICE OF ANY
AN ALL PROCESS WHICH MAY BE BERVELY IN ANY SUCH SULT. ACTIIN OF PROCEELING
T ANY FEDERAL OR STATE COURT IM THE STATE (OF MEW Y{IRK, AN} AGREER THAT
SERVICE OF PROCESS UPOW SAID AGENT AT SAID ADDRESS AND WRITTEN MOTICE OF
SaAll SERYICE OF BOREOMWER MAILEL OF DELIVERLED TO BORROWLEER IN HE MAMMNER
PROVITIEN EEREIM SHALL BT DEEMED IM EVERY RESPECT EFFECTIVE SERYICE OF
PROCESS LPON BORROWER (UNLESS LOCAL LAW REQUIRES ANOTHER METHOD OF
BLRVICE), IN ANY SUCH SUTT, ACTION OR PROCLEEDING [N TTEZ STATE GF MEW YORK.
BORROWER (1) SHALL GIVE PROMPT NOYTICE TO LENDER OF ANY CHANGED ATDRESS OF
IT8 ALTHORIZED AGENT HERFUNDER; (i) MAY AT ANY TIME AND FROM TIME TCr TIME
DESHGNATLE A SUBSTITUTE AL TICGRIZED AGENT WITTLAN OFFICE [N THE STATLE OF HEW
YORK [WHICH OFFICE SHALL BE DESIGNATEDR AS THE ADNIRESE FOR SEREVICE OF
TROCESS); and (i) SHALL TROMPTLY DESIGNATE SUCH A SUBSTITUTE fF TTS
ALTIEGREAED AGENT CEABES 10D IAVE AN OYFICE [N THE STATE OF NEW YCHE O I8
L SSOLYED WITLH L LEA WING A SUCCLESO.

14.5 Modification, Waiver in Writime, Mo wodilcation, ameodment, extenzlon, discharges,
termination or waiver of any provision of fais Agreement or of uny viker Lown Documenl, nor consent b
any departure by Borrower therefrom, s7all in any event be oitcctive unless the same shall be in a wiiting
sipired by the pasty against whom enforcement is aought, and then mich waiver or conzant zhall he
otfoetve ony in the specific instwnce, and Gor the purposs, for which given.  Excepl us olherwise
expreasly prowided herein, no notice  or demand on Boeroweer shall entitle Borronwer o any other o
futurs otivs or demnand inthe same, similac oF othes citcumstances. Meither any failure nor any delay ob
the part of Lender in insisting upon stict performance of any tern, coditios, covenanl or agreemment, ue
eercising any right, power, romecy or privilege hersunder, or under any viher Loan Document. shall
Oarate A% OfF cONErIRe a waivor thoroot, nor shali a single or partiul exereise thereot procluds any other
Tuture sxercise, of Lhe exercise of any otier right, power, reiedy or privilega, Tn particwlar, and mot oy
way of lmistion, by accepling payinenl aler the due dete of oy amonnt payeble under aoy Loan
Tincument, Tender shall net he decmed t have weived any right either Lo pequine prempl sayment when
due of all other anouats due nadee the Loan Documants, or to daclere a1 Bvend of Default tor failies to
clitect prompl payment of any such oller uncunt,

146 Trind by Jury. BORROWER HEREBY AGRIE NOT TOLCLRCT A TRIAL BY JURY
OF ANY I35LIF TRIARLE OF RIGHT BY JURY, ANMD WAIVE ANY REGHT 1O TRIAL BY TURY
FULLY 1O THE EXTENT TEAT ANY SUCLI RIGIIT SITALL MOW OR JIEREAFTER EXIST WITII
REGARD 10 THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTCRCLADM OR OTHER
ACTION ARTSING N COMMNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY
JUEY IS GIVEN KNORFIRGLY AND VOLUNTARILY BY RORRCAYER, AND IS INTENDER T
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EMCOMPASS INIDIVIDUALLY EACH INSTANCE AMD EACH [85U18 AN TO WHIKCH THE RIGHT
TO A TRIAL BY NURY WOULD OTHERWISE ACCRIUE. LENDER I8 HERERY AITHORIZED
TOFILE A COPY OF TIIS SCCTION 146 IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE
O THES WAITVER BY BORROWER.

147  Waiver of Consequential Damazes, Etc. '[o the lullest satent permitied by Applivable
Law, Botpowsr agrees not to azsert, and herehy waive, in eny legel action or other proceeding, sny claim
peabnst Lender or any Lecder Afllate, on eny ey of Tability, Sor special, Iadirger, eorrsegoential,
special, saemmplary or punibive damoges (s opposed (e direct or aclual Jamages) acisiog oul of o
conncetion with, or ag a resu't of, this Apresment, amy other Lear Document or any agrecment or
fnsteument comtemplated hereky, the trarsactions eantemplated hereby or thesehy, the Loan o the vse of
the proceeds thereol,

143 Meadings/Exhibits. The Section headings in tis Agresment are included hecein for
convapiznse of reforonce only and sheli not constitute a paet of this Apreement foruny other pupose.
The Fxhikits amzached herefo, ave hereby incosporated by reference as a part of the Agroement with the
ziene [ores mid ellect as I 227 ot ia the bady hersof

149 Severability, Wherever possible, each provision of this Agsamant shall b lnterprelesd
in guch manner a5 o he effective and valid under app icables lave, bur it any provizsion of this A grecmem
shiall b prohibiged e or readid undes spplicahls law, such provision shall e instfacriva ta the extent of
sueh prohibition oz dwvalidiy, willioul Tnvalldating e eemainder of soch prosision or the mmaindag
provisions of this Agreement,

1410 Prefercoees. Upon Uie occucrencs az cominuaonce of o Dvent of Delanll, Leader shall
heve the continuing and excluzive vighi oo apply or teverse aoe reopply any ad all payoents by Bocrower
to any portion of the Indebtedness. To the cxtent Borrewer makes a payment to Leader, o Lender
receives orecesds of any collatecal, which 1s It whole or pant subsequently invalidated, declares 10 bz
frandulent or proferential, set aside or requited te be repaid 2o o trusts, reesiver or any cther party under
any makrupiey laws, state o toderal law, comimon law or equitable canse, then. o the cxtent of such
pavmenl vr proveeds recsived, the Indeliedness or part frerent intended 1o he aatistied shall he revived
wnd condioue i full force aod elfecl, as 0 such puvmend or procesds Ted ned een recelved by Lander,
This provigion shall survive the ceplration er tenminetion of tis Agreemen! amd the repaymemt of the
Tndelatediness.

1411 Waiver of Notice. Bomrowe: shall not be enlitled (0 owoy notices of any calure
wholsoever from Lendsr excepd with respeet 1o maters for which this Agreement o7 amv other Lozn
Dincwmens spoo Acelly and expressly requires the giving of netice by Lender w Soteower and except with
respect o mattkess for which Borsowsr i nnt, prorsuant o Appliceble Lews, pennitbed to waive the givinge
of molice, Borower hereby ex;-ress'.y'wa]ves the right tn reccive any aotics from Lender with respect to
any matter for whick ne Loan Dhciment specifically and expresaly requires the giving of notice by
T.ender to Bormoweer.

1412 Remedies of Borrower. |f & clotm or adjudication is made that Lender ar any of s
gaeale including Servicer, has acted nnvaasonehly or mrcasonably delaved seling in any case where by
law ar under any Loun Document, Lendes o any such agent, a5 the ease may be, has an ohijgation to set
regsouably o promptly, Rorrwer apreas that neither Lender nor ils respective cgents, inclwding Servicer,
shail be Eoble for oy monetay damages, and Boryomers sole remedy shull be tn commence an action
seeking mjunctive relict or deelaratory judgmenl, Aoy action o proceading to determing whasher Lender
bias acled ressonakly shall be dotermined oy wn sclion seeking declaratory fdement,  Dborower
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speaitically waives any claim against Lender and its respeetive agents, including Borvizer, with raspezt m
actions saken by Lender or its agerts on Boreower’s hehalf,

1413 Prinr Agreements. Thiz Agreemart and the other Loan Doswmrents contain the antiqe
apreeient of the panles heeto and thareto In respedt of the fransactions comenplated hecely and
tmeby, aod wll prior apreements, undsrstioodizes and oepolisbons sooag or belween such parctics,
whaether arel or written, ere superseded by the terms of this Agreement and the other Loan Documents,

14,14 (Mizets, Counterclaimy awd Defenses. Bormower hereby waives Lhe right to assot e
counterclaim, other then a compulsory connterclaim, in ary action or proceeding browght against it by
Lender or 1ls agenls, including Servicer, or ollerwise olliel any obligations (o make paviments required
imder the Losm Docwments, Any assignes of Dender's interest inoand Lo the Loan Documents shall take
the samc frec and clear of all offsers, counterelaims or defonses which Borrower may otheraise have
Agalnst any assigzor of such decumenrs, and ne such offset, counterelaim of defense shall be intetposed
or asseried by Bovroswer in any setion o proceading browght by uny such assignes vpen such Socumants,
and gny sueh right to imerposz or asaert any such offset, counterelaim or defonse in any such &etion o
proceeding s hereby exprassly waived by Bosrower,

14.15 Peblicity. Boerowre shall (and shall canse Sponser ta) not, whether aow o in the Nulore
issue, uny press releises oo olher public disclosure wsing the nome “Capilal One™ or ils Lender Afiilintes
or reterring o this Agresment or the otier Lean Documents without at least tive (53 Bosiness Days® prior
netica o Lendar and without the prior weitten eonsent of Lendar wnless (and only to the axtent that)
Dcreower or Sponsor 5 requiced W de su under Law and then, i any @il Borrower will consult with
Lorder before iszuing such pross release or other pohlic diselosurz. Borrowser, on behalt of itzelf and
Sponser, axpressly consents to and autherizes the pablication bor Lendar of a summary deseripriog of the
transaetionds) conteraplatad by this Agresment in any format (inchading tombstonss, deal Bstings or

* similur advertising materinlsy, which muy be published i one or more of fnemeial or other indostre
perindicals, newspapers, reporring sevvices, trade organizations, writen promotenal metarials, web sit,
or otherwise, Tn additior, Borrower, on behalf of itself and Sponsar, cxpeessly consents to and athorizes
Lender to provide fo fingncial or other indestry perlodicals, newspapers, reporfing services or irade
crpanizalions faformation necessury and cuslormery for jocluston of the taneactions) in leaeue able
measuremants, ingluding the agregete dollar veloe of the ransacton.

1416 No Usury, Romeower and Lender imend at all times to comply with applicablc sete law
of applicasle United States faderal Law (i the exrent that ic permitz Tendor o camrass Tor, charge, take,
reserve of Tecsive o prenler wmoutl of dnleresl (han under sare lawd) and thar this Setion 14,16 shall
comtrl wvery other agreement in the Lowm Documeris. 10 the applicable law (state or federal) s sver
jodicially interpreted a0 a8 to ronder usurious any amomt called Mo under e Promissory Moete or wny
other Loan Doecument, of eonsracted for, charged, taker, zeserved or rpegived with respect o the
Ohligations, or il Lendes™s exercise of the optien 1o accelerats the wanerity of the Loan or any prepeyioent
T Romomer rasule in Rornowar having paid eny imtersst in excess of thul permiied by applicabie lo,
then it i Bormewer's a:ul Lender®s axprass intent that all exeess srroumngs theretotors eollaciod by Leonder
=hall bz credited weeinst the unpaid priccipal amoumn. of the OBlzations (or, I the Oblizaticns bave been
ar wonld dhereby e paid in full, refended to Borrower), end che provvisions of the Lo Documeons
immadiately be deemed relormed and the aounts thereafter collectible thereunder redueed, withous e
nccessity of the cxecution of e new document, so 1 o comply with azplicable law, o so as 10 perod
the secovery of the firllast amount etherwiae called for trerconder. Al sars paid or agroed o he paid
Legyder Tor the use, forbearancs ar detantion of the Loan shell, to the extent permitied by applicabla law,
be amortized, prorated, sllocatsd, and gpreed througbout the full stated ferm of the Loan until pavment in
fi2l] 20 that the care ar amonmt of interest on gecount of the Losn does not sxeeed e maximuom Loetul rete
Irom ume fo Ume i effect and applicable to the Loan for so long as fr¢ Loan is otstanding,

e}
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Motwithatanding anyvthing to the confrary contined in any Loan Doeoument, it is not te intentinn of
Lender to accelepats the maturity of any intersst that has oot accrsed atthe Gme of such accelecation or 1o
e lert unernel interes al the time ol such scoeleration.

14.17 Coollict; Consirnction of Docaments. In fhe evenl of any conilicl belween he
provisions of this Apreemment wad any of the ofzr Loun Documents, the provisions of this Agreement
shall cantrol. The partics hercto acknowledoe thar cach is represented by separate sounsel in enanestion
will 2 negotiation and dialling of e Locn Documents aad ilat the Loan Dhocumedls shall ool be
subject o the principle of construing teis meaning ngainst the party that drafied them.

14.18 Mo Third Party Beoeficiaries. The Lown Docursents wre solely for the honetit of Lender
and Borrmwst and nothing cantained in any Loan Doocwnan shall be deemed to conder npon anyone other
than Lender and Borrower 2y right 10 insist upon of w enforea the parformance or observance of any ol
e o=lipations contined therein

1419 Assipnmeni. The Loen, e Prumiseory Mote, the Lean Documents andfor Leoder's
rights, title, obligetions and interests therein may be assigned by Lender sand anye of s succcsanms and
assigng to any Pergen ar asy time in itz dizeretion, in whole or in parn, wiether by opetation ol law
{parswand lo o merger wr olher successor In lersst) o otberwise, ncluding, without Lmitation o eny
Federal Reserve Bank in accordance with Applicable Lave.  Lpon asuch assignment, &1 eefercness o
Lender in this Agresment and tn any Loan Decument shall be deamad to eefer 10 such assipnes or
suvessor 1 Inlerest wnd such assignee or susveszor o inierest shall thersaller sland o the place of
Lender. Meither Bormower nor uny Sponsor may assign s rights, tile. iniersets or obligations under this
Agreamant or indar any of the nther Loan Documents.

1420 Set-0f  Without limiting and in addition @ any othor righes, aptions and ramediss
Lender has under this Apreemnent, e ather Loan Documents, the TCC, ar law or in equity, Lender shall
huwve the dghé, without prior noilce o Bormower, muy such nolice being expressly wadved by Bormewer (o
the cxeent pormitted by applicable lev, upon any emaowst becoming due and payable by Borrowe:
hercunder (whether at the sieted mawuricy, by accclerstion or otherwisc) to set-off and appropriate and
apply against sueh ament any and a'l deposits (general or special, time or demand, provisional or final),
in any vurreney, wod azy ciler credits, indebleduess or cludms, ooy curseney, inoeach cise whether
dizect or indirect, absolute or contingent. metured or unmetured, ab any Bme held oo owizg by Lender or
ary Landas Affliare o or for <ha eredit or the sceoumt of Borrawer, Lender agrees pramptly to novify
Dorvoewer o0er aoy soch set-ofl and application mads by Lender; peovided thas the failwre fo give such
notize shall rot aftect the validity of such sei-off and applicetion.

14.21  Coonterparts. Thiz Agreement may be executed in iy number of counlerparls, such of
which when s sxecired and deliverad shall be an original, but all of which shall togather congtinire anz
and the sime instrumesnl. Delivery of an executed couuterpart of a signatre page 1o this Agreement Ty
relevopier, Twesimile mackine, postable decusment foenat CCPRFT or other electronic means shal® be as
cffective aq deiivery of a manuelly execuled counterpart of this Apresment. The efevliveress of any
sueh docuinerts and signaturcs shall, subject to Applicable Laws, have the same force and offcct as
mavrl ly sigred originals eod shall be bindiog co Dovrower aind Leader. Tender may also require 1hat
any suen documents and sipnetures be confimoed by o moouslly sipned origingd hereol: provided,
howewer, that the failure to peguest oF deliver the same shall mot limit the effectivencss of any facsimile
documen! or sizoatuze. No pany may ralse he ose of a welecopier, fecsimile machine, POF oc ather
alactronic moans, o the fact that sy sionelurs was feonsmitted throogh the use of o lelecopisr, Tacsimile
maehing, POT or otlier elactronic means, a5 a defensze to the enfarcement of this Agrecment.

Gl
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1422  Reloase of Claims. Bomrower, on behulf of itself and Sponsor, dees terchy {o) waive any
clzim ia rort, conmast or otherwise which Borrceerar or Sponser may have againse Laader or any of its
Aflifivies or el olicess, diteclors, apenls, oo employess feolleclively, “Lender Agenis™) which moy
arisz aut of the relationshin betwcen Bowower ond eny steh Porson prior to the Closing Date; and
(hyabsclntelr and unconditicnally rolcases and discharges Tender, cach of its Aftiliatzs and? the Tander
Apents fram aror and all claims, smises of action. loszes, damages or expenses which imay avise out of any
relulionsaip belween il end Lender, any such AT kele or e Lender Agents which Botrower or such other
Credit Party may have us of the Closing Dase. Boreowveer, on bebalf of itelf md Sponsor, acknowledzes
irat it makas this waiver and release knowingly, voluatasily and only after considaring the ramitications
o this waiver and celease with itz legal counsel.

THEMADNDER OF FAGE INTENTIONALLY LEFT BLANK; SIGNATURE FAGE FOLLOWS]
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M WITHESS WHEREQF, e perties herato hava caused this Term Loun Agreement fe be duly
awecnted by their duly nutharied fepresentarives, all a3 of the dey end yeur Lt above wiiten.

BORROWER.:

GMR PITTSBUORGH, LA, a Delawere linitad
ligkdlity company

By:  Giohel Bedienl REIT Inc, a Maryiaad
carporation, its Managear

o -
By: .ﬂ{-—}'""ﬂ{ ﬁ'{ %"‘*’W‘
Mame: David A Yousg &)
Tatke:  Chisl Bxecuthe Officer

LENDER:

CAPITAL ONE, NATIONAL ABSOCTATION

By:
Tame: Todd Gordon
Tile:  Managing Dircctor

SICHATURE 'AGE
TERK LOAR 40TH EEMERT



TN WITHNESS WHEREOF, the partics horcso have canaed this T'erm Loan Agrecment to be duly
coozcwted b their duly authorizsd represenuutives, sl oy of the deay amd yeer first above weilen,

RORROWER:

GMER PITTSBURGH, LLC, u Deloware lindved
Linbifity comparny

By:  Global Medical REIT Tnc, & Maryland
corportion, its Matager

Ty S
MName: Duvid A, Yourg
Title;  Chlel Exeathe Offlcer

LENDLR:

CATPTTAL ONE, NATIONAL ASSOCIATION
4 o—"

By: g7l

Name: T ordon

Tie:  Wianaging Disceme

ST A TUIRE TAGE
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EXHIBIT A
FORM OF COMIPPLIANCE CERITIFICATE
Lyare:

This cerificats (this “Compliapce  Certificate™ is  given by GRMR
PITTSBURGH, LLC, a Delaware limited lability company (SBorrower™) pacssant Lo
Sechon [0 3aini) of  that ceram Term Loan and  Secunty Agreement. deted  as of
Scprember 2015 (az amended. restated. supplemented or medified from time to time, the
“Toan _Agresment™s, by and hetwsen Tomower and CAPTTAL ONE, NATHONAL
ASSOCLATION, in its capacity as the lendor thereunder ("Lender™), Capitalized terms uscd
herein without definction shall have the nusanings set ferth in the Lean Agreement.

The alTieer executing this Complisnce Cerlifeate s the chiel Snancial olfcer of
Borrower and, as auch, is duby authorized to cxeeue and deliver this Compliaace Ceriticate on
Bshalf of Berrower, By so executing chis Compliance Certiticate, Borrowsr herebs certilivs o
Lender that:

(a}  ihe financial statemencs, including the consolidared and consclidating balance
gheel ol Spoensor, 115 Subsidivnes, Buetrower ahd Dperubur dehivered wath this
Compliance Certificate in accordance with Sectien 10,308, (b () and {d) of the
Loan Ageeemant, faldy peesent the results of cperations and F‘nanc-ﬂd condition ol
the Borower, the Spoensor, ils Subsidiaries, Cperetor and other partizs theveto o
the period(s) ending on aed as of the dates of such finaneial statemanta;

(k) the Berrower has reviewed the relevant tooms of the Loan Documeants anc the
vumdilion ol the Buorroweer; uhd

il riir Diafanll or Event of” Detaultl has oceoreed cris continuing, excepl as sel Srth n
Schedule | herete, which ineludes 8 deseription of the nature, status and period of
enislence ol such Deluull or Event ol Delaolt, of any, and whal aclion Cw
Borrawer has taken, is undertaking and propeses o ke with respect thensto.

(Signaire Poge to Follow)

Tah A-1 -Camplianre Cerilzate



1M WITKESS WHEREQYF, the Borrower has cavsed this Compliance Certificate
L he execuled by s duly autherized ollicer on behall of the Dorrowrer as of the date firsl writlen

above,

FEAMDA-IRREES v

GMR PITTSRURGH, LIC, a Delawars
limited liability company

B
Mama:
Title: Chief Financial Officer

“Slanatume fage in
Exh. A-2 Camphance Cerlifieso-



SCHEDULE 1 TO COMPLIANCE CERTIFICATE

CONDITIONS QR EVENTS WHICH CONSTITUTE
A DEFAULT OR AN EVENT OF DEFATULT

1 any condition er evenl esisls thal conslitotes & Delaull or an Bvent of Defaolt,
speeity natre and pericd of existencs and whar action tae Borrower has taken, s taking or
privposes o lake with respect thereto; 17 ne such condition or evert exiats, state SMone™
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Lxecutlan Copy

EXINRIT B

FORM OF PROMISSORY NOTE

47,377, 500, () September |, 2013

FOR WALUE RECEIVED, the undersigned (ihe *Boreower™), hersby promize o pay (e
CAFTTAL ONE, NATTONAL ASSOCIATION, 8 nasional banking asseciation, or registered
assigngs (“Leader”). the principal amount of Seven Million Three [lundred Seventy-Seven
Thurwsand Five Husdred and W/ 100 Dhollars (57,377 5000007, as vrovided in necordance with the
mravisions of that certain LUerm Loan and Sccusity Agreement by snd between the Dorrawer and
Lemder wf even dule herewith {as amended. restated, sstended, supplemented or otherwise
mndified in writing from tme to tine, the “dgreemens™). All capitalized teems veed Dot oot
cefined in this Promissosy Mote shall have the mesnings given w such wrms in the A gresment.

The Borrower promises o pay interest on the unpaid orincipal amount of the Loan from
the date of this Fromissory Mote nintil such principal ammount s paid e full, ar such inlerest mites
and ot such limes 08 provided 0 the Agreement. All puyments ol prineipe] end interest shall be
made in immedialely available fonds es provided in the Agrecment, IE eny amount is not paid in
Tl whes due bereunder, such unpaid amount shall Beee intecest, 1o be paid upon demand, Trom
the due dute thereol until ithe dote of actual payment (and before as well as afier judement)
corputes atthe per annum rate set forth in the Aprezmant,

‘Thiz Promizsory Iote is the Promissory Mete reforred o in the Agreement, s entitled 1o
the: beneils thersel and moy be prepaid in whole or in pad subject o the lerms and condiGors
provided thersin. This Promissory Mok 14 also entitled Lz e henefits of the Guarantes (1f any)
and is secured by the Collateral. Upon the ocourrenee and comtinuation of ens of more of the
Fvents of Defanlt specified in the Apresment, sll ameunts then rermaioing uopeid on this
Promissory Note shat! become, or may be declared to be, immediately due and payahle all as
provided in ke Agreement. The Loan made by the Lender shall be evidenced by one or miore
lean accounts or rocords maintained by the Lender in the ordinary course of business,  The
Lender may also atlach schedules o this Promissory Mote and eodorse theecon the date, armouant
aud maturity of the Loan and payments with respeot theretn,

‘The Borrower. for itsell, fls suceessors and  assigns, hershy waives  dilipence,
presertment, pridest and demand and netice ol protest. demand, dishonor and non-payment of
this Promissory Nots,

Delivery of exceuted signature pages by frosimile or ather electronie trarsmission will
constilute elMective and bimding exscution and delivary,

THIS PROMISSORY MOTE STIALL BT GOVERMED BY, AND COMSTRUEL IN
ACCORDANCE WILH. THE LAWS OF THE STATE OF NEW YORK APPLICARLE TO
CONTRACTS MADE ANT) PERFORMED T SUCH STATE AND ANY APPLICABLE
LAW OF 'THE UNITED STATES ©OF AWORICA. T TITE FULLEST EXTENT

DISMDE 55359564



PERMITIED BY LAW. IHE BOERROWER HERERY UNCONDITIONATLY AN
TREEVOCATLY WAIVES ANY CLAIMS TO ASSERT TEIAT TIHE Law OF ANY CFUTHER
JURISDICTION GOVERNS THIS PROMISECORY MOTE.

[REVSINDER OF PAGE INTENTHINALLY LEFT BEANK; SIGRATURE PAGE FOLLOWS|
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Execurin Capy

GMRE PITTSBURGH, LLC, a Delaware limited
lahility company

Byv: Clobal Medical REIT Inc., o Maryland
eorporation, its Manager

Ry:

Mame: David A, Young
Titke: Chiel Exsculive OTicer
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Permittad Invesoments

Mame.

Permitted Liens
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Sehedule 6.19
Halders of Equity Interests of Rorrowcr

(iloba. Medical REIT Inc.

Halders of Bquity Intcrosts of Sponsor

ZH Incemetiona] Heldings Limiled

[ESCTHERNLEE R



Bchedule 6,22
Envieommsntal Cocdition of T Proseey

Mene,

Exceution Capy
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Exceution Cepy

Suliedule 6,32

Federal Employer Meatification Mumber of Dorowsar

GMT Pitshurgs, LLC JFENTATEN
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Shedule 724
Hpeciul Purpose Entity

“Specia] TMurposs Bolile” zhall mean e corporation. limited parmership or limired tahiline
campany al, sines he dale of its Frmoetion and at ell times e and gfter the date thereat, Tias .,omp].a.d-
with and shal al all Umes comply with e following reouiraments mnieas it has secuived eiiler pnu:
vansent o do pthorwise fiom Lender or pﬂ mitted administative ugent thereol, or, whils the Loan is
sceuritized. a Tating Agency [::Jn[l.malu.ln frum eucht of e wpplicakle Rating Ageneics approvasd by
Administrative Agenl:

{a) ir. and shatl he crganired solely for the pucpose of acguiring. developing,
owning, halding, s21ling, leasing, tansterring, exchangiog, mmaging and operaling the Real Properry,
cnlrrlng i and perfurmizg s chligations uncer the Loan Documents with 1onder, eetinancing the Resl
Praperly in connection with a permized repayment of the Loan, and trensacting lewiil osioess that 35
incident. neeeszary and appropriate tn zeeomplish fe foregoing:

IH has not engaged a4 shall not engage in any business anreluted 1o the soguisizion,
develaprmert, ownerskip, wanagement or vperalion of e Beul Property;

(=1 hae ot owned aod shall ool ewo my rel property sther than the Raal Froperty;

[H] does nod bave, sholl oot huve and ot 00 time sed any assets other than te Real
Property and pereomal propery necessary or incidentsl mo it ownership and operation of (fe Heal
Properly;

(3] ha=s not enpaged in, sought, consentad o permires] fo amd shall not engagee in,
seek, consent to or permT (i any dissolation, winding g, [guidation, consoelidation or mevmer; or (it} anv
sale or other transter of all or sebstanllally wll o s wssels or oy sale of aszes outside the ardinary sonpss
of 115 business, sacepl ax permitted by the Loan Documents;

i) shinll fol cause, consgnl Wwoor pemcit eny amzndiment of its Fmited paitnership
vgreemsnt, articles of Incorperetion, srdcles of organization, cortificata of formation, operiting agresment
or cther formafen decament or peganizational decumect (s applieabled with rsepect o the matters s
Toreth o dhis defeition;

() s ool un shall not {und, has and shall hove a limited lizhilfe agrocoment or an
eperating agreement. w3 applicable, thaz, in each caze. prowide that sush antity shall nofh () dizeolve,
merge, liquidete, consndidate; (7) sell all or substantialiy all of it assels; or (i) anend it oreemeationgl
dacumants with respect to the matters set Fovlh 0 fhis dalmitien withew! the consent of Lendor;

iy nas Al all times been and shall ot all tiwes reniain solvent and hes paid snd shell
pay ils debls ood lebilities (including, v firly allecated poniion of any seracrnel end pverbesd expenses
that it shares with ame Atfiliae) from its assets as the same shall beeome dua, amd bas maiotalued and
shall maingain adequate capital for i pomal ebligations reagonsbly foreseeable in g dushess of its size
arid eherecter and in light of s contemplated. business speradiens, in cach sase, 1o the exrent there s
sutficien: cash flow fiom the Real Propesty 1o do 50,

{0 hzs not failed and shall 2o fail ta corres? any kiswn mizenderstending eegarding

the separare identity of sweh entity and s ool tdentified and shall not icentify Ttaclf os 2 division of any
olher Peraom;

(B S EE SR R



gk has maintained and shall meinain is bark socounts, ooks of sccoum, books and
reeords szparats from those of any ather Perzon and, 1o the axtent that it iz permitted 1o 19 & remicns
wider app iealile Jaw, s ed am shall Gle [ts own lax selucs. except W the enend thal 1 3s permilled by
law: 1o fle vonsolidated tax returns and, 1f il s a corporation. has not filsd and shell noc file 2 consolidaed
Faderal Treomie e ream with any othar comparation, cxcapt tn the extent that Ttig pormited by law 1o
Tile conselidated tas winmsa:

k1 has mainesined and shall meingain s owa resoiutions und agreements;

m hzs not comminglad and stall not commingls 115 Tends oF assets with those of any
atbrer Person atd e ool purlicipuled and shall oot puriicipete in any cesh managemment svstem with any
whiwer Person:

() hees held eme shull hild s assets in ity owm neme;

[} has conductsd end shell conduct its business in its name or in 2 name franchizad
nr lizensad to it by ar entity ather than an AdTiliae o isell oo of Rocrower, except for business conducted
ol Behall of ilsell by wnuther Person under w bosiness menspemeni services aprecment that s on
sommerciclly-rewsonable terms, so long o= the manager, or equivalent thereof, under such husiness
managemart sarvicss agresment holds itself mut a2 an agent of Bormower;

(o} (1) has mzintaincd and shall maintain i35 finangial statements, accounting, records
and other entity documenis separame from these of any other Pecscn; (D) hes shown and shall show, in i
linaneial slaleroents, s assel and liabilitie: separale md aparl fruo hose of any other Porson; and
(i) bus not permitied wod shall not permt ils asseo to be Bsted ws asses on the fimancizl staromens of any
of its AT ates zeept as requited by GAAD provided, dovarer, that Bociowes™s gzsets oy be D loded
in a comsolidated fnancial statemert ol its ATDlates, provided thal eoy sucl consoliduled Snancial
slatement vontaing a oobe ndicating at Berrower's separate essets and credit are nat availeble to pay the
debts of such Affiliare and that Bormower’s lzhilitics do not constituie obligatiens of the cozsolidated
entingn

i 7as paid and shall pay it own liabilitics &nd expensas, insluding the salariss of
Its cwn eanplovees, out of its ows [oeds eod essets, aod has maintained and skall mainladn a sulficient
mumber of emmlovees, 10y, in light of s contempluled business aperelions;

L hue chserved and shell observe all limited lability company formelities inoall
material rerpects, a3 anplicahle;

¥ fiaz nad and shall have nn Tndehtodness other than (1) the Twan: (i) liabilities
lsennred [ the ordinacy coucse of business relating o the ownership and operation of the Real Propery
Al the rouline adminiztration of Dorrower, o smoueds oot 0 sxcesd twoe percent (2%0] of the oulslanding
prineipal amount of the Loas which Babilities are not more than sixty (60} days past the date incurred, ane
net evidenced by a nong and are paid when dus, and which anounts arc notmal and seasonzhle under the
cirenmslases; and (1) such other Babilities hat are perwisied porsuan o 1his Agreernent;

£ has net assumed, guaranteed o0 besome oblizated and shall oot assume e
marantee or hecnme ohfigaed Zor the debts of any other Persor, has not held out and shell nat hold om
ils credit as being evailable to sarsfy ha ohiigations of gy orher Persan or hes not pledgad and shall par
pledge its assets for the benefit of any other Parson. in each cwse sxeepl os permilied pursumt to this
Agreemeant;

EEILCE LI
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Ly has not acquited and shall not scquite ohligetions o secorities of its paikers.
membsaez or sharcholders of amy ofer Gwner or ATliae;

u) has allecared and shall allocate fairly and reasanably any wvverhend expenses thut
an: shared with any of its Adilistes, constinieats, or owners, of any guaraniors ol any of their respective
obligations. ar any Affiliats of agy of the [oregoing, including. bat nol limiled to, paying for shared ottice
sace and Tor services perfommed by any amployes of an A filiote

1} hazs meinteined and vsed and shall maintain ard v=e separate stalonety, nolces
and checks hearing its name ard not bearing the name of any o2 elly voless el entity B clearly
desianaled us being Bormower's neent;

[ bz not pledged acd shall nol pledee 15 assels w0 or for the bonefit of any other
Person other than with pespecl lo Losn secored by the Real Progperty and no oaoch pledss remains
oulstending except m Lender oo scoure £h0 Eoan:

%} haz held itself nut and identfed 15210 and ghell held Deell vot wod lentily issll
as a separare shd digtinet amily under s vwn pwne vz ioa oane Senchised o Beemsed G i by anoontity
oher thi an Al of Borrower end net az a divisicn or part of any other Person,

) Bias matwaioed ad shall meinain s assets in such a menne: that it shall sl e
costly or difficul: o semrepmtc, ascortain or identify its individial assets fiom those of win olher Person:

(7 huz not made and shall not make Teans tooany Person eod bas oot beld and shall
wot hold evidence of Indetvedoess issced by any olher Persun or eofity (other then cash and invesomenc
grade gecuritizs (ssned by an ety that i nol wn AMlule of or subject to commeon oemership with such
enlily);

(wa)  hos nel dentified and shall not identity s partners, membars or shareholders, o
any Attiliaic of any ot dwem, as a division er pam of It 2iod has zor identified isell mud shall noy identity
=2 as a division of any other Persou;

(bky  ather than capiial contribulions and distobuicns permifed under the terms of s
arraniaiional documents, hus not entered inte or bacn o perty 6o, and sitall 2ot ontee intn or e 8 paTLy o,
any transactinn with any of itz partners, mambears, sharehalders or Affiliazes except in the ardinery course
of Hs siness and on terms which are commerslally reasonable terms comparable 1o thuse of in wmm’s
leapth transaction with an usrelated 11ind party;

3 (eey  haz not had aod shall nol heve aty ebligalion Lo, am] hae oot indeomnnified end
shull nol indemmily ils parlners, offcers, directers or members, e the casc mav be, in cach zase unless
anch en ohligation or indemnitication iz filly subnrdinarad to the Cihlipariens end shall aor constine a
slalmoagainst itie e evenl hat Us cash Duw is msullicenl o pay T Oblisations;

ey W such entity 15 a corpocalion. has considersd ind shell consider the intcrests of
its ereditars in comnecting with el covporsts actions;

{oe) has zot kad and shall noc have any of its obligations guarantced by any Affilae
eaeepl as provided by the Toan Documents;

thiv] hias not fonmed, aequired or beld and shell net form, sequite or bold ooy

Subeidiany;
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(pet s has elvays been and shall concinue do be duly fonned, velidly existing, and in
Loed atending in the stawe of its ireomporacion or formation end Inoall other purisdictions where it iz
aaalified fooda Tugingss; .

dhly  hies paid all res which & cves and is not currently imvoived In any dispuce with
wmy Leninge autlorily; and

{1y hes ne material contingent or actual obiipationz not related to the Keal Propery.
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Seheduke Ll
Trosl-Closiug Tlens

Within minety {90] days of Clozing, Borenwer shal! eanse the repair of'the azphale pavement anith of the
Tuilding entrapes, and i e westemn packieg Tot, To T and subistanes reasonaliy satisfactory T Lewder,
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