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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF PENNSYLVANIA

Inre:

Whitehall Manor, Inc.,

Chapter 11
Bankruptcy No. 4:25-bk-15245

(Jointly Administered)
Debtor.

NOTICE OF MOTION, RESPONSE DEADLINE AND IN-PERSON HEARING DATE

Receiver Duane Morris LLP, through Erin Duffy, Esq. has filed a Renewed Motion for Entry of
Order Allowing and Directing Payment of Administrative Expense pursuant to 11 U.S.C. § 503(b)(3)(E)
with the court which seeks an Order: (i) granting the Motion, (ii) allowing and authorizing payment of an
administrative expense from the Whitehall Trust and Saucon Trust estates to the Receiver in the amount
of $304,239.28, plus additional amounts that have been incurred, and (iii) granting such other and further
relief as the Court deems just and proper.

1.
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Your rights may be affected. You should read these papers carefully and discuss them
with your attorney, if you have one in this bankruptcy case. (If you do not have an
attorney, you may wish to consult an attorney).

If you do not want the court to grant the relief sought in the Motion or if you want the
court to consider your views on the Motion, then on or before March 4, 2026, you or your
attorney must file a response to the Motion. (see Instructions on next page).

A hearing on the Motion is scheduled to be held on June 30, 2026, at 1:00 p.m. Unless
the court orders otherwise, the hearing on this contested matter will be an evidentiary
hearing conducted in the following format:

[ Telephonic via: [court number]

Video Conference using the following link:
https://www.zoomgov.com/j/1654254555?pwd=PBMuFjvhjd1SilQTbY CTFurEa
ulKy9.1 Meeting ID: 165 425 4555 Passcode: 771117. If no link is provided, the
video conference link will be included on the hearing calendar.

0 In-Person participation is also available for this hearing. If you do not file a response
to the Motion, the court may cancel the hearing and enter an order granting the relief
requested in the Motion.

You may contact the Bankruptcy Clerk's Office for Philadelphia cases at (215) 408-2800
and for Reading cases at 610-208-5040 to find out whether the hearing has been canceled
because no one filed a response.


https://www.zoomgov.com/j/1654254555?pwd=PBMuFjvhjd1SilQTbYCTFurEau1Ky9.1
https://www.zoomgov.com/j/1654254555?pwd=PBMuFjvhjd1SilQTbYCTFurEau1Ky9.1
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5. If a copy of the motion is not enclosed, a copy of the Motion will be provided to you if
you request a copy from the attorney whose name and address is listed on the next page
of this Notice.

Filing Instructions

L. If you are required to file documents electronically by Local Bankruptcy Rule 5005-2,
you must file your response electronically.

2. If you are not required to file electronically, you must file your response at:

Bankruptcy Clerk’s Office
201 Penn Street, Suite 103
Reading, PA 19601

3. If you mail your response to the Bankruptcy Clerk’s Office for filing, you must mail it
early enough so that it will be received on or before the date stated in Paragraph 2 on the
previous page of this Notice.

4. On the same day that you file or mail your Response to the Motion, you must mail or
deliver a copy of the Response to the movant’s attorney:

Brett L. Messinger

Duane Morris LLP

30 South 17™ Street
Philadelphia, PA 19103

Dated: June 1, 2026
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF PENNSYLVANIA

Chapter 11
Bankruptcy No. 4:25-bk-15245
(Jointly Administered)

Desc Main

RECEIVER’S RENEWED MOTION FOR ENTRY OF ORDER ALLOWING
AND DIRECTING PAYMENT OF ADMINISTRATIVE EXPENSE
PURSUANT TO 11 U.S.C. § 503(b)(3)(E)

Receiver Duane Morris LLP through Erin Duffy, Esq. (“Receiver””) moves for entry of

an order allowing and directing payment of an administrative expense in the bankruptcy estates

of Whitehall Trust and Saucon Trust, as defined below (the “Motion”). In support of the Motion,

the Receiver respectfully represents as follows:

JURISDICTION

1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and

1334.

2. Venue lies properly in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A).

REASONS FOR RENEWAL

4. Receiver filed its original motion (the “Original Motion™)? for an order allowing

and directing payment of an administrative expense in the bankruptcy estates of Whitehall Trust

and Saucon Trust on February 18, 2026. ECF Doc. No. 209.

5. The above captioned debtors (the “Debtors™) filed their response to the Original

! The Debtors in these Chapter 11 Cases are: (i) Whitehall Trust; (ii) Saucon Trust; (iii) Whitehall Manor, Inc. (5606);

(iv) Saucon Valley Manor, Inc. (2894).

2 Capitalized terms that are used but not defined herein shall have the meanings given to such terms in the Original

Motion.

DM2\302715046.3
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Motion on March 4, 2026. ECF Doc. No. 254.

6. Receiver filed its reply on March 9, 2026. ECF Doc. No. 258.

7. The hearing on the Original Motion was set for March 24, 2026. ECF Doc. No.
260.

8. Just prior to the hearing, on March 19, 2026, this Court entered an Order dismissing
the Bankruptcy cases of Whitehall Trust and Saucon Trust. ECF Doc. No. 264 (the “Dismissal
Order”).

9. On March 20, 2026, counsel for the Debtors contacted Receiver’s counsel to inquire
about the status of the Original Motion, and the parties agreed that the motion was moot in light
of the Dismissal Order. A true and correct copy of the March 20, 2026 Correspondence between
Debtors’ counsel and Receiver’s counsel is attached hereto as Exhibit “1”.

10. In light of the Dismissal Order and the March 20, 2026 Correspondence with
Debtors’ counsel, Receiver withdrew the Original Motion as moot. ECF Doc. No. 268.

11. On April 2, 2026, the Court granted the Debtors’ motion to stay the Dismissal Order
pending determination of an appeal of the dismissal order filed by Whitehall Trust and Saucon
Trust (the “Appeal”). ECF Doc. No. 274 (the “Stay Order”).

12. Upon entry of the Stay Order, the role of the Receiver and the “status quo™ for the
Whitehall Trust and Saucon Trust while the Appeal is pending became unclear. On the one hand,
the Trusts continue — at least in part — as debtors in possession with all of the associated rights and
privileges on the basis that the Stay Order suspends the effect of the Dismissal Order pending
resolution of the Appeal. On the other hand, the Receiver continues to participate, was fully
reinstated for the time between the entry of the Dismissal Order and the entry of the Stay Order
and will be fully reinstated if the Dismissal Order is affirmed on appeal.

13. On May 15, 2026, the Court clarified the status quo and the role of the Receiver in

an order deciding the joint motion of Secured Credit Lehigh Valley 1, LLC and Receiver, seeking,

DM2\302715046.3
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inter alia, to compel the “Manor Debtors” to assume or reject the leases it has with the “Trust
Defendants.” In re Whitehall Manor, Inc., No. 25-15245, ECF Doc. No. 124 (Bankr. E.D. Pa.
2026) (the “Lease Order”). In the Lease Order, the Court explained that “the status quo metric can
be tricky, ‘because there is no settled way of defining the ‘status quo.””” Id. at 5.

14. In the Lease Order, the Court in essence reinstated the “status quo” existing before
the Dismissal Order was entered. As a result, the relief sought by the Receiver in the Original
Motion is no longer moot and the Receiver is returned to the position that it was in prior to the
Dismissal Order — that is, Receiver is entitled to its fees and costs as an administrative expense
under section 503(b)(3)(E) of the Bankruptcy Code.®> Id. (answering in the “affirmative” the
question of “whether the Stay Order reinstated the status quo ante.”) In light of the Court’s
guidance in the Lease Order concerning the status quo under the Stay Order, Receiver submits this
Motion to renew its request for the relief sought in the Original Motion.

FACTUAL BACKGROUND

15. These matters concern four debtors: (i) Whitehall Fiduciary LLC, as Trustee of
Whitehall Trust u/t/a Dated August 1, 2007 (““Whitehall Trust”); (ii) Saucon Management LLC, as
Trustee of Saucon Trust u/t/a Dated October 1, 2007 (“Saucon Trust”); (iii) Saucon Valley Manor,
Inc. (“Saucon Manor”); and (iv) Whitehall Manor, Inc. (“Whitehall Manor”).

16. Creditor Lehigh Valley 1, LLC, successor by assignment to Windstream Capital
LLC, successor by assignment to the United States Secretary of Housing and Urban Development,
successor by assignment to M&T Realty Capital Corporation (“LV1”) became the beneficiary
owners of two loans.

17. One of the loans concerns a January 26, 2012 loan transaction by which Whitehall

3 The Order Establishing the Bar Dates, ECF Doc. No. 187, specifically did not set a bar date for “any Creditor
asserting a Claim allowable under §§ 503(b) and 507(a)(1) of the Bankruptcy Code as administrative expenses of the
Debtors’ Chapter 11 cases, other than administrative expense claims pursuant to Section 503(b)(9);”

DM2\302715046.3
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Trust borrowed the sum of $15,788,700. The loan was secured by, among other things, real
property located at 1177 6 Street, Whitehall, Pennsylvania (the “Whitehall Property”). The
Whitehall Property is leased to Debtor Whitehall Manor, Inc. (“Whitehall Manor”), which operates
a personal care home in which numerous seniors reside. Whitehall Manor, under that certain
Security Agreement dated as of January 26, 2012, by which Whitehall Manor, among other things,
provided to LV1 a security interest in all of Whitehall Manor’s property, as described in Exhibit
B of that Agreement, including:

(c) all rents, leases, income, revenues, issues, profits, royalties and other benefits

arising or derived or to be derived from, or related to, directly or indirectly, the

Premises, whether or not the property described in this item (c) constitutes accounts,
chattel paper, documents, intangibles, instruments or money; . . .

% %k ok

(h) all accounts, accounts receivables, general intangibles, chattel paper,

instrument, documents, inventory, goods, cash, bank accounts, certificates of

deposit. . . . and all other properties an assets of the [SVM], tangible or

intangible, whether or not similar to the property described in this item (h). As

used herein, the term “accounts receivables™ shall include (i) all healthcare

insurance receivables, including, but not limited to Medicaid and Medicare

receivables, and HMO 10 receivables; (ii) any payment due or to be made to

[SVM] relating to the Premises; and (iii) all other rights of the Debtor to receive

payment of any kind with respect to the Premises.”.
A true and correct copy of the Security Agreement is attached to the Original Motion as Exhibit
“A.” See ECF Doc. No. 209-3.

18. The second loan concerns a December 1, 2012 loan transaction by which Saucon
Trust borrowed the sum of $19,462,800. The loan was secured by, among other things, real
property located at 1050 Main Street, Hellertown, Pennsylvania (the “Saucon Property”). The
Saucon Property is leased to Saucon Manor, which operates a personal care home in which
numerous seniors reside. Saucon Manor, under that certain Security Agreement dated as of
December 1, 2012, entered into a nearly identical Security Agreement which creates a security

interest in all of Saucon Manor’s property. A true and correct copy of the Security Agreement is

attached to the Original Motion as Exhibit “B.” See ECF Doc. No. 209-4.

DM2\302715046.3
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19. Both Saucon Trust and Whitehall Trust defaulted on, infer alia, their payment
obligations under their respective loans. Accordingly, in June 2024, LV1 filed foreclosure actions
in the United States District Court for the Eastern District of Pennsylvania, one against Whitehall
Trust, under docket number 5:24-cv-02627-CH (the “Whitehall Action™), and one against Saucon
Trust, under docket number 5:24-cv-2709 (the “Saucon Action,” and collectively, with the
Whitehall Action, the “Foreclosure Actions”).

20. On July 31, 2024, LVI1 filed in the Foreclosure Actions motions to appoint a
receiver over the business operations of the Properties.

21. By written Memorandum Opinion and Order dated May 2, 2025 (both of which are
attached to the Original Motion as Exhibits “C” & “D”, respectively, (ECF Doc. Nos. 209-3 &
209-4)), the Honorable Catherine Henry granted the Motion to Appoint Receiver, and appointed
Duane Morris LLP through Erin Dufty, Esquire, to act as receiver (the “Receiver”).

22. In the Memorandum Opinion, Judge Henry, among other things, found the
Receiver’s appointment to be well-supported based upon the following grounds:

1. LVI1, Saucon Trust and Whitehall Trust, contractually agreed to the
appointment of a receiver when there is an event of default;

il. There was no dispute that Saucon Trust and Whitehall Trust were in default
of their payment obligations under the two loans;

1il. No payments were made under either loan since February of 2021, for years
before the filing of the Foreclosure Actions;

1v. Both Saucon Trust and Whitehall Trust’s 2021 audited financial statement
show dire financial straits, reporting operating losses and substantial doubt
about their ability to continue as ongoing concerns;

V. Both Properties were subject to significant tax and municipal liens which

created the risk that the Properties could be lost at tax sale;

DM2\302715046.3
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Vi. Neither Saucon Trust nor Whitehall Trust had provided financing reporting
to LV1 for numerous years, despite the requirement that they do so in the
loan documents;

vii.  There was no prospect that either Saucon Trust or Whitehall Trust would
cure their defaults or begin making payments “any time soon”;

viii.  LV1 had legitimate concerns about the possible diminution in the value of
its collateral;

1X. LV1 was provided no information regarding how much rent Saucon Trust
and Whitehall Trust were collecting; and

X. LV1 was provided no information regarding what bills were paid or left
unpaid].]

23. The Order Granting the Motion (the “Receiver’s Order”) provides, in relevant part,
that the Receiver is empowered, authorized and/or directed to:

1. Enter and take immediate possession of the Property, and to demand, collect
and receive the rents, income, revenues, proceeds and profits derived from
tenants at the Property, their sublessees or any occupants in possession,
including maintenance fees, management fees, special assessments and/or
other charges relating to the Property, which are now due and unpaid or
which may become due hereafter (collectively, the "Rents"), and all
personal property owned or utilized by Lehigh Valley 1 LLC that relates to
the management or operation of the Property, including all books, records,
bank accounts, reserve accounts, cash on hand, keys, and combinations for
locks or other access information in the possession of or reasonably
available to Whitehall, Saucon or their property managers;

il. Employ counsel and, with the consent of Lehigh Valley 1 LLC, accountants

DM2\302715046.3
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or other professionals, contractors and support personnel and other persons
necessary in order to carry out its duties as the Receiver and to preserve,
maintain and operate the Property, and to compensate such persons at
competitive rates, without further Order of this Court, at their respective
hourly rates, plus reimbursement of all reasonable and necessary out-of-
pocket expenses;

1il. Apply income from the Properties, subject to the lien rights of Lehigh
Valley 1 LLC, as follows and in the following order to the extent funds are
available: first, to pay Receiver's approved fees and expenses which include
the Receiver's attorneys' fees related to the receivership; second, to pay all
operating expenses with respect to the Properties (other than the obligations
owed to Plaintiff under the Loan Documents); third, to pay all capital
obligations with respect to the Properties; fourth, to fund reasonable
reserves for anticipated operating expenses and capital obligations with
respect to the Properties; and lastly, to pay the obligations owed to Plaintiff
under the Loan Documents;

v. Within 30 days of qualification and appointment, provide Lehigh Valley 1
LLC, Whitehall and Saucon with an inventory of all property of which
Receiver has taken possession. If Receiver subsequently comes into
possession of additional property, Receiver will provide Lehigh Valley 1
LLC, Whitehall and Saucon with a supplemental inventory;

V. Notify tenants and other persons now or hereafter in possession of all or any
portion of the Properties to pay all Rents directly to the Receiver.

24. In addition, the Receiver’s Order required Whitehall Trust and Saucon Trust to turn

over to Receiver a list of all occupants of the Properties. The Receiver’s Order further directed

DM2\302715046.3
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that no one interfere with the duties and obligations of the Receiver. The Receiver’s Order also
states that the Receiver is to be paid an hourly receiver’s fee, and shall be reimbursed for its
reasonable costs, including legal fees, travel expenses, and other business associated with the
Receivership and that the Receiver may pay itself from the Rents, the Receivership Properties, and
from the sale of the Properties, if any.

RESISTANCE TO RECEIVER

25. After the appointment of the Receiver, the Receiver experienced significant
resistance from Whitehall Trust, Saucon Trust, Whitehall Manor and Saucon Manor in obtaining
information regarding the Properties and certain other information, thereby preventing Receiver
from collecting the money being paid by the occupants of the properties, including the residents
of the Whitehall Property and the Saucon Property. After an initial refusal from Whitehall Trust
and Saucon Trust, Receiver issued a number of Subpoenas for information, including one each to
Whitehall Manor and Saucon Manor, only to receive objections from both.

26. This resistance caused the Receiver and its counsel to incur substantial fees. For
example, on May 30, 2025, Receiver filed a Motion for Contempt after Saucon Trust and Whitehall
Trust (1) failed to produce books and records; (ii) failed to provide full and substantial access to
the Properties; (iii) barred the Receiver, during its inspection, from accessing any books and
records; and (iv) denied the Receiver access to operational reports. A true and correct copy of the
Motion is attached to the Original Motion as Exhibit “E.” See ECF Doc. No. 209-7.

27. This Motion was withdrawn when it appeared that Saucon Trust and Whitehall
Trust would provide information, but on July 31, 2025 Receiver filed a second motion to compel
the production of records from Whitehall Trust and Saucon Trust. The second Motion was granted
on September 2, 2025, requiring Whitehall Trust and Saucon Trust to provide the following:

a. All documents that relate to the management of the Properties so that the

Receiver can determine who is managing the day-to-day activities of the
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Properties. This includes but is not limited to all management agreements.

b. All contracts that were or are in effect as of the date of the Receiver’s
appointment. This not only includes the management agreements, but every
single contract with vendors that provide services to the Properties.

c. Employee documents and payroll records related to persons employed by
the property managers of the Properties, or any of their affiliates.

d. Rent rolls for all occupants of the Properties. This shall include not only
tenants under any leases, but every single person or entity that occupies the
Properties under a lease, license agreement, occupancy agreement, care
agreement or any other similar arrangement by which a person can occupy
the Properties as a resident or otherwise.

e. All documents which reflect for each and every occupant of the Properties
either the rent or fee paid for such occupancy relationship or agreement.

f. All financial statements from January of 2021 through the present.

g. Current bank account information (including bank statements from the time
the Order was entered appointing the Receiver through the present).

h. Unredacted copies of the Columbia Casualty Company — General Liability
insurance policy (which will be held by Duane Morris and not disclosed to
Plaintiff except upon order from the Court.)

1. Redacted copies of any other insurance policies covering the Properties that
have not been previously produced.

A true and correct copy of the Order is attached to the Original Motion as Exhibit “F”, ECF Doc.
No. 209-8.
28. As reflected in the invoices from Duane Morris, the Receiver incurred substantial

fees and costs in regard to this resistance, the purpose of which was to bring money into the Estates
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and to distribute that money in accordance with the Receiver’s Order. True and correct copies of
the Invoices are attached to the Original Motion as Exhibit “G.” See ECF Doc. No. 209-9.
RECEIVER’S ACTIONS TO RECOVER MONEY BEING DIVERTED BY DEBTORS

29. Receiver further became suspicious and investigated issues leading Receiver to
believe that Whitehall Trust, Saucon Trust, Whitehall Manor and Saucon Manor, had entered into
amendments to their lease agreements between each other, where, with the assistance of their
principals, Abraham R. Atiyeh and Nimita Kapoor Atiyeh, who are married to each other, engaged
in a scheme to divert money away from Receiver and LV1.

30. For example, on September 21, 2023, after the loan was already in default,
Whitehall Trust and Whitehall Manor, as tenant, entered into a Fourth Amendment to the Lease,
which forgave rental arrears, waived base rental payments through December 31, 2024, and
reduced the Base Rent for the years 2025 through 2028 from $1,668,000, to the greater of: (i)
$120,000 per year; or (ii) 25% of the net operating profit of Tenant, up to a limit of $300,000, and,
to the extent the Lease is extended for another term beginning on January 1, 2029, to the greater
of: (1) $240,000 per year, or (ii) 25% of the net operating profit of Tenant, up to a limit of $500,000.
A true and correct copy of the Lease and the Fourth Amendment is attached to the Original Motions
as Exhibit “H.” See ECF Doc. No. 209-10.

31. Whitehall Trust and Whitehall Manor also entered into an agreement by which, in
lieu of making rental payments under the Fourth Amendment to the Lease, Whitehall Manor would
make payments to Portnoff Law Assoc., Ltd. towards Whitehall Trust’s delinquent tax bill. A true
and correct copy of this Agreement is attached to the Original Motion as Exhibit “I.” See ECF
Doc. No. 209-11.

32. This all resulted in no payments being made to Receiver or to LV1.

33. Similarly, Saucon Trust and Saucon Manor executed a lease amendment to

substantially reduce rent and entered into a delinquent tax payment plan in lieu of rental payments.
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That is, on September 21, 2023, Saucon Trust, as landlord, and Saucon Manor, as tenant, entered
into a Sixth Amendment to the Lease, which forgave rental arrears, provided for no rent to be paid
through December 31, 2024, reduced the Base Rent for the years 2025 through 2028 from
$1,705,421, to the greater of: (i) $120,000 per year; or (ii) 25% of the net operating profit of
Tenant, up to a limit of $300,000, and, to the extent the Lease is extended for another term
beginning on January 1, 2029, to the greater of: (i) $240,000 per year, or (ii) 25% of the net
operating profit of Tenant, up to a limit of $500,000. A true and correct copy of the Lease and the
Sixth Amendment is attached to the Original Motion as Exhibit “J.” See ECF Doc. No. 209-12.

34, Saucon Trust and SVM also entered into an agreement by which, in lieu of making
the rental payments under the Fourth Amendment to the Lease, SVM would make payments to
Portnoff Law Assoc., Ltd. towards Whitehall Trust’s delinquent tax bill. A true and correct copy
of this Agreement is attached to the Original Motions as Exhibit “K.” See ECF Doc. No. 209-13.

35. As a result of this amendment, no payment was made to Receiver.

36. Because LV1 was also concerned about the diversion of rents away from Receiver,
and hence, to the benefit of LV1, LV1 filed a Motion to Invalidate the amendments to the leases.
A true and correct copy of the Motion to Invalidate the amendments is attached to the Original
Motion as Exhibit “L.” See ECF Doc. No. 209-14.

37. Moreover, on July 25, 2025, Receiver raised in a letter its position that the
amendments were in violation of the leases, not supported by consideration, executed for the self-
interest of the Atiyeh family, executed for the sole purpose of diverting money from the Estate to
be managed by the Receiver, and executed without the consent of LV1. A true and correct copy
of the letter is attached to the Original Motions as Exhibit “M.” See ECF Doc. No. 209-15.

38. The Debtors ignored the letter.

39. By way of further example, it was eventually disclosed to Receiver that Saucon

Manor and Whitehall Manor were secretly collecting rent from a tenant of the Manors from Good
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Shepherd. When Receiver attempted to have that rent paid to Receiver, counsel for the Manors
objected, and Receiver was forced to pursue remedies to have that rent paid to it directly. See

November 26, 2025 Letter, attached to the Original Motions as Exhibit “N.” See also ECF Doc.

No. 209-16.
40. This all caused Receiver to incur further fees and costs.
THE SANCTIONS ORDER
41. The Debtor’s resistance to the Receiver’s powers culminated in the filing of a

Motion for Sanctions and the entry of an Order granting the Motion against Whitehall Trust,
Saucon Trust and their principals, Nimita Kapoor Atiyeh and Abraham Atiyeh (collectively, the
“Sanctioned Parties”). The Order granting Sanctions (the “Order of Sanctions”) is attached to the
Original Motion as Exhibit “O”. See ECF Doc. No. 209-17.

42. The Order of Sanctions required the Sanctioned Parties to finally turn over to
Receiver information that had been requested and refused by the Sanctioned Parties, despite being
ordered to do so, including the identity of the occupants of the Whitehall Manor and Saucon Manor
Properties, so that Receiver could collect the money being paid to Whitehall Manor and Saucon
Manor, as they agreed to do under the Security Agreements.

43. In addition, the Court entered monetary sanctions against the Sanctioned Parties in
the amount of $21,281.00 to compensate the Receiver for “the preparation, filing and presentment
of the Motion for Sanctions.” The Court further struck each of the lease amendments; thereby
stripping away the efforts to divert money from the Receiver and LV1.

44, As aresult of the Sanctions Order that invalidated the lease amendments, Whitehall
Manor was obligated to pay to the Receiver the sums as stated, as of the petition date, those
amounts set forth in their Proofs of Claims filed on behalf of the Trust between the date of the

dismissal order and the order staying the dismissal order pending the appeal. Copies of the Proof
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of Claims are attached hereto as Exhibits “2” and “3”, respectively.* See also ECF Doc. Nos. 44,
46.

45. However, prior to obtaining the documents and the payment of the money due the
Receiver, for the benefit of the Estate, the Debtors filed bankruptcy the next day.

46. In the end, the Receiver collected only $21,000 in rent from Good Shepherd, and
nothing else. The Trustee and Debtors in Possession were immediately made aware that the
Receiver was holding the money, consistent with the terms of the Receiver Order, and the parties
later agreed to have Debtors’ counsel hold the money, as reflected in the agreement in the email
attached to the Original Motion as Exhibit “R.” See ECF Doc. No. 209-20.

47. As reflected in the invoices attached to the Original Motion as Exhibit “G” (ECF
Doc. No. 209-9) Receiver incurred pre-petition fees and costs in the amount of $ 274,522.55, and
post-petition fees in the amount of $29,716.73 — as of the day of the filing of its Original Motion.
Because Receiver is a “superseded custodian,” these fees should be allowed as an administrative
expense of the Estate.

LEGAL ARGUMENT

48. The Receiver is entitled, under section 503(b)(3)(E), to allowance and payment of
an administrative expense in the amount of $304,239.28.5

49. Section 543(b)(1) provides that a “custodian”, defined to include a “receiver or
trustee of any of the property of the debtor, appointed in a case or proceeding not under this title”,
shall “deliver to the trustee [or debtor in possession]| any property of the debtor held by or

transferred to such custodian[.]” Sections 101(11)(A), 543(b)(1). ¢

4 As a result of the failure of the Trusts to provide information, the amount in the Original Motion was calculated as
much lower than the Proof of Claims.

5 Unless otherwise indicated, all section references herein are to the United States Bankruptcy Code, 11 U.S.C. § 101,
et seq. The requested amount of administrative expenses includes the sanctions award in favor of the Receiver.

¢ It should be noted that the Receiver’s Order provides a procedure to be followed in turning over funds upon the

filing of bankruptcy. Receiver followed that procedure, but ultimately, LV1 and Debtors agreed that the money
DM21302715046.3
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50. Section 543(c)(2) provides that a court, “after notice and a hearing, shall ... provide
for the payment of reasonable compensation for services rendered and costs and expenses
incurred” by a custodian.

51. Section 503(b)(3)(E), in turn, provides for the allowance, as an administrative
expense, of the “actual, necessary expenses ... incurred by ... a custodian superseded under section
543 of this title, and compensation for the services of such custodian[.]” See In re Lake Region
Operating Corp., 238 B.R. 99, 101 (Bankr. M.D. Pa. 1999) (“the compensation of a custodian
superseded by a bankruptcy is provided for under two sections of the Bankruptcy Code, 11 U.S.C.
§§ 503(b)(3)(E) and 543(c)(2).”)

52. To that end, “[i]t has long been the policy of the courts to utilize the funds of the
estate to pay a superseded custodian....This is so because the court views the superseded receiver
as being entitled to ‘deduct’ the expenses of the receivership from the property surrendered to the
bankruptcy court.” Id. (citations omitted)

53. An “overarching” consideration in evaluating whether to award compensation to a
custodian under § 503(b)(3)(E) “is whether the specific services benefit the estate.” Id. at 102.
See also Szwak v. Earwood (In re Bodenheimer, Jones, Szwak, & Winchell L.L.P.), 592 F.3d 664,
674 (5th Cir. 2009) (“the ‘benefit-to-the-estate’ doctrine remains a nearly universally-recognized
interpretative scheme for § 503(b)(3)(E).”)

54. Moreover, in an exception to the general rule that only services provided post-
petition can qualify for treatment as administrative expenses under § 503(b), section 503(b)(3)(E)
authorizes allowance of an administrative expense for prepetition services rendered by a
superseded receiver (i.e., custodian). See Lake Region, 238 B.R. at 101, n. 1 (“Section

503(b)(3)(E) ... accords administrative expense status to services rendered by a prepetition

collected, which consisted only of approximately $21,000 in rent paid from a tenant of Whitehall Manor and Saucon
Manor would be held by counsel for Debtors.

DM2\302715046.3
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custodian ... to the extent such services actually benefit the estate.” (citing to legislative history);
In re Brown & Sons, Inc., 498 B.R. 425, 436 (Bankr. D. Vt. 2013) (“Each court that has considered
the issue has concluded ... that § 503(b)(3)(E) is intended to provide administrative expense
priority for a custodian’s pre-petition fees and expenses.”); Szwak, 592 F.3d at 672, n. 29 (§
503(b)(E) is “exception to the general rule” for administrative expenses). ’

55. Sections 503(b)(3)(E) and (4) defer to the state court's determination of the
necessity to preserve a debtor's assets by the appointment of a receiver, and presumes that unlike
creditors who act primarily for their own interests, a receiver acts primarily for the benefit of the
receivership estate. See In re Jensen-Farley Pictures, Inc., 47 B.R. 557, 569-571 (Bankr. Utah
1985).

56. As discussed, if a debtor subject to a receivership or its creditors files a bankruptcy
petition, the Code protects the services of the superseded receiver by providing for compensation
of the receiver and the payment of his expenses, including attorney's fees, as administrative
expenses. See 11 U.S.C. §§ 543(c)(2), 503(b)(3)(E) and (4). The commencement of a bankruptcy
case results in the appointment of a trustee or a debtor in possession with the powers of a trustee.
11 U.S.C. §§ 1104, 1107.

57. A receiver, as a custodian, must deliver the debtor's property to the trustee and
provide an accounting to the trustee. 11 U.S.C. § 543(b). Here, the Receiver promptly turned over

the Debtors’ property in its possession (i.e., the $21,000 in rents collected) to the Debtors’ attorney

7 Section 503(b)(4) provides for an allowed administrative expense for:

reasonable compensation for professional services rendered by an attorney or an accountant of an
entity whose expense is allowable under subparagraph (A), (B), (C), (D), or (E) of paragraph (3) of
this subsection, based on the time, the nature, the extent, and the value of such services, and the cost
of comparable services other than in a case under this title, and reimbursement for actual, necessary
expenses incurred by such attorney or accountant;

In this instance, since the Receiver provided the legal services herein, the standards of § 503(b)(3)(E) control.
However, even if the standards of § 503(b)(4) controlled, the Receiver’s fees and expenses would qualify as
“reasonable compensation” for all the reasons set forth herein and as reflected in the time records attached as Exhibit

R to the Original Motion.
DM21302715046.3
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following the commencement of these cases.® *

58. Here, the Receiver’s fees and expenses qualify for treatment as administrative
expenses under section 503(b)(3)(E) because the Receiver’s services unequivocally benefitted the
estate. As described in detail above, the Receiver went to great time and expense stopping the
ongoing efforts of the Debtors and their insiders to improperly divert rents and related fees from
occupants, withholding information, and otherwise impede the Receiver’s efforts to administer the
receivership estate. Through its perseverance, the Receiver ultimately obtained orders that — had
the Debtors not filed for bankruptcy — would have (i) allowed the Receiver to obtain payments
directly from the tenants and other occupants of the property, (ii) invalidated the improper lease
amendments designed to siphon money away from the Receiver, and (iii) brought in over
$7,000,000 to the benefit of the Estate.

59. Moreover, the fees and costs were reasonably incurred by the Receiver, as shown
by the summary of services the Receiver provided above and in the attached time records.

WHEREFORE, the Receiver respectfully requests that this Court enter an Order

(1) granting the Motion, (ii) allowing and directing payment of an administrative expense from
the Whitehall Trust and Saucon Trust estates to the Receiver in the amount of $304,239.28, plus
additional amounts that have been incurred, and (iii) granting such other and further relief as the
Court deems just and proper.

/!

/!

/!

8 Alternatively, a court may allow a receiver to remain in possession of a debtor's property for reasons set forth in
section 543(d), which did not happen here.

9 This Court has since stated that the rent being paid from Good Shepherd was not part of the bankruptcy estate, since
Receiver attached the rent prior to the filing of the bankruptcy petitions. See ECF Doc. No. 70.

DM2\302715046.3
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Date: June 1, 2026 /s/ Brett L. Messinger
Brett L. Messinger
Duane Morris LLP
30 S. 17 Street
Philadelphia, PA 19103
Telephone: 215-979-1508
Email: blmessinger@duanemorris.com
Attorneys for Receiver Duane Morris LLP,
by Erin Duffy, Esquire

DM2\302715046.3
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this day, June 1, 2026, a true and correct copy of the
foregoing Motion for Entry of Order Allowing and Requiring Payment of Administrative
Expense Pursuant to 11 U.S.C. § 503(b)(3)(E) was filed using the Court’s CM/ECF system,

which served copies on all CM/ECF participants in this case.

/s/ Brett L. Messinger
Brett L. Messinger

DM2\302715046.3
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From: Lee, Michefle V.

To: Messinger, Breft L.

Subject: Motice of Agenda

Date: Friday, March 20, 2026 4:15:35 PM

Attachments: imaged0lpng

Brett —
| am preparing the Notice of Agenda. Are you still moving forward with you motion even though
debtor trust case is dismissed? | think it is moot. We can also continue.

Michelle,

MicheLLE LeE | DiiworTH Paxson LLP

1650 Market Street | Suite 1200 | Philadelphia, PA 19103
Tel: (267) 794-0225 | Fax: (856) 494-7801
mlee@dilworthlaw.com | www.dilworthlaw.com

Please use the below link or QR Code to leave a review! Thank you kindly!

leave areyv RE
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Deblor 1 Saucon Valley Manor, inc.

Debtor 2
(Spouse, if filing}

Unitad States Bankruptcy Court forihe: Eastern Dlstrict of Pennsylvania
Case mumber  4:25BK15244

Official Form 410
Proof of Claim 04125

Read the instructions before filling out this form. This form is for making a efaim for payment in a bankruptcy case. Do not use this form fo
make a request for payment of an administrative expense. Make such a request actording to 11 UL.S.G. § 503,

Filers must Jleave out or redact information thai Is entitled {o privacy on this form or on any attached documents. Altach redacted coples of any
documents that support the clalm, such as promissery notes, purchase orders, fvolces, itemized statemants of running accounts, contracts, Judgments,
morigages, and securify agreements. Do not send original documents; they may be destroyed after scanning. I the documents are not available,
explain in an attachment.

A person who flies a fraudufent claim could be fined up to $500,000, imprisoned for up to 5 years, or both, 18 U.5.C. §§ 1562, 167, and 3571,

Fitl in all the informatlon about the claim as of the date the case was filed. That date is on the notice of bankraptey (Form 308) that you recelved.

1dentify the Claim

1. Who is the current
creditor?

Saucon Management LLC, as frustee for the Saucon Trust
Name of the current creditor (the person o enfity to be paid for this claim)

Other names the credifor used with the debfor

2. Has this claim bean m No

acqulrad from
sgﬁ.eoﬂa alea? I3 Yes. Fromwhom?

3. Where should notices  Whare should notices Greditor be sent? (f
and payments to the RN IR
credifor be sent?

Brett L. Messinger - Duane Morris LL.P

Federal Rule of Namme Name
Bankruptcy Procedure
(FREP}pZODZ(g) 30 South 17th Street
Number Street Nugrber Shrest
Philadelphia PA 18103
City . State ZIF Code Gity State ZIP Code
Gontast phone 215.979.1508 Contact phone
Gontactemai DIMessinger@duanemorris.com Cotitact siail

tniform claim identifier {if you use one):

4. Does this claim amend m No
one alreadly filed? {J Yes. Clalm number on court clalims registry §f known) Eiled on

{ 0D £YYYY

05 e gl $h i e yoe

5. Do you know if anyone m No

else has filed a proof :
e at o thish i > 0 vas. Who made the earller fiing?

Officlat Form 410 Proof of Claim page 1
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Give Information About the Claim as of the Date the Case Was Filed

8. Deyou have any number No
zogtusg to identify the Yes. Last 4 dighs of the debtor's account or any number you use to identify the debtor: _1 9 1.7
ebtor?
7. How much is the claim? $ 8,460,834.01 , poes this amount Include Inferest or other charges?

@'No

£ Yes, Altach statement itemizing interest, fees, expenses, of other
charges required by Baniauptey Rule 300T(G)(2)(A).

3. Wh_at is the basis of the  Examples: Goods soid, money loaned, lease, services performed, personal injury or wrengful death, or credit card.
claim? Aftach redacted coples of any documents supporting the claim required by Bankruptcy Rule 3004{c}.

Limit disclosing information that Is entitled to privacy, such as heath care information.

Lease

9. Isall or pastof the claim B o
securad? 0 Yes. The claim is secured by a lien on property.

Nature of property:
£J Reai estate. If the clalm is secured by the deblor's principal residence, file a Morlgage Proof of Claim
Altachment (Officlal Form 410-A) with this Proof of Claim.,

QO Motor vehicle
[} Other. Describe:

Basis for perfection:
Attach redadled copies of documents, if any, that show evidence of parfaction of a securily inlerest (for
example, a mortgage, flen, cerfificate of thle, Anancing staternent, or other document that shows the lien has
heen filed or recorded.)

Value of properiy: §

Amouitt of the claim that is secured: 5

Armount of the claim that is unsecured: § {The sum of the secured and unsecured
amounts should mafch the amount Inline 7.)

Amount necessary to ctre any default as of the date of the petition: §

Annual Interest Rate {(when case was filed) %
{J Fixed
& variable
10. Isthis claim based onna [ Np
lease?
ﬂ Yes. Amount nacessary to cure any default as of the date of the petition. 3 8,176,597.17

11, 15 this clafm subjecttoa B No
right of satoff?
L1 Yes. identtiy the praperty:

Offictal Farm 410 Proof of Clatm page 2
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12. Is all or part of the claim
entitled to priority under
11U.8.C, §507(a)?

A claim may be partly
prlority ard partly
nongpriority. For example,
in some categories, the
iaw limits the amount
enfitled to prlotlty.

MN{J

O Yes. Check one:

U pomestic support ebligations (including alimony and chifd stipport) under
11 U.5.C. § 507(2)(1)(A) or @) {(1)}{B). %

0 Up 1o $3,800" of deposiis toward purchase, leage, or rental of property or services for

personal, family, or housahold use. 11 11.5.C. § 507(a){7).

U Wages, salaries, or commissions {up to §17,150%) eamed within 180 days before the
bankruptoy petition is filad or the debtor's business ends, whichever is earller,

11 10.8.C. § 507(a)(4).

{1 Taxes or penaities owed to governtaental units. 11 U.S.C. § 507(a)(8). $
O contrbutions to an employes benefit plan. 11 U.S.C. § 507(a)(5). 5
L) Other. Specify subsecton of 11 U.S.C. § 507{a}{_ ) that applles. ¥

“ Amounts are subjast to adiustment on 4/01/28 and evary 3 years aRer {hat for cases begun on or afler the daie of adjustment,

Sign Below

The person completing
thiz proof of claim must
sign and date i

FRBP 9011(h).

i you flle this claim
electronically, FRBP
50605(e)(3} authorizes courts
te establish local rules
specifying what a sigrature
is.

A person wha files a
fraudulent claim could be
finad up to $500,000,
Imprisoned forup to &5
yoars, or both,

18 4).5.C. §§ 152, 157, and
3571.

Checi the appropriate box:

8 1amihe edior,

| am the creditor's attomey or authorized agent.
£3 1 am the trustee, orthe debtor, or their authorized ageni. Bankruptey Rule 3004,
3 tama guarantor, surely, endorser, or ather codebltor. Bankruptcy Rule 3008,

t understard that an authorized signature on this Proof of Claim serves as an acknowledgment that when calcutating the
amount of the clalm, the creditor gave the debtor credit for any payments recelved foward the debt.

| have examinad the information In this Proof of Claim and have a reasonable belief that the information Is true
and correct,

I declare under penalty of perjury that the foragoing Is trie and correct.
Executed on date  03/25/2026

MM/ DD 1 OYYYY

/s/ Brett L. Messinger

Signature

Print the name of the person who Is completing and signing thls claim:

Brett Lawrence Messinger

Mame
First name Middie name Last name
THie Attorney for Receiver
Company
Identify the corporate servicer ss the company if the authorized agent is a servicer,
Adress 30 South 17th Street
Number Sireat
Philadeiphia PA 19103
City State ZIP Code
Contactphone  215.979.1508 emad bimessinger@duanemorris.com
Official Form 410 Proof of Claim page 3
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LEASE AGREEMENT

THIS LEASE AGREEMENT is made this lst day of January, 2006 betwesn
ABRAMAM R, ATTYEH (“Lundlord”), and the Tenunt named beiuw.

Tenant: SAUCO}_\L}{@&LLEY MANOR, INC a Pannsylvania corporation
Tennnt's Address for 77N, 6™ Siteet,
Noticest ‘Whitehall, PA 10852

Landlord’s Address for 1177 N. 6" Street,
Notices and Payments: Whitehall, PA 10832

Premises: - © Property looated at 1050 Main étreat, Township of Lower Saucon,
County of Northampton, Commonwealth of Pennsylvania, more
specifioally desoribed ot Buhibit A.

Term: “The term of the Loase beging on Janvary 1, 2006 and ends on July
: : 31,2012, _

Base Rent: $5,748,000 for the Term, payabls in ménthly insfallments of
$95,800 each in accordance with Seotion 4 hereof,

Addigionel Rent: All other amounts due under this Leage by Tenant to Landlord,
which amounts shall be computed as lucurred during the Term nf
the Lease.

Exhibita: A. Deseription of Premises -

1. - Grantlng Clause. In oonsideration of the obligation of Tenant to pay rent as
herein provided and in consideration of the other terms, covenants, and conditions hereof,
Landlord leases to Tenant, énd Tenant takes from Landlord, the Pramises, to have and to hold for
the Term, subject to the terms, covenants and vonditions ofthzs Lease.

2, Acceptanee of Premises, Tenant shall accept the Premises in its “As [5"

condition as of the first day of fhe Term, suhjeot to all app!mahla lawa, ordinances, regulations,
__vovenants and resttictions. Landlord has made no representation or warranty eg to the snitability
~of the Premises for the conduet of Tenant’s buginess, and Tenant weives any implied warranty
that the Premises ere suitable for Tenant’s intended purposes. In no event shall Landlerd have
any obligatian for ahy defects in the Premises or any limitation on its uge. The taking of

.1-
DOCS_PH L807164v.2
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possassion of the Premises shall be conclusive evidence fhat Tepant accepts the Premises and
that the Premises were in good condition at the time possession was taken.

3, Use; Zoning, ' The Fremises shall be used only for the putpose of 4 rosidential
asaisted living fucility, Laudlord does not warrant or represent that Tonant shall be able to obtain
a perwit under any zoning or other ordinance ot regulation for such use as Tenant intends {0
maks of the Premises, and nothing in this Lease shall obligate Landlord to agssist Tenant in
obtaluiing aueh permit. Landlord aud Tenant further agres that in cage the Tenant is unsuccessful
in obtalning a permit under any zonlng ordinance or tegulation, that this Lease will not terminate |
without Landlord*s congent and, should such consent be withheld by Landlord, Tenant agrees ta |
use the Premises only int 4 manner permitted under such zoning ordinanos or regulation. Tenant :
will use the Premices in a caraful, safe and proper manner snd will not commit waste, or subject
the Premises to use that would dumage the Premises. Tousut shall not permit any objectiongble
or unplensant adors, smoke, dust, gas, noige, or vibrations to emanate from the Pramises, or take
any other action that would constitute a nuisance, Tenant, at its sole expense, shall use and
ocoupy the Premises in compliance with all laws, including, without Hmitation, the Americans
With Dissbilities Act, if applicable, orders, judgments, ordinances, tegulations, codes, directives,
permits, Heenses, covenants end restrlotions now or hereafter -applicable -to the Premises
{collectively, “Legal Requirements”), Tonant shall, at its expense, make any’alterations or '
modifications, within or without the Prenyiges, that are requited by Legal Requirsments related to -
Tenant's use or occupation of the Promises, Tenant will not use or permit the Premises to be
used for any purpose or In any manner that would vold Tenant's or Landlord’s insurance, violate
Its oonditions or increase the insurance risk, If any increase in the cost of any Insurance on the
Primisas is caused by Tenant's use or ocoupation of the Premises, or because Tendnt vacates the
Premises, then Tanant shall pay the amount of such increage to Landlord,

4, Base Rent, Tonant promises to pay to Landlord in advance, without demand,
deduction ot set-off, monthly installments of Base Rent in the amount of $137,500 each,
commericing on the date hersof and continuing thoreafter an or befors the first day of each
calendsr month of the Term, Payments of Base Rent for any fractional calendur month stiall be
prorated, All payments required to be made by Tenant to Landlord herounder shall he sent to
Landlord's address for notices end payments, a8 set forth above, or at such other place as
Landlord may from tlme to time designate to Tenant i writing, The obligation of Tenant to pay
Base Rent and other suma to Landlord and the obligations of Landlord under this Lease ate
independent obligations. Tenant shall have no right at any time o abate, reduce, or set-off any
rant due hercunder except as may he expressly provided in this Lease, If Tenant is delinquent ln
any monthly Instatlment of Base Rent or Additional Rent for mots than § days, Tenant shall pay
to Landlord on demand o late chutge oqual to ten percent (10%) of such delinquent awn, plus
interest on any delinquent sum not pald within thirty (30) days after the due date therefor 4t the
rate of 1%4% per month (the “Defauit Rate”), which interest shall acorue from the due date to the
date of payment. The provision for auch late charge and interest shall be {n additon to all of

__ Landlord’s other rights and remedies hateunder or at law and shall not be consirued as a penalty.
Tenant shall pay to Landlord on domand a charge of $30,00 {or such higher sum as may be
charged to Landlord by its bank) for any returned checks,

-3
DOCS_PH 1867164v.2
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5. Net Lense, This is a not lease, and, oxvept as the contrary {8 othorwise expressty
herein provided, all costs of taxes, insurancs, improvements, maintenance, repairs, altetationg,
additions, and replacemonts rolating o the Premmises shall be at the sola cost and expense of
Tenant, and Lendlord shalt not be obligated to meke any improvements, maintenance, repalrs,
alterations, additions, or replacements to the Premises. '

6. Utilities and Services. Tenant shall aupply and pay for all water, gas, slectriclty,
heat, light, power, telephone, sewar, sprinkler services, rafuse and trash collection, and other
utilities and servioes nsed on the Premises, all maintenance chargas for uttlities, ad sny storm
sewer charges or other similar charges for utilittes imposed by any governmental entity or utility
provider, togather with any taxes, penalties, surcharges ot the like pertaining o Tenant’s use of
the Premiges, Laundiord may csuse, at Tenant’s expense, any wtilities to he charged directly to
Tenant by the providet; and otherwise Tenant shall pay such charges to Landlord as Additional
Rent. No interruption or failure of utilities shall be deemied to be the responsibility of Landlord,
or shal! result in the termination of this Lease or the abatement of rent. :

7 Insgxrance.

(8}  Tenant, at its expenae, shall maintain during the Term: all risk property
insurande coveting the full replacement cost of afl building(s) and ather improvements on the
Premises (excluding coverage of Tenant's personal property), and such other inmwmange ag
Lapdlord may ressonably deem appropriste or as any mortgagee of Landlord may requirs,”
Including, without limitation, ront losz coverage and business petsonal property coverage
inoludirig, without limitation, any Tenant-Made Alterations; and

Tenant, at its expense, shall imaintain dwing the Term, commercial
general lability insurance, including blanket contractual Hability ingutance, covering Tenant’s
use of the Promises, with such coverages and limits of lisbility as Landlord may reasonably
require, but not less than combined singls limits of $2,000,000 per oceurrence and in the
aggrogate for bodily injury or property damage (fogether with such umbrella coverage as
Landlord msy reasonably require); however, suoh limite shall not Hmit Tenaat’s Hability
hevoutider, Landlord wmay from time to time require rsasonable inorsases in any such Iimits,
Tenant agrees to name Landlotd g the insured party and logs payes in the policy for all risk
property insnrance. The commeroial Mability poleies shall namse Landlord as an additional
indured and loas payee, and shall insure on an occuttense or a claime-made basig, The insuranos
policiss shall be lssued by Insutance sompaniss which are reasonably acceptable to Landlord, not
be cancelable unless not less than 30 days® prior written notice shall have been glven to
Landlord, contain a hostile fire endorsernant and a contractnal Hability endorasment and provide
primary coverage to Landlord (any pollcy issued to Landlord providing duplicate or simifar
coverage shall be deemed excess aver Tenant's polivies). Such policies or certificates thersof
shall be deliversd to Landlord by Tenant upon commencement of the Term and upon each

- ve — — Tonewalofsald ingurance. S

‘ The all risk property {nsurance obtained by Tehant shall include 2 waiver of -
subrcgannn: by the ingurers of all rights based upon an assignment from its insured, sgainst
Landlord, its offioers, divectors, employses, managers, agents, invitees mad cotitractors, in

Aan
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connection with any loss or damage thersly insured againet, Neither Landlord nor ite officers,
directors, employees, managers, agents, invitees ot contractors shall he Lahle to Tenant for logs
ot damage caused by any rigk covergble by all risk property insurance, and Tenant waives any
elaims against Landlord, and its officers, directors, employees, managers, agents, invitees and
contractors for such logs or damage, The failure of Landlord to insure its property shall not vold
this walver. Landlord and its agents, employees and contractors shall not be liable for, and
Tenant hotehy waives all olaliy apgainst such parties for, business interruplion wad losses
osocasioned thershy austained by Tenant or any person claiming through Tenant resulting from
any aecident or occurrence in or upon the Premises from any cause whatsoever, including
without Jimitation, darnuge oansed in whole of in part, directly or indireotly, by the negligenoe of
Landiotd or itg agents, evaployess or contractors. :

8. Landlord’s Repalrs. BExoept as provided in Section 12 of this Leass, Landlord
ghall have no obligation to inspact or malnitaln the Premises, or to make repaixy orreplacements
to the Premises of any kind ot nature, including those to the roof, foundation, or exterior walls of
any building on the Promises (the “Building™),

9. Tenant's Maintenance and Repafrs, Tanant agrees to maintain the Premises, at
Tenant’s expense, in a good, clean, sanitary and gafs condition, noluding, without limitation,
maintenance of the lawn, shnibbery, sidewalks, driveways and other exterior ateas of the
Premises, snow and ice removal, yearly heater maintenatcs coniract, sewage c¢ost and
maintenance, and trash removal, ‘Tenant, at ita expenss, shall make all necessary repairs and
replacernents to all portions of the Premises and all arcas, improvements and systems exclusively
serving the Premises, (neluding, without lmitation: the roaf, fsundation, and exterior walls of
the Building; plumbing, water and zewer Hniés serving the Premises; heating, vontilation and ‘atr
conditioning systems; fite sprinklers, five protection systema, seourity systems and all other
systems existing on the Premdses for the safety of the Premises and the oocupants thereof; aud all
entries, doors, ceilings, windows, and interdor walls, Such repairs and replacements include
ospital expenditures and tepaits whose benefit may oxtend bsyond the Term. Tenant agrees to
enter into end maintain, at Tenant’s expense, mainténance service comtracts for heating,
ventilation and alr conditloning systems end other mechanical and building systems serving the
Promises, The soope of services and contractors under such maintenance contracts shall be
reasonahly approved by Landlord. If Tenant fails to perfovm any repair or replacement for which
it is responaible, Landlotd thay, but shall have no obligation to, perform such work and be
tejrnbursed by Tenant within 10 days afier demand thersfor.

10, Tenant-Made Alterations, Removal of Fixfures and/or Personal Property.
Auy alterations, additions, or improvettents made by of on behalf of Tenant to the Premiges
(“Tensnt-Made Alterations™) shall be subject to Landlord's prior written consent. Tenant ghal
oause, at its expense, all Tenant-Made Alterations to comply with insurance requiraments and
with Legal Requirements and shall construct at ite expense any alteration or modifioation
- Teuited by Logal Regquitements 68w result of any Tenant-Mads Alterations, Al Tenant-Made
Alterations shall bs constructed In 2 good and werkmpulike mauner by contractors teagonably
acceptable to Landliord and only good grades of materiale ghall be used.  All plans and
specifications for any Tenant-Made Alterations shall be submitted to Landlord for its approval.

adn
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Landlord may monitor construction of the Tenant-Made Alterations, Tenant shall retmburae
Yandlord for its costs in reviewing plans and specifications and in monitoring conatruction.
Landlord’s right to review plans and specifioations and to monitor construction ghall be solely
for its own benefit, and Landlord shall have no duty to see that such plans and specifioations or
oonstruotion comply with applicable laws, codss, rules and regulations. Tanant shall provide
Landlord with the identifies and mailing addreases of all persons performing wotk or supplying
materials, prior to beginning such construction, and Landlord may post on and about the
Premises notiess of non-responsibility pursuant fo applicable law. Tenent shall furnish security
or make other arrangements satisfaotory to Bandlord to assure payment for the cotpletion of atl
work free and clenr of liens and shall provide certificates of insurance for worker’s compensation
and other coverage in amounts end from an lnsurance compaty satisfhotory to Landlord
protecting Landlord agaiost lability for personal injury or property damage during consttuction,
Upon completion of any Tensct-Made Alterations, Tenant shall daliver to Lendlord swoin
staternents setting forth the numes of all contractors and subvontracters who did work on the'
Tenait-Made Alteratioms and final Hen waivers from all such contractors and subcontrastors,
Upen surrender of {he Prémises, all Tenant-Made Alterations and any leasehold froprovements
constructed by Landlord or Tenant shall remain on the Promises as Landlord’s property, exoept
. to the extent Landlord requires remaval at Tenant’s expenge of any such items of Landlord and
Tenant have otherwise sgreed in writing in connection with Landlord’s consent fo any Tenant-
Made Alterations, ‘Tenant shall repair any damage caused by such rernoval, Tenant agrees not to
remove any fixturss or significant parsond progesty from the Premises during the Term, |

11. Signs. Tenant shall not make any changes to the exterlor of the Fremises, ingtall
any extetior lights, decorations, balloons, flags, pennants, banners, or painting, or erect ot install
‘any signs, windows or door lettering, placards, decorations, or advertising medis of any type
which can be viewed from the exterior of the Premises, without Landlord’s prior written consent,
Upon surrender or vacation of the Premises, Tonant shall have temoved all signs and cepalr,
paint, and/or teplace the building facia surfaos to which its signs are attached, Tenaut shall
obtain all applicabls governmental permits and approvals for sign nd exterior treatments, All
signs, decorations, advertising media, blinds, draperics and other window ireatment or bats or
other seourity Installations visible from outside the Premises ghall be subject to Landlord's
approval and conform in all respects to Landiord’s requirements, Landlord may erect a suitabls
sign on the Premises atating the Premises are availabls to let or for gale,

12. Restoration. If at any time during the Term the Premisss are damaged by a fire
or other casualty, Landlord shall notify Tenant within 30 days afier receipt of at least 7 5% of the
insurance proceads relating to the casialty as to whether or not Landlord has elected to reatore
the Premises ot to tertninate the Leass. If this Lease is terminated under this Section, all rent
thall be apportioned as of the date of the casualty. If Landlord elects not to terminate this Lonse,
then, subject to reseipt of sufficient insurance proceeds, Lendlord shall promptly restors the
_ Premiees excluding any improvements installed by Tenant or by Landlord and paid by Tenant,

subject to delays arising from the oolleotion of insuranee proceeds or from Forve Majeute events,
Tenant at Tenant’s expense shall promptly perform, aubject to delays arlsing from the cofleotion
of insurance proceeds, or fiom Foroe Majsure avents, all repaits or testaration not required to be
done by Landlord and shall promiptly re-enter the Premises and commence doing business in

-5
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ascordaice with this Leage, Base Rent shall be abated for the period of repair and restoration in
the proportion which the ares of the Premises, if any, which is not usable by Tenant bears to the
tstal area of the Premises. Swuch sbatement shall be the sols remedy of Tenant, and Tenant
waives any right to fetminate the Leasa by reazon of darags or casualty loss.

13,  Condemnatfon. If any part of the Promiges should be taken for any public or
quasi-public use under governmental law, ordinanoe, or regulation, or by right of etinent
domaly, or by private purchase in Heu thereof (a “Taking” or “Taken”), and the Taking would
prevent or roaterially inferfors with Tenant’s uge of the Premises or in Landlord’s judgment
would materially interfere with or impaix its ownership of the Premises, then upon wiitten notioe
by Lundlord this Lease shall terminate and Base Rent shall be apportioned as of sald date. If part
of the Premmises shall be Taken, and this Lease is not torminated as provided above, the Bade
Rent payable hersunder during the unexpired Totm shall ba reduced to such extent as may be fuir
and ressonable undet the citoumatances. In the event of any such Taking, Landlord shall be
entitled to reoeive the entire price or award from any such Taking without any payment to -
Tenant, and Tetiant hereby assigns to Landlord Tenant’s interest, if any, in such award, Tenant
shall have the rght, to the extent that same shall not diminish Landlord’s award, o make a
apperate olelm against the condemning suthotity (buk not Landlord) for such compensation 4
may be separately awarded or. recoversble by Tenant for moving expenses and demage fo
Tenant’s Trade Figtures, if a separate award for such items is made to Tenant,

14, Assignment and Subletting. Without Landlosd's prior written oonsent, Tenant
_ shall not assign this Lease or sublense the Premises or any part thereof or mortgage, pledge, or
hypotheoats its leagghold interest o grant any concession or license within the Premises and any
attempt to do any of the foregoing shall be void anhd of 1o effect. For purposes of this Section, 8
transfer of mote than 25% of the ownership Interssts confrolling Tenant or a change in the
managsment of the Premises by Tenant shall be deemed an asgignment of this Leage. Tenant
ghall retmburse Landlord for all of Landlord’s reasonable out-of-pocket expenses in connection
with any assignment or sublease. Upon Landlotd's receipt of Tenant’s written notice of a dosirs
to sssign or sublet the Premlses, or any past thereof, Landlord may, by glving written notice to
Tonant within 30 days after taceipt of Tenant's notice, terminate this Loase with respeot to the
spape described in Tenant's notice, as of the date specified in Tenant's notlce for the
commencement of the propossd asuighment or sublease,

~ Notwithstanding any ass{gnment or subletting, Tenant and any guarantor or surety
of Tenant’s obligations under this Lease shall at all times xemain fully regponsible and liable for
the payment of the rent and for compliance with all of Tenant's other obligations under this
Laase (vegardless of whether Landlord’s approval has been obtained for any such assignments ot
sublettings). In the event thut tho rent due and paysble by a sublessce or assignee (or a
combination of the rental payablo under such sublesss or assignment plus any bonus or other |
consideration therefor or inoident thereto) exceeds the vental payabls under this Lease, then
© — “I'epant shall B Bound And obligatsd 1o pay Landlord as Additional Rent hereunder all such
exoess rental and other excess consideration within 10 days following receipt thereof by Tenant.
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If this Lease be assigned or if the Premises be subleased (whether in whole or in
party or in the avent of the mextgage, pledge, or hypotheoation of Tenant’s leasehold intereat or
gramt of any concession or tioense within the Premises or if the Premises be secupled in whole or
in part by anyone other than Tenant, then upon a default by Tenant hersunder Landlord may
collest rent from fhe assignes, sublesses, mortgagee, pledges, party to whom the leasehiold .
interest was hypothecated, cotcessionee or licensee or other oooupant and, except to the exient
get forth in the pteceding peragraph, apply the mmount eollected to the mext rent payable
herewnder; and all suck rentals colleoted by Tenant shall be held in tust for Landlord and
tmmediately forwarded to Landlord, No much transaction or collection of rent or application
thareof hy Landlord, however, shall be desmsd a waiver of these provisions or a release of
Tatiant from the further performence by Tenant of its covenants, duties, or obligations hereundat.

15, Release and Indemmity.

(3)  Raloase. Tenant agrees that Landlord and its agents, employees, offioers,
directors, sherehiolders and partoers shall not be Hable to Tenant and Tenant hershy reloases gald
parties from any libility, for any petsonal ijury, loss of income or damage to ot loss of persous
or property, ot logs of use of any property, in ot about the Fremises frotn any cause whatsoever,
avan {F sueh damage, loss or imjury results from the negligence or willful migconduet of
Landlotd, its offioers, eriployses or agents. The release contained in this Seotion 15 shall apply,
by way of example and not limitation, to damage, loss or injury resulting direotly or indirectly
from any existing or filure condition, matter or thing in the Premises, the Building or any part
thereof, or from equipment of appurtenarces becoming out of repair, or from accident, or fom
the flooding of basements or other subsutfane areas or from reftigsrators, sprinkling devioes, air
conditloning apparatus, water, snow, frost, steam, excessive heat or oold, falling plaater, broken
glass, sewage, gas, odors, or noiss, or the bursting or ledking of pipes or plumbing fixtures, and
shall apply aqually whether auy such damage, loss or infuty resuits from the act or omisaion of
Tenant of any other persons, and whether such damage bis caused by or result from any-thing ot
circumstance, whether of @ like o wholly diffetent nature,

Indergnity. Tenant shall defend, indemnify, save and hold harmloss

(“Indemuify”) Landiord and ity agents, employees, officers, direotors, shareholders, and partnets
from and against alf liabilitles, obligations, datnages, penaliies, claims, canses of actiom, costs,
charges and expenses, including reasonable sttorneys’ fees, court costs, adminiatrative coats, and
costs of appeals which mdy be imposed upon or inourred by of asserted against Landlard or its
Agents and arising out of ot in connection with loss of life, personal injury or damage to property
in or ahout the Pramises or arising out of the occupanoy or unee of the Premises by Tenant or its
Agents or ocoasloned wholly or in part by any aot or omission of Tenant or {ts Agents, whether
prior to, during or after the Tetma, The obligation of Tenant 1 Indemnify contained in this
Section 15 shall net be limited by any limitation on the amount or type of damages,
pompensation or benefits payable by or for Tensut, its agents or coniractors under workers’ or
~ = 'waorkman's ¢ompénsation nots, digability heneflt asts or other employes benefits aots, ot under
any othet insurance coverage Tenant may obiain, Tenant's obligations pursuant to this
subsection are intended to survive the expimtion or tetrnination of this Leage. As used in the
Rection 12, “Agents” of 4 party means such parly’s employess, agents, repraseniatives,

-7
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contractors, liconsees, invitees, and, with regerd to Tenaut's Agents, shall includs all residents
and ocoupanty of the Premises,

16,  Inspeectlon and Access. Landlord and its agents, ropresontatives, aud conteactors
ay enter the Premises at any reasonable time to inspeet the Fremises and to make xepairs, o the
extent Landlord elects to do so, and for any other business purpose, Landlord and Landlord’s
representatives may enter the Premises during business hours for the purpose of showing the
Pramises to prospective lenders, tenants ot purchasers, Landlord may grant easements, make
public dedications, and create restrictions on of about the Premises, provided that no such
sasement, dediontion, or restriction materially interferos with Tenant’s use or opoupanoy of the
Premises. At Landlord’s request, Tenant shall executs such instruments as may be nesessary for
such easernents, dedications or restiotions,

: 17, Quiet Enjoyment. If Tenant shall perform all of the covenanis and agreements
hereitr required to be performed by Tenant, Tenant shall, subject to the tetms of this Lease, at all
times during the Tetm, have peacefill and quist enjoyment of the Premises against any person
claiming by, through or under Landlord. -

18, Surrender. Upon termination of the Term or eatter ternsination of Tenant’s right
of possession, Tenant shall surrender the Pramises to Landlord in the same condition as received,
broom olean, ordinary wear and tear and casualty loss and condemnation covered by Sections 12
and 13 excepted. Any Tenant-Made Alterations and property tiot so removed by Tenant as
permitted or required herein shall be deemad abandoned #0d may be stored, removed, and
disposed of by Landlord at Tenant’s expense, and Tenant woives all olaims against Landlord for
any damages resulilng from Landlotd’s retention and disposition of such property, - All
obligations of Tenant hereunder not fully perfarmed ag of the termination of the Term ghall
survive the termination of the Term, including without lmitation, indemnity obligations and
obligations concerning the condition and repair of the Pramizes.

19, Holding Over. If Tenant retains possession of the Premises afier the termination
of the Term of this Lease, unless otherwise agresd in writing, such possession shall be subject fo
immediate ténmination by Landlord at any titne, and all of the other termg and provisions of this
Lease shall be applicable during such holdavet period, except that Tenant shell pay Landlord
from time to time, upon domand, &s Base Rent for the holdover petiod, an amount equal to
double the Base Rent in effect on the termination date, computed on 4 ntonthly basis for éach
month or part thersof during such hokding over, All other payments shall continue under the
terms of this Lease. In addition, Tenant shall he lable for all damages ineurred by Landlord as a
result of such holding over, No holding ovet by Tenant, with or without consent of Landlord,
shall operate to extend this Louse, oxcept as otherwise expressly provided, and this Section 19
shall not be eonstrued as consent for Tenant to retain possenaton of the Premises. For PUIPOsES
of this Section 19, “posseasion of the Pramises” shall continue wntil, among other things, Tenant

~—-———hag delivered all keys 1o the Premises to Landlord, Landlord has complete atd total domindon,
tnd control over the Premises, and Tenant has completely fulfilled all obligations required of it
upen tettination of the Leass as set forth in this Leass, ineluding, without limitation, those
conoerning the condition and tepair of the Premises, '

-8«
DOCE, FH {B&7184v.2




Case 25-15245-pmm Doc 176-2 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 2 Page 14 of 50

fAug-eL-2887 1141 P"‘?QKSIDE GOM. CONST, GO " E184833428 P26

20.  Events of Defaunlt. Ennh of the followlng events shall bs an event of dofhult
(“Bvent of Default”) by Tenant under this Leage!

(8}  Tenant shall fal to pay any installment of Base Rent or aity other payment
required harein whetr due, and auoh falluxe shall continue for a petiod of 5 days from the date
such payment was due,

(h)  Tenant or atiy guarantor or surety of Tenant’s obligations hersumder shall
(1) make a gonerdl assignment for the benefit of ereditors; (if) comnence any case, proceeding or
othet action sesking to have an order for rolief entered on its behalf as a debtor or to adjudicate it
8 bankrapt -or insolvent, or sueking reorganization, arrangement, adjustment, liquidation,
dissolotion or composition of it or {ts debts ot seeking appointment of a receiver, truates,
oustodian ot other similar officlal for it or for all or of any substautial part of its property
(collectively a “proceeding for velief”), (ii) bovome the subject of any proceeding for telef
which is not dismizssed within 60 dayn of its filing or enfry; or (tv) die or suffer o legal disability
(if Tenant, goarantor, or surety is an individual) or be dissolved or otherwise fadl to maintain ity -
legal existence (if Tenant, guarantor or suzety is 8 corporation, partnership or other entity),

(©)  Any neurance raqmrad to be maintained by Tensnt pursnant to this Leass
ghall be oancelled or terminated or shall expire or shall be raduced ot materially changed, axaept
in aach case, ag permitted in this Leags,

(d)  Tenant shall not ocoupy or shai! vacate the Premises or shall remove its
personal property and/or fixtures from the Prannses, whethet ar not Tenant is in monetary or
other default under this Lease. -

(¢)  Tenant shail attempt ot thara shall ocour any aasigmnant, subleasing or
other transfor of Tenant’s interest in or with tespect fo this Lease except ax otherwise permitted
in this Leasa,

(H  Tenant shall fail fo discharge any lien placed upon the Premises in
violation of this Lease within 30 days after aty suoh lien or encumbrance is filed against the
Premises,

(¢). Tenant shall fail to comply with any provision of this Lease other than
thoge specifically reforred to n this Section 28,

21.  Laundlord’s Remedies,

(8  Cumulative Retedies. In the event Tenant commils att event of default or
otherwise breaches the terms of this Laasa, Landlord shall have the following rights and

remedies whioh shall be distinct, separate and sumulative and shall not operate to exolude or
" deprive Landlord of any other right or vemedy allowed it by law or equity:

@ To declare due sod payable and sua for resovery, alt unpaid Base
Rent for the unexpired Term of the Lense (and also all Additional Rent as tha smounts of same

G-
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san be determined or reasonably estimated) ag if by the terms of this Lease the same were
payable in advanve, together with all ressonnble legal fees and other expenses incurred by
Landlord in connection with the enforcement of any Landlord’s rights or remadies heretnder;
and/or

(if)  To disirain, collect or bring action for such Bage Remt and
Additional Rent as being rent in arrears, or may eoter judgment therefbre in en aotion a3 hersin
elsewhere provided for it case of rent in atrears, ot may file a Proof of Claim in any bankruptoy
ov Insolvenoy proceeding for such Bass Rent and Additional Rent, or institute any other
praceadings, whether similar or dissinuilar to the foregoing, to enforee payment thereof] and/ot

(i) I Landlord hes not elected to accelerate rent under clause (1)
above, to terminate this Lease by giving wiitten notlos thereof to Tenant and, upon the giving of
such notice, this Leage shall expire and tetminate with the same force and effect as though the
date of such notice was the date hersinabove fixed for the expiration of the Lease, and alf rights
of Tenant hereunder shall expire and terminate, but Tenant ghall remain lisble as hereinafter
providad; and/or | ‘

(b)  Repossession of Premises, If any event of default shall have ocourred and
be continuing, Landlord may, whethet or not the Lease has been terminated as herein provided,
re-enter and repossess the Premises or amy part thereof by fores, summary proosedings,
ejectment ot atherwise and Landlord shall have the right to remove all parsons and property
thereffom. Landlord shall be under no liability for or hy teason of any such entry, repossession
or teroval and fio such re-entry or taking of possession of the Premises by Landlord shall be
coustried as an efection on Landlord’s part to teyminate the Lease unless a written notice of such
intention be given to Tenant or unjess the termination of this Leasa be by a court of cotapatant
Jurlsdiction. At any time or from time to time afigr the yepozseasion of the Pramises or any part
thersof whether or niot the Lease shall have been termizated, Landlord muy (but shell be under
no obligation to) relet all or any part of the Fremises for the account of Tenant for such term or
terma (Which may be greater or less in the period which would otherwise have constituted the
balance of the term) #nd on suoh conditions and for such vees as Landlord, in its absolute
dizeretion, may determine and Landlord may collact and receive any rents payable by redson of
such reletting. Landlord shall not be required to exercise any care or diligence with respect to
suoh reletting or to the mitigation of dumages. For the putpose of such relotting, Landlord may
decorate or make repairs, changes, alterations or additions in or to the Premises or eny part
thereof to the extent deeined by Landlord desirable or convenient, and the cost of suoh
decoration, repairs, changes, alterations or additions and any teasomable brokerage and legal foes
expended by Landlord shall be charged to and payable by Tenant as Additional Rent hereunder.
No expiration of termination of thia Leass, by operation of law of otherwise, and no repossession
of the Premises or any part thereof pursuant 1o this section, or otherwise, and no reletting of the
Promises or any patl thereof purauant to this seotion shall telieve Tenant of its Habilities and

— obligations heteunder, all of which shall survive such expiration, termination, repossession or
relatting.

() Pa of Dama
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(D In the ovent of sy expiration or fermination of this Lease or
repossesaion of the Pramises or any part thereof by reason of Tenant's dafunlt, and if Landlord
haa not elected to accelsrate rent, Tenant shall pay to Landlord the Base Rent, Additional Rent
and all ofher suims requived to be paid by Tanant io and including the date of auch expiration,
termination, repossession and, thereafter, Tenant shall, until the end of what would have been the
axpiration of the term in the absence of such expiration, termination, repossension and whathet or
not the Premises or sny part thereof shall have been relet, be liable to Landlord for, and shall pay
to Landlord, us liquidated and agreed curtent datoages, the Base Rent, Additional Rent and other
sums which would be payable under this Lease by Tenant in the absence of such expiration,
termination or repossession, losg the net proceeds, if any, of any reletting effective for the
ageount of Tenant, after deducting from such proceeds all of Landlord's reasonable expenses it
gonnection with such releiting (including, without limitation, all related repossesslon costs,
brokerage cowamissions, attorneys® fees, alterations costs and expenses for praparation of atoh
reletting), Tenant shall pay such current darnages on the days ox which the rent would have been’
payable under this Lease in the absénce of such expiration, tenmination, repossesslon and
Landlord shall be entitled to recover the rame from Tenant on sach susth day,

‘ @) At any time afier such expiration of termination of this Leass of
repossession of the Premises or any part thereof by reason of the occutrence of Tenant's default,
whether or not Landlord shall have collected any current damages, Landlord shall be entitled to
recover from Tenant, and Tenaat shall pay to Landlord on detand, unless Tenant has paid the
whole or accelerated tent, as and for liguidated and agreed fial damages for Tenant’s default
and in lieu of all current daages beyond the date of such demand (it being agraed that it would
be impracticable or axtvernely difficult to fix the actual damages), an amount equal to the excess,
if any, of (A) Base Rent, Additional Rent and other sums which would be payshle under this
Lease for the remainder of the term from the date of such demand for what would have been the
unexpirad term of this Lenge in the absence of such expiration, termination or repossession,
disoounted at tha rate of six {6%) peroont per annum, over (B) the then fair rental value of the
Premines for the same perfod, discounted at a Hke rate. If any statute or rule of Law shall limit the
amount of such liquidated final darages to less than the amount above agreed upon, Leandlord
shall be entitled to the maxinum amount allowabla under soch statute or rale of faw,

(i)  Tensut farther hereby expressly the authorizes and empowers

Landlord, upon the cccurrence of Tenant's default and so long as the same ia sontinuing, fo entet

upon the Premises, distrain wpon and remove therefrom all inventory, equipment, machinary,

frade fixtures and personal property of whatsoever kind or nature, whether owned by Tenant or

others, and to proceed, without judicial decree, writ of execution or resistanoe of constzbles, to

conduot a private sale, by auction or sale bid, of such personal property, at which sals Landiord

may bid without restriction. Tenant hereby walves the benefit of all laws, whathar now in force

ot heraafiet enacted, exempting sny personal property on the Premises from sale of levy, whether

e X EOUEON theraon ia had by order of any Cout of through private sales herein authorized, Tenant
waives the right to igsue a Writ of Replevin under the Pennsylvania Rules of Clvil Procedure,
under the laws of the Commonwaalth of Pennsylvania of under any law proviously enacted and
now in force or whiok hereinafter may be enncted for the recovery of any artioles of any nature

=il=
DOCS_PH 1867164v.2




Case 25-15245-pmm Doc 176-2 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 2 Page 17 of 50

AUG-B1-2887 11113 b ‘J’GC}KBIDE €oM. CONST, CO ! £144833489 P29

whatgosver seized under a distress for rent, of levy upon &n execution for rent, lguidated
dariages ot ofherwise,

(@) CONFESSION OF JUDGMENT. 'TENANT HEREBY EMPOWRRS
ANY PROTHONOTARY OR ATTORNEY FOR ANY COURT OF RECORD TO APPEAR
FOR TENANT IN ANY AND ALL ACTIONS WHICH MAY BE BROUGHT FOR RENT
HEREUNDER AND TOQ SIGN FOR TENANT AN AGREEMENT FOR ENTERING INTO
ANY COMPETENT COURT AN ACTION OR ACTIONS FOR THE RECOVERY OF RENT,
AND IN SAID SUTTS OR IN SAID ACTION OR ACTIONS TO CONFHSS JUDGMENT
AGAINST TENANT FOR ALL QR ANY PART OF THE RENT INCLUDING, AT
LANDLORIDY'S OFTION, THE RENT FOR THE ENTIRE UNEXPIRED BALANCE OF THE
TERM OF THIS LEASE, AND ANY CHARGES, PAYMENTS, COSTS AND HEXPENSES
RESERVED AS RENT OR AGREED TO BRE PAID BY THE TENANT, AND FOR
INTEREST AND COSTS TOGETHER WITH AN ATTORNEY'S COMMISSION OF TEN
(10%) PERCENT THEREOF. SAID AUTHORITIES SHALL NOT BE EXHAUSTED BY
ONE EXERCISE THEREOQF, BUT JUDGMENT MAY BE CONFESSED AS AFORESAID
FROM TIME TO TIME AND AS OFTEN AN ANY OF THIS SAID RENT OR OTHER
CHARGES RESERVED AS RENT OR LIQUIDATED INAMAGES SHALL FALL DUR OR
BE IN ARREARS, AND SUCH POWERS MAY BE EXERCISED AS WELL AFTER THE
BXPIRATION OF THE ORIGINAL TERM OR DURING ANY EXTENSION OR RENEWAL
OF THIS LEASE.

(&)  ACTION FOR BIECTMENT. UPON TERMINATION OF THIS LEASE

OR EXPIRATION OF THE THRM OR ANY EXTENSION THEREQF, IT SHALL BE
LAWFUL POR ANY ATTORNEY AS ATTORNEY FOR TENANT TO SIGN- AN
AGREEMENT FOR ENTERING IN ANY COMPETENT COURT AN ACTION IN
BJECTMENT, WITHOUT ANY STAY OF EXECUTION OR APFEAL AGAINST TENANT
AND ALL PERSONS CLATMING UNDER TENANT FOR THE RECOVERY BY
LANDLORD OF POSSESSION OF THE HEREIN PREMISES, WITHOUT LIABILITY ON
THE PART OF THE SAID ATTORNEY, WHICH THIS.LEASE SHALL BE A SUFFICIENT
WARRANT, WHEREUPON, IF LANDLORD 80O DESIRES A WRIT OF POSSESSION
WITH CLAUSES FOR COST MAY ISSUE FORTHWITH WITHOUT ANY PRIOR WRIT
OR PROCEEDINGS WHATSOEVER. IF FOR ANY REASON AFTER SUCH ACTION HAS
BEEN COMMENCED THE SAME SHALL BE DETERMINED AND THE POSSESSION OF
THE PREMISES HEREBY DEMISED REMAIN IN OR BE RESTORED T TENANT, THE
LANDLORD SHALL HAVE THE RIGHT IN ANY SUBSEQUENT DEFAULT OR
DEFAULTS TO BRING ONE OR MORE FURTHER ACTIONS IN THE MANNER AND
FORM HEREIN BEFORE SET FORTH, TO RECOVER POSSESSION QF SAID PREMISRES
FOR SUCH SUBSEQUENT DEFAULT. NO SUCH TERMINATION OF THIS LEASE NOR
TAKING, NOR RECOVERING POSSESSION OF THE PREMISES SHALL DEPRIVE
e JANDLORD OF ANY REMEDIES OR ACTION AGAINST TENANT FOR RENT OR
DAMAGES DUE OR TO BECOME DUE FOR THE BREACE OF ANY CONDITION OR
COVENANT HEREIN CONTAINED, NOR SHALL THE BRINGING OF ANY SUCH
ACTION FOR RENT, OR BREACH OF COVENANT OR CONDITION NOR THE RESORT
TO ANY OTHER REMEDY HEREIN PROVIDED FOR THE RECOVERY OF RENT OR
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DAMAGES FOR SUCH BREACH BE CONSTRUED AS A WAIVER OF THE RIGHT TO
I”NS{Z}{ST UPON THE NATURE AND TO OSTAIN POSSESSION IN THE MANNER HEREIN
PFROVIDED.

‘ it. In any actlon in ejeotment or for rent in arrears,
Landlord shatl first oause to be filed in such action, an affidavit made by it or someone acting for
it seiting forth the facts necessary to suthorize the entry of judgment, of which fasts such
affidavit shall be conclusive avidsnoas, and If a trae copy of this Leass he filed in such actlon, it
ghall not be nocesasry to fila the original as a warrant of attarney, any rals of court, oustom or
practice to the contrary notwithstanding.

(¢)  Judpment Final. Any judgment, order or dectee entered against Tenant by
of any court or Magistrate by virtue .of the powers of attorney contained in this Leass, or
otherwise, shall be final, and Tenant will not take an appeal, certiorari, writ of error, excaption or

- pbjection to same, or file & motion or rule to strike off or open or to stay execution of the same.

Tenant yoleasss Landlord and any and all attomeys who may appear for Tenant all grrors in the

* sald proceedings, Tenant expressly waives tho benefits of law, now or hereafter In faroe,

" exempting any goods on the Premises, or elsewhers, from the distraint, levy or sule In eny legal

proceedings taken by the Landlord to enforoe any rights under this Lesse. Tenant firther waives

the right to any notice to remove as may be specified In thé Permsylvania Landlord and Tenant

- Act of April 6, 1951, as amended, or gy similar or suteossor provigion of law, and agrees that

five (5) days notice shall be sufficlent in any case where a longer period may he statutorily
specified, - : .

‘ ' (h) WAIVER. IT .18 MUTUALLY AGRER BY AND BETWEEN
LANDLORD AND TENANT THAT THE RESPECYIIVE PARTIES HERETO SHALL AND
THEY HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, FROCEEDING OR
COUNTHRCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE
OTHER ON ANY MATTERS WHATSOREVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT,
TENANT'S USE OR OCCUPANCY OF SAID PREMISES, ANY CLAIM OF INJURY OR
DAMAGE, OR FOR THE ENFORCEMENT OF ANY REMEDY UNDER ANY S$TATUTE,
EMERGENCY OR OTHERWISE. IT I8 PURTHER MUTUALLY AGREED THAT IN THE
EVENT THAT LANDLORD COMMENCES ANY SUMMARY PROCEEDING FOR NON-
PAYMENT OF RENT, TENANT WILL NOT INTERPOSE ANY COUNTERCLAIM OF
WHATEVER NATURE OR DESCRIPTION IN ANY SUCH PROCEEDING,

6] Iniutiction, In the event of a breach or threatenad breach by Tenant of any
of the agteementy, conditions, covenants or ferms hersof, Landlord shall have the ripht of
injunotion to testrain the same and the right to invoke any remedy allowed by law of in equity
whether ov not other remedies, indemnity ot relmburserents are heteln provided,

(), Interest and Cogts, All amoutits owed by Tenant to Landlord under this
Lease, other than the Hase Rent, shall be deemed Additiemal Rent and, unless otherwise
provided, shall be paid within tert (10) days from the date Landlord tenders @ statement of
acoount. All Base Rent and Additional Rent shall bear intorest from the date due until the date
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peid at the Defanlt Rate, Tenant shall pay upon demand all of Landlord’s costs, charges and
expenses, inoluding the ressonable fees of counsel, agents and others retained by Landlord,
inousted in enforcing Tenant’s obligations hereunder of ineurcsd by Landlord In any litigation,
negatiation or transsction which Tenant cauges Landlord, without Landlord’s fault, to become
invalved or oncemed,

(k) Remoaval 1ant’s Property, All property remaved from the Promises
by Landlord pursuant to any provision of this Leade ot of 1aw may he handled, removed or stored
by Landlord at the cost and expense of the Tenant, and the Landlord ahall in no event ba
teaponsible for the value, preservation or sufekeeping thereof. Tenant shall pay Landlord for il
axpenees {ncuired by Landlord in such removal and storage charges against such property while
the same shall be in Landlord's possession or under Landlérd’s confrol. Al property not
removed from the Premises or not retaken from storage by Tenant within thirty (30) days aftor
the end of the term, however tarminated, shall be conclusively deemed to be convayed by Tenant
to Landlord as by bill of sale without farther payment or eredit by Landlord to Tenant. -

22, Bankeuptcy. Ifaf any tme during the form of this Lease there shall be filed by ot

. againat Tenant or Guarantor in any court putstant to any statnts slther of the United States or of
any Sfate {or Canada, ag to Guaranter) a petition in banlouptey or Insolvency or for
" reorganization or for the appointment of a receiver ot trustes of all ar a portion of Tenant’s or
Guardntor’s property, or if 4 recetver or trustee takes possession of auy of the asseta of Tenant or
Guarantor, or if the leasehold Interest herein passes to a recelver, or if Tenant or Guarantor
. makes an, assignment for the benefit of credilors ot petitions for or enters into m arrangemant
- (any of which are referrad to herein as *a bankrupicy event”), then such bankruptay avent shall

be an event of default under this Lense, and the following provisions shall applyr

Any recsiver or trustoo in bankruptey or Tenant aa debtor in possession (“debtor”) shall
cither expressly assume or reject this Lease within sixty (60) days following the earlier of the
entry of an “Order for Relief”, or an order confirming a Plan of Reorganization.

In the event of an assumption of the Leass by a debtor, ressiver, or trustee, such debtor,
receiver, or trustee shall immediately fter such assumption (1) oure any default or provide
adequate assurances that dafaulis will be promptly cured; and (2) vompensate Landlord for actual
peoutiary loss or provide adequate assuramees that cornpensmtion will be made for actual
pecuniary loss; and (3) provide adequate sssurance of futare performance,

Where a default exists under the Lease, the party asstrning tho Lease may not tequire
Landlord to provide services or supplies ingidenta! to the Lesge before its assumption by such
trustee of debtor, unless Landlord is compensated under the terms of the Lesse for such services
nnd guppliee provided bafore the assumption of suoh Lease,

e Landlord epecifically teserves any aud all remedies available to Landlord in Seotion 22
hereof or at law or in equity in respect of a bankrupioy event by Tenant to the extent such
remedies are permitted by law, -

]
.
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23.  Limitation of Liability, All obligations of Landlord hersunder shall be construed
RS covenants, not conditions; and, except a9 may be otherwise exprossly provided in this Lease,
Tenant may not terminate thia Leaga for breach of Landlord’s obligations hereunder, Landlord
shall have no lsbility for consequential damages, nor for punitive or exemplary damages. All
obligations of Landlord under this Lease will be binding npon Landlord only during the petiod of
its ownership of the Premiges and not thereafier. The tenm “Landlord” in this Lease shall mean
only the owner, fot the time heing of the Premises, and in the event of the transfer by such owner
of its interest in the Premises, such owner shall theteupon bs xelsased and discharged from all
obligations of Landlord thereafler acoruing, bul such obligations shall be hinding duting the
Term npon each mew owmer for the duration of such owner's ownership, Any Habillty of
* Landlord under this Lease shall he Hmited solely fo its interest in the Premises, and in no event
shall any personal liability be asterted agalnst Landlord 1n connection with thig Ledse nor shall
any recourse be had to any othey property or assets of Landlord; and in any prooseding or in the
case of any fudgmant against Landlord, Tenant shall request that the judgment index be noted to
refleot such limitation of liability.

24,  Subordination. Thiz Lesse and Tenant’s {ntevest and rights hereunder are and
shall be subjeot and subordinate at all times to the lien of any fitat mortgags, now existing or
hereafter oreated on or against the Promises, and all smendments, restatements, ranewals,
modifications, consolidations, refinancing, sssignments and eoxtensions thereof, without the
nacessity of any finther instrument or act on the patt of Tenant. Tenant agrees, at the election of
the holder of any such mortgags, to dttorn to any such holder. Tenant agrses upon demand to
exeoute, acknowledge and deliver such instruments, confirming aneh subordination and such
inetruments of aitornment as shall be requested by any such holder, Tenant hereby appoinds
Landlord attornay in fact for Tenant irrevooably (such powaer of attorney being coupled with an
interest) to execute; acknowledge and deliver any such ingirument and insttoments for and in the
neme of the Tenant and to cauge any such instmment to he recordad, Notwithstanding the
foregoing, any such holder may- af any fime subordinate its morigage to thix Lease, without
Tenant’a congent, by notice in writing to Tenant, and thereupon this Lease shall be desmed prior
to such mortgage without regard to their respective dates of execution, delivery or recording and
in that event such holder shall have the seme rights with respect to this Lense as though this
Lense had been executed prior to the exesution, delivery and recording of such mortgage and had
been assighed to such holder. The term “mortgage” whenever used in this Lease shall ba
deemed to include deeds of trust, security assignments and any ofhet encumbrances, and any

reference to the “holder” of & martgage shall be deemed to include the bensficiary under & desd
of trugl,

25.  Mechanie’s Liens, . Tenant hes no express or implied authorily to oreate or place
any lien or encumbrance of any kind ypon, or in any manner to bind the faterest of Landlord or
Tenant in, the Premises or to charge the tentals payable hereunder for any claim in faver of any
person dealing with Tenent, inoluding thoss who may furnish materials or perform labor for any
conatraction or repaits. Tenant covenants and agrees that it will pay or cause to be paid ull sums
legally due and payable by it on acconnt of any fabor performed or materials fumished in
sonneption with any work perfoaned on the Premiges and that it will save and hold Landlord
harmless from all loss, cost or expense based on or arising out of asserted olalms or liens against
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the leasehold estate or against the interest of Landlord in the Premises or under this Lease.
Tendnt shall give Landlord immediate written notice of the placing of any Hen or enoumbrance
against the Promises and cause such lien or encumbrance to be discharged within 30 days of the
fillng ot recording thereof) provided, however, Tenant may contest such lisns or endumbrances
as long as such contest preventy foreclogurs of the Hen or sncumbrance and Tenant causes such
Hen or enoumbrance to be honded or insured over in a manner satisfactoty to Landlord within
auch 30 day pariod. '

26.  Estoppel Certificates, Tonant agress, from time o time, within throo (3)
business days after roquest of Landlotd, to execute and deliver to Landlord, ot Landlord's
designes, any estoppel cettificate raquested by Landlord, stating that this Lease is th ful} force
and effect, the date to which rent has bieen paid, that Lendlord is not in default hereunder (or
speoifying in detail the nature of Landlord’s default), the tarmination date of this Lesse and such
ather matters pertaining {o this Lease as may bs requested by Landlord, Tenant’s obligation to
furnish each estoppel certificate in a timely fashion is a material inducement for Landiord's
execution of this Lease. No cure or grace period provided in this Lease shall apply to Tenant’s
abligations to timely delivér an ostoppal certificate. Tenant hereby irrevooably appoints
Landlord as ite attorney in fact to excounte on its behalf and in ifs name any such estoppel
certificate if Tenant fuils to exeoute and deliver the estoppel certifioate within three (3) buginess
days after Landiord’s written request thereof,

27.  Eaviranmental Requirements. Except for Mazardous Material contalned in
products used by Tenant in de minimis quantities for ordinary cleaning and office puiposes,
Tenant shall not permit or cause any party to bring any Hazardous Material upon the Premises or
transport, store, use, generatd, mantificture or release any Hazardous Material in or ehout the
Premises without Landlord’s prior written consent. - Tenant, at its gols cost and expense, shall
opexate its business in the Premises In strict compliance with ajl Bavironmental Requirements
and shall romediate in 8 manner satisfactory to Landlord any Hazardous Materials released on or
from the Prenvves by Tenant, its agents, employess, conttactors, subtenants or invitess. Tenant
shall commplete and vertify to disclosure statements as requestad by Landlord from time to time
relating to Tenant’s teaneportation, storage, use, genoration, manufacture or telease of Hazardous
Materials on the Premisss. The term “Environmental Requiretaents” meens ail applicable
present and future stetutea, regulations, ordinances, rules, codes, judgments, orders or other
similar enactments of any governmental authority or agency regulating or refating to health,
safety, or envirommental conditions on, under, or about the Premises or the environmaent,
including without limitation, the folfowing: the Comprehensive Bnvironmental Respornse,
Compensation and Liability Act; the Resouroe Clonservation and Revovery Act; and all state and
local pounterparts theret, and any regulatlons or pellcles prormulgated or lssued thersunder. The
term “Hazardous Materlels" means and inoludes any substance, material, waste, poliutant, or
contaminant listed or defined as hazardous or toxic, under any Euvironmental Requirements,
asbeatos and pefroleurm, Inchuding orude ofl or any faotion thereof, natural gas Haquids, liquified
natural gas, or synthetio gas usable for fuel (or mixtures of natural gas and such synthetic gas),
As defined in Environmental Roquirements, Tenant is and shall be deemed to be the “operator”
of Tenant's “facility” and the “owner” of all Hazardous Materials brought on the Premises by
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Tenent, its agents, employees, contractors or inviteas, and the wastes, by-pradudts, or resicuss
generated, reaulting, or produced therefrom,

Tenant shall indemnity, defend, and hold Landlord harmless from and againgt any
and all losses (including, without Hindtation, diminution in valus of the Premises and loss of
renia] incorne from the Promises), claims, demands, actions, snits, damages {Inclnding, witheut
limitation, punitive damages), expenses (Including, without limitation, remediation, removal,
fapair, corrective action, ot cleanup expenses), and costs (inoluding, without lmitatlon, actual
attomeys’ fees, consnltant fees or expert fees and including, without limitation, removal or
management of any asbestos brought ints the property or disturbed in breach. of the requireinents
of this Seotion 27, regardless of whether such removal or management is tequited by law) which
are brought or recoverable against, or sufforad or ittoirred by Landlord 4s a rosult of any roleass
of Hazardous Materials for which Tenant is obligated to remediate as provided ahove ar any
other bteach of the requirements under this Seotion 27 by Tenant, its agents, employses,
coniractors, subtonants, assignees ot invitess, regardless of whether Tenant had knowledge of
such nonoompliancs, The obligations' of Tenant under this Seotion 27 shall muvive any
termination of this Lease, '

Landlord shall have aooess to, and a right (but not an obligation) to perform
inspections and tests of, the Premises to determine Tenant's compliance with Environmental
Requirements, its obligations under this Section 27, or the enviromments! condition of the
Premises. Access shall be granted to Landiord upon Landlord’s prior notics to Tenant and at
stich times 6 as to minimize, so far as may be reasonable under the circumstances, any
disturbance to Tenant's operations. Such Inspections and tests shell be cunducted at Landlosd’s
oxpense, unléss suoh inspections or tests reveal that Tenant has not complisd with any
Environmental Requirement, in which case Tenant shall relmbusse Landlord for the ressonnble
cost of such inspection and tests. Landlord’s receipt of or satisfaction with any etvitonmental
asaessment in no way walves auy rights that Landlovd holds against Tenant,

28.  Becurity Service. Tonant acknowledges and agress that Landlord is sot
providing any security services with respect to the Premises and that Landlord shall not be liable
% Tenant for, and Tenant waives any olaim against Lendlord with respeot 1o, any logs by theft or
any other damage suffered of itourred by Tenant in connection with any unanthorized eniry into
the Premises or any ather breach of seourity with respect to the Premises, '

29.  Force Majewre, Landlord shall not be held responsible for delays in the
performance of its obligatlons hersunder when oaused by sirikes, lockotits, labor disputes, aots of
God, inability to obtain labor or materials or reasonable substitutes therefor, governmental
redtrictions, governmental regulstions, govemmantsl controls, delay in issuance of permits,
enemy or hostile governmental aotion, oivil commotion, fite or vther casualty, snd other causes
buyond the ressonable control of Landlord (“Force Mujoure™),

30.  Eatire Agreement. This Loage constitutes the complete agresment of Landlord
and Tenant with taspect to the subjeot matter hereof, No repregentations, inducements, promises
o agraements, oral or written, have been made by Landlord or Tenant, or anyone acting on
behalf of Landlord or Tenent, which are not contained hereln, and any prior agreements,
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promises, negotiations, or tapresentations are superseded by this Lease. This Lease may not be
amended exsept by an ingtrument in writing signed by both parties hereto,

31, Seversbillty. If any clauss or provislon of this Lease is illegal, invalid ot
unenforeeable under prosent or future laws, then and in that avent, it is the intention of the parties
heteto that the remainder of this Lease shall not be affected thereby, ¥ s also the intention of the
parties to this Lease that in lieu of each olanse ot provislon of this Lease that is illegal, ivalid or
unenforaeable, thers be added, as a part of this Leass, a clatse or provision as stmilar in terms to
such illegal, invalid 4r unenforeeabls clause or provision s may be possible and be legal, valid
and enforseable,

32, Brokers. Tenant represents and warrants that it has dealt with no broker, agent or
other person i1t connection with this transastion and that no broket, agent or other person brought
about this trangaction, other than the broker, if aty, set forth on the first page of this Lease, and
Tenant agrees Yo indemnify and hold Landlord harmless from and against any claims by any
other broker, agent or other person cluiming & commission or other form of compensation by
virtus of havitg dealt with Tenant with regard to this leasing transaction. '

33, Miscallauegu:s. (a) Any payments or chatges due from Tenmant to
Landlord hersunder shall ba qonaidared tent for all purposes of this Lease.

(b) I and when Inotuded within the term “Tenant,” a3 used In this instrument,
thers is mors than one person, firm or corporation, each shall he jointly and severally Hable for
the abligations of Tenant, '

) (©)  All notices required or permitted to be plven undsr this Lease shall be in
wilting and shall be sent by registered or certified mail, refurn receipt requested, or by a
reputable nationul overnight coutler servios, postage prepaid, ot by hand delivery addressed to
the parties at their addreases ag set forth at the beginning of this Leass. Either party may by
notios given aforesnid change its address for all subsequent notices, Bxoept whete otherwise
expressly provided fo the contrary, notice shall be desmed given upen delivery or attempted
delivery,

(d)  Except as otherwise expressly provided in this Leass or as otherwise
required by law, Landlord retains the abgolute right to withhold any consent ot approval,

(e) At Landlord’s request from time to time Tenatit shall fumish Landlord
with true and cornplete copiss of ite most regent annhual and quadberly finanois! statements
praparad by Tenant or Tenant’s acoountants and any other finanelal information or summaries
that Tenant typicatly provides to its lenders or sharsholders.

: (D  Neither this Leass nor a tmemorsndum of leass ghall be filed by or on
behalf of Tenant in any public record. Landlord ay prepars and fite, and upon request by
Landlord Tenant will exeoute, a memorandum of leass,
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(8)  The normal nile of construotion to the offect that any ambiguiiles are to be
resolved agaihat the drafting party shell not he emiplayed in the interpretation of this Lease or any
exhibits or amendments hereto,

() The sybmission by Landlotd to Tenant of this Leage shall have o binding
force or effoot, shall not constitate an option for the lensing of the Promises, nor confer any right
of imposs any obligations upon either party until exeoution of this Leass by both parties.

()  Words of any gender used in this Lease shall be held and construed to
Inolude sny other gender, and words in the singular numsber shall be held to incfude the plural,
unless the context otherwise requires. The captions inserted {n this Leuse are for convenlenoce
only and itt mo way define, Bmit or otherwise desorihe the scope or intent of this Leags, or any
provision hereof, or in any way affaot the faterpretation of this Leage, .

{3 It is expressly the intent of Landlord and Tenant at all times to corply
with applicable law governing the maximum rate or amount of any interest payable on or In
connaction with this Lease, If applosbls law iz ever Jjudicially interpreted so as to tender
usurious any interest oalled for under this Leass, or contracted for, charged, taken, reserved, or
recelved with respect to this Lease, then it is Landlord’s and Tenant's exprags intent that all
excess amounts theretofore collected by Landlord he credited on the applioable obligation (or, if
the obligation has been or would thereby be paid in full, refunded to Tenant), and the provisions
of this Lease immediately shall be dsomed reformed smd the amounts thereafter collectible
hereunder reduced, without the nacessity of the exeoution of ahy new document, s6 ag to comply
with the applicable Jaw, but so a5 to permit the feoovery of the fullest amount otherwise called
for hereurider, ' ‘ ' - .

(k)  Constmetion and interpretation of this Lease shall be goverhed by the laws
of the state in which the Premises is Iocated, excluding any principles of confliets of laws,

() Time is of the essence as o the pasformance of Tenant’s obligations under
thie Lease,

(m) Al riders and addenda now or hereafter attached hereto are herchy
incerporated into this Lease and made a pert hersof. In the event of any conflict between such
riders or addenda and the terms of this Lease, such tiders or addendn ghall control.

(1) In the svent either party heteto initiatss litigation to enforce the terms and
provisiots of this Leass, the nom-prevailing party in such astion shall reimburse the provailing
party for its reasonable attotney's fess, filing fees, and sourt costs,

(0)  Bach person executing this Leage on hehalf of Tenant certifies that he or
she has the authority to do so.

(®)  This Lease shall be binding upon and shall inure to the benefit of Landlard

and Tenant, and their respentive helrs, personal representatives, principals, suecessors and
asgigns, exoept that no tights shall inure to the benefit of any assighee of Tenant unless the

«lfa

POCS,_PH 1867164v.2



Case 25-15245-pmm Doc 176-2 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 2 Page 25 of 50

alG-gi-2ea7 11118 b OOKBIDE COM. CONST. €0 : 51@84@33488  P.37

assignment of the T.oase has proviously been spproved in writing by Landlord and the assignee
or sucoessor to Tenant has exocuted » consent and authorlzation for Confession of Judgment and
to be otherwise bound heteby,

(@) Landlord and Tenant both ackmowledge that this is a commeralsl
itansastion.

(f)  If Landlord accepta the rent at any time after the rent is due, or Landlord
fadls to enforee any of its rights under this Lease or any of the penaltics, forfeitures or conditions
gontained in this Leass, such forbearance shall not in any way be considered as a watver of the
tight to enforce the same; and theresfier Landlord may enforce such tights, penslties or
forfeltures against Terant without any notice whatsoever; and any attempt to sollect the rent by
vne proseeding shall not be considered as & waiver of the right of Landlotd to coliset the same by
any other proceading,

34,  Landlord’s Lien/Secarity Interest. Tonant hercby grants Landlord a ssourity
Interest, and this Leass constitutes a security agresment, within the meaning of and pursugnt (o
the Uniform Commercial Code of the state in which the Premises are situated as to all of
Teriant's property situated in, or upon, or used in connection with the Promises {exoopt
merchandise ¢old in the ordinary conrse of business) as seourity for all of Tenant’s obligations
hereunder, tnoluding, without limitation, the cbligation to pay rent, Such personalty thus
encumbered tneludes specifically alf trade and other fixtures for the purpose of this Section and
inventoty, equipment, contract rights, acconnts recetvable and the proceeds thereof, In order to
petfaot such seourity intersst, Tenant shall exeoute such financing statermonts and fils the same at
Tenant's expense at the state and cotnty Uniform Commterclal Code filing offices as ofien as
Landlord in its disoretion shall require; and Tenant hereby irrevocably appoints Landlord its
agent for the purposs of exeouting and filing such flnancing statements on Tenant’s behalf as
Landlord shall deem neoessary,

35, Limitaiton of Liatdiity of Trustees, Shareholdery, and Officers of Landlord.

. Any abligation or liability whatsoover of Landlotd whioh may arise at any time under this Lease,

ot any obligation or lisbility which may be inewred by Landlord pursuant to any other

instrurnent, transaction, or underteking contemplated hereby, shall not be petsonally binding

upots, nor shall resart for the enforcsment thereof be bad to, the property of the twstees,

directors, shareholders, officers, employess or agents of Landlord, regardless of whether such
obligation or linbility is in the nature of coniract, tort, or otherwise,

SECTION 21 OF THIS LEASE PROVIDES FOR THE CONFESSION Of JUDGMENT
AGAINST TENANT FOR MONEY AND FOR EJECTMENT, IN CONNECTION
THEREWITH, TENANT, KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND
UPON ADVICE OF SERPARATE COUNSEL, UNCONDITIONALLY WAIVES ANY
- AND ALL RIGHTS IT -MAY HAVE TO PRIOR NOTICE AND AN OPFORTUNITY
FOR HEARING UNDER THE RESPECTIVE CONSTITUTIONS AND LAWS OF THE
UNITED STATES AND THE COMMONWEALTH OF PENNSYLVANIA, WITHOUT
LIMITATION QF THY, FOREGOING, TENANT HERERY SPECIFICALLY WAIVES
ALL RIGHTS TENANT HAS OR MAY HAVE TO NOTICE AND OPPORTUNITY FOR

20~
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A HEARING PRIOR TO EXECUTION UPON ANY JUDGMENT CONFESSED
AGAINST TENANT BY LANDLORD HEREUNDER.

TENANT FURTHER ACKNOWLEDGES THAT IT KAS HAD THE OPPORTUNITY
TO DISCUSS SAID PROVISIONS WITH TENANT'S INDEPENDENT LEGAL
COUNSEL AND THAT THE MEANING AND EFFECT OF SUCH PROVISIONS HAVE
BEEN FULLY EXPLAINED TO TENANT BY SUCH COUNSEL, AND AS EVIDENCE
OF SUCH FACT AN AUTHORIZED OFFICER OF TENANT SIGNS HIE OR HER
INITIALS IN THE §PACE FROVIDED BELOW,

(Initials)

IN WITNESS WHEREOF, Landlord and Tenant, intending toye legally bound hereby;

have exeouted this Lease ag of the day and year fix above written. .., \
| R Al

ABRAHAM R, ATIYEH

SATICOMN VALLEY MANOR, ING,

{Corporate Seal)

«31.
DOSS_FH 1867164v.2
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EXHIBIT A

Description of Premivey

ALL THAT CERTAIN ttact or parcel of land situate In the Township of Lower Sauoon,
County of Northampton, Commonwealth of Pennsylvania, bounded and deseribed a8 follows:

BEGINNING at a railvoad spike (hench mark, elevation 480.00) in Wassorgass Rouad
(Legislative Route T-391) and rumming in an easterly direstion M. 82° 43" 30" B, 255,53 to a
spike; N 78° 507 307 E. 354.75' to a apike; N 70 49' 30" B, 45,54 (o a spike; thence in 2
southerly direstion along the property now or late of JTarou Petran, 8 99 58" E. 580,24" to a piny 8.
77° 317 30" W, 8.25" {o a pin; 8. 12° 28" 30™ EB. 533.26" {0 a point; thence in & westerly direction
along property of the School District of the Tawnship of Lower Saucon (now Saucon Valley
School District) 5, 81% 26" W, 552.23 to a pin; thence continning S, 81° 28* W, 210.11" along
propetty now or late of Louis Fortley to an iron pin; thenos in a northerly direction bordering the

- property now or later of George Mar N, 53° 45* W, 464,72 to a pin; thenge N, 4° 53' W, 631.24°
borderitiy the property now or late of Ronald J. Sweaney to the pomt of BEGINNING
CONTAINING 16,25 acres, mote ot 1aas,

BEING THE SAME PREMISES which Saucon Vallcy School District, auccessors in
interest to Hellertowm-Lower Saucon School Autharity, by Indeniure dated Qotober 1, 1999, did
grant and coivey unto Alwabam R, Atiyeh, said deed bainhg recorded in the Office for the
Reoording of Deeds in and for Northampton County, at Baston, Penngylvania, in Deed Book
Volume 1998-1, at Page 153214, rafereuua thereunto had, the sama wil} tharem mm'a fully and at
large appear. -

UNDER AND SUBJECT to the right-of-way contained i the fotegolng deod,

iy 4N
DOCS_FH 18071642
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Cerfifleation

The undersigned, SAUCON VALLEY MANOR, INC,, & Pennsylvania corpotation {the
“Tenant”) in conneotion with the Lease Agreement dated January 1, 2006 (the “Lease™) entered
with ABRAHAM R, ATIYEH, an individual (the “Landlord”) hereby certifies the following:

I, Tenant has been representad by logal counsel in connestion with the Leage,

2% Tenant has received advice as to the meaning and condequences of the provislons
in the Lease authorizing confession of judgment, execution and attachment,
confession of judgment in ejectment, waiver of exrors, wailver of the right to
appeat, all other waivers provided for under the Lense and have exscuted the
Loase following recelpt of such advice of counsel,

3, Tenant, in furtherance of the dbove, heteby certifien that it has elacted ta exscute
the Lease with full understanding of the consaquences of such election.

4, If Tenant ia & Corporation, then signatory certifies that he/she has bean authorized
to exeonte the Lease,

5, Tehant ackno wledlges that the Lease conatitutes a commeroial fransaction,
Tenant has caused thia Cettifloation to be executed thig day of Janwary, 2006,
| SAUCON VALLEY MANOR, INC.

Nawe:  [oboa 43 BGQ
Title: V\ 1"

{Corporato Soul)

w23
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Lease Amendment Agrsement
w

MADE as of the gth day of December, 2006 b,
R, ATIYEH, an adul individual, herein called Land|

¥ and between ABRAHAM
Sixth Street, Whitehall, pA 18052;

otd, having an office at {177

AND
SAUCON VALLEY MANOR, INC,
called Tenant, having an office at 1050 Maj

» 8 Pennsylvania cotporation, hepein
n Street, Hellertown, Pennsylvanis,

Witnesseth:

WHEREAS, Landlord and Tenant en

knowr es 10350 Main Streat, Hellertown, Northampion County, Pe
“Lease™), which leasa Inctuded the maiy buildin
' space, consisting of Northam
QTSW2A-1.5, ¢

tered into a Leage fop the property

fnsylvanta, (the
& and parking lots ang open

pton County tax parcels Q78W2A-1-3 angd
-3, (the Property): and :

M;IEREAS, pursuant to the agreement and understandings between

enant, Landlord wag permitted to redevelop the open space and
me of the parking in common with Tenant; and '

WHEREAS, Landiord has declared condominium for the Property; and

WHEREAS, Landlotd and Tepant desite to amend the Lease to
revision of the leased are

reflect the
a and the reduced obligations of Tenant concerning the
Property, as follows, .

) " alldw use of S0,

NOW, THEREF

ORE, the parties heteto, intendin
and for other good and

§ to be legally bound,
valuable consideration,

do hereby agree a follows:

The Lease ig hereby amend

ed to modify the Leased
he Condos at

Saucon Valley Manor, a Condominium,

2, The Leased Premises under the Lease shali also include
all of the patking rights allowed on Unjt 2 for Unit 1 OWuers, residents, guests,
tenants and {nvitees, )

. The Leased Premises under the Lease sha
ali casements, encroachm,

il also inchude
cut and other rights of Unji 1

as exist or as are allowed
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}
)
) in the fature ynder the Declaration of Condominium for the Condos at Saucon
Valley Manor,
4 Landlord, and not Tenant, shall be responsible for the

maintenance and lawn cutting and other aclions concerning the aray known as
Unit 4 of the Condosg at Savcon Valley Mano,

s, Landlord, and not Tenant, shall be responsible for the
taxes due upon Unit 4 of the the Condos at Saucon Valley Manor; and the

Successor(s) to Landlord in ownership of Unit 3 shall be responsible for jts tayes
and related charges, ' '

6. In the event of any fajlure of Landlord to exercige the
voting rights of the Unit 1 Owner in a manner consistent with the Lease, the
Tenhant is authorized and cmpowered to vote for Landjord as the Unit | Owner to
fulfill the obligations of Landlord, as amended by this Leage Amendment
Agreement. This right is granted with an interest so long as Tenant is-not in
default under the Lease and 1o event which would be a default with the passage
of time or giving of notice, or both, exjsts. :

: . 7. Landlogd aclméwlédgés that the business of Tenant
) : involves the keeping or dealing with mediea) records and information, and that

8, The Lease, except as specifically modified herein, {5
ratified and affirmed, including the rights of Landlord to confession of judgment
and other allowances of summary procedures ot wajvers of tights by Tenant,

IN WITNESS WHEREOQF, and intending to be legally bound, the partieg
have executed this Lease Addendum Agreement intending to be tegally bound ag

of the date and year first above set forth,

SAUCON VALLEY MANOR, INC. Q\v&\ ‘\\

By: Qﬁ Q ¥ ™ %z Q_J ‘Q
Abraham R, Af yeh

Its (Vice) President
(Landlord)

¢
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ADDENDUM TO LEASE AGREEMENT

MADE October 1, 2007, by and betwsen, Saucon Trust hereinafter, sometimes
referred to as Landlord;

AND
Saucon Valley Manar inc., hersinafter sometimes referred to as Tenant,
WITNESSETH:

WHEREAS Abraham R. Atlyeh as Landlord (the “Assignor”y did enter into an’
Agraement of Lease with Tenant effectlve January 1, 2006 as more fully described In the
above Assignment of Lease (the "Lease") which Lease was asslgned to Landiord by the
above Assignment of Lease; and .-

WHEREAS Landlord and Tenant have agreed to amend ths description of the
Premises and add and delete certaln terms and conditlons sat forth in this Addendurn to
Lease Agresment with all terms of the Lease not inconsistent herewlth to continue to
rematn in full force and effect. :

" NOW, THEREFORE, the parties héreto, intending to be legally bound, do hereby
agree as follows: . .

1, The above Recitals do form a part of this Addendum to Lease Agresment,
2. Section 14 of Lease Is deleted in its entlrely.

3, The parties acknowledge that the rent set forth on page 1 of the lease
{monthfy instaliments of $85,800.) la correct and do correct and modify the amount set
forth in Section 4 to read "monthly instaliments If Base Rent In the amount of $05,800."

4, . The Premises Is amended to read *Unit 1 of the Candos at Saucen Valley
Manor, Lower Saucon Township, Northampton County, Pennsylvania® as more fully
described on Exhibit A to this Addendum to Lease.

5. In addition to the Base Rent and other rent or charges set forth in the Lease,
Tenant shall pay all common charges for the Premises pursuant the condominium
documents of Condos at Saucon Valley (“The Condo Documents”) and shall abide by al
rulas, regulations, terms, covenants and conditions of the Condominium Documents.

6, Ali other terms, covenants and condltions of the aforementionad Lease not
inconaistent herewith are hereby ratified and confirmed by the parties hereto the same as

3
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If set forth hereln at fength.

IN WITNESS WHEREOF the partles have hereunto afflxed thelr hands and seals
to this Addendum to Leass Agresment as of the day and year above first written, intending
to be legally bound hershy.

Saucon Trust {(Landlord)

A

Abraham R, Atlyeh, Trustee ™

Saucon Valley Manor, Inc, (Tenant)
By: @J&Q S; h‘

Tite: . Q¥CS
N
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SECOND ADDENDUM TO LEASE AGREEMENT

MADE this 20" day of August 2008, by and between, The Saucon Trust, by and
through ABRAHAM R. ATIYEH as Trustee of the Saucon Trust, hereinafter sometimes
referred to as Landlord:

AND
Saucon Valley Manor Ing., hereinafter somatimes referred to as Tenant.
WITNESSETH,

WHEREAS Abraham R. Atlysh, individually, as Landlord, did enter Into an
Agresment of Lease with Tenant effective January 1, 2006 (the "Lease”); and the Lease
was assigned to Landlord effective Ootober 1, 2007; and

WHEREAS, Landlord and Tanant entered in the Addendum io Lease Agreement
dated Qctober 1, 2007, (the "First Addendum”}, which modified the Lesse ae therein set
forth; and

WHEREAS, Landlord and Tenant did agree with National Penn Bank sancerning
the Assignment of Rents and Leases under date of Octaber 1, 2007 (the "ALR”) and

WHEREAS Landlord and Tenant have agreed to further amend the Lease to
change the Base Rental due by Tenant to t.andlord effective September 1, 2008, and
intend that all terms of the Leage and the First Addendum not inconsistent herewlth to
continua to remaln In full farce and effact,

NOW, THEREFQORE, the parties hareto, infending to be legally bound, do hereby
agree as follows:

1. The above Reclials da form a part of this Second Addendum fo Leass
Agresment.

2, Effective as of September 1, 2008, Base Rent, as defined and/or
otherwise stated In Section 4 of the Leass, |s amended to be the sum of One Hundred
Thirty Two Thousand Five Hundred ($132,600.00) Dollars per month.

3. The aforesald increased amount of Base Rent shall he payable monthly
starting September 1, 2008 in addition to the continled payment of all amounts dus ag
Additional Rent or otherwise due pursusnt o the Lease.
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3, Tenant certifies to Landlord and National Penn Bank that there is no
Dafault of Landlord existing under the Lease and that it has no knowledge of any event
which, with the passage of time or giving of notlce would be a default of Landlord under

the l.ease.

4, All other terme, covenants and conditions of the aforementioned Lease (as
amended by the Flrst Actdarrdum) not inconsistent harewith are hereby ratifled andg
confirmed by the parties hereto the same as If et forth herein at length.

B, All terms, covenants and conditions of the aforementloned ALR are

hereby ratified and conflrmed by the partles hereta the same as If set forth hersin at
tength,

IN WITNESS WHEREOF the patties have hersuntfo affixed their hands and seals
to this Addendum to Lease Agreement as of the day and year above first written,
Intending to be legally bound hereby.

Tho Sauoon Trust (La lord)

BV

" Abraham R. Atiyeh ‘Trustae of
The Saucon Trust

Saucon Valley Manor, Inc. (Tenant)

b OIS TR

Abraham Atlyeh, President

TOTAL F.G2
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THIRD AMENDMENT
Dated and Bifectlve As Of fanuary 1, 2010
To The
LEASE AGREBMENT
Dated and Effective Ag Of January 1, 2006
By aud Belween
SAUCON TRUST,
a Pennaylvania Trust, as Owner and Lessor
aud
SAUCON VALLEY MANOR, INC,,
a Penngylvania corporation, as Lessce
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THIRD AMENDMENT TO LEASE AGREEMENT

This THIRD AMENDMENT TO LEASE AGREEMENT, (the “First Amendment™) , is
made and dated as of January [, 2010, by and betwesn SAUCON TRUST, (the "Owner®), a
Pennsylvania Trust, by and through its Trustes, Abraham R, Atiyeh, having its prineipal office at
1177 Sixth Sireet, Whitehall, PA 18052;
AND

SAUCON VALLEY MANOR, INC, (the "Lessee"), a Pennsylvania corporation,
having its principal office at 1177 Sixth Strest, Whitehal), PA., 18052,

WHEREAS, the Owner and Lesse¢e desite to amend the Lenase dated January 1, 2006
between Owner and Lesses (the “Lease™) for those certain premises known as Unit 1 of Saucon
Yallsy Manor Condominium, (the “Leased Premises™) o the torms and conditions set forth
hereln; and

WHEREAS, the termis of this Addendum shall ke effective as of the date shown above,
subject to the obtaining approval as required By the terms of the Mottgage encumbering the
Leased Presmises,

NOW THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be legally bound, the Owner and Lossse hareby agres as
follows:

1, Section 4.02(A) of the Lease is amended and restaled as follows:

“A, Tlie Lesses agresy to pay lo the Owner during the Lease Term, as
Rent fot the Leased Promises, the sum of Two Million Four Hundred Thousand
($2,400,000.00) per year, Payments of Rent shall be due in advance in equal
mobithly instatlments of One Hundred Thousand Dotlars ($100,000.00) on the
fivst day of each month, “A. The Lesseo agroes to pay to the Owner duting the
{.ense Term, a3 Rant for the Leased Premises, the sunt of Two Million Four
Hundred Thousand ($2,400,000,00) per vear, Payments of Rent shall be due (8)
in advance in equal monthly installments of One Hundred Thousand Dollars
{($100,000.00) on the firgt day of each month, ench due without setaff and withowt
prior notice or demand, and (b) the remainder of $1,200,000.00 to be paid on or
tefore December 31 of the then current cafendar year, in one or more partial
instatiments, as Lessoe shall sleot, provided however that the full Base Renlal of
$2,400,000,00 is paid in full by December 31 of each year,

ALl Additionally, aill other items set forth as Rentor
Additional Rent under the Lease and all obligntions of the Lessec are
hevein considered to be Rent and those additional items ate due as set forth




Case 25-15245-pmm Doc 176-2 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 2 Page 37 of 50

in the Leage. If the Lossee fails to make any monthly payment of Rent
within fiftoen (15) days afier the due date thereof, the Owner may, af its
optlon, itnpuse a jate charge upon the Lessée in an amount not fo excesd
ten percent (10%) of the Rent so delinguent for each calendar month of
delinguensy,

2. The parties acknowledge that the new aroas being added to the
Building on Unit 1 forin a part of the Premises, and that the Lassee shall take possession
of the same when vccupancy fs allowed by applicable ordinance and inspection(s) and
cettifiention(s) as may be required. Lessoe acknowledges that it is observing the
constructiolt and that It shall bear all risk from failure of the premises to comply with
requircenents for its Intended use, Lossge hereby walves nil obligations or warantles of
Owner with respect to the construction belng made for the benefit of Lessee on the

Premises,

3, No other portions of the Lease are amended or modified,

4, Lessoe hereby acknowledges the validity of the Lease and sonfirms
that there are no defenses, setofts or other olalms which 1t has or pould assert under the
Leage.

5. Lessee hereby ratifies and reaffirms the elghts to confess judgment

agtinst Loggee ag set forth in the Lease as if fully set forth herein at length,

IN WITNESS WHEREOP, and lutending to be legally bound hereby, the partles have exeouted
this Third Amendment to Lease Agreement effective 33 of January 1, 2010,

SAUCON chUS’r SAUCON VALLEY MANOR, INC,
By: ) C)&)\N)\j ﬂ.w ’%fw *J U) yL

Abrabam Atiyeh, Trustee {ce) Presui 1t

S
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FOURTH AMENDMENT
Dated and Effective As Of November |, 2012
Ta The
LEASE AGREEMENT
Dated and Effective As Of January I, 2006
By and Between
SAUCON TRUST,
a Pennaylvania Trust, as Owner and Lessor
and
SAUCON VALLEY MANOR, INC,,
a Pennsylvania corporation, as Lessee

Desc
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EOURTH AMENDMENT TO LEASE AGREEMENT

This FOURTH AMENDMENT TO LEASE AGREEMINT, (the “First Amendment”) ,
ls made and dated as of November 1, 2012, by and between SAUCON TRUST, (the "Owner™),
a Pennsylvanin Trust, by and through ifs Trustee, Sancon Management LLC, having its principal
office at 1177 Sixth Sireet, Whitshall, PA 18052;

AND

SAUCON VALLEY MANOR, INC, (the "Lessee"), a Pennsylvania corpotation,
having Hs prinolpal office at 1177 Sixth Sireet, Whitehall, PA., 18052, :

WHEREAS, the Owner and Lessee desire (o amend the Lease dated Januery 1, 2006
between Owner and Lessee (the “Leass”) fou those certain premises known ag Unit | of Saucon
Valley Manor Condomintum, (the “Leased Premises™) on the terms and conditions set forfh
hareln and

WHBREAS, the Lease has been amended ptior to the date hereof; and

WHEREAS, Qwner is obtaining a mortgage loan from M&T Realty Capital Corporation,
its successots and/or assigns which will be insured or endorsed by the Sectetary of Housing and
Urban Development (“HUD™), which is herein called the “HUD Mortgage”; and

WHEREAS, the HUD Mortgage raquites certain additional lease terms and other
amendments, and the parties deslre to amend the Longe as hersin sot forth,

NOW THEREFORE, in consideration of the foregoing Reoitals and other good and
valuable consideration, and Intending to be legally bound, the Owner and Lesses heteby agree as
follows:

1. Sectlon 4,02(A) of the Lease is amended and restated ag follows!

A, The Lessse agroes {o pay to the Owner during the Leage Term, as
Rent for the Leased Prerises, the greater oft
6y The suth of One Million Seven Hundred Five Thousand Four
Fiundred Twenty One ($1,705,421,00) Dollars, due in 12 aunnal
installments; or
{1 Durlisg each calendar yeat, in 12 equal Installinents, an Amount
equal to One Hundred Five Percent (105%) of the sum of ;
8. Annual Principal and Imeregt Payments due by Owner
under the HUD Morigage; and
b. Amual Morigags Insurabee Premium relating to the HUD
Maurtaage; and




Case 25-15245-pmm Doc 176-2 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 2 Page 40 of 50

¢, Annual Deposit fur Reserve for Replacement as required by
the HUD Mortgage; and

d. Annual Property Insurance Premiums for coverages for the
Leased Premises roquired te he maintained by Owner
under the HUD Mortgage, and

& Annual Property Tunes fot the [eased Pramises.

(iify  The obligations of Lessce to pay, as Rent or Additional Rent,
any ol the items set forth in subseetion (i), above, ate
gatisfled by the payment of rental as set forth in subsection
(i}, above,

(iv)  Lessee acknowledges that the foregoing Rent will be variable
dus to the potentlal change in payments requived for the items
coimprising renfal due by subseotion (1i), above,

2. Ownet agrees that it, or the holder of any esorow relating to items
within the scope of 1 A (if), will causs the limely payinent of insurance premiuts and
taxes,

3. Lessee or Owner thay seck refmbursement or funding from the

Replacement Reserve to fund costs, provided that any sums disbutsed to them or for the
use of the Premises are limited by the terms of the Replacement Reserve and the
‘docurients by which It wus ereated or otherwise oxists

4, The HUD Rider, attached hereto ns Exhibit A" is incorporat;d
herein by reference and forms a part hereof, Logsee agrees that it shall abide by all termg
of the HUD Rider,

5. Lessee hereby acknowladges the validity of the Lease and confirms
that there are no defenses, sotoffss or othet claims which It has or could assert under {he
Lease,

6. . Lessee hereby ratifies and reaffirms the rights to confess judgment
agatvst Lessee as set forth in the Lease as if fully set forth herein at length,

7, Lessee noknowledges and agress that it shall execute and deliver
Subordination, Nondisturbance and Attorsiment Agreement in form and content
satisfactory to HUD,

8. Lessee shall cause its subtenants, Lehigh Vailey Health Notwork and
Good Shepherd Rehabllitation Hospital (o exeoute Subordination, Nondisturbance and
Attornnent Agreement in form and oontent satistactory te HUD, The said subleages ave
subordinate to the terms of this Leass, and shall be subordinate to the HUD Mortgage and
all subsequent mortgages now or heteafier upon the Premiges,
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1N WITNESS WHEREOF, and intending to be legally bound herehy, the parties have sxecuied
this FPourlh Amendment to Lease Agreement effective as of November 1, 2012,

SAUCON TRUST SAUCON VALLEY MANOR, INC,
By: Saucon Management LLC, Trustee
- (L
By' QN By‘/ L‘““"‘""(a‘d J)! A ( V
‘ Abraham Atiyoh, (Viee) Fres ent

Manager of Trustee
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FIFTH AMENDMENT TO LEASE AGREEMENT

This FIFTH AMENDMENT TO LEASE AGREEMENT, (the “Fifth Amendment”) is
effective as of July 1, 2018, by and between SAUCON TRUST, (the "Owner"), a Permsylvania
Trust, by and through its Trustee, Saucon Management LLC, having its prineipal office at 1177
Sixth Streef, Whitehall, PA 18052;

AND

SAUCON VALLEY MANOR, INC, (the "Lessec"), a Pennsylvania corporation,
having its principal office at 1177 Sixth Street, Whitehall, PA.., 18052,

WHEREAS, the Owner and Lessee ato patties to a Lease, originally dated and effective
as of January 1, 2006 (the “Lease™), for the lease by Lessee from Owner of those cartain
premises known as Unlt 1 of Saucon Valley Manor Condomintum, (the “Leased Premises™); and

WHEREAS, the Lease has been amonded four (4) times prior to the effective date
hereof) md

WHEREAS, Owner and Lessee desire {o amend the Lense to extend the term thereof
upon the terms and conditions set forth hereing and

WHEREAS, Owner and Tenant degirs to extend the Term of the Lease,

NOW, THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be logally bound, the Owner and Lessee hereby agree as
follows:

1. Section 4,02(A) of the Lease ratified and Rent shall continue fo be caleulated as follows:

“A. The Lessee agrees fo pay to the Owner duting the Lease Tern,
starting on Januaty 1, 2013, as Rent for the Leased Premises, the greater of:

6] The sum of One Million Seven Hundred ¥ive Thousand Four
Hundred Twenty One ($1,705,421.00) Dollars, due in 12 annual
installmenis; or

(if) During each calendar year, in 12 equal installments, an Amount
equal to One Hundred Five Percent (105%) of the sum of ¢

a. Annual Principal and Interest Puyments due by Owner
under the HUD Mortgage; and

b, Annual Mortgage Insurance Premium rolating to the HUD
Mottgage; and

¢. Antual Deposit for Reserve for Replacement as required by
the HUD Mortgage: and
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d. Annual Property tnsutance Premiums for coverages for the
Loaged Preniises requited to be malntained by Owner
under the HUD Mortgage; and

e, Annual Property Taxes for the Leased Premises.

(i)  The obligations of Lessee to pay, as Rent or Additional Rent,
any of the items set forth in subsection (ii), above, are
satisfied by the payment of rental as set forth in subsection
(i), shove,

(iv)  Lessee acknowledges that the foregoing Rent will be variable
due to the potential change in payments required for the items
comprising rental due by subsection (if), above.

(v}  The foregoing does not include those oblgations, fees or
other expenses and reimbursements as ate due by Tenant
under the Lease.

2. Owner agrees that the holder of :'iny escrow relating to {tems within
the scape of 1 A (if), will cause the timely payment of insurance premiums and taxes,

3. Lesses or Owner may sedk reimbursement or funding from the
Replacement Reserve to fund costs, provided that any sums disbursed to them or for the
use of the Premises are limited by the terms of the Replacement Reserve and the
documents by which it was created or otherwise exists

4. Lessec hereby acknowledges the validity of the Lease and confitms
that there are no defenses, setoffs or other claims which it has or could assert under the
Lease, '

5, Lessee hereby ratifies and reaffirms the tights to confess Judgment

against Lessee as set forth in the Lease as if fully set forth herein at length.

6. Lesseo acknowledges and agrees that this Leage, and all rights of
Lessee and anyone claiming by, throngh or under Lesses, are, and shall be, subordinate to
the HUD Mortgage and all subsequent mottgages now or hereafter upon the Premises,

7. The parties acknowledge that the term of the existing lease extended
to July, 2018; and the parties hereto extend the Term of the Lease through August 31,
2023, (which heteby becomes the “Tetmination Date”),

8. The Term shall automatically extend on the Termination Date for
three (3) perlods of three (3) years, each, (and the Termination Date shall be modified
automatically thereby) unless (i) a Default by Lesses occurs, (in which event the rights
and remedies of Owner shall be immediately applicable, and no further extension shall
automatically ocour) or (if) Owner gives notice of nonrenews} to Lessee at feast six (6)
months prior to the end of the then-cutrent Term, (in which event nio farther aufomatic
extensions shall be available), ot (i) Lesses notifies Owner of the intent of Lesses nol to
renew By notice given at least 9 months prior to the end of the then-current Teim,
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9, Lessee certifies that there is no default of Owner under the Leage,

TN WITNESS WHEREOF, and intending to be [egally bound hereby, the parties have executed
this Fifih Amendment to Lease Agreement intending Lo be legally bound effective as of Iuly 1,
2018.

SAUCON TRUST SAUCON VALLEY MANOR, INC,
By: Saucon Management LLC, Trustes

By:

Abraham Atiyeh,
Manager of Frustee
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SIXTH AMENDMENT TO LEASE AGREEMENT

This SIXTH AMENDMENT TO LEASE AGREEMENT, (the “Sixth Amendment”) is
effective as of September 21, 2023, by and hetween SAUCON TRUST, (the "Owner™, a
Pennsylvania Trust, by and through its Trustee, Saucon Management LLC, having its principal
office at 1177 Sixth Street, Whitehall, PA 18052,

AND

SAUCON VALLEY MANOR, INC,, (the "Lessee"), a Pennsylvania corporation,
having its principal office at 1177 Sixth Street, Whitehall, PA., 18052,

WHEREAS, the Owner and Lessee are parties to a Lease, originally dated and offective
as of January 1, 2006 (the “Lease™), for the lease by Lessee from Owner of those cerfain
premises known as Unit 1 of Saucon Valley Manor Condominium, (the “Leased Premises™; and :

WHEREAS, the Lease has been amended five (5} times prior to the effective date
hereof: and

WHEREAS, Owner and Lessee desite to amend the Leese to extend the term thereof
upon the terms and conditions set forth herein; and

WHEREAS, Owner and Tenant desite 1o extend the Term of the Tease and to grant
extensions to Tenant as hereinafler set forth; and

NOW, THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be legally bound, the Owner and Legsee hereby apree as
follows;

1. Section 4,02 of the Lease (and all other parts of the Lease setting forth Base Rent,
Additional Rent or other tenant payment obligations) are as follows:

a, Base Rental
i For the period through December 31, 2024, no Base Rental
shall be due,

i, For the remainder of the curtent renewal Term (i.e. calendar
years 2025, 2026, 2027 and 2028) Base Rent shall be the greuater
of () One Hundred Twenty Thousand ($120,000.00) Dollars or

“(ii) Twenty-five (25%) percent of the net operating profit of
Tenant from the opetation of a petsonal care home &t the
Premises [reduced by all capital expenditures and by payment

1
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for any real propetfy obligation which Tenant may elect to pay,
and by uncollected accounts receivable or bad debt] for each
calondat year of the Term, limited to the sum of Three Hundred
Thousand ($300,000,00) per: antum, fo be paid on April 30 of
the year following the calendar year for which the caleulation
shall be made; and
.  Base Rental for each calendsr year of the Renewsl Termis (e,
Caleidar years starting after December 31, 2028 shall be the
greater of (i) Two Hundred Forty Thousand ($240,000.00)
Dollars or (i) Twenty-five (25%) percent of the net operating
profit of Tenant from the operation of a personal care home at
the Premises {reduced by all capital expenditures and by
payment for aty real propetty obligation which Tenaut may
elect to pay and by uncolleoted accounts receivable or bad debt]
during a calendar year, Hmited to the sum of Five Hundred
Thousand ($500,000.00) per annum, Base Rental shall be due
ot April 30 of the year following the calendar year for which
the calculation shall be made; and
b. Tenant shall pay all charges for electric, water and sower services provided
to the Premises prior to the satne being made a lien upon the Premises; and
o. Tenant shall pay the premiums for one or more insurance policies to
provide (1) property casualty insurance for the Premises and (i1} general
Hability insurance for the Premises; und
d. Repairs to the Premises as are required to maintain the Premises 1 the
condition requlted for lawful operation of a personal care home,

The Term is hereby extanded to December 31, 2028 (which date shall hereafter
be called the Terminatlon Date, unless extended as per subsection (a), below),

&, The Tetm shall automatically extend on the Tetmination Date for three 3)
periods of five (5) years, cach, (and the Termination Date shall be modified
automatically theteby) unless Lessee notifies Owner of the intent of Lessee ot to
renew by notice given at least 90 days prior to the end of the then-cutrent Tetm.

Landlord and Tenant also have ugreed to waive all past due rental and any
obligations of Tenant or Landlotd not pesformed by one ot both through September 21,
2023, and hereby waive and release all unpaid soms and all performance not fully and
timely provided.

a, Tenant waives any rights to refund or for calenlation of overpayment
previously made,

Desc
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4, Landlotd acknowledges that Tenant has made Tepeirs and replacements and
betterments for the Premises. Tenant bereby waives obligation of Landlord to reimburse
or perform such repairs, replacements or betterments, other than such funds ate are now
or hereafter due from insurers or loss payment soutces other than Landlord,

5. This Sixth Amendment s a full waiver and release of all defaults, deficient
performance and any other obligation of Landlotd or of Tenant which has arisen or could
bave been asserted at any time through and including the date horeof,

6. The obligations of Landlord and/or Tenant under any Regulatory Agreement and
all agteements, security interests and other rights, privileges, obligations or performance
requited under any Regulatory Agreement or other agresment made with the United
States Department of Housing and Urban Development (“USHUD”) or anyone required
by, for or concerning USHUD or arising under any obligation with, concerning or
associated with USHUD (collectively “HUD Obligations™), ate hereby terminated and
void as of September 20, 2023, Any past violations or continuing violation of the terms
ot conditions of any HUD Obligations are heteby waived and released.

7 All other tetms and conditions of the Lense (as amended through and inclnding
the Fifth Amendment and the otal amendment memosialized herein), ate rafified and
affirmed.

8. This Agreement is effective as of September 21, 2023 notwithstanding a later
dute of execution,

IN WITNESS WHERROF, and intending to be legally bound hereby, the parties
have executed this Sixth Amendment, intending to be legally bound effective as of September
21,2023,

SAUCON TRUST (“Landlord”) SAUCON VALLEY MANOR, INC.
(“Tenant™)
By: Saucon Management LLC, its Trustee

By O i~\ By:/)i)ﬁ /@4%—”’/

Abraham Atiyeh, its@dans;ger apoqr Atiyeh, Prestent
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Case 5:24-cv-02627-CH  Document 164 - Filed 12/19/25 Page 1 of 3

IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

LEHIGH VALLEY 1 LLC, successor by

assignment to WINDSTREAM CAPITAL

LLC, successor by assignment to the : CIVIL ACTION
UNITED STATES SECRETARY OF

HOUSING AND URBAN DEVELOPMENT,

snccessor by assignment to M&T REALTY

CAPITAL CORPORATION : NO. 24-2627

V. H

WHITEHALL FIDUCTARY LLC, as
TRUSTEE OF WHITEHALL TRUST U/T/A
DATED AUGUST 1, 2007 :

s wn

LEHIGH VALLEY 1, LLC, successor by
assignment to WINDSTREAM CAPITAL
LLC, successor by assignment to the ¢ CIVIL ACTION
UNITED STATES SECRETARY OF :

HOUSING AND URBAN DEVELOPMENT,

successor by assignment to M&T REALTY : NO.24-2709
CAPITAL CORPORATION :

s e

v, :

SAUCON TRUST, U/T/A DATED
OCTOBER 1, 2007

ORDER

AND NOW, this 19% day of December, 2025, upon consideration of Receiver’s Motion for
Sanctions (the “Motion for Sanctions™), the Responses filed by Defendants Whitehall Fiduciary LLC
(“Whitehall Trust”) and Saucon Trust and Non-Parties Nimita Kapoor Atiyeh and Abraham Atiyeh
(collectively, “Respondents™), the Receiver’s Reply in Further Support of the Motion, along with
Receiver’s Affidavit setting for the amount of attorneys’ fees and costs incurred in the preparation,
ﬁ]iﬁg and presentment of the Motion for Sanctions, and upon consideration of Plaintiff’s Motion to
Void and Set Aside Lease Amendments and for Declaratory Judgment (“Motion to Void

Amendments’), and the Response thereto, the oral argument held in Court on December 18, 2025,
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Case 5:24-cv-02627-CH  Document 164  Filed 12/19/25 Page 2 of 3

and the concessions, admissions and statements made by the Parties, and the Court having found that
Respondents have each violated the September 2, 2025 Order by failing to produce documents
ordered to be produced in the aforementioned Order; it is hereby ORDERED as follows:
1. The Receiver’s Motion for Sanctions (Docket No. 102, Case No, 24-2709) is .
GRANTED. '
2. On or before December 29, 2025, Respondents shall produce each and every ]

document ordered to be produced by this Court’s Order dated September 2, 2025.

Respondents are each deemed to have possession, control or the practical ability to
obtain the documents, and may not claim that they cannot obtain the documents
ordered to be produced. |

3. On ot before December 29, 2025, Respondents shall pay to Receiver the sum of
$21,281.00 to compensate her for the preparation, filing and presentment of the
Motion for Sanctions.

4, Receiver shall file a Report to the Coutt on or before January 2, 2026, indicating
whether Respondents have complied with the requirements of the above paragraphs 2
and 3. If it is reported in the Report that Respondents have not complied with
requirements of paragraphs 2 and 3, the Court will consider striking Defendants'
Answer and Affirmative Defenses and entering Judgment of Foreclosure and Sale in
favor of Plainfiff and against Defendants.

5. On or before December 29, 2025, Respondents, Whitehall Manor, Inc. and Saucon
Valley Manor, Inc. are directed to turn over to Receiver any rental payments received

from October 31, 2025 (the date Good Shepherd Rehabilitation Hospital was directed

to make payments to the Receiver). This includes rent received from Good Shepherd

Rehabilitation Hospital only.
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6. Respondents, Whitehall Manor, Inc. and Saucon Valley Manor, Inc. are restrained
from interfering with Receivers’ efforts to collect rent, licensing fees, other
occupancy fees or income of any sort from any and all occupants of the Properties.
As agreed fo by the Parties, any rent, licensing fee, occupancy fee or income of any
sort that is or was paid to Respondents, Whitehall Manor, Inc. or Saucon Valley
Manor, Inc. or any other entity over which Respondents, Whitehall Manor, Inc. or
Saucon Valley Manor, Inc. have an inferest or otherwise control, for rent or fees due
and owing for January of 2026 and thereafter, shall be turned over to Receiver within
3 days of the date of this Order (in the case where money has already been received)
or within 3 days of receipt (in the case where money is hereinafier received), along
with a complete accounting of the source of the money received.

7. Plaintiffs Motion to Void and Set Aside Lease Amendments (Docket No. 92, Case
No. 24-2627) is GRANTED.

8. The Sixth Amendment to Lease Agreement executed on September 21, 2023,
affecting the properfy at 1050 Main Street, Unit #1, Hellertown, Pennsylvania, and
the Fourth Amendment o Lease and Memorandum of Lease Extension executed on
September 21, 2023, affecting the property at 1177 Sixth Street, Whitehall,
Pennsylvania (the “Amendments™), are hereby DECEARED NULL, VOID, and OF

NO LEGAL EFFECT.

BY THE COURT:

Jaf Cathosine yﬁ/%

CATHERINE HENRY, J.
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Fill in this information to identify the case:

Debtor 1

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the:

Case number

Official Form 410
Proof of Claim 04/25

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an adminisirative expense. Make such a request according to 11 US.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the ciaim, such as promissory notes, purchase orders, involces, itemized statemenis of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not avaitable,
exptain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both, 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date Is an the notice of bankruptcy (Form 309) that you received.

ldentify the Claim

1. Who is the current

creditor?
Name of the current creditor (the person or entity to be paid for this claim)
QOther names the creditor used with the debtor
2. Has this claim been m No

acguired from

someone else? O vYes. From whom?

3. Where should notices  Where should notices to the creditor be ents to the creditor be sent? (f
and payments to the F s RIS e RRBREY

creditor be sent?

Federal Rule of Name Name
Bankruptey Procedure
(FRBP) 2002(g)
Number Street Number Street
City State ZIP Code City State ZIP Code
Contact phone Contact phone
Contact email Contact email

Uniform claim identifier {if you use cne}):

4. Does this claim amend m No
one already filed? L) Yes. Claim number on court clatms registry {if known) Filed on

MM /DD YYYY

5. Do you know if anyone ﬁ No

else has filed a proof ] ier filing?
of claim for this claim? Yes. Who made the earlier filing

Official Form 410 Proof of Claim page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any humber
you use to identify the
debtor?

No

Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

. Does this amount include interest or other charges?

No

L1 vYes. Attach statement ttemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001{c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card,

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rufe 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

8. Is all or part of the claim
secured?

ﬁNo

[ ves. The claim Is secured by a lien on property.

Nature of property:

[ Reat estate. if the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Aftachment (Official Form 410-A) with this Proof of Claim.

Ll Motor vehicle

O other. Describe:

Basis for perfection:

Aftach redacied copies of documents, if any, that show evidence of perfection of a security inferest (for
example, a mortgage, lien, ceriificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property:

Amount of the claim that is securad: $

Amount of the claim that is unsecured: § {The sum of the secured and unsecured
amounis should match the amount in fine 7.)

Amount necessary to cure any default as of the date of the petition:  §

Annual Inferest Rate (when case was filed) Y%
U Fixed
U variable
10.Is this claim basedona [ No
lease?
m Yes. Amount necessary to cure any default as of the date of the petition. 3

11. Is this claim subject to a
right of setoff?

mNo

[ ves. Identify the property:

Official Form 410

Proof of Claim page 2
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12. Is ail or part of the claim
entitled to priority under
11 U.8.C. § 507(a)?

A claim may be partly
priority and parily
nonpriofity. For example,
in some categories, the
law limits the amount
entitled to priority.

MNO

LI ves. Gheck one: Amount entitled to p,fiprity
O pomestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a){1)A) or (a)}{(1(B). 3
L] Up fo $3,800* of deposits toward purchase, lease, or rental of properly or services for
personal, family, or household use. 11 U.8.C. § 507(a)(7}.
[l Wages, salaries, or commissions {up to $17,150%) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichaver is earlier.
11 U.5.C. § 507(a)(4).
) Taxes or penalties owed to governmental unifs. 11 U.S.C. § 507(a)(8). $
L] Contributions 1o an empioyee benefit plan. 11 U.8.C. § 507(a)5). 5
O other. Specify subsection of 11 U.S.C. § 507(a)(___) that applies. §

* Amounts are subject to adjustment on 4/01/28 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 8011(b).

If you file this claim
electronically, FRBP
5005(a)(3} authorizes couris
fo establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could bhe
fined up to $500,000,
imprisoned for up to §
years, or both.

18 U.5.C. §§ 152, 157, and
3571,

Check the appropriate box:

LIt am the creditor.

t am the credifor’s atforney or authorized agent.
[ 1 am the trustee, or the deblor, o their authorized agent. Bankruptcy Rule 3004,
L1t am a guarantor, surety, endorser, or other codebtor. Bankruptey Rule 3005,

tunderstand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt,

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date
MM/ DD 7 YYYY

Signature

Print the name of the person who is completing and signing this claim:

Name

Fizst name Middle name Last name
Title
Company

Identify the corporate servicer as the company if the authorized agent is a servicer.
Address

Number Street

City State ZIP Code
Contact phone Email

Official Form 410

Proof of Claim page 3
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WHITEHALL PROPERTY — Rent Arrears Analysis

Whitehall Trust (Landlord) / Whitekall Manor, Inc. {Tenant}

Governing: Second Amendment (fan 1, 2012} as ratified by Third Amendment (dug 31, 2018}
Fourth Amendment (Sept 21, 2023) — REIECTED / NULL AND VOID

[KEY LEASE TERMS {Second Anendment) - T

Annnai Base Rent: $1,668,000.00
Maonthly Rent (as actuadly paid — $1,668,000 + 12): $139,000.00
Contractual Structare: S80,000/ im0 + S708,000 by Dec 31

Actuel Practice: Poid 05 $139,000/mo (confinned by band statements)

Monthly Mortgage Payment {M&T Realty Capital): $115,766.68
1Last Rent Payment Received: February 22, 2021 {$139,0C0 remote deposlit)
Artears Pesiod: March 1, 2021 through December 31, 2025

MONTHLY ARREARS SCHEDULE - March 2021 through December 2025
Months Unpaid

Monthly Rent

Annual Rent Due

Cumstslative Arrears Notes

2021 10 5139,090.00 $1,390,000,00 $1,390,000.00§Mar—Dec 2021 (10 months)

2023 12 $139,006.00 $1,668,000.00) $3,058,000.00FFull year

2023 12 $139,000.00 $1,668,000.00) $4,726,000.00FFull year

2024 12 139,000.00| $1,668,000.00 $6,394,000.0}Full year

2025 12 139,000.00| Sl,SGS,ODD.ﬂDI $8,062,000.00[Full year {through Dec 31, 2025)
TOTAL MONTHS UNPAID: 58
GROSS BASE RENT ARREARS: $8,062,000.00
[CREDITS / OFFSETS R ; R T Rt - - gl
|Less: Property Taxes Paid by WMI on behalf of Whitehall Trust: | -$68,039.00] [Credit to tenant ]
Total Credits: -$68,039.00

NET AMOUNT DUE — WHITEHALL:

$7,093,961.00
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Desc

LEASE AGRERMENT
DATED AND EFFECTIVE AS-OF August i + 2008

. By and Between
WHITEHALL FIDUCIARY, LLC, '
AS TRUSTEE OF WHITEHALL TRUST '
- wit/a daled August 1, 2007,
& Pennsylvania Trust, as Owner and Lessor

and

WIIITEHALL MANOR,INC,,
A Pemzsy!vamﬂ vorpoation, 43 Lessee T
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. . LEASE AGREBMENT

This LEASE AGREEMENT, (thie "Lease A gtocment"), is ade anct dated asof Atigust ¢,
2008, by and betwedn WHITEHALL RIDUCIARY, LLC, A8 TRUSTER OF WHITEHALT
TRUST u/t/a dated Avgust 1, 2007 {the "Owner"), a Peninsylvanin Trust; by dnd theovgl s
Trusles, Whitchall Fiduclary ULC, hiaving fts prinoipal oifice at 1177 Sixth Streat, Wiitehnil, BA
’ 18052 -

. AND

WHITBHALL MANOR, ING,, (the "Lessee™ v 8 Peonuylvania corporation, bavig ita
prineipgl oﬁ!ca'lat 1177 Bixnth Slrout; Whitehall, PA,, 18052, )

~ WHEREAS, the Owner desites to loase ta the Leysee the Leased Promisey (hersinafier-
defined) on the terms and oontitiony yet forth herel; and

v “NOW THEREEORE, in ronsidesation of the ?f;)'regoing Recifaly and other good and
valuable consideration, and Iitending fo be lopally bound, the Owner and Lensea Tieteby agree ag
follows: : . .

ARTICLE]
. . DEFINITIONS

The Owner and the Lessee hercby mituglly covenant and agree as follows:

1.01 Deifliltiong,
{ay The following teriy shall bave the meanlngs speeificd belows .

. "Capltal Additibng" memns property of any kind acquited, .consitusied or
refiabllitated by the Ovwmer or Lessee which is used or useful iu connestion with the Leased
Premises. and “which ls propoddy chargedble to the plant or proparty account ynder generally
nodepted acopuntiig prineplés Inchiding, without Hmitation, Jand, sagemets, Hahts-ofoway,
lenseholdy, other interests In redl property, personal propérty, equipmont, réplacemerits of
property gatized..nrrendere'd obsolete, and permanoent additions and bettééments,

'!“ng,ug:imsmm&ljgjj&“ mesns the Pennsylyania Departmant of Publia

Welfare,

"Bygnt of Dofuult™ meuns any of the oventy desorlbed in Seotion 7.01 of thig
Lease Agresment, ‘

"FHA" mesns the Federal Housing Administetion,
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‘ "Fiscal Yens* meuns the.twelve morith period hereby destinated by the Gwner .
and the Losseo for flrancial reportng purposes beginning o the first day of Juuary tn sny .
anlendar year and ending on tse thirty-first day of Desember-of such-eulendar year, .

"Coky Revanues" means all revennes, reveipts; ncome and other moneys at
any tme feceived by or on behalf of the Lesser from ‘the’ operation of (e Leased Preitlses,
Including, without limitstion, revenues derived fom the operatlon of the Ledsed Premises and ail
rights to reonive the same whether In the forin of accomuts recelvable, contiact righls, ehaticl
papet; instruments of other rights, and the proceods therof, and atiy Insuranes thereoh, whether
row existiig or hetsdfler conilng lato oxiiténce and whether now owned or held or hersafter -
gequized by the Lessee, lut excluding the proceads of-any loans fo-the Lessee-and partoership
corititbutions ad inswranos proceeds mad amtrient domein swaids,

"HUD" mepbs the U.5, Depariment of Housing and Urban Developmant,

: MHUD Regulrernenis” mweans Seofion 232 of the Natlonal Housing Ast of
1934, a3 amended; any #id all reguliBions now of hereaftel adopled plrsuant o such Section
232; and any and all HUD rulis, requivements and/or handbuoks tiow ot liereafter appiiosble o
the Leaged Premiges, . ) '

K Iidemsilfied Partles" medns the Lender, tie Ownér and iy porgon who
"ooutrols" the Owner withih the meaning of Seotfon 15 of the Hacurities Act of 1833, as.
amended; atiy iember; officer, ditector, official; eiployes, agént, genéin) partnék; lmdted
patiniet and attorney of the Owner or the Lender; dnd thefr respective. oxecutors; admintstuators,
heits; successors ind nesigns (excludliag the Lesses),

_ "Longed Premises” means all the Hind located of, and known angd {dentitied a3
- Unjt | of Whitehall Maiot' Condominium, a8 Déclared by Declaration of Condomintum dated.
- Ligink [3., 2008 and redordled In the Office of the Recotder of Deeds {n snd for Lohigh
County, Pennsylvaniy, sald promises being slfuate in the Township of Whitchall, Lehigh County,
Peniisylvanls, aid moie pastioitirly desoribed 1n Bghibit A stacheit to tlils Louse Agronsmbit,
fogether With aty additions fheteto and substitutlong therefor and sy buildings, improvements,
‘béttorments; fixtures, equipmént, funishings, and ofher praperty, real or personal, now existing
ot at fity tfite dequired, construotad of located thareon, including any Capltal Additions.

A o} 30" Torm® inéans the duration.of the temit cronled in this Lease Agpéetient
65 specified In Section 2,02, ) . :

“Lender! meats M&ET Réaliy Caplta} Corparation, and any ﬁmite holder of A
the Martgage. b ;

"’M@Mﬂﬁm&m@“ iriens the Reguldtory Agresment-Niring
Homes entered into. by and belween the Lezses'and HUD with respect to 1he Leased Premises;
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‘ "Losson Secirity Apreetent! means that certaln Lesyes Seourity Agresment
between Lessce and Lender with respeat to the Lensed Premises socurlng the Mortgage Loun, and
-any amendments o supploments thereta,

: © "Mortgope” means that certain Mortgnge from the Owher fo the Linder with
respet 1o the Leased Premises seouring the Mortgrgs Lonp, and any amendwmients and
' fupplements theretd, - .

" "Marteage Loan® meins the FHA-insured iximxfgage T in the origina]
maximum principsl amount of up to $15,788,700.00 made by Yonder to the Ownar, secured, tn
piet, By the Leased Premlses; 88 the sdtno may ba simended, Toreased o decreased, '

‘ "Mongass Looumenis* means the Lesses Regulatory Agreement, the
Owitst Regulatory” Agreement, the Mortgage, the. Soourity Agreement; the Morigags Note
eyideniolng the Morigage Eoan executed by the Owner in favor of the Lenger, the Losses Sepurity
Agrboment enteted buto by and batweon the Lessen and Lender with respeot to the Leased
Premlses, anid any sird 1) other dooyimedits tequired by BUD said/ar the Lender in conmedtion
with the Mortgags Eoan, ' . .

"Quporafing_Expenses’ means alt expensey required i operating and
malstalning the Leased Promlsss, including, In each case, without imitation, (1} exponséy of
operation of the Leased Premises, Including u(ifities; maintenance, repalr, alferatlon, insuranea

. and irispection expenses, (H) expenbes of professlonal, munggernl, supervisory; administrative,
englneoring, atchitectural, logal, auditing end consulthig secvices, (i) sumy payable to auy-
Potson, whith sums, under gefiesally accepted necpunting poinclples, constitile experises of .
operation and mafntenanae; aad (iv) all taxes; sssesgents and. other governmental charges, \
inohuding, without limitation, property; Banchise and exclse taxes, but exchiding taxes levied on ;
Income and/or profite of the Owner aitd/or Lossés, Qperallng Expenscr shall excltde Rent,
Operting Expenses shall also Include dedustibles relating to casualty losses of & part of tha .
Prapetly and shall alyo dnchude sll regular and speolal nzsésiments due to the condominiuny
assosiation of which the Leased Propiuts-forms d pad. o

"Ovener Regulatory Agréenmont” menns ths Regulatory Agreetmont entersi inte

by aftd befwaen the Owner and- HUD with respent to the T.eased Premiaes, -

"Person” meas Aty nafurdl person, ocporation, partiership, imited Nability
cornpany, inwt, agbnuy vrother snflty. . '

"Rent" mefnd the paykieitts of yent b fegjaot of the Leased Premises reiiifred
pursuant (o Bection 4.02.A of this Lease Agroement.
"Beurlty Adresment” fieans that cortaln Seourity Agreement béfwedn Qwner

mnd Lender with respoot fo the Lensed. Frenilses sepuring the Morigegs Loah, and any
Hmiendmenty and supplements thereto. :
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) Words importing persons shall inchide firs, assocfations and
coxporations, end werds imponting the singuldr munber shall inoluda the plural numbes and vice-
Verea, . . )

Desc
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_ 2.01 Leaso of Lensed Premises.- The Qwner horehy leasos to the Lessao, and the
Lessee heroliy loases from the Owner, the Lensed Promisoy on the terms end conditions set forth
in this Lease Agreement, '

262 Term of Loase, The Lease Term for the Leased Premists shall commente on
the' dote hereof ful shdll expiis on August 31, 2018, or siich éartior dite d8 iy be hereinaftes
provided, Tu aildition, the Lessce shall have the option to extend the Lease Torm for threg (3)
susgessive pérads of five (5} years ¢aoly upon the termy and conditlons contidned hersin, upon -
written nstios to the Owner given nof later fhan one Mnindred elghty (130 days prior to the
expiration of the Inttial Louse Ter or oxtended Leasd ‘Torm, asthe caze may bs,

2.03. Suberdination. This Lease Agreement is and shall bo subject and subordinate
te the Mortgage and ofher Moniguge Losn Documents; fo all iencwals, modifioations,
sonsolidations, replacetients and extenstons thereof; to all substltations therefors and to all fufurs
miottgages upon thy Lensed Premises and/or other seewrity intetests in or fo the Leased Prantlses
and any other itema which are Yierein loased to Lestes or which, pirsuant to the ferms hereof,
becante a part of the Leased Premiscs-or ate otherwize deemed (o betome the peoperty of Owner
or {o remain upon the Leased Premises ut the end of the Tenn; and to oach advarice made or
hereafter to be made under any of the foregoing, This Section 2,03 stinl} be seit-operative ind no
further instroniont of subvidinafion shall be required, The Lossee agross to siceoute and deliver
protiptly any and all certificates, agreements and: other instruments that the Dwner or Lender
mny reagonably: taquest ih otder to confivm such puberdination, If the Lender shall succeed 1o ihi
interest of the Owner, then thix Lense Agreement shall terminate; or, at the option of the Lender,
this Lease Agresient shall Hoyertheless contlnue i full Force and 6ffocl; In which cass the
Lessae shall and does hefeby agree to attorn to the Lender and to reéognize thie Lender as fis
landlogd uiider the teetns of this Lease-Agresment. Any agreemments entered lnto by the Lessee for.
pravision of services to the Loased Preiises or the granting of easements, dghts of way of othek
ullowanges of wse or placement of CATV, utilitles or olher items are, and shall always be,

+ subosdinate tv (i) the rights ‘of Owner, and (b) the Morlgngo and other Mortgage Lonn
Doguments and all other morigapss and seowdty intérests oW or horeafter encinibormg the
Leased Promises and/or the pronerty of which it forns & part,

If thiy Loese Agreemont or the Rent due hereundor }s assigned 1o the Lender as.coliateral

secirity for the Mortgage Loan, the Lendor shall: fiot be deemed o have assumed any of the

" Owner's obligations under this Fease Agroement solely as a sesull of such assignment; The
Lender to whor this Lease Agreoment hay beoh 5o assigned shall be destied to have assimed
such abligatiens only i (i) by the terms of fis instrutment of assighment the Lender speciieally.
aleots to assume suoh obligations; or (il) Lender hax (n) foreclosed its mortgage, (b) ancepted a-
deed in e thereof, or (u) taken possession of the Lensed Prémises by entry or otherwise, Eyen
If the Lender s0 assumes {ke obligations of the Owner utwlor thi Lease Agrastient, the Lendet-
wiil b linble for breaches tinder this-Lensa Agreendsnt only to the extent such breaches ocgur
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during the periad af owiietship. by the Lender afier forseldsute (or-ufer #ny convéyance by »deed
in Neu of foredlogure) dnd then only fa the extont of Londer's interesi i the Leased Premlses,

Fhre-Liwnsee-Herehy-onsents-do-the-astignment-ofthls-Lease-Agresmont-du-provided-dn- s

: 204 Quiet Bojoyment, The Owner covenants and agrees, with the Leyses. thyt 5o
. long as the Lessee Iy I compliance with its obHpations under this Lonse Agresmont, including
the: puyment of the Rent and the other payments required wader {his Lonse Agrecment and the
observance efid Perfoimance of il the terms, covenants, and danditions on the Lesses's part to ba
observed and performed, and subject tp the provisions of Seotlon 2.03 of this Léase Agreomend,
the Lessee may pedosably anid quistly lave, hold and snjoy he Loased Prémises for the Lease
Termy, stshjeot fo easkments; sgresments, restdotlons, and covenanis of record. ‘The foregoing 1y
subjeot to tha rights reserved to Owner snd/or the Declarant andlor dthors in the Dectaration
Condominium for, the Property of which-the Leaysil Premises.is u part.

205 Ownership of Crpftal linprovements. Any and all buildings and Imptavements.
now cxlisting and/or hereafter erected on ths Leased Premisos; any betterments made fo the
Leaged Premises; any and all personal properly, -6quipment,. fimiture, fhttures, oorpiters,
tiecessdries il supplies of all kinds nofv of hetsafier focated on and/ot ised in connestion. with.
the Leased Premises; and all additions, substitutons, and replacements therate during the Lease
Teren Chorétnafter colleatively called *Persosial Property™) shall bs awied by the Owner, Lesseo
horeby senveying any and all such Personal Property to-Cwmer; '

' Lessek agreed nol to remoye any Personal Property from the Leased Premises civipt to
replace such Pevsohal Property with other similar tems of ‘equal or greater quality and valye,
whioh lterns shail Gmediniely become.and remain the property of the Owner,

2.06 No Pgrsonal ability. No recotcse underor upon any obligation, covenant-or
agrosment of this Leuso Agreoment of for any olalt: based thereon ‘or otherwise Jit rospeot
thexedf, shafl be hiad wpainst any partnor {general or mited), member, mangger, officer, divactor,
sharehalder or employes, trustee, v mich, pust, prosent or- ‘fatws, of the Owner or of any
succedsor ofitity, cither direefly or through the Ovwmer, st taw or in sqully, ‘whether by virtue of
aay consiitution, atstuts or ruds of Jaw or by the enfaroernent of any nssessmont or penalty, or
otherwise; It belng expressly undersiood that tio such personal Habillty whatever #hall atiach to,
or s ot shall o inetired by, aiy sivh Persoi, inder ot by teasots of tha obligations, coveniints or
agresmonts contatned in thly Leage Agregment or implled horeftom; and that any and afl suck
pursonal Habllity, either at:common law o In equify or by, consiiution or statie, of, wiid any gnd
all vich rights and clajms against, every such Person under or by teason. of the obligations,
voveraits vr agreements confained In this Lease Agreoment, o implled herefrom, are horehy
expressly waived and relsased ax a condition of, and as a consideration for, the execution of this
Lease Agroemert, .

T ARTICLE I

HUD REQUIRBMEN
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s Lrpcedenod of Artlcla WL For so long as, and only for so lang as, HUD is ke
holder or insurer of any Indebiedness seeured by the Leosed Premises; the provislons of this

Article IIL shall aptiy to this-Lease Agrecmont, notwithstanding anything hetein o the sontrary,
- This Artinle TH shall not be-ampnded! without the prior wrltten consent of HUD and the Lender,

_ 302 Asilgnivent and Subletling, Tiy-leusc
whole-essdn-paet-(rhiding Bny Gans e or e B Bt 15 0388508 Wnd "contral of tha Leased
hiemilsesrorofinyHhtiocotiesifens-orrents)without thoptiorapproval:efHUD, Qwner and
T “Legsee ackiiowledge. that any proposed assignes wil be required to execuis a Lessee Regulatory .
‘ Agroement with HUD as 2 prerequisite fo any such spproval. Any consent by Owrier to any
siblense by the Leaseo of the Jensed Promises or any pottion thereaf may be-given only upon
compiiance with the Morigage Loan Doguments and applisable HUD Requireménts,

303 Compllance With HUD Requi

{ ¢ eouirements and Tormg of Mortsag mpnts.
The Lessse agtees to comply with all HUD Requiremenis that ate applicabls to the Leuged

Promises, The Ledseo ngrees that 4t will not také any action which wonld viclate.aty applicable
provision of any of the Morigage Loan Ducyments,

: In the svent of urty conflict hetweén the terms and pravisions of thig Lease Agreement

{ and any gpplieable HUD Requiroments or the Morigege Loan Doouments, the HUD

Ragquirements and Morigage Loan Deouments shall eontrol i all respeots, Owner and Lesses

© agros that no provision of this Lease Agreement shall miodify any obfigation of Ovmet or Lessen

tinder the Mortgago Loan Dacuntents, Qwner and Lesses acknowledge that HUD's acceplunce of

this Lease Agreement in connection with the oloping of the Mortgage Loan shall in np way

conitttute HUD's consent {0 arungements which are Inconsistont with BUD Requirements, This

Legse Agregment is subordihaie and subjeot to the Morigage Loan Doouments and 1o all HUD
Requirements, -

‘304 Acknowledgment, Owner pnd Lesses enoh scknowledges and agrees that (e Rent
and other amounts puyable by Lessee under this Lease Agreamént (inoluding Rent, addittonal.
rent and alt othor sums payable under this Lease Agrosment) ars sufficlent to properly malntafn
ihe Leaged Proinides, itid to enable the Qwmer to et it debt service obligations anid related-
expenses Iy connection with the Morigage Loan and e Leased Premises, Owner abid Lessce.
cach acknowledges and agroes thial the forms and provislons of ihis Loase Agreement aro
comiparable to the terms and provisions of Jeases of comnparable fucilities in the market,

305 Mmﬁsﬂ.&mﬁm Owner and Lessee agree not to undertake ot hoqulesos to
any madification to the assisted lving fholllty Heensa with réspett to the Leased Premises or to
any "bed authotlty" _rel,atgd- thersto without the priot written dpproval of HUD,

406 Finanoial Statements, Lesiep agrees to fumish HUD and Lender vopies of its
annual financlal statements with respeot. to the-Leased Premises within sixty (60) days afier ifig
close of Lesseo's fivout year or suoh longer perind as may be petmitted by HUD,
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307 Muedienid Medicars: Levsge shudl be responsible for obtalnifg: and
maininining wll necossary lloensurs, and provider agreomonts for Medivaid and Medlcate
redidents fnthie event the Ladsud Preisis has a dunl cor{ifloation. Lessee agrees to famish FIUD

and Lender with coples-of'all such provider agroements,

308 Stsle Livengirg st Lesaes shall ensure tho the' Leased Promises
_':nnuts-all state lteensure requirements and standards at all tbs,

309 MAP Guidy Roquirements. Owner and Lesee acknowledge and igree thay this
Lense Agresment vomplles with applicable requirements. of Sectfon 3.9.G of the. Multifarmily
Accelerated Processing Gulde. dated May 17, 2000, as. the. game may have been amonded,
proinuigated by the. Office.of the Assisiant Secretary for Housing — FHA Commissioner.

%10 Execution of Lessee Rogululory Aprosment by Logses, At the:thne of the olosing
of the Morlgage Loar, the Lessve agrees fo ekecils the Losses Rogulatory Agreomtént, 'The
Lessog agresd to somply with its cbligations inder the Lessse Reguistoty Apreentont; andagreos
that 4 defauit by the Lessee under the Lesses Regulatory Agreement shall be deemed to bo 3
default under this Lenge Agreemont, ’ ;

310 Mansgement Contract Requiretiionts, 'The Lessee agress fiol o entet Inlo any
menagoment cabitact involviig the Loased Premises unless: such management contract shail
¢ontain provisions-that, in the event of default inder the Owner Regulatory Agresment or the
Lassoe Regulatory Agteomment, the. managument aprecdient shall be subjiet fo terniination upon
ot more than thirty (30) days notice without penalty upon written: fequest of HUD. Upot suoh
HUD {ermination requost, the Lessce shall Immediately amarige to terminate the contract withing
pericd of nbt inofe than thirty (30). days and shall thdke arangements satisfactory to HUD for
contianing proper management of the Loased Premises, ‘

3;32*:; Inspections, The Lessde aprees that upon teasonable tequast, the Landar and/or
HUD shd thelr doslgnees 4nd roprosentatives may excielse all Hghts of exatnatlon and
insypection that e uiforded fo the Owner uider Section 5,08 of this Lesze Agreement, .o

3,13 Insurance. ‘The Lessee agrees fo prooura and maiitain, or oause to be progured
and melffalned, the Ingiitance coverages reqiired puragant to the- Mortiage Loan Dootthents
andfor applicable HUDY Requiretaents, including HUD Notices 04-01 and 04-15. Insuranco
praceeds shall be applied in accardance with the tétins of the Mortgage Loan Docuivents and
applicable HUD Requisements, The deeision to repaif, teconstruot, restore of replite the Leased
Premises shall be mude by the-Owner, subjact to the terms of the Morigage Loan Dosuments and.
uppiicable HUD Requiroments, '

314 Cortaly Pavinents. The Lessee nptees to pay, as Additional Rent, when dye alt
premiymy for () FHA morlgage Insurapce, () Uability insurance and full coverage hazard
Insurance on the Leased. Premiavs, and. (fti). alf other insurance coverages requived under the
Morlgags Loan Doduments and/or applleable HUD Requiremenis, and to {réat such payments &s.
Oporatiiig Exgonsos, Unless the Lendér and Ovwner ajres olhiorwise, the Leysea shall be
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rasponsible: for funding all escrows for. taxes, ressrves for raplacements, martgage Insuravies
preouiums, sntl/or gthér insturdnoe préminens eyuay be required by the Lender and/or FHA, -

318 ﬁaﬁmﬂm The: preceeds of any condemuation award:gr othed
eompensatios paid by téason of 2 sonveyance in Jiew of the exerelie of duch powst, with respect
to the Lansed Promises of any portlon thersof shall be applied i accordungt with the learis of ihe
Mortgigie Loar Dotwnerts and applicable HUD Reguiienients, ‘

.16 ' ' ] menty. Léiseo agwes {o execufe sy snd il
doodinerits a3 tnay be k'aépﬂred by ‘TLonder. or HUD to confirm the providlons of Section 2,05
and/or further effect the transfer of title to the (wner as provided in Seciion 2,05,

ARTICLETY

) an Clenets] Obligation. This Iéise Agreemént 18 4 goneral obligafiod of the
" lessse, : :

4,00 'Renfal Payments,

A The Yesscs ngreed fo pay to the Ownat durdag the Lease 'I‘enn,
Ront for the Leased Premises, the siun ofOne Million Two Hiindied ’I‘hausagd and No/10D
Daltaits ($1,200,000:00) per ygur. Bayments of Rent shall te due in advance dn equal motthly
jnstallments of One: Hundred “Thousand 4l No/100 Dotlars. ($100,000.00) oir ‘the: fitst day of
each month. If the Lessee falls to make any monthly payment of Rent within fiftéen (15) d&ys .
after the dus.date (hereof, th Owner may, at its option, lapose u lale charge wpan the Lesseefn ,
at-amount sot to exceed five. porcent {5.0%) of the Rent 40 daiinquehl.

B. The Lejséo agrees to pay {o (Or o3 behalf of) thie Owner all-paysoents
4o the feservs for replacements which are reqoired o bertoade puitsuatt 1o the tetns of the O
Regulutory Agisenient, -

403 “Security Inferest In Gross Roveniiss, As secuiity fof the Rent dnd all othey
payments due to the Gwrier tinder the iérms of this Lease Agreament; the Lessue granis fo and
greales in the Owner a security Interait 1ii the Grovs Revenuel, but the gkistétcs of suclk sesudity
integest shall not prevent the expenditure, depoalt of commingling ‘of Grosz Revenves by the
Lesgee 5o-long a5 all payments required tinder this Letse Agreernent are minde’ whént duss, hot o
provant the weite-off of uny uncollsctable sccounts. bt bid debtienthoovetutdsinlt by tlse
Lessee.under fhe firmg and oonditigng of hiv Lease Apresme any sppligable nolice
and oure periods, the Owner, withow! Hmitation of any othe available fo i urd
wilrenyrequited Soiiient 6f the: Departmenfol Rublle: Henlthy-shall-haye-thetight-to, appoiifa

‘treceguég Eb |ledi the Grnss Revenies. anchanage phyieritfom: sﬂbﬁﬁn‘d& A8 ettt o
{fitle fo.dik y:theiaepar{nm&mf?ublmﬂmﬂz Af applioabli

n
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4.04 Dbligations Uncoriditional. The obligations of the Lessée fo make paymaerity
of Rent and all ofher payments required under this Leass Agreoment shal{ be shsolute and
inconditfonal, without defonse or set-off by reason of any default or othor reasen whatsoever,
including by the Owuer under this Loase: Agreemeant or under any ‘other agreement batween the
Lessee and the Owner o the Lender, and, except as may be expressly provided hetein, such
payments shpll not be decrensed, abated, postporied, .oc defayed for any reason whatiosver;

Jneluding, without lwitation, any acts .or ciroumstatioes that may oconstitnte fallure of

consideration, destniction of or dumnge to the Leused Promises, the taking by condemmation of
ay pert of the Lonsed Promisds, comimerclal frustration of putpose, fallure of ths Owneér to
perform and obgerve any agreomenf, whether expressed or implied, or any duty, fisbility or
obligation arising out of or conneoted with this Lesse Agreoment, or fiflire of ainy resjdent or
ogoupant of the Lesses to pay- The feoy, rentals or other chatges owed (o the Legses, and
irtespestive of whethior-or niot any such resident or ocoupant bf the Lessee receives eliher partial
or: total reimbursemant as & ¢redit against such paymen, it betng fhe infention of tha pariles that
the payments tequired of the Lassee der this Leass Agrsement will ba pald i full vhen due
without enty delay or diminttion whatsoever, '

7 405 Net Lease, “This: Lease Agreument ix intended fo be an ontiraly *net! lease,
Intending hetaby to impos the burden of payment.of ali osts e sxpenses related to the vse and
ocaupangy of the Leased Pretisos upor the Lassee. The Lessto agrees to pay when. due dlf real
estato and petsonal property taxes and speoial assexsments assetsed of leposed upon ilie Leased
Premisos of which may be charged to the Owner in connoction with the Leaged Premisss and
treat mich payments as Oporating Expenses, The Lesses agrees dlso to pay ‘When dug all
payments required by Seotlon 3,14 of this Lease Agreement (during periods In which Article Ty
Is operative), and premiuens for Habillty fnsurance and full eoverage hazard insutance on the
Leased Preiises, and fo treat such paymeénts ay Opetating Expenses, The Lessee ugrees alio to
pay when due all other Operating Expenses. N otwithstanding the fotegoing, the Lesses shallnot
be liabls for aniy federal, state or Jocal Incame faxes which may be aasessed agabnst the Owrer,

ARTICLEY

A pay or cause fo bé pald all vests of oporatiiig tho Léased Premises
inchiding, without limitation, il charges for water, electriclty, light, heat or power, sewage,
felephone and other Wtitity servics, rendered or supplied during the Lease Tetmy all wafor, water
meler, and sewer rents, rales, and charges; and any and al) other governinenial levies, fes, rents,
nasasdments, or-taxes and charges;

_ "B, At s own cost or oxpense keep and maintain, or- eau1gs to be képt and
malntained, in good tepatr and condition (exvepting reasonable wear and tear), the Lonsed,

1o
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3 D

« F

" Premlsus and all additfony and dmprovements theteto, B?{qi;.tdlng._ émf rebillding or resiorution

following demage to or destruction or sondemnation of all of pad of the Lopsed Premlses;

€ meke alf repalts, ronewals, replacoments snd improvements to- the
Leased Premises in order fo matntain adequate service and quality resident care;

D. ‘not comtnit o guffer any waste of any of the Leased Premises; .

B, . maintain in good standing its license to operale the Lensod Premiyey, -~ .

. o o asslsted living faoifity and any othec Heenses, or permits required fo opetate the Luased .
~ .+ Promlses asa leensed faetlity; and promptly comply, unlens contasted i gond fith, with any’

1.

and all requests and resommendations of the Deparfment of Public Health gnd its sepresentativis
with regpoct to thé operation of the Leased Pronlsas, it providing e to residents;

F. comply with ull applicable requitements of Tittes XV and XIX of
the Soolal Seourdty Act, and the rules and régulatfons. thereutider, as the samé. iy now or
hereafler be In-effect, in order to maindaln. its status in good standing n¢ a provider of health care
services nder such Titles; : : '

G upon recslpt, promptly furmish the Owner with coples of my

‘inspestion reporls made by the Department. of Public Health or the Uniled States Departuieny of

Health and Human Sexvices, sl promptly undertake to corréct any deficiensles roted 4n stich
Inspoction teporty regarding ity operstion of the Ldased Premises ay dn assisted living fcility;
n'nd « Py .

H. . promptly:inform the Owner of ary declsions on behalf of the

" Depattment-of Publlo Hoalth ay 1o u change jx statug of any certifioste or license sffecting the

Lessee's operation of the Leased Premiyes as suesslated living faoflity,

502 Maigletiangs of Butity Existence. ' The Lesses ugrees dhat during the Leass-

Torm (unless tﬁisliaaﬁéiAgléameﬁﬁk agsigned in adcordande with its terma, $o which ovent tdls

Seotlon shall apply to swch assignes), it will maintain its entity existence, will contine to ben -

corhoration orgatiized wpder the liws 6f the Conimonwealih of Potinsylvinis, Wil promgtly riag

- il taxes assessed ngainst 3t or any of Hx assats hy any fedoral, siate or local goverrmental

authority, will nof dissolve or otherwise disposs of"all or subsiantfally ail of iy assals, and will
not consolidate with or mege jato another entlty or permit one or more other eniftles to
consolidate with or merge into it.

503 Mugagoment, The Lessee ngroey ot all thnes durlng the Lense Term of this |
Lease Agresment 16 emhply or ¢anéé tv bo omployed a qualified managerment firm andfor
qualified. addiinistrator to suporvise the ‘operation of the Lensed Promises, who shell be .
expetienced in the munagemenl -and operation of fyoilitles of the nature and size of the Legged
Premmises and-whostnl-bEstibesH 1o theappravatofibo-Owner (it HOD I B8 Eh00 W
Seotion 3.1 1, thiring periods in wiioh Articls 11 is apérative), :

1§t
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- 504

. Ay The Lesses agroes to pay all foxes and assessments or other
municipal or governmentn] charges. of any kitid whatsoever that fay-at ady tme be Jawfally
Imposed, levied or awessed upon or In respeot of the Yassed's theorhe, operations, assets or
propexty, including the Leosed Premises, or.any part Hiersof, when the same shall becoine due,
including any machinery, equipment or relaied property installéd.or brought by the Lessee thereln

of theretn, and al] utithy and otber gharges inpuned In ihe pperation, wmintenance, e,
- gesupangy and upkesp of the Leused Promisos; provided, that-with vespest to speclal nisststients
or pther govermmental charges thist lawifiully may bg paid in installments over g period of years,

, the Tessee shall be obligaied to pay only sych installments ag ats tequired to be patd during (he

form of this Lease Agreomiant, Notwithistaniding the foragoing, the Lensea shiall not be Itable for : -

any federnl, state or lochl income axes which may be assessed agatnst fhe Owmer:

B The Lessee may, at its own expedse and In good fulth, contest Any
such taxes, asstdsments, chirgss, oftimy ordéinands and, in s avent of dny such conlest, mgy,
with the-afipravel of the Cwnér (and FIUD, ‘in actordanés. with Sestin 3,12,4, during péilody in
which Articlo IIf Is oporative), permit the taxes, nssessicnts, charges, olalngs and derands o

+ eontested to rematn impiaid during the perlod ofsich contest dndmay ippesl therefom,

505 Couiplbance With Ly,

' A The Ledses covensits, represents and svatants that at all times during
the term of this Lease Agicerment: .

. ¢)] all actions hscetofors and heveaflor tiken by the Lessee with |,
réspect Yo the Ledsed Premises, including all repalne; additions, alterations o Improvemerts
tharets, have beon and will st oll times be in compliance if all material respects wiih afl .
applioable rsquirericnts of federal, state and logul lavs, ofdinansss, tules, tegulations snd orders,
atid with all applicable requiranente of any agendy, board, or cormifsgiont created uider the Taws
-of the glate whers ihe Leased Premives are located, or any other duly conatituted publje mthority,
aindariy requltément of an Insurcy’ compsny 50 Jotig as sueh company s providing insurance in
respedt 16 the Lesses of the Leased Prémises; anid .

, @) it shall not take dny detlow which would catise the Louged
Promises to be In violation of such laws, ofditances, tules; regilitions of otdets,

B, . Notwithstanding any provision of Mds Lésse Agresmént, the Lassee
shall have the right to contest in, good filth any law, otdinance, rule, reguiation or ordet, proylded
fftal ik acton ¥ promptly und dilipently pursugd, and ilis Lessee ngroes to keep the Owner
inforttied ag to the statuy of suck contest arid: provided further ihat such sction does nat, In the
Qwner's judgment matetially adversaly affeot tfus Legsse's ability o operate th Leased Pramisey
and pay the Rent, :

506 Additions and Alterations, Except whore arf dhnergency sltwation exiats:

L ‘I 2
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A The Lessew shall nol, without the irior written spprovalof the Owaar, -
which will nel be wireasonably withhold or delayed, make any dllerations, ohanges,
réplacements, improvements and additlons of » stiuotiral sature 1o the Leasad Premlselr;

B, The Losses agrees npt to permit any alienatlon, removal, demolifior,

“sibstitution, inprovement, alteration or detetioration. 6f the Lassed Prefitlses of auy other aét

which might mpaie or reduce the tiséfulness or Value thereof of the Owner's initerest iherelns and

c. The Lessse agiées to comply with nll applicablo raquiirements of law
with sespect to-suich atterstions, chetiges, teplacements, improvements and additions,

(Antl Lessee shall. also comply with Seetion 3128 during perfods In wilch Adlole 111 fs
operative.) : :

507 Finanotal.and Othes Restritions, ‘So long as-this Tease Agroemant remafng 1y -
#ffeot, (and, ag to the records required hereunder; for & period of dtte yeur thereafier), the Lesses
Egﬂfeﬂ fﬁi M ) N ? - -

.+ A Keej proper books of Yegord dind stcouht {h. which fall, frue and
oogreot entrivs will' be made of all its business tansactions in accordunce with generally aceepted
apounting prineipies; . o

A B Manke paymerd of alt indebtednzss frourred in thie ordinary coutse of
the Lesyed's business within the times piovided undei the terms-of such Indebtednens snd make
poyments of wlf taxes, governmental charges and/or payments In Heu of taxes promptly (unless -
the Lessee Is. contosting the validity thareof in good faith);

_ €. Provide foths Oymer annun! Snanclal statemstits with respeet to fhe
Lensed Preirilsed, prépared by a cérificd public accoistant ot firim of certified public aceountants
aoceptable o' the Ownor (and whieh mect the requirements of Sectlotl 3.06 durlag perlodd In

which Artiole I {4 operative); und

) Di " With reasonablé pfomptaess provide to the Owner any other dafa and
information which may 'he teasonably requestad froi timeto Hme, .

5.08 Inspectiony, “The Lesseo agroes that-upon reasormble raquast, the Owner and
ils desifrieor and seprofoniatives tmay at all reasonsble tinies, upon teasonablu nofles, subject to
the righis of patients, residents and tenints, IF any, extitnlrie snd Inspiot the Leased Premiges. The
Lessee will; on. the reguost of the Gwaer, protptly fnake avaliable for inspedtion by the Owner
and its désignees und representatives copies of all of the Lesseo's vorrespondence, books, records
and other documentation reluting to the Leased Premisen, but sxcepting communications betwaen
the Lesseo and Hs attomsys. The Lesses agroes 1o maindain aecounting Tecords. for (e Lenged
Premises In aecordanes with 16§ customury practioe, separate from atiy-genétal actoutting recordy
which the Lessee may maintafh In connsction with the Lessee's general businesy actlvitios. The

13




Case 25-15245-pmm Doc 176-3 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 3 Page 22 of 53

Liessee agreey that the Owner and lts designees and representativey shall, af any reagonabie ﬁmé,
" have tocesy (0 and the rght to examing all adeounting records-of tlie Liossve whith relate divectly

of Indireotly to the Leased Premises. (Seo also Scotlon 3.13 durfhg perfods in-which Atisle T is
_operative) ' oo C

5,00 Agslgnment and Subleiing. Except as set farth iy this Section 5.09, the
Lassee may not assipn this Lenst Agreemont or sibleass the Laased Promises or atry portion
thersaf without the prior written consesit of the Qwnwer {and HUD, fn acetrdancs with Seation
3,02, dyring periods In-which Axticle Il s operative). The Leases shall bo permitied to edier info
leaspn and aiher possession arid Ui Agionrionts I the tture of ssslsted Hilig tonted, lens
ancl/or sorviods agrosments with lidividual persons In the ordinary aourse of lts eperations,

5.1

S A The Lessey coVenanty and apress, st ity sxpense, 16 pay and to

+ Indémnify and save the Indemnified Parties hurmlvss of, from und Againat, any and all clodins,
damages, demiands, expenses, Habilities, and losses of every tind, charsoter, aisd iiofute assoited
by or on bellf of any potson stleing out of, tesulting from, or I any way éounected ‘with, the
conditlon, use, pessession,-conduet, munegement, oparailon, or lensihig of the Lensed Promises op
any piirt thereof, exoupt for iny clalm, dumage, demond, sxpenso, Babitly or ldss acdstag out of
{he negligence or willful misoondust of the party sseking Indemmity.

B, IFany action it brought sgalnst dny Indemniffed Party bused Gpon any
of the above and in respsot to which indemaity may be soupht against the Lesses, the
Indemnified Putty involved moy requoest in writing thet the Léssos assume the defenss thereof,
inchiding the employment of coungel sélected by thi Lessed satighictory t6 such Tndenified
Parly (as reinsonebly determined), s puyment of all cosis and-expenses and the right to negotlate
and consent to settlement,. Any one ormore of the Iidemnified Parties shall have the rght to
employ scparate coyusel at the sole cost and expenss of such Indemnified. Parly fn any such
action, to-participate in the defense thereof, The Lossee shall ot be fisblo for any gottlement of
any such action offested withdut its condent, which consent shall not be wiirousonably withheld

- not delayed, but if setiled with the consent.of the Lesses ot If thots bia 4 final Judpment for the:
plafniil In any such setion, the Lesses agtees 0 indeibnify add hold Karmless the Indemntfied. . :
Patties from and agrinst kny Jogs or Bability by reason.of such setilement or Judgént, -

C. The Lessés shall have thﬁisﬁ ty ohia_ig_-inmuancﬁ,' if nvailable, agalnst fhe.
risks which it has underiaken in paragraph A of this Seotion, and to (rent the gost of such
. Insurance.as a patt of Operating Expenses, " )

511 Reprozenfutiona of the Lesses. The Lassee rapressitts and warvants as followe: 3 )

' A, Dup Orcanizafion, The Lessse i3 & vatporation, duly organized,
validly oxisting and In-good standing under the laws of Pernsylvanis, and s duly aoihorized and
quilified to operate thily type of fcility in the Commonwaalth of Perinsylvania. The Lassee hes
powers adeqiite for the excoution, delivery and petformance of {13 obligations undar-this Loase

14




by ey

Case 25-15245-pmm Doc 176-3 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc

Exhibit 3 Page 23 of 53

Agreemem and for carrylng on the Tusinesy now conduiated by it and sontemplated iy conngetion
withi thie. Lesied Preises, The éxeoution and delivery of, and the pérformiadce by the Lasses of

its abllgatmns uiidder this Lense Agresment have been duly authorizoed by all appropriate aotlon by

the Lessés, and this Lense Agrevment coustitutes the valid and bitiding obligations of the Lessee«,
enforgeable in accozdanoe with Its terius, except ks enforcaability may he subject to the exercise
of judiclsl discretion in sccordance with geneml equitable prineiples nnd to applicuble -
bankruptey, ingolvency, reorganization, momboriem and other juws for the reflel of debtors
hexetofore or hereafir enpoted fo the pxtert thit the yime may be sonstitutionally appited,

B. Lepal Proceedings, There is no ncucm, suit, ptcaaedmg {including,

without lititation, any condeémnation procesding or proceeding hn fhie nature ofbankmplcy ar for
.reorganization or arangsment), or investigation at law of It equity befard of by any court. or

pubitie board or body, pendibg or, to the kfiowledge of the Lessoe after due lnvestigation;
threntened, agatust the Lessew or tho Toeased Piamises, nor, to the best knuwiadga of the Lesige,
any basis therafor, whetels an unfavorable deeision, rilng or findlng would, in. any maleral
sespeet, adversely uffoct the business, assets orcondifion (fivenioial or otherwise) of the Lessee o
the Leazed Prenised or the transactions confempluted by this Lease Agteement, ar which ip any
way wonld adversaly affect the validity of this Leate Agrecment. ‘ .
C Complignes Wiih Law; Consenis, The Lassso Is ot In violation of
any torm oF Feoviston of itd orgamzahanﬂi dogunerits ar-in violation of atiy term or provision of
any mortgape, lease, Agrearmant of nther instrument which ls material to its business of aggsts, or
of any judgmend, decree, governmental order, statute, rule orregulation by which if is bound of o
whidh il ot ‘any .of iis astets Is sibject, The ¢xecution, delivery and performiance of sind
vampliance with this Lease Agreement will not wviolate of constitute o defiiult under the
orgahizatiopal dootiments -of the Kesses or of any tenn or provision of pny mortgege, lense,
agresment 6r dther Inatrument, ¢ of dny . judgmenl dectés, govermmgntal order, statite, mle or
wgulation by which the Lessee s bousid or to which any of its assets.ls-subject. No approval by,
authorization of, or fllng with any federal, stite, of loodl or otfer governmentsl cominisston,
Yoard, or agency or other governmental ruthority js necessary in donnestion with the exeeution,
qnd delivery of this Lease Agrsement by the Lessec, .

D, TheFaellity,
' . ¥y The Lesser agrees to operate the Leaged Promises a3 mu
hasisted living facillty. .

: {5 I the Uccnpancy, maintenmu, Improvenent snd operation
of the Leased Premisds, the Lessoe shafl mt all tines comply in all respects with al} applicable _
building, zonlng and lend usw,. environmental protection, sanitary, safety und ather. faws, rules
artd regutations, and shall not permit a nuisance thereor,

B, The foregolng | repruscntalfons and a.asm’ances are made for the beaelit
of the Owner, the Leader and HUD and it for the benefit of any other fhird: ;}nrty
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ARTIOLE V1

601 Insyrunce Coverage and Terms.

A, The Lésgoo agrees to procure pnd niaintgi’n,. or-cause to-be prooured:
and mainiained, commereial general linblity insumnce and property insurance coverages with |
respeot to-the Leased Pramises (ant, duriog such porlods as applivable, the Insirance required
unelet geetmn 3,14 of this Lease Amemem), namfng the Ownet md the Lendar a8 additional
insureds, .

' B, *  Iniheevent that the Lesee falls to tantaitany inmrﬂncg as 7
provided in this Seciloty 6,01, the Owner may, af ity epﬁen and upon such notlce o the Lossse ag :
15 reasonable under the cimumstances, procure and mainialn such insutance, The Lessee agrees
atid covenants.fo pay any amounts so advauced therefor by the Owner, together with Interest
thiereon at the prime rate of Interest published in the Wall Sirest-Journal phus five percent (5‘0%),
from the date thereof,

6:02 Insurengs Prooeeds, T the svent of damage ordestruction to. thelemsed
Prentises, the decition to repair; réconstriet, restoes or replace the Lensed Premlses shall be made
by the Owner (and in accordarios with Scotion 3,14, during perieds in-which Article Ul ls '
opertiyoe).

03 Eminent Domain. Subject to Selion 3,16 {during periods In which Artiele TIT
is operaflve), the proserds of any condemoatlon awnrd or vther cemnpensation peid by reasorsof
conveyhos In lisuwof'{he exercize of'sudh power, wih respeot to the Leased Premises orany
portion thereof sheti be-the property of Owner. The Lessee shall, however, be entitled to tovovar

any amounts payable1o it for moving expenises, loss of personad property, attd the like so long as
they do ot affeet Owner's award,

A.RT}CLE'VII
DEFAULT AND REMEDIES _.
701 Events of Default, Baoh of the following shall be an "‘Bvem of Defanl(™ undsr
thix Lense Agreement:
A, big pa;.uncm of any smowit due under Scefion 4.02 of 1his Lense

Agreoment s nol ntade when it becomes due and payable and if such paymont remuins ufipaid
fora period of fifleen. (l 5) days; ot

B. lf‘the Legsee shall:

- 16
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1 wdimit fn wrlting Ite thabllity 16 pay ils debls ny they become -
due, or .

P file a pelition {o be adjudieated 4 volusitery bankrupt :in .
bankruptey or a petition to otherwise take ad\'amags of dny federal or state bankniptey or
insolvency.law; or

. 3 maﬁa-an anvigument for e bengfit of iis ereditors or sosk o
vompasition with itg oreditors, o .

4. Consent to the appoinhnem of & recawer of itself or of the
whole or any submmlal ;m:t of thé Leased Pmmmes, L Co

c. 1) the Leagea shull, upot dh involuntary petition undet.any seotien
ot chapler of the federal bankruptey laws filed againgt it, be ndjudioated 4 bankrupt; or () a Sourt
of competent juriadiction shall enfer an order or decrea appointing a trustes or receiver (mtenm
or pertianent) or-uppolnting {he Lessee a deblor-ft-possession, wilh or without fhe consent of the
Lesses, of the whols or any substaistind part of the Lensed Premises, orof the Gross Revenues, or
approving a petition filed apainst the Lensoe secking recrgapizatlon or an amrangement under the
federa! bankouptcy laws or any other applicable lav-or statide of the United Stétes of Amexién or
any fegal subdivigion thereof; und such adjndication, order or dectee is not dismissed or vacsted
within & period of shkty (60) déys from the date thereof; or

D, If the. Leases defhults In {ho .due and ‘punclual performance or
ohservance of any other reprcsanf&unn, agregrnent or dovenant in this Lease Agreement and sych
defailt-contintey for thirty (30) days sfter wittte notide requiting the same to be retedied hag
baen given by the Ownee,

7.00 E@myﬂe_a. Updnt or aﬂar {he-oceurrance of any Bvent of Default, the Lessea,
wpon demand df the Owner, shall forthwith surrender to the Owiter the actual possession of fhe -
Lensed Promises and the Owner may enter uod taky possession of the Leased Premises and- may
gxolide the Lesseo, Ity agent nrid employsos wholly therefeom, Upen or after the veeurrencs of
aiy Hvent of Defsult the Owner 1ay, upon hotlce, do afiy df all of the {Bllowing at the Lodsee’y
plsies )

A Re-enter and take possoasion of the Lensed Prem:ses of any portzuu
thereof without terminating this Lease Agreomei, and [easc the Ownor's interost in such Leased
Premises for the account of the: Lessee to any other party, holding the Lessee liable for the
differenice between (7) the et procesds to Owner frora such re-leising and () th réiit and other
atnounts pryable by the Lessée and-due under this Leavs Agreement, including the expenses of
Ownet and Lﬁndar, inoluding reagonable attornays' fass, mcurred in cottneation with such defanlt,

B, Termilnafe the Lesise Teom, exclude the Tegaee from possession of the
Ledved Pramises and loase the Oumer's Interest in the Leased {Premms for the mecount of the
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Lessoe, lo any other purty, holdiog the Lesseo Hable for all rents and oiher =mﬁm;n{s dus undegr
this Lense Agréomont and not pald by suchi oihor party.

C. Take whatevar actitn 4t Taw of in equity may dppesr neceSsacy or
desirable to vollct the payment then dus and {Heréafter to bacome iue, or to enforve
performence and observanve of any obligation, agre«:mnnt or covenant of the Lessee under-thiz -
Eease Apreement,

7.03 Cumulative Rights: Eg I gg;gjjg' Walver, No remedy conforred upoh op
reaerved to the Cwner by this Lease Agreement iy intesded to be exclusive of any other available -
reniedy 6r rerhedies, but-eash and every such romedy shalf be:cumulative sivd ghalf be in addition

- fo eydry ther romady- givan wider this Leass Agrasment or now or hepeafier existing atlaw orin
aqilty of by statite, No: walver by the Owner of any obligatlons, agtsemdnts or Govenunts undey
s Lesse Agrocment shall be deemed o welyer of any subsequent breach, mnd.no delay or
omission to exerdise any tight or powar shall tmpair-any such right ot power or shall ba
" construed to be n wilver thercof, but any suoh right and power may be exercled from time to
* Hime and as often s may be deamed sxpedient,

ARTICLE VI

i1 Surrendey of Possesslon, Except ag: ethﬁrwise axpressly provxcied in this Loase
Agreenent, -at ihe expiration or eartier torminafion of the Lease Totm, the Lemoe agrees to
surrender possession of the Leased Fremises poacefully and promptly to. the Owner in ny good
sonditlon s at the commienosnient of the Lease Tetm, loss by fire or ofler nasuslty sovered by
inaurance; copdemnatkon, or ordinary wear, tear,-und obsolestence axcepted.

£.02 Successors and Asslpns. Thls Lease Agréeraent shall Haure 16 the benefit off
and shail be binding upon the Owner, the Lostes and their respective su¢ocsors and assigns(

8.0 Heverabllity. Yu the everit any provision of this Lense Agleemeni shall by heid
irivalid or wnenforcenble by any. voutt of competent jurisdiction, such holding shall not invalidate
or fender unenforceable any other provision. of ihis Levse Agreement.

8.4 ~ Countérparts, This Agreament fiay be smu!tancously exeouted In several
conitterparts, each of which shall be an orightat it all of which shall constitute but onie and the
‘sare instrument.

[

. 8Ls Notloss, All noties or other, cummunicmans provided for In fhls Lease
Agreement shall be In weiting and shall be delivered personally 16, or senl by ceritfied or
registeted mail or tecogiilzed overnight dellvery servine to the respactive offices of the Owner
and the Lassee ay sef forth on the fiest page of this Lease Agreament, or such other address us
ray have been-previously specified it a notice given in secordance with this Seotion 8,05,

3
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The Ownet or Lesses may frony time to time deslpnate other tepresentatives or addresses
with respect to meaipt of notlces or pther comumunieations. ,

R.06 m:__cuggg The Astlele and. Section headmgs i this Leaso Agxeemem ire
ingarted for convenlencs of referance only nnd are not intéhded to deflns o litnitthe seopa of nny
provision afthis ‘Lease Apresment, . )

3.07 lgomWnigm; Tt 18 imderstogd and- agxqed that pothing contalned in this Lenge
Agranment shall by eonstrued 68 & waiver on the part of the prrtfos, or why of them, of sty right
not sxpholtly walved In this Lense Agreamem

8.08 Amgndments, This Loase Apréément-shall not be amedded withowl tie priby
. writtess consent of the Owner nnd Lessee pid no sitch amendmant shall be, effestive unless the
same shall be in writing-and sxecuted by both parties hareto. .

. 8,09 ‘No-Recording, Nelther pacy shall fecord this Lesse Ag;reem&hl At the
Tequest ofLessea or Qwnes, the partlos shall exeeute and resord memarﬁndum af1ease '

d.10 Estoppel Cottifioates. The Legsee agrees that upon tequost by mer, it will
axearte and 'dollverid (the Owner, and/or 16 sich third pary as is désignated by the Owneér, a !
statement in writing cerﬁfyugg (s) that (except a3 may be otherwise Spsoified by the Lessea) (1 :
this Lease Agroement Is in full fores and effect and unmodified and hus st been assigned by
Lessee, (if) the Lesses-Is not if dofault wider this Lesse Agreoment, and (Hii) fo the bsst of
Legsed's knowledge, the Owner s not in default under this Leanss Agreoment, and {b) 4s to such
offtr fhotual xuatiers as the Dwner may. réasonably request sbout this Lease Agreemont. .

8.1 Govering Law. The intemal faws.of the State of Pannsylvania shall govern as
to the ierpretation, validity and. cfﬂ:ct of thid Lease Agreemend, without regard to such sta:a ]

shoice of law princlplas,
b1z ‘Eritirety of Apreemeént, Thiy Lsa.sa Agtsemant erithadies the grlirs agréepiont

‘and. understending -of the parties with rigpiet fo. the sabject mitter hereof; and supersedey all
prior Jeases, agreemenis; cor:cSppndanca, arrangemems and undazsta:adings ralaﬂng to - the
. subject matter hersof.

IN WITNESS 'WHEREOF, ths Qwner and the Lesaes huve slpned this Lease Agreement
as of the dm\ fisat aboye writton. .
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(OWNER; ;
WHITEHALL FIDUCIARY, LLC,
AS TRUSTEE OF WHITEHALL TRUST

B‘ust )
By: " ) \\ —b
Abraham R, Atlyeh, Manager

By -

Abrah

Desc
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UNIT 1 OF WHITEHALL MANOR CONDOMINIUM, -acsording to the Declarationof -

Condaminiuin of Whitehill Masior Cohdomillum dated Augiist 13, 2008 revorded in the Officé
of the Revorder of Deeds of Lehigh Couity, Pennsylvaiila 54its Document 1D 7494518,

PARCEL ID}NO, 5498 93?8 8632-1

r

Togstier with an undi\uded interost of 50% of, in and to the Common Elements of the aald”
WHlTEI‘iALL MANOR CONDOMINIUM,

Desc
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FIRST AMHENDMENT
Datad and Effeotive As Of January 1, 2010
To The
LEASE AGREEMRNT
Dated and Bffective A Of August ___, 2008
By and Belwonn :
WHITBHALL-TRUST,. - -
& Ponstigyhvanin Trugt, ag Ownier and Lessor
' ' and
o WHITEHALL MANOR,INC,,
' » Pennsytyania cotporation, as Lassee
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 Thip FIRST AMENDMBNT T LEASE AGREEMENT, (the “First Amendniont?), Is
wado and dated a8 of Januat§ 1, 2010, by and befween WHITEHALL TRUST, (the "Owner™),

& Pernsylvaita Trost, by and throuph fts Trusteo, Whitsha!l Fiduelaty LLC, huylug lte prfnolpai

offfce at 1177 Shith Siteet, Whitshall, PA 18052;
. AND

_ WHITEHALL MANOR,;INC,, (the "Logvee"), u Panneylvanin cotporation, having its
printcipal offios-at 1177 Sixth Stéest, Whitehall, PA,, 18052

WHEREAS, the Ownet dnd Lessee désite to amend the Lease dafed August 5008
betwesh Owiied and Lessee {the “Ledss™) for those certaln premisss kiows g9 Unlt 1 of

Whitehall Manor Condomintum, (the “Lessed Premises”) on the termg and conditions set forth

herelng and )

WHERBAS, fhe térms of thils Addendum shall be effeetive as of the date shown shove,:

“subject to the ohtalning approval as raquired by the lems of fe Morlgege snovmberlig the
Lonsed Prentises, ' :

- NOW THERRFORE, In considetation of tha.foiégdfﬁé}leéitais and other good and
valuable conglderation, and intending to be legally bound; the Owner and Lesses hereby agres as.
follows; ‘ ' L

1. Bootlon 4.02(A) of the Lease is amended mid vogtated dg follows:

YA  The Lessce ngrees {o pdy to he Owner during the Léase Torm, by
Rend for the Leasad Promises, the sum of One Milion Nine Hendred Fifty
Thousand ($1;950,000,00) pet yoar. Pajitents of Rent shall be due-(2) in-advance
in qual monthiy tstatlments of One Hutidred Thonsand Dollats (£100,000,00)

. onthe first day of sach montly, each due without astoff and without prior noties or
demand, and {b) the remalnder of $750,000.00 to be patd on of befote Decomber
31 pffhe thew current calendar yoar, 1o one ot tnore pariisl nstullments, as Lessea
shatl elect, provided however that the full Base Rental of §1,950,000,00 le'paid in
full by December 31 of each year.

“AL Additionatly, all other-tems set forll ae Rent or
Additional Reut under the Lease-and all-obligations of the-Legses ate
hatein considered to be Rent and those additloral ltems are due as set forth
{ti the Lense, If tho Lasase falls fo malke ay tonthly pryrent of Rent

+ within fifieen (15) days after the dus dats theracf] the Ovwner.may, atlty -
optton, Inipose a late oliarge upoi the Lasses fivan amount not to exceed

Desc
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ten percent {1 0%} of the Rent g0 delinguont fm'!ém?h oulendar month of

dalinguency, _

2% No ofhier portions.of the Lease ate agnonded or modified,

3 : " Jessee heroby acknowledges the validily of the Leass and coifimg
that thes are 110 defanses, satolls or ofher. olalmd wWhich 1t hoy of could asiert dhder the
Lease, y

4, Lassop heroby rntifies and reaffiring the Mighs to confory judgment

. bpainist Legges an set forth fix the Lesse ny U fully set foith Revelt at lopgth, ;

-8 " The amendment set forth horeln g aubject o approval by the

Sectelnty of Houaltg agd Utban Develdhment puisuant to the terms' of the Mortgage

etiolimbering the Leaséd Prémises, and fhig aniendment shull be void and of fo fores oy

affeot if the sald spproval Is not granted, asd I sush event, the Leage shall ramaln in fil
. forow and offset as If this Blest Amendpient to Leage Agreotment was haver exectited,

IN WITNERS WHEREOR, and iﬁtenﬁing fo be logally bound hereby, the patties have execufed .

this Pirst Atnendinont to Loags Agtastment sffective as-of January 1,2010,
WHITERALL TRUST
By: Whitshyll Fiducing

WHITEHALL MANOR, INC.

.

(Vifx) Premdent

L
‘&

Aol Afiyeh, Manager

13
T
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SECOND.AMENDMENT
Dated dnd Effective’ As Of January 1, 2012,
Tu The |
LEASE AGREEMENT
Dated on or about August, 2008
By and Betwesn.
WHITEHALE FIDUCIARY, LLG;.
AS TRUSTEE OF WHITEHALL TRUST ;
wlt/a dated August 1,2007, as Owner and Lessor

dnd

" WHITEHALL MANOR, INC,,
o Pennsylvania corporation, as Lesges

Desc
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. This- SECOND AMENDMENT TO LEASE AGREEMENT, (the “Scecnd
Amendment”), is made and dated as of January 1, 2012 by.and between WHITEHALL
FIDUCIARY, LLC, AS TRUSTEE OF WFHTEHALL TRUST w/t/n dated August 1, 2007,
a trust organized and existing undet the laws of the Commonwealth of Pennsylvama (the
“Owner") having its prineipal offiosat 1177 Sixth Street, Whitehall, PA 18052;

AND

WHITEBALL MANOR, INC, (the "Lessea“), a Pennsylvanis corporation, havmg lts
prineipal office ut 117’7 Sixth Street, Whitehall, PA., 18052, :

 WHEREAS, fie Owner and Lessee desire to umend the Lense dated on-or gbout August, -
2008 betweeri Owrier and Tessee (the “Original Lease™) and the Firgt Amendment 1o Ledse
Agreement dated as of Janvaty 1, 2010, together with this Second Amendrment to Lease
Agreement being bereln called the “Leage®, for those cértain premisés Known as Unit 1 of
Whitehal! Manor Condominiut, (the “LeaSed Premises™) on the. terms and cﬂndit:ons sét forth
heraing and

- WHEREAS, Qwner is tefinancing the Mortgage Loan. relating to t.hc Premises, and the
. oconditions for such. loan require amendment of the Orjginal Lease as amended by the First
Amendinent and Léesses i3 agresible to such modifications; and .

WHEREAR, Owner and Lessee agres that tha tetms of this Addendum shall be eﬂ'ectwe
as of the date shown above. | :

NOW TITHREFORE ir consideration of th¢ foregoing Recltals and other good and
‘vatugble congidet atlon, and intending to be legally bound, the Owner and Lessés hereby agree as
follows:

2,02  Term of Lease. The Lense Term for the Leéased Premises comnetived oti
Angust 19, 2008 and shall expite on August 31, 2018, or such earlier date as miay -
be hereinafter providad. In -addition,, the Lesaee shall have the option to exfend
thie Leasé Térin for thred (3) suecessive periods of five (5) yeaty each wpon the
ferms and conditions contained hergin, upon wiitten notice to the Owner given not
later than one hundred elghty (180) days piior to the expiration of the initial Liease
Tertr or extended Lease Term, as the case may be.

2. Section 4.02(4) of the Lease ls amended and restated as follows:
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“A The Tesser agrees to pay tothe Owner during the Lease Texrm, a8
Rent for the Lensed Prentises, the sum of One MUkon Six Handred Sixty Eight
Thousand ($1,668,000,00) per yedr, Payments of Rént shall be-dus () in advance . -
In equal moenthly installments of Bighfy Thousand Dollats (880,000.00) ot the
first day of each thonth, sach due without sefoff and without pilor notics or
demand, and (b) the remainder of Seven Hundred Bight Thousand ($708,000; 00)
Dollars to by patd on or befote December 31 of the then current oalendar yeat, in
(e OF niote pamal ‘installments, as Lessee shiall elect, provided however that the

. full Bage Rental 0£$1,668,000,00 15 paid in fuil by Decstnber 31 of sach year,

¥AL Additionally, all other itetis set fotth as Rent oi
Additional Rent under the Leass and all obligatiosis of the Lessée ate
herein considered to be Rent and those additional items are due as set forth
‘in the Lease. If the Lesses falls to make any monthly payment of Remt
within fiftoen (15) days after the due dafe thersof, the Ownermiay, at is
option, impose & late-charge upon the JLessee in.an amount not fo exceed
ten percent (10%) of the Rent so delinquent for each calendar month of
delinquency.”

. Owner and Lesseg agres that the terms of the HUD Addendum e
Operating Yease, which is attached hereto as Bxbibit “A” and incorporated herein by
roference, are a part of this Lease and that Ownsr and Lessee shall be bound thersby,
Q’cher than as set forth iti Seotlons -1 and 2 of thig Second
First Aniendment to Lease,
Lesiste heteby acknowledges.the vahdity of the Lease and eonfirms
that thete wre no defenges, sefoffs or oflier claims which it bas or could assert under the

Tease,

" Lessee hereby ratifies and reaffirmy the rights to confess judgment
niuiniat Lessee as set forth in the Otiglnal Lease ag If fully sef forfh herein at length and

[Sighature page follows]
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IN WITN BSS WHEREOF, and intending to be legally bouad h‘e‘reﬁy,-.. the parties have exeouted
his Second Amendment fo Lease Agfesment effective as of Tanuaty 1, 2012,

" WHITEHALL FIDUCIARY, LLC, - WHITEHALL MANOR, INC.,
AS TRUS’EEE OF WHITEHALL TRUST .  Pennsylvania corporation
ufifn dafed Augast., 2007 .

By:

Abraham Atiyeh, Manager '
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LXHIBIT A

HUD ADDENDUM TO QPERATING LEASE

This Addenidurm is attached to aid made a putt-of that ceitaln Operating Lease Agreement
dated oni or about August, 2008, & amended by the Fitst Amendment to Laase datéd as of
Januaty 1, 2010, and the Sscond Amendment to Lease dated as of Janvary 1, 2012, all entered.
into by Ownet/Léssor and Legsee {the * Operating Lease™), and amends and/ot sappletnens the
Opoerating Lense. I the event:of a conftiot befween. the tetms of this Addendum and the.
Opetating Lease, the {eitms of this Addendum shall govern and contiel, Capitalized terms uséd.
lisiein buknot defined shall have the meahings et fbith ifi the Operating Lease;

DEFINITIONS

The following ters shall have the meanings specified below:

WER&EY iresns Runishings, fixtures and equipment of af) kinds used in conhection with
thie Loused Premisss, including additions, substitutions and replacements thereto,

"RHA" means the Federal Housing Adniindstiation,

“Health Care Requirements” stiall mean, relating to the Leased Premiises; i federal,
state, county, raunicipal and other governmental statates, laws, rules, orders, regulations,

" ordinances, judgments, decrees and injunctions.or agreements, in each oase, pertaining fo or
congetned with the establishment, construstion, ownership, operation, use or ocsupancy of the
TLeased Premises or any part thereof ay @ health care facility, snd sll material permits, fivenses
and authojizations and regulntions relating thereto, inoluditig all matesial rules, orders,
regulations and dectedd of drid agréements with health cate authotifles pertainlog to the Leased
Premiises: .

"HUD" means the U8, Digpariment of Housing and Urban Development,

"HUJD Program Requirements”. means all applicable statutes-and regulations, including
all smendments to suol statutes and regulations; as they become effective, and gll applicable -
tequirements in HUD handbooks, notices and mortgagee latters that apply to the Leased
Premises, inolnding all updates and changes to such hatidbooks, hatices and mottgagee lottery
that apply to the Leased Pretnise, except that chaniges gubject to notice and comiment fuléinaking
ghall become effective iipon cotapletion of the nilémaking process,

"Lieased Premises” means all the land located at, and known and identified ag Unit | of

- Whitehall Manor-Gondominfum, sald premises being situated In the Township of Whitehall,
Lehigh County, Petingylvania, and more perticularly desoribed inExhibit “p» atached to this
Second Amendment {o Lease Agreement dated as of January 1, 2012, together with any
adlditions thefeto and substitutions therefore, and any buildings, iniprovements, betterments; all
FF&E and.other property, teal o personal, now exlsting or at sty tifre acquited, congtracted or
Jocated thereon, atg ull shsenients and pther Hphts apputtenart thereto!

"Lendes" means M&T Realty Capital Cotporation, and any future holder of the
Moitgage. _ ‘

"Ligssee" moans Whitehall Manor, Ine.

~ "Lossee Regulatory Agreement® means the Regulatory Agresmerit-Ninsing Homes
entered into by énd between the Lessee and FHA, with respect tq the Leased Protaises and any
riders, amendments and supplements thereto, :
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. L&sses Secwity Ag;;eemenf‘ means that cortain Lessee Security Agresment between
Lesses and Lender with respect to the Leased Premises and any &mendmcnts o suppisments
thersto,

“Matefial T §g_m” f5-a term{n & loan or seourify agreement that:

1), extends the maturity date of the loan;

2} adds guarantors to the loan;

3) telenses guatantors fiom the'loan;

4) adds borrowersto the loan;

5) adds an interest reserve to the loan;

6) amsnds the intetest rute payable on the outstanding principal balance of the loan,
7) inoreages or decteases the prmoipal gmount of the Joan;

8): adds collateral as additlonal security forthe loan;and/or

9} amends. or expands the type of obligations seeured by the loas.

. “Moertgage" mearis that certain mortgage or deed of fiust from the Owner/Lessor ln-favor
ofthe Lender with respect to the Leased Premisos securing the Mortgage Loan, and ady
amendinents and sappléments thereto, -

"Mortgape Loan" meaps the FHA<ngured mottgage loan in the ongmai maximum
prmcipal amougnt of up to $15,788,700.00 made by.Lender to the Ownet/Lessor, seeured, in

whiole of in part, by the Leased Premises, as the satne may be amended, ine!éasad or decreasad

“Mortgags Loan Documents™ means the Owner/Lessor Regulatory Agresment, the
Mortgage, the Promissory Note evidencing the Mortgage Loan executed by the Owner/Lessor in -
favor of the Lender, the Security Agreement, the Lesses Regildtory Agresinent, the Lessee
Security Agreement, atid any and all other documsents required by HUD and/or the Lender fn
connection with the Mortgage Loan, A

“Ownet/Lessor” means Whitehall Fiduola L Trustes of the Whitehall Trust,

"Ownet/Lessor Regulatory Agreement" means the Rﬂguiatory Agreement eptered juto by
and between the Owner/Lessor and HUD with 1espact to the Leased Preriges and any riders,
amendments abd supplements thereto,

"Secutlty Agteerhient” meiss. that cettain Secuxity Agpresinent between Owiist/Lessor and
Lender with respect to the Leaged Premises and ahy amendmerts and supplements thereto,

P i

D BEG -

1. Pretedende of Addenduni, Forso long a8 HUD is the holder or instirer of any
indebiedness seeuted by the Leased Premises, the prmusmns of this- Addendum shall apply to
this Lesse. I the event of any confllet between any provision of this Addendiim and any other
provision of this Liease, the provision.of this Addendum shall be controfling. This Adciendum
shall not be amended without the priot wutteu cohsent of HUD and the Lender,

2. Corpliance With HUD Program Reqmremeg_gm and Terms of Mortaazs Loan

Documents,

(8)  The Lesses agress to comply with 41l applicable HUD Program Requirenents andl
the Mottgdge Lonn Doduments. The Léssee furthér agrées that this lease will be patt of the
collateraf pledged by Owner/Lessor to Lender & HUD, The Lessee agroey that it will not fake

%
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v

Ay actton which would viglaté any applicable HUD Program Requirements ot any of the
Mortgage Lorn Doouments,

{(b)  Inthe event of any conflict between the termus and provisions of this Lease
Agresment snd any-applicable HUD Program Requirements or the Mortgage Loan Documents,
the HUD Progtam Requirements and Mortgage Loan Docuthents shall gontro] In al] respeets,

- Owner/Tessor and Ledses agree that no proviston of this Lease shail modify any obfigation of
Ownet/Lessor ar Lessee undet the Mortgage Loan Documents, Owner/Lessor and Liassee '
acknowledgs that HUD's acceptance of thiis Lease. in connection with the closing of the
Mortgage Loan shall in no way donstitute HUD's oonsent to areangerrients which are inconsistent |
with HUD Pro gram Requirements. This Lease ls subject to all HUD Program Requireinénts.

3, Subotdination,

(a) This Lease ig and shall ba subjact and subordinate to the Morigage and other
Mortgage Loati Dod(imerits} to all fenewals, hodifications, donsolidations, replacements and ' :
extensions thereof, fo-all substititions thereof and to allfubwre morfgages upon the Lessed
Premises. and/or other security inferests in or to the Lensed Prentises and any other items which
are h.eiein leased to Legses or which, putsuant o the terms hereof, become & part of the Leassd
Promises or are gtherwise deemed to become the property of Qwnet/Lessor "ot fo remain upon

" the Leased Premises at the ehd of the term; and'te etch sdvance made or hereafter to be:made
under any of the foregoitg, Thiy S¢étion shall be self-operstive-and no further instrument of
stibordination shall be requited: Withoirt ﬂmiﬁng the foregoing, the Lessee hgtess tb exedtte and
deliver promptly any and all cettificates, agresments und other instrunients that the-
Ownet/Lessor, Lendet o HUD may reasonably tequest In order to confirm such subotdination,
Unless the Lionder shall bave agreed otherwise; if the Lender or-atiothet person or entity shall
succeed to the interest of the Owner/Lessor by reasen of foreclosure or other proveedings
brought by Lender-in lfeu of of pursuant 10 a foreclosute, or by any vther mannér (Dender or such
other petson or entlty belng called a "Successor"), then this Leese shall terminate, ot, at the
option of the Successor, this Lease shall nevettheless contimie in full force and effect, In which
tase the Lessee shall and does hiereby agree to attofn fo the Successor and to recognize the
Sugcessor-ag its landlord under the terms of this Lease,

) " Agresments for provision of services tp the Leased Promises or the granting of
edsettients, rights of way or other dllowances of use of placement of CATY, utilities orother
items aro, and shall always be, subordinate to (1) the right of Owner/Lessor, and (1) the Mortghge
and other Mottgage Loat Documents and all othermortgaged and securlty intetests now or
hereaftor encumbering the Teased Premises snd/or the propetty of which it forms a part, Losses
myst obtain HUD written apptoval prior fo entering into any telecommmwatmns gervices
gereement and/or granting of any saseinetis,

4, FE&E, Les’se_e agrees that (3) except leases of FR&H entered into in tha ordinary
cowrse of business with thivd-party lessees and proporty of tenants and residents of the Leased .
Premises, all FE&E located on the Leased Premises at the date of the Leage 1a and shall be the
propeity of the Owner/Lessor , and (b} any FP&E acquived by Owner/Lessor of Lessee during
Hie terrn of this [ ease remiaining on the Leased Preinises at the termination of the Lease shall be
and/or become the property of'the Owner/Lessor. Lesses ngrees; dmmg the ferni of the Leass,

W A A dd i e e ey
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ot to remiove ainy FF&E from the Leased Promises, except to replace such FF&E with other
similar items of equal or-greater quality and valve. .

- 5. Pay mentg_ . O'wnerlLesset an‘d Lesses each acknowledges and agtees that the rent and
: other amounts payable by Lesses under thls Lease (ibeludiag rénl, additional rent.and all other
sums payable under this Lease).ate sufficlent to properly malntain the Leased Premisss, and o
enable the Owner/Lessor to meet its debt service obligations and related expenses in. ofmnecti(m
with the Mortgage Loan and the Leased Premises, -

(a) Without limiting the geherality of the fotegoing, the Lessee agrees to pay, as
additional rent, when due all premiums for (i) FHA mortgage insurance; (i) Hability nsutance
and full coverage property {nsurance on the Leased Premises, and (iif) all other ingutance
coverage tequired under the Mortgage Loan Docwnents and/or applicable HUD Program.
Requitemonts, )

(b)  Unless the Lender and Ovmet/Lassor agtee otherwiss, the Lessee shall be
sesponsible for funding all escrows for taxes, reserves for replacemants, mortgags insurance
pretafums dd/or other Insntance premiums as may be requited-by the Linder and/or HUD,

6. [essce Regulat eement anc ity Agreemment, Afthe the of the
closing of the Mortgage Loan, ‘the Lessee agreosto e‘:eeute the Lessee Regulatory Agteement
and the Lesgee Secm‘ity Agreement, and other applicable dosuments evidencing the Lender’s
secutity Interest in the oltateral of the.Lessee. The Lesses agroes to conply with its obligations
under thie Lesses Regulatory Agreenient and the Lessee Seonrfty Agreement, and agtees thata
default by the Lessee undet the Lesses Regulatory Agreemient or Lessee Seeurity Agresmient
shall be deemed to be a-default tmder this Leuse. .

7. Management Contract Requirements, The Lessee agrées not fo enter info any
. management conlract {mvolving the Leased Promises uriless such Ianagement contract complies
with applicable HUD Program Reéquitements and contafns provisioris that; in the event.of default
winder the Owner/Lessor Regulatoty Agreeinent of the Lesses Regulatory Agresment, the
_management agroenent shall be subject to tftnination upon not miore.than thirty (30) days foties
without penslty npor Wiltten request of HUD, Upon such HUD termination reqyest, the Lessee
shall fmmediately arcange to terminate the contsct withln a period of nof more thar thirty (30)
. days aod shall make arrangements satzsfa,ctory to HUD for contimaing pr oper managemerit of the.

Leagad Premises
8. Licenses; Bed A 1_ahgn§y Lessee shall ensure that the Leased Premises meets all state

Heensure rcquueme.uts and staidards at all timés. Owher/Lessor dnd Lesiee agres not to
urideftake ofacquissce to any modifiestion to gny licenie with respect 6 the Leasad Piemises ot
ta any. “bad authotity” related thereto without the prior written approvel of HUD,

Govet . Legsee stipll bé responsible for obtainirig and maintaining
all necessary provider agrecmants w1th Medicaid, Medicare and othet govermmental third party
payors, Lessse agroes to-frnish’HUD and Lender with copnes of 4ll such provider agteements
and ary dnd alf amendments thereto promptly-after execution theteof, :
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and Lender copies af ita-arinual financial statements thh respect 1t the Leasaﬂ?remises, )
propated in compllatice with the requirentents of the Fessee Regulatory Agteement, within
ainely (90) days atler the olose of Ledsee's fiscal ysar or such longer period as may be permztted
by HUD:. Lessee agtoos to submit to HUD and Lender coples of all other finaricial repoats (5
speojfied in the Lesses Regulatory Agreement, -

11, Inspectiotis, The Lesses agrees that upon reasonable requast, the Lender, HUD and
their xespective desighees and fepresentatives may at all reasonable times, apofy reasonabia
rioticé, sibjestto the rights of patients, tesiderds and tesants, exgtilng and fnspect the Leaged
Premises, The Lessee will, on the reqiest of the Leiider and/or HUD, promgtly make available
for ingpection by the Lender and/or HUD, and thelr designees anid representatives, coples of alt
of the Lesses's correspondence, books, records and other documentation rélating to the Leased
Premises, ﬂxceptmg commutiteations between: the Lessee and its Altorneys, The Lessee agrees fo
maititain acosunting records for the Lieased Premises in accordance with its oustemary practice
ahd the Lessee Regulgtory Agreement, separate from any genotal accounting records which the
Lesses may tnalntain in connection with the Lessee's other aotivitles, The 1.8ssee agrees that the
Lesder and/or HUD, and thelr designées anid tepiesénitatives, shall at any reasotinble tifie, have
aceesy to and the rlght to examinie all acodunting recotds of the Lessée which relafe dhotly or

indirectly to the Leased Premises, The obligations of Lessee under this Section shall be limifed
to the extent necessaty in order for Lesseq to comply with applicable laws regarding the
conﬁdenttahty of resident/patient medical reoords and mformatien. .

. ' . Condemnation. The Lesses agrees to prootire and majntaln, or
caige to be procured and malntained, the insurance coverage feqiited puidiiant o the Moitgags
Loan Documents and/or applicable HUD Requirements, inchudlng HUD Notises H 04-01 and H
04-15, Insucance proceeds and the proceeds of any condgmnation award ot other cotiipensation
paid by renson.ofa conveyanee in liew of the exetclse of Such power, with respect tothe Leased
‘Premises or any portion thereof shalt be applied in accordance with the terms of the Mortgage

ety g

Y.oun Doeuments and applicable HUD Program Requirements, The décision to tepair,
reconstruet, testor or replace the Léaséd Prenilses following a casualty or condemnation shall be
subject to the teims -of..the.Mortgage Loan Documents and applicable BUD Requirements.

18, Assmmant of Oneaa’unﬂ Lease and Subletting of the Leased Promises, This L&ase,

-shalt ot be asmgned or subleased by Lessee, in whole or in part (neluding any teansfor of title or
rightfo possessioﬂ and contro] of the Leased Promises, or of any right to collect fees ov rents),
without the prior wrttten approval of HUD, The prior written approval of HUD shall be required
for (a) ahy change n of {ransfer of the management, operation, ot corittol of the project ot (b)
gy change i the ownetship of the lessee that requites HUD approval under the Department’s
‘previous participation approval requirements, Owher/Lessor and Tessee aoknowledge that any -
proposed assignee will be required to execute a Lessce Regulatory Agreement and a Lessee
Security Agreement; each in form and substance satisfactory to HUD;as & prézéquisite to any
-such approval, Any assignment or subleting of the Leased Premises made without such prior
approval shall be null and void, This restyiotion on subleiting doss not apply: to Lessse's leasing
of individual units or beds to patkent I res1dents

-4
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14, Accounts Receivable (AR) Finandlng, The Lossee shall not pledge its-accounts

+ regelvable or recaipts to an accottitd rpogivable lender for any loan'without the prlor wrilten
approval of the Lender and HUD:. In the event that the Lender and HUD grant sushrapproval; @)
the fioldex(s) of sych lien shall enter into an Intercreditor and a Rider te Interorgditor Agreement -
with the. AR Lender and. Lender on such terms and conditions as-may be tequited by HUD; and
(i) Lassee shall agree to comply with-the Tequirements imposed by the Lender and HUD in
connection therewith: Titil suoh approved foan fs paid in full, the written approval of HUD is
required for any propoesed modifications, extensxons, renewaly of amendrnents to a Material
Terti of the AR loai or the secufity agreement, priot 16 the effective date of such afmendments.

L3, Telmmation of Leass. The Leaso shall not te termmated prior to ifs expitation.date
without the pricr written approval of HUD, If HUD becomes Morigagee, Mortgagee in
Possession, o Sucesssor, HUD pai terminate the Lease (&) foi any violafion of the Lease that {s
not cured within any apphcab!e notice and-oure period glven in the Lease, (B) for any viol ation
of the Lesses Regulatory Agreement or other HUD Program Requirernents or Health Care
Requirements that ia not cured within thitty (30) days after retelpt by Lessee of writien notice of -
such violetion or (C)4f HUD, a8 .a result of the docutrencs of sithir of the events desctibed in the
foragoing items (A) or (B}, s requited to-advance fands for the operation of the Facility located
o the Teased Premises,

Ed

16, Master Lease. Projects proposed for FHA financing under the Sectlon 232 program
Hiat aré affilisted by ¢omumion ownétship atnong Mottgagors and/or Lessee/Operatorentities
must recelve witten approvil from HUD, and may be requited to ugs a Master Lieags hetweelt
thé Mottgagor/Landlord and the Master Tenant/Subtenant/()perator The Master Tease aiid the
HUD Master Lease Subordination Agreement or Master Lease Subordination Non Disturbance
Agreement shall be approved by HUD and the Mortgagee. The Master Laase shell-only contaln
Mortgagors and Operators. ofl*HA-insured profects,. _

11 Notwithstandmg any othet terms contaihed it the. LeaSe,m the event of an
assightient of the Lease to HUD or FHA, neither HUD nor FHA shidll have any indetnriification
obligations under the Lease. In addition, any payment obligations of HUD ot FHA. pursuant to
the Lease shall be limited to-aotual amounts received by HUD or FHA, and ofhetwise not
prohibited by applicable law or regulation, inoluding without limitation, the Antd Deficlency Act,
31 UB.C. § 1341 et seq. . _

' [sigﬁatul'e page follows.. J
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S5y

SIGNATURE PAGE
FOR: ‘
HUD ADDENDUM TO OPERATING LBASE

Desc

Tn withess whereof, the udessigned. heis executed dnd delwewd tins Addendum 48 of the .

date first.above set forth.

OWNER/LESSOR; -

T WHITERALL FIDUCIARY, LLC,
AS TRUSTEE OF WHITEHALL TRUST
| u/ths dated August 1,2007,

By:

Name. Abmham Aiyeh
‘Title: Manager

LESSER!

; WITTRHALL MANOR, INC,
' a Pennsyivam& corparatxon .




Case 25-15245-pmm Doc 176-3 Filed 06/01/26 Entered 06/01/26 10:26:42 Desc
Exhibit 3 Page 44 of 53

EXHIBITB
LEGAL DESCRIPTION
. UNIT | OF WHITEHALL MANOR CONDOMINIUM, according to the Decliration of .
Condotiinium of Whitehall Manor Condomintum dated August 13, 2008 recorded in the Offlce
of the Recorder of Deeds of Lehigh County, Pennsylvania sy its Document ID # 7494518,
PARCEL T NO, 5498 93788632-1"

Together with an undivided interest of 50% of, In.and to the Common Elemerits of the said
WHITEHALL MANOR CONDOMINIUM.

1H7I3012 A2y eddnd V.2
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THIRD AMENDMENT TO LEASE AND
MEMORANDUM OF LEASE EXTENSION

This Third, Ame_ndment 1o Lease and Memoranduin of Lease Brtonsiodt is effactive ps of
August 31, 2018 by and between WHITEHALY, TRUST, herefn called Landlord;

AND
WHITEHALL MANOR, INC,, herein called Tenant,
Witriesseth:

Whareas, Landlord and Tendnt are parties to- the Lease dated Angust, 2008, which was
amended by First Amnendment to Leass, made and dated-as of Janvary 1, 2012, and Second
Amendment to Lease, made and dated as of Fatuary 1, 2012, (collectively and as amended hersin
cilled the “Lease™), by whith Landlord has leased to Ténant the real property and frajirovemonts
thereon sifuate on Unit 1 of Whiteha!l Manor Condomitium; and

Whereas, Landlord and Tenant have agreed that Tenant has exercised its option to extend
the Tertt of the Leascfor a period of Five (5) Years as allowed by-ihe Tease; and

Whereas, the parties desite that this Third Amendrhentto Lease and Memorandum of
Lease Bxtetision be executed fo memoriatize the slection by Tenant of its exercise of the first of
the thiee (3) éxtetsion options granted to Tenant nnder the Lédse.

NOW, THEREFORE, the parties heroto, {tending to be logally bound, and for other
good and valuable consideration, do hereby afiée us followsy

1. 'The dbove recitals ara {neotporated herein; and form a part hereof.

2 Tenant has exercised the privilege fo. extend the Term fot 5 years, such that the
originl fermination date of August 31, 2018 {snow agrecd lo be Augnst 31, 2023,

3, All other terms and conditions of the Lease (as amended through and iholuding
the Second Amendment), are rafified and affirmed.

4, Tenant expressly tatifies and affirms the rights granted to Landlotd to tonfess
Judgment againgt Tenant as if-the same were Filly sot forth herein at length, Tenant has
knowingly and voluntarily granted the watrants of attorney apd waivers of rights and
authorization for confession of judgment,
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5. Tenant certifies that it has ne claims against Landlord, and that Tepant has no
knuwledge of any default by Landlord undes the Lease or-other vlaim which it does, or could,
have againgt Landlord, '

N WITNESS WHEREOF, and intending to be legally bound heroby, the partics
have executed this Thitd Amendwient to Lease and Memorandum of Lease Bxtension, intending
to be Jegally bound effoctivo as of August 31, 2018,

WHITEHALL TRUST (“Landiord™) WHITEHALL MANOR, INC, (“Tenant”)
By: ‘Whitehall Fiduelaty LLC,
Its Trustee |

ol
ot et NT Byo
Abraham Atiyeh,

Nimita Kapogt A¥iyeh, Prosident
Managet of Trostee :
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This Fourth Anendinent to Loase and Memorandum of Lense Bxrension Is effbotive ag
of September 21, 2023 by and between WHITEHALL TRUST, hercin called Landiord;

AND
WHITEHALL MANOR, INC,, heteln ealled Tenant,

‘Winesseih:

Whereas, Landlord-and Tenant sre partles to the Leass dated Avpust, 2008, which was
amended by First Amendment-to Lease, made and dated as of January 1, 2012, and Second
Amendment to Lease, made and dated as of Janvary 1, 2012, and a Third Amendment mads
August 31, 2018, {collectively and as armiended hetein called the "Lease"), by which Landiowd
has Jeased to Tenant the real preperty and Inprovemenls thereon situate on Ukit 1 of Whilehall
Manor Condomintum; and

Whieréas, Tenenthas niadedmprovements o thé Premises; and

Wheraas, Landlord and Tenant have agreed thal Tenant has exercised.ifs option 1o entend
the Term of the Lease for a period of Five {5) Years as-allowed by the Lease, atid that the terins
of such lease etension wers orally modified as of Septomber 21, 2023 as more fully set forth
hefeld: and '

Whereas, the partles desire that this Fourth Amendment fo Lease and Mamorstidum of
Lense Extenslon be executed to memoriatize the-election by Tenant of'its exercise of the sscond
of the three (3) extension optiohs granted to Tehant under the Lease, and to memorialize the
modification of térms of tle Lease as set-forth hetein,

NOW, THEREFORE, the partles hetefo, inteiiding to be legally bound, and for other
good-and valupble conslderation, do hereby agree ds follows:

L Thie above feoftals are néoiporated herdin, and form & purt hernof:
2, Tenant has exercised the privilege to extend the Tetn: for ¥ years, suoh that the

modified termination date of August 31, 2023, and to allow for the caleulation on a calendar
year basis, is now agreed fo be Decomtber 31, 2028,

1 Tenant has made ropairs and also arrangred for other wotk to be. perfurmed to
faintain the coridition of the Prerifses, '
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4, Landlord and Tenant also have agieed to walve dll past dne featal and any
obligations of Tenant vy Tshdlord not perfotined by the of Both throtigh September 21, 2023,
and hereby waive ard release all unpald sumia and all performance not fully and timely
previded.

. Termatwaives aty Hghts jo réfond or-for éaloulation of overpayment
previously rude,

b, Tenant walves any right to payment for Improveirisnty made and any
repalrs or remodeling petformed, ather than any Insuranoe coverage
payments of proceeds us may be available,

e. “This Fourtls Amendent Is a fisll walveraud relsase of all defaulis,
defioient petforiance and any other obligation.of Landlord ox of Tenant
witleli has arisen or ould have been asserted at-any time through and
inchuding the date Herenf,

3 Landlord and Tenant also have sgreed. that Tenant shail have two (2) addittonal
extonsion petlods of five (5} years, sach, and that any renewal may b exercised by netice
from Tenant fo Landlord given.not-less than 90 days piior to the end of the then cuwrent
fermination date o the thed curient lease extension,

i Landlord and Tenant have agreed to the following modidications of the Lense!

‘s, Bags Renjal
i, Forthe perlod through Decsmber 31, 2024, no Base Rental
shall be dve.

ii.  Porthe rematnder of the cuent renewal Term {Le. calondar
years 2025, 2028, 2027 and 2028 Base Rent shall be the greatet
of {i) One Hundred Twenty Thousand ($120,000.00) Doflars or
(il Twenty-five (25%) percent of the net operating profit of
Tenant from the operation of & personuf eate homs &t the
Premises [reduced by all caplinl expendltures and by psyment
for any veal property obligation. which Tenant may eléet to. pay,.
and by umoollected acéouits receivable or bad debf] for each
calendar year of the Teri, limited fo the suh of Three Bundred
Thousand ($300;000.00) per annum, to be paid on April 30 of
the year following e ealendat vear for wiich the calotlatlon
shall be made; and

il  Base Réntal foreuch talendar year of the Rétewal Terms (1.8,
Calendar yoars starting after Deceniber 31, 2028 shall be fhe
greater of () Two Hundredl Forty Thousand ($240,000,00)
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Dollars or (i) Tweéitty-five (23%) peroent of the fiet opetating
profit of Tenant from the opetation of 4 personal calg boms
the Prerlges {reduced by ail capital expendilures aiid by
payinent for sty Yeal property obligation whick Tefiant may
alect to-pay and by wivollected ancounts reecivable 6t bad febt]
during a culondar yeat, limifsd to the sunr of Five Hundted
Thousand (8500,000.00) per antiuin, Base Reatal shall be due
onn Aptil 30 of the year Iollowing the calendar year for which
the oalculation shall he made; and

b, Tenantshall pay all charges for electric, water and sewer services provided
to the Premises priot to the same being made 2 [len upon the Premises and

¢, Tenavtshall pay the premiums.for one of more insurance policles to
provide (1) property casualty Insurance for the Premises and (i) genetal
Hubillty Inswance for the Premises; and

d. Repalis fo the Premises as arerequired to malttain the Premises Inthe
oondition required fat iswul operation of a personaf enre home,

7 The oblipations of Landford and/or Téhent inder any Regolatory Agresment
and all agreements, secusfty interssts and other rights, privileges, obligations or performance
required apder any Regulatory Agreement ot oflier-agresiment made with the Unlted States
Depirtinent of Hovslng and Urbdn Develppment ("USHIID") ot duyone tequlred by, foror
goneepning USHUD or arising under any obligafion with, concernlng or agsoelated with
USHUD (eolleatively “HUD Obligations), ate hetaby forminated ahd void as of Septeniber
20, 2023, Any past violations or contipuing violatlon of the feems or conditions ofany HUD
Obligations are heveby waived and releaged,

§; Al other terms and vondifions of The Lease (as smended through sud including
the Third Aimendment and the oral amendinedt metnorialized heroln), neé ratitied and
affirmed.

9, This Agreement ls effective as of Seplember 21, 2023 notwlthstanding a [ater
dute of exetution,

8 o e s e 8 et A A
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IN WITNESS WHEREOR, and Inténding to: be legalty bound hereby, the parties
have executed this Fourth Amendmient fo Laase and Memotandum of Leaso Extenslon, Intending
fo be-legatly bound effective us:of September 21, 2023,

WHITEHALL TRUST (“Landior(*) WHITEHALL MANOR, INC.

_ {*Tenant™)
By: Wiitehall Fidpelg )

LLC, fis Trustee

By, Qj A Byz! 7/1&

Abpaham Ahyeh ifs Manager N‘; axita Kapoa}@ﬁéh, i’res'tdent
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

LEHIGH VALLEY 1 LLC, successor by

assignment to WINDSTREAM CAPITAL :

LLC, successor by assignment to the : CIVIL ACTION
UNITED STATES SECRETARY OF :

HOUSING AND URBAN DEVELOPMENT,

successor by assignment to M&T REALTY :

CAPITAL CORPORATION : NO. 24-2627

v
WHITEHALL FIDUCIARY LLC, as

TRUSTEE OF WHITEHALL TRUST U/T/A
DATED AUGUST 1, 2007

LEHIGH VALLEY 1, LLC, saccessor by
assignment to WINDSTREAM CAPITAL :
LLC, successor by assignment to the : CIVIL ACTION
UNITED STATES SECRETARY OF :
HOUSING AND URBAN DEVELOPMENT, :
successor by assignment to M&T REALTY ¢ NO. 24-2709
CAPITAL CORPORATION :
V.

SAUCON TRUST, U/T/A DATED
OCTOBER 1, 2007

ORDER

AND NOW, this 19% day of December, 2025, upon consideration of Receiver’s Motion for
Sanctions (the “Motion for Sanctions”), the Responses filed by Defendants Whitehall Fiduciary LLC
(“Whitehall Trust”) and Saucon Trust and Non-Parties Nimita Kapoor Atiyeh and Abraham Atiyeh
(collectively, “Respondents™), the Receiver’s Reply in Further Support of the Motion, along with
Receiver’s Affidavit setting for the amount of attorneys’ fees and costs incurred in the preparation,
filing and presentment of the Motion for Sanctions, and upon consideration of Plaintiff’s Motion to
Void and Set Aside Lease Amendments and for Declaratory Judgment (“Motion to Void

Amendments’), and the Response thereto, the oral argument held in Court on December 18, 2025,
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and the concessions, admissions and statements made by the Parties, and the Court having found that

Respondents have each violated the September 2, 2025 Order by failing to produce documents

ordered to be produced in the aforementioned Order; it is hereby ORDERED as follows:

1.

The Receiver’s Motion for Sanctions (Docket No. 102, Case No. 24-2709) is

GRANTED.

On or before December 29, 2025, Respondents shall produce each and every

document ordered to be produced by this Court’s Order dated September 2, 2025.
Respondents are each deemed to have possession, control or the practical ability to .
obtain the documents, and may not claim that they cannot obtain the documents

ordered to be produced.

On or before December 29, 2025, Respondents shall pay to Receiver the sum of

$21,281.00 to compensate her for the preparation, filing and presentment of the

Motion for Sanctions.

Receiver shall file a Report to the Court on or before Januvary 2, 2026, indicating

whether Respondents have complied with the requirements of the above paragraphs 2

and 3. If it is reported in the Report that Respondents have not complied with

requirements of paragraphs 2 and 3, the Court will consider striking Defendants'

Answer and Affirmative Defenses and entering Judgment of Foreclosure and Sale in

favor of Plaintiff and against Defendants.

On or before December 29, 2025, Respondents, Whitehall Manor, Inc. and Saucon

Valley Manor, Inc, are directed to turn over to Receiver any rental payments received

from October 31, 2025 (the date Good Shepherd Rehabilitation Hospital was directed

to make payments to the Receiver). This includes rent received from Good Shepherd

Rehabilitation Hospital only.
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6. Respondents, Whitehall Manor, Inc. and Saucon Valley Manor, Inc. are restrained
from interfering with Receivers’ efforts to collect rent, licensing fees, other
occupancy fees or income of any sort from any and all occupants of the Properties.
As agreed to by the Parties, any rent, licensing fee, occupancy fee or income of any
sort that is or was paid to Respondents, Whitchall Manor, Inc. or Saucon Valley
Manor, Inc. or any other entity over which Respondents, Whitehall Manor, Inc. or
Saucon Valley Manor, Inc. have an interest or otherwise control, for rent or fees due
and owing for January of 2026 and thereafter, shall be turned over to Receiver within
3 days of the date of this Order (in the case where money has already been received)
or within 3 days of receipt (in the case where money is hereinafter received), along
with a complete accounting of the source of the money received.

7. Plaintiff’s Motion to Void and Set Aside Lease Amendments (Docket No. 92, Case
No. 24-2627) is GRANTED.

8. The Sixth Amendment to Lease Agreement executed on September 21, 2023,
affecting the property at 1050 Main Street, Unit #1, Hellertown, Pennsylvania, and
the Fourth Amendment to Lease and Memorandum of Lease Extension executed on
September 21, 2023, affecting the property at 1177 Sixth Street, Whitehall,
Pennsylvania (the “Amendments”), are hereby DPECLARED NULL, VOID, and OF
NO LEGAL EFFECT.

BY THE COURT:

S/ Cathorsire ;’%.M%

CATHERINE HENRY, J.
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF PENNSYLVANIA

In re: Chapter 11
Whitehall Manor, Bankruptcy No. 4:25-bk-15245
(Jointly Administered)
Debtor.
[PROPOSED] ORDER
AND NOW, this day of , 2026, upon Receiver Duane Morris

LLP, through Erin Duffy, Esquire’s Renewed Motion for Entry of Order Allowing and Directing
Payment of Administrative Expenses Pursuant to PURSUANT TO 11 U.S.C. § 503(b)(3)(E), and
any responses thereto, it is hereby ORDERED as follows:

1. The Motion is GRANTED; and

2. It is allowed and directed payment of an administrative expense from the
Whitehall Trust and Saucon Trust estates to the Receiver in the amount of $304,239.28, plus

additional amounts that have been incurred.

U.S.B.J.

DM2\302722712.1



