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IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA
ROME DIVISION

IN RE: - CHAPTER 11

HUTCHESON MEDICAL CENTER, INC., | Jointly Administered Under
etal.,
CASE NO. 14-42863-PWB
Debtors.

RENEWED MOTION OF GENERAL ELECTRIC CAPITAL CORPORATION FOR AN
ORDER (A) ALLOWING OF AN ADMINISTRATIVE EXPENSE CLAIM PURSUANT
TO 11 U.S.C. §§ 503(b)(1)(A) and 507(a)(2) AND IMMEDIATE PAYMENT THEREOF;

(B) COMPELLING IMMEDIATE ASSUMPTION OR REJECTION OF UNEXPIRED
PERSONAL PROPERTY LEASE PURSUANT TO 11 U.S.C. § 365(d)(2); AND
(C) GRANTING RELIEF FROM THE AUTOMATIC STAY PURSUANT TO 11 US.C. §
362(d)(1)

COMES NOW General Electric Capital Corporation (“GECC”), by and through its
undersigned counsel, and hereby again moves the Court for entry of an Order, pursuant to
sections 362(d)(1), 365(d)(2), 365(d)(5), 503(b)(1) and 507(a) of title 11 of the United States
Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Rules 4001, 6006 and 9014 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 9013-1 of the Local
Rules of the United States Bankruptcy Court for the Northern District of Georgia (A) allowing
an additional administrative expense claim with priority in the amount of $42,837.19, for an
aggregate administrative expense claim in favor of GECC in the amount of $137,399.01 (the
“Administrative Expense Claim™) and the immediate payment thereof, (B) compelling the
immediate assumption or rejecﬁo_n of the unexpired personal property lease; and (C) granting
GECC relief from the automatic stay, all as more particularly set forth herein.

In support of this Motion, GECC respectfully represents as follows:
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Introduction

1. Hutcheson Medical Center, Inc. (the “Debtor”) is a lessee pursuant to an
equipment lease agreement with GECC. In violation of the obligations imposed upon the Debtor
by Bankruptcy Code § 365(d)(5) and the Lease Agreement (as hereinafter defined), the Debtor
has failed to timely and fully pay rents and other amounts arising thereunder from and after
November 20, 2014 (the “Petition Date”). The continued existing violations of § 365(d)(5) of
the Bankruptcy Code cause GECC to move this Court for entry of an Order allowing GECC an
additional administrative expense claim pursuant to § 503(b)(1) with priority as provided in
§ 507(a)(2) of the Bankruptcy Code, and requiring that such claim be immediately paid,
requiring that the Debtor immediately assume or reject the Lease Agreement, and granting relief
from the automatic stay to allow GECC to exercise its rights and remedies under applicable non-
bankruptcy law if the Debtor fails to immediately honor its obligations under § 365(d)(5) and
assume the Lease Agreement.

Factual Background

A. The Debtor’s Chapter 11 Bankruptcy Case.

2. On the Petition Date, the Debtor filed its voluntary petition for relief under
chapter 11 of the Bankruptcy Code. The Debtor has maintained possession of its property and
operated and managed its businesses as a debtor in possession in accordance with section 1107
and 1108 of the Bankruptcy Code.

B. Jurisdiction

3. The Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This
matter is a core proceeding under 28 U.S.C. § 157(b)(2) and venue is proper before this Court

pursuant to 28 U.S.C. §§ 1408 and 1409.
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4. The predicates for the relief requested herein include Bankruptcy Code
§§ 362(d)(1), 365(d)(2), 365(d)(5), 503(b)(1) and 507(a) Bankruptcy Rules 4001, 6006 and 9014
and BLR 9013-1.

C. The Lease Agreement Between the Debtor and GECC.

5. GECC, as lessor, and the Debtor, as lessee, previously entered into that certain
Master Lease Agreement dated as of October 19, 2012 (the “Master Lease™) and the following
equipment schedules thereto: (a) that certain Equipment Schedule dated as of October 19, 2012
to the Master Lease, as amended by that certain Amendment thereto dated as of November 7,
2012 (identified as Contract No. 8750328-001) (together, and with all exhibits, attachments,
riders and addenda thereto and all other documents, instruments and agreements relating thereto
or executed in connection therewith, the “8750328 Schedule”); and (b) that certain Equipment
Schedule dated as of March 13, 2014 to the Master Lease Agreement (identified as Contract No.
9737065-001) (together, and with all exhibits, attachments, riders and addenda thereto and all
other documents, instruments and agreements relating thereto or executed in connection
therewith, the “9737065 Schedule”). The Master Lease, the 8750328 Schedule and the 9737065
Schedule are, collectively, referred to herein as the “Lease Agreement™). A true and correct copy
of the Lease Agreement is attached hereto as Exhibit A and is incorporated herein by this
reference.

6. Pursuant to the Lease Agreement, GECC leases to the Debtor the following
equipment, all as more particularly described therein: (a) eight (8) Carescape B650 monitors and
accessories (pursuant to the 8750328 Schedule), (b) eight (8) C-2 Aespire View with B650
anesthesia machines and accessories (pursuant to the 8750328 Schedule) and (c) one (1) Optima
CT660 (pursuant to the 9737065 Schedule) (collectively with all accessories, attachments and

additions thereto, the “Equipment”).

4822-5552-5927.2 3
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7. Notwithstanding the Debtor’s improper classification of the Lease Agreement in
its Schedule D filed in this case [Docket No. 67], the Debtor’s only property interest in any of the
Equipment is its leasehold interest under the Lease Agreement and pursuant to the terms of the
Lease Agreement, GECC is and all times has been the true owner of all of the Equipment.

8. The Debtor has failed to make full and timely payment of the rents and other
amounts due under the Lease Agreement from and after the Petition Date, as required under
Section 365(d)(5) of the Bankruptcy Code and applicable law. As of the date hereof, the
aggregate accrued post-petition balance due and owing under the Lease Agreement is
$137,399.01, which consists of $52,053.24 under and pursuant to the 8750328 Schedule and
$85,345.77 under and pursuant to the 9737065 Schedule.

9. Notwithstanding the Debtor’s nonpayment of the full rents due under the Lease
Agreement from and after the Petition Date, the Debtor has continued to possess and use the
Equipment in the regular conduct of its hospital operations and healthcare business.

10.  In addition to the rents due under the Lease Agreement that have accrued from
and after the Petition Date, monthly lease payments and other monetary obligations will become
due and owing pursuant to the Lease Agreement from and after the date hereof. Such monthly
lease payments and other monetary obligations must be paid by the Debtor as and when such
amounts come due.

11. In addition to the monthly payment obligations due under the Lease Agreement,
there may now be, or in the future be, additional monetary obligations that have accrued prior to
the date hereto pursuant to the Lease Agreement but have not yet become the subject of an
invoice or statement. A non-exclusive example of such accrued, but not yet due, obligations
include additional personal property taxes which must be paid by the Debtor, as lessee, when due

pursuant to the Lease Agreement.

4822-5552-5927.2 4
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12.  As aresult of the Debtor’s post-petition payment defaults, GECC previously filed
its Motion for an Order (4) Allowance of an Administrative Expense Claim Pursuant to 11
USC. § 503)()(4) and 507(a)(2) and Immediate Payment Thereof; (B) Compelling
Immediate Assumption or Rejection of Unexpired Personal Property Lease Pursuant fo 11
US.C. § 365(d)(2); and (C) Granting Relief From the Automatic Stay Pursuant to 11 US.C. §
362(d)(1) [Docket No. 188] (the “Prior Motion”). Following a hearing in this Court with respect
to the Prior Motion, the court entered its Order Granting, In Part, General Electric Capital
Corporation’s Motion for an Order (4) Allowance of an Administrative Expense Claim Pursuant
to 11 US.C. § 503(b)(1)(A) and 507(a)(2) and Immediate Payment Thereof;, (B) Compelling
Immediate Assumption or Rejection of Unexpired Personal Property Lease Pursuant to 11
US.C. § 365(d)(2), and (C) Granting Relief From the Automatic Stay Pursuant to 11 US.C. §
362(d)(1) [Docket No. 259] (the “Prior Order”), which (i) granted GECC an administrative
expense claim in the amount of $94,561.82 on account of the Debtor’s post-petition use of the
Equipment through April 30, 2015, and (ii) required the Debtor to pay the foregoing allowed
administrative expense clam over six payments, beginning within three days of the Prior Order
becoming a final, non-appealable Order and continuing on the last day of each succeeding month
through and including October 30, 20135, in addition to the regular monthly payments due under
and pursuant to the Lease Agreement, all as more particularly set forth in the Prior Order.

13.  Notwithstanding the clear mandates of the Prior Order, the Debtor has failed to
remit both the regular monthly payments due under and pursuant to the Lease Agreement from
and after April 30, 2015 and the additional monthly amounts due with respect to GECC’s
allowed administrative expense claim. Despite efforts by GECC’s counsel to work with the
Debtor’s counsel to remit the past due payments under the Prior Order and the Lease Agreement,

the Debtor has failed to do so.

4822-5552-5927.2 5
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Relief Requested

14. By this Motion, GECC requests that (A) it be allowed an additional administrative
expense claim in the amount of $42,837.19, for an aggregate Administrative Expense Claim with
priority in the amount of $137,399.01, and the immediate payment thereof; (B) the Debtor be
compelled to immediately assume or reject its unexpired personal property Lease Agreement;
and (C) granting GECC relief from the automatic stay.

Basis for Relief

A. Allowance of Priority Administrative Expense Claim.

15.  Pursuant to § 365(d)(5), GECC is “automatically entitled” to administrative
expense treatment for lease obligations arising from and after sixty days from the
commencement of the case until the date the Lease Agreement is rejected. E.g. In re Furley’s
Transport, Inc., 263 B.R. 733, 739 (Bankr. D. Md. 2001).

16.  Moreover, GECC is entitled to an administrative claim for the first 59 days
following the Petition Date. In re Furley’s Transport, Inc., 263 B.R. at 741.; In re D.M. Kaye &
Sons Transport, Inc., 259 B.R. 114, 123 (Bankr. D. S.C. 2001); In re Russell Cave Company,
Inc., 247 B.R. 656 (Bankr. E.D. Ky. 2000). The rent reserved by the Lease Agreement is the
proper measure of such claim. D.M. Kaye & Son Transport, Inc., 259 B.R. at 123.

17.  Because the Debtor has failed and continues to fail to timely and fully remit the
monthly rents due under the Lease Agreement, as required by § 365(d)(5), GECC is entitled to
allowance and payment of an additional administrative expense claim pursuant to 11 U.S.C.
§ 503(b)(1) with priority as provided in 11 U.S.C. § 507(a)(2) in the amount of $42,837.19

against the Debtor’s bankruptcy estate, which consists of $18,276.39" under and pursuant to the

! This amount represents collective post-petition amounts due under the Lease Agreement with
respect to the 8750328 Schedule that were not paid. Such amounts relate to the following post-
petition periods: the Petition Date through and including August 19, 2015.
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8750328 Schedule and $24,560.80% under and pursuant to the 9737065 Schedule, for an
aggregate administrative expense claim (including the administrative expense claim awarded to
GECC under the Prior Order) in the amount of $137,399.01, which consist of an aggregate of
$52,053.24 under and pursuant to the 8750328 Schedule and $85,345.77 under and pursuant to
the 9737065 Schedule.

18.  In addition to the foregoing amount, GECC is also entitled to an allowed
administrative expense claim for (i) all rents under the Lease Agreement that become due and
owing from and after (a) August 19, 2015, with respect to the 8750328 Schedule and(b) August
15, 2015, with respect to the 9737065 Schedule and (ii) any additional monetary obligations that
have accrued pursuant to the Lease Agreement but have not yet become the subject of an invoice
or statement, pursuant to Section 503(b)(1) with priority as provided in Section 507(a)(2) of the
Bankruptcy Code, until such time as the Lease Agreement is assumed and all past-due amounts
cured or rejected and the respective equipment surrendered to GECC.

9. Further, GECC requests that the Debtor be directed to pay such administrative
claim within ten days of the date of the Court’s order with respect to this Motion. The Debtor’s
use and possession of the Equipment provides value to the Debtor and its business operations
and the Debtor has obtained that value, without full compensation to GECC, for nearly nine
months. Simply put, it would be inequitable for the Debtor to obtain and retain such value and
benefit derived therefrom without having to pay the expense they otherwise incurred to obtain

such value.

2 This amount represents collective post-petition amounts due under the Lease Agreement with
respect to the 9737065 Schedule that were not paid. Such amounts relate to the following post-
petition periods: the Petition Date through and including August 15, 2015.

4822-5552-5927.2 7
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B. Compelling The Immediate Assumption Or Rejection Of Unexpired Personal
Property Lease.

20. Section 365(d)(2) authorizes this Court to order the assumption or rejection of an
executory contract or unexpired lease of personal property of the Debtor within a specified
period of time, if so requested by a party to such contract or lease.

21.  Exercising the authority expressly granted by 11 U.S.C. §365(d)(2), courts have
held that a debtor should have only a reasonable amount of time in which to decide whether to
assume or reject an executory lease or contract. See e.g. Theatre Holding Corp. v. Mauro, 681
F.2d 102, 105 (2d Cir. 1982); Matter of Holly’s, Inc., 140 B.R. 643, 682 (Bankr. W.D. Mich.
1992); Matter of Dunes Casino Hotel, 63 B.R. 939, 949 (D.N.J. 1986); In re Travelot Co., 286
B.R. 462, 466 (Bankr. S.D. Ga. 2002). Establishing deadlines for the assumption or rejection of
a lease prevents parties in contractual or lease relationships with the debtor from being left in
doubt concerning their status vis-a-vis the estate. In re Physician Health Corporation, 262 B.R.
290, 292 (Bankr. D. Del. 2001); H.R. Rep. No. 595, Cong., 2d Sess. 348, reprinted in 1978
U.S.C.C.A.N. 5963, 6304.

22.  The specific facts of this case should compel the Court to set a near date certain
for the Debtor to assume or reject the Lease Agreement. Nearly nine months have passed since
the Debtor filed for relief during which time the Debtor has freely enjoyed the benefits of the
Lease Agreement without complying with its full obligations under the Lease Agreement.
Moreover, the Debtor has already been ordered to not only begin paying GECC on account of
both its allowed administrative expense claim under the Prior Order, but also to pay the regular
monthly obligations that have continued to accrue under and pursuant to the Lease Agreement.
As of the date hereof, no less than $137,399.01 of post-petition rents and other contractual
amounts have come due under and pursuant to the Lease Agreement, including the amounts

included in the administrative expense claim awarded to GECC under the Prior Order and

4822-5552-5927.2 8



Case 14-42863-pwb Doc 306 Filed 08/24/15 Entered 08/24/15 16:42:56 Desc Main
Document  Page 9 of 33

currently remain unpaid. Compelling the Debtor to assume or reject now would in no way create
a situation where the Debtor is being forced to “prematurely” or “precipitously” decide whether
to assume or reject a lease. The Debtor has had more than “reasonable” time to reject or assume
the Lease Agreement and has openly flouted the Prior Order by refusing and failing to comply
with its obligations thereunder and under the Bankruptcy Code with respect to the Lease
Agreement. GECC is entitled to the certainty of knowing its position in this case with respect to
the Lease Agreement and the Equipment.

23.  Other than its leasehold interest in the Equipment under the Lease Agreement, the
Debtor has no interest in any of the Equipment. Pursuant to the terms of the Lease Agreement,
GECC is and at all times has been the true owner of all of the Equipment.

24.  Accordingly, the Debtor should be compelled to assume or reject the Lease
Agreement by a near date certain. GECC requests that the Debtor be compelled to assume or
reject the Lease Agreement within ten (10) days of the date of an order entered by the Court with
respect to this Motion.

C. Granting GECC Relief From the Automatic Stay.

25. As a result of the Debtor’s failures to comply with its post-petition lease
obligations, if the Debtor does not assume the Lease Agreement within the above-requested ten
(10) day period, GECC is entitled to relief from the automatic stay pursuant to 11 U.S.C.
§ 362(d)(1). See, e.g., In re Southern Motel Associates, Ltd., 81 B.R. 112, 117 (Bankr. M.D.
Fla. 1987) (holding that lessor is entitled to immediate possession of leased property upon
lessee’s failure to comply with post-petition obligations); see also In re Patella, 102 B.R. 223,
225 (Bankr. D. N.M. 1989) (failure to comply with post-petition obligations may warrant

lessee’s immediate surrender of leased property).

4822-5552-5927.2 9
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26.  GECC should, therefore, be granted relief from the automatic stay pursuant to 11
U.S.C. §362(d)(1) to exercise its rights and remedies under applicable non-bankruptcy law,
including terminating the Lease Agreement with the Debtor and removing the Equipment from
the Debtor’s possession, without the requirement of any further Court action or Order, if the
Debtor does not assume their respective Lease Agreement within the ten (10) day period.

Reservation of Rights

27.  Nothing herein shall otherwise limit GECC’s right to file a proof of claim or
amend an existing filed proof of claim in the above-titled case for any pre-petition amounts
outstanding or additional post-petition amounts that accrue under the Lease Agreement or any
damages arising from the rejection of the Lease Agreement.

Praver For Relief

WHEREFORE, GECC respectfully requests that this Court enter an order, substantially
in the form attached hereto as Exhibit B: (A) allowing an additional administrative expense claim
pursuant to 11 U.S.C. § 503(b)(1) with priority as provided in 11 U.S.C. § 507(a)(2) in the
amount of $42,837.19, which consists of $18,276.39 under and pursuant to the 8750328
Schedule and $24,560.80 under and pursuant to the 9737065 Schedule, for an aggregate
administrative expense claim in favor of GECC in the amount of $137,399.01, which consist of
an aggregate of $52,053.24 under and pursuant to the 8750328 Schedule and $85,345.77 under
and pursuant to the 9737065 Schedule, on account of the Debtor’s post-petition use of the
Equipment and the immediate payment thereof, (B) allowing an administrative expense claim
pursuant to 11 U.S.C. § 503(b)(1) with priority as provided in 11 U.S.C. § 507(a)(2) in the
amount of (i) all rents under the Lease Agreement that become due and owing from and after (a)
August 19, 2015, with respect to the 8750328 Schedule and (b) August 15, 2015, with respect to

the 9737065 Schedule and (ii) any additional monetary obligations that have accrued pursuant to

4822-5552-5927.2 10



Case 14-42863-pwb Doc 306 Filed 08/24/15 Entered 08/24/15 16:42:56 Desc Main
Document  Page 11 of 33

the Lease Agreement but have not yet become the subject of an invoice or statement, until such
time as the Lease Agreement is assumed and all past-due amounts cured or rejected and the
respective equipment surrendered to GECC, to the extent the same are not paid as and when due;
(C) compelling the immediate assumption or rejection of the Lease Agreement; (D) compelling
the Debtor to comply with its post-petition obligations under the Lease Agreement pending
assumption or rejection thereof; (E) granting GECC relief from the automatic stay pursuant to 11
U.S.C. § 362(d)(1), as more particularly set forth herein; and (F) such other and further relief as
the Court deems proper.

Dated this 24th day of August, 2015.

KUTAK ROCK LLP

/s/ Gregory R. Crochet
Gregory R. Crochet
greg.crochet@kutakrock.com
Georgia Bar No. 196650

303 Peachtree Street, N.E.
Suite 2750

Atlanta, GA 30308-3201
(404) 222-4600 (Telephone)
(404) 222-4654 (Facsimile)

Attorney for Creditor and Movant General
Electric Capital Corporation

4822-5552-5927.2 11
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EXHIBIT A
LEASE AGREEMENT

[SEE ATTACHED]
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MASTER LEASE AGREEMENT
DATED AS OF 10/19/2012

THIS MASTER LEASE AGREEMENT ({this
“Agreement”} is between General Electric Capital Corporation
(together with its successors and assigns, if any, “Lessor") and
the undersigned lessee (“Lessee"). Lessor has a mailing address
20225 Watertower Blvd., Brookfieid, Wl 53045, Atin: Operations
Dept. Lessee is a Non-Profit Corporation organized and existing
under the laws of the State of Georgia. Lessee's mailing address
and chief place of business is 100 Gross Crescent Cir,, Fort
QOglethorpe, GA 30742. This Agreement contains {he general
terms that apply to the leasing of Equipment (defined below) from
Lessor to Lessee, Additional terms that apply to the Equipment
shall be contained on a schedule ("Schedule”). Capitalized terms
used, but not otherwise defined, herein and which are defined in a
Schedule shall have the respective meanings assigned to such
terms in such Schedule,

1. LEASE, TERM AND RENT PAYMENTS:

{a) Lessor agrees {o lease io Lessee, and Lessee agrees
to lease from Lessor, all units of equipment and cther properly
described in the Schedule(s), and all accessories, upgrades,
additions, substitutions, replacement parts and tools pertalning
thereto (*Equipment” and individually a “unit of Equipment”)
described in any Schedule signed by both parties.

(b) This Agreement shall be effective as of the date stated
above and, unless sooner terminated by Lessor as hereinafter
provided, shall continue unfil all of Lessee's obligations hereunder
or under any Schedule(s) are fulfilled. The term of each Schedule
is as specified in such Schedule and commences upon the Lease
Commencement Date (defined in subparagraph (¢) below). In the
event of a conflict between provisions of this Agreement and a
Schedule, the provisions of the Schedule shall control.

(c) The rent payable for the Equipment and Lessee's
acceptance and right to use the Equipment shall cccur on the
earlier of (i) five days after the date Lessee is notified that the
Equipment has been assembled and is operating in accordance
with the manufacturer's published performance specifications,
@) the date the Equipment is first used or (i} the date when
Lessee has accepted the Eguipment under a cerificate of
acceptance ("Lease Commencement Date").

(d) Lessee shall pay rent to Lessor at its address stated
above, except as otherwise directed by Lessor. Rent payments
shall be In the amount set forth in the applicable Schedule and are
due in advance beginning on the Lease Commencement Date and
on the same day of each consecutive month thereafter, If any
advance rent or advance charge (as stated in lhe applicable
Schedule) is payable, it shall be due on or before Lessee signs
such Schedule and shall be applied In the manner set forth under
such Schedule. In no event shall any advance rent or advance
charge or any other rent payments be refunded to Lessee, [f rent
is not paid within fen days of its due date, Lessee agrees to pay a
fate charge of five cents ($.05) per dollar on, and in addition to, the
amount of such rent but not exceeding the lawiful maxiraum, if any.
All other payments received by Lessor shall first be applied to any
accrued late charge(s} and other monies due lLessor hereunder
and then to any unpald rents.

2. TRANSPORTATION AND RISK OF LOSS: The Equipment
will be shipped to the site identified in a Schedule by the supplier
or manufacturer of the Equipment identified in 'the Schedule
(“Supplier”). Lessee or the Supplier will bear responsibility for

Mastler Lease -NTX.doc
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transportation and risk of loss of the Equipment at all fimes. At no
time will Lessor bear the risk of loss. The use of the term "risk of
loss" herein shall inctude, without imitation, the entire risk of any
loss, theft, damage to, or destruction of any unit of Equipment from
any cause whatsoever.

3. NET LEASE: This Agreement constitutes a net lease, and
Lessee’s obligation to pay the rents and other amounts due
hereunder (and the continuing effectiveness and enforceability of
this Agreement) are absolute, unconditional, non-cancelable and
independent obligations not subject to abatement, diminution,
suspension, deferment or reduction of, or offset agalnst, Lessee’s
obligations hereunder for any reason including without limitation:
(i) any claims of Lessee against the Supplier of the Equipment; (i)
any defect In, damage to, or loss of destruction of any unit of
Equipment however arising; or (ifl) any interference with Lessee's
use of any unit of Equipment by any third party (including any
governmental body). It is the express intention of the parties
hereto that all rents and other amounts payable by Lessee to
Lessor hereunder shall continue to be promptly and unconditionally
paid in all events,

4. RENT ADJUSTMENT:

(@)  If, solely as a result of Congressional enactment of any
law (including, without limitation, any modificaion of, or
amendment or addition to, the Internal Revenue Code of 1986, as
amended, "Code"), the maximum effective corporate income tax
rate (exclusive of any minimum tax rate) for calendar-year
taxpayers ("Effective Rate™) Is higher than 35% for any year
during the lease term, then Lessar shail have the right to increase
such rent payments by, at Lessor’s option, (i) requiring payment of
a single addittonal sum, or {ii) increasing the amount of the rent for
the remaining term. The addilional sum shall be equal o the
product of (i) the Eiffective Rate (expressed as a decimal) for such
year less .35 (or, in the event that any adjustment has been made
hereunder for any previous year, the Effective Rate (expressed as
a decimal) used in calculating the next previous adjusiment) times
(i the present value of the aggregate renis remaining under a
Schedule discounted at 6%, divided by (iii} the difference between
the new Effective Rate (expressed as a decimal) and one (1). if
Lessor chooses the first oplion, Lessee shall pay to Lessor the full
amount of the additional rent payment on the later of (i) receipt of
notice or (i) the first day of the year for which such adjustment Is
being made. If Lessor chooses the second oplion, the rental
payments for each month subsequent to when Lessor provided
Lessee notice of such rent shall be increased accordingly.

(b) Lessee's obligations under this Section 4 shall survive
any expiration or termination of this Agreement.

(c)y Until the Lease Commencement Date, Lessor shall
have the right to adjust the rent as set forth in the Schedule(s). In
addition, Lessee acknowledges that Lessor may adjust the rent, up
or down, by no more than 10% within each Schedule to account for
Equipment change orders, Equipment returns, invoicing errors,
and similar matters, Lessor shall send Lessee a written notice
stating the final rent, if it has changed.

5. TAXES; If permitied by law, Lessee shall report and pay
promptly all taxes, fees and assessments due, imposed, assessed
or fevied against any Equipment (or purchase, ownership, delivery,
leasing, possession, use or operation thereof), this Agreement (or
any rents or receipls hereunder), any Schedule, Lessor or Lessee
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by any governmental entity or taxing authority during or related 1o
the term of this Agreement, or o any other period during which the
Lessee had use or possession of the Equipment, including, without
limitation, all license and registration fees, and all sales, use,
personal property, excise, gross receipts, franchise, stamp or other
taxes, Imposts, duties and charges, together with any penalties,
fines or interest thereon {collectively "Taxes"). Lesses shall have
no liability for Taxes imposed by the United States of America or
any state or political subdivision thereof which are on or measured
by the net income of Lessor except as provided in Sections 4 and
20. Lessee shall promptly reimburse Lessor (on an after tax basis)
for any Taxes charged {o, assessed against or paid by Lessor.
Lessee shall show Lessor as the owner of the Equipment on all tax
reports or returns, and send Lessor a copy of each report or refurn
and evidence of Lessee’s payment of Taxes upon request by
Lessor. Lessee's obligations under this Section 5 shall survive any
expiration or termination of this Agreement,

6. REPORTS:

(a) If any fax, charge or other fien shall attach to any
Equipment, Lessee will notify Lessor in wiiting, within ten days
after Lessee becormes aware of the tax, charge or lien. The notice
shall include the full particulars of the tax, charge or lien and the
location of such Equipment on the date of the notice.

(b) Lessee will deliver 1o Lessor, Lessee's complete
financial statements, certified by a recognized firm of cerlified
public accountants within 90 days of the close of each fiscal year
of Lessee. Lesses will deliver to Lessor coples of Lessee's
quarterly financlal report certified by the chief financlal officer of
Lessea, within 30 days of the close of each fiscal quarter of
Lessee. Lessee will deliver to Lessor all Forms 10-K and 10-Q, if
any, flied with the Securities and Exchange Commission within 30
days after the date on which they are filed. Upon the written
request of Lessor, Lessee will deliver to Lessor any addltional
Information reasonably requested by Lessor, including but not
limited to accounts receivable agings, activity reports and budget
comparison reports,

(¢) Lessor may inspect any Equipment during normal
business hours after giving Lessee reasonable prior notice (except
as otherwise provided in Section 10).

(d) [ any Equipment Is lost or damaged (where the
estimated repair costs would exceed the greater of ten percent
(10%) of the original Equipment cost or ten thousand dollars
(510,000), or is otherwise involved in an accident causing
personal Injury or property damage, Lessee will promplly and fully
repart the event to Lessor in wriling.

(e) Lessee will not change ils state of incorporation or
organization or its name as it appears in official filings in the state
of its incarporation or organization without giving Lessor at least 10
days’ priar written notice.

7.  USES, OPERATION AND MAINTENANCE:

(8) Except as otherwise agreed to by Lessor, all
Equipment shall be shipped directly to Lessee.

(b) Lessee agrees that the Equipment will be used by
Lessee solely in the conduct of its business and in a manner
complying with all applicable laws, regulations and insurance
policies,

{¢) Lessee will not move any Equipment from the location
specified on the applicable Schedule, without the prior written
consent of Lessor.

(d) Lessee will keep the Equipment free and clear of all
fiens, claims and encumbrances other than {hose, which result
from acis of Lessor,

(e) Lessor shall not disturb Lessee's quiet enjoyment of
the Equipment during the term of the Agreement unless a default
has occurred and Is continuing under this Agreement.

Lessee’s use of the Equipment shall be subject to the
Supplier's terms and conditions of sale, including, but not limited to
any requirements regarding site preparation. Lessee further
acknowledges that in the event the Equipment contains embedded
software, such software is subject to the proprietary rights of the
owner thereof and Lessee’s use of such software will be subject to
the terms of any related software licenses.

Master Lease -NTX.doc

Page 20f 6

Case 14-42863-pwb Doc 306 Filed 08/24/15 Entered 08/24/15 16:42:56 Desc Main
Page 14 of 33

(g) Lessee will, at ils sole expense, maintain each unit of
Equipment in good operating order and repair, normal wear and
tear excepted and also maintain the Equipment in accordance with
Supplier's recommendations. Lessee shall make all alterations or
modifications required to comply with any applicable law, rule or
regulation during the term of this Agreement. If Lessor requests,
Lessee shall affix plates, tags or other identifying labels showing
ownership thereof by Lessor. If and to the extent it becomes
necessary to service, repair or replace any parts, components or
accessories of or to the Equipment {“Parts”), any such repair or
replacement shall be made only with eoriginal Equipment
manufacturer's (“OEM") Pars, and if any OEM Par is not
available, with a Part manufactured andior distributed by a
manufacturer andfor supplier approved by Lessor. All services
and/or repairs performed on or with respect to the Equipment shall
be performed by the OEM, or if the OEM has notified Lessee in
writing that it is upable or unwilling lo parform such services, such
services shall be performad by a service provider approved by
Lessor.

(h} Lessee will not attach or install anything on any
Equipment that will impair the originally intended function or use of
such Equipment without the prior written consent of Lessor. All
additions, parts, supplies, accessories, and equipment
("Addltions") furnished or attached to any Equipment that are not
readily removable shall become the properly of Lessor. All
Additiens shall be made only in compliance with applicable law.

8. INSURANCE: Lessee agrees at its own expense, to keep
the Equipment insured with companies acceptable to Lessor for
such amounts and against such hazards as Lessor may require,
including, but not limited to, ali risk physical damage insurance for
the Equipment itself, with losses under the policies payable to
Lessor or its assigns, if any, and liabiity coverage for personal
injuries, death and/or property damages on terms salisfactory to
Lessor. Lessor andfor ifs officers, agents, employees andlor
successors and/or assigns shall be named as an additional insured
under all such insurance policies with loss payable clauses under
said policies payable In Lessor's favor, as Lessor's interest may
appear. Sald Equipment shall be insured for not less than its
Stipulated Loss Value (see Schedule) or such other amount as
Lessor shall specify. Said liability insurance shall be in an amount
of not less than two million doltars {$2,000,000.00) or such othar
amount as Lessor shall specify. Lessee hereby appoints Lessor
as its attomey-in-fact to make proof of loss and claims for
insurance and to make adjustments with insurers and o receive
payment of and execute or endorse all documents, checks or
drafts in connection with payments made with respect to such
insurance policies. Lessee may not make adjustments with
insurers except with Lessor's prior written consent. The policles
will provide that the insurance may not be altered or canceled by
the insurer until after thirty days written notice to Lessor. In the
event of damage to or loss, secretion, destruction or theft of the
Equipment, or any portion of the Equipment, whether in whole or in
pari, Lessee will pay 1o Lessor the Stipulated Loss Value of all
Equipment, or of the portion of the Equipment affected if the value
and use of the remainder of the Equipment are not affected al the
time of such occurrence (except to the extent that Lessor
indefeasibly recelves proceeds of insurance covering such
Equipment). Lessor may, at Lessor's option, apply proceeds of
insurance, in whole or in part, (i) to repair or comparably replace
tha Equipment or any partion of it or, (i} to satisfy any of Lessea's
obligations pursuant to this Agreement or & Schedule. Upon the
request of Lessor, lLessee shall deliver to Lessor evidence
reasonably satisfactory to Lessor that Lessee is in compliance with
all Insurance requirements set forth in this Section 8, which
evidence so requested may include insurance ceriificates from
each relevant insurer.

9.  STIPULATED LOSS VALUE: If for any reason (including,
without limitation, In connection with the return of such Equipment
pursuant to Section 14 hereof) any unit of Equipment becomes
worn out, losl, stolen, destroyed, irreparably damaged or unusable
{"Casualty Occurrences”) Lessee shall promptly and fully notify
Lessor in writing. Lessee shall pay Lessor on the Casualty
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Payment Date {defined below), the sum of (i) the Stipulated Loss
Value (see Schedule(s)) of the affected unit determined as of the
rent payment date prior to the Casualty Occurrence; and (i) all rent
and other amounts which are then currently outstanding and due
under this Agreement for the affected unit. The “Casualty
Payment Date" shail be the next rent payment daie after the
Casualty Occurrence, Upon Payment of all sums due hereunder,
the term of this Agreement as to such unit of Equipment shall
terminate.

10. DEFAULT AND REMEDIES:

(&) Lessor may declare this Agreement in default if:
(i} Lessee breaches its obligation {o pay rent or any other sum
owing to Lessor (under this Agreement or otherwise) when due
and fails to cure the breach within ten days; (i) Lessee breaches
any of its insurance obligations under Section 8 above; (jify Lessee
assigns any of its interests In this Agreement or in the Equipment
without Lessor's prior written consent; (iv) Lessee breaches any of
its other obfigations under this Agreement and fails to cure that
breach within 30 days after written notice from Lessor; {v) any
representation or warranty made by Lessee In connection with this
Agreement shall be incorrect, false or misleading in any material
respect; (vi) Lessee or any guaranior or other obligor for Lessee's
obligations hereunder ("Guarantor”) becomes Insolvent or ceases
to do business as a going concem; (vi) if Lessee or any Guarantor
is & nalural person, any death or incompetency of Lessee or such
Guarantor; (viii) a petition is filed by or against Lessee or any
Guarantor under any bankruptcy or insolvency laws (in which
event if shall be an Immediate event of default) and in the event of
an involuntary petition, the petilion is not dismissed within 45 days
of the filing date; or (ix) any material adverse change occurs in
Lessee’s financial condition or business operations (or of any
Guarantor) or any material change occurs in the ownership of
Lessee (or of any Guarantor). Lessee's default under a Schedule
or a default by Lessee, any principal of Lessee or any entity
managed or controlled by Lessee or any principal of Lessee under
any other agreement or contract with Lessor, will at Lessor's sole
option, constitute a default of this Agreement and all Schedules
entered into pursuant (o this Agreement.

(b} Upon the occurrence of an event of default hereunder,
Lessor shall have the non-exclusive option to: (i) declare the
aggregate rents or the Stipulated Loss Value (see Schedule)
payable under any or all of the Schedules immediately due and
payable; (i) declare all other amouni(s) due Lessor hereunder
immediately due and payable: (iii) terminate this Agreement as to
any or all of the Equipment; (lv) collect from Lessee, on all monies
due but unpaid for more than ten days, a late charge of five cents
per dollar on, and in addition to, the amount of all such monies, but
not exceeding the lawful maximum; {v)take possession of the
Equipment and remove same from its existing location(s) without
notice to or consent of Lessee; and store and/or dispose (by public
sate or otherwise) of the Equipment at its then exisfing location(s)
at no charge to Lessor; {vi)sell or lease any or all items of
Equipment at public or private sale or lease at such time or limes
as Lessor may determine and if notice thereof Is required by law,
any notice in writing of any such sale or lease by Lessor to Lessee
not less than {en days prior to the date thereof shall constitute
reasonable notice thereof to Lessee; (vil) otherwise dispose of,
hold, use, operate, or keep idle such Equipment, all as Lessor, in
its sole discretion, may determine; and (viil) assert any other
remedies available {o Lessor atfaw or in equity (including, without
limitation, under the Uniform Commercial Code).

{c) After deducting all expenses of retaking, repairing,
holding, transporting, selling and/or refetting the Equipment, the
net proceeds (if any) from such sale or reletting by Lessor shall be
applied against Lessee’s obligation hereunder. The proceeds of
any sale, re-lease, or other disposilion (if any) shall be applied in
the following priorities: (i) first, to pay all Lessor's costs, charges
and expenses in taking, removing, holding, repairing, seliing, re-
leasing and disposing of the Equipment; (ii) second, to the extent
not previously paid by Lessee or by a Guarantor of Lessee's
obligations hereunder to pay Lessor all amounts due from Lessee
hereunder; and (ili) lastly, any surplus shall be retained by Lessor,
Lessor shall have the right to seek a deficiency from Lessee
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notwithstanding Lessor's repossession or abandonment of the
Equipment, or Lessor's sale or reletting the Equipment to a third
party.

(d) The foregolng remedies are cumulative and
nonexclusive of any other rights and remedles that Lessor may
have under any other agreement or at law or In equity and may be
exercised individually or concurrently, and any or all thereof may
be exercised Instead of or in addition to each other or any
remedies at law, In equity, or under statule. Lessee waives notice
of sale or other disposition (and the time and place thereof), and
the manner and place of any adverising. Lessee shall pay
Lessor's aclual attorneys’ fees, agency fees, collection costs and
expenses and any other caosts and expenses incurred in
connection with the enforcement, assertion, defense or
preservation of Lessor's rights and remedies under this
Agreement, or if prohibited by law, such lesser sum as may be
permitted. Waiver of any default shall not be a walver of any other
or subsequeni default,

11, INDEMNIFICATION: Lessee hereby agrees to indemnify
Lessor, its agents, employees, successors and assigns (on an
after tax basis) from and against any and all losses, damages,
penalties, injuries, claims, actions and suits, including legal
expenses, of whatsoever kind and nature arising out of or relating
to the Equipment or this Agreement ("Claims"). This Indemnity
shalt include, but is not limited to, Lessor's strict liability in tort and
Claims, arising out of (i) the selection, manufaclure, purchase,
acceptance or rejection of Equipment, the ownership of Equipment
during the term of this Agreement, and the delivery, lease,
possession, maintenance, uses, condition, return or operation of
Equipment {including, without limitation, latent and other defects,
whether or not discoverable by Lessor or Lessee and any claim for
palent, trademark or copyright infringement or environmental
damage) or (i) the condition of Equipment sotd or disposed of after
use by Lessee, any sublessee or employses of Lessee. Lessee
shall, upon request, defend any actions based on, or arising out of,
any of the foregoing. All of Lessar's rights, privileges and
indemnities contained in this Section 11 shall survive the expiration
or other termination of this Agreement, The rights, privileges and
indemnities contalned herein are expressly made for the benefit of,
and shall be enforceable by Lessor, its successors and assigns.

12. DISCLAIMER: LESSEE ACKNOWLEDGES THAT IT HAS
SELECTED THE EQUIPMENT WITHOUT ANY ASSISTANGCE
FROM LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR
DOES NOT MAKE, HAS NOT MADE, NOR SHALL BE DEEMED
TO MAKE OR HAVE MADE, ANY WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, WRITTEN
OR ORAL, WITH RESPECT TO THE EQUIPMENT LEASED
UNDER THIS AGREEMENT OR ANY COMPONENT THEREOF,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY AS TO
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF
MATERIALS OR  WORKMANSHIP, MERCHANTABILITY,
FITNESS FOR ANY PURPOSE, USE OR OPERATION, SAFETY,
PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT, OR
TITLE. ALL SUCH RISKS, AS BETWEEN LESSOR AND
LESSEE, ARE TO BE BORNE BY LESSEE. LESSEE FURTHER
AGREES THAT LESSOR AND ITS REPRESENTATIVES HAVE
NO LIABILITY TO LESSEE FOR () ANY PENAL, PUNITIVE,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES
SUCH AS LOST PROFIT OR REVENUE, (ll) ANY ASSISTANCE
NOT REQUIRED UNDER THE SCHEDULE, OR () ANYTHING
GOCCURRING AFTER THE END OF A SCHEDULE. THIS IS A
COMMERCIAL LEASE TRANSACTION. ANY CLAIM RELATED
TO THIS CONTRACT WILL BE COVERED SOLELY BY
COMMERCIAL LEGAL PRINCIPLES, LESSOR, ITS
REPRESENTATIVES AND ASSIGNS WILL NOT HAVE ANY
NEGLIGENCE OR OTHER TORT LIABILITY TO LESSEE OR
ANY PERSON OR ENTITY, ARISING FROM THIS AGREEMENT
AND ANY OTHER DOCUMENT OR ANY USE OF ANY
EQUIPMENT.

13. REPRESENTATIONS, WARRANTIES AND COVENANTS
OF LESSEE: Lessee makes each of the following
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representations, warranties, and covenants to Lessor on the date
hereof and an the date of execution of each Schedule.

(a) Lessee has full power and capacity to enter inte, and
perform under, this Agreement, the Schedules and alt related
documents (fogether, the "Documents"). Lessee is duly qualified
to do business wherever necessary to camy on its present
business and aperations, including the jurisdiction(s) where the
Equipment is oris to be located.

(b) The Documents have been duly authorized, executed
and defivered by Lessee and constitute valid, fegal and binding
agreements, enforceable in accordance with their terms, except to
the extent that the enforcement of remedies may be limited under
applicable bankruptcy and insolvency laws.

(¢} No approval, consent or withholding of objections is
required from any governmental authority or any person or entity
with respect to the entry Info or performance by Lessee of the
Documents except such as have already been obtained.

(d) The enlty into and performance by Lessee of the
Documents will not: (i) violate any judgment, order, law or
regulation applicable to Lessee or any provision of Lessee's
organizational documents; or (i) result in any breach of, constitute
a default under or result in the creation of any lien, charge, security
interest or other encumbrance upon any Equipment pursuant to
any indenture, mordgage, deed of trust, bank loan or credit
agreement or cther instrument (other than this Agreement) to
which Lessee Is a party.

(e} There are no suits or proceedings pending or
threatened in court or before any commission, board or other
adminisfrative agency against or affecting Lessee, which if decided
agalinst Lessee will have a material adverse effect on ifs business
or operations or its ability te fulfill its obligations under this
Agreement.

(i The Equipment is and will remain langible personal
property,

{g} Each financial statement delivered to Lessor has been
prepared in accordance with generally accepted accounting
principles consistently applied. Since the date of the most recent
financial statement, there has been no material adverse changs in
the financial condition of Lessee,

(h) Lessee’s exact [egal name is as set forth in the last
page of this Agreement and lLessee is and will be at all times
valldly existing and in good standing under the laws of the State of
its formation (specified in the first sentence of this Agreement).

(i)  The Equipment will at all times be used for commercial
or business purposes.

14, END-OF-TERM OPTIONS: At [east 180 days prior to the
explration of the term of a Schedule, Lessee must elect, by written
notice to Lessor sent via certiffed mall to 20225 Watertover Blvd.,
Suite 300, Brookfield, W| 53045, Attn: VP Asset Management, one
of the following end-of-term options: (i) Lessee’s purchase of all
(but not less than alj) of the Equipment as set forth in Section 15
below; or {ii) Lessee's return of all (but not less than all} of the
Equipment fo L.essor upon expiration of the Term pursuant to and
in accordance with the terms and conditions of Section 16 hereof.
Should Lessee fail to make an election as required pursuani to and
In accordance with the immediately preceding sentence, Lessee
shall be deemed for all purposes of this Agreement and such
Schedule to have elected the option described in clause (ii) above.

15. PURCHASE OPTION:

(a) Lessee may at lease expiration purchase all (but not
less than all) of the Equipment in any Schedule on an AS {8,
WHERE IS BASIS for cash equal to its then Fair Market Value
(plus all rent and other sums due hereunder on or prior to the
purchase date, o the extent not previously paid, plus all taxes and
charges due in connectlon with such sale and all other expenses
incurred by Lessor in connection with such sale). Lessee must
notify Lessor of its intent to purchase the Equipment in writing at
least 180 days in advance. I[f Lessee is in default or if the
corresponding Schedule has already been terminated Lessee may
not purchase the Equipment.
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(b) “Fair Market Vaiue"” shall mean the price that a willing
buyer would pay for the Equipment in an arm's-length transaction
to a willing seller under no compuision to sell. in determining the
Falr Market Value the Equipment shall be assumed to be in the
condition in which it is required to be maintained and returned
under this Agreement. The Equipment shall be valued on a fully
assembled, installed and operational basis. If Lessor and Lessee
are unable to agree on the Fair Market Value, Lessor shall appoint,
at least 135 days before lease expiralion, an independent
appraiser (reasonably acceptable {0 lLessee) to determine Fair
Market Value. The independent appraiser's determination shall be
final, binding and conclusive. Lessee shall bear all costs
assaciated with any such appraisal.

(c) Lessee shall be deemed to have walved this option
unless it provides Lessor with wiitten notice of its irrevocable
electlon to exercise the same within 15 days after Falr Market
Value is told to Lessee.

16. REMOVALS AND RETURN OF EQUIPMENT:

{a) At the expiration or earlier termination of a Schedule,
Lessee will arrange for the removat and return of the Equipment at
s expense, including all transporation to a business address
designaled by Lessor within the Continental United States of
America. If Lessor has not designated a business address as
contemplated in the immediately preceding sentence on or prior to
the expiration or earfier termination of a Schedule, Lessee shall
request Lessor to so designate a business address, which request
shall be in writing and delivered to Lessor in the manner provided
in Section 23(b). The Equipment shall be de-installed, crated and
transported by the original Equipment manufacturer (the "OEM"),
or if the OEM has notified Lessee in writing that it is unable or
unwiling to perfosm such services, such services shall be
performed by a provider approved by Lessor. {f Lessor so
requires, the Equipment shall, at Lessee's sole cost and expense,
be inspected by the OEM, the Supplier or such other person
approved by Lessor, and Lessee shall obtain from the OEM,
Suppller or such other person, as applicable, and make available
to Lessor, a comprehensive inspections report, certifying that the
Equipment is operable in accordance with the then prevailing
performance specifications for it.  If Lessee makes modifications
to its premises afler the Equipment has been installed which
Impede the removal of the Equipment, the cost of removing the
impediments and restoring the premises will be at Lessee’s
expense. The Equipment will be returned to Lessor or ils assigns
on the expiration or earlier termination of a Schedule in the same
condition and appearance as when received by Lessee
(reasonable wear and tear excepled) and in good working order
and condition, operable in accordance with the Supplier's then
prevailing performance specifications for it. All waste material and
fluld must be removed from the Equipment and disposed of by
Lessee in accordance with the then current waste disposal laws. f
the Equipment Is not so relurned, Lessor, at Lessee's sole
expense, may have the Equipment restored to such a condition.

{b) If Lessor so requires, al Lessor's sole discretion,
Lessee shall obtaln a policy of transit insurance for the return of
the Equipment to Lessor in an amount equal to the replacement
value of the Equipment. Such transit insurance must name Lessor
as the loss payee. Lessee shall pay for all costs of complying with
ihis section,

{c) Lessee shall provide to Lessor a detailed inventory of
all components of the Equipment including model and serial
numbers. Lessee shall also provide an up to date copy of alf other
documentation pertaining to the Equipment.

(d) Al service manuals, blueprints, process flow diagrams,
operaling manuals, inventory, maintenance records and clinical
images (for diagnostic imaging equipment only) not older than 30
days with patient data erased, shall be given to Lessor at least 90
days, and not more than 120 days, prior to the Agreement
termination,

{e) Lessee shall, at lts sole cost and expense, make the
Equipment available for Lessor's on-site operational inspection by
potential purchasers at least 120 days prior to and continuing up to
Agreement termination.  Lessor shall provide Lessee with
reasanable notice prior to any Inspection. Lessee shall provide
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personnel, power and other requirements necessary to
demonsirate electrical, hydraulic and mechanical systems for each
item of Equipment,

{fi In the event that Lessee is required to retun the
Equipment {o Lessor pursuant to and In accordance with this
Section 16, Including, without Hmitation, in the event that Lessee
elects, or is deemed to have elected, the end-of-term option
described in clause (i) of Section 14 hereof, and fails to so return
the Equipment as and when required, Lessee shall continue to pay
to Lessor Monthly Rental payments as and when required
pursuant to Section 1(d} hereof as if the Term of the relevant
Schedule had not expited or terminated, and the amount of each
such Monthly Rental payment shall be equal to the last Monthly
Rental payment {or if such last Monthly Rental payment is the
fowest of all Monthly Rental payments during such Term, the
highest Monthly Rental paymeni) due and payable by Lessee
under the relevant Schedule prior to the expiration or termination of
the Term of such Schedule {regardless of whether such payment
has been made by or on behalf of Lessee). Lessee shail continue
to make such Monthly Rental payments untii Lessee has so
retumed the Equipment pursuant to and in accordance with this
Section 16, Lessor may, but shall not be abligated to, invoice
Lessee for such Monthly Rental payments at the same intervals
and in the same manner as Lessor had Invoiced Lessee for
Monthly Rental paymenis prior to the expirafion or termination of
such Schedule; provided, however, that the failure of Lessor to
Invoice Lessee for such Manthly Rental payments following the
expiration or termination of such Schedule shali not relieve Lessee
from, or otherwise affect, its obligations to make such Monthly
Rental payments following such expiration or termination.
Notwithstanding the foregoing, nothing herein is intended to
provide, nor shall be Interpreted as providing, (X) Lessee with a
legally enforceable option to extend or renew the Term of this
Agreement or any Schedule, or (y) Lessor with a legally
enforceable option o compel any such extension or renewal.

{g) All of Lessee's duties and obligations, and all of
Lessor's rights, under this Sectlon 16 shall survive the expiration or
other termination of this Agreement and each Schedule.

17. ASSIGNMENT: LESSEE SHALL NOT SELL, TRANSFER,
ASSIGN, ENCUMBER OR SUBLET ANY EQUIPMENT OR THE
INTEREST OF LESSEE IN THE EQUIPMENT OR THE RIGHTS
OR OBLIGATIONS OF LESSEE UNDER THIS AGREEMENT
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR.
Lessor may, without the consent of Lessee, assign this Agreement,
any Schedule or the right to entar into a Schedule, provided that
any such assignment shall not relieve Lessor of its obligalions
hereunder. Lessee agrees that if Lessee receives written notice of
an assignment from Lessor, Lessee will pay all rent and all other
amounts payable under any assigned Schedule o such assignee
or as instructed by Lessor. Lessee also agrees to confirm in
writing receipt of the notice of assignment as may be reasonably
requested by Lessor or assignee. Lessee hereby waives and
agrees not to assert against any such assignee any defense, set-
off, recoupment claim or counterclaim which Lessee has or may at
any time have against Lessor for any reason whatsoever.

18, NO THIRD PARTY BENEFICIARIES: This Agreement is
solely for the benefit of Lessee and Lessor and no person or legal
entity is, or shall be considered, an intended third parly beneficiary
hereof, and no person other than Lessee and Lessor shall have an
enforceable tight to any benefits under this Agreement.

19, PROTECTED HEALTH INFORMATION. Lessee shall not
disclese any Profected Health Information to Lessor during the
term of this Agreement. In the evenl Lessor exercises its rights to
proceed against, or otherwise obfains possession of, the
Equipment, whether by event of default, termination of this
Agreement, or otherwise, Lessee shall purge and/or remove any
and all Protected Health Information from that pant of the
Equipment, including from any related hardware or software, and
ensure that the iransfer of the Equipment shall not result in
Disclosure of any Protected Health information. “Protected Health
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information” and “Disclosure” each has the meaning as set forth in
45 C.F.R. § 160.103.

20, TAX BENEFIT INDEMNIFICATION: Lessor and Lessee
agree that should either the United States government or any state
or focal {ax authority disallow, efiminate, reduce, recapture, or
disqualify, in whole or in par, the tax benefits claimed under a
Schedule by Lessor, Lessee will then indemnify Lessor by
payment, at its choice, of either: (i} supplemental rent to Lessor
during the remaining period of the term of such Schedule in an
amount necessary to permit Lessor to receive (on an after tax
basis over the full ferm of such Schedule) the same rate of return
that Lessor would have realized had there not been a loss or
disallowance of such benefits, together with any Interest or
penalfies which might be assessed by the governmental
authority(ies) with respect to such loss or disallowance, or (Il) a
lump sum, payable on demand, to Lessor which will be equal to
the amount necessary o permit Lessor to receive (on an after-tax
basis over the full terrm of that Schedule) the same rate of return
that Lessor would have realized had there not been a loss or
disallowance of such benefits, together with the amount of any
interest or penalties which might be assessed by the governmental
authority(les) with respect to such loss or disallowance. All
references to Lessor in this Section Include Lessor and the
consolidated taxpayer group of which Lessor is a member. All of
Lessor's rights, privileges and indemnities contained in this Section
shall survive the expiration or other termination of this Agreement.
The rights, privieges and indemnities contained herein are
expressly made for the benefit of, and shall be enforceable by
Lessor, its successors and assigns.

21, COMPLIANCE W|TH REPORTING RESPONSIBILITIES:
Lessee agrees to fully and accurately account for, and report in
any applicable cost reports, all items and services received from
Lessor under this Agreement and afl Schedules, in a way which
complies with all applicable laws and regulations, including the
Federal Soclal Security Act and implementing regulations relating
to Medicare, Medicaid and the Federal Health Care Programs,

22, FILING: Lessee will sign and return to Lessor when
requested such instrument(s) as applicable law requires or permits
to give public notice of Lessor's Interest In the Equipment. in
addition, Lessee hereby authorizes Lessor to file a precautionary
financing statement and amendments thereto describing the
Equipment described in any and all Schedules now and hereafter
executed pursuant hereto and adding any collateral described
therein and containing any other information required by the
applicable Uniform Commercial Code. If and o the extent that this
Agreement or a Schedule is deemed a security agreement, Lessee
hereby glves, granis and assigns to Lessor, its successors and
assigns, a security interest in all of Lessee’s rights under and
inferest in the Equipment, the general intangibles related therefo,
the accounts created thereby and all proceeds of the foregoing.
Such security Interest shall secure Lessee’s obligations with
respect to all Schedules and agreemenis between Lessee and
Lessor. Lessee hereby irrevocably appoints Lessor or Its
designee as lLessee’s agent and attorney-in-fact to sign such
insirument{s) on Lessee’s behalf and o file them.

23, MISCELLANEOUS:

(a) LESSEE AND LESSOR UNCONDITIONALLY WAIVE
THEIR RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE
OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT, ANY OF THE DOCUMENTS, ANY DEALINGS
BETWEEN LESSEE AND LESSCR RELATING TO THE
SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED
TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING
ESTABLISHED BETWEEN LESSEE AND LESSOR. THE SCOPE
OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING
OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT. THIS WAIVER IS IRREVOCABLE. THIS WAIVER MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING. THE
WAIVER ALSO SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, ADDENDA OR MODIFICATIONS

Rev. 10/18/2010
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TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO
ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO
THIS TRANSACTION OR ANY RELATED TRANSACTION. THIS
AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT,

(b Time is of the essence of this Agreement. Lessor's
failure at any fime to require strict performance by Lessee of any of
the provisions hereof shall not waive or diminish Lessor's right at
any other time to demand strict compliance with this Agreement. [f
more than one Lessee is named in this Agreement, the liability of
each shall be joint and several. All notices required to be given
hereunder shall be deemed adequately given if sent by registered
or certified mall to the addressee at its address stated herein, or at
such other place as such addressee may have specified in writing
by notice as prescribed in this Agreement, This Agreement and
any addendum, schedule and annexes hereto constitute the entire
agreement of the parties with respect to the subject matter hereof.
No prior proposals, statements, course of dealing, or usage of
trade will be a part of this Agreement. NO VARIATION OR
MODIFICATION OF THIS AGREEMENT OR ANY WAIVER OF
ANY OF [TS PROVISIONS OR CONDITIONS, SHALL BE VALID
UNLESS IN WRITING AND SIGNED BY AN AUTHORIZED
REPRESENTATIVE OF EACH OF THE PARTIES HERETO.

(c) If Lessee does not comply with any provision of this
Agreement, Lessar shall have the right, but shall not be obligated,
to effect such compliance, in whole or in part. All reasonable
amounts spent and obiigations incurred or assumed by Lessor in
effecting such compliance shall constitute additional rent due to
Lessor. Lessee shall pay the additional rent within five days after
the date Lessor sends notice to lLessee requesting payment.
Lessor's effecting such compliance shall not be a waiver of
Lessee's default.

(d}y Any provisions in this Agreement, any Schedule,
addendum or amendment hereto that are in conflict with any
sfatute, law or applicable rule shall be deemed amitted, modified or
altered to conform thereto, but the remaining provisions shall
remain enforceable as wrilten. -

{e) This Agreement and the rights and obligations of the
parties hereunder shall in all respects be governed by, and
construed In accordance with, the internal laws of the State of
Wisconsin (without regard {0 tha conflict of laws principles of such
State} including all malters of construction, wvalidity and
performance, regardless of {he Jocation of the Equipment.
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{f}  Any carcellation or termination by Lessor, pursuant to
the provisions of this Agreement, any Schedule, addendum or
amendment hereto, of the lease of any Equipment hereunder, shall
not release Lessee from any then outstanding obligations to
Lessor hereunder.

(g) Lessee agrees that neither i nor its affiliates will in the
future issue any press release or other public disclosure using the
name of General Electric Capital Corporation or any of its affillates
or referring to this Agreement without at least two (2) business
days' prior notice to Lessor and without the prior written consent of
Lessor unfess (and only to the extent that) Lessee or its affiliate is
required o do so under law and then, in any event, such Lesses or
affiliate will consult with Lessor before issuing such press release
or other public disclosure. Lessee consents to the publication by
Lessor of a tombstone or similar advertising material relating to the
transactions contemplated by this Agreement.

{h) There is no restriclion either express or implied on any
disclosure or dissemination of the structure or tax aspecis of the
transactions contemplated by this Agreement. Further, Lessor
acknowledges that it has no proprietary rights to any tax matter or
tax idea or to any element of the {ransaction structure.

[} This Agreement and any related documenis may be
authenticated by manual signature, facsimile or, if approved in
writing by Lessor, electronic means, all of which shall be egually
valid.

() The parlies agree that this Agreement and each
Schedule constitutes a “Finance Lease” under Uniform
Commercial Code Section 2A-103(g). Itis the intent of the parties
lhat this Agreement will be a true lease and not a “conditionat
sale’, and that Lessor shall at all imes be considered to be the
owner of the Equipment for the purposes of all Federal, state, city
and local income taxes, and that this Agresment conveys to
Lessee no right, title or Interest in any of the Equipment except as
lessee. Accordingly, Lessee agrees (i) to treat Lessor as the
owner of the Equipment, (i)} not to take any actions or positions
inconsisient with such freatment on or with respect to any income
tax return, and (iii) not to claim any tax benefits avallable to an
owner of the Equipment on or with respect fo any income fax
retuen,

(k) LESSEE ACKNOWLEDGES AND CONFIRMS THAT
IT HAS NOT RECEIVED ANY TAX, FINANCIAL OR
ACCOUNTING ADVICE FROM LESSOR OR SUPPLIER.

IN WITNESS WHEREOF, Lessee and Lessor have caused this Agreement to be executed by their duly authorized representatives as of the

date first above written.

Lessor:

General Electric Gapital Corporation

o (e ol —

Name: )4(11,: &Gk rian-

Title:  Duly Authorized Signatory

Master Lease -NTX.doc
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Lessee:

Hutcheson Medicat Center, Inc.

¥:

<)
ame: Q‘A&%&«

Thle: C’F y T

Rev. 10118/2010
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Internal Contract Ref, # 8750328-001
Internal Order Ref. #

EQUIPMENT SCHEDULE
DATED AS OF 10/198/2012

TO MASTER LEASE AGREEMENT

DATED AS OF 10/19/2012

This Schedule is executed pursuant to, and incorporates by reference the terms and conditions of the Master Lease Agreement identified
above ("Agreement," said Agreement and this Schedule being collectively referred to as the "Lease™). Except as provided herein, capitalized
terms not defined herein shall have the meanings assigned to them in the Agreement. This Schedule constitutes a separate instrument of lease.

1. EQUIPMENT: Subject to the terms and conditions of the Lease, Lessor agrees {o lease to Lessee the Equipment described below (the

"Equipment”)
Number Wodel, VIN #, Unit # and/or Type Of
Of Units Site Supplier/ Manufacturer ' Equipment

Hutchesen Medical Center
8 100 Gross Crescent Clr.
Fort Oglethorpe,GA 30742

GE Healthcare
3000 North Grandview
Waukesha, W 53188

CARESCAPE B650 Monitors &
Accessories

Rutcheson Medical Center
8 100 Gross Crescent Cir.
Fort Oglethorpe,GA 30742

GE Healthcare
3000 North Grandview
Waukesha, Wl 53188

C-2 Aespire View w/B650 Anesthesla
Machines & Accessories

2. TERMS AND RENTALS:
A. Term of Schedule: 60 maonths. The term of this

Scheduls will commence on the Lease Commencement Date
specified in the *Lease, Term and Rent Payments” section of the
Agreement and continue for the term specified immedialely above,
subject to and in accordance with the terms and conditions of this
Schedule. In the event that the Lease Commencement Date does
not accur on or prior to 02/04/2013, Lessor may at anytime
thereafter, at its option, by written notice to Lessee, terminate this
Schedule, after which termination this Schedule shall be of no
further force or effect.

B. Advance Rental: $5,724.00. Lessor will apply the
Advance Rental to the Monthly Rental under this Schedule for
Month 1.

C. Monthly Rental: 80 Months @ $5.724.00, plus all
applicable taxes. In states assessing upfroni sales and use tax,
your Monthly Rentals will be adjusted to include the applicable
sales and use tax amortized over the Term using a rale that
preserves Lessor's economic yield for the transaction described in
the Lease. Lessee’s payment of Monthly Rentals to Lessor will be
in accordance with the “Lease, Term and Rent Payments® section
of the Agreement. The Monthly Rental payments reflect the 5 Year
Swap Rate(1) of 0.77% (the “Initial Swap Rate”}. Lessor reserves
the right to adjust such payments on the Lease Commencemant
Date based on the number of basis points that the Swap Rate has
changed from the Initial Swap Rate, or for other changes in market
conditions as determined by Lessor in its sole discretion. In the
event that any adjustment to the Monthly Rental paymenls is
required to be made pursuant to this paragraph, Lessor may slect
that no adjustment be made lo the First Monthly Rental (as defined
below) due hereunder, but rather that each Monthly Rental
payment following the First Monthly Rental be adjusted to reflect
the adjustment required to be made pursuant to this paragraph, as

EquipSchioLease.doc

well as to reflect that no adjustment will be made to the First
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Monthly Rental. As used herein, “First Monthly Renta!” shall
mean the first Monthly Rental payment due under this Schedule
which is greater than zero ($0) dolflars. Interest shall be calculated
on the basis of a 360-day year consisting of twelve (12)
conseculive thirty (30)-day months for the actual number of days
occurring in the period for which interest is payable,

' “Swap Rate” means the interest rale for swaps that most
closely approximates the initlal term of this Schedule as published
on the date selected by Lessor, which date shall be no earlier than
seven (7) business days immediately preceding the Lease
Commencement Date, by the Federal Reserve Board in the
Federal Reserve Stafistical Release H.15 entitled “Selected
Interest Rates” currently available online at
hitp:/iwww federalreserve.govireleases/h15/update/ or such other
nationally recognized reporting source or publication as Lessor
may specify,

D. Property Tax: Lessee agrees that it will not list any of
the Equipment for property tax purposes or report any property tax
assessed against the Equipment until otherwise directed in writing
by Lessor. Upon receipt of any property tax bill pertaining fo the
Equipment from the appropriate taxing authority, Lessor will pay
such tax and will invaice Lessee for the expense. Upon receipt of
such invoice, Lessee wil promptly reimburse Lessor for such
expense. Lessee’s obligations under this paragraph shall survive
any expiration or lermination of this Schedule, Nothing in this
paragraph shall be deemed lo prohibit Lessee from reporting, for
informalional purposes only and to the exient required under
applicable law, that it leases the Equipmaent.

3. AUTODRAFTING

A. Lessee hereby authorizes Lessor {o initiate debit
centries for Lessee’s payment of the charges which are due

(Rev. 01/31/2011}
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periodically under this Schedule and any service contracts refating
to the Equipment and the financial institution indicated below to
debit with the amounts thereof the account listed below (the
“Account”).

Financial Institution Name:
Financial Institution
Address:

City: State: Zip:

B. The following information can be obtained from a
check in respect of the Account (please attach a copy of a voided
check for verification purposes):

Account Name:

Nine-digit Financlal Institution 1D Number:

Your Financial Institution Account Number:

C. Lessee further authorizes Lessor to adjust the dollar
amount ftransferred from the Account to correspond to periodic
changes In the payment due, if any, under the terms of this
Schedule.

D. Lessee hereby authorizes Lessor 1o automatically
debit from the Account all current or past due property taxes (if
applicable).

E. Rules and Regulations

(i) Lessee understands that due to the difference in
timing between the Lease Commencement Date and
the booking of this Schedule, the initial debit may be
for more than one periodic charge but will not be more
than the actual tofal monthly amounts due at that time.

@) Failure to have adequate funds in the Account
shall consfitute an event of defaull under this
Schedule.

(i) Lessee understands that it will continue to
receive an involce each month as notification of the
amount to be debited from the Account.

(iv) Lessee agrees that it will nol revoke, terminale
or modify this authorization or the information
contained herein, without the prior written consent of
Lessor. In the event Lessee revokes or terminates
this authorization, Lessee must remit ils periodic
charges directly to Lessor at the address specified in
the Agreement. Fallure to pay the periodic charges on
or before the due date shall constitufe an event of
default under this Schedule,
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{v) If a deduction is made in error, Lessee has the
right to be immediately refunded by Lessor for the
amount of the erroneous deduction provided that
Lessee provides wiitten nofification of the erroneous
deduction within 15 days after Its account slalement is
isstied or 45 days after the monies are paid to Lessor.

4, ARTICLE 2A NOTICE: IN ACCORDANCE WITH THE
REQUIREMENTS OF ARTICLE 2A OF THE UNIFORM
COMMERCIAL CODE AS ADOPTED IN THE APPLICABLE
STATE, LESSOR HEREBY MAKES THE FOLLOWING
DISCLOSURES TO LESSEE PRIOR TO EXECUTION OF THE
LEASE, (A} THE PERSON(S) SUPPLYING THE EQUIPMENT IS
REFERENCED IN SECTION 1 ABOVE (THE “SUPPLIER(S)"),
(B) LESSEE IS ENTITLED TO THE PROMISES AND
WARRANTIES, INCLUDING THOSE OF ANY THIRD PARTY,
PROVIDED TO THE LESSOR BY THE SUPPLIER, WHICH IS
SUPPLYING THE EQUIPMENT IN CONNECTION WITH OR AS
PART OF THE CONTRACT BY WHICH LESSOR ACQUIRED
THE EQUIPMENT AND (C) WITH RESPECT TQ SUCH
EQUIPMENT, LESSEE MAY  COMMUNICATE WITH
SUPPLIER(S) AND RECEIVE AN ACCURATE AND COMPLETE
STATEMENT OF SUCH PROMISES AND WARRANTIES,
INCLUDING ANY DISCLAIMERS AND LIMITATIONS OF THEM
OR OF REMEDIES. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, LESSEE HEREBY WAIVES ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE IN
ARTICLE 2A AND ANY RIGHTS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE WHICH MAY
LIMIT OR MODIFY ANY OF LESSOR'S RIGHTS OR REMEDIES
UNDER THE DEFAULT AND REMEDIES SECTION OF THE
AGREEMENT.

5. STIPULATED LOSS TABLE: The Stipulated Loss Value for
any unit of Equipment shall be the Lessor's capilalized cost of such
unit {as referenced in the Stipulated Loss Table to be delivered by
Lassor to Lessee) multiplied by the appropriate percentage derived
from a Stipulated Loss Table. In the event that the Lease is for
any reason extended, then the last percentage figure shown in the
Stipulated Loss Table shall control throughout any such extended
term.

6.  lLessea does further certify that as of the date hereof (1)
Lesseae is not In default under the Lease; (i) the
representations and warranties made by Lessee pursuant to
or under the Lease are true and correct on the date hereof and
(iiiy Lessee has reviewed and approves of the purchase
documents for the Equipment, if any.

7.  Any modified or additional terms and conditions of this
Schedule are set forth in the following attachments to this
Schedule: Acceptance Certificate, Stipulated Loss Table.

8. Except as expressly modified hereby, all terms and
provisions of the Agreement shall remain in full force and effect.

Lessor: Lessea:

Genera! Electric Capital Corporation Hutcheson Medica! Center, Inc.

By: /%’ M
Name: AQX& Rocknan
Titte: _Duly Authorized Signatory Title:

i
By: \
e SCARYELL LEAUES
R -

EquipSchtoLease.doc Page 2 of 2 (Rev. 01/31/2011)
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GE

Healthcare Financial Services Internal Contract Ref. # 8750328-001
Internal Order Ref. # 4058898 & 4058902

AMENDMENT TO EQUIPMENT SCHEDULE
DATED AS OF 10/19/2012
TO MASTER LEASE AGREEMENT
DATED AS OF 10/18/2012

This is an Amendment dated as of 11/07/2012 to the Equipment Schedule referenced above between General Electric Capital Corporation ("Lessor)
and Hutcheson Medical Center, Inc. (*Lessea”).

The following Section is hereby amended and restated as follows:
Original -

1. EQUIPMENT: Subject to the terms and conditions of the Lease, Lessar agrees lo lease {o Lessee the Equipment described below (the
"Equlpment")

Number Modael, VIN #, Unit # and/or Type Of
Of Units Sito Supplier/ Manufacturer Equipmont
Hutcheson Medical Center GE Healthcare CARESCAPE B650 Monitors &
8 100 Gross Crescent Cir, 3000 North Grandview Accessories
Fort Oglethorpe,GA 30742 Waukesha, Wi 53188
Hutcheson Medical Center GE Healthcare C-2 Aespire View w/B650 Anesthesia
8 100 Gross Crescent Cir. 3000 North Grandview Machines & Accessaries
Fort Oglethorpe,GA 30742 Waukesha, W| 53188
2, TERMS AND RENTALS:

A, Temn of Schedule: 60 months. The term of this Schedule will commence on (he Lease Commencerent Dale specified in the *Lease, Term
and Rent Payments” saction of the Agreemant and continue for the term specified immediately above, subject to and In accordance with the terms ang
conditions of this Sechedule. In the even! thal the Lease Commencement Date does not occur on or prior to 02/04/2013, Lessor may at anylime
thereafter, at its aption, by writlen nofice to Lessee, terminate this Schedule, after which termination this Schedule shall be of no further force or effect.

8, Advance Renfal: $5,724.00. Lessor will apply the Advance Rental to the Monthly Rental under this Schedule for Month 1.

C. Monthly Rental: 60 Months @ $5,724.00, plus all applicable taxes. In stales assessing upfront sales and use tax, your Monthly Rentals wilt
be adjusted 1o include the applicable sales and use {ax amortized over Ihe Term using a rate that preserves Lessor’s economic yield for the transaction
described In the Lease, Lesses's payment of Monthly Rentals to Lessor will be in accordance with the *Lease, Term and Rent Payments” section of
the Agreement. The Monthly Rental payments reflect the 5 Year Swap Rate{1) of 0.77% {the “Initial Swap Rate™), Lessor reserves the right to adjust
such payments on the Lease Commencement Dafe based on the number of basis points that the Swap Rate has changed from tha Initial Swap Rate,
or for other changes in markel conditions as delermined by Lessor in iis sole discretion. In the event that any adjusiment to the Monthly Rental
payments Is required {o be made pursuant {o [his paragraph, Lessor may elect that no adjustment be made to the First Monthly Rentat (as defined
below} due hereunder, but rather that each Monthly Rental payment following the Firat Monthly Rental be edjusted to reflect the adjusiment required to
be made pursuant o this paragraph, as well as to reflect that no adjustment will be made to the First Monthly Rental. As used herein, *First Monthly
Rental” shall mean the first Monthly Rental payment due under this Schedule which Is greater than zero (S0} dallars. Interest shall be calculated on
the basis of a 360-day year consisting of twelve {12} consecutive thirly (30}-Gay months for the actual number of days occurring in the period for which
interest is payable.

M ugwap Rate” means the interest rate for swaps that most closely approximates the Initial term of this Schedule as published on the date selected
by Lessor, which date shall be no earlier than sewven {7) business deys immediately preceding the Lease Commencement Date, by the Federal

Reserve Board in the Federal Reserve Stalistical Release H.15 enfitled "“Selected Interest Rates” cumently available online at
http:/fwww.federalreserve.govireleasesMi5/update/ or such other nationally recognized reporling source or publication as Lessor may specify.

Amended ~

Amendment | O R} G l Mﬁ.[OQS/OS
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1. EQUIPMENT: Subject to the terms and conditions of the Lease, Lessor agrees 1o lease to Lessee the Equipment described below (the

"Equipment")
Number Modol, VIN #, Unlt # andior Typs Of
of Units Site Supplier! Manufacturar Sauipment
Huicheson Medica! Center GE Healthcare CARESCAPE B650 Monitors &
8 100 Gross Crescent Cir. 3000 North Grandview Accessories
Fort Oglethorpe,GA 30742 Waukesha, WI 53188
Fuller Gancer Genter - Hulcheson on GE Healthcare CARESCAPE B550 Manitors &
2 Y 3000 North Grandview Accessorles
4750 Batllefield Parkway Waukesha, Wi 53188
Ringgold, GA, 30736 !
Hutcheson Medical Center GE Healthcars C-2 Aesplre View wiB650 Anesthesta
6 100 Gross Crescent Cir. 3000 North Grandview Machines & Accessories
Fort Oglethorpe,GA 30742 Waukesha, Wi 53188
Fuller Ca"c%g;':ﬁ:v;:uwheson on GE Healthcare C-2 Aespire View w/B650 Anesthesia
2 Y 3000 North Grandview Machines & Accessorles
4750 Battlefield Parkway Waukesha, W1 53188
Ringgold, GA, 30736 '
2. TERMS AND RENTALS:
A.  Temm of Sghedule: 60 months. The term of this Scheduls will commence on the Lease Commencement Dale spaclifed in the “Lease, Term

and Rent Payments"” seclion of the Agreement and continue for the term specified immediately above, subject to and in accordance with the terms and
condifions of this Schedule. In the ewvent that the Lease Commencement Date does not occur on or prier to 02/04/2013, Lessor may at anytime
thereafter, at its oplion, by writlen notice to Lessee, terminate this Schedule, after which termination this Schedule shall be of no further force or effect.

B. Asdvance Rental: $5,787.27, Lessor will apply the Advance Rental ta the Monthly Rental under this Schedule for Month 1.

C. Manthly Rental: 60 Months @ $5,787.27, plus all applicable taxes., In stales assessing upfront sales and use lax, your Monihly Rentals will
be adjusted to include the applicable sales and use tax amortized over the Term using a rale that preserves Lessor's economic yield for the transaction
described in the Lease. Lessee's payment of Monthly Rentals to Lessor will be in accordance with the “Lease, Term and Rent Payments" section of
the Agreement. The Monthly Rental payments reflect the 5 Year Swap Rate(1) of 0.77% (the “Initial Swap Rate"). Lessor reserves the right to adjust
such payments on the Lease Commencement Date based on the number of basis poinis that the Swap Rate has changed from the Initial Swap Rate,
or for other changes in market conditions as determined by Lessor in its sole discrefion. In the event that any adjustment to the Monthly Rental
payments is required fo be made pursuant {o this paragraph, Lessor may elect that no adjustrment be made to the First Monthly Rental (as defined
below) due hereunder, but rather that each Monlhly Rental payment fellowing the First Monthly Rental be adjusted to reflect the adjustment required fo
be made pursuant 1o this paragraph, as well as 1o reflect that no adjustment will be made to the First Monthly Rental, As used herein, “Flrst Monthly
Rental” shalt mean the first Monthly Rental payment due under this Schedule which Is greater than zero (S0) dollars. Interest shall be calcidated on
the basis of a 360-day year consisting of twelve (12} consecutive thirly (30)-day months for the actual number of days occurring in the period for which
inferest is payable.

() ugwap Rate” means the interest rate for swaps that most closely approximates the initial term of this Schedule as published on the date selected
by Lessor, which date shall be no eatlier than seven (7} business days immediately preceding the Lease Commencement Date, by the Federal

Reserve Board in the Federal Reserve Slatistical Release H.15 entitled “Selecled Interest Rates” cumently awailable online at
http/iwww.federalreserve.govireleases/h18/updalef or such other nationally recognized reporting source or publication as Lessor may specify.

EXCEPT AS PROVIDED iN THIS AMENDMENT, ALL OTHER TERMS AND CONDITIONS OF THE ABOVE REFERENCED SCHEDULE
REMAIN IN FULL FORCE AND EFFECT AS ORIGINALLY WRITTEN.

lesses:

n . Hutcheson Medlcal Center, Inc.

3 > By:
Name: R&c}\aﬁ Toste. Name: Mﬁg&uﬂ ﬁﬁ’\e

N
Title:  Duly Authorized Signatory Tille: C/ S;'O

ORIGINAL
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internal Confract Ref. # 9737065-001
Internal Order Ref. # 4158876

EQUIPMENT SCHEDULE
DATED AS OF 03/13/2014

TO MASTER LEASE AGREEMENT
DATED AS OF 10/19/2012

This Schedule Is execuled pursuant 1o, and Incorporates by raference the terms and conditions of the Master Lease Agreement identified
above ("Agreement,” said Agreement and this Schedule being collactivaly referred to as the "Lease”). Except e provided herein, capitalized
terms not defined herein shall have the meanings assigned fo them in the Agresment. This Schedule constilules a separale insirument of lease.

1. EQUIPMENT: Subjectto the terms and conditions of the Lease, Lessor agrees to lsase to Lesses ihe Equipment described below (the

“Equipment")
Number N Model, VIN #, Unif # and/or Type OF
Of Units Site Supplier/ Manufacturer ' Equipment
Hulcheson WMedical Center, Inc. Oplima CT660

1 100 Gross Grescent Cir
Fort Oglathorpe, GA 30742

GE Healthcare

2, TERMS AND RENTALS:

A, Term of Schedule: 36 menths. The ferm of ihis
Schedule will commence on the Lease Commencement Date
specified in the "Laase, Term and Rent Payments" section of the
Agreement and continue for the term specified immeadlately above,
subject to and in aceordanse with the terms and conditions of this
Schedule. In the event that the Lease Commencement Date dees
not occur on or prior (o 7/09/2014, Lessor may at anytime
thereafter, at ils option, by wiitten notice to Lessee, terminate this
Schedule, after which termination this Schedule shall be of no
further jorce or effect,

B.  Advance Reptal: $11,663.37 Lessor will apply the
Advance Rental to Lessee's Monthly Renlal obligation under this
Schedule to Month 1.

C. Monthly Rental: 36 Month{s) @ $11,663.37, plus all
applicable taxes. In slales assessing upfront sales and use lax,
your Monthly Rentals will be adjusted lo include the applicable
sales and use ax amortized over the Term using a rate that
preserves Lessor's economic vield for the sransaction described in
the Lease. Lessee’s payment of Monthly Renfals to Lessor will be
in accordance with the "Lease, Term and Rent Paymenis" seclion
of the Agreement. The Monlhly Rental payments refiect the 3 Year
Swap Rate(1) of 0.85% {the *Initial Swap Rate"). Lessor reserves
the right fo adjust such payments on the Lease Commencement
Date based on the number of basis poinis that the Swap Rate has
changed from the Initial Swap Rate, or for other changes in market
conditions as determined by Lessor in iis sole discretion, In the
event that any adjustment to the Monthly Rental payments is
required to be made pursuant to this paragraph, Lessor may elest
that no adjustment be made to the First Monthly Rental (as defined
below} due hereunder, but rather thal each Monthly Rental
payment following the First Monthly Renial be adjusted 1o reflect
the adjustment required to be made pursuant to this paragraph, as
welf as fo reflect thal no adjustment vill be made to the First
Monthly Renfal. As used herein, “First Monthly Rental” shall
mean the first Monthly Rental payment due under this Schedule
which is grealer than zero (S0) dollars. Interest shall be calculated
on the basiz of a 380-day year consisting of twelve (12)
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consecutive thirty (30)-day months for the actual number of days
occurring in the period for which Interest is payable.

" gwap Rafe” means the interest rale for swaps that most
closely approximates the [nitial term of this Scheduls as published
on the date selected by Lessor, which dats shall be no earller than
seven (7) business days Immediately preceding the Lease
Commensement Date, by the Federal Reserve Board in the
Federal Reserve Statisfical Release H.15 entitled “Selected
Interest Rates” currently available online at
httpi/iwww . federalreserve.govireleases/h15/update! or such other
nationally recognized reporing scusce or publication as Lassor
may speaify.

D. Interim Reni: If the Lease Commencement Date Is not
{he {st or the {5th of any calendar month (a "Payment Date"), the
initial Term shall be extended by the number of days between the
Lease Commencaement Date and the Payment Date which occurs
after the Lease Commencement Date (the "Interim Rent Peilod"),
Lessea shall pay Interim rent for the Interim Renf Period. The
interim rent will be due on the first Payment Date and caloulated es
the Average Daily Rental Payment times the number of days in the
inferim Rent Period. For purposes of this calculation, the "Average
Dally Rental Payment” shall equal {he aggregale Monlhly Rental
pavmenis due under the Term of this Schedule divided by the
product of the fotal number of Monthly Rentals times 30.

E, Provery Tax: Lessee agrees that it will not Jist any of
the Equipment for properly lax purposes or report any properly lax
assessed against the Equipment until othervise directed In wriling
by Lessor, Upon receipt of any property fax biif pertaining to the
Equlpment from the appropriate taxing authority, Lessor wii pay
such tax and will invoice Lessee for the expense. Upon receipt of
such Invoice, Lessee will promplly reimburse Lesser for such
expense. Lessee's obligalions under this paragraph shall survive
any evwpirelion or termination of this Schedule. Nothing In this
paragraph shall be deemed to prohiblt Lessee from reporiing, for
informational purposes only and fo the exlent required under
applicable law, that it leases the Equipment,

(Rev. 05/43/2013)
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3, AUTDDRAFTING

A. Lessea hereby authorizes Lessor to initiate dabit
entries for Lessee's payment of the charges which are due
periodicefly under this Schedule and any sefvice contracts relating
o the Equipment and ths financial institution indlcated below to
debit with the amounts thereof the account listed below {the
“Aceount’).

Financlal [nstifution Name:
Financial [nstiulion
Address:

City: State: Zip:

B. The following information can be obtained from a
check In respect of the Account {please atlach a copy of a voided
check for verification purposes)

Account Name:

Nine-digil Financlal Inslilution 12 Number:

Your Financial Institution Account Number;

C. Lesses further autheorizes Lessor to adjust the dollar
amount fransferred from the Account fo comespond to petiodic
changes in the payment due, if any, under the terms of this
Schedule.

D. Lesse2 hereby authorlzes lessor to auiomatically
debit from the Account all current or past due propery taxes (if
applicable).

E. Rules and Regulations

(i} Lessee understands that due fo the difference in
timing between the Lease Commensement Date and
the booking of this Schedule, the initial debit may be
for more {han one periodic charge bui will noi be more
than the actual {olal monthly amounts dite at that time.

() Failure to have adequale funds in the Account
shall constitls an event of default under this
Schedule.

(ii) Lessee understands that it will continue to
receive an invoice each month as notification of the
amount to be debited from the Account.

(iv) Lesses agraes that [t will not revoke, terminate
or modiiy this authorizalion or the information
contained herein, vithout the prior wrilten consent of
Lessor. In the sveni Lessee revokes or terminatas
this authorization, Lessee must remit its periodic
charges direclly to Lessor al the address spacified in
the Agreement. Fallure {o pay the pericdic charges on
or befera the due date shall constitute an event of
default under this Schedule.

(v} If a deduction is made in erer, Lessee hes the
right to be Immediately refunded by Lesser for the
amount of the eroneous deduction provided that
Lessee provides wiliten nofificalion of the erroneous
deduction within 15 days after its account stalement is
Issued or 45 days after the manles are paid fo Lessor.

4, ARTICLE 2A NOTICE: IN ACCORDANCE WITH THE
REQUIREMENTS OF ARTICLE 2A OF THE UNIFORM
COMMERCIAL CODE AS ADOPTED IN THE APPLICABLE
STATE, LESSOR HEREBY MAKES THE FOLLOWING
DISCLOSURES TO LESSEE PRIOR TO EXECUTION OF THE

Signature Page (o Follow:
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LEASE, (A) THE PERSON(S) SUPPLYING THE EQUIPMENT 1S
REFERENCED IN SECTION 1 ABOVE (THE "SUPPLIER(S)"),
(B) LESSEE 1S ENTITLED TO THE PROMISES AND
WARRANTIES, INCLUDING THQSE OF ANY THIRD PARTY,
PROVIDED TO THE LESSOR BY THE SUPPLER, WHICH IS
SUPPLYING THE EQUIPMENT IN CONNECTION WITH OR AS
PART OF THE CONTRACT BY WHICH LESSOR ACQUIRED
THE EQUIPMENT AND {C) WITH RESPECT TO SUCH
EQUIPMENT, LESSEE MAY COMMUNICATE WITH
SUPPLIER(S) AND RECEIVE AN ACCURATE AND COMPLETE
STATEMENT OF SUCH PROMISES AND WARRANTIES,
INCLUDING ANY DISCLAIMERS AND LIMITATIONS OF THEM
OR OF REMEDIES. TO THE EXTENT PERWMITTED BY
APPLICABLE LAW, LESSEE HEREBY WAIVES ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE IN
ARTICLE 2A AND ANY RIGHTS NOW OR HEREAFTER
CONFERRED 8Y STATUTE OR OTHERWISE WHICH MAY
LILHT OR MODIFY ANY OF LESSOR'S RIGHTS OR REMEDIES
UNDER THE DEFAULT AND REWMEDRIES SECTION OF THE
AGREEMENT,

5, STIPULATED LOSS TABLE: The Stipulated Loss Valus for
any unit of Equipment shall be the Lessor's caplizlized cost of such
unit (as referenced in the Slipulated Loss Table to be dellvered by
Lessor to Lessee) mulliplied by the appropriale percentage derived
from a Stipulated Loss Table, In fhe event that the Lease is for
any reason extended, then the last percentage figure shownin the
Stipulated Loss Table shail contral {hroughout any such exiended
term,

6. Lesses toes further certify that as of the date hereof {i)
Lessee Is not In default under the Lease; {l} the
representations and warranties made by Lessee pursuant to
or under the Lease are true and correct on the date hereof and
(iii) Lesseo has reviewed and approves of the purchase
documents for the Equipment, If any.

7. Any medified or additional terms and conditions of this
Schedule are set forth in the following eftachments fo this
Schedule:  Acceplance Cerlificate, Cash Sacurity Deposit
Addandum, Stipulated Loss Table,

8,  Except a5 expressly modified hereby, &l terms and
provisions of the Agreement shall remain in full force and effect.

A manuglly signed copy of the Agreement, this Schedule and each
document executed in connection herewiffv or therewith (each, a
"Signed Document”) may be delivered by facsimile or as a PDF
file by electronic mail {E-mail) {either such delivery method belng
referred lo hereln @s “Electronic Dellvery™). If Lessee transmits
any Signed Document by Elsctronic Delivery, the printed Signed
Dacurnient as receivad by Lessor shall be binding on Lessee asif it
were manually signed In original; however, no such Sighed
Dacument delivered by Elactronic Delivery shall ba binding agalnst
Lessor unless and until manuelly sioned by Lessor. For the
purposes of executing any Document, the parties agree that (i) a
Signed Document transmitted by Electronic Delivery shall be
freated &5 an original document; (i) the signature of any party on
any such Signed Dozument shall be considered as an original
signaturs; (iil} such Signed Dosument shall have the same effect
as a counterpart thereof contalning original signaltures; and (iv) at
the request of Lessor, Lessee, who axecuied such Signed
Document and Iransmitted it by Electronlc Defivery, shall provide
such original signature fo Lessor. Mo party may raise as a defense
fo the enforcement of any Signed Document that any signature of
a party {0 such Signed Document was transmitied by Electronic
Delivery.

(Rev. 05/13/2043)
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Lassor, Lesseen:
General Eleclric Capital Corporation Hutcheson Medical Center, Inc.

. wmxﬁ}

9] oy ~
o S D e et N o
Name; \//Z)/ﬁ/ /’/ﬂff)/lz} l'/'}// Name: %%Lb %ﬁi&jﬁ&

Tillz:  Duly Authorized Signaiory Titla: F '60
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EXHIBIT B

PROPOSED ORDER

IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ROME DIVISION

CHAPTER 11

HUTCHESON MEDICAL CENTER, INC., | Jointly Administered Under

et al.,

Debtors.

CASE NO. 14-42863-PWB

Desc Main

ORDER GRANTING GENERAL ELECTRIC CAPITAL CORPORATION’S RENEWED
MOTION FOR AN ORDER (A) ALLOWING AN ADMINISTRATIVE EXPENSE
CLAIM WITH PRIORITY PURSUANT TO 11 U.S.C. §§ 503(b)(1) and 507(a)(2) AND
IMMEDIATE PAYMENT THEREOF; (B) COMPELLING THE IMMEDIATE
ASSUMPTION OR REJECTION OF UNEXPIRED PERSONAL PROPERTY LEASE
PURSUANT TO 11 U.S.C. § 365(d)(2); AND (C) GRANTING RELIEF FROM THE

AUTOMATIC STAY
PURSUANT TO 11 U.S.C. § 362(d)(1)

THIS MATTER came before the Court on General Electric Capital Corporation’s

(“GECC”) Renewed Motion for an Order: (A) Allowing an Administrative Expense Claim with

Priority Pursuant to 11 U.S.C. §§ 503(b)(1) and 507(a)(2) and Immediate Payment Thereof;

(B) Compelling the Immediate Assumption or Rejection of Unexpired Personal Property Leases

Pursuant to 11 U.S.C. § 365(d)(2); and (C) Granting Relief From the Automatic Stay Pursuant to

4822-5552-5927.2
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11 U.S.C. § 362(d)(1) [Docket No. __] (the “Motion™) dated August 24, 2015 for entry of an
Order pursuant to sections 362(d)(1), 365(d)(2), 365(d)(5), 503(b)(1) and 507(a) of title 11 of the
United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”) Rules 4001, 6006 and
9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 9013-1
of the Local Rules of the United States Bankruptcy Court for the Northern District of Georgia:
(A) allowing an additional administrative expense claim with priority in the amount of
$42.837.19, for an aggregate administrative expense claim in favor of GECC in the amount of
$137,399.01 (the “Administrative Expense Claim”) and the immediate payment thereof;
(B) compelling the immediate assumption or rejection of unexpired personal property lease; and
(C) granting GECC relief from the automatic stay, all as more particularly set forth therein and
the objections and responses thereto; and the Court having reviewed the Motion and all
objections and responses thereto and having determined that the relief requested in the Motion is
in the best interest of the Debtor, its estate, its creditors and other parties-in-interest, including
GECC; and having considered the statements of counsel and the evidence adduced with respect
to the Motion at a hearing before the Court; and the Court having found that (i) the Court has
jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (ii) venue for this matter is
proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409, and (iii) this is a core proceeding
pursuant to 28 U.S.C. § 157(b); and it appearing that notice of the Motion was good and
sufficient under the particular circumstances and that no other or further notice need be given;
and after hearing held on October 7, 2015; and upon the record herein; and after due deliberation
thereon; and all objections and responses to the Motion having been overruled, withdrawn, or
otherwise resolved; and good and sufficient cause appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

4822-5552-59272
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1. The Motion, as provided herein, shall be, and hereby, is GRANTED.

2. Capitalized terms used but not defined herein shall have the meanings given to
them in the Motion.

3. GECC is hereby allowed an additional administrative expense claim pursuant to
11 U.S.C. §503(b)(1) with priority as provided in 11 U.S.C. § 507(a)(2) in the amount of
$42,837.19, for an aggregate administrative expense claim in favor of GECC in the amount of
$137,399.01 (the “Allowed Administrative Expense Claim™), on account of the subject Debtor’s
post-petition use of the respective Equipment, which consists of $52,053.24 under and pursuant
to the 8750328 Schedule and $85,345.77 under and pursuant to the 9737065 Schedule.

4. The Debtor shall pay the Allowed Administrative Expense Claim, as set forth in
Paragraph 3, above, within ten (10) calendar days of the date hereof.

5. GECC is hereby allowed an administrative expense claim pursuant to 11 U.S.C.
§ 503(b)(1) with priority as provided in 11 U.S.C. § 507(a)(2) in the amount of (i) all rents under
the Lease Agreement that become due and owing from and after (a) August 19, 2015, with
respect to the 8750328 Schedule; and (b) August 15, 2015, with respect to the 9737065 Schedule
and (ii) any additional monetary obligations that have accrued pursuant to the Lease Agreement
but have not yet become the subject of an invoice or statement, until such time as the Lease
Agreement is assumed and all past-due amounts cured or rejected and the Equipment
surrendered to GECC, to the extent the same are not paid as and when due.

6. The Debtor is hereby ordered to assume or reject the Lease Agreement within ten
(10) calendar days of the date hereof.

7. The Debtor is hereby ordered to comply with its post-petition obligations under

the Lease Agreement pending assumption or rejection thereof.

4822-5552-5927.2
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8. Upon any rejection of the Lease Agreement, Debtor is hereby ordered to
immediately surrender and turn over the Equipment to GECC. GECC is hereby granted relief
from the automatic stay pursuant to 11 U.S.C. § 362(d)(1) to exercise its rights and remedies
under applicable non-bankruptcy law, including terminating the Lease Agreement with the
Debtor and removing the Equipment from the Debtor’s possession, without the requirement of
any further Court action or Order, if the Debtor does not assume the Lease Agreement within the
foregoing ten (10) calendar day period.

9. Nothing in this Order shall otherwise limit GECC’s right to file a proof of claim
or amend an existing filed proof of claim in the above-titled case for any pre-petition amounts
outstanding under the Lease Agreement or any damages arising from the rejection of the Lease
Agreement.

10.  This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

Dated: , 2015
Honorable Paul W. Bonapfel
United States Bankruptcy Judge
Prepared by:
KUTAK ROCK LLP

/s/ Gregory R. Crochet
Gregory R. Crochet

Georgia Bar No. 196650
greg.crochet@kutakrock.com
303 Peachtree Street, N.E.
Suite 2750

Atlanta, GA 30308

(404) 222-4600 (Telephone)
(404) 222-4654 (Facsimile)

Attorneys for Creditor and Movant
General Electric Capital Corporation

4822-5552-5927.2
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CERTIFICATE OF SERVICE

This is to certify that a true and correct copy of the foregoing Renewed Motion of
General Electric Capital Corporation for an Order (A) Allowance of an Administrative Expense
Claim Pursuant to 11 U.S.C. §§ 503(b)(1)(A) and 507(a)(2) and Immediate Payment Thereof;
(B) Compelling Immediate Assumption or Rejection of Unexpired Personal Property Lease
Pursuant to 11 U.S.C. § 365(b)(2); and (C) Granting Relief from the Automatic Stay Pursuant to
11 U.S.C. §362(d)(1) has been served on all interested parties by e-filing and/or by United

States mail, postage prepaid to the following:

Hutcheson Medical Center, Inc.
100 Gross Crescent Circle

Fort Oglethorpe, GA 30742
Debtor

(Via U.S. Mail)

Bruce C. Bailey, Esq.

bbailey@cbslawfirm.com

Jeffrey W. Maddux, Esq.

imaddux@chamblisslaw.com

Chambliss, Bahner & Stophel, PC

Liberty Tower

605 Chestnut Street

Suite 1700

Chattanooga, TN 37450

Attorneys for Specialty
Networks, LLC

Joseph Corrigan, Esq.

One Federal Street

7" Floor

Boston, MA 02110

Attorneys for Iron Mountain
Information Management, LLC

4822-5552-5927.2

Eric W. Anderson, Esq.

Parker, Hudson, Rainer & Dobbs, LLP

1500 Marquis Two Tower

285 Peachtree Center Avenue, NE

Atlanta, GA 30303

eanderson(@phrd.com

Attorneys for Hudson Specialty Insurance
Company

Kevin G. Collins, Esq.

David M. Powlen, Esq.

Barnes & Thronburg LLP

1000 N West Street

Suite 1500

Wilmington, DE 19801
Attorneys for Roche Diagnostics
Corporation

(Via U.S. Mail)

David W. Cranshaw, Esq.

Morris, Manning & Martin, L.L.P.

1600 Atlanta Financial Center

3343 Peachtree Road, N.E.

Atlanta, GA 30326

dph@mmmlaw.com

Attorneys for Morris, Manning &
Martin, LLP




Erich N. Durlacher, Esq.
Burr & Forman, LLP

Suite 1100

171 Seventeenth Street, NW
Atlanta, GA 30363
edurach@burr.com
Attorneys for Regions Bank

Susan N. Goodman, Esq.

Mesch, Clark & Rothschild, PC

259 N. Meyer Avenue

Tuscon, AZ 85701

sgoodman(@mcrazlaw.com

Attorneys for Mesch, Clark
& Rothschild P.C.

Leon S. Jones, Esq.

Jones & Walden, LL.C

21 Eighth Street, NE
Atlanta, GA 30309
ljones@joneswalden.com
Attorneys for Carolyn Kuritz

Darryl S. Laddin, Esq.
Arnall Golden Gregory LLP
Suite 2100
171 17" Street, NW
Atlanta, GA 30363
bkrfilings@agg.com
Attorneys for Chattanooga-
Hamilton County Hospital
Authority

4822-5552-5927.2
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John D. Elrod, Esq.

elrodj@gtlaw.com

David B. Kurzweil, Esq.

Kurzweil@grlaw.com

Greenberg Traurig, LLP

Terminus 200 — Suite 2500

333 Piedmont Road, NE

Atlanta, GA 30305

Attorneys for Unsecured Creditors’
Committee

David E. Gordon, Esq.

McKenna Long & Aldridge, LLP

Suite 5300

303 Peachtree Street

Atlanta, GA 30308

dgordon@mckennalong.com

Attorneys for NHP-Parkway
Physicians Center, LLC

J. Hayden Kepner, Jr., Esq.
hkepner@swlawfirm.com
Ashley Reynolds Ray, Esq.
aray(@swlawfirm.com
J. Robert Williamson, Esq.
rwilliamson@swlawfirm.com
Scroggins & Williamson
1500 Candler Building
127 Peachtree Street, NE
Atlanta, GA 30303
Attorneys for Hutcheson Medical
Center, Inc.

David E. Lemke, Esq.

Waller Lansden Dortch & Davis, LLP
Suite 2700

511 Union Street

Nashville, TN 37219
david.lemke@wallerlaw.com
Attorneys for Regions Bank

Desc Main
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Leah Fiorenze McNeill, Esq.
Bryan Cave, LLP

1201 W. Peachtree Street
Fourteenth Floor

Atlanta, GA 30309
leah.fiorenza@bryancave.com
Attorneys for US Foods

John W. Mills, 11, Esq.

Barnes & Thomburg LLP

Suite 1700

3475 Piedmont Road, NE

Atlanta, GA 30305

john.mills@btlaw.com

Attorneys for Roche Diagnostics
Corporation

Steven P. Ordaz, Esq.

BMC Group, Inc.

Suite 800

500 N. Dearborn Street
Chicago, IL. 60654
sordaz@bmcgroup.com
Attorneys for BMC Group, Inc.

Lori L. Purkey, Esq.

Purkey & Associates, PLC
2251 E. Paris Avenue, SE
Suite B

Grand Rapids, MI 49546
Attorneys for Stryker Medical
(Via U.S. Mail)

Mathew A. Schuh, Esq.
Busch White & Norton, LLP
Suite 300

3330 Cumberland Boulevard
Atlanta, GA 30339-3169
mschuh(@bssfirm.com
Attorneys for Razor Insights

4822-5552-5927.2
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Bruce R. Millar, Esq.

Millar & Mixon, LLC

108 Williamson Mill Road
Jonesboro, GA 30236
bmillar@millarmixon.com
Attorneys for Blake Steven Joiner

Martin P. Ochs, Esq.

martin.p.ochs@usdoj.gov

David S. Weidenbaum, Esq.

david.s.weidenbaum(@usdog.gov

Office of the U.S. Trustee

362 Richard Russell Federal Building

75 Spring Street, SW

Atlanta, GA 30303

Attorney for Acting U.S. Trustee
Guy G. Gebhardt

Clifton M. Patty, Jr., Esq.

Patty & Young

7731 Nashville Street

Ringgold, GA 30736
bklaw(@pattylaw.com

Attorneys for Catoosa County, Georgia

Thomas D. Richardson, Esq.

Brinson, Askew, Berry, et al.

P.O. Box 5007

Rome, GA 30162-5007

TRichardson@Brinson-Askew.com

Attorneys for Brinson, Askew,
Berry, et al.

Alan I. Seitman, Esq.

6445 Powers Ferry Road, N.W.
Suite 265

Atlanta, GA 30339
alan@seitmanlaw.com

Attorneys for Celtic Leasing Corp.

Desc Main
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Daniel J. Strowe, Esq. Robert P. Sweeter, Esq.
Georgia Department of Law Waller Lansden Dortch & Davis, LLP
40 Capitol Square, SW Suite 2700
Atlanta, GA 30334-1300 511 Union Street
dstrowe@law.ga.gov Nashville, TN 37219
Attorneys for Georgia Department  rob.sweeter@wallerlaw.com

of Revenue and Melanie S. Attorneys for Regions Bank

McNeil®

John A. Thomson, Jr., Esq.

Womble Carlyle Sandridge
& Rice, PLLC

Suite 2400

271 17™ Street, N.W.

Atlanta, GA 30363-1017

jthomson@wecsr.com

Attorneys for MEDHOST of
Tennessee, Inc.

This the 24th day of August, 2015.

/s/ Gregory R. Crochet
Gregory R. Crochet

4822-5552-5927.2 4
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ROME DIVISION
IN RE:
CHAPTER 11
HUTCHESON MEDICAL CENTER, INC,, et
al., Jointly Administered Under
Debtors. CASE NO. 14-42863-PWB

NOTICE OF HEARING ON RENEWED MOTION OF GENERAL ELECTRIC
CAPITAL CORPORATION FOR AN ORDER (A) ALLOWING AN ADMINISTRATIVE
EXPENSE CLAIM PURSUANT TO 11 U.S.C. §§ 503(b)(1)(A) and 507(a)(2) AND
IMMEDIATE PAYMENT THEREOF; (B) COMPELLING IMMEDIATE ASSUMPTION
OR REJECTION OF UNEXPIRED PERSONAL PROPERTY LEASE PURSUANT TO
11 U.S.C. § 365(b)(2); AND (C) GRANTING RELIEF FROM THE AUTOMATIC STAY
PURSUANT TO 11 U.S.C. § 362(d)(1)

PLEASE TAKE NOTICE that on August 24, 2015, Kutak Rock LLP filed the Renewed
Motion of General Electric Capital Corporation (“GECC”) for an Order (A) Allowing an
Administrative Expense Claim Pursuant to 11 U.S.C. §§ 503(b)(1)(A) and 507(a)(2) and
Immediate Payment Thereof, (B) Compelling Immediate Assumption or Rejection of Unexpired
Personal Property Lease Pursuant to 11 U.S.C. § 365(d)(2); and (C) Granting Relief From the
Automatic Stay Pursuant to 11 U.S.C. § 362(d)(1) (the “Motion”).

PLEASE TAKE FURTHER NOTICE that the Court will hold a hearing on the Motion of
GECC in Courtroom 342, U.S. Courthouse, 600 East First Street, Rome, Georgia 30161-3187 on
October 7, 2015 at 9:25 a.m.

Your rights may be affected by the Court’s ruling on this pleading. You should read this
pleading carefully and discuss it with your attorney, if you have one in this bankruptcy case. (If

you do not have an attorney, you may wish to consult one.) If you do not want the Court to grant

4824-3451-5751.1
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the relief sought in this pleading or if you want the Court to consider your reviews, then you

and/or your attorney must attend the hearing. You may also file a written response to the

pleading with the Clerk at the address stated below, but you are not required to do so. If you file

a written response, you must attach a certificate stating when, how, and on whom (including

addresses) you served the response. Mail or deliver your response so that it is received by the

Clerk at least two business days before the hearing. The address of the Clerk’s Office is Clerk,

U.S. Bankruptey Court, 600 East First Street, Rome, Georgia 30161-3187. You must also mail a

copy of your response to the undersigned at the address stated below.

This 24th day of August, 2015.

4824-3451-5751.1

KUTAK ROCK LLP

/s/ Gregory R. Crochet
Gregory R. Crochet

Georgia Bar No. 196650
greg.crochet@kutakrock.com
303 Peachtree Street, N.E.
Suite 2750

Atlanta, GA 30308

(404) 222-4600 (Telephone)
(404) 222-4654 (Facsimile)

Attorneys for Creditor and Movant General Electric
Capital Corporation
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CERTIFICATE OF SERVICE

This is to certify that a true and correct copy of the foregoing Notice of Hearing on
Renewed Motion of General Electric Capital Corporation for an Order (A) Allowing an
Administrative Expense Claim Pursuant to 11 U.S.C. §§ 503(b)(1)(A) and 507(a)(2) and
Immediate Payment Thereof; (B) Compelling Immediate Assumption or Rejection of Unexpired
Personal Property Lease Pursuant to 11 U.S.C. § 365(b)(2); and (C) Granting Relief from the

Automatic Stay Pursuant to 11 U.S.C. § 362(d)(1) has been served on all interested parties by e-

filing and/or by United States mail, postage prepaid to the following:

Hutcheson Medical Center, Inc.
100 Gross Crescent Circle

Fort Oglethorpe, GA 30742
Debtor

(Via. U.S. Mail)

Bruce C. Bailey, Esq.

bbailey@cbslawfirm.com

Jeffrey W. Maddux, Esq.

jimaddux@chamblisslaw.com

Chambliss, Bahner & Stophel, PC

Liberty Tower

605 Chestnut Street

Suite 1700

Chattanooga, TN 37450

Attorneys for Specialty
Networks, LLC

Joseph Corrigan, Esq.

One Federal Street

7™ Floor

Boston, MA 02110

Attorneys for Iron Mountain
Information Management, LL.C

Eric W. Anderson, Esq.

Parker, Hudson, Rainer & Dobbs, LLP

1500 Marquis Two Tower

285 Peachtree Center Avenue, NE

Atlanta, GA 30303

eanderson@phrd.com

Attorneys for Hudson Specialty Insurance
Company

Kevin G. Collins, Esq.

David M. Powlen, Esq.

Barnes & Thronburg LLP

1000 N West Street

Suite 1500

Wilmington, DE 19801
Attorneys for Roche Diagnostics
Corporation

(Via U.S. Mail)

David W. Cranshaw, Esq.

Morris, Manning & Martin, L.L.P.

1600 Atlanta Financial Center

3343 Peachtree Road, N.E.

Atlanta, GA 30326

dph@mmmlaw.com

Attorneys for Morris, Manning &
Martin, LLP
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Erich N. Durlacher, Esq.
Burr & Forman, LLP

Suite 1100

171 Seventeenth Street, NW
Atlanta, GA 30363
edurach@burr.com
Attorneys for Regions Bank

Susan N. Goodman, Esq.
Mesch, Clark & Rothschild, PC
259 N. Meyer Avenue
Tuscon, AZ 85701
sgoodman(@mcrazlaw.com
Attorneys for Mesch, Clark

& Rothschild P.C.

Leon S. Jones, Esq.

Jones & Walden, LLC

21 Eighth Street, NE
Atlanta, GA 30309
liones@joneswalden.com
Attorneys for Carolyn Kuritz

Darryl S. Laddin, Esq.
Arnall Golden Gregory LLP
Suite 2100
171 17" Street, NW
Atlanta, GA 30363
bkrfilings@agg.com
Attorneys for Chattanooga-
Hamilton County Hospital
Authority

4824-3451-5751.1

John D. Elrod, Esq.

elrodj@gtlaw.com

David B. Kurzweil, Esq.

Kurzweil@grlaw.com

Greenberg Traurig, LLP

Terminus 200 — Suite 2500

333 Piedmont Road, NE

Atlanta, GA 30305

Attorneys for Unsecured Creditors’
Committee

David E. Gordon, Esq.

McKenna Long & Aldridge, LLP

Suite 5300

303 Peachtree Street

Atlanta, GA 30308

dgordon@mckennalong.com

Attorneys for NHP-Parkway
Physicians Center, LLC

J. Hayden Kepner, Jr., Esq.
hkepner@swlawfirm.com
Ashley Reynolds Ray, Esq.
aray(@swlawfirm.com
J. Robert Williamson, Esq.
rwilliamson@swlawfirm.com
Scroggins & Williamson
1500 Candler Building
127 Peachtree Street, NE
Atlanta, GA 30303
Attorneys for Hutcheson Medical
Center, Inc.

David E. Lemke, Esq.

Waller Lansden Dortch & Davis, LLP
Suite 2700

511 Union Street

Nashville, TN 37219
david.lemke@wallerlaw.com
Attorneys for Regions Bank
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Leah Fiorenze McNeill, Esq.
Bryan Cave, LLP

1201 W. Peachtree Street
Fourteenth Floor

Atlanta, GA 30309
leah.fiorenza@bryancave.com
Attorneys for US Foods

John W. Mills, 111, Esq.

Barnes & Thornburg LLP

Suite 1700

3475 Piedmont Road, NE

Atlanta, GA 30305

john.mills@btlaw.com

Attorneys for Roche Diagnostics
Corporation

Steven P. Ordaz, Esq.

BMC Group, Inc.

Suite 800

500 N. Dearborn Street
Chicago, IL 60654
sordaz@bmecgroup.com
Attorneys for BMC Group, Inc.

Lori L. Purkey, Esq.

Purkey & Associates, PLC
2251 E. Paris Avenue, SE
Suite B

Grand Rapids, MI 49546
Attorneys for Stryker Medical
(Via U.S. Mail)

Mathew A. Schuh, Esq.
Busch White & Norton, LLP
Suite 300

3330 Cumberland Boulevard
Atlanta, GA 30339-3169
mschuh@bssfirm.com
Attorneys for Razor Insights

4824-3451-5751.1

Bruce R. Millar, Esq.

Millar & Mixon, LLC

108 Williamson Mill Road
Jonesboro, GA 30236
bmillar@millarmixon.com
Attorneys for Blake Steven Joiner

Martin P. Ochs, Esq.

martin.p.ochs@usdoj.gov

David S. Weidenbaum, Esq.

david.s.weidenbaum(@usdog.gov

Office of the U.S. Trustee

362 Richard Russell Federal Building

75 Spring Street, SW

Atlanta, GA 30303

Attorney for Acting U.S. Trustee
Guy G. Gebhardt

Clifton M. Patty, Jr., Esq.

Patty & Young

7731 Nashville Street

Ringgold, GA 30736
bklaw@pattylaw.com

Attorneys for Catoosa County, Georgia

Thomas D. Richardson, Esq.

Brinson, Askew, Berry, et al.

P.O. Box 5007

Rome, GA 30162-5007

TRichardson@Brinson-Askew.com

Attorneys for Brinson, Askew,
Berry, et al.

Alan I. Seitman, Esq.

6445 Powers Ferry Road, N.W.
Suite 265

Atlanta, GA 30339
alan@seitmanlaw.com

Attorneys for Celtic Leasing Corp.
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Daniel J. Strowe, Esq. Robert P. Sweeter, Esq.
Georgia Department of Law Waller Lansden Dortch & Davis, LLP
40 Capitol Square, SW Suite 2700
Atlanta, GA 30334-1300 511 Union Street
dstrowe@law.ga.gov Nashville, TN 37219
Attorneys for Georgia Department  rob.sweeter@wallerlaw.com

of Revenue and Melanie S. Attorneys for Regions Bank

McNeil®

John A. Thomson, Jr., Esq.

Womble Carlyle Sandridge
& Rice, PLL.C

Suite 2400

271 17" Street, N.W.

Atlanta, GA 30363-1017

jthomson@wcsr.com

Attorneys for MEDHOST of
Tennessee, Inc.

This the 24th day of August, 2015.

/s/ Gregory R. Crochet
Gregory R. Crochet
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