








PLANNING COMMISSION MEETING
JUNE 20, 2022
CITY HALL
NOON

Members Present: Jon Buyck, Matt Mattheisen, William Johnson, Sue Fitz & Jack Evenson.
Members Absent: Stephanie Heinzig & Mike Nicholas.

Also Present: CEDA Representative Sarah Weese, City Manager Glen Pederson, City Attorney Ben
Wilcox and Rob Wolfington. Telephonically Phil Carlson, Eric Lembke and Michelle Lincoln with
Stantec Engineering, CEDA Representative Hillary Tweed, Katelyn Skornia with Arcadis, Jesper
Ascanius Kjersgaard Nielsen and Bob Peplin from Nature Energy.

The meeting was called to order at 12:01 p.m.

It was moved by Fitz, seconded by Mattheisen and carrled unammous]y to approve the minutes from the
June 6, 2022 Planning Commission meeting.

Conditional Use Permit — Nature Energy

Chairman Buyck re-opened the public hearing at 12:02 p.m. Carlson reviewed the Conditional Use
Permit for Nature Energy at 900 Industry Drive which was presented at the June 6, 2022 Planning
Commission meeting. The City of Benson has been working with Nature Energy for a few months on the
biomass energy plant they are proposing. He went on to say he and Eric Lembke with Stantec have
worked with Nature Energy to review the Condition Use Permit, and presented his report. He went over a
list of possible conditions. he then recommended approval based on findings of facts.

Chairman Buyck then asked for any further comment: There being no further comment, he closed the
Public Hearing at 12:14 p.m.

After discussion, Evenson made the following motion to approve the Conditional Use Permit from Nature
Energy Benson referring to the narrative dated March 4, 2022 citing the following conditions:

1) The Conditional Use Permit addresses various site conditions related to the main use of the
facility to produce, store, sell, and distribute natural gas and is approved if it follows the site plan
and conditions.

2) Truck traffic to and from the site will follow routes to be agreed to by NEB as reviewed and
approved by the City Administrator and City Engineer.

3) The wetlands on the site will be delineated completely on a final site plan and the impacts to the
wetland and to the floodplain on site will be reviewed and approved by the City Engineer prior to
issuance of a building permit,

4) Stormwater management, grading, drainage, and erosion control plans will be prepared to be
reviewed and approved by the City Engineer prior to issuance of a building permit.

5) Impacts to the ditch through the property, both upstream and downstream, will be reviewed and
approved by the City Engineer prior to issuance of a building permit.

6) Plans for connection to City utilities will be reviewed and approved by the City Engineer prior to
issuance of a building permit.



7)

8)

9

Landscape plans will be provided for all affected areas of the site, to be reviewed and approved
by the City Planner and City Engineer prior to issuance of a building permit.

All site lighting will be downcast cutoff type fixtures that allow no more than 1 footcandle at eye
level to spill beyond the property line. Lighting required for aircraft safety by State or federal
regulations for tall structures are exempt from this requirement.

The height of the stack and other structures on site are approved through this Conditional Use
Permit if deemed to be similar to the preliminary plans presented, to be reviewed and approved
by the City Engineer prior to issuance of a building permit.

10} The facility will provide the proposed treatment for odors in the CUP narrative provided by the

applicants and will at all times meet applicable regulations.

11) The applicant will submit a fire protection system plan for the facility to be reviewed and

approved by the Fire Chief and City Engineer prior to issuance of a building permit.

12) Noise from the facility, both during construction and once under operation, will not exceed 55

dBA nighttime (10 pm — 7 am) and 60 dBA daytime (7 am — 10 pm) standards as measured at the
nearest residential use in place at time of construction of the NEB facility.

13) Dust from construction activities will be controlled with a plan to be reviewed and approved by

the City Engineer prior to issuance of a building permit.

Evenson also noted Findings of Fact for Approval of the Conditional Use Permit as follows:

D

2)

3)

4)

3)

6)

7

8)

The subject is zoned for industrial uses and the basic use of the property proposed by NEB is
reasonable and appropriate.

The safety and convenience of traffic through'the City is a compelling public interest. Regulating
the route through the area for large numbers of heavy trucks carrying odorous materials in a

reasonable concern.

Protection of wetlands, floodplain, and the ditch is a vital public interest and review of impacts is
a reasconable and appropriate City concern,

Management of stormwater runoff and erosion is a vital public interest and a reasonable and
appropriate City concern, :

The appearance and function of the site in terms of landscaping and plant materials is an
appropriate public interest.

Light spillage from industrial facilities can be a significant nuisance and regulation of such
lighting is a reasonable public concern.

Careful consideration of the height of structures in the City is a reasonable concern for safety and
aesthetic reasons. B

Protecting nearby residents from noxious odors is a reasonable City concern.



9) Having systems in place to protect property and persons from fire, and to suppress them if they
occur, is a vital and appropriate public interest,

10) Noise from industrial facilities can be a significant issue for nearby residents. Regulating noise to
certain reasonable levels is an appropriate public interest.

11) Dust from construction activities and industrial operations can be a significant aesthetic and
health concern and is a reasonable issue for City regulation.

12) The project as proposed following the approved conditions meets the criteria for approving a
Conditional Use Permit in Sect. 154.178(4) of the Benson zoning code.

Commission member Mattheisen seconded the motion and the passed unanimously. The recommendation
will be forwarded on to the City Council at tonight’s meeting for review.

There being no other business, it was moved by EveﬁSon, seconded by Johnson and carried unanimously
to adjourn at 12:16 p.m. '



Charter

COMMUNICATIONS

September 7, 2022 Delivery via Email Please Reply “Received”

Mr. Glen Pederson

City of Benson

1410 Kansas Avenue
Benson, MN 56215-1718

Dear Mr. Pederson:
This letter will serve as notice that on or after October 24, 2022, Spectrum Mid-America, LLC (“Spectrum”), will
add The Word Network in high definition on Spectrum Select on channel 695 on the Benson, MN channel lineup

serving your community.

To view a current Spectrum channel lineup visit www.spectrum.com/channels.

If you have any questions about this change, please feel free to contact me at (952) 367-4233 or via email at

patrick.haggerty@charter.com.

Sincerely,

Dh—

Patrick Haggarty
Senior Director, Government Affairs

952-367-4233 16900 Cedar Avenue
Patrick.Haggerty@charter.com Rosemount, MN 55068
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2022 CGMC FALL CONFERENCE AGENDA

THURSDAY, NOVEMBER 17

VA

Board of Directors Meeting
Check-in & Registration Begins
Welcome & Introductions — CGMC President & Thief River Falls Mayor Brian Holmer

Luncheon Presentation/Speaker: John Harrington, Public Safety Commissioner
[INVITED]
The problem of hiring and retaining qualified police officers has become an issue for

cities across Minnesota. Commissioner Harrington will discuss how the Department of
Public Safety and the state are helping to support our communities.

"Election 2022: How will the Results Impact Greater Minnesota?"

CGMC Executive Director Bradley Peterson will provide anc}z\kxsis of the November 8
election and explain how the results could impact Greater Minnesota priorities next year.

"USDA Rural Development Overview" — Colleen Landkamer, USDA Minnesota State
Director [INVITED]

Minnesota State Director Colleen Landkamer will outline the benefits of leveraging

rural development dollars and technical assistance with funds and programs from state
departments of agriculture. She will explain how this ’ryge of collaboration and
partnership can create sustainable agricultural-based business ventures and lead to
meaningful results for rural communities.

SNACK BREAK

"Making the Case for Greater Minnesota — How to Work with Your New (and Old)
Legislators"
As new legislators enter the assembly, it is important to get in the door early. Learn how

to provide valuable information about local issues to heIP these new policymakers get
up to speed - with time included to practice for yourself!

"Media's and the Legislature”

A panel of journalists will discuss the role of media at the state legislature, their
experience covering Minnesota politics, their observations on the political process, and
much more.

Panelists [INVITED]:

Peter Callaghan, MinnPost

Patrick Coolican, Minnesota Reformer
Dana Ferguson, MPR News

Jessie Van Berkel, StarTribune

BREAK & Hotel Check-in
Cocktail Reception

Dinner with Speaker: Julie Blaha, Minnesota State Auditor
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2022 CGMC FALL CONFERENCE AGENDA
FRIDAY, NOVEMBER 18

Continental Breakfast

"Labor & Employee Relations Update"

CGMC Labor & Employment Attorney Brandon Fitzsimmons will discuss the CGMC
Labor and Employee Relations Committee's proposed work plan, budget, and policies
for 2022-23 and provide an update on labor laws and settlements.

"Greater Minnesota Workforce Retention - A Shifting Awareness Emerging in
Southwest Minnesota"

Filling workforce shortages and encouraging young Minnesotans to stay in the state are
both important for the economy. Last year, ?egislm‘ion was proposed for the
Southwestern Minnesota Workforce Development Pilot Program. The program would
offer tuition forgiveness for community and technical college students in exchange for
the student’s employment in Southwest Minnesota for at least three years. CGM%
lobbyist Erik Simonson will present about how this program came to be and what the
future may hold.

CGMC Membership Meeting
* Updates
* Discussion & Adoption of 2023 Policy Positions
o Environment
Annexation & Land Use
Economic Development
Transportation
Local Government Aid/Property Taxes
¢ Messaging & Strategy for 2023
¢ Upcoming Events

0O 0 00

11:30 a.m.  Adjourn



You're invited to attend
one of the MRES®

AREA MEETINGS

Alexandria Area Meeting
Wednesday, Oct. 26 | 9 am

MRES Area meeting
Lunch
MRES Ambassador meeting

9am, -12:30 p.m.
12:30 p.m. - 1:15 p.m.
1115 pm. - 2:15 p.m.

Arrowwood Resort and Conference Center
2100 Arrowwood Lane NW
Alexandria, Minnesota

Orange City Area Meeting
Wednesday, Nov. 2 | 9 am

MRES Area meeting
Lunch
MRES Ambassador meeting

9a.m. -12:30 p.m.
12:30 p.m. - 1:15 p.m,
1:15 p.m. - 2:15 p.m.

Prairie Winds Event Center

908 8th Street SE
Orange City, lowa

L

ENERGY SERVICES

Northwood Area Meeting
Thursday, Oct. 27 | 9 am

MRES Area meeting
Lunch
MRES Ambassador meeting

9 am, - 12:30 p.m.
12:30 p.m. - 1:15 p.m.
115 pm. - 2:15 p.m.

Northwood Community Center
6 N Raymond Street
Northwood, North Dakota

Sioux Falls Area Meeting
Thursday, Nov. 3 | 9 am

MRES Area meeting
Lunch
MRES Ambassador meeting

9 am. - 12:30 p.m,
12:30 p.m. - 1:15 p.m.
1115 p.m. - 2:15 p.m.

MRES Office
3724 W Avera Drive
Sioux Falls, South Dakota



MRES AREA MEETINGS
registration form

www.mrenergy.com/events

Visit our website to learn more about the Area Meetings. Lunch will be provided at each of the Area
Meetings. Please register by Monday, Oct. 10, so that adequate arrangements can be finalized.

Which meeting do you plan to attend?

O Alexandria, Minnesota | Wednesday, Oct. 26
O Northwood, North Dakota | Thursday, Oct. 27
O Orange City, lowa | Wednesday, Nov. 2

O Sioux Falls, South Dakota | Thursday, Nov. 3

Utility Name :

Attendee Names:

—

OB [ Cot s

Please register online, or return the completed REGISTRATION FORM via mail or email:

Missouri River Energy Services

A : P71\
- Attn.: Lisa Korthals E‘&-ﬂ‘. www.mrenergy.com/events info@mrenergy.com
PO Box 88920 L 4

Sioux Falls, SD 57109-8920
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@ Stantec Memo

To: City of Benson From: Peter Daniels, PE

File: 173420019 Date: September 14, 2022

Reference: Pay Application No. 7 — Anaerobic Digester Refurbishment

Attached to this memo is Pay Application No. 7 for the Anaerobic Digester Refurbishment Project. We
recommend payment in the amount of $27,236.50 for the work compleled and materials stored to date by
Magney Construction, Inc.

Including previous pay requests, this brings the total payment amounts to:

Base Bid
Previous Payments: $574,209.24
Total completed and stored to date; $633,100.78
Total retainage to date: $31,655.04
Amount Requested this pay request: $27,236.50
Original contract amount: $893,200.00
Approved change orders to date: $0.00
Contract amount with approved change orders: $893,200.00
Percent complete: 71%

To approve the Pay Application, please sign and date where indicated on the attached page and email the
signed document to Stantec and Magney. Payment shall be made directly to Magney Construction.

Please contact Peter Daniels or Justin Fasching of Stantec if there are any questions.

Attachments:
Pay App No.7

zsign o b community in ninad



Application for Payment No. 7
To: The City of Benson
From: Magney Construction, Inc., 1401 Park Road, Chanhassen, MN 55317
Contract:
Project: Anacrobic Digester Refurbishment

Owners Contract No, Engineer's Project No. 173420019
Date of this Invoice: 30-Aug-22
Invoice Work Period: 8/1/22 through 8/31/22

1} Original Contract amount $893,200.00
2} Change Orders to date $0.00
3) Revised Contract amount $893,200.00
4) Value completed to date $633,100.78
5) Materials stored on site $0.00
6) Total Earned to date $633,100.78
7) Amount retained $31,655.04
8) Amount previously paid $574,209.24

Amount due this Payment $27,236.50

Accompaning Documentation:
CONTRACTOR'S Certification:

The undersigned CONTRACTOR certifies that (1) all previous progress payments received from OWNER en account of work
done under the Contract referred to above have been applied on account to discharge CONTRACTOR'S legitimate obligations
incurred in connection with Work covered by prior Applications for Payment numbered 1 through 1 inclusive; (2) title of all
work, materials and equipment incorporated in said Work otherwise listed in or covered by this Application for Payment will
pass to OWNER at time of payment free and clear of all Liens, security interest or encumbrance {expect such as are recovered
by a Bond acceptable to OWNER indemnifying OWNER against any such Lien, security interest or encumbrance); and (3}

all Work covered by this Application for Payment is in accordance by the Contract Documents and not defective.

Magney Construction, Ine. (Contractor)

By: Peter Aldritt
Project Manager

Payment of the above AMOUNT DUE THIS APPLICATION is recommended.

Owner: City of Benson Engineer: Stantec Consulting Services

By: By: Z"ﬂ"’\/

Date: Date: 9/14/2022




Contractor:Magney Construction, Inc.

Date of Application:

grv;?:c:l:' gri::eiigiinlis)?gt:; Refurbishment Work Completed Through:
Stantes Project No. 173420019 APPLICATION FOR PAYMENT SCHEDULE
Scheduled Work Completed Materials Total % Balance
Spec. Value Previous This Presently Completed & | Complete To
Section |Description of Work Application Application Stored Stored to Date Finish
4110 |Contingency {Allowance ltems) $ 81,200 31,530.88 0.00 0.00 31,530.88 39% 49,669.12
6113 |Bond & Insurance $ 13,400 13,400.00 0.00 0.00 13,400.00 100% 0.00
11000 |Mobilization $ 36,600 36,600.00 0.00 0.00 36,600.00 100% 0.00
12000 |De- Mobilization $ 14,300 0.00 0.00 0.00 0.00 0% 14,300.00
15000 |Supervision & Gen'l Conditions $ 48,000 38,800.00 4,500.00 0.00 43,300.00 90% 4,700.00
24119 |Selective Demolition $ 37,100 37,100.00 0.00 0.00 37,100.00 100% 0.00
33010 |Concrete Work 3 13,500 0.00 0.00 0.00 0.00 0% 13,500.00
99100 |Painting (Primary Digester) $ 135,080 135,060.00 (.00 0.00 135,060.00 100% 0.00
99100 |Painting (Secondary Digester) $ 142,580 0.00 0.00 0.00 0.00 0% 142,560.00
99100 |Painting (Piping) $ 5,840 0.00 0.00 0.00 0.00 0% 5,840.00
220500 |Plumbing Work $ 14,800 14,800.00 0.00 0.00 14,800.00 100% 0.00
230700 |HVAC Insulation 3 16,300 0.00 0.00 0.00 0.00 0% 16,300.00
231123 |Facility Natural Gas Piping $ 26,700 25,135.00 0.00 0.00 25,135.00 94% 1,565.00
232116 |Hydronic Piping Specialties $ 75,800 74,350.00 1,450.00 0.00 75,800.00 100% 0.00
232123 |Hydranic Pumps $ 8,400 §,400.00 0.00 0.00 8,400.00 100% 0.00
233300 |Air Duct Accessories $ 2,500 2,500.00 0.00 0.00 2,500.00 100% 0.00
235200 [Heating Boilers $ 9,800 9,800.00 0.00 0.00 9,800.00 100% 0.00
238239 |Unit Heaters 3 7,500 7,500.00 0.00 0.00 7,500.00 100% 0.00
260505 |Electrical Work 3 10,900 9,618.50 500.00 0.00 10,118.50 93% 781.50]
312300 |Earthwork $ 2,700 2,700.00 0.00 0.00 2,700.00 100% 0.00
329200 |Seeding $ 1,200 1,200.00 0.00 0.00 1,200.00 100% 0.00
330505 |Site Utilities (Gas Piping to Flare) $ 19,640 18,526.40 0.00 0.00 18,526.40 94% 1,113.60
400510 |Process Pipe & Fittings $ 9,800 0.00 9,800.00 0.00 9,800.00 100% 0.00
409114 |Gas Detection System $ 5,300 2,650.00 2,650.00 0.00 5,300.00 100% 0.00
415570 |Sludge Heat Exchanger $ 8,900 8,900.00 0.00 0.00 8,900.00 100% 0.00
444402 |Digester Gas Safety Equipment $ 97,700 78,160.00 9,770.00 0.00 87,930.00 90% 9,770.00
444403 |Draft Tube Mixer 3 21,500 21,500.00 0.00 0.00 21,500.00 100% 0.00
444403 |Remove and Reinstall Primary Digester Cover 3 26,200 26,200.00 0.00 0.00 26,200.00 100% 0.00
Totals 893,200.00 504,430.78 28,670.00 0.00 633,100.78 1% 260,099.22
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liabilities arising under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization
Act of 1986;

(k) Any fines, penalties or other payments, or repayments, required to be
made to any governmental entity (including, but not limited to, return of overpayments
made by Medicare) under the federal Anti-Kickback Law, federal Physician Self-Referral
Law, federal False Claims Act, federal Civil Monetary Penalties Law and other similar
federal and state laws in connection with the operation and use of Hospital prior to the
Effective Date; and

()] All liabilities incurred by the District for acts or omissions attributable to
its elected officials, employees or agents pertaining to the ownership or operation of the
Benson Facilities, or to any of the officers, employees or agents of Benson Facilities, in
either case on or before the Effective Date, together with the benefit of (i) all of the
defenses, privileges and immunities afforded by applicable law (including, without
limitation, Minnesota Statutes, Chapter 466) and (ii) insurance with respect to such
liabilities maintained by the District.

1.3  “Benson Facilities” has the meaning set forth in the Preamble hercto.

1.4  “Bond Documents” means the legal agreements and documents relating to the
District Bonds, including, but not limited to, the District Bonds, the District resolution
authorizing the issuance of the District Bonds, and the continuing disclosure undertaking.

1.5 “Bond Funds” means all funds (including, but not limited to, debt service
payment funds) held or otherwise required to be maintained under the Bond Documents.

1.6  “Breach Notice” has the meaning set forth in Section 11.5(a) below.

1.7 “Code” means the Internal Revenue Code of 1986, as amended, or the
corresponding provisions of any future United States Internal Revenue Law.

1.8  “District” has the meaning set forth in the introductory paragraph of this
Agreement.

1.9  “District Bonds” has the meaning set forth in the Preamble hereto.
1.10 “Effective Date” has the meaning set forth in Section 2.2 below.

1.11  “Effective Date Working Capital” means current assets of the Benson Facilities
minus current liabilities of the Benson Facilities, measured as of the Effective Date.

1.12 “Enforcement Action” has the meaning set forth in Section 11.5(a) below.

1.13  “Excluded Liabilities” means all of the obligations of the District with respect to
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(2) The District Bonds, provided, however, that the Leased Assets or
Transferred Assets shall remain subject to all liens, security interests and other
encumbrances, if any, created with respect thereto under the terms of the District Bonds
or the Bond Documents. Although the District shall continue to be solely responsible for
the Excluded Liabilities, CentraCare shall be responsible for funding the payment of
principal and interest on the District Bonds as and when due through its payment of Rent

as provided in Section 3.1{a);
(b)  The District’s appropriations from the City and the County; and
(c) Any labilities of the Hospital Foundation.

1.14  “Health Plan Contracts” means all health plan participation, provider, and/or
reimbursement agreements of the Benson Facilities listed on attached Exhibit 1.14, as such
Exhibits shall be agreed to and attached hereto prior to the Effective Date.

1.15  “Hospital” has the meaning set forth in the Preamble above.

1.16 “Hospital Accounts Receivable” means all amounts owed to the District, the
Hospital or any other Benson Facility in connection with Hospital Operations as of the Effective

Date whether actually billed as of the Effective Date or whether work in progress remaining to
be billed.

1.17  “Hospital Assets” collectively means the Leased Assets, the Transferred Assets
and all other property acquired by CentraCare or any of its affiliates or subsidiaries after the
Effective Date relating to Hospital Operations.

1.18 “Hospital Funds” means all of the District’s right, title and interest in or to all
cash, bank accounts, savings and loan accounts, certificates of deposit, money market accounts,
treasury bills, investments (whether debt or equity, liquid or illiquid), reserves, or other cash
items held in the name of, or on behalf of, the District as of the Effective Date in connection with
Hospital Operations, including the Investment Fund but excluding any Bond Funds.

1.19 “Hospital Medical Staff” means all medical, dental and advanced practice health
professionals holding appointment to the Medical Staff of the Hospital as of the Effective Date.

1.20  “Hospital Operating Expenses” means all costs and expenses, of any nature,
associated the operation of the Benson Facilities, including, but not limited to, all Assumed
Liabilities and all costs of maintenance and repair of Leased Assets, Transferred Assets,
Improved Transferred Assets and New Property, utilities, equipment rental, professional fees,
salaries, wages, employee benefits, permit fees, license fees, taxes, assessments and
governmental charges and penalties that may be lawfully assessed or levied against or otherwise
attributable to the business operations of the Benson Facilities during the Term.

1.21 “Hospital Operations” means all healthcare, administrative and related or
ancillary activities conducted in connection with the operation of the Benson Facilities either
prior to the Effective Date or during the Term.
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122  “Improved Transferred Assets” has the meaning set forth in Section 4.2 below.

1.23  “Improvements to Leased Assets” has the meaning set forth in Section 7.3
below.

1.24  “Initial Term” has the meaning set forth in Section 2.2 below.

1.25 “Inventories of Supplies” means all items of consumable personal property
located at, or used exclusively in connection with the Hospital Operations that are owned by the
District or any Benson Facility as of the Effective Date.

1.26 “Investment Fund” means the investments in securities and cash reflected under
the heading “Noncurrent Cash and Investments” on the Hospital’s balance sheet, excluding any
Bond Funds.

1.27 “IRS” means the Internal Revenue Service.

1.28 “Leased Assets” means the District’s interest in all of the following, subject to
the rights of third parties pursuant to any Assigned Contracts: the real property comprising the
Benson Facilities, which is more specifically described on the attached Exhibit 1.28(a) (as such
Exhibit shall be agreed to and attached hereto prior to the Effective Date), including all buildings
and surrounding parking areas, improvements, fixtures, furnishings or other types of personal
property incorporated into or affixed to any part of such buildings located as of the Effective
Date, and any equipment treated as a capital asset by the District on its {inancial statements,
whether or not financed or re-financed with the proceeds of the District Bonds, described on the
attached Exhibit 1.28(b), as such Exhibit shall be agreed to and attached hereto prior to the
Effective Date. Further, for purposes of this Agreement, the term “Leased Assets” shall include
all additions, alterations, improvements, changes and deletions in and to all or any part of the
Leased Assets before the Effective Date.

1.29 “Material Adverse Change” means any event, occurrence, fact, condition or
change that is outside the ordinary course, and is individually, or in the aggregate, materially
adverse to the business, results of operations condition (financial or otherwise) or assets of the
Benson Facilities; provided, that such event, occurrence, fact, condition or change exceeds
$250,000, individually or in the aggregate.

1.30  “New Property” has the meaning set forth in Section 4.2 below.

1.31 “Prepayment Election™ has the meaning set forth in Section 3.1(c} below.
1.32  “Renewal Term” has the meaning set forth in Section 2.2 below.

1.33  “Rent” the meaning set forth in Section 3.1(a) below.

1.34  “Section 501{c)(3) Organization” has the meaning set forth in Section 5.2(i)
below.

1.35 “Term” has the meaning set forth in Section 2.2 below.
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1.36  “Transferred Assets” means the following assets:

(a) All right, title, control and interest (whether held in the name of the
District, the Hospital or any other Benson Facility) in the tangible and intangible personal
property used in Hospital Operations, including machinery, furniture and equipment,
movable medical and office equipment, but specifically excluding any personal property
incorporated into or affixed to the real property that is included in the Leased Assets;

(b}  Allinterests of the District in the Benson Facilities, third party entities,
joint ventures or partnerships relating to Hospital Operations, including without
limitation, the Hospital’s ambulance service, as well as its membership interests in
Central Minnesota Diagnostics, Inc., Benson Medical Services, LLC and SISU Medical
Solutions, LLC, but excluding Residential Options Inc. and the Hospital Foundation.

(©) The Hospital Accounts Receivable;

(d) The gifts, bequests, donations or other endowments specifically given for
the benefit of or restricted to the use of Hospital or any part thereof, provided, however,
that CentraCare will observe all conditions applicable to such gifts;

(© All rights to receive goods or services, to use and occupy personal and
leased real property or to receive payment for goods or services rendered, or other
benefits arising under the Assigned Contracts;

(f) All Inventories of Supplies;

(g) All trade secrets and other confidential information concerning the
operation or use of Hospital not in the public domain and in existence on the Effective
Date;

(h) All books and records and other documents and information relating to the
Hospital Assets and/or used in the operation of Hospital, including, without limitation, all
patient medical records, hospital charts, patient lists, literature, inventory records,
purchase orders and invoices, sales orders and sales order log books, patient information,
patient and payor correspondence, employee payroll and personnel records, and
educational and promotional literature of every kind and nature, provided, however, all
existing records shall be preserved pursuant to the District’s retention schedule;

(i) Hospital’s current telephone listings and the right to use the telephone
numbers currently being used at Hospital;

G) All Hospital Funds; provided, however, that an amount equal to the
principal and interest payment on the District Bonds due on February 1, 2023 (the
“February 2023 Bond Payment”) plus an amount equal to the appropriation payments
that are due to the City of Benson and Swift County on January 1, 2023 and February 1,
2023 (the “January and February City and County Payments™) shall be excluded
from the Transferred Assets, which amount the District shall use to make the February
2023 Bond Payment and the January and February City and County Payments;
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(k)  Any prepaid expenses arising from the operation or use of Hospital in
existence on the Effective Date;

M The right to any and all recovery from all collection cases in progress on
the Effective Date for goods furnished or services rendered by Hospital;

(m)  All rights under the license agreements used in the Hospital Operations;
and

(n)  All Health Plan Contracts.

1.37 “Working Capital Reconciliation™ has the meaning set forth in Section

11.4{a)(i) below.

ARTICLE 11
LEASE OF ASSETS

2.1  Lease of Leased Assets. In consideration of the agreements set forth in this
Agreement, effective as of the Effective Date, the District shall lease and demise the Leased
Assets to CentraCare on the terms and conditions set forth in this Agreement, and CentraCare
shall lease the Leased Assets from the District on such terms and conditions, to have and to hold
for the Term, as defined in Section 2.2 below.

2.2 Lease Term and Renewal. Subject to the further provisions of this Agreement,
including satisfaction of the conditions set forth in Article XII, the initial term (the “Initial
Term™) of the lease shall commence on [ , 2023] (the “Effective Date™) and
expire at 11:59 p.m. on the day immediately prior to the thirtieth (30'") anniversary of the
Effective Date. If CentraCare is then in material compliance with all of the terms and conditions
of this Agreement for which the District has not waived any noncompliance, then this Agreement
shall automatically renew upon the same terms and conditions, for one additional term beginning
on the 30th anniversary of the Effective Date and continuing, unless earlier terminated, until
11:59 p.m. on the day immediately prior to the sixtieth (60™) anniversary of the Effective Date
(the “Renewal Term™). The Initial Term and the Renewal Term, if any, are collectively referred
to in this Agreement as the “Term.” If CentraCare does not desire to renew this Agreement after
the Initial Term, CentraCare shall provide written notice to the District of such non-renewal on
or before the twenty-eighth (28") anniversary of the Effective Date, and this Agreement shall be
terminated under Section 11.3.

2.3 Transfer of Transferred Assets. In consideration of the covenants and agreements
set forth in this Agreement, and for other good and valuable consideration, the District shall, or
shall cause, all of the Transferred Assets to be transferred, assigned and conveyed to CentraCare
as of the Effective Date, subject to the terms and conditions set forth in this Agreement. To the
extent accounts receivable from governmental payors are not assignable to CentraCare under law
or otherwise, such accounts receivable will be collected by CentraCare acting as the agent for the
Hospital or the respective Benson Facility pursuant to the terms of a Billing Agent Agreement as
such agreement shall be agreed to and attached hereto prior to the Effective Date as Exhibit 2.3.

743533687



2.4  CentraCare Profits. All rents, profits, gains, and other income derived from the
Leased Assets and the Transferred Assets and the proceeds of accounts receivable and other
assets generated in connection with Hospital Operations during the Term shall be the sole
property of CentraCare and will inure to and for the exclusive benefit of CentraCare. The profits
realized by CentraCare, whether before, during or after the Term, shall not be subject to return to
District upon termination of this Agreement or any other provision of this Agreement; provided,
however, that this sentence is not intended to limit CentraCare’s liability for its specific
obligations to make payments to the District, or for any event of default by it, under this
Agreement.

ARTICLE 111
CONSIDERATION

In consideration of the District’s lease of the Leased Assets to CentraCare, the transfer of
the Transferred Assets and income earned on such Transferred Assets to CentraCare, and all
other promises and responsibilities of the District set forth in this Agreement, CentraCare agrees
as follows:

31 Rent.

(a) CentraCare shall pay rent to the District in the amounts as set forth on
attached Exhibit 3.1(a} (as such Exhibit shall be agreed to and attached hereto prior to the
Effective Date) which amounts are equal to (i) the principal and interest payments on the
District Bonds, and (ii) the District’s appropriations from the City and the County
(*Rent”); provided, however, that CentraCare shall not pay rent to the District in the
amount of the February 2023 Bond Payment and the January and February City and
County Payments, Rent shall be due and payable on the dates set forth in Exhibit 3.1(a)
and the obligation of CentraCare to make payments of Rent shall be unconditicnal. The
District shall apply all payments of Rent to make principal and interest payments on the
District Bonds and pay such City and County appropriations as and when due.

(b)  All payments of Rent shall be made by wire transfer or other mutually
agreed upon means of immediately available funds to the District and if sent by wire
using the wiring instructions delivered by the District to CentraCare; provided, however,
that the District may require that payments of Rent be remitted by CentraCare directly to
the respective bond trustees or other paying agents for the District Bonds to make the
payment of principal and interest then due on the District Bonds.

(c) At any time during the Term, CentraCare may elect to pay an amount to
the District equal to the amount (including principal, accrued interest and prepayment
premiums or penalties) necessary to allow the District to pay off the District Bonds to the
extent allowed under the terms of the District Bonds (a “Prepayment Election™).
CentraCare shall provide the District with not less than ninety (90) days’ prior written
notice of a Prepayment Election. Upon its remittance of cash equal to the entire amount
necessary to prepay the District Bonds (which, at the election of the District may be
remitted directly to the respective bond trustees or other paying agents for the District
Bonds), subject to any requirements under the Bond Documents and any remedial actions
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that may be required under the Code for the sale of the Benson Facilities and the
redemption of the District Bonds, (i} the District will apply such cash to the defeasance
and/or redemption, as the case may be, of the District Bonds and take such steps as
necessary to release Leased Assets and Transferred Assets from any lien, security interest
or other encumbrance thereon securing the District’s obligations under the District
Bonds, (ii) the obligation of CentraCare to make further payments of Rent shall
terminate, (iii} any amounts remaining in the Bond Funds not applied to the prepayment
of the District Bonds shall be remitted by the District to CentraCare, and (iv) this
Agreement may terminate, in which event District shall transfer ownership of all Leased
Assets to CentraCare, as set forth in Section 11.3(c).

(d)  The foregoing nothwithstanding, the District and CentraCare acknowledge
that the amounts held in the “Bond Fund” under the District resolution authorizing the
issuance of the District Bonds and any reasonably required reserve under the Code are
dedicated to the District Bonds, and in the event that there is a reduction in the amount of
any reasonably required reserve fund or CentraCare elects to pay off the District Bonds,
then the amounts held in the Bond Fund or any reasonably required reserve fund shall be
used to pay off the District Bonds.

(e) During the Term, CentraCare shall pay, or otherwise cause to be paid,
satisfied or discharged all Hospital Operating Expenses as and when due; provided,
however, that with respect to taxes, assessments or governmental charges and penalties
that may lawfully be paid in installments, CentraCare shall be obligated to pay only such
installments as are due and payable during the Term. CentraCare may, at its expense and
in its own name and behalf (or, to the extent lawful and pertaining to Assumed
Liabilities, in the name and behalf of the District), contest in good faith any such Hospital
Operating Expenses provided that such proceedings have the effect of preventing the
forfeiture of the Leased Assets. The District will cooperate reasonably with CentraCare,
at CentraCare’s expense, in any such contest. Any settlement by CentraCare of any claim
that could potentially involve Assumed Liabilities shall require sixty (60) days prior
written notice to the District.

ARTICLE 1V
OPERATION, MAINTENANCE, EXPENSES, TAXES, INDEMNIFICATION AND
INSURANCE

4.1  Operation and Maintenance of Benson Facilities. CentraCare shall have sole
responsibility and expense for the management, operation, administration and maintenance of the
Leased Assets, and shall (i} maintain, preserve and keep the Leased Assets in good condition,
repair and working order and free and clear of all liens, security interests or other encumbrances
other than those imposed under the terms of the District Bonds and the Bond Documents, and
(it) purchase, repair or replace any and all equipment necessary to meet then-current state
licensure and Medicare certification requirements of the Hospital and the other Benson Facilities.
The District acknowledges and agrees that CentraCare may, at its own expense, make or cause to
be made any and all additions, alterations, changes and deletions in and to all or any part of the
Leased Assets as CentraCare, in its sole discretion, deems necessary or appropriate, including
without limitation additional fixed or movable equipment or other personal property, except as
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may otherwise be provided in this Agreement or the Bond Documents. If CentraCare is required
to repair any of the Leased Assets, and the repair is attributable to conditions for which the
District is the holder of a manufacturer’s, supplier’s, or contractor’s warranty or guaranty, the
District shall, upon written notice from CentraCare, undertake all reasonable steps, including
legal action, to exercise the District’s rights under and recover upon such warranty or guaranty;
provided, however, that all expenses and costs, including legal fees, incurred in connection with
the exercise of those rights shall be borne by CentraCare. In the event of recovery by the District,
the District agrees to promptly remit all proceeds from the recovery, whether in cash or in kind,
to CentraCare.

4.2  New Machinery and Equipment. Subject to the terms of the Bond Documents or
associated covenants under the District Bonds, during the Term, in its discretion and at its cost,
CentraCare may (a) install replacement or additional items of fixed or movable machinery,
equipment or other types of personal property (“New Property”), in or at the Hospital or any
other Benson Facility included in the Leased Assets, and (b) improve, replace or enhance the
Transferred Assets (“Improved Transferred Assets™). Subject to the terms of the Bond
Documents or associated covenants under the District Bonds, all New Property and Improved
Transferred Assets shall be the property of CentraCare.

43  Insurance. CentraCare will, at its expense, carry such type and amount of
insurance concerning the Leased Assets as is required to satisfy the Bond Documents. In
addition, CentraCare will, at its expense, carry “all-risk” property insurance, comprehensive
general liability insurance, worker’s compensation insurance, director and officer liability
insurance, and professional liability insurance, in amounts determined by the CentraCare and
consistent with policy limits for CentraCare hospitals of a similar size and nature. CentraCare’s
insurance coverage shall name the District as an additional insured party. If the District has
insurance policies that provide for coverage on a claims made basis with respect to acts prior to
the Effective Date, the CentraCare either will purchase tail coverage for such claims or continue
insurance for such prior acts (which such tail or prior acts coverage shall include Scandi Haven).
CentraCare may elect to obtain such insurance as is required by this Section 4.3 by means of
polictes issued by insurance companies, or by means of self-insurance. The proceeds of any
property insurance on any Leased Asset will be applied as required by the Bond Documents, as
long as the District Bonds remain outstanding, and then distributed to the CentraCare.

4.4  Indemnification. CentraCare will indemnify, defend and hold harmless the
District and each of its current or former Board members, employees, officers, agents and
contractors (District Indemnified Parties”) from and against any and all claims, losses, liabilities,
damages, expenses and costs, including attorneys” fees, incurred by any District Indemnified
Party relating to, arising out of or otherwise associated with the Assumed Liabilitics or the
conduct of the Hospital’s operations after the Effective Date (including, but not limited to
Hospital Operations by CentraCare during the Term) or any challenges to the transactions
contemplated by this Agreement. CentraCare shall also indemnify and hold the District
Indemnified Parties and the County harmless from any and all claims, losses, liabilities,
damages, expenses and costs, including attorneys’ fees, including those relating to an inquiry or
adverse determination by the IRS related to the District Bonds arising out of Hospital Operations
by CentraCare during the Term. The terms of this Section 4.4 shall survive expiration or any
earlier termination of this Agreement.
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4.5  Third Party Claims. In the event of any action or proceeding involving a claim for
which a District Indemnified Party seeks to be indemnified under Section 4.4, CentraCare may,
to the full extent permitted by law, assume the defense of such third party action or proceeding at
its own cost and expense and upon written notice to the District Indemnified Party; provided,
however, that in the event of any inquiry or proceeding by the IRS with respect to the District
Bonds, CentraCare shall not have any right to respond to or assume the defense thereof without
written consent of District. In all cases, the District Indemnified Party shall reasonably cooperate
in the defense of any such action or proceeding; provided that any expense incurred by the
District Indemnified Party as the result of that cooperation shall be paid for by CentraCare.

ARTICLE V
GENERAL COVENANTS OF CENTRACARE

Except as otherwise provided in this Article V, CentraCare hereby agrees and covenants
with the District to take the following actions during the Term (or such other period as may be
specified below):

5.1 Status. CentraCare shall maintain its existence as a Minnesota nonprofit limited
liability company. CentraCare has not entered into and shall not enter into any lease,
management contract, service contract, or similar arrangement which would give rise to any
“private business use” of the Leased Assets as defined in the Code in an amount which would
cause the District Bonds to lose their tax-exempt status under the Code.

5.2  Tax-Exempt Status; Tax Covenants. CentraCare will not use, or permit the use of,
the Leased Assets, directly or indirectly, in a manner that would adversely affect the exclusion
from gross income of interest on the District Bonds. To that end, CentraCare covenants that
during the time any of the District Bonds remain outstanding:

(a) None of the Leased Assets financed with proceeds of the District Bonds
will be used in any activity which constitutes: (i) an unrelated trade or business activity
of CentraCare or any other Section 501(c}(3) Organization, determined by applying
Section 513(a) of the Code; or (ii) a trade or business of a person other than a Section
501(c)(3) Organization or a State of the United States or a political subdivision of a State
of the United States, to the extent that such use would adversely affect the exclusion from
gross income of interest on the District Bonds.

(b) CentraCare shall not cause the District Bonds to be “federally guaranteed”
within the meaning of Section 149(b) of the Code. For purposes of this Section, the
District Bonds are “federally guaranteed” if the payment of principal or interest with
respect to the District Bonds is guaranteed, directly or indirectly, in whole or in part, by
the United States (or any agency or instrumentality thereof).

(c) CentraCare has no present intention to sell or otherwise dispose of any
substantial portion of the property acquired, financed, or refinanced with the proceeds of
the District Bonds, in whole or in part, before the final maturity date of the District Bonds
except such portions of the moveable equipment as may, pursuant to the express terms of
this Agreement, be disposed of in the ordinary course of business because of normal wear
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and tear or obsolescence. CentraCare has not been an obligor with respect to state or
municipal obligations issued within thirty (30) days prior to the date hereof which were
sold pursuant to a common plan of financing with the District Bonds, and CentraCare
does not expect to become an obligor with respect to any such obligations within thirty
(30) days after the date hereof.

(d) While any portion of the District Bonds remains outstanding, no portion of
the proceeds of the District Bonds will be used to provide any airplane, skybox, or other
private luxury box, any facility primarily used for gambling, or a store, the principal
business of which is the sale of alcoholic beverages for consumption off premises.

(e) CentraCare shall not cause the payment of the principal of, or interest on,
more than five percent of the proceeds of the District Bonds to be directly or indirectly:
(i) secured by any interest in {A) property used or to be used for a private business use or
(B) payments in respect of such property; or (ii} to be derived from payments in respect
of property, or borrowed money, used or to be used for a private business use as defined
in Section 141 of the Code (except by a Section 501(c)(3) Organization with a charitable
purpose related to the charitable activities of CentraCare).

(f) CentraCare will promptly provide District with full information as to any
use of the Leased Assets financed with proceeds of the District Bonds for which the
District was not aware of prior to the Effective Date by anyone other than a Section
501(c)(3) Organization, including the revenues and square footage involved. Nothing in
this paragraph is intended to give CentraCare rights to assign this Agreement or sublease
any portion of the Leased Assets not granted in Section 7.2 (except by a Section
501(c)(3) Organization with a charitable purpose related to the charitable activities of
CentraCare) for a use that is not an unrelated trade or business.

(2) No portion of the proceeds of the District Bonds is to be used directly or
indirectly to provide residential rental property for family units.

(h) CentraCare has not leased, sold, assigned, granted, or conveyed and will
not lease, sell, assign, grant, or convey all or any portion of the Leased Assets or any
interest therein to the United States or any agency or instrumentality thereof within the
meaning of Section 149(b) of the Code.

(i) CentraCare is, and throughout the term of the District Bonds will remain, a
nonprofit organization described and qualified under Section 501(c)(3) of the Code (a
“Section 501(c)(3) Organization™), that is not a “private foundation™ as defined in
Section 509(a) of the Code.

M There is no action, proceeding, or investigation pending or threatened or
any basis therefor by the IRS or authorities of the State of Minnesota which, if adversely
determined, might result in a modification of the status of CentraCare as a nonprofit
organization described and qualified under Section 501(c)(3) of the Code.

{k}  No part of the Leased Assets will be subject to a contract for management
services except for contracts for management services that will not adversely affect the
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exclusion from gross income of interest on the District Bonds. CentraCare will not enter
into any research contracts that currently or in the future result in (i) another entity having
an ownership interest in the Leased Assets; (ii) actual or beneficial use of the Leased
Assets by another entity pursuant to a lease; or (iii) another party using the Leased Assets
pursuant to a management or incentive payment contract.

)] CentraCare shall operate the Leased Assets in a manner that complies with
the requirements of Minnesota Laws 1992, Chapter 534, Sections 6 to 20, as amended
from time to time.

(m)  Any Improvements to the Leased Assets made by CentraCare during the
term of this Agreement shall comply with the terms of the then outstanding District
Bonds to which the Leased Assets are subject.

(n)  CentraCare shall maintain such written procedures as appropriate and
applicable to ensure its principal responsibility for compliance with the post-issuance
requirements necessary to maintain the tax-exempt status of the interest on the District
Bonds, including requirements that must be continually monitored, including (i)
monitoring the investment (pending expenditure) of District Bonds proceeds (and keep
detailed records thereof) in order to assure compliance with the arbitrage requirements
applicable to the District Bonds, (ii) monitoring the expenditures of the District Bonds
proceeds (and keep detailed records thereof), (iii) monitoring the use of the facilities
financed with the District Bonds in order to ensure that the District Bonds continue to
qualify as qualified 501(c)(3) bonds within the meaning of Section 145 of the Code, (iv)
consulting with Bond Counsel as reasonably necessary with respect to arbitrage issues
and compliance, and (v) consulting with Bond Counsel as reasonably necessary to
determine whether, and to what extent, any change in the use or purpose of the financed
facility will require remedial action under the relevant Treasury Regulations.

5.3  Bond Covenants. As long as the District Bonds remain outstanding,
notwithstanding any other provision of this Agreement, CentraCare shall be subject to and
responsible for the agreements and covenants set forth in the Bond Documents.

5.4  Licenses and Approvals. At all times during the Term, CentraCare shall maintain
such licenses and obtain such approvals as are deemed necessary by CentraCare to comply with
statutes, regulations or codes applicable to the Hospital Operations.

5.5  Medicare Certification. At all times during the Term, CentraCare shall maintain
Medicare certification of the Hospital and the other Benson Facilitics.

5.6  Medical Staff. As of the Effective Date, CentraCare will continue to employ those
Hospital-based physicians and advanced practice health professionals who are employed by
CentraCare immediately prior to the Effective Date. CentraCare will cause the Hospital and, as
applicable, other Benson Facilities, to adopt Medical Staff Bylaws and related guidelines that are
consistent with the medical staff bylaws of other CentraCare facilities. CentraCare shall
maintain an open Medical Staff, unless it determines otherwise based on the best interests of the
community served by the Hospital. As of the Effective Date, CentraCare will use the CentraCare
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peer review process for purposes of evaluating the quality and appropriateness of care provided
to patients by members of the Hospital’s Medical Staff.

5.7 Commitments to Serve the Community.

(a) The Hospital and the other Benson Facilitics shall be open to all residents
of the communities they serve on equal terms. CentraCare agrees that it will not
discriminate against any person in admission, treatment or participation in its programs,
services or activities or deny any person the full and equal enjoyment of its facilities,
accommodations, goods, advantages or privileges based on race, color, national origin,
ethnicity, culture, language, disability, age, creed, religion, sex, marital status, sexual
orientation, gender identity or expression, socioeconomic status or other protected class
status as provided by applicable law.

(b) CentraCare will operate the Hospital and the other Benson Facilities as a
charitable healthcare organization in accordance with the “community benefit standards™
as they apply to Section 501(c)(3) Organizations, including the (i) acceptance of all
Medicare and Medicaid patients, (ii) acceptance of all emergency patients without regard
to ability to pay, (iii) maintenance of an open medical staff, (iv) provision of public
health programs of educational benefit to the community, and (v) general promotion of
public health, weliness, and welfare to the community through the provision of healthcare
at a reasonable cost.

5.8 Service Commitments,

(a) Upon commencement of the Lease, CentraCare will operate the Hospital
as a licensed general acute care hospital and furnish such services as CentraCare
determines are necessary and appropriate, following input and recommendations from the
CentraCare - Benson Advisory Board and taking into account a shared objective of high-
quality and efficient care, and then-current industry practice for comparable markets;
provided, however, that any changes to the services furnished at the Benson Facilities
will be brought to the Advisory Board for its review and consideration.

(b) CentraCare will use all reasonable efforts to ensure the residents of
Benson and the surrounding area have access to primary and specialty physician services.

(c) CentraCare will install any appropriate adjustments to the Epic electronic
medical records at the Hospital, which will have a planned “go-live” date prior to January
1, 2024. CentraCare will begin preparation and installation of Oracle financial and human
resource functions by January 1, 2023,

(d)  CentraCare will provide to the District a written annual report that
identifies the capital expenditures made during each year and Hospital’s financial
statements within 180 days of each calendar year end during the term of this Agreement.

(e) CentraCare will provide required corporate support and services such as
physician recruitment, revenue cycle, human resources, legal, purchasing, quality and
safety programs as are provided to other hospitals that are leased, owned and operated by
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CentraCare. Any administrative overhead that is allocated to the Hospital will be
reasonably determined and in accordance with industry standards.

5.9  Capital Investment. CentraCare will make capital investments at the Hospital as
needed to ensure a safe environment with the necessary facilities and equipment to provide the
level of care appropriate for the Benson community.

5.10  Corporate Support. CentraCare shall provide requested corporate functions and
services, including back office services, physician recruitment assistance, operational support
services, and quality and patient safety programs to CentraCare - Benson Hospital on the same
cost basis as such functions and services are provided to other hospitals owned and operated by
CentraCare or its affiliates reflecting the proportional amount of services that CentraCare
provides to CentraCare - Benson Hospital.

5.11 Branding. During the Term, CentraCare will operate the Hospital under the name
“CentraCare - Benson.”

5.12 District Expenses. While the District remains in existence, CentraCare will make
monthly payments to District equal to District’s reasonable out-of-pocket expenses, including the
cost of preparing its annual financial statement and audit, accounting fees, attorneys’ fees, paying
directors and officers liability insurance premiums, and conducting periodic meetings of the
District Board and the advisory boards for the Benson Facilities and Scandi Haven.

5.13 Local Advisory Board. CentraCare will maintain a CentraCare — Benson
Advisory Board, which generally will offer guidance to CentraCare with respect to local matters,
consistent with the role of advisory boards in other communities served by CentraCare facilities.
At least one member of the District Board shall be invited to be a member of the initial Local
Advisory Board.

5.14 Benson Facilities Financial Statements /Operational Reports. CentraCare will
prepare monthly and annual written financial statements for the Benson Facilities, and measure
the operational performance of the Benson Facilities on such metrics as CentraCare uses for
other CentraCare facilities. CentraCare will provide such financial statements and operational
performance reports to the District on a quarterly basis.

ARTICLE VI
GENERAL COVENANTS OF DISTRICT

The District hereby agrees and covenants with CentraCare to take the following actions
during the Term (or such other period as may be specified below):

6.1  Operation in Ordinary Course. The District shall conduct Hospital Operations
from the date of this Agreement until the Effective Date in the ordinary course of business.

6.2  Consents and Notices. The District, prior to the Effective Date, shall obtain such
consents and give such notices as may be required in connection with the assignment to
CentraCare of the Assigned Contracts and the assumption by CentraCare of the Assumed
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Liabilities. The District shall provide CentraCare satisfactory evidence on or before the
Effective Date that the District has obtained all such consents and given such notices.

6.3  Cooperation with CentraCare. The District shall cooperate reasonably with
CentraCare in any manner necessary to enable CentraCare to fulfill its obligations and exercise
its rights under this Agreement.

6.4  Update to Accounts Receivable, Accounts Payable Reports. The District shall
deliver to CentraCare, upon request, accounts receivable and accounts payable reports as of the
Effective Date.

6.5  Liens and Encumbrances. The District shall not issue any debt, including new
revenue bonds, or suffer or permit any liens or encumbrances (other than any liens or
encumbrances which may exist on the Effective Date) to be filed or exist against the Leased
Assets, except with the consent of CentraCare.

6.6 Sole and Exclusive Possession. Subject to satisfaction by CentraCare of its
obligations under this Agreement, the District shall deliver to CentraCare sole and exclusive
possession of the Leased Assets, and shall allow CentraCare to take and enjoy peaceful, quiet

and undisputed possession of the Leased Assets, subject to the rights of third parties in such
assets.

0.7 No Transfer. So long as CentraCare is not in default hereunder, the District shall
not transfer its interest in the Leased Assets, except with the consent of CentraCare.

6.8  Eminent Domain. The District shall take no action to exercise the power of
eminent domain or to cause any other governmental authority or person, firm or corporation
acting under governmental authority to exercise such power over any of the Leased Assets.

ARTICLE VII
SALE, AFFILIATION, ASSIGNMENT, SUBLETTING AND IMPROVEMENTS

71 Restrictions on Sale of Leased Assets.

(a) During the Term, and so long as CentraCare is not in default hereunder,
the District shall not, without first obtaining the prior written consent of CentraCare,
authorize any transaction providing for the sale or other disposition of any of the Leased
Assets. Provided, that the District may, upon its dissolution under Minnesota law, assign
this Agreement and the Leased Assets to the City and/or County,

(b) During the Term, without the prior affirmative consent of the District,
CentraCare will not sell, convey or otherwise transfer any of the Leased Assets, other
than for the disposition of obsolete or non-functional equipment, furnishings or other
types of personal property that are replaced pursuant to Section 4.3 hereof in the normal
course of business.

7.2 Assignment and Subletting. Except as otherwise provided in this Agreement,
CentraCare shall not assign this Agreement or its rights, duties and obligations hereunder to a
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third party without the prior written consent of the District, and the District shall not assign this
Agreement or its rights, duties and obligations hereunder to a third party without the prior written
consent of CentraCare. Notwithstanding the foregoing, CentraCare may (i) sublet any portion of
the Leased Assets or (ii) enter into a contract for the management of one or more departments of
the Leased Assets, such as radiology or emergency room, in each instance to healthcare
professionals or business entities having expertise in the operation of such departments, so long
as such sublease or management contract is consistent with state and federal laws and regulations
and the terms of the District Bonds; provided, however, CentraCare shall not enter into a
sublease, management contract, service contract, or similar arrangement that would give rise to
“private business use” of the Leased Assets as defined in Section 141(b)}(6) of the Code that
would cause the District Bonds to lose their tax-exempt status under the Code. Notwithstanding
the foregoing, District may, upon its dissolution, assign the Leased Assets and this Agreement to
the City and/or County.

7.3 Improvements to the Leased Assets. From time to titme CentraCare, at its cost and
expense, may make improvements to the Leased Assets (“Improvements to the Leased
Assets”) and such changes in and additions and alterations, structural or otherwise, to the Leased
Assets which CentraCare deems necessary or desirable for Hospital Operations, provided that all
such Improvements to the Leased Assets shall be treated as Leased Assets for all purposes
hereunder, provided, however, that in connection with the termination of this Agreement, the
book value of the Improvements to the Leased Assets shall be treated as set forth in Section 11.4
of this Agreement.

ARTICLE VIII
DAMAGE, DESTRUCTION AND EMINENT DOMAIN

8.1  Damage and Destruction. Subject to the requirements of the District Bonds or
other permitted indebtedness then in effect, in the case of damage or destruction by fire or other
casualty of the Leased Assets, the following terms shall apply. In the event that the Leased
Assets, or any portion thereof, is damaged or destroyed by any casualty, then to the extent of the
proceeds of the property insurance maintained by CentraCare pursuant to Section 4.3,
CentraCare shall rebuild and restore the Leased Assets to substantially their condition
immediately prior to the damage or destruction, including, without limitation: (1) all mechanical,
electrical, and plumbing systems serving the Leased Assets; (2) the heating, ventilation, and air
conditioning systems serving the Leased Assets; (3) the roof, foundation, and interior and
exterior windows and walls of the Leased Assets; and (4) all tenant improvements to the Leased
Assets constructed prior to the date of such damage or destruction. The District shall have no
obligation to repair any damage to, or to replace the Leased Assets or any of CentraCare’s
personal property, furnishings, fixtures, equipment, or other such property or effects of
CentraCare, unless said damages are caused by the District’s negligence or intentional
wrongdoing. CentraCare shall commence the repairs required of it under this Section 8.1 within
three hundred sixty five (365) days of the date of any damage or destruction, and the repairs shall
be completed within two (2) years of commencement of repairs. In the event CentraCare is
delayed in the commencement or completion of repairs by events beyond CentraCare’s
reasonable control, CentraCare’s delay for commencement or completion of repairs shall be
extended one day for each such day of delay. Notwithstanding anything to the contrary in this
Section 8.1, in the event that the Leased Assets, or any portion thereof, is damaged or destroyed
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when less than twelve (12) months remain of the term of this Agreement, then CentraCare may,
at its option, either (1) rebuild or restore the Leased Assets and repair the damaged portions
thereof at its own expense as required above; or (2) terminate this Agreement effective as of the
date the damage or destruction occurred, in which event all insurance proceeds shall be paid to
the District, and the terms set forth in Section 11.4 shall apply to such termination. If CentraCare
does not provide the District with written notice of CentraCare’s exercise of its option to
terminate this Agreement in accordance with this Section 8.1 within one hundred eighty (180)
days after the damage or destruction, CentraCare shall have waived its option to terminate this
Agreement. If material damage or destruction occurs to the Leased Assets such that they cannot
be fully and completely repaired and/or reconstructed for any reason within two (2) years of the
casualty, or such that they are not fully and completely repaired and/or reconstructed for any
reason within two (2) years of the casualty, and CentraCare has not exercised its option to
terminate the Lease in accordance with this Section 8.1, then the District may terminate this
Agreement upon one hundred eighty (180) days prior written notice to CentraCare, in which
event all insurance proceeds shall be paid to the District, and the terms set forth in Section 11.4
shall apply to such termination.

8.2  Eminent Domain. Subject to the requirements of the District Bonds or other
permitted indebtedness then in effect, in the case that title to or the temporary use of any portion
of the Leased Assets shall be taken under the exercise of the power of eminent domain by any
governmental body (other than the District under Section 6.8) or by any person, firm or
corporation acting under governmental authority {each, a “Taking”), the following terms shall
apply. The District shall receive all Taking awards attributable to the Leased Assets with no
discount for the value of the leasehold interest created by this Agreement. In the event that the
Leased Assets, or any portion thereof, is subject to any Taking, then CentraCare shall, at the
District’s sole option and using proceeds of the Taking received by and controlled by the
District, rebuild and restore the Leased Assets to substantially their condition immediately prior
to the Taking to the extent reasonably practical; provided, however, that any activity taken
pursuant to this Section 8.2 to rebuild or restore Leased Assets shall be paid for solely by the
Taking awards received by the District, and CentraCare shall have no additional or further
obligations with respect to rebuilding or restoring the applicable Leased Assets. CentraCare
shall commence the repairs required of it under this Section 8.2 within three hundred sixty five
(365) days of the date of any Taking, and the repairs shall be completed within two (2) years of
commencement of repairs. In the event CentraCare is delayed in the commencement or
completion of repairs by events beyond CentraCare’s reasonable control, CentraCare’s delay for
commencement or completion of repairs shall be extended one day for each such day of delay.
Notwithstanding anything to the contrary in this Section 8.2, in the event that the Leased Assets,
or any portion thereof, is subject to any Taking when less than twelve (12) months remain of the
term of this Agreement , then CentraCare may, at its option, either (a) restore the Leased Assets
and repair the damaged portions thereof as required above using the Taking proceeds; or (b)
terminate this Agreement effective as of the date the damage or destruction occurred, in which
event all Taking proceeds shall be paid to the District, as set forth in this Section 8.2. If
CentraCare does not provide the District with written notice of CentraCare’s exercise of its
option to terminate this Agreement in accordance with this Section 8.2 within one hundred
eighty (180) days after the Taking, CentraCare shall have waived its option to terminate this
Agreement. If a Taking affects the Leased Assets such that they cannot be fully and completely
repaired for any reason within two (2) years of the Taking, or such that they are not fully and
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completely repaired and/or reconstructed for any reason within two (2) years of the Taking, and
CentraCare has not exercised its option to terminate the Lease in accordance with this Section
8.2, then the District may terminate this Agreement upon thirty (30) days prior written notice to
CentraCare, in which event all Taking proceeds shall be paid to the District, and the terms set
forth in Section 11.4 shall apply to such termination.

ARTICLE 1X
REPRESENTATIONS AND WARRANTIES OF DISTRICT

Except as otherwise noted in the District Disclosure Schedule, which shall be attached
hereto prior to the Effective Date as Exhibit 9, and which is subject to updating by the District as
of the Effective Date, the District hereby represents and warrants to CentraCare that the
following representations and warranties are true and accurate as of the date hereof and as of the
Effective Date:

9.1  Authority. The District has power and authority to execute and deliver this
Agreement, and to carry out the transactions contemplated hereby and therein, respectively. The
District Board of Directors, acting on behalf of the District in connection with this Agreement, is
the properly appointed, acting, and duly authorized governing body of the District, and is acting
in accordance with the provisions of the Act, or any successor or similar statute.

9.2  No Conflicts. The Agreement is duly executed and delivered and is a valid and
legally binding obligation of the District enforceable in accordance with its respective terms.
The execution and delivery of this Agreement does not, and the consummation of the
transactions contemplated hereby will not, result in the creation of any lien, charge or
encumbrance or the acceleration of any indebtedness or other obligation of the District, and are
not prohibited by, in violation of or in conflict with any provisions of, and will not result in a
default under or a breach of (i) any constitutional provision affecting the District, (ii) any
ordinance, law or regulation, or (iii) any order, decree or judgment of any court or governmental
agency to which the District or Hospitals a party or is bound.

9.3  Bonds. The District Bonds are the only bonds authorized and issued by the
District which are outstanding as of the Effective Date and applicable to the Leased Assets.

9.4  Condition. Except as expressly stated in this Agreement, the District does not
make any representations or warranties regarding the Leased Assets or the Transferred Assets,
including any warranty as to merchantability or fitness for a particular purpose. CentraCare
acknowledges that it is accepting the Transferred Assets and leasing the Leased Assets on an
“AS IS,” “WHERE 18" and “WITH ALL FAULTS" basis, based upon its own judgment.

ARTICLE X
REPRESENTATIONS AND WARRANTIES- CENTRACARE

CentraCare hereby represent and warrant to the District that the following representations
and warranties are true and accurate as of the date hereof and as of the Effective Date:
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10.1  Organization, CentraCare is a nonprofit corporation duly organized and in good
standing under the laws of the State of Minnesota. CentraCare is an organization qualified under
Section 501{(c)(3) of the Code.

10.2  Authority. CentraCare has the power to execute and deliver this Agreement and
to carry out the transactions contemplated hereby. All actions required to be taken by
CentraCare to authorize the execution, delivery and performance of this Agreement and all
transactions contemplated hereby have been duly and properly taken,

10.3  No Conflicts. This Agreement is duly executed and delivered and is a valid and
legally binding obligation of CentraCare and is enforceable against it in accordance with its
respective terms. The execution and delivery of this Agreement does not, and the consummation
of the transactions contemplated hereby will not, result in the creation of any lien, charge or
encumbrance, or the acceleration of any indebtedness or other obligation of CentraCare, and are
not prohibited by, in violation of or in conflict with any provision of, and will not result in a
default under or a breach of (i) the articles of incorporation or bylaws of CentraCare, or any
contract, agreement or other instrument to which CentraCare is a party or is bound, (ii} any
ordinance, law or regulation applicable to CentraCare, or (iii) any order, decree or judgment of
any court or governmental agency to which CentraCare is a party or is bound.

ARTICLE X1
DEFAULT, TERMINATION AND TRANSFER

11.1  Effect of Default by CentraCare. If (i) CentraCare fails to pay any Rent or other
sum due under this Agreement and such failure continues for five (5) calendar days after written
notice of such default from the District, (ii} CentraCare fails to perform any of its other material
obligations under the terms of this Agreement and such failure continues for thirty (30) days
after written notice of such default from the District (provided, however, that if the nature of the
default is such that more than thirty (30) days are reasonably required for its cure, then
CentraCare shall not be deemed to be in default if CentraCare commences such cure within said
thirty (30) day period and thereafter diligently prosecutes such cure to completion), (iii)
CentraCare adopts a plan of dissolution or files for bankruptcy, liquidation or receivership, or
(iv) the loss by CentraCare of its tax-exempt status, then the District shall have the right to
(a) terminate this Agreement upon written notice to the CentraCare at any time after expiration
of the applicable cure period, if any, or (b} enforce the terms of this Agreement or the foregoing
provisions of the CentraCare Operating Agreement by invoking any other right or remedy
allowed at law or in equity, including without limitation an action for specific performance. If an
event of default, as defined in this Section 11.1, shall occur, CentraCare shall pay to the District,
on demand, all expenses incurred by the District as a result thereof, including reasonable
attorneys’ fees, court costs and expenses actually incurred.

11.2  Effect of Default by the District. If the District fails to perform or pay, in a full
and timely manner, any of its obligations under the terms of this Agreement and such failure
continues for thirty (30) days after written notice of such default from CentraCare (provided,
however, that if the nature of the default is such that more than thirty (30) days are reasonably
required for its cure, then the District shall not be deemed to be in default if the District
commences such cure within said thirty (30) day period), or (ii) the District fails to apply all
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payments of Rent to make principal and interest payments on the District Bonds as and when
due, then CentraCare shall have the right either to (a) terminate this Agreement upon written
notice to the District at any time after expiration of the applicable cure period, if any, or (b)
enforce the terms of this Agreement by invoking any other right or remedy allowed at law or in
equity, including without limitation an action for specific performance.

11.3  Other Events of Termination. In addition to termination under Section 11.1 and
11.2, this Agreement will terminate:

(@) At the expiration of the Initial Term, in the event CentraCare notifies the
District that it does not intend to renew this Agreement by the time period set forth in
Section 2.2;

b) At the expiration of the Renewal Term; and

(c) If agreed to by the parties, upon the satisfaction of all repayment
obligations under the District Bonds and City and County appropriations, at which time
the District may transfer ownership of all Leased Assets to CentraCare for $1.00, or
continue the Lease for Rent of $1.00 per year.

11.4 Effect of Termination.

(a) Upon the termination of this Agreement for any reason other than
termination under Section 11.3(c), the parties shall enter into negotiations to determine
the time frame and conditions under which, if applicable, CentraCare will return the then-
current Hospital operations and assets to the District. The parties shall take all steps
reasonably necessary to allow the District (or such other party as the District shall
designate as a successor lessee and operator of the Benson Facilities) to assume
operations of the Benson Facilities so that there are no disruptions of services at the
Benson Facilities, including, but not necessarily limited to, the following:

(i) CentraCare shall surrender possession of all Hospital Assets,
including any improvements and additions thereto made pursuant to Sections 4.2
and 7.3, and, in the case of the Transferred Assets (including any Improved
Transferred Assets and an amount of working capital equa! to the Effective Date
Working Capital (the “Working Capital Reconciliation™) and the New Property,
shall take all such steps as are necessary to convey title thereto, to the District or
its designee, free and clear of all liens, security interests and encumbrances, other
than those relating to the liabilities assumed by the District (or its designee)
pursuant to paragraph (ii) below; provided however, that nothing in this Section
11.4(a)(i) shall be interpreted to require CentraCare to return any Transferred
Assets in amounts, value, or condition, consistent with the amounts, value, or
condition of the Transferred Assets as of the Effective Date, including without
limitation, the Hospital Funds, except for the Working Capital Reconciliation.

(i)  The District (or its designee) will assume such contracts, leases,
subleases, and other agreements to which CentraCare is a party relating to
Hospital Operations, and the liabilities of CentraCare thereunder, that the District
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(or such designee) consents to assume and, from and after the termination date the
District (or its designee) shall resume responsibility for Hospital Operations and
maintenance of the Hospital Assets; and

(iti)  The District (or its designee) will have the right to offer
employment to all CentraCare employees who are needed to deliver all clinical
(including physicians and other clinical providers as applicable), administrative,
and other services at the Benson Facilities.

(b) If this Agreement is terminated by CentraCare under Section 11.2
(uncured default by the District), then at the time the actions in Section 11.4(a) are
consummated, the District shall pay CentraCare an amount equal to the book value of all
capital investments made by CentraCare in the Benson Facilities pursuant to Section 4.2
and Section 7.3 hereof prior to the termination of the Agreement.

(c) If this Agreement terminates under either Section 11.3(a) or (b) hereof due
to the nonrenewal or expiration of the Term, then at the time the actions in
Section 11.4(a) are consummated, the District shall pay CentraCare an amount equal to
the book value of all capital investments made by CentraCare in the Benson Facilities
pursuant to Section 4.2 and Section 7.3 hereof prior to the termination of the Agreement;
provided, however, that any such payment shall be offset (but not below zero) by the
amount by which the Investment Fund on such date is less than the amount of the
Investment Fund on the Effective Date.

(d) For the purposes of Section 11.4(b) and (¢), the book value of
CentraCare’s capital investments shall be the amounts recorded as such on CentraCare’s
books as the date of termination of this Agreement using CentraCare’s historical audited
methods of cost depreciation consistently applied.

(e) At District's request, CentraCare will provide transition services to the
District (or its designee) on a fair market value basis for a period of one (1) year after
termination of this Agreement to assist in the transition of Hospital’s Operations to the
District or such designee. The terms of such transition services will be mutually agreed
upon at the time of termination.

)] Any proposed termination of this Agreement by the District only shall be
effective upon the satisfaction of all obligations of the District set forth in this Section
11.4.

11.5 Enforcement of CentraCare Obligations by District.

(2) If, at any time after the Effective Date, the District makes a good faith
determination that CentraCare is in breach of its obligations hereunder, including but not
limited to Section 5.8 (Service Commitments) and Section 5.9 (Capital Commitments),
then the District shall provide written notice thereof to CentraCare describing in
reasonable detail the nature of the alleged breach and other information pertinent thereto
(a “Breach Notice™). Upon receipt of a Breach Notice, representatives of CentraCare and
the District (along with their respective advisors) shall meet on a regular basis to discuss
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and resolve the alleged breach identified in the Breach Notice. If CentraCare and the
District are unable to resolve the alleged breach by CentraCare identified in the Breach
Notice to the reasonable satisfaction of the District within sixty (60) days of the delivery
of the Breach Notice, then the District may bring and pursue an Enforcement Action on
behalf of, and in the name of, the District with respect thereto. The District shall have the
exclusive right and authority to make any and all decisions with respect to the
prosecution of such Enforcement Action, including the decision to engage or dismiss
legal counsel representing the District and the District in connection therewith and
decisions to enter into settlement negotiations and to make and accept settlement offers
with respect thereto. CentraCare acknowledges and agrees that the District has standing
to assert and bring an Enforcement Action on behalf of the District; provided, however,
that the District shall only be authorized to seek equitable relief on behalf of in the form
of an injunction or specific performance and shall not be authorized to seek money
damages from CentraCare (other than specific performance of an obligation involving the
payment of money) with respect thereto. “Enforcement Action” means any lawsuit,
alternative dispute resolution process or similar proceeding brought on behalf of the
District by, and at the election of, the District pursuant to this Section 11.5 in order to
enforce one or more of CentraCare’s commitments contained herein.

(b)  Inthe event the District Board incurs expenses following the submission
of a Breach Notice to enforce the covenants of this Agreement that results in the District
prevailing in an Enforcement Action, CentraCare shall be fully responsible for the
reasonable expenses incurred by the District Board in connection therewith. The District
Board shall provide CentraCare with invoices and other written documentation
evidencing the expenses incurred by it in connection with an Enforcement Action to the
extent the District prevails in an Enforcement Action against CentraCare.

11.6 No Termination. Neither CentraCare nor the District shall have the unilateral
right to terminate this Agreement prior to the expiration of the Term, other than as set forth in
this Article XI.

ARTICLE XiI
CONDITIONS PRECEDENT TO EFFECTIVE DATE

The obligations of the parties under this Agreement are subject to the satisfaction, on or
prior to the Effective Date, of the following conditions:

12.1  There shall have been no material breach by any party in the performance of any
of their respective covenants in this Agreement, each of the representations and warranties of
each of them contained or referred to in this Agreement shall be true and correct in all material
respects on the Effective Date as though made on the Effective Date, and there shall have been
delivered to each party their respective deliveries as described in Article XI1I below;

12.2  No order shall have been entered in any action or proceeding before any court or
governmental agency, and no preliminary or permanent injunction by any court shall have been
issued which would have the effect of (i) making the transactions contemplated by this
Agreement illegal; or (ii) otherwise preventing consummation of such transactions; and there
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shall have been no federal or state statute, rule or regulation enacted or promulgated that could

reasonably, directly or indirectly, result in any of the consequences referred to in clauses (i) or
(ii) of this Section 12.2;

12.3  All necessary federal, state and local governmental approvals and consents shall
have been obtained, without the imposition of any material conditions or restrictions and without
the loss of any existing material waivers arising out of the closing of the transactions
contemplated hereby;

12.4  If any governmental agency secks to preliminarily enjoin the transactions
contemplated hereby, either party may decide not to proceed further with the transactions;
provided, however, that if both of the parties agree to contest such preliminary injunction, each
party shall bear its own costs and expenses associated therewith;

12.5  All third party consents or waivers required to be obtained with respect to the
proposed transactions shall have been obtained or waived;

12.6  The District shall have received consent of the holders of at least 50% of the
aggregate principal amount of the District Bonds outstanding as of the date hereof to enter into
this Agreement. Consummation of the transactions described in this Agreement, including the
lease of the Leased Assets, will not become effective on the Effective Date without such consent;

12.7  As of the date hereof, the District shall have received an opinion of Taft
Stettinius & Hollister LLP, as bond counsel;

12.8  The District, City and County shall have approved this Agreement;
12.9  No Material Adverse Change shall have occurred;

12.10  All Exhibits and Schedules in this Agreement provided for shall be complete in
form and substance;

12.11 CentraCare shall have determined in its sole discretion that the CentraCare billing
and other systems, including the Epic system, are prepared to integrate the Benson Facilities,
such that CentraCare systems can accommodate such integration without significant disruption;

12.12 The Benson Facilities shall have been recredentialed, to the satisfaction of
CentraCare, by third-party payors, including without limitation the Centers for Medicare and
Medicaid Services;

12.13 CentraCare shall have determined to its satisfaction that (a) the transactions
contemplated in this Agreement will not impair the Rural Health Clinic status of the CentraCare
physician clinic located in Benson, Minnesota (the “RHC”), or (b) the RHC has been effectively
redesignated, so as to maintain its status as a Rural Health Clinic; and

12.14 CentraCare and the District shall have received confirmation from the County that
the real property used to operate the Benson Facilities will be exempt from taxation, for so long
as CentraCare maintains its status as a tax-exempt organization.
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12.15 Management services and other arrangements regarding the Senior Living Facility
(Scandi Haven) shall be in place to the satisfaction of the District.

12.16 The District shall have held a public hearing upon proper notice with respect to
the transactions contemplated by this Agreement.

ARTICLE X111
EFFECTIVE DATE DELIVERIES

13.1 CentraCare Deliveries to the District. CentraCare shall deliver the following to
the District on or before the Effective Date:

(a) Certificate of Good Standing of CentraCare from the Minnesota Secretary
of State,

(b) A certified copy of resolutions adopted by the Board of Directors of
CentraCare, authorizing and approving the execution and performance of this Agreement
by CentraCare.

(c) Such additional certificates and documents as may be required by Taft
Stettinius & Hollister LLP, as bond counsel, with respect to maintaining the tax-exempt
status of the District Bonds.

CentraCare also shall take any and all additional actions that may be reasonably
necessary in order to complete the transaction on the Effective Date.

13.2  District Deliveries to CentraCare. The District shall deliver the following to
CentraCare on or before the Effective Date:

(a) A Bill of Sale, in a form mutually agreed upon by the parties, transferring
the Transferred Assets to CentraCare as of the Effective Date.

(b)  Evidence of all consents and notices required by Section 6.2.

(c) A certified copy of resolutions adopted by the District Council authorizing
and approving the execution and delivery of this Agreement.

(d) An opinion of bond counsel as described in Section 12.7.

(e) Consent of the bondholders of the District Bonds as described in Section
12.6.

The District also shall take any and all additional actions that may be reasonably
necessary in order to complete the transaction on the Effective Date.

ARTICLE X1V
MISCELLANEOUS
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14.1 Notices and Payments. All notices, requests, demands, payments and other
communications to be made hereunder shall be in writing and shall be deemed to have been duly
given if either mailed by certified mail, return receipt requested, postage prepaid, or hand
delivered and with such delivery evidenced by a signed receipt or sworn affidavit of the
deliverer, as follows:

If to the District:

Swift County Benson Hospital District
1815 Wisconsin Avenue

Benson, MN 56215

Attention: Board Chair

If to CentraCare:
CentraCare Health System
1406 Sixth Avenue N

St. Cloud, MN 56303
Attention: President

With a copy to: General Counsel

or to such other address as either party hereto may request by such written notice. Any notice
given in accordance with this Article shall be deemed to have been received either three (3) days
after it was mailed or upon delivery, whichever first occurs.

14.2  Severability. If any provision of this Agreement or the application thereof is held
invalid, such invalidity shall not affect other provisions or applications of this Agreement that
can be given effect without the invalid provisions or application, and to this end the provisions of
this Agreement are declared to be severable.

14.3  Entire Agreement. This Agreement, the Affiliation Agreement and the Exhibits
attached hereto and thereto (including documents contained in Exhibits that are fully executed
and in accordance herewith), contains the entire understanding of the District and of CentraCare
with respect to the transactions contemplated hereby and supersedes all other agreements and
understandings among the District and CentraCare.

14.4  Amendment. This Agreement may be amended only by a written agreement
authorized by the affirmative vote of the governing body of both CentraCare and the District and
executed by the authorized representatives of both parties.

14.5  Governing Law and Venue. This Agreement shall be governed by and interpreted
and enforced in accordance with the laws of the State of Minnesota. Venue shall lie exclusively
in Swift County, Minnesota.

14.6 Counterparts. This Agreement may be executed simultaneously in two (2) or
more counterparts, all of which together shall constitute one and the same Agreement.

14.7  Successors and Assigns. All the terms, conditions, covenants, agreements and
provisions of this Agreement shall inure to the benefit of and be binding upon the District,
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CentraCare and upon their respective successors and permitted assigns. All of the terms,
conditions, covenants, agreements and provisions of this Agreement pertaining to the Leased
Assets shall also be construed as covenants running with the land.

14.8  Authorization of CentraCare to Act. Notwithstanding any other provisions of this
Agreement, the District hereby authorizes CentraCare, at its sole discretion, to obtain any and all
zoning and/or building permits, tax divisions and certifications of tax exempt status, filing plats
of subdivision, negotiated agreements with public and private utilities, and any and all other
documents and/or approvals required by or from any governmental authority exercising
jurisdiction over all or any part of the Leased Assets, as CentraCare, in its sole discretion, shall
from time to time deem necessary or appropriate in order to carry out the healthcare purposes of
CentraCare. Nothing in this Article shall be deemed or construed as in any way limiting or
amending the obligations of the District under Section 6.3 to cooperate with CentraCare in any
way necessary in order to enable CentraCare to exercise their rights hereunder, including without
limitation, the obligation to sign any and all documents and to take any and all other steps
necessary to accomplish any of the actions set forth in this Article.

14.9 No Third-Party Beneficiary. This Agreement is for the benefit solely of the
District and CentraCare and their respective successors and permitted assigns, and it shall give
rise to no third party rights and shall not be enforceable by any other party (as a third party
beneficiary or otherwise), including without limitation, rights related to (a) service commitments
under Section 5.10 and (b) the CentraCare medical staff under Section 5.6.

14.10 Accounts Receivable. Some of the accounts receivable being or to be assigned
and transferred are or may be due from governmental authorities or agencies, or
intermediaries/agents thereof, under the programs commonly known as Medicare and
Medicaid/Medical Assistance. To the extent those accounts receivable are not transferable or
assignable, the assigning party shall collect those receivables and remit or endorse the receipts to
the other promptly. Further, the assigning party hereby appoints the other as its attorney-in-fact
to collect and endorse for payment of all the receivables being assigned and transferred in any
way that the assigning party could collect them and endorse payment. This appointment is
irrevocable, special and coupled with an interest.

14.11 Recordation. The parties agree to execute and file of record either this Agreement
or a memorandum of lease evidencing the existence of this Agreement, the Term, and the Leased
Assets in this Agreement leased.

14.12 Non-Delegation. No provision of this Agreement shall be construed to permit or
require the delegation by the District of any governmental function of the District.

IN WITNESS WHEREOF, the parties hereto have caused their authorized
representatives to execute this Agreement in their respective names effective as of the day and
year first above written.

[Signature pages follow]
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This is a separate signature page of Swift County-Benson Hospital to the Operating Lease
Agreement by and between Swift County-Benson Hospital and CentraCare Health System,
effective as of the Effective Date.

SWIFT COUNTY ~ BENSON HOSPITAL

Date:

By: Patty Schreck
Its: Chair, Board of Directors

74353368v7



This is a separate signature page of CentraCare Health System to the Operating Lease Agreement
by and between Swift County-Benson Hospital and CentraCare Health System, effective as of
the Effective Date.

CENTRACARE HEALTH SYSTEM

By:
Its:
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENSON,
MINNESOTA, APPROVING THE LEASING BY SWIFT COUNTY-BENSON
HOSPITAL OF CERTAIN DISTRICT FACILITIES TO CENTRACARE
HEALTH SYSTEM

WHEREAS, Swift County—Benson Hospital (the "District") is a Minnesota hospital
district duly organized and validly existing under the constitution and laws of the State of
Minnesota; and

WHEREAS, under the Laws of Minnesota for 1992, Chapter 534, Sections 6 through 21
(the "Act"), the District may take certain actions related to its facilities with the consent of the
City of Benson, Minnesota (the "City") and the County of Swift, Minnesota (the "County"); and

WHEREAS, the District owns and operates District Facilities, as defined in the
resolutions authorizing the issuance of the below-referenced Bonds (the "Project"); and

WHEREAS, in accordance with Section 147(f) of the Internal Revenue Code of 1986, as
amended (the "Code"), a public hearing was held by the District (the "Board"} on September 15,
2022, after publication of a notice therefor in the District's legal newspaper, the Swifi County
Monitor, on August 30, 2022, on a proposal that the District lease the Project to CentraCare
Health System, a Minnesota nonprofit corporation (the "Corporation"), and that the Corporation
operate the Project pursuant to the terms of the lease and make lease payments sufficient to make
the debt service payments on the District's $4,035,000 Hospital Revenue Refunding Bonds
(Swift County, Minnesota General Obligation), Series 2021A (the "Bonds"), currently
outstanding in the amount of $4,035,000, which were issued pursuant to the Act; and

WHEREAS, the District has advised the City as to the comments, if any, that were made
by members of the public at such public hearing; and

WHEREAS, the Act and Minnesota Statutes, Section 447.47 provide, in part, that the
District may lease its facilities to be run by a nonprofit corporation, provided that the lease,
among other things, requires the lessee to pay a net rental not less than the amount required to
pay the principal and interest when due on all revenue bonds issued by the District to acquire,
improve, and refinance the leased facilities and to maintain the agreed revenue bond reserve;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF BENSON, MINNESOTA, AS FOLLOWS:

1. Findings. The City hereby finds, determines, and declares as follows:
(a) The recitals above are true and correct and are incorporated herein.

(b) It is desirable, feasible, and in the best interests of the residents of the City
for the District to enter into the Operating Lease Agreement (the "Lease") between the
District and the Corporation and the documents, agreements and exhibits related thereto
(such Lease, together with such documents, agreements and exhibits referred to herein as
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OPERATING LEASE AGREEMENT

THIS OPERATING LEASE AGREEMENT (the “Agreement”), has been entered into
as of , 2022, by and between Swift County-Benson Hospital, a Minnesota hospital
district (the “District™), organized by Swift County, Minnesota (the “County”) and the City of
Benson, Minnesota (the “City”) under Minnesota Laws 1992, Chapter 534, Sections 6 to 20, and
Cura of Benson, LLC, a Minnesota limited liability company (“Cura of Benson™).

PREAMBLE

WHEREAS, the District owns Scandi Haven Village, a 77-unit senior living facility
which is located at 1710 McKinney Avenue, Benson, Minnesota (the “Facility”) adjacent to the
Swift County Benson Hospital (the “Hospital”) and which offers independent living, assisted
living, and memory care options for seniors;

WHEREAS, the District has issued Congregate Senior Housing Revenue Bonds, Series
2020A (Swift County, Minnesota General Obligation) in the aggregate principal amount of
$7,360,000, dated June 26, 2020 (the “District Bonds™), the proceeds of which were used to
acquire the Facility;

WHEREAS, Cura of Benson is a single-member limited lability company that is
disregarded for tax purposes, whose sole member is Cura, a Minnesota nonprofit corporation
(“Cura”) that is an organization described in Section 501(c)(3) of the Internal Revenue Code of
1986, as amended (the “Code”);

WHEREAS, Cura was formed to serve the needs of older adults regardless of their
socioeconomic background by providing a continuum of high-quality housing and care options
to seniors on a charitable basis;

WHEREAS, Cura, through its subsidiary Cura of Benson, desires to acquire certain
operating assets and operations of the Facility; and

WHEREAS, the Board of Directors of Cura and the Board of Directors of the District
mutually have determined to pursue an affiliation of Cura and the Facility in order to best
position the Facility to provide high-quality, affordable housing and care to seniors.

NOW, THEREFORE, in consideration of the premises, covenants and agreements set
forth in this Agreement, the partics hereto agree as follows:

ARTICLE I
DEFINITIONS

The following words, terms, or phrases, when used in this Agreement, shall have the
following meanings, unless the context clearly indicates a different meaning:

1.1  “Assigned Contracts” means the agreements entered into in connection with
Facility Operations before the Effective Date, including, but not limited to, those real property
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leases listed on the attached Exhibit 1.1(a) and those other contracts listed on the attached
Exhibit 1.1(b}, as such Exhibits shall be agreed to and attached hereto prior to the Effective Date.

1.2 “Assumed Liabilities” means any and all liabilities, indebtedness, commitments,
or obligations of any nature, of the District or the Facility relating to, or arising out of, Facility
Operations, whether known or unknown, fixed or contingent, recorded or unrecorded, currently
existing or hereafter arising, other than the Excluded Liabilities and other than as specifically
limited in this Section 1.2, including, but not limited to the following:

(a) All payment obligations, other obligations and liabilities arising under the
Assigned Contracts listed on Exhibits 1.1(a) and 1.1(b);

(b)  Any materialmen, mechanics or other liens against the Leased Assets or the
Transferred Assets;

(c) All accounts payable, trade payables and similar liabilities arising out of
Facility Operations;

(d)  All payment obligations, other obligations and other liabilities arising in
connection with the license agreements listed on Exhibit 1.2(d) as such Exhibit shall be
agreed to and attached hereto prior to the Effective Date;

(e) All liabilities and obligations relating to or arising under the terms of any
Health Plan Contract;

() All claims or potential claims for professional liability or general liability
relating to acts or omissions asserted to have occurred in connection with Facility
Operations on or after the Effective Date;

(g}  All federal, state or local tax liabilities or obligations arising from Facility
Operations on or after the Effective Date including, without limitation, any withholding
tax, franchise tax, tax recapture, sales and/or use tax, FICA, FUTA, and workers’
compensation taxes arising, or due and owing in the normal course of business;

(h) Al civil or criminal obligations or liabilities arising in connection with
Facility Operations on or after the Effective Date accruing, arising out of, or relating to any
federal, state, or local investigations of, or claims or actions against, the District, the
Facility, or any officer, employee, medical staff, or other agent thereof;

(D All liabilities or obligations arising as a result of any breach by the District,
or the Facility of any contract or commitment in connection with Facility Operations;

m All liabilities arising from, or relating to, any violation or claim of a
violation by Facility on or after the Effective Date of any obligation or claim of an
obligation against the Facility to investigate, assess, mitigate, conduct a removal action or
remediate under any law or regulation relating to the protection of the environmental
including liabilities arising under the Comprehensive Environmental Response,
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Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986;

(k)  Any fines, penalties or other payments, or repayments, required to be made
to any governmental entity (including, but not limited to, return of overpayments made by
Medicare) under the federal Anti-Kickback Law, federal Physician Self-Referral Law,
federal False Claims Act, federal Civil Monetary Penalties Law and other similar federal
and state laws in connection with the operation and use of the Facility on or after the
Effective Date; and

()] All liabilities incurred for acts or omissions attributable to any of the
officers, employees or agents of the Facility or Cura of Benson on or after the Effective
Date.

1.3  “Bond Documents” means the legal agreements and documents relating to the

District Bonds, including, but not limited to, the District Bonds, the District resolution
authorizing the issuance of the District Bonds, and the continuing disclosure undertaking.

1.4  “Bond Funds” means all funds (including, but not limited to, debt service reserve

funds) held or otherwise required to be maintained under the Bond Documents.

1.5  “Breach Notice” has the meaning set forth in Section 11.5(a)} below.
1.6 “Code” has the meaning set forth in the Preamble hereto.

1.7  “Dietary Staff” means all dietary professionals providing services at the Facility

as of the Effective Date,

1.8  “District” has the meaning set forth in the introductory paragraph of this

Agreement.

1.9  “District Bonds™ has the meaning set forth in the Preamble hereto.
1.10 “Effective Date” has the meaning set forth in Section 2.2 below.

1.11 “Effective Date Working Capital™ has the meaning set forth on Exhibit 1.11, as

such Exhibit shall be agreed to and attached hereto prior to the Effective Date.

1.12  “Enforcement Action” has the meaning set forth in Section 11.5(a) below.

1.13  “Excluded Liabilities” means all of the obligations of the District with respect to:

(a) The District Bonds, provided, however, that the Leased Assets or
Transferred Assets shall remain subject to all liens, security interests and other
encumbrances, if any, created with respect thereto under the terms of the District Bonds or
the Bond Documents. Although the District shall continue to be solely responsible for the
Excluded Liabilities, Cura of Benson shall be responsible for funding the payment of
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principal and interest on the District Bonds as and when due through its payment of Rent

as provided in Section 3.1(a);

(b) A loan agreement originally entered into by Residential Options, Inc.
(*ROI”) as a subsidiary of the District, and Rural Electric Economic Development, Inc.
(*“REED™), dated December 6, 2017 in the original principal amount of $1,000,000, and
subsequently assigned by ROI to the District on July 22, 2020 (the "REED Loan™);

(©) A loan agreement between the District and The Robert Sonsteng Foundation
dated July 17, 2018 in the original principal amount of $750,000 (the “Sonsteng Loan”);

(d)  All claims or potential claims for professional liability or general liability
relating to acts or omissions asserted to have occurred in connection with Facility
Operations prior to the Effective Date; and

(e) All liabilities incurred by the District for acts or omissions attributable to its
elected officials, employees or agents pertaining to the ownership or operation of the
Facility prior to the Effective Date.

1.14  “Facility” has the meaning set forth in the Preamble hereto.

1.15  “Facility Accounts Receivable” means all amounts owed to the District, the
Facility, or any affiliate of the District in connection with Facility Operations as of the Effective
Date whether actually billed as of the Effective Date or whether work in progress remaining to
be billed.

1.16  “Facility Assets” collectively means the Leased Assets, the Transferred Assets,
and all other property acquired by Cura of Benson or any of its affiliates or subsidiaries after the
Effective Date relating to Facility Operations.

1.17  “Facility Funds” means all of the District’s right, title and interest in or to all cash,
bank accounts, savings and loan accounts, certificates of deposit, money market accounts,
treasury bills, investments (whether debt or equity, liquid or illiquid), reserves, or other cash
items held in the name of, or on behalf of, the District as of the Effective Date in connection with
Facility Operations, but excluding any Bond Funds.

1.18 “Facility Operating Expenses” means all costs and expenses, of any nature,
associated the operation of the Facility, including, but not limited to, all Assumed Liabilities and
all costs of maintenance and repair of Leased Assets, Transferred Assets, Improved Transferred
Assets and New Property, utilities, equipment rental, professional fees, salaries, wages,
employee benefits, permit fees, license fees, taxes, assessments and governmental charges and
penalties that may be lawfully assessed or levied against or otherwise attributable to the business
operations of the Facility during the Term.

1.19  “Facility Operations™ means all healthcare, administrative and related or ancillary
activities conducted in connection with the operation of the Facility either prior to the Effective
Date or during the Term.
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1.20  “Health Plan Contracts” means all health plan participation, provider, and/or
reimbursement agreements of the Facility listed on attached Exhibit 1.20, as such Exhibit shall
be agreed to and attached hereto prior to the Effective Date.

1.21 “Hospital” has the meaning set forth in the Preamble above.

1.22  “Improvements to Leased Assets” has the meaning set forth in Section 7.3 below.

1.23  “Improved Transferred Assets™ has the meaning set forth in Section 4.2 below.

1.24  “Initial Term” has the meaning set forth in Section 2.2 below.

1.25 “Inventories of Supplies” means all items of consumable personal property
tocated at, or used exclusively in connection with the Facility Operations that are owned by the
District or any Facility as of the Effective Date.

1.26 “IRS” means the Internal Revenue Service.

1.27 “Knowledge of the District” means the actual knowledge of Dan Enderson and
Melissa McGinty-Thompson.

1.28 “Leased Assets” means the District’s interest in all of the following, subject to the
rights of third parties pursuant to any Assigned Contracts: the real property comprising the
Facility, which is more specifically described on the attached Exhibit 1.27(a) (as such Exhibit
shall be agreed to and attached hercto prior to the Effective Date), including all buildings and
surrounding parking areas, improvements, fixtures, furnishings or other types of personal
property incorporated into or affixed to any part of such buildings located as of the Effective
Date, and any equipment treated as a capital asset by the District on its financial statements,
whether or not financed or re-financed with the proceeds of the District Bonds, described on the
attached Exhibit 1.27(b), as such Exhibit shall be agreed to and attached hereto prior to the
Effective Date. Further, for purposes of this Agreement, the term ‘“Leased Assets” shall include
all additions, alterations, improvements, changes and deletions in and to all or any part of the
Leased Assets before the Effective Date.

1.29 “Material Adverse Change” means any event, occurrence, fact, condition or
change that is outside the ordinary course, and is individually, orin the aggregate, materially
adverse to the business, results of operations condition (financial or otherwise) or assets of the
Facility; provided, that such event, occurrence, fact, condition or change is accompanied by a
reduction of ten percent (10%) or greater in the census of the Facility as compared to the census
as of the signing date of this Agreement.

1.30  “New Property” has the meaning set forth in Section 4.2 below.

1.31 “Prepayment Election” has the meaning set forth in Section 3.1(c) below.

1.32  “Renewal Term” has the meaning set forth in Section 2.2 below.

1.33  “Rent” the meaning set forth in Section 3.1(a) below.
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1.34  “Section 501(¢)(3) Organization” means an organization described and qualified
under Section 501{c){3) of the Code (a “Section 501(c)(3) Organization™).

1.35 “Term” has the meaning set forth in Section 2.2 below.,

1.36  “Transferred Assets” means the following assets:

(a) All right, title, control and interest (whether held in the name of the District,
the Facility or any other affiliate of the District) in the tangible and intangible personal
property used in Facility Operations, including machinery, furniture and equipment,
movable medical and office equipment, but specifically excluding any personal property
incorporated into or affixed to the real property that is included in the Leased Assets;

(b) All interests of the District in the Facility, third party entities, joint ventures
or partnerships relating to Facility Operations;

(c) The Assigned Contracts;
(d) Facility Accounts Receivable;

(e) A charitable contribution pledge by The Robert Sonsteng Foundation to the
District in the original amount of $500,000, payable in $50,000 annual installments over a
ten-year period from 2018 to 2027, designated for the support of the Scandi Haven facility,
(the “Sonsteng Pledge”);

() All other gifts, bequests, donations or other endowments paid to the District,
whether currently existing or hereafter arising, specifically given for the benefit of or
restricted to the use of the Facility or any part thereof, provided, however, that Cura of
Benson will observe all conditions applicable to such gifts;

(g)  All rights to receive goods or services, to use and occupy personal and
leased real property or to receive payment for goods or services rendered, or other benefits
arising under the Assigned Contracts;

{h)  All Inventories of Supplies;

1 All trade secrets and other confidential information concerning the
operation or use of the Facility not in the public domain and in existence on the Effective
Date;

() All books and records and other documents and information relating to the

Facility Assets and/or used in the operation of the Facility, including, without limitation,
all current resident medical records, charts, patient lists, literature, inventory records,
purchase orders and invoices, sales orders and sales order log books, resident information,
resident and payor correspondence, employee payroll and personnel records, and
educational and promotional literature of every kind and nature, provided, however, all
existing records shall be preserved pursuant to the District’s retention schedule;
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(k)  The Facility’s current telephone listings and the right to use the telephone
numbers currently being used at the Facility;

()] All Facility Funds; provided, however, that an amount equal to the principal
and interest payment on the District Bonds due on February 1, 2023 (the “February 2023
Bond Payment”) plus the principal and interest payments on the REED Loan due on
January 25, 2023 and February 25, 2023 (the “January and February 2023 REED Loan
Payments™) shall be excluded from the Transferred Assets, which amounts the District
shall use to make the February 2023 Bond Payment and the January and February 2023
REED Loan Payments;

(m)  Any prepaid expenses arising from the operation or use of the Facility in
existence on the Effective Date;

(n)  Theright to any and all recovery from all collection cases in progress on the
Effective Date for goods furnished or services rendered by the Facility;

(0)  Allrights under the license agreements used in the Facility Operations; and
(p) All Health Plan Contracts.

1.37 “Working Capital Reconciliation” has the meaning set forth in Section 11.4(a)(i)
below.

ARTICLE 11
LEASE OF ASSETS

2.1 Lease of Leased Assets. In consideration of the agreements set forth in this
Agreement, effective as of the Effective Date, the District shall lease and demise the Leased
Assets to Cura of Benson on the terms and conditions set forth in this Agreement, and Cura of
Benson shall lease the Leased Assets from the District on such terms and conditions, to have and
to hold for the Term, as defined in Section 2.2 below.

2.2 Lease Term and Renewal. Subject to the further provisions of this Agreement,
including satisfaction of the conditions set forth in Article X11, the initial term (the “Initial
Term”™) of the lease shall commence on January 1, 2023 (the “Effective Date”) and expire at
11:59 p.m. on the day immediately prior to the thirtieth (30") anniversary of the Effective Date.
If Cura of Benson is then in material compliance with all of the terms and conditions of this
Agreement for which the District has not waived any noncompliance, then this Agreement shall
automatically renew upon the same terms and conditions, for one additional term beginning on
the 30th anniversary of the Effective Date and continuing, unless earlier terminated, until 11:59
p.m. on the day immediately prior to the thirty-fifth (35™) anniversary of the Effective Date
(the “Renewal Term”). The Initial Term and the Renewal Term, if any, are collectively referred
to in this Agreement as the “Term.” If Cura of Benson does not desire to renew this Agreement
after the Initial Term, Cura of Benson shall provide written notice to the District of such non-
renewal on or before the twenty-eighth (28™) anniversary of the Effective Date, and this
Agreement shall be terminated under Section 11.3.
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2.3 Transfer of Transferred Assets. In consideration of the covenants and agreements
set forth in this Agreement, and for other good and valuable consideration, the District shall, or
shall cause, all of the Transferred Assets to be transferred, assigned and conveyed to Cura of
Bensen as of the Effective Date, subject to the terms and conditions set forth in this Agreement.
To the extent accounts receivable from governmental payors are not assignable to Cura of
Benson under law or otherwise, such accounts receivable will be collected by Cura of Benson
acting as the agent for the Facility pursuant to the terms of a Billing Agent Agreement as such
agreement shall be agreed to and attached hereto prior to the Effective Date as Exhibit 2.3, and
Cura of Benson will retain all such amounts collected in that capacity.

2.4 Cura of Benson Profits. All rents, profits, gains, and other income derived from
the Leased Assets and the Transferred Assets and the proceeds of accounts receivable and other
assets generated in connection with Facility Operations during the Term shall be the sole
property of Cura of Benson and will inure to and for the exclusive benefit of Cura of Benson.
The profits realized by Cura of Benson, whether before, during or after the Term, shall not be
subject to return to District upon termination of this Agreement or any other provision of this
Agreement; provided, however, that this sentence is not intended to limit Cura of Benson’s
lability for its specific obligations to make payments to the District, or for any event of default
by it, under this Agreement.

ARTICLE III
CONSIDERATION

In consideration of the District’s lease of the Leased Assets to Cura of Benson, the
transfer of the Transferred Assets and income earned on such Transferred Assets to Cura of
Benson, and all other promises and responsibilities of the District set forth in this Agreement,
Cura of Benson agrees as follows:

3.1 Rent and Prepayment Option.

(a) Cura of Benson shall pay rent to the District in the amounts as set forth on
attached Exhibit 3.1(a) (as such Exhibit shall be agreed to and attached hereto prior to the
Effective Date) which amounts are equal to (i} the principal and interest payments on the
District Bonds, and (ii) the principal and interest payments on the REED Loan and
Sonsteng Loan; provided, however, that Cura of Benson shall not pay rent to the District
in the amount of the February 2023 Bond Payment and the January and February 2023
REED Loan Payment (“Rent”). Rent shall be due and payable on the dates set forth in
Exhibit 3.1(a} and the obligation of Cura of Benson to make payments of Rent shall be
unconditional. The District shall apply all payments of Rent to make principal and interest
payments on the District Bonds, the REED Loan, and the Sonsteng Loan as and when due,
pursuant to the terms of pledge agreements entered into by the District with each of REED
and The Robert Sonsteng Foundation.

(b)  All payments of Rent shall be made by wire transfer or other mutually
agreed upon means of immediately available funds to the District and if sent by wire using
the wiring instructions delivered by the District to Cura of Benson; provided, however, that
the District may require that payments of Rent be remitted by Cura of Benson directly to
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the respective bond trustees or other paying agents for the District Bonds to make the
payment of principal and interest then due on the District Bonds.

(c) At any time during the Term, Cura of Benson may elect to pay an amount
to the District equal to the amount (including principal, accrued interest and prepayment
premiums or penalties) necessary to allow the District to pay off the District Bonds to the
extent allowed under the terms of the District Bonds (a “Prepayment Election”). Cura of
Benson shall provide the District with not less than ninety (90) days’ prior written notice
of a Prepayment Election. Upon Cura of Benson’s remittance of cash equal to the entire
amount necessary to prepay the District Bonds (which, at the election of the District may
be remitted directly to the respective bond trustees or other paying agents for the District
Bonds), subject to any requirements under the Bond Documents and any remedial actions
that may be required under the Code for the sale of the Facility and the redemption of the
District Bonds, (i) the District will apply such cash to the defeasance and/or redemption,
as the case may be, of the District Bonds and take such steps are necessary to release Leased
Assets and Transferred Assets from any lien, security interest or other encumbrance
thereon securing the District’s obligations under the District Bonds, (ii) the obligation of
Cura of Benson to make further payments of Rent shall terminate, (iii) any amounts
remaining in the Bond Funds not applied to the prepayment of the District Bonds shall be
remitted by the District to Cura of Benson, and (iv) this Agreement may terminate, in which
event District shall transfer ownership of all Leased Assets to Cura of Benson, as set forth
in Section 11.3(c).

(d) The foregoing notwithstanding, the District and Cura of Benson
acknowledge that the amounts held in the “Bond Fund” under the District resolution
authorizing the issuance of the District Bonds and any reasonably required reserve under
the Code are dedicated to the District Bonds, and in the event that there is a reduction in
the amount of any reasonably required reserve fund or Cura of Benson elects to pay off the
District Bonds, then the amounts held in the Bond Fund or any reasonably required reserve
fund shall be used to pay off the District Bonds.

(€ During the Term, Cura of Benson shall pay, or otherwise cause to be paid,
satisfied or discharged all Facility Operating Expenses as and when due; provided,
however, that with respect to taxes, assessments or governmental charges and penalties that
may lawfully be paid in installments, Cura of Benson shall be obligated to pay only such
installments as are due and payable during the Term. Cura of Benson may, at its expense
and in its own name and behalf (or, to the extent lawful and pertaining to Assumed
Liabilities, in the name and behalf of the District), contest in good faith any such Facility
Operating Expenses provided that such proceedings have the effect of preventing the
forfeiture of the Leased Assets. The District will cooperate reasonably with Cura of
Benson, at Cura of Benson’s expense, in any such contest. Any settlement by Cura of
Benson of any claim that could potentially involve Assumed Liabilities shall require sixty
(60) days prior written notice to the District.

()  Premier Healthcare Management Services LLC, a Minnesota limited
liability company, or its successor, will guaranty Cura of Benson’s financial obligations
under this Agreement with respect to payment of Rent to the extent that such financial
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obligations are not covered by available funds of Cura of Benson, pursuant to the terms of
a separate Guaranty Agreement to be agreed upon by the parties and attached hereto prior
to the Effective Date as Exhibit 3.1(f), to be effective as of the Effective Date and to remain
in place for the outstanding term of the District Bonds.

ARTICLE 1V
OPERATION, MAINTENANCE, EXPENSES, TAXES, INDEMNIFICATION AND
INSURANCE, AND TRANSITION OF EMPLOYEES

4.1  Operation and Maintenance of Facility. Cura of Benson shall have sole
responsibility and expense for the management, operation, administration and maintenance of the
Leased Assets, and shall (i) maintain, preserve and keep the Leased Assets in good condition,
repair and working order and free and clear of all liens, security interests or other encumbrances
other than those imposed under the terms of the District Bonds and the Bond Documents, and
(ii) purchase, repair or replace any and all equipment necessary to meet then-current state
licensure and Medicare certification requirements of the Facility. The District acknowledges and
agrees that Cura of Benson may, at its own expense, make or cause to be made any and all
additions, alterations, changes and deletions in and to all or any part of the Leased Assets as Cura
of Benson, in its sole discretion, deems necessary or appropriate, including without limitation
additional fixed or movable equipment or other personal property, except as may otherwise be
provided in this Agreement or the Bond Documents. If Cura of Benson is required to repair any
of the Leased Assets, and the repair is attributable to conditions for which the District is the
holder of a manufacturer’s, supplier’s, or contractor’s warranty or guaranty, the District shall,
upon written notice from Cura of Benson, undertake all reasonable steps, including legal action,
to exercise the District’s rights under and recover upon such warranty or guaranty; provided,
however, that all expenses and costs, including legal fees, incurred in connection with the
exercise of those rights shall be borne by Cura of Benson. In the event of recovery by the
District, the District agrees to promptly remit all proceeds from the recovery, whether in cash or
in kind, to Cura of Benson.

4.2 New Machinery and Equipment. Subject to the terms of the Bond Documents or
associated covenants under the District Bonds, during the Term, in its discretion and at its cost,
Cura of Benson may (a) install replacement or additional items of fixed or movable machinery,
equipment or other types of personal property (“New Property™), in or at the Facility, and (b)
improve, replace or enhance the Transferred Assets (“Improved Transferred Assets”). Subject
to the terms of the Bond Documents or associated covenants under the District Bonds, all New
Property and Improved Transferred Assets shall be the property of Cura of Benson.

4.3  Insurance. Cura of Benson will, at its expense, carry such type and amount of
insurance concerning the Leased Assets as is required to satisfy the Bond Documents. In
addition, Cura of Benson will, at its expense, carry “all-risk” property insurance, comprehensive
general liability insurance, worker’s compensation insurance, director and officer liability
insurance, and professional liability insurance, in amounts reasonably determined by Cura of
Benson and consistent with policy limits for Cura facilities of a similar size and nature and with
the requirements of the Bond Documents. Cura of Benson’s insurance coverage shall name the
District as an additional insured party. The District will carry (or cause to be carried by
CentraCare on the District’s behalf) insurance policies that provide for coverage with respect to
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acts prior to the Effective Date. Cura of Benson may elect to obtain such insurance as is required
by this Section 4.3 by means of policies issued by insurance companies, or by means of self-
insurance, and may obtain such coverages directly or through its parent organization, Cura. The
proceeds of any property insurance on any Leased Asset will be applied as required by the Bond
Documents, as long as the District Bonds remain outstanding, and then distributed to Cura of
Benson.

4.4 Indemnification.

(a) Indemnification by Cura of Benson. Cura of Benson will
indemnify, defend and hold harmless the District and each of its current or former Board
members, employees, officers, agents and contractors (“District Indemnified Parties”) from
and against any and all claims, losses, liabilities, damages, expenses and costs, including
reasonable attorneys’ fees, incurred by any District Indemnified Party relating to, arising out of
or otherwise associated with the Assumed Liabilities or the conduct of the Facility’s operations
on or after the Effective Date (including, but not limited to Facility Operations by Cura of
Benson during the Term), or any challenges to the transactions contemplated by this Agreement.
Cura of Benson shall also indemnify and hold the District Indemnified Parties and the County
harmless from any and all claims, losses, liabilities, damages, expenses and costs, including
reasonable attorneys’ fees, including those relating to an inquiry or adverse determination by the
IRS related to the District Bonds arising out of Facility Operations by Cura of Benson during the
Term.

()  Indemnification by District. The District will indemnify, defend
and hold harmless Cura of Benson and each of its affiliates, and each of their current or former
Board members, employees, officers, agents and contractors (“Cura of Benson Indemnified
Parties”) from and against any and all claims, losses, liabilities, damages, expenses and costs,
including reasonable attorneys’ fees, incurred by any Cura of Benson Indemnified Party relating
to, arising out of or otherwise associated with the Excluded Liabilities set forth in Section
1.13(d) or 1.13(¢).

(©) Limitation on Indemnification by District. The District’s
obligations to indemnify, defend and hold harmless the Cura of Benson Indemnified Parties

pursuant to this Section 4.4 shall be limited to the insurance coverage paid through the District’s
insurance as described in Section 4.3.

(d) Exclusive Remedies. Cura of Benson, on behalf of itself, Cura, and
all Cura of Benson Indemnified Parties, acknowledges and agrees that their sole and exclusive
remedy with respect to any and all claims (other than claims arising from fraud, intentional
misconduct, or intentional misrepresentation (“Fraud”) on the part of the District in connection
with the transactions contemplated by this Agreement) for any breach of any representation,
warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject
matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this
Section 4.4 and the remedies set forth in Section 11.2. In furtherance of the foregoing, Cura of
Benson, on behalf of itself, Cura, and all Cura of Benson Indemnified Parties hereby waives, to
the fullest extent permitted under Law, any and all rights, claims and causes of action for any
breach of any representation, warranty, covenant, agreement or obligation set forth herein or
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otherwise relating to the subject matter of this Agreement it may have against the District and its
representatives arising under or based upon any Law, except pursuant to the indemnification
provisions set forth in this Section 4.4. Nothing in this Section 4.4 shall limit any party’s right to
seck any remedy on account of any Fraud by any party hereto.

(e) Survival of Indemnification Section. The terms of this Section 4.4
shall survive expiration or any earlier termination of this Agreement.

4.5  Third Party Claims. In the event of any action or proceeding involving a claim for
which a District Indemnified Party or Cura of Benson Indemnified Party (collectively, an
“Indemnified Party”) seeks to be indemnified under Section 4.4, the indemnifying party (the
“Indemnifying Party’’) may, to the full extent permitted by law, assume the defense of such
third party action or proceeding at its own cost and expense and upon written notice to the
Indemnified Party; provided, however, that in the event of any inquiry or proceeding by the IRS
with respect to the District Bonds, Cura of Benson shall not have any right to respond to or
assume the defense thereof without written consent of District. In all cases, the Indemnified
Party shall reasonably cooperate in the defense of any such action or proceeding; provided that
any expense incurred by the District as the result of that cooperation shall be paid for by Cura of
Benson.

4.6  Facility Personnel. Except for the Dictary Staff described in Section 4.7, all
persons who provide services to support the Facility Operations (“Staff”) are currently
employees of Progressive, an independent management company unrelated to the District
(“Progressive”) which provides services to the District under a management services agreement.
For purposes of clarity, Staff are not employees of the District, and the District does not have any
handbook and/or personnel manual that in any way affects the Staff. It is anticipated that Staff
who have received an offer of employment by Cura of Benson shall become employees of Cura
of Benson on the Effective Date and shall be subject to Cura of Benson’s compensation, benefits,
and other employment programs, all pursuant to separate agreements between Cura of Benson
and Progressive and/or such employees. The District and Cura of Benson will cooperate in good
faith to assist with the transition of management of the Facility from Progressive to Cura of
Benson, including coordination and enforcement, if needed and at Cura of Benson’s expense, of
any rights of the District or obligations of Progressive pursuant to the District’s management
services agreement with Progressive.

4.7  Dietary Staff. Dietary Staff who have received an ofter of employment by Cura of
Benson shall become employees of Cura of Benson as of 12:01a.m. on the Effective Date and shall
be subject to Cura of Benson’s compensation, benefits, and other employment programs. As of
the Effective Date, Cura of Benson shall provide dietary services to the Hospital pursuant to a
separate services agreement with CentraCare.

ARTICLE V
GENERAL COVENANTS OF CURA OF BENSON

Except as otherwise provided in this Article V, Cura of Benson hereby agrees and
covenants with the District to take the following actions during the Term (or such other period as
may be specified below):
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5.1 Status. Cura of Benson shall maintain its existence as a Minnesota limited
liability company. Cura of Benson has not entered into and shall not enter into any lease,
management contract, service contract, or similar arrangement which would give rise to any
“private business use” of the Leased Assets as defined in the Code in an amount which would
cause the District Bonds to lose their tax-exempt status under the Code.

5.2 Tax-Exempt Status: Tax Covenants. Cura of Benson will not use, or permit the
use of, the Leased Assets, directly or indirectly, in a manner that would adversely affect the
exclusion from gross income of interest on the District Bonds. To that end, Cura of Benson
covenants that during the time any of the District Bonds remain outstanding:

(a) None of the Leased Assets financed with proceeds of the District Bonds will
be used in any activity which constitutes: (i) an unrelated trade or business activity of Cura
of Benson or any other Section 501(c)(3) Organization, determined by applying Section
513(a) of the Code, to the extent that such use would adversely affect the exclusion from
gross income of interest on the District Bonds; or (ii) a trade or business of a person other
than a Section 501(c)(3) Organization or a State of the United States or a political
subdivision of a State of the United States, to the extent that such use would adversely
affect the exclusion from gross income of interest on the District Bonds.

(b) Cura of Benson shall not cause the District Bonds to be “federally
guarantced” within the meaning of Section 149(b) of the Code. For purposes of this
Section, the District Bonds are “federally guaranteed” it the payment of principal or interest
with respect to the District Bonds is guaranteed, directly or indirectly, in whole or in part,
by the United States (or any agency or instrumentality thereof).

(c) Cura of Benson has no present intention to sell or otherwise dispose of any
substantial portion of the property acquired, financed, or refinanced with the proceeds of
the District Bonds, in whole or in part, before the final maturity date of the District Bonds
except such portions of the moveable equipment as may, pursuant to the express terms of
this Agreement, be disposed of in the ordinary course of business because of normal wear
and tear or obsolescence. Cura of Benson has not been an obligor with respect to state or
municipal obligations issued within thirty (30) days prior to the date hereof which were
sold pursuant to a common plan of financing with the District Bonds, and Cura of Benson
does not expect to become an obligor with respect to any such obligations within thirty
(30) days after the date hereof.

(dy  While any portion of the District Bonds remains outstanding, no portion of
the proceeds of the District Bonds will be used to provide any airplane, skybox, or other
private luxury box, any facility primarily used for gambling, or a store, the principal
business of which is the sale of alcoholic beverages for consumption off premises.

(e) Cura of Benson shall not cause the payment of the principal of, or interest
on, more than five percent of the proceeds of the District Bonds to be directly or indirectly:
(1) secured by any interest in (A) property used or to be used for a private business use or
(B) payments in respect of such property; or (ii) to be derived from payments in respect of
property, or borrowed money, used or to be used for a private business use as defined in
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Section 141 of the Code (except by a Section 501(c)(3) Organization with a charitable
purpose related to the charitable activities of Cura of Benson).

3] Cura of Benson will promptly provide District with full information as to
any use of the Leased Assets financed with proceeds of the District Bonds for which the
District was not aware of prior to the Effective Date by anyone other than a Section
501(c)(3) Organization, including the revenues and square footage involved. Nothing in
this paragraph is intended to give Cura of Benson rights to assign this Agreement or
sublease any portion of the Leased Assets not granted in Section 7.2 (except for by a
Section 501(c}3) Organization with a charitable purpose related to the charitable activities
of Cura of Benson) for a use that is not an unrelated trade or business.

(2}  No portion of the proceeds of the District Bonds is to be used directly or
indirectly to provide residential rental property for family units.

(h) Cura of Benson has not leased, sold, assigned, granted, or conveyed and
will not lease, sell, assign, grant, or convey all or any portion of the Leased Assets or any
interest therein to the United States or any agency or instrumentality thereof within the
meaning of Section 149(b) of the Code.

(i) Cura of Benson is, and throughout the term of the District Bonds will
remain, a single-member limited liability company that is disregarded for tax purposes and
whose sole member, Cura, is a Minnesota nonprofit organization and a Section 501(¢)(3)
Organization that is not a “private foundation” as defined in Section 509(a) of the Code.

)] Cura is, and throughout the term of the District Bonds will remain, a
Minnesota nonprofit organization and a Section 501(c)(3) Organization that is not a
“private foundation” as defined in Section 509(a) of the Code.

(k) There is no action, proceeding, or investigation pending or threatened or
any basis therefor by the IRS or authorities of the State of Minnesota which, if adversely
determined, might result in a modification of the status of Cura as a Section 501(¢)(3)
Organization.

) No part of the Leased Assets will be subject to a contract for management
services except for contracts for management services which will not adversely affect the
exclusion from gross income of interest on the District Bonds. Cura of Benson will not
enter into any research contracts that currently or in the future result in (i) another entity
having an ownership interest in the Leased Assets; (it) actual or beneficial use of the Leased
Assets by another entity pursuant to a lease; or (iii) another party using the Leased Assets
pursuant to a management or incentive payment contract.

{m)  Cura of Benson shall operate the Leased Assets in a manner that complies
with the requirements of Minnesota Laws 1992, Chapter 534, Sections 6 and 20, as
amended from time to time.
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(n)  Any Improvements to the Leased Assets made by Cura of Benson during
the term of this Agreement shall comply with the terms of the then outstanding District
Bonds to which the Leased Assets are subject.

(o) Cura of Benson shall maintain such written procedures as appropriate and
applicable to ensure its principal responsibility for compliance with the post-issuance
requirements necessary to maintain the tax-exempt status of the interest on the District
Bonds, including requirements that must be continually monitored, including (i)
monitoring the investment (pending expenditure) of District Bonds proceeds (and keep
detailed records thereof) in order to assure compliance with the arbitrage requirements
applicable to the District Bonds, (ii) monitoring the expenditures of the District Bonds
proceeds (and keep detailed records thereof), (iii) monitoring the use of the facilities
financed with the District Bonds in order to ensure that the District Bonds continue to
qualify as qualified 501(c)(3) bonds within the meaning of Section 145 of the Code, (iv)
consulting with Bond Counsel as reasonably necessary with respect to arbitrage issues and
compliance, and (v) consulting with Bond Counsel as reasonably necessary to determine
whether, and to what extent, any change in the use or purpose of the financed facility will
require remedial action under the relevant Treasury Regulations.

53 Bond Covenants. As long as the District Bonds remain outstanding,
notwithstanding any other provision of this Agreement, Cura of Benson shall be subject to and
responsible for the agreements and covenants set forth in the Bond Documents that are applicable
to Cura of Benson as a lessee and operator of the Facility.

5.4 Bond Compliance Review Meetings. One or more members of the management
team of Cura of Benson will periodically meet with the District’s designated representatives to
provide a high-level review of the Facility Operations, and to have cooperative discussions
related to ensuring compliance with the bond requirements described in Sections 5.2 and 5.3
(“Bond Compliance Meetings™), which will be held at such time and place as may be agreed by
the parties. Bond Compliance Meetings shall occur no less than quarterly for the first year of the
Term, and thereafter shall occur no less than semiannually.

5.5  Licenses and Approvals. At all times during the Term, Cura of Benson shall
maintain such licenses and obtain such approvals as are deemed necessary by Cura of Benson to
comply with statutes, regulations or codes applicable to the Facility Operations.

5.6  Medicare Certification. At all times during the Term, Cura of Benson shall
maintain Medicare certification of the Facility.

5.7 Commitments to Serve the Community.

(a) The Facility shall be open to all senior residents of the communities it serves
on equal terms. Cura of Benson agrees that it will not discriminate against any person in
admission, treatment or participation in its programs, services or activities or deny any
person the full and equal enjoyment of the Facility, its accommodations, goods, advantages
or privileges based on race, color, national origin, ethnicity, culture, language, disability,
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age, creed, religion, sex, marital status, sexual orientation, gender identity or expression,
socioeconomic status or other protected class status as provided by applicable law.

(b)  Cura of Benson will operate the Facility as a charitable activity in
accordance with Cura’s charitable purposes and federal tax law applicable to Section
501(c)(3) Organizations that provide senior living and supportive care.

5.8 Service Commitments.

(a) Upon commencement of the Lease, Cura of Benson will operate the
Facility as a licensed senior living facility and furnish such services as Cura of Benson
determines are necessary and appropriate, following input and recommendations from the
Cura — Benson Advisory Board and taking into account a shared objective of high-quality
and efficient care, and then-current industry practice for comparable markets; provided,
however, that any material changes to the services furnished at the Facility will be
brought to the Advisory Board for its review and consideration.

5.9  Capital Investment. Cura of Benson will make capital investments at the Facility
as needed to ensure a safe environment with the necessary facilitics and equipment to provide the
level of care appropriate for the Benson community.

5.10  Corporate Support. Cura of Benson shall provide requested corporate functions
and services, including back office services, staff recruitment assistance, operational support
services, human resources, legal, purchasing, quality and patient safety programs to the Facility
on the same cost basis as such functions and services are provided to other senior living facilities
that are leased, owned, and operated by Cura or its affiliates. Any administrative overhead that is
allocated to the Facility will be reasonably determined and in accordance with industry
standards.

5.11  Facility Financial Statements/Operational Reports. Cura of Benson will prepare
monthly and annual written financial statements for the Facility, and measure the operational
performance of the Facility on such metrics as Cura of Benson uses for other Cura facilities,
Cura of Benson will provide such financial statements and operational performance reports to the
District on a quarterly basis within forty-five (45) days following the end of such quarter.

5.12  Local Advisory Board. Cura of Benson will maintain a Cura — Benson Advisory
Board, which generally will offer guidance to Cura of Benson with respect to local matters,
consistent with the role of advisory boards in other communities served or to be served by Cura
facilities. At least one member of the District Board shall be invited to be a member of the initial
Local Advisory Board.

ARTICLE VI
GENERAL COVENANTS OF DISTRICT

‘The District hereby agrees and covenants with Cura of Benson to take the following
actions during the Term (or such other period as may be specified below):
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6.1  Operation in Ordinary Course. The District shall conduct Facility Operations
from the date of this Agreement until the Effective Date in the ordinary course of business.

6.2 Consents and Notices. The District, prior to the Effective Date, shall obtain such
consents and give such notices as may be required in connection with the assignment to Cura of
Benson of the Assigned Contracts and the assumption by Cura of Benson of the Assumed
Liabilities. The District shall provide Cura of Benson satisfactory evidence on or before the
Effective Date that the District has obtained all such consents and given such notices.

6.3  Cooperation with Cura of Benson. The District shall cooperate reasonably with
Cura of Benson in any manner necessary to enable Cura of Benson to fulfill its obligations and
exercise its rights under this Agreement.

6.4  Update to Accounts Receivable, Accounts Payable Reports. The District shall
deliver to Cura of Benson, upon request, accounts receivable and accounts payable reports as of
the Effective Date.

6.5  Liens and Encumbrances. The District shall not issue any debt, including new
revenue bonds, or suffer or permit any liens or encumbrances (other than any liens or
encumbrances which may exist on the Effective Date) to be filed or exist against the Leased
Assets, except with the consent of Cura of Benson.

6.6  Sole and Exclusive Possession. Subject to satisfaction by Cura of Benson of'its
obligations under this Agreement, the District shall deliver to Cura of Benson sole and exclusive
possession of the Leased Assets, and shall allow Cura of Benson to take and enjoy peaceful,
quiet and undisputed possession of the Leased Assets, subject to the rights of third parties in such
assets.

6.7 No Transfer. So long as Cura of Benson is not in default hereunder, the District
shall not transfer its interest in the Leased Assets, except with the consent of Cura of Benson.

6.8  Eminent Domain. The District shall take no action to exercise the power of
eminent domain or to cause any other governmental authority or person, firm or corporation
acting under governmental authority to exercise such power over any of the Leased Assets.

ARTICLE VII
SALE, AFFILIATION, ASSIGNMENT, SUBLETTING AND IMPROVEMENTS

7.1 Restrictions on Sale of Leased Assets.

(a) During the Term, and so long as Cura of Benson is not in default hereunder,
the District shall not, without first obtaining the prior written consent of Cura of Benson,
authorize any transaction providing for the sale or other disposition of any of the Leased
Assets. Provided, that the District may, upon its dissolution under Minnesota law, assign
this Agreement and the Leased Assets to the City and/or County.

(b) During the Term, without the prior affirmative consent of the District, Cura
of Benson will not sell, convey or otherwise transfer any of the Leased Assets, other than
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for the disposition of obsolete or non-functional equipment, furnishings or other types of
personal property that are replaced pursuant to Section 4.3 hereof in the normal course of
business.

7.2 Assignment and Subletting. Except as otherwise provided in this Agreement,
Cura of Benson shall not assign this Agreement or its rights, duties and obligations hereunder to
a third party, other than to Cura, without the prior written consent of the District, and the District
shall not assign this Agreement or its rights, duties and obligations hereunder to a third party
without the prior written consent of Cura of Benson. Notwithstanding the foregoing, Cura of
Benson may (i) sublet any portion of the Leased Assets or (ii) enter into a contract for the
management of one or more aspects of the Leased Assets, in each instance to healthcare
professionals or business entities having expertise in such operations, so long as such sublease or
management contract is consistent with state and federal laws and regulations and the terms of
the District Bonds; provided, however, Cura of Benson shall not enter into a sublease,
management contract, service contract, or similar arrangement that would give rise to “private
business use” of the Leased Assets as defined in Section 141(b){6) of the Code that would cause
the District Bonds to lose their tax-exempt status under the Code. Notwithstanding the
foregoing, District may, upon its dissolution, assign the Leased Assets and this Agreement to the
City and/or County.

7.3 Improvements to the Leased Assets. From time to time Cura of Benson, at its
cost and expense, may make improvements to the Leased Assets (“Improvements to the Leased
Assets”) and such changes in and additions and alterations, structural or otherwise, to the Leased
Assets which Cura of Benson deems necessary or desirable for Facility Operations, provided that
all such Improvements to the Leased Assets shall be treated as Leased Assets for all purposes
hereunder, provided, however, that in connection with the termination of this Agreement, the
book value of the Improvements to the Leased Assets shall be treated as set forth in Section 11.4
of this Agreement.

ARTICLE VIII
DAMAGE, DESTRUCTION AND EMINENT DOMAIN

8.1  Damage and Destruction. Subject to the requirements of the District Bonds or
other permitted indebtedness then in effect, in the case of damage or destruction by fire or other
casualty of the Leased Assets, the following terms shall apply. In the event that the Leased
Assets, or any portion thereof, is damaged or destroyed by any casualty, then to the extent of the
proceeds of the property insurance maintained by Cura of Benson pursuant to Section 4.3, Cura
of Benson shall rebuild and restore the Leased Assets to substantially their condition
immediately prior to the damage or destruction, including, without limitation: (1) all mechanical,
electrical, and plumbing systems serving the Leased Assets; (2) the heating, ventilation, and air
conditioning systems serving the Leased Assets; (3) the roof, foundation, and interior and
exterior windows and walls of the Leased Assets; and (4) all tenant improvements to the TLeased
Assets constructed prior to the date of such damage or destruction. The District shall have no
obligation to repair any damage to, or to replace the Leased Assets or any of Cura of Benson’s
personal property, furnishings, fixtures, equipment, or other such property or effects of Cura of
Benson, unless said damages are caused by the District’s negligence or intentional wrongdoing.
Cura of Benson shall commence the repairs required of it under this Section 8.1 within three
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hundred sixty five (365) days of the date of any damage or destruction, and the repairs shall be
completed within two (2) years of commencement of repairs. In the event Cura of Benson is
delayed in the commencement or completion of repairs by events beyond Cura of Benson’s
reasonable control, Cura of Benson’s delay for commencement or completion of repairs shall be
extended one day for each such day of delay. Notwithstanding anything to the contrary in this
Section 8.1, in the event that the Leased Assets, or any portion thereof, is damaged or destroyed
when less than twelve (12) months remain of the term of this Agreement, then Cura of Benson
may, at its option, either (1) rebuild or restore the Leased Assets and repair the damaged portions
thereof at its own expense as required above; or (2) terminate this Agreement effective as of the
date the damage or destruction occurred, in which event all insurance proceeds shall be paid to
the District, and the terms set forth in Section 11.4 shall apply to such termination. If Cura of
Benson does not provide the District with written notice of Cura of Benson’s exercise of its
option to terminate this Agreement in accordance with this Section 8.1 within one hundred
eighty (180) days after the damage or destruction, Cura of Benson shall have waived its option to
terminate this Agreement. If material damage or destruction occurs to the Leased Assets such
that they cannot be fully and completely repaired and/or reconstructed for any reason within two
(2) years of the casualty, or such that they are not fully and completely repaired and/or
reconstructed for any reason within two (2) years of the casualty, and Cura of Benson has not
exercised its option to terminate the Lease in accordance with this Section 8.1, then the District
may terminate this Agreement upon one hundred eighty (180) days prior written notice to Cura
of Benson, in which event all insurance proceeds shall be paid to the District, and the terms set
forth in Section 11.4 shall apply to such termination.

8.2  Eminent Domain. Subject to the requirements of the District Bonds or other
permitted indebtedness then in effect, in the case that title to or the temporary use of any portion
of the Leased Assets shall be taken under the exercise of the power of eminent domain by any
governmental body (other than the District under Section 6.8) or by any person, firm or
corporation acting under governmental authority (each, a “Taking™), the following terms shall
apply. The District shall receive all Taking awards attributable to the Leased Assets with no
discount for the value of the leasehold interest created by this Agreement. In the event that the
Leased Assets, or any portion thereof, is subject to any Taking, then Cura of Benson may, at its
option, either (a) rebuild and restore the Leased Assets to substantially their condition
immediately prior to the Taking to the extent reasonably practical; provided, however, that any
activity taken pursuant to this Section 8.2 to rebuild or restore Leased Assets shall be paid for
solely by the Taking awards received by the District, and Cura of Benson shall have no
additional or further obligations with respect to rebuilding or restoring the applicable Leased
Assets, and Cura of Benson shall use its best efforts to commence such repairs within three
hundred sixty five (365) days of the date of any Taking, and use its best efforts to complete the
repairs within two (2) years of commencement of repairs; or (b) terminate this Agreement
effective as of the date the damage or destruction occurred, in which event all Taking proceeds
shall be paid to the District, as set forth in this Section 8.2. If Cura of Benson does not provide
the District with written notice of Cura of Benson’s exercise of its option to terminate this
Agreement in accordance with this Section 8.2 within one hundred eighty (180) days after the
Taking, Cura of Benson shall have waived its option to terminate this Agreement. 1f a Taking
affects the Leased Assets such that they cannot be fully and completely repaired for any reason
within two (2) years of the Taking, or such that they are not fully and completely repaired and/or
reconstructed for any reason within two (2) years of the Taking, and Cura of Benson has not

19
49517190v9



exercised its option to terminate the Lease in accordance with this Section 8.2, then the District
may terminate this Agreement upon thirty (30) days prior written notice to Cura of Benson, in
which event all Taking proceeds shall be paid to the District, and the terms set forth in Section
11.4 shall apply to such termination.

ARTICLE I1X
REPRESENTATIONS AND WARRANTIES OF DISTRICT

Except as otherwise noted in the District Disclosure Schedule, which shall be attached
hereto prior to the Effective Date as Exhibit 9, and which is subject to updating by the District as
of the Effective Date, the District hereby represents and warrants to Cura of Benson that the
following representations and warranties are true and accurate as of the date hereof and as of the
Effective Date:

9.1  Authority. The District has power and authority to execute and deliver this
Agreement, and to carry out the transactions contemplated hereby and therein, respectively. The
District Board of Directors, acting on behalf of the District in connection with this Agreement, is
the properly appointed, acting, and duly authorized governing body of the District, and is acting
in accordance with the provisions of the Act, or any successor or similar statute.

9.2 No Conflicts. The Agreement is duly executed and delivered and is a valid and
legally binding obligation of the District enforceable in accordance with its respective terms.
The execution and delivery of this Agreement does not, and the consummation of the
transactions contemplated hereby will not, result in the creation of any lien, charge or
encumbrance or the acceleration of any indebtedness or other obligation of the District, and are
not prohibited by, in violation of or in conflict with any provisions of, and will not result in a
default under or a breach of (i) any constitutional provision affecting the District, (ii) any
ordinance, law or regulation, or (iii) any order, decree or judgment of any court or governmental
agency to which the District is a party or is bound.

9.3  Bonds; Bond Compliance. The District Bonds are the only bonds authorized and
issued by the District which are outstanding as of the Effective Date and applicable to the Leased
Assets. To the Knowledge of the District, the District and the Facility Operations are currently
in compliance with all material covenants, representations, and obligations pursuant to the Bond
Documents.

9.4  Financial Information. The District has furnished to Cura of Benson true and
complete copies of compiled annual and interim financial statements of the Facility Operations
for recent fiscal years (the “Financial Information”). The Financial Information was prepared
in accordance with GAAP, consistently applied for the period presented therein, and to the
Knowledge of the District, fairly presents the financial condition of the Business. To the
Knowledge of the District, the Financial Information is complete and correct in all material
respects and accurately reflects in all material respects the assets, liabilities, transactions and
results of the Facility Operations.

9.5  Undisclosed Liabilities. To the Knowledge of the District, the District does not
have any material liabilities or obligations relating to the Facility Operations or secured by the

20
49517190v9



Transferred Assets, whether absolute, accrued, contingent or otherwise and whether due or to
become due, except (a) those disclosed or reserved against on the Financial Information, or (b)
those incurred in the ordinary course of the Facility Operations, consistent with past practice,
none of which are material in nature and which are of the same general nature and amount as
those set forth on the face of the previous Financial Information (other than any liabilities
resulting from, arising out of, relating to, in the nature of, or caused by any breach by the District
of contract, breach of warranty, tort, infringement or violation of law).

9.6  Inventories. To the Knowledge of the District, the Facility’s supplies consist of
items of quality and quantity in good condition and usable or salable in the ordinary course of
business after the Effective Date.

9.7  Litigation. To the Knowledge of the District, there are no pending or threatened
claims, actions, suits, proceedings or investigations against the District or to which the District is
a party, related to the Facility Operations, and the District is not operating under or subject to, or
in default with respect to, any order, writ, injunction or decree of any court, administrative
agency or governmental body.

9.8  Compliance with Laws. To the Knowledge of the District, the Facility Operations
are and have been in material compliance with all applicable federal, state, county, and
municipal laws, ordinances, regulations, rules, reporting requirements, judgments, orders,
decrees and requirements of common law applicable to the conduct of the Facility Operations or
the Transferred Assets, including but not limited to federal Occupational Safety and Health Act
of 1970, 42 U.S.C. § 1320a-7b, the Medicare Anti-Kickback Act, set forth at
42 U.S.C. Section 1320a-7b, the federal self-referral law, commonly referred to as the "Stark
Law," set forth at 42 U.S.C. Section 1395nn, the Americans with Disabilities Act of 1990, and
Minnesota State law (including the Minnesota Care Act) (collectively, the “General Laws”).
To the Knowledge of the District, the District has not received any notice of violation, citation,
complaint, request for information, order, directive, compliance schedule or other similar
enforcement order, or any other notice from any administrative or governmental agency or
entity, indicating that the District was not or currently are not in compliance with any General
Law, and to the Knowledge of the District, no such matter is threatened. To the Knowledge of
the District, the District is not subject to any pending fines, penalties or other payments, or
repayments, required to be made to any governmental entity related to a violation of any General
Law.

9.9  Tax Compliance. To the Knowledge of the District, the Facility Operations are
and have been in material compliance with payment of all federal, state and local tax liabilities
and obligations arising from Facility Operations including, without limitation, any withholding
tax, franchise tax, tax recapture, sales and/or use tax, FICA, FUTA, and workers’ compensation
taxes (the “Tax Obligations™). To the Knowledge of the District, there are no pending or
threatened liabilities of the District arising from, or relating to, any violation or claim of a
violation by the District or Facility of the Tax Obligations.

9.10 No Civil or Criminal Liabilities. To the Knowledge of the District, there are no
pending or threatened civil or criminal obligations or liabilities arising in connection with
Facility Operations accruing, arising out of, or relating to any federal, state, or local
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investigations of, or claims or actions against, the District, the Facility, or any officer, employee,
medical staff, or other agent thereof.

9.11 Environmental Compliance. To the Knowledge of the District, the Facility
Operations are and have been in material compliance with all laws and regulations relating to the
protection of the environmental including liabilities arising under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986 (the “Environmental Obligations”).
To the Knowledge of the District, there are no pending or threatened liabilities of the District
arising from, or relating to, any violation or claim of a violation by the District or Facility of the
Environmental Obligations.

9.12 Acts of Officials, Employees. and Agents. To the Knowledge of the District, there
are no pending or threatened material liabilities of the District arising from, or relating to, any acts
or omissions attributable to its elected officials, employees or agents pertaining to the ownership
or operation of the Facility, or to any of the officers, employees or agents of the Facility, in either
case on or before the Effective Date.

9.13 No Exclusion or Defaults. To the Knowledge of the District, neither the District
nor any of its employees or agents providing services at the Facility have been excluded from
participating in federal or state health care programs Medicaid and Medicare, from obtaining and
maintaining the licenses from Minnesota Department of Health necessary to operate the Facility,
and is not currently being, nor has not, in the prior three (3) years been, charged with material
violation of the General Laws, the violation of which would have a materially adverse impact on
the Facility Operations.

9.14 Insurance. The District is currently insured by insurers unaffiliated with the
District with respect to its properties, assets and operation of the Facility Operations in such
amounts and against such risks that are appropriate and customary for the type of business
conducted by the District with customary deductibles and retained amounts. In addition, to the
Knowledge of the District, the District has maintained comparable insurance for all prior periods.
With respect to each insurance policy held by the District insuring any aspect of the Facility
Operations or the Transferred Assets, to the Knowledge of the District: (a) the policy is legal,
valid, binding and in full force and effect; and (b} District is not in default under the respective
policy. To the Knowledge of the District, there are no claims by the District pending under any
such policies and the District has not been informed that coverage has been questioned, denied or
disputed by the underwriters of such policies with respect to any such claims.

9.15 Notice of Changes. On and prior to the Effective Date, the District will give Cura
of Benson prompt written notice if it learns of anything after the signing date of this Agreement
which would affect or change any of the foregoing representations and warranties or any other
representations or warranties of the District in this Agreement.
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ARTICLE X
REPRESENTATIONS AND WARRANTIES OF CURA OF BENSON

Cura of Benson hereby represent and warrant to the District that the following
representations and warranties are true and accurate as of the date hereof and as of the Effective
Date:

10.1  Organization. Cura of Benson is a limited liability company duly organized and
in good standing under the laws of the State of Minnesota, whose sole member is Cura, a
nonprofit corporation duly organized and in good standing under the laws of the State of
Minnesota. Cura of Benson has elected to be disregarded from its sole member for tax purposes.
Cura is organized and operated as an organization described in Code Section 501(¢)(3).

10.2  Authority. Cura of Benson has the power to execute and deliver this Agreement
and to carry out the transactions contemplated hereby. All actions required to be taken by Cura
of Benson to authorize the execution, delivery and performance of this Agreement and all
transactions contemplated hereby have been duly and properly taken.

10.3 No Conflicts. This Agreement is duly executed and delivered and is a valid and
legally binding obligation of Cura of Benson and is enforceable against it in accordance with its
respective terms. The execution and delivery of this Agreement does not, and the consummation
of the transactions contemplated hereby will not, result in the creation of any lien, charge or
encumbrance, or the acceleration of any indebtedness or other obligation of Cura of Benson, and
are not prohibited by, in violation of or in conflict with any provision of, and will not result in a
default under or a breach of (i) the articles of incorporation and bylaws of Cura, articles of
organization and Operating Agreement of Cura of Benson, or any contract, agreement or other
instrument to which Cura of Benson is a party or is bound, (ii} any ordinance, law or regulation
applicable to Cura of Benson, or (iii} any order, decree or judgment of any court or governmental
agency to which Cura of Benson is a party or is bound.

10.4 Notice of Changes. On and prior to the Effective Date, Cura of Benson will give
the District prompt written notice if it learns of anything after the signing date of this Agreement
that would affect or change any of the foregoing representations and warranties or any other
representations or warranties of Cura of Benson in this Agreement.

ARTICLE XI
DEFAULT, TERMINATION AND TRANSFER

11.1  Effect of Default by Cura of Benson. If (i) Cura of Benson fails to pay any Rent
or other sum due under this Agreement and such failure continues for five (5) calendar days after
written notice of such default from the District, (if) Cura of Benson fails to perform any of its
other material obligations under the terms of this Agreement and such failure continues for thirty
(30) days after written notice of such default from the District (provided, however, that if the
nature of the default is such that more than thirty (30) days are reasonably required for its cure,
then Cura of Benson shall not be deemed to be in default if Cura of Benson commences such
cure within said thirty (30) day period and thereafter diligently prosecutes such cure to
completion), (iii) Cura of Benson adopts a plan of dissolution or files for bankruptcy, liquidation
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or receivership, or (iv) the loss by Cura of Benson of its tax-exempt status, then the District shall
have the right to (a) terminate this Agreement upon written notice to Cura of Benson at any time
after expiration of the applicable cure period, if any, or (b) enforce the terms of this Agreement
or the foregoing provisions of the Cura of Benson Operating Agreement by invoking any other
right or remedy allowed at law or in equity, including without limitation an action for specific
performance. If an event of default, as defined in this Section 11.1, shall occur, Cura of Benson
shall pay to the District, on demand, all expenses incurred by the District as a result thereof,
including reasonable attorneys’ fees, court costs and expenses actually incurred.

11.2  Effect of Default by the District. If (i} the District fails to perform or pay, in a full
and timely manner, any of its obligations under the terms of this Agreement and such failure
continues for thirty (30) days after written notice of such default from Cura of Benson (provided,
however, that if the nature of the default is such that more than thirty (30) days are reasonably
required for its cure, then the District shall not be deemed to be in default if the District
commences such cure within said thirty (30} day period), or (ii) the District fails to apply all
payments of Rent to make principal and interest payments on the District Bonds, the REED
Loan, or the Sonsteng Loan as and when due, then Cura of Benson shall have the right either to
(a) terminate this Agreement upon written notice to the District at any time after expiration of the
applicable cure period, if any, or (b) enforce the terms of this Agreement by invoking any other
right or remedy allowed at law or in equity, including without limitation an action for specific
performance.

11.3  Other Events of Termination. In addition to terminationt under Section 11.1 and
11.2, this Agreement will terminate:

(a) At the expiration of the Initial Term, in the event Cura of Benson notifies
the District that it does not intend to renew this Agreement by the time period set forth in
Section 2.2;

(b) At the expiration of the Renewal Term; or

(¢)  Upon the satisfaction of all repayment obligations under the District Bonds,
REED Loan, and Sonsteng L.oan, at which time the District will transfer ownership of all
Leased Assets to Cura of Benson for $1.00 in the time frame and pursuant to conditions
agreed to by the parties.

11.4 Effect of Termination.

(a) Upon the termination of this Agreement for any reason other than
termination under Section 11.3(c), the parties shall enter into negotiations to determine the
time frame and conditions under which, if applicable, Cura of Benson will return the then-
current Facility Operations and assets to the District. The parties shall take all steps
reasonably necessary to allow the District (or such other party as the District shall designate
as a successor lessee and operator of the Facility) to assume operations of the Facility so
that there are no disruptions of services at the Facility, including, but not necessarily limited
to, the following:
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() Cura of Benson shall surrender possession of all Facility Assets,
including any improvements and additions thereto made pursuant to Sections 4.2
and 7.3, and, in the case of the Transferred Assets (including any Improved
Transferred Assets and an amount of working capital equal to the Effective Date
Working Capital (the “Working Capital Reconciliation”) and the New Property,
shall take all such steps as are necessary to convey title thereto, to the District or
its designee, free and clear of all liens, security interests and encumbrances, other
than those relating to the liabilities assumed by the District (or its designee)
pursuant to paragraph (ii) below; provided however, that nothing in this Section
11.4(a)(i) shall be interpreted to require Cura of Benson to return any Transferred
Assets in amounts, value, or condition, consistent with the amounts, value, or
condition of the Transferred Assets as of the Effective Date, including without
limitation, the Facility Funds, except for the Working Capital Reconciliation;

(i)  The District (or its designee) will assume such contracts, leases,
subleases, and other agreements to which Cura of Benson is a party relating to
Facility Operations, and the liabilities of Cura of Benson thereunder, that the
District (or such designee) consents to assume and, from and after the termination
date the District (or its designee) shall resume responsibility for Facility
Operations and maintenance of the Facility Assets; and

(iii)  The District (or its designee) will have the right to offer
employment to all Cura of Benson employees who are needed to deliver all
clinical (including physicians and other clinical providers as applicable),
administrative, and other services at the Facility.

(b} If this Agreement is terminated by Cura of Benson under Section 11.2
(uncured default by the District), then at the time the actions in Section 11.4(a) are
consummated, the District shall pay Cura of Benson an amount equal to the book value of
all capital investments made by Cura of Benson in the Facility pursuant to Section 4.2 and
Section 7.3 hereof prior to the termination of the Agreement.

(c) If this Agreement terminates under either Section 11.3(a) or (b) hereof due
to the nonrenewal or expiration of the Term, then at the time the actions in Section 11.4(a)
are consummated, the District shall pay Cura of Benson an amount equal to the book value
of all capital investments made by Cura of Benson in the Facility pursuant to Section 4.2
and Section 7.3 hereof prior to the termination of the Agreement.

(d) For the purposes of Section 11.4(b) and (c), the book value of Cura of
Benson’s capital investments shall be the amounts recorded as such on Cura of Benson’s
books as the date of termination of this Agreement using Cura of Benson’s historical
audited methods of cost depreciation consistently applied.

(e) At District's request, Cura of Benson will provide transition services to the
District (or its designee) on a fair market value basis for a period of one (1) year after
termination of this Agreement to assist in the transition of Facility Operations to the District
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or such designee. The terms of such transition services will be mutually agreed upon at
the time of termination.

(H Any proposed termination of this Agreement by the District only shall be
effective upon the satisfaction of all obligations of the District set forth in this Section 11.4.

11.5 Enforcement of Cura of Benson Obligations by the District.

(a) If, at any time after the Effective Date, the District makes a good faith
determination that Cura of Benson is in breach of its obligations hereunder, including but
not limited to Section 5.9 (Service Commitments), then the District shall provide written
notice thereof to Cura of Benson describing in reasonable detail the nature of the alleged
breach and other information pertinent thereto (a “Breach Notice™). Upon receipt of a
Breach Notice, representatives of Cura of Benson and the District (along with their
respective advisors) shall meet on a regular basis to discuss and resolve the alleged
breach identified in the Breach Notice. If Cura of Benson and the District are unable to
resolve the alleged breach by Cura of Benson identified in the Breach Notice to the
reasonable satisfaction of the District within sixty (60} days of the delivery of the Breach
Notice, then the District may bring and pursue an Enforcement Action on behalf of, and
in the name of, the District with respect thereto. The District shall have the exclusive
right and authority to make any and all decisions with respect to the prosecution of such
Enforcement Action, including the decision to engage or dismiss legal counsel
representing the District and the District in connection therewith and decisions to enter
into settlement negotiations and to make and accept settlement offers with respect
thereto. Cura of Benson acknowledges and agrees that the District has standing to assert
and bring an Enforcement Action on behalf of the District; provided, however, that the
District shall only be authorized to seek equitable relief on behalf of in the form of an
injunction or specific performance and shall not be authorized to seek money damages
from Cura of Benson (other than specific performance of an obligation involving the
payment of money) with respect thereto. “Enforcement Action” means any lawsuit,
alternative dispute resolution process or similar proceeding brought on behalf of the
District by, and at the election of, the District pursuant to this Section 11.5 in order to
enforce one or more of Cura of Benson’s commitments contained herein.

(b)  Inthe event the District Board incurs expenses following the submission
of a Breach Notice to enforce the covenants of this Agreement that results in the District
prevailing in an Enforcement Action, Cura of Benson shall be fully responsible for the
reasonable expenses incurred by the District Board in connection therewith. The District
Board shall provide Cura of Benson with invoices and other written documentation
evidencing the expenses incurred by it in connection with an Enforcement Action to the
extent the District prevails in an Enforcement Action against Cura of Benson.

11.6  No Termination. Neither Cura of Benson nor the District shall have the unilateral
right to terminate this Agreement prior to the expiration of the Term, other than as set forth in
this Article X1.
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ARTICLE XIT
CONDITIONS PRECEDENT TO EFFECTIVE DATE

The obligations of the parties under this Agreement are subject to the satisfaction, on or
prior to the Effective Date, of the following conditions:

12.1  There shall have been no material breach by any party in the performance of any
of their respective covenants in this Agreement, each of the representations and warranties of
each of them contained or referred to in this Agreement shall be true and correct in all material
respects on the Effective Date as though made on the Effective Date, and there shall have been
delivered to each party their respective deliveries as described in Article XIII below;

12.2  No order shall have been entered in any action or proceeding before any court or
governmental agency, and no preliminary or permanent injunction by any court shall have been
issued which would have the effect of (i) making the transactions contemplated by this
Agreement illegal; or (ii) otherwise preventing consummation of such transactions; and there
shall have been no federal or state statute, rule or regulation enacted or promulgated that could
reasonably, directly or indirectly, result in any of the consequences referred to in clauses (i) or
(ii) of this Section 12.2;

12.3  All necessary federal, state and local governmental approvals and consents shall
have been obtained, without the imposition of any material conditions or restrictions and without
the loss of any existing material waivers arising out of the closing of the transactions
contemplated hereby;

12.4 If any governmental agency seeks to preliminarily enjoin the transactions
contemplated hereby, either party may decide not to proceed further with the transactions;
provided, however, that if both of the parties agree to contest such preliminary injunction, each
party shall bear its own costs and expenses associated therewith;

12.5  All third party consents or waivers required to be obtained with respect to the
proposed transactions shall have been obtained or waived, including but not limited to consents
and pledge agreements related to each of the REED Loan and the Sonsteng Loan;

12.6  The parties shall have obtained written documentation from The Robert Sonsteng
Foundation confirming that it agrees to continue the Sonsteng Pledge for its full original term;

12.7 The District shall have received consent of the holders of at least 50% of the
aggregate principal amount of the District Bonds outstanding as of the date hereof to enter into
this Agreement. Consummation of the transactions described in this Agreement, including the
lease of the Leased Assets, will not become effective on the Effective Date without such consent;

12.8  As of the date hereof, the District shall have received an opinion of Taft Stettinius
& Hollister LLP, as bond counsel, opining that this Agreement will not adversely impact the tax-
exempt status of the interest on the District Bonds;

12.9 The District, City and County shall have approved this Agreement;
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12.100 No Material Adverse Change shall have occurred;

12.11 All Exhibits and Schedules in this Agreement provided for shall be complete in
form and substance;

12.12 Cura of Benson shall have determined in its sole discretion that the Cura of
Benson billing and other systems, are prepared to integrate the Facility, such that Cura of Benson
systems can accommodate such integration without significant disruption;

12.13 The Facility’s application for an assisted living license change of ownership to
Cura of Benson, LLC shall have been approved by the Minnesota Department of Health;

12.14 Cura of Benson and the District shall have received confirmation from the County
that the real property used to operate the Facility will be exempt from taxation, for so long as
Cura of Benson maintains its status as a tax-exempt organization; and

12.15 The District shall have held a public hearing upon proper notice with respect to
the transactions contemplated by this Agreement.

ARTICLE XIH
EFFECTIVE DATE DELIVERIES

13.1 Cura of Benson Deliveries to the District. Cura of Benson shall deliver the
following to the District on or before the Effective Date:

(a) Certificate of Good Standing of Cura of Benson from the Minnesota
Secretary of State.

(b) A certified copy of resolutions adopted by the Board of Directors of Cura
and by the sole member of Cura of Benson authorizing and approving the execution and
performance of this Agreement by Cura of Benson.

{c) Such additional certificates and documents as may be required by Taft
Stettinius & Hollister LLP, as bond counsel, with respect to maintaining the tax-exempt
status of the District Bonds.

(d) A Guaranty Agreement, in a form mutually agreed upon by the parties, as

described in Section 3.1(f).

Cura of Benson also shall take any and all additional actions that may be reasonably
necessary in order to complete the transaction on the Effective Date.

13.2  District Deliveries to Cura of Benson. The District shall deliver the following to
Cura of Benson on or before the Effective Date:

(a) A Bill of Sale and Assignment and Assumption Agreement, in a form
mutually agreed upon by the parties, transferring the Transferred Assets to Cura of Benson
as of the Effective Date.
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(b) Evidence of all consents and notices required by Section 6.2, Section 12.5,
and Section 12.6.

(c) A certified copy of resolutions adopted by the District Council authorizing
and approving the execution and delivery of this Agreement.

(d) An opinion of bond counsel as described in Section 12.8.

(e) Consent of the holders of the District Bonds as described in Section 12.7.

The District also shall take any and all additional actions that may be reasonably
necessary in order to complete the transaction on the Effective Date.

ARTICLE XIV
MISCELLANEOUS

14.1 Notices and Payments. All notices, requests, demands, payments and other
communications to be made hereunder shall be in writing and shall be deemed to have been duly
given if either mailed by certified mail, return receipt requested, postage prepaid, or hand
delivered and with such delivery evidenced by a signed receipt or sworn affidavit of the
deliverer, as follows:

If to the District:

Swift County Benson Hospital District
1815 Wisconsin Avenue

Benson, MN 56215

Attn: Board Chair

If to Cura of Benson:
Cura of Benson, LLC
311 Washburne Ave
Paynesville, MN 56362
Attn: CEO

or to such other address as either party hereto may request by such written notice. Any notice
given in accordance with this Article shall be deemed to have been received either three (3) days
after it was mailed or upon delivery, whichever {irst occurs.

14.2  Severability. If any provision of this Agreement or the application thereof is held
invalid, such invalidity shall not affect other provisions or applications of this Agreement that
can be given effect without the invalid provisions or application, and to this end the provisions of
this Agreement are declared to be severable.

143 Entire Agreement. This Agreement, the Affiliation Agreement and the Exhibits
attached hereto and thereto (including documents contained in Exhibits that are fully executed
and in accordance herewith), contains the entire understanding of the District and of Cura of
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Benson with respect to the transactions contemplated hereby and supersedes all other agreements
and understandings among the District and Cura of Benson.

14.4 Amendment. This Agreement may be amended only by a written agreement
authorized by the affirmative vote of the governing body of both Cura of Benson and the District
and executed by the authorized representatives of both parties.

14.5 Governing Law and Venue. This Agreement shall be governed by and interpreted
and enforced in accordance with the laws of the State of Minnesota. Venue shall lie exclusively
in Swift County, Minnesota.

14.6  Counterparts. This Agreement may be executed simultaneously in two (2) or
more counterparts, all of which together shall constitute one and the same Agreement.

14.7  Successors and Assigns. All the terms, conditions, covenants, agreements and
provisions of this Agreement shall inure to the benefit of and be binding upon the District, Cura
of Benson and upon their respective successors and permitted assigns. All of the terms,
conditions, covenants, agreements and provisions of this Agreement pertaining to the Leased
Assets shall also be construed as covenants running with the land.

14.8  Authorization of Cura of Benson to Act. Notwithstanding any other provisions of
this Agreement, the District hereby authorizes Cura of Benson, at its sole discretion, to obtain
any and all zoning and/or building permits, tax divisions and certifications of tax exempt status,
filing plats of subdivision, negotiated agreements with public and private utilities, and any and
all other documents and/or approvals required by or from any governmental authority exercising
Jurisdiction over all or any part of the Leased Assets, as Cura of Benson, in its sole discretion,
shall from time to time deem necessary or appropriate in order to carry out the healthcare
purposes of Cura of Benson. Nothing in this Article shall be deemed or construed as in any way
limiting or amending the obligations of the District under Section 6.3 to cooperate with Cura of
Benson in any way necessary in order to enable Cura of Benson to exercise their rights
hereunder, including without limitation, the obligation to sign any and afl documents and to take
any and all other steps necessary to accomplish any of the actions set forth in this Article.

149  Cura as Sole Third-Party Beneficiary. Other than Cura, which is an express third-
party beneficiary of this Agreement, this Agreement is for the benefit solely of the District and
Cura of Benson and their respective successors and permitted assigns, and it shall give rise to no
third party rights and shall not be enforceable by any other party (as a third party beneficiary or
otherwise), including without limitation, rights related to service commitments under
Section 5.10.

14.10 Accounts Receivable. Some of the accounts receivable being or to be assigned
and transferred are or may be due from governmental authorities or agencies, or
intermediaries/agents thereof, under the programs commonly known as Medicare and
Medicaid/Medical Assistance. To the extent those accounts receivable are not transferable or
assignable, the assigning party shall collect those receivables and remit or endorse the receipts to
the other promptly. Further, the assigning party hereby appoints the other as its attorney-in-fact
to collect and endorse for payment of all the receivables being assigned and transferred in any
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way that the assigning party could collect them and endorse payment. This appointment is
irrevocable, special and coupled with an interest.

14.11 Recordation. The parties agree to execute and file of record either this Agreement
or a memorandum of lease evidencing the existence of this Agreement, the Term, and the Leased
Assets in this Agreement leased.

14.12 Non-Delegation. No provision of this Agreement shall be construed to permit or
require the delegation by the District of any governmental function of the District.

IN WITNESS WHEREOF, the parties hereto have caused their authorized
representatives to execute this Agreement in their respective names effective as of the day and
year first above written.

[Signature pages follow]
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This is a separate signature page of Swift County-Benson Hospital to the Operating Lease by and
between Swift County-Benson Hospital and Cura of Benson, LLC, effective as of the Effective
Date.

SWIFT COUNTY - BENSON HOSPITAL

Date:

By: Patty Schreck
Its: Chair, Board of Directors

49517190+



This is a separate signature page of Cura of Benson, LLC to the Operating Lease by and between
Swift County-Benson Hospital and Cura of Benson, LLC, effective as of the Effective Date.

CURA OF BENSON, LLC

By:
Its:
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENSON,
MINNESOTA, APPROVING THE LEASING BY SWIFT COUNTY-BENSON
HOSPITAL OF CERTAIN DISTRICT FACILITIES TO CURA

WHEREAS, Swift County-Benson Hospital (the "District") is a Minnesota hospital
district duly organized and validly existing under the constitution and laws of the State of
Minnesota; and

WHEREAS, under the Laws of Minnesota for 1992, Chapter 534, Sections 6 through 21
(the "Act™), the District may take certain actions related to its facilities with the consent of the
City of Benson, Minnesota (the "City") and the County of Swift, Minnesota (the "County"); and

WHEREAS, the District owns and operates District Facilities, as defined in the
resolutions authorizing the issuance of the below-referenced Bonds (the "Project"); and

WHEREAS, in accordance with Section 147(f} of the Internal Revenue Code of 1986, as
amended (the "Code"), a public hearing was held by the District (the "Board") on September 15,
2022, after publication of a notice therefor in the District's legal newspaper, the Swift County
Monitor, on August 30, 2022, on a proposal that the District lease the Project to Cura of Benson,
LLC, a Minnesota limited liability company, the sole member of which is Cura, a Minnesota
nonprofit corporation (collectively, "Cura"), and that Cura operate the Project pursuant to the
terms of the lease and make lease payments sufficient to make the debt service payments on the
District's $7,360,000 Congregate Senior Housing Revenue Bonds (Swift County General
Obligation), Series 2020A (the "Bonds"), currently outstanding in the amount of $6,980,000,
which were issued pursuant to the Act; and

WHEREAS, the District has advised the City as to the comments, if any, that were made
by members of the public at such public hearing; and

WHEREAS, the Act and Minnesota Statutes, Section 447.47 provide, in part, that the
District may lease its facilities to be run by a nonprofit corporation, provided that the lease,
among other things, requires the lessce to pay a net rental not less than the amount required to
pay the principal and interest when due on all revenue bonds issued by the District to acquire,
improve, and refinance the leased facilities and to maintain the agreed revenue bond reserve;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF BENSON, MINNESOTA, AS FOLLOWS:

1. Findings. The City hereby finds, determines, and declares as follows:
(a) The recitals above are true and correct and are incorporated herein.

(b) It is desirable, feasible, and in the best interests of the residents of the City
for the District to enter into the Operating Lease Agreement (the "Lease") between the
District and Cura and the documents, agreements and exhibits related thereto (such
Lease, together with such documents, agreements and exhibits referred to herein as the
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"Lease Documents”) and for the District to take such further actions as may be necessary
or appropriate to consummate the transactions contemplated therein.

2. Approval of Lease. The City hereby approves of the leasing of the District
Facilities pursuant to the Lease by the District to Cura, in accordance with the Act.

3. Ratification. The City hereby ratifies, aftirms, and approves all actions heretofore
taken by the District consistent with and in anticipation of the approvals and authorizations
granted herein.

The motion for the adoption of the foregoing resolution was duly seconded by Councilmember

, and upon vote being taken thereon the following voted

in favor thereof:

and the following voted against the same:

whereupon said resolution was declared duly passed and adopted.

Adopted by the City Council of the City of Benson, Minnesota, this 19th day of
September, 2022.
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STATE OF MINNESOTA
COUNTY OF SWIFT
CITY OF BENSON

I, the undersigned, being the duly qualified and acting City Clerk of the City of Benson,
Minnesota, DO HEREBY CERTIFY that [ have compared the attached and foregoing extract of
minutes with the original thereof on file in my office, and that the same is a full, true and
complete transcript of the minutes of a meeting of the City Council of the City of Benson,
Minnesota, duly called and held on the date therein indicated, insofar as such minutes relate to
approving the leasing of certain Swift County-Benson Hospital facilities to Cura.

WITNESS my hand on September , 2022.

City Clerk
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