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The Bellevue Hospital, debtor and debtor in possession herein, submits this Chapter 11
Plan of Reorganization of The Bellevue Hospital under 8 1121 of the Code. The Debtor requests
confirmation of the Plan under 8§ 1129(a), (b)(1), and (b)(2)(B)(ii) of the Code.

ARTICLE |
DEFINITIONS

1. “Acquisition Amount” shall have the same meaning as defined in section 2.3 of the
Member Substitution Agreement.

2. “Administrative Expense Claim Deadline” shall mean that date which is thirty (30)
days after the Effective Date.

3. “Allowed Claim” shall mean a claim against the Debtor determined as of the
Effective Date, (a) in respect of which a proof of claim has been filed with the Court within the
applicable period of limitations fixed by Court order; or (b) scheduled in the schedule of liabilities
filed with the Court by the Debtor, as may be amended, pursuant to § 521(1) of the Code and
Bankruptcy Rules 1007(b) and 1009 and not listed as disputed, contingent, or unliquidated as to
amount; or (c) of a kind specified in § 507(a)(2) of the Code, and, in any case, as to which no
objection to the allowance thereof has been interposed within any permissible or extended period
of time, or as to which any such objection has been determined by a Final Order.

4. “Allowed Secured Claim” shall mean an Allowed Claim secured by a lien on
property in which the Debtor has an interest, or which is subject to setoff under § 553 of the Code,
to the extent of the value (determined in accordance with 8 506(a) of the Code) of such creditor’s
interest in the Debtor’s interest in such property, or to the extent of the amount subject to such
setoff, as the case may be.

5. “Appointed Estate Retained Actions Representative” shall mean that person or

entity, in his, her, or its capacity as a representative of the Debtor’s bankruptcy estate, expressly
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appointed pursuant to Article VII hereof, and pursuant to § 1123(b)(3)(B) of the Code, for the
purpose of retaining and enforcing claims and interests belonging to the Debtor’s bankruptcy
estate.

6. “Bankruptcy Rules” shall mean collectively, the Federal Rules of Bankruptcy
Procedure as promulgated under 28 U.S.C. § 2075 and any Local Rules of the Court applicable to
the Case.

7. “Bar Date” shall mean the date or dates fixed by the Court by which persons
asserting a Claim against the Debtor are required to file a Proof of Claim or a request for payment
or be forever barred from asserting a Claim against the Debtor or its property and from sharing in
distributions under this Plan.

8. “Case” shall mean the Debtor’s chapter 11 bankruptcy case, administered under
case number 25-30191, which is pending before the Court.

9. “Chapter 11 shall mean chapter 11 of the Code.

10.  “Claim” shall have the meaning as set forth in § 101(5) of the Code.

11.  “Claim Determination Date” shall mean the date on which a particular Claim has
been allowed, disallowed, or otherwise determined by a Final Order.

12.  “Code” shall mean the Bankruptcy Reform Act of 1978, effective October 1, 1979,
as set forth in Title 11 of the United States Code, as amended.

13.  “Confirmation” shall mean the entry of the Confirmation Order by the Court.

14.  “Confirmation Hearing” shall mean the hearing before the Court to consider
Confirmation of this Plan in accordance with Code § 1128, as such hearing may be continued from
time to time.

15. “Confirmation Order” shall mean the order by the Court confirming this Plan.
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16.  “Court” shall mean the United States Bankruptcy Court for the Northern District of
Ohio, Western Division, including the Honorable Mary Ann Whipple, or any other United States
Bankruptcy Judge presiding in the Case.

17.  “Debtor” shall mean The Bellevue Hospital, an Ohio not-for-profit corporation.

18.  “Debtor in Possession” shall mean the Debtor, it its capacity as a debtor in
possession pursuant to Code §§ 1101(1) and 1107.

19.  “Definitive Agreement” shall mean that certain Definitive Agreement by, between,
and among the Debtor, TBH Association, Firelands, and Fisher Titus executed December 17, 2002.

20.  “DIP Facility” shall mean that certain revolving credit facility for up to
$1,500,000.00 as evidenced by the Post-Petition Loan and Security Agreement, and Promissory
Note and related and ancillary documents as between the Debtor and the DIP Lender dated as of
February 5, 2025, as the same may be amended, restated, supplemented, or otherwise modified
from time to time in accordance with its terms, and as approved by the Court pursuant to the Final
Order (1) Authorizing the Debtor to Obtain Post-Petition Secured Financing; (I1) Authorizing the
Debtor’s Use of Cash Collateral; (111) Granting Adequate Protection to the Prepetition Secured
Parties; and (IV) Granting Related Relief entered in the Case as Doc. No. 152.

21.  “DIP Lender” shall mean Firelands, as post-petition lender under the DIP Facility.

22.  “Disputed Claim” means, with respect to any Claim which has not been deemed to
be an Allowed Claim pursuant to the Plan or a Final Order:

a. If no Proof of Claim has been filed by the Bar Date: (i) a Claim that has

been or hereafter is listed in the schedules filed in the Case under § 521(a)(1) as disputed,
contingent, or unliquidated; or (ii) a Claim that has been or hereafter is listed in the schedules filed

in the Case under § 521(a)(1) as other than disputed, contingent, or unliquidated, but as to which
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the Debtor or the Appointed Estate Retained Actions Representative, as applicable, has interposed
an objection, by adversary proceeding or otherwise, or request for estimation which has not been
withdrawn or determined by a Final Order; or

b. If a Proof of Claim has been filed by the Bar Date, a Claim for which a
timely objection, by adversary proceeding or otherwise, or request for estimation is interposed by
the Debtor or the Appointed Estate Retained Actions Representative, as applicable, which has not
been withdrawn or determined by a Final Order.

23.  “Disputed Claims Reserve” shall mean that reserve established and held by the
Appointed Estate Retained Actions Representative on account of Disputed Claims that, if Allowed,
would entitle such holder to its pro-rata share of the Retained Actions Net Proceeds Disbursements.

24.  “Effective Date” shall mean the date which is fifteen (15) days after Confirmation,
unless an earlier date is selected by the Debtor.

25.  “Fifth Third” shall mean Fifth Third Bank, National Association, and any successor
or assign thereof, with respect to its interest as a Senior Secured Creditor.

26. “Final Order” shall mean the entry of an appealable order, judgment, or decree by
the Court, as to which no appeal is pending and for which the time during which an appeal or leave
therefore may be taken has expired.

217. “Firelands” shall mean Firelands Regional Health System, an Ohio not-for-profit
corporation.

28. “First National Bank” shall mean The First National Bank of Bellevue, a National
Banking institution, and any successor or assign thereof, with respect to its interest in the assets of

the Debtor and its claim against the Debtor.
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29.  “Fisher Titus” shall mean Fisher Titus Health f/k/a Norwalk Area Health System,
an Ohio not-for-profit corporation.

30.  “Governmental Units” shall have the meaning ascribed to it in § 101(27) of the
Code.

31. “Huron County Treasurer” shall mean the Treasurer for Huron County, Ohio, and
any successor or assign thereof, with respect to its interest in the assets of the Debtor and its claim
against the Debtor.

32.  “Local Rules” shall mean the Local Rules of the United States Bankruptcy Court
for the Northern District of Ohio, as well as any and all memoranda and standing orders issued by
the Honorable Mary Ann Whipple, or any other United States Bankruptcy Judge presiding in the
Case.

33.  “Master Trustee” shall mean The Bank of New York Mellon Trust Company, N.A.,
in its capacity as Master Trustee pursuant to that certain Master Trust Indenture, dated as of July
1, 2003.

34.  “Member” shall have the meaning ascribed to it in Ohio Revised Code §
1702.01(G).

35.  “Membership Interest” shall mean the interest in the Debtor arising from rights and
privileges possessed by a Member in the Debtor.

36.  “Member Substitution Agreement” shall mean that certain Member Substitution
Agreement dated as of February 25, 2025, made by and among the Debtor and Firelands, a copy
of which is attached hereto as Exhibit A, as the same may be amended, restated, supplemented, or

otherwise modified from time to time in accordance with its terms.
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37. “Other Secured Claim” shall mean any Allowed Secured Claim that is not
otherwise included in Classes 2.1, 2.2, 2.3, 2.4, or 2.5 of this Plan.

38.  “Petition Date” shall mean February 5, 2025.

39.  “Petition Date Members” shall mean, collectively, TBH Association, Firelands, and
Fisher Titus, each in their capacity as a Member of the Debtor, and any assignee thereof or
successor thereto.

40.  “Plan” or “Plan of Reorganization” shall mean this Chapter 11 Plan of
Reorganization of The Bellevue Hospital in its present form or as it may be amended or modified
in accordance with the Code.

41.  “Proof of Claim” shall mean a Proof of Claim filed under the Bankruptcy Rules
against the Debtor in the Case.

42, “Retained Actions” shall mean any and all claims, demands, and causes of action,
including all of the claims of the kind specified in 8§ 544, 547, 548, 549, 550, 551, and 553(b) of
the Code, accruing prior to the Effective Date in respect of the Debtor against any person or entity,
and further including those claims, demands, and causes of actions listed on Exhibit B hereto.

43. “Retained Actions Net Proceeds” shall mean any consideration received as a result
of a settlement of any of the Retained Action or from the enforcement of any judgment obtained
with respect to any of the Retained Actions, less all costs and expenses incurred by or on behalf of
the Appointed Estate Retained Actions Representative in realizing such consideration.

44, “Retained Actions Net Proceeds Disbursements” shall mean each of those certain
disbursements of Retained Actions Net Proceeds to be made by the Appointed Estate Retained
Actions Representative pursuant to Article VIII of this Plan for the benefit of holders of Allowed

Claims in Class 3 of this Plan.
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45.  “Sandusky County Treasurer” shall mean the Treasurer of Sandusky County, Ohio,
and any successor or assign thereof with respect to its interest in the assets of the Debtor and its
claim against the Debtor.

46.  “Senior Collateral” shall mean and include (a) certain of the Debtor’s real estate,
including the hospital facilities located at 1400 West Main Street, Bellevue, Ohio 44811, and an
office building located at 102 Commerce Park Drive, Bellevue, Ohio 44811; and (b) substantially
all of the Debtor’s tangible and intangible personal property, including all of the Debtor’s accounts,
accounts receivable, cash, and cash equivalents, including Employee Retention Credit refunds and
grants for which applications for payment have been submitted to the Debtor from the Federal
Emergency Management Agency.

47.  “Senior Obligations” shall mean all indebtedness of the Debtor to the Senior
Secured Creditor pursuant to, among other things: (a) that certain Master Trust Indenture, dated
as of July 1, 2003, by and between Master Trustee (as successor in trust to Fifth Third) and the
Debtor who is the sole Obligated Issuer® thereunder and sole member of the Obligated Group
bound thereby, as supplemented, amended, or otherwise modified from time to time (as amended,
supplemented, or otherwise modified from time to time, the “Indenture”); and (b) certain
Obligations issued under and made pursuant to the Indenture, including: (i) Obligation No. 6, dated
as of August 28, 2012, made by the Debtor to Fifth Third in the original principal amount of
$10,000,000, (ii) Obligation No. 7, dated as of September 12, 2012, made by the Debtor to Fifth
Third in the original principal amount of $8,500,000, (iii) Obligation No. 8, dated as of October 3,

2012, made by the Debtor to Fifth Third in the original principal amount of $2,569,152.82, and

! Capitalized terms used but not otherwise defined in this definition shall have the meanings given to them in the
Indenture (defined herein).
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(iv) Obligation No. 9, dated as of November 30, 2017, made by the Debtor to Fifth Third in the
original principal amount of $9,000,000.

48.  “Senior Secured Creditor” shall mean, collectively, Fifth Third in its capacity as
bond holder, issuer of credit cards, and depository bank, and The Bank of New York Mellon Trust
Company, N.A., in its capacity as Master Trustee pursuant to that certain Master Trust Indenture,
dated as of July 1, 2003.

49.  “Substitute Member” shall mean Firelands, in its capacity as a party under the
Member Substitution Agreement.

50. “TBH Association” shall mean The Bellevue Hospital Association, an Ohio not-
for-profit corporation.

In addition to the foregoing specific definitions, any terms found herein, whether
capitalized or not, which are not specifically defined herein shall be defined in accordance with
the definitions set forth in § 101 of the Code.

ARTICLE 11
CLASSIFICATION OF CLAIMS AND MEMBERSHIP INTERESTS

Pursuant to 88 1122 and 1123(a)(1) of the Code, the categories of claims and Membership
Interests set forth below classify all claims against, and Membership Interests in, the Debtor for
all purposes, including distributions pursuant to the Plan. A claim shall be deemed classified in a
particular Class for purposes of receiving distributions pursuant to this Plan only to the extent that
such claim qualifies within the description of that Class and shall be deemed classified in a
different Class to the extent that any remainder of such claim qualifies within the description of
such different Class. A claim is in a particular Class only to the extent that such claim is Allowed

in that Class and has not been paid, released, or otherwise settled prior to the Effective Date.
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In accordance with § 1123(a)(1) of the Code, Allowed Claims under § 503 of the Code
having priority under § 507(a)(2) of the Code, and Allowed Claims having priority under §
507(a)(8) of the Code, have not been classified and are excluded from the foregoing Classes.

Claims and Membership Interests are classified with respect to the Debtor and this Plan as
follows:

CLASS 1. All Allowed Claims having priority under § 507(a) of the Code, other than

(i) Allowed Claims under 8 503 of the Code having priority under §
507(a)(2) of the Code, and (ii) Allowed Claims having priority under §
507(a)(8) of the Code

CLASS 2.1:  The Allowed Secured Claim of the Huron County Treasurer

CLASS 2.2:  The Allowed Secured Claim of the Sandusky County Treasurer

CLASS 2.3:  The Allowed Secured Claim of the Senior Secured Creditor

CLASS 2.4:  The Allowed Secured Claim of First National Bank

CLASS 2.5:  The Allowed Secured Claim of Firelands

CLASS 2.6:  Other Secured Claims

CLASS 3: All unsecured Allowed Claims not having priority under 8507 of the Code

CLASS 4: All Allowed Membership Interests of the Petition Date Members in the
Debtor

ARTICLE Il
CLASSES OF CLAIMS NOT IMPAIRED

The following classes of claims are not impaired under this Plan and will be treated as
follows:

CLASS 1. Each holder of an Allowed Claim having priority under § 507(a) of
the Code, other than Allowed Claims under 8 503 of the Code
having priority under § 507(a)(2) of the Code and Allowed Claims
having priority under § 507(a)(8) of the Code, will be paid in full, in
cash, upon the later of the Effective Date of this Plan, or the date on
which the Claim is Allowed by a final non-appealable order.
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CLASS 2.1: The Allowed Secured Claim of the Huron County Treasurer for real
estate taxes arising from and relating to the Debtor’s real estate
properties shall be paid as and when due under applicable non-
bankruptcy law. Any such obligations that are due and payable as of
the Effective Date, whether accruing prior to or after the Petition
Date, shall be paid on the Effective Date.

CLASS 2.2: The Allowed Secured Claim of the Sandusky County Treasurer for
real estate taxes arising from and relating to the Debtor’s real estate
properties shall be paid as and when due under applicable non-
bankruptcy law. Any such obligations that are due and payable as of
the Effective Date, whether accruing prior to or after the Petition
Date, shall be paid on the Effective Date.

CLASS 2.4: Except to the extent that First National Bank agrees to less favorable
treatment, on the Effective Date or as soon thereafter as reasonably
practicable, in full and final satisfaction, compromise, settlement,
and release of and in exchange for the Allowed Secured Claim of
First National Bank, First National Bank will receive, at the option
of the Debtor, (i) payment in full of such Claim, (ii) a transfer by
conveyance, assignment, or otherwise of the Debtor’s right, title,
and interest in and to the collateral securing such Claim, or (iii) such
other treatment rendering First National Bank’s Allowed Secured
Claim unimpaired.

CLASS 2.5: The Allowed Secured Claim of Firelands shall be paid (i) in
accordance with the terms and conditions of the prepetition
agreements in effect as of the Petition Date between Firelands and
the Debtor, with any such obligations that were due and payable as
the Effective Date, whether accruing prior to or after the Petition
Date, being paid on the Effective Date and the maturity of any such
obligations being reinstated to that in effect prior to any such
defaults; or (ii) on such other terms and conditions as the Debtor and
Firelands may agree on or after the Effective Date.

CLASS 2.6: Except to the extent that a holder of an Other Secured Claim agrees
to less favorable treatment, on the Effective Date or as soon
thereafter as reasonably practicable, in full and final satisfaction,
compromise, settlement, and release of and in exchange for such
Other Secured Claim, each holder of an Other Secured Claim shall
receive, at the option of the Debtor: (i) payment in full of such
holder’s Other Secured Claim; (ii) a transfer by conveyance,
assignment, or otherwise of the Debtor’s right, title, and interest in
and to the collateral securing such Claim; or (iii) such other
treatment rendering such holder’s Other Secured Claim unimpaired.

10
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ARTICLE IV
CLASSES OF IMPAIRED CLAIMS AND IMPAIRED MEMBERSHIP INTERESTS

The following classes of Claims and Membership Interests are, or may be, impaired under
this Plan and will be treated as follows in full satisfaction of the Claims or Membership Interests
within each class:

CLASS 2.3: The Allowed Secured Claim of the Senior Secured Creditor shall be
satisfied in full by the payment of $15,000,000 in immediately
available funds on the Effective Date. Upon receipt thereof, the
Senior Secured Creditor shall promptly release, or consent to the
prompt release, of all liens it holds in any and all assets of the
Debtor, including the Senior Collateral.

CLASS 3: Each holder of an unsecured Allowed Claim not having priority
under 8507 of the Code shall receive, in full satisfaction thereof, at
the time specified in Article VIII hereof, its pro-rata portion of the
Retained Actions Net Proceeds Disbursements.

CLASS 4. Upon the Effective Date, the respective Membership Interests of the
Petition Date Members in the Debtor will be terminated and
cancelled. Thereupon, all membership rights and privileges of the
Petition Date Members in the Debtor shall cease, including such
rights and privileges each Petition Date Member may have arising
under the Definitive Agreement, which shall be deemed terminated
effective as of the Petition Date.

ARTICLE V
ALLOWED UNSECURED CLAIMS OF GOVERNMENTAL UNITS HAVING
PRIORITY UNDER 8§ 507(a)(8) OF THE CODE

Each holder of an unsecured Allowed Claim of Governmental Units having priority under
8§ 507(a)(8) of the Code, if any, will be paid in accordance with § 1129(a)(9)(C) of the Code. Each
holder will receive payment in full of the total value of its Claim, with interest at the applicable
governmental rate, split into equal monthly payments starting with the first day of the first full
month following confirmation and ending on the date that is 5 years from the Petition Date. The
final payments on these Claims will be for the remaining balance owed on the respective Claims

with interest.

11
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ARTICLE VI
ALLOWED CLAIMS HAVING PRIORITY UNDER 8 507(a)(2) OF THE CODE

Each holder of an Allowed Claim under § 503 of the Code having priority under § 507(a)(2)
of the Code will be paid in full as follows: (1) if the Claim is Allowed by that time, on the Effective
Date; (2) within ten (10) business days of the allowance of the Claim, if it is Allowed after the
Effective Date; or (3) upon such other terms as may be agreed upon by the holder of the Claim and
the Debtor.

All requests for allowance of claims and administrative expenses having priority under §
507(a)(2) of the Code, other than those arising under the DIP Facility or those arising in favor of
trade creditors in the ordinary course of the Debtor’s operations, but including fee applications,
must be filed with the Court under § 503(b) of the Code by the Administrative Expense Claim
Deadline. Failure to file an administrative expense Claim by the Administrative Expense Claim
Deadline will result in the holder of the Claim being forever barred from asserting the Claim,
except as provided in the Plan.

With respect to repayment of the DIP Facility, the amount owing thereunder shall be paid
in full on the Effective Date, or on such other later date and on such terms as may be agreed upon
by the Debtor and the DIP Lender.

All Allowed Claims of a kind specified in § 507(a)(2) of the Code arising from fees payable
under 28 U.S.C. § 1930(a) and Code 8§ 1129(a)(12) shall be paid by the Debtor in full upon the
later of allowance by the Court, the Effective Date, or such later date and on such terms as may be

agreed upon by the Debtor and the claimant.

12
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ARTICLE VII
APPOINTMENT OF APPOINTED ESTATE RETAINED ACTIONS
REPRESENTATIVE; RETENTION OF RETAINED ACTIONS; ENFORCEMENT
THEREOF

Upon the Effective Date, and by virtue of Confirmation of this Plan, the Appointed Estate
Retained Actions Representative shall be expressly appointed by the Court as the representative
of the Debtor’s estate pursuant to 8 1123(b)(3)(B) of the Code for the purpose of retaining and
enforcing the Retained Actions. The Appointed Estate Retained Actions Representative shall, as a
representative of the Debtor, retain the Retained Actions and may, in his, her, or its sole discretion,
determine to prosecute or release any such Retained Actions and, if prosecuted, compromise and
settle such Retained Actions on such terms as he, she, or it deems reasonable with no further notice
to holders of Allowed Claims being necessary. The Appointed Estate Retained Actions
Representative may retain such professionals as he, she, or it may determine, and on such terms
and conditions as he, she, or it may determine, without the need for approval by the Court under §
327 of the Code, or otherwise. Any professional so retained may be compensated, and its expenses
may be reimbursed, by the Appointed Estate Retained Actions Representative without the need for
approval by the Court under 88 330 or 331 of the Code, or otherwise. Retained Actions Net
Proceeds shall be distributed as provided in Article VIII hereof. The identity of the Appointed
Estate Retained Actions Representative shall disclosed in a filing made in the Case no later than
five (5) business days prior to the Confirmation Hearing.

ARTICLE VIII
MEANS OF EXECUTION OF THE PLAN

1. General Provisions. All payments and other distributions of consideration described

in this Plan shall be made as set forth in the Plan, unless an objection to a particular Claim has
been filed, in which case the payments or other distributions set forth in the Plan as to that

particular claimant shall be made or commenced on the later of the first day of the calendar month

13
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following the Claim Determination Date or the date provided for in the Plan, at which time such
payment or other distribution shall be made to such claimant so as to provide such claimant with
an amount equal to the aggregate percentage of payments and distributions made to date to all
other holders of Allowed Claims in the same class whose particular claims were not subject to an
objection.

All payments or other distributions provided for by this Plan to holders of Allowed Claims
in Classes 1, 2.1, 2.2, 2.3, 2.4, 2.5, and 2.6 hereof shall be made from funds of the Debtor as of the
Effective Date, funds received from the Substitute Member pursuant to the Membership
Substitution Agreement, funds generated subsequent to the Effective Date by the Debtor through
its operations, and funds realized through the sale by the Debtor of any of its property. All
payments or other distributions provided for by this Plan to holders of Allowed Claims in Class 3
hereof shall be made solely from funds realized through the prosecution and enforcement of
claims, demands, and causes of action retained under this Plan by the Appointed Estate Retained
Actions Representative pursuant to Article VI hereof, less any costs associated with recovering
such funds.

2. Financing. The Debtor may enter into new lending relationships so as to obtain
financing for its operations subsequent to the Effective Date and to assist it in performing its
obligations hereunder, including the payment of Allowed Claims as contemplated and required
under this Plan. Consequently, upon the Effective Date, the Debtor shall have the right to enter
into new lending relationships should the need arise on terms and provisions, and under such

conditions, as are consistent with this Plan.

3. Objections to Claims. The Debtor shall have the exclusive right to review and, if

deemed appropriate, pursue all objections to claims asserted against the Debtor’s estate and

14
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included in Classes 1, 2.1, 2.2, 2.4, and 2.6 hereof.2 The Debtor, should it choose to file such an
objection, may determine to prosecute or settle such objection in such manner and on such terms
as the Debtor, in its sole discretion, may determine. Any and all objections to such claims by the
Debtor must be filed by ninety (90) days after the Effective Date, or be forever barred. The
Appointed Estate Retained Actions Representative shall have the exclusive right to review and, if
deemed appropriate, pursue all objections to claims asserted against the Debtor’s estate and
included in Class 3 hereof, including in connection with any litigation he, she, or it may bring in
such capacity. Any and all objections to such claims by the Appointed Estate Retained Actions
Representative must be filed by one hundred twenty (120) days after the Effective Date, or be
forever barred.

4. Retained Actions Net Proceeds Disbursements. Commencing on the first day of

the third full calendar quarter following the calendar quarter in which the Effective Date falls, and
continuing thereafter on a semi-annual basis, the Appointed Estate Retained Actions
Representative, on behalf of the Debtor, shall distribute all Retained Actions Net Proceeds then
in his, her, or its possession, less such Disputed Claims Reserve as he, she, or it may reasonably
determine, to holders of Allowed Claims in Class 3, on the basis as provided in Article 1V hereof.

5. Post Confirmation Fees and Reports. Subsequent to Confirmation, through the

closing of the Case under 8 350 of the Code and entry of a final decree pursuant to Bankruptcy
Rule 3022, the Debtor will pay all fees payable under 28 U.S.C. § 1930(a)(6), and will timely file
with the Court and serve any and all requisite reports of the actions taken, the progress made
toward the consummation of the Plan, and the time frame anticipated until a final report and

motion for the entry of a final decree can be filed with the Court.

2 The Claims in classes 2.3 and 2.5 have previously been deemed Allowed in the Case and are not subject to objection
by any party. See Doc. Nos. 88 and 152.
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6. Exculpation and Limitation of Liability. On the Effective Date, to the fullest

extent permissible under applicable law, the Debtor, on behalf of itself and any predecessor or
successor thereto, and any party claiming through, on behalf of, or under thereof, will be
conclusively deemed to release (i) all professionals retained by order of the Court in the Case, (ii)
all officers, directors, and trustees of the Debtor, (iii) Firelands, (iv) the Senior Secured Creditor,
and (v) the Appointed Estate Retained Actions Representative, and their respective directors,
managers, officers, equity holders (regardless of whether such interests are held directly or
indirectly), predecessors, participants, successors, assigns, subsidiaries, and each of their
respective current and former equity holders, officers, directors, managers, principals,
members, employees, agents, advisory board members, financial advisors, partners,
attorneys, accountants, investment bankers, consultants, representatives, and other
professionals, each in their capacity as such from any and all liabilities, claims, costs, damages
and expenses related to any act or omission based on the negotiation, execution, and
implementation of any transactions approved by the Court in the Case, the filing of the Case,
the pursuit of Confirmation, the administration and implementation of the Plan, including
the substitution of the Substitute Member as the sole member of the Debtor pursuant to the
Plan or the distribution of property under the Plan or any other related agreement, or any
other post-petition act taken or omitted to be taken in connection with or in contemplation
of the restructuring of the Debtor and implementation of the Plan, except for claims related
to any act or omission that is determined to have constituted actual fraud, willful misconduct,
or gross negligence, each solely to the extent as determined by a Final Order of a court of

competent jurisdiction.

16
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ARTICLE IX
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

The Debtor hereby specifically assumes any and all participation agreements with
Medicare, the U.S. Department of Health and Human Services, the Centers for Medicare and
Medicaid Services (including those with any contractors or related programs thereof), Ohio
Medicaid, any other applicable State Plan Medicaid program, and the U.S. Department of Defense
TRICARE program, if applicable (including those with any contractors or related programs
thereof) , as well as the contracts and leases identified on Schedule 3.13 to the Member Substitution
Agreement, pursuant to § 365 of the Code. The assumption effectuated hereby shall be effective
upon the Effective Date, at which time (unless otherwise agreed to by the counterparty to any
executory contract and the Debtor) the Debtor shall cure any and all defaults and provide adequate
assurance of future performance. All executory contracts and unexpired leases neither specifically
assumed hereby nor previously assumed or rejected in the Case shall be deemed rejected as of the
Petition Date, and any claims arising from such rejections shall be included in Class 3 hereof.
Confirmation shall constitute approval by the Court of any and all such rejections. Specifying an
agreement herein or including a contract or lease in Schedule 3.13 to the Member Substitution
Agreement shall not constitute an admission by the Debtor that such agreement, contract, or lease
constitutes an executory contract or unexpired lease, or that the Debtor has any liability thereunder.
The Debtor reserves the right through the Effective Date to amend such Schedule 3.13 to the
Member Substitution Agreement to add or remove any contract or lease.

In the event of a dispute regarding (a) the amount of any cure payments; (b) the ability of
the Debtor to provide “adequate assurance of future performance”, as defined in § 365 of the Code,
under the contract or lease to be assumed; or (c) any other matter pertaining to the assumptions

provided for herein, the cure payments required by 8§ 365 of the Code shall be made following the
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entry of a Final Order resolving the dispute and approving the assumption. Alternatively, in the
event of any such dispute, the Debtor shall have the right to reject the applicable executory contract
or unexpired lease notwithstanding its prior listing in this Plan and on Schedule 3.13 to the Member
Substitution Agreement.

ARTICLE X

PROVISIONS REGARDING SUBSTITUTION OF MEMBER; AMENDMENT OF
ARTICLES OF INCORPORATION AND CODE OF REGULATIONS OF DEBTOR

As of the Effective Date, pursuant to the terms of the Member Substitution Agreement,
which terms are fully incorporated herein by this reference and in exchange for the Acquisition
Amount, the Substitute Member shall become the sole corporate member of the Debtor, the
Articles of Incorporation of the Debtor and the Code of Regulations of the Debtor shall each be
amended and restated as therein provided, and the Debtor’s Board of Directors shall be as stated
therein. The Debtor shall be authorized to file with all appropriate Governmental Units such
documentation as may be necessary to reflect any and all modifications and amendments required
hereunder, the revised nature of Debtor’s organizational structure, and the modification to the
identity of the Substitute Member as the sole member of the Debtor.

ARTICLE Xl
GENERAL PROVISIONS

Confirmation shall constitute authorization by the Court for the Debtor’s use of funds of
the Debtor or of the estate to meet any cash requirements in the Case, and shall terminate the
prospective operation of any then-existing order or stipulated order entered in the Case granting
the Debtor authority to use cash collateral and providing adequate protection.

Upon the Effective Date, all right, title, and interest in and to the Debtor’s assets which
constitute property of the estate shall vest in the Debtor free and clear of all claims, liens, and

interests of creditors and interest holders, except those liens or interests retained or expressly
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provided pursuant to the Plan. Any lien or interest not specifically retained or expressly provided
pursuant to the Plan shall be deemed null, void, and of no further force or effect and shall be
cancelled and discharged of record in accordance with the Confirmation Order. A certified copy
of the Confirmation Order may be recorded in any appropriate public office to evidence and
effectuate such cancellation and discharge.

Notwithstanding any other provision of the Plan specifying a date or time for the payment
or distribution of consideration hereunder, payments and distributions with respect to any Disputed
Claim shall not be made until such claim becomes an Allowed Claim, whereupon such payments
and distributions shall be made promptly, or as otherwise provided for in the Plan.

Confirmation shall constitute authorization by the Court for the Debtor pursuant to the Plan
to sell, transfer, or convey any of its assets, or any interest therein, whether in or out of the ordinary
course of business, without the need for further notice to parties in interest or approval by the
Court. Any such sale, transfer, or conveyance may be on such terms as the Debtor deems
appropriate.

All obligations of the Debtor under the Plan are expressly contingent upon Confirmation.
Consequently, the Debtor may, for any reason, at any time prior to Confirmation, withdraw as a
proponent of this Plan by filing a notice of such withdrawal with the Court. In such event, this Plan
shall immediately be withdrawn from consideration for Confirmation and neither the Debtor nor
any of its directors, trustees, officers, employees, or agents shall have any further obligations under
the Plan.

Neither the filing of this Plan, nor any statement or provision contained herein, nor the
taking by the Debtor or any other party of any action with respect to this Plan shall: (a) be deemed

to be an admission against interest; (b) until the Effective Date, be or be deemed to be a waiver of
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any rights which any party might have against the Debtor or any of its property or against any
other party; and (c) until the Effective Date, be or be deemed to be a waiver of any rights which
the Debtor, as a debtor or as a debtor in possession under the Code, might have against any holder
of an Allowed Claim, against any other party, or against the property thereof. Until the Effective
Date, all such rights are specifically reserved. In the event that the Effective Date does not occur,
neither this Plan, nor any statement contained herein, may be used or relied upon in any manner in
any suit, action, proceeding, or controversy within or outside of this Case.

Notwithstanding anything contained herein and above, the Debtor may prepay any
payment or installment due under this Plan without any penalty and may negotiate any compromise
or settlement with a party to whom, or to the extent for whom, any such payment or installment is
due on such terms and conditions as may be mutually acceptable.

ARTICLE XII
DISCHARGE

Upon Confirmation, all claims against the Debtor shall be discharged as provided by §
1141 of the Code, both as claims against the Debtor, and as against any successor or assign, to the
fullest extent and in the manner provided by law and the Code. The payments, distributions, and
other treatments provided for herein with respect to each Class of Allowed Claims shall be deemed
to constitute the full and complete satisfaction, discharge, and release of all such Allowed Claims
and shall constitute a new obligation owing by the Debtor to or for the benefit of the holders thereof
as provided by this Plan.

ARTICLE X1l
MODIFICATION OF THE PLAN

The Debtor may propose amendments or modifications to the Plan at any time prior to
Confirmation. After Confirmation, the Debtor may, with approval of the Court, and so long as it

does not materially or adversely affect the interests of parties in interest, remedy any defect or
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omission, or reconcile any inconsistencies in the Plan or the Confirmation Order, in such a manner
as may be necessary to carry out the purposes and effect of the Plan.

ARTICLE XIV
EXEMPTION FROM SECURITIES LAWS

All rights to receive payments and distributions arising pursuant to this Plan, and to be
substituted as the Substitute Member, shall be created and arise pursuant to exemption from all

applicable securities laws, if any, as provided by § 1145 of the Code to the fullest extent permitted

by law.
ARTICLE XV
RETENTION OF JURISDICTION
The Court shall retain jurisdiction subsequent to Confirmation of the Plan for the following
purposes:

@ Determining the allowance of any claim, including requests for allowance of
administrative expenses under § 503 of the Code incurred prior to or subsequent to
Confirmation;

(b) Determining the classification, validity, and amount of claims, including re-
examining any claim that has been allowed as of the date of the Confirmation;

(©) Hearing and determining the extent, priority, and validity of any lien or interest
asserted by any party against the property of the estate;

(d) Determining all questions and disputes regarding title to property of the estate;

(e) Determining all questions and disputes regarding any assumption of an executory
contract or unexpired lease proposed hereunder, and determining any damages
suffered by any party to an executory contract or unexpired lease rejection;

() Hearing and determining questions of valuation, as necessary;

(9) Hearing and determining all claims by the Debtor against any party to an executory
contract or unexpired lease, or any other claims which the Debtor may have against

any party which would lead to recovery of property or monies for the Debtor;

(h) Hearing and determining any and all motions, applications, adversary proceedings,
and contested or litigated matters arising out of or in any way related to the claims,
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demands, assets, and causes of action retained by the Appointed Estate Retained
Actions Representative;

Q) Confirming a Plan pursuant to § 1127(b) of the Code;

() Hearing and determining any dispute relating to the terms or implementation of this
Plan or any modified plan, Confirmation Order, or any other matters arising out of
or in way related to this Case, other than disputes regarding the payment of sums
due under this Plan;

(K) Issuing any order necessary to aid in the implementation of the Plan or
Confirmation Order, including without limitation such declaratory or injunctive
orders as are appropriate to protect any party in interest;

() Hearing and determining any matters arising in connection with the Final Report
and Account of the Debtor; or

(m)  Entering any order concluding and terminating the Case.

THE BELLEVUE HOSPITAL

/s/ Sara K. Brokaw
By: Sara K. Brokaw, Chief Executive Officer,
and President
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EXHIBIT A

MEMBER SUBSTITUTION AGREEMENT
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Execution Version

MEMBER SUBSTITUTION AGREEMENT
DATED AS OF FEBRUARY 24, 2025
by and among
FIRELANDS REGIONAL HEALTH SYSTEM
and

THE BELLEVUE HOSPITAL
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Execution Version

MEMBER SUBSTITUTION AGREEMENT

This MEMBER SUBSTITUTION AGREEMENT (this “Agreement”), dated as of
February 24, 2025, is made by and among Firelands Regional Health System, an Ohio non-profit
corporation, dba Firelands Health (“Firelands”), and The Bellevue Hospital, an Ohio non-profit
corporation (as in existence on the date hereof, as a debtor in possession and subsequently, as a
reorganized debtor) (“TBH”). Firelands and TBH are referred to herein individually as a “Party”
and collectively as the “Parties.” Capitalized terms used herein shall have the meanings set forth
herein or in Article X.

WHEREAS, on February 5, 2025 (the “Petition Date”), TBH commenced a voluntary case
under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the
“Bankruptcy Code”), in the United States Bankruptcy Court for the Northern District of Ohio,
Western Division (the “Bankruptcy Court”), under Case No. 25-30191 (Bankr. N.D. Ohio) (the
“Bankruptcy Case”™);

WHEREAS, TBH and Firelands are parties to the Restructuring Support Agreement
[Docket No. 75] (as may be amended, supplemented, or otherwise modified from time to time,
including all exhibits, annexes, and schedules thereto, the “RSA”, made and entered into as of
February 4, 2025, by and among Firelands, TBH, Fifth Third (as defined therein), and the Master
Trustee (as defined therein) to implement a financial and organizational restructuring in
accordance with the terms and conditions set forth therein (the “Restructuring”) for the existing
debt, TBH Membership and other obligations of TBH through confirmation of a Chapter 11 plan
of reorganization the Chapter 11 Plan of Reorganization of The Bellevue Hospital [Docket No.
[@]] (as may be amended, supplemented or otherwise modified from time to time)(the “Plan”),
substantially in the form attached hereto as Exhibit A;

WHEREAS, Firelands, as a party to the RSA, desires to become the sole Member of TBH
on the terms and conditions and pursuant to the Plan, the Confirmation Order and this Agreement;

WHEREAS, each of Firelands and TBH is exempt from federal income tax under Section
501(a) by reason of being described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code”); and

WHEREAS, subject to the Bankruptcy Court confirming the Plan by entry of an Order in
form reasonably satisfactory to the Parties (the “Confirmation Order”), the satisfaction (or to the
extent permitted by Law, written waiver by the Parties) on or prior to the Closing Date, of each of
the conditions to Closing in Article VII of this Agreement, the Parties desire to consummate a
transaction where, as of the Closing Date, Firelands will become the sole member of TBH and the
Firelands Board of Directors will become the Board of Directors of TBH, in accordance with the
Plan and the applicable provisions of the Bankruptcy Code, the Federal Rules of Bankruptcy
Procedure, and the local rules for the Bankruptcy Court, all on the terms and subject to the
conditions set forth in this Agreement, the Plan, and the Confirmation Order (“Transaction”).
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NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants, and agreements set forth herein, intending to be legally bound hereby, the
Parties hereby agree as follows:

ARTICLE I TRANSACTION

1.1 Member Substitution.

(a) On the terms and subject to the conditions set forth in the Plan, Confirmation Order
and this Agreement, at the Closing and following the consummation of the Restructuring and after
the effective date of the Confirmation Order, Firelands shall become the sole corporate member of
TBH, and TBH shall (i) amend and restate its Articles of Incorporation in the form attached hereto
as Exhibit 1.1(a)(i) (the “Restated Articles”) and cause the same to be filed with the Ohio
Secretary of State, and (i1) amend and restate its Code of Regulations in the form attached hereto
as Exhibit 1.1(a)(ii) (the “Restated Regulations” and together with the Restated Articles, the
“Restated TBH Organizational Documents™).

(b) The Restated TBH Organizational Documents shall name the Firelands Board of
Directors as TBH’s post-Closing Board of Directors. The initial post-Closing Board of Directors
and officers are set forth on Exhibit 1.1(b).

(© As part of Firelands’ health care system following the Closing, unless otherwise
expressly agreed to in this Agreement or TBH’s Organizational Documents, TBH will operate in
a manner consistent with all Firelands system-wide policies, procedures and standards, including
but not limited to standards and policies for nursing care, patient safety, physician and other
practitioner engagement, compliance, risk management, and financial management, including
treatment of TBH’s net operating income.

1.2 TBH Affiliates; Amendments.

TBH is the member, shareholder or partner, as relevant, of a number of Affiliates as set
forth on Schedule 1.2 (“TBH Affiliates). TBH will take reasonable steps to cause the TBH
Affiliates to make amendments to the respective governance documents as requested by Firelands
and as deemed reasonably necessary to effect the Transaction and the terms of this Agreement.

1.3 Formation of Advisory Board.
Firelands will establish an Advisory Board as outlined Section 9.4 below.

ARTICLE II CLOSING

2.1 Closing.

Subject to the satisfaction, or waiver by the appropriate Party, of all of the conditions
precedent to Closing specified in the Plan, Confirmation Order and this Agreement, the Closing
of the Transaction (“Closing”) will take place by telephone conference and electronic exchange of
documents on the Effective Date (“Closing Date”). The Closing shall be effective as of 12:01 a.m.
E.D.T. on the day following the Closing Date.
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22 TBH'’s Deliveries at the Closing.

At the Closing, in addition to any other documents specifically required to be delivered
pursuant to the Plan, Confirmation Order or this Agreement, TBH shall deliver to Firelands the
following:

(a) Subject to the Plan and Confirmation Order becoming effective, copies of
resolutions duly adopted by TBH Board of Directors authorizing and approving the transactions
contemplated hereby, the execution and delivery of this Agreement and the documents described
herein, and the performance of the covenants, agreements, and obligations contained herein,
certified as true and of full force and effect as of the Closing, by the appropriate officers of the
respective Party, as set forth in Exhibit 2.2(a);

(b) Copies of the Organizational Documents of each TBH Affiliate filed with a
Governmental Body in connection with its incorporation or organization, certified as of the
Closing Date by the President of the TBH Board, as set forth in Exhibit 2.2(b);

(©) Certificate of a duly-authorized officer of TBH, certifying that (i) each covenant
and agreement of TBH, as applicable, to be performed prior to, or as of, the Closing pursuant to
this Agreement has been performed and (ii) each representation and warranty of TBH, as
applicable, is true and correct on the Closing Date, as if made on and as of the Closing, as set forth
in Exhibit 2.2(c);

(d) Certificate of incumbency for the respective officers of TBH executing this
Agreement, or making certifications for the Closing, dated as of the Closing Date, as set forth in
Exhibit 2.2(d);

(e) Certificate of good standing of TBH issued by the Ohio Secretary of State and each
jurisdiction in which the Party is licensed or qualified to do business as a foreign entity, dated no
more than ten (10) days prior to the Closing, as set forth in Exhibit 2.2(e);

® Duly-executed copies of the Restated TBH Organizational Documents;

(2) Proof of applicable notice, and copies of applicable approvals and consents
(excluding approvals and consents related to the transfer or assignment of all licenses,
registrations, permits, and payor agreements to be obtained by Firelands or its agent) required by
the Plan, Confirmation Order of this Agreement, as set forth in Exhibit 2.2(g);

(h) RESERVED;
(1) Resignations of TBH directors and officers as set forth in Exhibit 2.2(i); and

) All completed Exhibits and Schedules and such other instruments and documents,
as Firelands reasonably deems necessary to effect the transactions contemplated by the Plan, the
Confirmation Order and this Agreement, including all documents necessary to designate Firelands
as the sole member of TBH.
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2.3 Firelands’ Deliveries at the Closing.

At the Closing, in addition to any other documents specifically required to be delivered
pursuant to the Plan, Confirmation Order or this Agreement, Firelands shall deliver to TBH the
following:

(a) Payment of consideration equal to the amount necessary to (i) provide cash
payment of $15,000,000 to Senior Secured Creditor on the Effective Date Deadline (as defined in
the RSA), with such amount not being subject to offset, discount, or adjustment (the “Senior
Secured Creditor Payment”); and (ii) satisfy any other monetary and non-monetary obligations of
TBH to satisfy all requirements for confirmation of the Plan in accordance with Section 1129 of
the Bankruptcy Code as part of the $15,000,000 Capital Contribution (defined below) to TBH as
described in Section 2.4 below (collectively, the “Acquisition Amount”);

(b) Copies of resolutions duly adopted by the Firelands Board of Directors authorizing
and approving its performance of the transactions contemplated hereby and the execution and
delivery of this Agreement and the documents described herein, and the performance of the
covenants, agreements, and obligations contained herein, certified as true and in full force as of
the Closing, by the appropriate officers of Firelands, as set forth in Exhibit 2.3(b);

() Certificate of a duly-authorized officer of Firelands, certifying that (i) each
covenant and agreement of Firelands to be performed prior to, or as of, the Closing pursuant to the
Plan, Confirmation Order and this Agreement has been performed and (i1) each representation and
warranty of Firelands is true and correct on the Closing Date, as if made on and as of the Closing,

as set forth in Exhibit 2.3(¢);

(d) Certificate of incumbency for the respective officers of Firelands executing this
Agreement or making certifications for the Closing, dated as of the Closing Date, as set forth in
Exhibit 2.3(d); and

(e) Such other instruments and documents as TBH reasonably deems necessary to
effectuate the transactions contemplated hereby.

2.4 Firelands’ Deliverables Post-Closing.

(a) Subject to acceptable TBH financial performance, as determined in Firelands’ sole
discretion, Firelands shall continue to operate TBH as an acute care hospital at 1400 West Main
Street, Bellevue Ohio, providing a full range of inpatient and outpatient services and a 24-hour
Emergency Department, for a period of not less than five (5) years after the Closing.

(b) As part of the Acquisition Amount outlined in Section 2.3(a), during the five (5)
year period following the Closing, Firelands will contribute a total of $15,000,000 in capital
investments and improvements for TBH (the “Capital Contribution”). Such Capital Contribution
will be reduced by the amounts required to be expended pursuant to Section 2.3(a)(ii) of this
Agreement to satisfy at Closing any other monetary and non-monetary obligations of TBH
necessary to satisfy all requirements for confirmation of the Plan in accordance with Section 1129
of the Bankruptcy Code. For the avoidance of all doubt, the Capital Contribution shall not be
reduced by the Senior Secured Creditor Payment. Firelands agrees to share its annual capital
budget for TBH and confer with the TBH Advisory Board with respect to the same.
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(© Upon the expiration of TBH’s current Directors’ and Officers’ Liability Insurance,
Employer Practices Liability Insurance and Fiduciary Liability Insurance (collectively, the “D&O
Insurance”), Firelands agrees to acquire a tail policy from the Cincinnati Insurance Company
extending the period for reporting claims under the D&O Insurance for a period of not less than
twelve (12) months (“D&O Tail Coverage”).

(d) After the Closing, Firelands agrees to continue the existing professional liability
insurance coverage policies for all licensed medical professionals employed by TBH or a TBH
Affiliate. Alternatively, if Firelands elects to terminate such professional liability insurance
policies, Firelands will procure tail policies extending the period for reporting claims under the
professional liability policies for a period of not less than twenty-four (24) months, or alternatively,
retroactively date any subsequent professional liability insurance policies procured for such
medical professionals to the commencement of such professional’s employment by TBH or TBH
Affiliate (“Tail Coverage”).

(e) After the Closing, Firelands shall cause TBH to assume and honor in the ordinary
course of TBH’s business Vacation Time (as defined in TBH’s polices), earned by current TBH
employees during the 180 day period prior to the Petition Date, as detailed in Exhibit 2.4(e). The
costs of assuming and honoring the Vacation Time obligations shall constitute a credit against
Fireland’s capital investment and improvements commitment described in Section 2.4(b) of this
Agreement.

® Firelands will ensure that any charitable restricted gifts made to TBH or to a TBH
Affiliate shall in perpetuity continue to be honored, held, and used in accordance with any donor
restrictions, designations, or conditions.

ARTICLE III REPRESENTATIONS AND WARRANTIES OF TBH

Except as set forth in the schedules accompanying this Agreement (“Schedule(s)”), TBH,
on behalf of itself and the TBH Affiliates, as relevant, represents and warrants to Firelands as of
the Closing Date or, if such representation and warranty is expressly made as of a different date,
as of such different date, as follows:

3.1 Organization and Qualification.

(a) TBH and each TBH Affiliate (as defined below) is a nonprofit corporation, for-
profit corporation or limited liability company duly incorporated or organized and validly existing
under the applicable section of the Ohio Revised Code, and in good standing under the laws of the
State of Ohio. TBH and each TBH Affiliate has the corporate or limited liability company power
and authority to carry on its business as it has been and is presently operated and to enter into and
perform its obligations under this Agreement. The term “TBH Affiliate” means any Person that is
directly or indirectly controlled by or under common control with TBH. “Control” or “controlled
by” shall mean the power to elect through membership, ownership, contract, or otherwise, fifty
percent (50%) or more of the board of trustees, directors or managers (or others performing similar
functions) of a Person. “Control” also includes the power to direct or cause the direction of the
policies and management of an entity, whether through contract, membership interests, ownership
of voting securities, a lease, a management agreement, or other arrangement. A complete list of
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TBH Affiliates where TBH is the sole member, shareholder or partner and the TBH Affiliates that
are joint ventures are set forth on Schedule 1.2.

(b)  Alist of TBH’s and each TBH Affiliates’ members, governing board members and
executive officers as of the date hereof and prior to the Closing is attached hereto as Schedule

3.1(b).

(©) Except as set forth on Schedule 3.1(¢c), neither TBH nor any TBH Affiliate own
any interest, directly or indirectly, in any other business, enterprise, firm, joint venture, limited
liability company, partnership or corporation or other Person, other than interests held for
investment purposes only in amounts representing five percent (5%) or less of the outstanding
equity interests of a publicly traded corporation.

3.2 Authorization and Enforceability.

Assuming that the Confirmation Order is entered by the Bankruptcy Court and all other
requisite Bankruptcy Court approvals are obtained, the execution, delivery and performance by
TBH of this Agreement, and the consummation by TBH of the transactions contemplated hereby,
subject to Bankruptcy Court approval, have been duly authorized by all requisite corporate action,
and no other corporate proceedings on its part are necessary to authorize the execution, delivery
and performance by TBH of this Agreement and the consummation of the transactions
contemplated hereby. Assuming that the Confirmation Order is entered by the Bankruptcy Court
and all other requisite Bankruptcy Court approvals are obtained, this Agreement and all related
documents executed or delivered by TBH at the Closing, will constitute a legal, valid and binding
obligation of TBH, enforceable against TBH in accordance with its terms, except that such
enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other similar Laws of general application affecting or relating to the enforcement
of creditors’ rights generally.

3.3 TBH Member.

Assuming that the Confirmation Order is entered by the Bankruptcy Court and all other
requisite Bankruptcy Court approvals are obtained, as of Effective Date of Restructuring, all of the
pre-petition Membership of TBH held by any party will be extinguished in accordance with the
Plan and Firelands shall become the sole Member of TBH. Firelands new Membership in TBH
will be free and clear of all Encumbrances other than restrictions on transfer arising under
applicable securities Laws or as otherwise set forth in the Restated TBH Organizational
Documents.

34 Conflicts and Consents.

(a) Assuming that the Confirmation Order is entered by the Bankruptcy Court and all
other requisite Bankruptcy Court approvals are obtained, and except as set forth on Schedule
3.4(a), the execution, delivery and performance of this Agreement, the consummation of the
transactions herein and the fulfillment of the terms hereof do not and will not conflict with, or
result in a breach or violation of, or constitute a default under Restated TBH Organizational
Documents or TBH Affiliate Organizational Documents, as amended and in effect, or any
judgment, order or decree or any applicable law or regulation binding upon TBH or a TBH
Affiliate or any property thereof, or conflict with, or result in a breach or violation of, or constitute
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a default in the performance, observance, or fulfillment of any obligation, covenant or condition
contained in, or constitute, or, but for any requirement of notice or lapse of time or both, would
constitute, an event of default by TBH or any TBH Affiliate under any material agreement, permit,
authorization, lease, mortgage or other obligation of TBH or a TBH Affiliate, or result in the
creation or imposition of any material lien, charge or encumbrance upon or with respect to the
assets or property of TBH or a TBH Affiliate.

(b) In addition to the Confirmation Order, TBH shall file, seek or obtain all notices,
authorizations, approvals, Orders, permits or Consents of or with any Governmental Body and all
approvals required under TBH’s and each TBH Affiliate’s financing documents or other
instruments or agreements in connection with the consummation of the Transaction in connection
with the execution, delivery and performance of this Agreement or the consummation by TBH of
the transactions contemplated hereby as listed on Schedule 3.4(b).

3.5 Brokers.

Except for Juniper Advisory Services (“Juniper”), TBH has not engaged any other broker,
investment banker, financial advisor or other Person that is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee or commission, or the reimbursement of expenses in
connection therewith, in connection with the transactions contemplated hereby.

3.6 Legal Actions.

Except as set forth on Schedule 3.6 and other than any workers compensation claims, there
are no, and during the three (3) years preceding the date hereof there have been no, Actions pending
or, to TBH’s Knowledge, threatened in writing (a) to which TBH or TBH Affiliate is or was a
party or to which any property, rights or interests of any of them is or was subject, except for (i)
such Action that, if adversely determined, would not reasonably be expected to result in (X)
liabilities or obligations of any nature of TBH following the Closing in excess of Fifty Thousand
Dollars ($50,000), or (y) equitable remedies that would reasonably be expected to be material and
adverse to the Business, taken as a whole, following the Closing, and (i1) following the Petition
Date, claims of creditors or other parties in the Bankruptcy Case or (b) that challenge, or that may
have the effect of preventing, delaying, making illegal or otherwise interfering with, TBH
performance and consummation any of the transactions contemplated by the Plan, Confirmation
Order or this Agreement.

3.7 Compliance with Laws; Permits.

(a) Except as set forth on Schedule 3.7(a), to TBH’s Knowledge, TBH and the TBH
Affiliates are, and during the six (6) years preceding the date hereof have been, in compliance in
all respects with the requirements of all Healthcare Laws and Laws applicable to it or to its
properties, and no written notices have been received by, and no claims have been made in writing
against TBH, or any of TBH Affiliates, alleging a violation of any such Laws (including Healthcare
Laws). Neither TBH nor any TBH Affiliate is currently subject to a corporate integrity agreement.

(b) Except as set forth on Schedule 3.7(b), to TBH’s Knowledge, TBH and the TBH
Affiliates possess all Permits (including Healthcare Permits) that are required to conduct their
respective Businesses as currently conducted. Within the six (6) years preceding the date hereof,
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neither TBH nor any TBH Affiliate, has received written notice of any revocation or modification
of any Permit and all such Permits are in full force and effect.

(o) To TBH’s Knowledge, each physician, nurse practitioner, nurse, physician’s
assistant, or other allied health professional currently employed or engaged by or on behalf of TBH
or TBH Affiliates, to provide healthcare services is duly licensed, certified or credentialed, as
applicable, pursuant to applicable Healthcare Laws.

(d) To TBH’s Knowledge, neither TBH nor any of the TBH Affiliates’ or their current
respective officers, directors, or managing employees are or have been within: (i) excluded,
suspended or debarred from participation in any Governmental Health Program, (ii) subject to a
civil monetary penalty assessed under Section 1128 A of the Social Security Act, sanctioned,
indicted or convicted of a crime, or pled nolo contendere or to sufficient facts, in connection with
any material allegation of violation of any applicable Healthcare Law, or (iii) listed on the General
Services Administration published list of parties excluded from federal procurement programs and
non-procurement programs.

3.8 Financial Statements.

TBH has provided to Firelands copies of TBH’s and TBH Affiliates’ (a) consolidated
audited financial statements for the fiscal years ended December 31, 2021, December 31, 2022,
and notes and schedules thereto, as certified by its independent public accountants and (b)
unaudited consolidated interim monthly financial statements of TBH and TBH Affiliates as of
December 31, 2023 and December 31, 2024 (collectively the “Financial Statements”). To TBH’s
Knowledge, the Financial Statements are true, correct and complete in all material respects, have
been prepared in accordance with generally accepted accounting principles in the United States
(“GAAP”) applied on a consistent basis for such periods, and fairly and accurately present the
financial condition of TBH and TBH Affiliates at the dates stated and the results of operations of
TBH and TBH Affiliates for the periods then ended except that the unaudited statements may not
have all of the notes required by GAAP and are subject to normal year-end adjustments. To TBH’s
Knowledge, there are no material obligations or liabilities, whether absolute, accrued, or
contingent (including without limitation liabilities for taxes), of TBH or any TBH Affiliate that
are required in accordance with GAAP to be reflected or disclosed in the Financial Statements and
that have not been so reflected or disclosed.

3.9  Real Property.

(a) Set forth on Schedule 3.9(a) is a true and complete list of: (i) each parcel of real
property owned by TBH or a TBH Affiliate; and (ii) each lease of real property under which TBH
or a TBH Affiliate is a lessor, lessee, sublessor or sublessee; and (iii) each other agreement or
instrument giving TBH or a TBH Affiliate an interest in real property (including, but not limited
to, an option to buy, right of first refusal to buy or lease, or subsurface rights) (collectively, the
“Real Property”). To TBH’s Knowledge, TBH, or a TBH Affiliate as relevant, have good,
marketable and insurable title to each parcel of real property and each leasehold interest described
in Schedule 3.9(a) together with all improvements thereon. Except for TBH Permitted
Encumbrances, all of the interests in property listed on Schedule 3.9(a) are free and clear of all
mortgages, liens, encumbrances, leases, equities, claims, shares, easements, rights-of-way,
covenants, conditions and restrictions, and none is subject to options or rights of first refusal or
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any other agreement affecting TBH’s interest, or the TBH Affiliate’s , as relevant therein. As of
the Closing, all rights of TBH and TBH Affiliates in and to the Real Property will continue to be
held by TBH or a TBH Affiliate and all matters affecting title thereto, which are not TBH Permitted
Encumbrances ,will be solved pursuant to the Confirmation Order.

(b) To TBH’s Knowledge, each of TBH and TBH Affiliate real estate leases described
on Schedule 3.9(b) is a valid and binding obligation of TBH or a TBH Affiliate, as relevant, and
is enforceable in accordance with its terms and conditions and neither TBH nor any of its Affiliates
have received written notice that any of the leases described on Schedule 3.9(b) is not a valid and
binding obligation of the third parties thereto.

(© To TBH’s Knowledge, neither TBH nor any TBH Affiliate (i) is in default with
respect to any material term or condition of any lease described on Schedule 3.9(c), or (ii) has
received notice that any other Party is in default with respect to any material term.

(d) Except as set forth on Schedule 3.9(d), TBH has not received any notice that any
portion of the Real Property fails to conform in all material respects to all applicable laws,
including, without limitation, building, zoning and Environmental Laws, statutes, ordinances and
regulations.

(e) Except as set forth on Schedule 3.9(e), there is no existing, or, to TBH’s
Knowledge, presently contemplated or proposed, condemnation or similar action, or zoning action
or proceeding, with respect to any portion of the Real Property.

® Except as set forth on Schedule 3.9(f), to TBH’s Knowledge, TBH, or a TBH
Affiliate as relevant, holds, and at the Closing or TBH or a TBH Affiliate will hold, all material
certificates, approvals and other occupancy permits and licenses required by applicable law
relating to the occupancy of its facilities on the Real Property.

3.10 Environmental Matters.

Except as set forth on Schedule 3.10, to TBH’s Knowledge, (a) TBH and TBH Affiliates
are, and for the last six (6) years preceding the date hereof have been, in compliance with all
applicable Environmental Laws, (b) TBH and relevant TBH Affiliates possess all Permits required
pursuant to applicable Environmental Laws for the conduct of their respective Businesses as
currently conducted, (c) neither TBH nor any TBH Affiliate is subject to any outstanding decree,
injunction or order issued by any Governmental Body under applicable Environmental Laws, (d)
there are no Actions pending against TBH or any TBH Affiliate regarding any actual or alleged
violation of or liability under Environmental Laws, (e) neither TBH nor any TBH Affiliate has
released any Hazardous Material at any Real Property in quantities or concentrations that currently
require investigation, remediation or monitoring by TBH or TBH Affiliate, as relevant, under
Environmental Laws, and (f) neither TBH nor any TBH Affiliate is aware of any material mold,
radiation, or medical waste disposal matters related to the respective Businesses.

3.11 Labor and Employment.

(a) Except as set forth on Schedule 3.11(a), to TBH’s Knowledge, TBH and all TBH
Affiliates are in compliance with all applicable Laws respecting labor, employment and
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employment practices, including those related to wages and hours, collective bargaining,
immigration, employment harassment and employment discrimination and employee layoffs.

(b) Neither TBH, nor any TBH Affiliate, is a party to any collective bargaining
agreement and no employees of TBH are represented by any labor union with respect to their
employment with TBH. To TBH’s Knowledge, no union organizing or decertification activities
are underway or threatened with respect to any employees of TBH or TBH Affiliate. There is not
presently pending any material labor strike, slow-down, or work stoppage against TBH or a TBH
Affiliate. Neither TBH nor any TBH Affiliate is currently negotiating a collective bargaining
agreement.

3.12  Benefit Plans.

Except as set forth on Schedule 3.12, TBH has furnished to Firelands true and complete
copies of (a) all Employee Plans of TBH and TBH Affiliates, together with all amendments thereto,
(b) the most recent Internal Revenue Service determination letter or opinion letter issued with
respect to each Employee Plan intended to be tax qualified under Code Section 401(a), as
applicable, and (c) any trust agreements, and (d) Form 5500 for each Employee Plan for the most
recent fiscal year for each such plan required to file such form. With respect to each Employee
Plan that is funded wholly or partially through an insurance policy, subject to the approval of the
Bankruptcy Court, all premiums required to have been paid to date under the insurance policy have
been paid, and all premiums required to be paid under the insurance policy through the Closing
Date will have been paid on or before the Closing Date, if so approved by the Bankruptcy Court.
Except as noted on Schedule 3.12, to TBH’s Knowledge, with respect to any Employee Plan, there
has been no prohibited transaction within the meaning of Section 406 of ERISA or Section 4975
of the Code, and no act, omission, or transaction has occurred that would result in the imposition
of (a) breach of fiduciary duty liability damages under Section 409 of ERISA, (b) a civil penalty
assessed pursuant to Section 502 of ERISA, or (¢) a tax imposed pursuant to Chapters 43 or 47 of
Subtitle D of the Code. The term “Employee Plan” shall mean any pension, retirement, profit-
sharing, deferred compensation, stock option, employee stock ownership, severance pay, vacation,
bonus or other incentive plan; any medical, vision, dental or other health plan; any life insurance
plan or any other employee benefit plan or fringe benefit plan; any other material commitment,
payroll practice or method of contribution or compensation (whether arrived at through collective
bargaining or otherwise), whether formal or informal, whether funded or unfunded, and whether
legally binding or not; including any arrangement that constitutes an “employee benefit plan,” as
that term is defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”) that is currently or has previously been adopted, maintained, sponsored in
whole or in part, or contributed to by TBH or any of TBH Affiliates, for the benefit of, providing
any remuneration or benefits to, or covering any current or former employee or retiree, any
dependent, spouse or other family member or beneficiary of such employee or retiree, or any
director, independent contractor, member, officer or consultant of or under (or in connection with)
which TBH or any of TBH Affiliates has any contingent or non-contingent liability of any kind,
whether or not probable of assertion.

3.13 Material Contracts.

True and complete copies of all Material Contracts have been made available to Firelands.
Except as noted on Schedule 3.13, to TBH’s Knowledge, each Material Contract is in full force
and effect and is valid, binding and enforceable against the TBH, or TBH Affiliate, and each other
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party thereto, in accordance with its terms. Subject to Bankruptcy Court approval, and assumption
by TBH of the applicable Contract in accordance with applicable Law (including satisfaction by
Firelands of any applicable cure costs) and except (a) as a result of the commencement of the
Bankruptcy Case, or (b) with respect to any Material Contract that has previously expired in
accordance with its terms, been terminated, restated, or replaced, neither TBH (except as a result
of the Bankruptcy Case) nor any other party to any Material Contract, is in breach of or default
under any Material Contract or, during the six (6)-month period prior to the date of this Agreement,
has given written notice of breach or default thereunder to any other party thereto.

3.14 Reimbursement Contracts.

(a) Neither the Ohio Department of Medicaid nor the Centers for Medicare and
Medicaid Services (nor contractors or related programs thereof) has refused to enter into or has
terminated any participation agreement pursuant to which TBH or any TBH Affiliate was entitled
to reimbursement for services or facilities provided to patients. TBH and all TBH Affiliates are
party to contracts with Medicare and Ohio Medicaid, as noted, with respect to payment for services
to beneficiaries and is eligible to participate therein, and contracts and certification are currently
in full force and effect, and to TBH’s Knowledge, no event has occurred within, with or without
the giving of notice or passage of time or both would constitute a material default thereunder.

(b) Except with respect to written notices received from the Ohio Department of
Medicaid regarding TBH’s non-payment of amounts due with respect to the Ohio Medicaid
Franchise Fee, to TBH’s Knowledge, there is no other threatened or pending proceeding or
investigation under the Medicare or Ohio Medicaid programs against TBH or any TBH Affiliate.

() Except as set forth on Schedule 3.14(c), the cost or other reports of TBH for
Medicare payments for all reporting years through December 31, 2024, and cost or other reports
of TBH for Ohio Medicaid and related programs, and payments for all reporting years through
December 31, 2023 have been audited and fully settled and the Medicare, and Ohio cost reports
for the same period were timely filed. Except as described in the Financial Statements, no actual
notice of any offsets against future reimbursement in any amount in excess of Fifty Thousand
Dollars ($50,000) has been received by TBH or any TBH Affiliate from the Medicare, Ohio
Medicaid or related programs, nor to TBH’s Knowledge, is there any basis therefor. There are no
pending appeals, adjustments, challenges, audits, litigation, notices of intent to reopen or open cost
reports of TBH or TBH Affiliates, as relevant, with respect to the Medicare or Ohio Medicaid.
There is no dispute between TBH or any TBH Affiliate and any Governmental Body or the
Medicare fiscal intermediary regarding such cost reports other than with respect to adjustments
thereto made in the ordinary course which do not involve amounts greater than Fifty Thousand
Dollars ($50,000) per adjustment or One Hundred Thousand Dollars ($100,000) in the aggregate
as reflected in TBH Financial Statements.

3.15 Accreditation.

TBH is accredited by, and in good standing with, The Joint Commission (“TJC”). TBH
provided Firelands with correct and complete copies of the most recent accreditation reports
received from TJC, together with copies of each other accreditation report received by or relating
to TBH and the latest reports on TBH operation by any federal, state, county or local Governmental
Body. To TBH’s Knowledge, there are no material deficiencies in existence that would preclude

16

25-30191-maw Doc 158 FILED 02/28/25 ENTERED 02/28/25 18:11:51 Page 42 of 90



TBH’s accreditation by TIC. TBH and TBH Affiliates do not have any outstanding loans, grants
or loan guarantees relating to their assets pursuant to the Hill-Burton Act program.

3.16 Director and Officer Transactions.

Except as set forth in Schedule 3.16, to TBH’s Knowledge, there are no Contracts between
or among TBH, on the one hand, and any executive officer, director or, to TBH’s Knowledge, any
relative or spouse of any such TBH officer or director, on the other hand.

3.17 Tax Matters.

(a) All Tax Returns with respect to the Business required to be filed prior to the Closing
Date are true, complete and correct in all material respects, and have been prepared and timely
filed with the appropriate Taxing Authorities (after giving effect to any valid extensions of time in
which to make such filings). No claim has been made by any Taxing Authority in a jurisdiction in
which TBH or TBH Affiliates do not file Tax Returns that TBH or TBH Affiliates are or may be
subject to Tax in that jurisdiction.

(b) All Taxes payable by TBH or TBH Affiliates with respect to the Business prior to
the Closing Date have been timely paid or, if not yet due, adequately reserved against in accordance
with GAAP, except to the extent the nonpayment thereof is permitted or required by the
Bankruptcy Code. Neither TBH nor any TBH Affiliate has received any notice from any Taxing
Authority or Governmental Body asserting any tax deficiency or delinquency against TBH or any
TBH Affiliate. All Taxes that TBH is required to withhold or collect have been properly withheld
and collected and timely paid over to the appropriate Taxing Authority other than with respect to
any Taxes the payment of which was prohibited by reason of the Bankruptcy Case.

(©) No agreement, waiver or other document or arrangement extending or having the
effect of extending the period for assessment or collection of a material amount of Taxes with
respect to the Business (including any applicable statute of limitation) has been executed or filed
with the IRS or any other Taxing Authority by TBH or any TBH Affiliate (other than pursuant to
extensions of time to file Tax Returns obtained in the Ordinary Course), in each case, which is
currently in force and could have effect after the Closing Date.

(d) To TBH’s Knowledge, there are no Encumbrances for Taxes on the Business or
any assets of TBH or any TBH Affiliate other than Permitted Encumbrances.

(e) To TBH’s Knowledge, there are no audits or investigations by any Taxing
Authority with respect to a material amount of Taxes or any Tax Return of TBH with respect to
the Business, or of any TBH Affiliate, currently in progress, nor has TBH or any TBH Affiliate
received notice in writing from any Taxing Authority that it intends to initiate any such an audit
or investigation. Neither TBH nor any TBH Affiliate has received any notice from any Taxing
Authority that it is asserting or is threatening to assert any additional Taxes, interest or penalties
on TBH or any TBH Affiliate.

® Except as listed on Schedule 3.17(f), TBH and assets of TBH Affiliates, which are
recognized as tax exempt organizations within the meaning of Section 501(c)3 of the Code are
“tax exempt use property” or “for exempt bond financed property” within the meaning of Section
168 of the Code.
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(2) Neither TBH nor any TBH Affiliate is a party to any Tax sharing or similar
agreement. Neither TBH nor any TBH Affiliate has agreed to or is required to make any
adjustments under Section 481(a) of the Code or similar provision of Law.

3.18 Medical Staff Disclosure.

TBH has delivered to Firelands, in response to its due diligence request, a written
disclosure containing a brief description of all adverse actions taken against the medical staff of
TBH (the “Medical Staff”) that could result in claims or actions against TBH or any TBH Affiliate
or other documentation that included such information.

3.19 Representations and Warranties; Updates of Information.

Except with respect to proofs of claims filed by creditors of TBH or TBH Affiliates with
the Bankruptcy Court, TBH shall give prompt written notice to Firelands of: (i) any notice of, or
other communication received by TBH or any TBH Affiliate subsequent to the date of this
Agreement and prior to the Closing Date relating to, a default or event which with the giving of
notice or lapse of time or both would become a default under any Material Contract or obligation
of TBH or any TBH Affiliate, or which would cause any warranty or representation of TBH herein
to be untrue or misleading in any material respect, (i1) any fact which, if existing on the date hereof,
would have been required to be set forth or disclosed in or pursuant to this Agreement, and (iii)
any notice or other communication received by TBH or any TBH Affiliate from any third party
alleging that the consent of such third party is or may be required in connection with the
transactions contemplated hereby.

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF FIRELANDS

Firelands represents and warrants to TBH as of the Closing Date hereof or, if such
representation and warranty is expressly made as of a different date, as of such different date, as
follows.

4.1 Organization and Qualification.

Firelands is a nonprofit corporation duly organized and validly existing under the
applicable section Ohio Revised Code, and in good standing under the laws of the State of Ohio.
Firelands has the corporate power and authority to carry on its business as presently operated and
to enter into and perform its obligations under this Agreement.

4.2 Authorization of Agreement.

Firelands has all necessary power and authority to execute and deliver this Agreement and
to perform its obligations hereunder and to consummate the transactions contemplated hereby. The
execution, delivery and performance by Firelands of this Agreement, and the consummation by
Firelands of the transactions contemplated hereby, subject to Bankruptcy Court approval, have
been duly authorized by all requisite corporate or similar organizational action and no other
corporate or similar organizational proceedings on its part are necessary to authorize the execution,
delivery and performance by Firelands of this Agreement and the consummation by it of the
transactions contemplated hereby. Subject to Bankruptcy Court approval, this Agreement as
executed and delivered by Firelands and, assuming due authorization, execution and delivery
hereof by the other Parties, constitutes a legal, valid and binding obligation of Firelands,
enforceable against Firelands in accordance with its terms.

18

25-30191-maw Doc 158 FILED 02/28/25 ENTERED 02/28/25 18:11:51 Page 44 of 90



4.3 Conflicts and Consents.

(a) Assuming that the Confirmation Order and all other requisite Bankruptcy Court
approvals are obtained, Firelands’ approval, execution, delivery and performance of this
Agreement and the consummation of any transaction herein referred to or contemplated and the
fulfillment of the terms hereof do not and will not (a) result in the breach or violation of any term
or provision of or constitute a default under or conflict with any terms or provision of the articles
of incorporation, code of regulations, or any other organizational document of Firelands, as
amended and in effect, any material contract, agreement, lease, commitment, license, franchise,
permit, authorization or concession, or any judgment, order or decree, to which Firelands is a party,
or by which Firelands is bound, or constitute such an event which with notice, lapse of time, or
both, would result in any such breach, violation or default, or (b) materially conflict with or result
in any violation by Firelands of any statute, rule, regulation, ordinance, code, order, judgment,
writ, injunction, decree or award, or constitute an event which with notice, lapse of time, or both,
would result in any such violation.

(b)  Assuming that Confirmation Order and all other requisite Bankruptcy Court
approvals are obtained, Firelands is not required to file, seek or obtain any notice, authorization,
approval, Order, permit or Consent of or with any Governmental Body in connection with the
execution, delivery and performance of this Agreement or the consummation by Firelands of the
transactions contemplated hereby.

4.4  Brokers.

There is no investment banker, broker, finder, or other intermediary which has been
retained by or is authorized to act on behalf of Firelands that might be entitled to any fee or
commission in connection with the transactions contemplated by this Agreement.

4.5  Legal Actions.

There are no Actions pending or, to Firelands’ knowledge, threatened against or affecting
Firelands that will or would be reasonably likely to adversely affect Firelands’ performance of its
obligations under this Agreement or the consummation of the transactions contemplated by this
Agreement.

4.6 WARN Act and Mass Layoffs.

Firelands does not currently plan or contemplate any plant closings, reduction in force or
terminations of employees of TBH or any of TBH Affiliates that would trigger obligations under
the Worker Adjustment and Retraining Notification Act of 1988 or any similar Laws (“WARN
Act”) or similar laws.

ARTICLE V BANKRUPTCY COURT MATTERS

5.1 Bankruptcy Actions.

On or before April 11, 2025, TBH shall seek entry of the Confirmation Order by the
Bankruptcy Court. TBH may modify the Confirmation Order at the direction of the Bankruptcy
Court, and pursuant to discussions with the United States Trustee, any creditor or committee
representing a group of creditors in the Bankruptcy Case, or any other party in interest, with such
modifications being acceptable to Firelands in its commercially reasonable discretion.
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(a) The bidding procedures to be employed with respect to this Agreement shall be
those reflected Order of the Bankruptcy Court approving the Motion for Entry of an Order (A)
Authorizing the Assumption of the Restructuring Support Agreement, (B) Approving Bid
Procedures and Scheduling an Auction, and (C) Granting Related Relief (Doc. No. 75 in the
Bankruptcy Case) (the “Bidding Procedures Order”). Firelands agrees and acknowledges that
TBH, including through its Advisors, is and may continue soliciting inquiries, proposals or offers
from third parties in connection with any Alternative Transaction pursuant to the terms of the
Bidding Procedures Order.

(b) From the date hereof until the earlier of (i) the termination of this Agreement in
accordance with Article VIII and (ii) the Closing Date, the Parties shall use their respective
commercially reasonable efforts to obtain entry by the Bankruptcy Court of the Confirmation
Order.

() Firelands shall promptly take all actions as are reasonably requested by TBH to
assist in obtaining the Bankruptcy Court’s entry of the Confirmation Order and any other Order
reasonably necessary in connection with the transactions contemplated by this Agreement as
promptly as practicable, including furnishing affidavits, financial information, or other documents
or information for filing with the Bankruptcy Court and making such employees and Advisors of
Firelands available to testify before the Bankruptcy Court.

(d) TBH and Firelands shall (1) appear in the Bankruptcy Court if reasonably requested
by the other Party or required by the Bankruptcy Court in connection with the transactions
contemplated by this Agreement and (ii) each keep the other reasonably apprised of the status of
material matters related to the Agreement, including, upon reasonable request promptly furnishing
the other with copies of notices or other communications received by TBH from parties in interest
in the Bankruptcy Case with respect to the transactions contemplated by this Agreement.

(e) Each Party acknowledges that this Agreement and the Transaction are subject to
higher and better bids and Bankruptcy Court approval. Firelands acknowledges that TBH must
take reasonable steps to demonstrate that it has sought to obtain the highest or otherwise best
consideration, including giving notice of the Bidding Procedures Order to the creditors of TBH,
and other interested parties, providing information about TBH to prospective bidders, entertaining
higher and better proposals from such prospective parties, and, in the event that additional qualified
parties desire to submit alternative proposals for TBH, conducting an Auction.

5.2  Approval.

TBH’s obligations under this Agreement, the Plan and the RSA and in connection with the
transactions contemplated hereby or thereby are subject to entry of and, to the extent entered, the
terms of any Orders of the Bankruptcy Court (including entry of the Confirmation Order).

ARTICLE VI COVENANTS AND AGREEMENTS

6.1 Conduct of the Business.

(a) Except (1) as required by applicable Law, Order or a Governmental Body, (ii) any
limitations on operations imposed by the Bankruptcy Court or the Bankruptcy Code or TBH’s
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debtor-in-possession financing or use of cash collateral, as the case may be, (iii) as expressly
contemplated, required or permitted by this Agreement, (iv) as set forth on Schedule 6.1 or (v) as
consented to in writing by Firelands (such consent, unless otherwise set forth below, not to be
unreasonably withheld, delayed or conditioned) (each of (i) through (v), a “Permitted Exception”),
from the date of this Agreement until the Closing (or such earlier date and time on which this
Agreement is terminated pursuant to Article VIII), TBH shall carry on the Business in the Ordinary
Course (including, but not limited to, maintaining Governmental Authorizations), except as would
not reasonably be expected to be material to the Business.

(b) Nothing contained in this Agreement is intended to give Firelands directly or
indirectly, the right to control or direct the Business of TBH and any TBH Affiliates prior to the
Closing.

6.2  Access to Information.

(a) From the date hereof until the Closing (or the earlier termination of this Agreement
pursuant to Article VIIT), TBH will provide Firelands and its authorized Advisors with full access
and upon reasonable advance notice and during regular business hours (so long as consistent with
applicable Law and in accordance with the reasonable procedures established by it) to unredacted
TBH’s and TBH Affiliates’ books and records, facilities, and personnel to the extent related to the
Businesses in order for Firelands and its authorized Advisors to access such information regarding
the Business as is reasonably necessary in order to consummate the transactions contemplated by
this Agreement; provided that (i) such access does not unreasonably interfere with the normal
operations of TBH or the TBH Affiliates, (ii) such access will occur in accordance with the
Confidentiality Agreement, (iii) all requests for access will be directed to Juniper or such other
Person(s) as TBH may designate in writing from time to time, (iv) such access shall not include
any environmental sampling, monitoring or testing or other invasive, intrusive, surface or
subsurface investigations, assessments or analysis of soil, groundwater, air, building materials or
other environmental media of the sort generally referred to as a Phase II environmental
investigation, and (v) nothing herein will require TBH to provide access to, or to disclose any
information to, Firelands or any other Person if such access or disclosure (A) would reasonably
cause substantial competitive harm to TBH or TBH Affiliates, (B) would reasonably require TBH
to disclose any proprietary information that TBH deems to be commercially sensitive, (C) would
reasonably waive any legal privilege, (D) would reasonably be in violation of applicable Laws or
the provisions of any Contract to which TBH or any TBH Affiliate is bound or would reasonably
violate any fiduciary duty.

(b) The information provided pursuant to this Section 6.2 will be used solely for the
purpose of consummating the transactions contemplated by this Agreement and will be governed
by all the terms and conditions of the Confidentiality Agreement, which Confidentiality
Agreement shall survive the execution of this Agreement through the first to occur of the Closing
and six (6) months following the date hereof notwithstanding anything to the contrary therein.
Firelands will, and will cause its Advisors to, abide by the terms of the Confidentiality Agreement
with respect to such access and any information furnished to Firelands or any of its Advisors.

() Firelands will not contact any officer, manager, director, employee, customer,
supplier, lessee, lessor, lender, licensee, licensor, distributor, noteholder or other material business
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relation of TBH or any TBH Affiliates prior to the Closing with respect to TBH or TBH Affiliates
or related Business) or the transactions contemplated by this Agreement, in each case, nor will it
permit any Advisor of Firelands do so, without the prior written Consent of TBH. Notwithstanding
the foregoing, TBH shall permit Firelands to discuss tail coverage with TBH’s professional
liability carrier.

6.3  Regulatory Approvals.

(a) TBH will and will cause the TBH Affiliates to (i) make or cause to be made all
filings, submissions and notices required to be made by TBH or any TBH Affiliate under any
applicable Laws for the consummation of the transactions contemplated by this Agreement, if any,
(i1) cooperate with Firelands in exchanging such information and providing such assistance as
Firelands may reasonably request in connection with any filings or notices required to be made by
Firelands pursuant to Section 6.3(b), and (iii) (A) supply promptly any additional information and
documentary material that may be requested in connection with the filings made pursuant to this
Section 6.3(a) or Section 6.3(b) and (B) obtain all required Governmental Authorizations or
Consents in connection with such filings.

(b) Firelands will (i) make or cause to be made all filings and submissions required to
be made by Firelands under any applicable Laws for the consummation of the transactions
contemplated by this Agreement, if any, (ii) cooperate with TBH in exchanging such information
and providing such assistance as TBH may reasonably request in connection with any filings made
by TBH Affiliate pursuant to Section 6.3(a), and (iii) (A) supply promptly any additional
information and documentary material that may be requested in connection with the filings made
pursuant to this Section 6.3(a) or Section 6.3(b) and (B) obtain all required Governmental
Authorizations or Consents.

6.4  Reasonable Efforts; Cooperation.

(a) Subject to the other terms of this Agreement, each Party shall, and shall cause its
respective Advisors to, use its and their respective reasonable best efforts to perform its obligations
hereunder and to take, or cause to be taken, and do, or cause to be done, all things necessary, proper
or advisable to cause the transactions contemplated herein to be effected as set forth in this
Agreement, but in any event on or prior to the “Outside Date”, in accordance with the terms hereof
and to cooperate with each other Party, its Affiliates and its and their respective Advisors in
connection with any step required to be taken as a part of its obligations hereunder.
Notwithstanding the foregoing or anything else herein to the contrary, the “reasonable best efforts”
of either Party will not require any Party or any of its Affiliates or its or their respective Advisors
to expend any money to remedy any breach of any representation or warranty, to commence any
Action, to waive or surrender any right, to modify any Contract or to waive or forego any right,
remedy or condition hereunder.

(b) The obligations of TBH pursuant to this Agreement, including this Section 6.4(b),
shall be subject to any Orders entered, or approvals or authorizations granted or required, by or
under the Bankruptcy Court or the Bankruptcy Code (including in connection with the Bankruptcy
Case), TBH’s debtor-in-possession financing, and TBH’s obligations as debtors in possession to
comply with any Order of the Bankruptcy Court, including the Confirmation Order.
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6.5 Further Assurances.

(a) From time to time, as and when requested by any Party, any other Party will execute
and deliver, or cause to be executed and delivered, all such documents and instruments and will
take, or cause to be taken, all such further or other actions as such requesting Party may reasonably
deem necessary or desirable to evidence and effectuate the transactions contemplated by this
Agreement.

6.6 Insurance.

(a) Schedule 6.6 contains a true and complete list of all insurance programs maintained
by TBH insuring the operations of the Business and TBH Affiliates. Each insurance program is
in full force and effect, and all premiums due thereunder have been paid when due. TBH have not
received any written notice of cancellation or termination with respect to any such insurance
program. TBH have not been denied any insurance coverage that they have requested with respect
to the Business during the past three (3) years. Subject to the Bankruptcy Court’s oversights, TBH
shall use best efforts to maintain all insurance policies described at Schedule 6.6 with their current
coverage limits through the Closing Date.

6.7  Litigation Support.

(a) In the event that, and for so long as, TBH is prosecuting, contesting or defending
any Action, investigation, charge, claim or demand by or against a third party or otherwise
addressing, negotiating, disputing, investigating, complying with, mitigating, discharging or
otherwise performing or managing any obligation, liability or loss in connection with (i) the
transactions contemplated under this Agreement, or (ii) any fact, situation, circumstance, status,
condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction
relating to, in connection with or arising from the Business, Firelands shall reasonably cooperate
with TBH its counsel, in such prosecution, contest or defense, including making available its
personnel, participating in meetings and providing such testimony and access to its books and
records and taking such other actions as shall be reasonably necessary in connection with such
prosecution, contest or defense.

(b) In the event that, and for so long as, Firelands is prosecuting, contesting or
defending any Action, investigation, charge, claim or demand by or against a third party or
otherwise addressing, negotiating, disputing, investigating, complying with, mitigating,
discharging or otherwise performing or managing any obligation, liability or loss in connection
with (a) the transactions contemplated under this Agreement, or (b) any fact, situation,
circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure
to act, or transaction relating to, in connection with or arising from the Business, TBH shall
reasonably cooperate with Firelands and its counsel, in such prosecution, contest or defense,
including making available its personnel, participating in meetings and providing such testimony
and access to its books and records and taking such other actions as shall be reasonably necessary
in connection with such prosecution, contest or defense.
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6.8  Employee Matters.

(a) Nothing in this Agreement shall confer any rights or remedies, including any third-
party beneficiary rights, on any Person other than the parties to this Agreement or be deemed to
confer any right of employment or service or continued employment or service or any particular
term or condition of employment or service for any Person.

ARTICLE VII CONDITIONS TO CLOSING
A | Conditions Precedent to the Obligations of Firelands and TBH.

(a) The respective obligations of each Party to consummate the transactions
contemplated by this Agreement are subject to the satisfaction (or to the extent permitted by Law,
written waiver by TBH and Firelands) on or prior to the Closing Date, of each of the following
conditions: (i) no court of competent jurisdiction shall have entered any Order (including any
temporary restraining Order or preliminary or permanent injunction) restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agreement that is still in effect; and
(ii) the Bankruptcy Court shall have entered the Confirmation Order in a form reasonably
acceptable to Firelands and the Plan shall have become effective in accordance with its terms.

7.2 Conditions Precedent to the Obligations of Firelands.

The obligations of Firelands to consummate the transactions contemplated by this
Agreement are subject to the satisfaction (or to the extent permitted by Law, written waiver by
Firelands), on or prior to the Closing Date, of each of the following conditions:

(a) The representations and warranties made by TBH in Article II (in each case, other
than the Fundamental Representations) shall be true and correct in all respects as of the Closing as
though made on and as of the Closing and (ii) the representations and warranties set forth in
Section 3.1 (Organization and Qualification), Section 3.2 (Authorization and Validity of
Agreement), Section 3.4 (Conflicts and Consents) and Section 3.5 (Brokers) (collectively, the
“Fundamental Representations™) shall be true and correct in all respects as of the Closing as though
made on and as of the Closing;

(b) Neither TBH nor any TBH Affiliate has breached in a manner that is material with
respect to the Transaction contemplated by this Agreement, taken as a whole, the covenants
required to be performed or complied with by TBH, as applicable, under this Agreement at or prior
to Closing;

() TBH has delivered to Firelands a certificate of an authorized officer of TBH
confirming that (i) the conditions set forth in Sections 7.2(a) and 7.2(b) have been satisfied; and
(i1) the conditions of the Plan as set forth in the RSA have been satisfied, as set forth in Exhibit

7.2(c);

(d) TBH and TBH Affiliates shall have delivered to Firelands all of the closing
deliverables set forth in Section 2.2;

(e) TBH has delivered true, correct, and complete copies of any and all Schedules
attached to or contemplated by this Agreement;
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63} TBH has satisfied the requirements of Article VI; and
(2) The Bankruptcy Court shall have entered the Confirmation Order as a Final Order.

7.3 Conditions Precedent to the Obligations of TBH

The obligations of TBH to consummate the transactions contemplated by this Agreement
are subject to the satisfaction (or to the extent permitted by Law, written waiver by TBH in its sole
discretion), on or prior to the Closing Date, of each of the following conditions:

(a) The representations and warranties made by Firelands in Article IV shall be true
and correct in all respects as of the Closing as though made on and as of the Closing (except that
representations and warranties that are made as of a specified date need be true and correct in all
respects only as of such date), except for any failure of such representations and warranties to so
true and correct that has not had, individually or in the aggregate, a material adverse effect on the
ability of Firelands to consummate the transactions contemplated hereby;

(b) Firelands has not breached in a manner that is material with respect to the
transactions contemplated hereby, taken as a whole, the covenants required to be performed or
complied with by it under this Agreement at or prior to the Closing;

(c) Firelands has delivered to TBH all of the closing deliverables set forth in
Section 2.3; and

(d) The Bankruptcy Court shall have entered the Confirmation Order as a Final Order.

7.4 Waiver of Conditions

Upon the occurrence of the Closing, any condition set forth in this Article VII that was not
satisfied as of the Closing will be deemed to have been waived for all purposes by the Party having
the benefit of such condition as of and after the Closing. Neither Firelands or TBH may rely on
the failure of any condition set forth in this Article VII, as applicable, to be satisfied if such failure
was caused by such Party’s failure to perform any of its obligations under this Agreement,
including its obligation to use its reasonable best efforts to consummate the transactions
contemplated hereby as required under this Agreement.

ARTICLE VIII TERMINATION

8.1 Termination of Agreement.
This Agreement may be terminated at any time prior to the Closing only in accordance
with this Section 8.1, and in no other manner:

(a) by the mutual written Consent of TBH and Firelands;

(b) by written notice of either Firelands, on the one hand, or TBH, on the other hand,
to the other, upon the issuance of an Order by a court of competent jurisdiction restraining,
enjoining or otherwise prohibiting the consummation of the transactions contemplated by this
Agreement or declaring unlawful the transactions contemplated by this Agreement, and such Order
having become final, binding and non-appealable; provided that no Party may terminate this
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Agreement under this Section 8.1(b) if the issuance of such Order was caused by such Party’s
failure to perform any of its obligations under this Agreement;

() by written notice of either Firelands, on the one hand, or TBH, on the other hand,
to the other, if the Closing shall not have occurred on or before the later of the Outside Date;
provided that a Party shall not be permitted to terminate this Agreement pursuant to this
Section 8.1(c) if the failure of the Closing to have occurred by the Outside Date was caused by
such Party’s failure to perform any of its obligations under this Agreement; provided further that
TBH may extend the Outside Date up to an additional forty-five (45) days to the extent necessary
to satisfy the conditions set forth in Section 7.1 so long as the other conditions in Article VII have
been satisfied (other than conditions that by their nature are to be satisfied at the Closing, but which
conditions are capable of being satisfied);

(d) by written notice from TBH to Firelands, upon a material breach of any covenant
or agreement on the part of Firelands, or if any material representation or warranty of Firelands
will have become untrue, in each case, such that the conditions set forth in Section 7.3(a) or 7.3(b)
would not be satisfied, including a breach of Firelands’ obligation to consummate the Closing;
provided that (i) if such breach is curable by Firelands (other than a breach or failure by Firelands
to close when required pursuant to Section 2.1, then TBH may not terminate this Agreement under
this Section 8.1(d) for so long as Firelands continues to exercise reasonable best efforts to cure
such breach unless such breach has not been cured by the date which is the earlier of (A) the
Outside Date and (B) fifteen (15) days after TBH first notifies Firelands of such breach, and (ii)
TBH’s right to terminate this Agreement pursuant to this Section 8.1(d) will not be available to
TBH at any time TBH is in material breach of any covenant, representation or warranty hereunder;

(e) by written notice from Firelands to TBH, upon a breach of any covenant or
agreement on the part of TBH, or if any representation or warranty of TBH will have become
untrue, in each case, such that the conditions set forth in Section 7.2(a) or 7.2(b) would not be
satisfied; provided that (i) if such breach is curable by the applicable TBH (other than a breach or
failure by such TBH to close when required pursuant to Section 2.1, then Firelands may not
terminate this Agreement under this Section 8.1(e) for so long as such TBH continues to exercise
reasonable best efforts to cure such breach unless such breach has not been cured by the date which
is the earlier of (A) two (2) Business Days prior to the Outside Date and (B) 15 days after Firelands
first notifies TBH of such breach and (ii) the right to terminate this Agreement pursuant to this
Section 8.1(e) will not be available to Firelands at any time that Firelands is in material breach of
any covenant, representation or warranty hereunder;

€3] by written notice from TBH to Firelands, if all of the conditions set forth in Sections
7.1 and 7.2 have been satisfied (other than conditions that by their nature are to be satisfied at the
Closing, but which conditions are capable of being satisfied) or waived and Firelands fails to
complete the Closing at the time required by Section 2.1;

(2) by written notice from Firelands to TBH, if all of the conditions set forth in Sections
7.1 and 7.3 have been satisfied (other than conditions that by their nature are to be satisfied at the
Closing, but which conditions are capable of being satisfied) or waived and TBH fail to complete
the Closing at the time required by Section 2.1;
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(h) by written notice of either Firelands or TBH, if (i) the Bankruptcy Court approves
or authorizes a Superior Transaction with a Person other than Firelands, or (ii) TBH enters into
contract providing for the consummation of any Superior Transaction with a Person other than
Firelands; and

(1) by written notice either from Firelands, on the one hand, or TBH on the other hand,
if Firelands is not a Winning Bidder.

8.2  Effect of Termination; Break-Up Fee; Expense Reimbursement.

(a) In the event of termination of this Agreement in accordance with Section 8.1, this
Agreement shall forthwith become null and void and no Party or any of its partners, officers,
directors, managers or equityholders will have any Liability under this Agreement; provided that
Sections 6.2(b) and 8.2 and Article IX shall survive any such termination; provided further that no
termination will relieve Firelands from any Liability for damages, losses, costs or expenses (which
the Parties acknowledge and agree shall not be limited to reimbursement of expenses or out-of-
pocket costs, and would include the benefits of the transactions contemplated by this Agreement
lost by TBH (taking into consideration all relevant matters, including other combination
opportunities and the time value of money), which shall be deemed in such event to be damages
of such TBH) resulting from any Willful Breach of this Agreement prior to the date of such
termination (which will be deemed to include any failure by Firelands to consummate the Closing
if and when it is obligated to do so hereunder). Subject to Section 9.12, nothing in this Section 8.2
will be deemed to impair the right of any Party to be entitled to specific performance or other
equitable remedies to enforce specifically the terms and provisions of this Agreement.

(b) In the event of termination of this Agreement in accordance with Sections 8.1(h) or
(i) (“Superior Transaction Termination Provisions”), TBH shall pay, or cause to be paid upon
closing of the Superior Transaction, to Firelands in cash by wire transfer of immediately available
funds to such bank account as shall be designated in writing by Firelands an amount equal to the
reasonable out-of-pocket expenses incurred by Firelands, including reasonable attorneys’ fees,
relating to the MSA, the Plan, or TBH’s Bankruptcy Case from the proceeds of the Superior
Transaction not to exceed $600,000 (the “Break-Up Fee”). Subject in all cases to Section 9.13,
prior to the Closing, in the event of any breach by TBH of this Agreement, the sole and exclusive
remedy of Firelands shall be to terminate this Agreement in accordance with Section 8.1 and, if
applicable, to receive the Break-Up Fee, to the extent required, in accordance with this
Section 8.2(b). TBH’s obligation to pay, or cause to be paid, the Break-Up Fee pursuant to this
Section 8.2(b) shall survive termination of this Agreement and be payable upon the consummation
of a Superior Transaction to an account designated by Firelands in writing to TBH at least two (2)
Business Days prior to the date payment is to be made. In the event this Agreement is terminated
for any reason other than pursuant to a Superior Transaction Termination Provisions, TBH shall
have no obligation to pay, or cause to be paid, the Break-Up Fee. Each of the Parties acknowledges
and agrees that the agreements contained in this Section 8.2(b) are an integral part of this
Agreement, that the Break-Up Fee is not a penalty, but rather represent liquidated damages in a
reasonable amount that will reasonably compensate Firelands in the circumstances in which such
Break-Up Fee is payable for the efforts and resources expended and opportunities foregone by
Firelands while negotiating and pursuing this Agreement and in reasonable reliance on this
Agreement and on the reasonable expectation of the consummation of the transactions
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contemplated by this Agreement, which amount would otherwise be impossible to calculate with
precision, and that time is of the essence with respect to the payment of the Break-Up Fee.

ARTICLE IX MISCELLANEOUS

9.1 Non-Survival of Representations and Warranties and Certain Covenants;
Certain Waivers.

Each of the representations and warranties and the covenants and agreements (to the extent
such covenant or agreement contemplates or requires performance by such Party prior to the
Closing) of the Parties set forth in this Agreement or in any other document contemplated hereby,
or in any certificate delivered hereunder or thereunder, will terminate effective immediately as of
the Closing such that no claim for breach of any such representation, warranty, covenant or
agreement, detrimental reliance or other right or remedy (whether in contract, in tort or at law or
in equity) may be brought with respect thereto after the Closing. Each covenant and agreement
that explicitly contemplates performance after the Closing, will, in each case and to such extent,
expressly survive the Closing in accordance with its terms, and if no term is specified, then for
five (5) years following the Closing Date, and nothing in this Section 9.1 will be deemed to limit
any rights or remedies of any Person for breach of any such surviving covenant or agreement.

9.2 Expenses.

Whether or not the Closing takes place, except as otherwise provided herein, (including
Section 8.2), all fees, costs and expenses (including fees, costs and expenses of Advisors) incurred
in connection with the negotiation of this Agreement and the other agreements contemplated
hereby, the performance of this Agreement and the other agreements contemplated hereby and the
consummation of the transactions contemplated hereby and thereby will be paid by the Party
incurring such fees, costs and expenses.

9.3  Notices.

Except as otherwise expressly provided herein, all notices, demands and other
communications to be given or delivered under or by reason of the provisions of this Agreement
will be in writing and will be deemed to have been given (a) when personally delivered, (b) the
day following the day on which the same has been delivered prepaid to a reputable national
overnight air courier service or (c) the third Business Day following the day on which the same is
sent by certified or registered mail, postage prepaid, in each case, to the respective Party at the
street address set forth below, or at such other street address as such Party may specify by written
notice to the other Party.

Notices to Firelands:

Firelands Regional Health System
Attn: Jeremy Normington-Slay
1111 Hayes Avenue

Sandusky, Ohio 44870
norminj@firelands.com
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with copies to (which shall not constitute notice):

Dinsmore & Shohl, LLP

Attention: Stacey Borowicz

191 W. Nationwide Blvd, Suite 200
Columbus, OH 43215
stacey.borowicz(@dinsmore.com

and

Dinsmore & Shohl, LLP

Attn: Ellen Arvin Kennedy
250 W. Main Street
Lexington, KY 40507
ellen.kennedy@dinsmore.com

Notices to TBH:

The Bellevue Hospital

Attn: Sara Brokaw, President
1400 W. Main Street

Bellevue, Ohio 44811
sbrokaw@bellevuehospital.com

with copies to (which shall not constitute notice):

Frantz Ward

Attention: Craig Haran

200 Public Square, Suite 3000
Cleveland, OH 44114
charan@frantzward.com

and

Allen Stovall Neuman & Ashton LLP
Attn: Richard Stovall

10 W. Broad St., Suite 2400
Columbus, Ohio 43215
stovall@asnalaw.com

9.4 TBH Advisory Board.

Firelands shall establish, prior to Closing, an Advisory Board for TBH (the “Advisory
Board”) to be governed by the Advisory Board Bylaws, in the form to be attached hereto at Exhibit
9.4. Such Bylaws will be prepared by Firelands and approved by TBH (which shall not be withheld
unreasonably). The initial Advisory Board will be comprised of the individuals set forth on Exhibit
9.4. The Advisory Board’s responsibilities will be delegated by the Firelands Board. The TBH
Advisory Board will: (a) act in an advisory capacity as to TBH operations, such as quality metrics,
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quality improvement activities, patient satisfaction, employee engagement and strategic initiatives;
(b) help foster community relationships and evaluate, identify and recommend community service
opportunities to respond to community needs within TBH’s service area; and (c) engage in
fundraising efforts in the service area for the benefit of TBH and for Firelands as a whole. The
Advisory Board members may serve on other Firelands Board committees and may appoint one
Advisory Board member to serve on the Firelands Board.

9.5  Binding Effect; Assignment.

This Agreement shall be binding upon Firelands and, subject to the terms of the Bidding
Procedures Order (with respect to the matters covered thereby) and the Confirmation Order, TBH
and shall inure to the benefit of and be so binding_ on the Parties and their respective successors
and permitted assigns, including any trustee or estate representative appointed in the Bankruptcy
Case or any successor Chapter 11 cases; provided that such assignee assumes all of the assignors
obligations hereunder and neither this Agreement nor any of the rights or obligations hereunder
may be assigned or delegated without the prior written Consent of each of Firelands and TBH, and
any attempted assignment or delegation without such prior written Consent shall be null and void.

9.6 Amendment and Waiver.

Any provision of this Agreement or the Schedules or exhibits hereto may be (a) amended
only in a writing signed by Firelands and TBH or (b) waived only in a writing executed by the
Party against which enforcement of such waiver is sought. No waiver of any provision hereunder
or any breach or default thereof will extend to or affect in any way any other provision or prior or
subsequent breach or default.

9.7 Third Party Beneficiaries.

Except as otherwise expressly provided herein, nothing expressed or referred to in this
Agreement will be construed to give any Person, other than the Parties hereto and their permitted
assigns, any legal or equitable right, remedy, or claim under or with respect to this Agreement or
any provision of this Agreement.

9.8 Non-Recourse; Release.

This Agreement may only be enforced against, and any Action based upon, arising out of
or related to this Agreement may only be brought against, the Persons that are expressly named as
parties to this Agreement. Except to the extent named as a party to this Agreement, and then only
to the extent of the specific obligations of such parties set forth in this Agreement, (a) no past,
present or future equityholder, member, partner, manager, director, officer, employee, Affiliate,
agent or Advisor of any Party will have any Liability (whether in contract, tort, equity or otherwise)
for any of the representations, warranties, covenants, agreements or other obligations or Liabilities
of any of the parties to this Agreement or for any Agreement Dispute (as defined herein), and (b)
in no event shall any Party have any shared or vicarious liability, or otherwise be the subject of
legal or equitable claims, for the actions, omissions or fraud (including through equitable claims
(such as unjust enrichment) not requiring proof of wrongdoing committed by the subject of such
claims) of any other Person; provided that nothing in this Section 9.8 shall limit any Person’s
Liability arising from conduct of such Person that is determined by a Final Order of a court of
competent jurisdiction to have constituted an actual fraud, willful breach, knowing and intentional
misrepresentation, or criminal act by such Person. Subject to the Closing, without in any way
limiting the foregoing, each Party, both for itself and its past, present or future equityholders,
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members, partners, managers, directors, officers, employees, Affiliates, agents or Advisors and
their respective successors and assigns, (i) waives and releases all such Liabilities against any such
Persons who are not expressly Parties, including any and all causes of Action arising from or
otherwise relating to such Person’s receipt of consideration or other benefits from this Agreement
and the transactions contemplated hereby, and (ii) acknowledges and agrees that no past, present
or future equityholders, members, partners, managers, directors, officers, employees, Affiliates,
agents or Advisors of an expressly named Party to this Agreement or their respective successors
and assigns shall have any shared or vicarious liability or otherwise be the subject of legal or
equitable claims (such as unjust enrichment) not requiring proof of wrongdoing committed by the
subject of such claims for the actions, omissions, or fraud of any other Person.

9.9  Severability.

Whenever possible, each provision of this Agreement will be interpreted in such manner
as to be effective and valid under applicable Law, but if any provision of this Agreement is held
to be prohibited by or invalid under applicable Law in any jurisdiction, such provision will be
ineffective only to the extent of such prohibition or invalidity in such jurisdiction, without
invalidating the remainder of such provision or the remaining provisions of this Agreement or in
any other jurisdiction.

9.10 Construction.

The language used in this Agreement will be deemed to be the language chosen by the
Parties to express their mutual intent, and no rule of strict construction will be applied against any
Person. The headings of the sections and paragraphs of this Agreement have been inserted for
convenience of reference only and will in no way restrict or otherwise modify any of the terms or
provisions hereof.

9.11 Schedules.

The Schedules have been arranged for purposes of convenience in separately numbered
schedules corresponding to the sections of this Agreement; provided that each section of the
Schedules will be deemed to incorporate by reference all information disclosed in any other section
of the Schedules, references in the Schedules to any documents, schedules or exhibits attached
thereto will be deemed to incorporate the contents of such attachment into the Schedules, and any
disclosure in the Schedules will be deemed a disclosure against any representation or warranty set
forth in this Agreement. No information set forth in the Schedules will be deemed to broaden in
any way the scope of the Parties’ representations and warranties. The headings of the sections and
paragraphs contained in the Schedules have been inserted for convenience of reference only and
will in no way restrict or otherwise modify or influence the interpretation of any of the terms or
provisions of this Agreement or the information contained in the Schedules. The information
contained in this Agreement, in the Schedules and exhibits and other attachments hereto and
thereto is disclosed solely for purposes of this Agreement, and no information contained herein or
therein will be deemed to be an admission of liability by any Party or any of their respective
Advisors to any third party of any matter whatsoever, including any violation of Law, breach of
Contract or otherwise. Capitalized terms used in the Schedules and not otherwise defined therein
have the meanings given to them in this Agreement.
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9.12 Complete Agreement.

This Agreement, together with the Plan, the Confirmation Order and any other agreements
expressly referred to herein or therein, contains the entire agreement of the Parties respecting the
Transaction and other transactions contemplated by this Agreement and supersedes all prior
agreements among the Parties respecting the Transaction and related transactions contemplated by
this Agreement. In the event of any conflict between this Agreement, on the one hand, and the
Plan and the Confirmation Order, on the other hand, the terms of the Plan and the Confirmation
Order shall control. In the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, the terms and provisions of the execution version of this Agreement,
the Plan and Confirmation Order will control.

9.13  Specific Performance.

The Parties agree that irreparable damage, for which monetary relief, even if available,
would not be an adequate remedy, would occur in the event that any provision of this Agreement
is not performed in accordance with its specific terms or is otherwise breached, including if any of
the Parties fails to take any action required of it hereunder to consummate the transactions
contemplated by this Agreement. It is accordingly agreed that (a) the Parties will be entitled to an
injunction or injunctions, specific performance or other equitable relief to prevent breaches of this
Agreement and to enforce specifically the terms and provisions hereof in the courts described in
Section 9.13 without proof of damages or otherwise, this being in addition to any other remedy to
which they are entitled under this Agreement, and (b) the right of specific performance and other
equitable relief is an integral part of the transactions contemplated by this Agreement and without
that right, neither TBH nor Firelands would have entered into this Agreement. The Parties
acknowledge and agree that any Party pursuing an injunction or injunctions or other Order to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in accordance with this Section 9.13 will not be required to provide any bond or other
security in connection with any such Order. The remedies available to any Party pursuant to this
Section 9.13 will be in addition to any other remedy to which they were entitled at law or in equity,
and the election to pursue an injunction or specific performance will not restrict, impair or
otherwise limit such Party from seeking to collect or collecting damages. Notwithstanding
anything in this Agreement to the contrary, if any Party pursues any injunction(s) or other Order
to enforce specifically the terms of this Agreement, the Outside Date shall automatically be
extended by (a) the amount of time during which such injunction(s) or Order is ending, plus ten
(10) Business Days or (b) such longer time period established by the Court presiding over such
injunction(s) or Order.

9.14 Jurisdiction and Exclusive Venue.

Each of the Parties irrevocably agrees that any Action of any kind whatsoever, including a
counterclaim, cross-claim, or defense, regardless of the legal theory under which any Liability or
obligation may be sought to be imposed, whether sounding in contract or in tort or under statute,
or whether at law or in equity, or otherwise under any legal or equitable theory, that may be based
upon, arising out of, or related to this Agreement or the negotiation, execution, or performance of
this Agreement or the transactions contemplated hereby and any questions concerning the
construction, interpretation, validity and enforceability of this Agreement (each, an “Agreement
Dispute”) brought by any other Party or its successors or assigns will be brought and determined
only in (a) the Bankruptcy Court and any federal court to which an appeal from the Bankruptcy
Court may be validly taken or (b) if the Bankruptcy Court is unwilling or unable to hear such
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Action, in the Northern District Court of Ohio (the “Chosen Courts”), and each of the Parties
hereby irrevocably submits to the exclusive jurisdiction of the Chosen Courts for itself and with
respect to its property, generally and unconditionally, with regard to any Agreement Dispute. Each
of the Parties agrees not to commence any Agreement Dispute except in the Chosen Courts, other
than Actions in any court of competent jurisdiction to enforce any Order, decree or award rendered
by any Chosen Courts, and no Party will file a motion to dismiss any Agreement Dispute filed in
a Chosen Court on any jurisdictional or venue-related grounds, including the doctrine of forum
non-conveniens. The Parties irrevocably agree that venue would be proper in any of the Chosen
Court, and hereby irrevocably waive any objection that any such court is an improper or
inconvenient forum for the resolution of any Agreement Dispute. Each of the Parties further
irrevocably and unconditionally consents to service of process in the manner provided for notices
in Section 9.3. Nothing in this Agreement will affect the right of any Party to serve process in any
other manner permitted by Law.

9.15 Governing Law; Waiver of Jury Trial.

Except to the extent the mandatory provisions of the Bankruptcy Code apply, this
Agreement and any Agreement Dispute will be governed by and construed in accordance with the
internal Laws of the State of Ohio applicable to agreements executed and performed entirely within
such State without regards to conflicts of law principles of the State of Ohio or any other
jurisdiction that would cause the Laws of any jurisdiction other than the State of Ohio to apply.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY AGREEMENT
DISPUTE IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND
THEREFORE HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
AGREEMENT DISPUTE. EACH OF THE PARTIES AGREES AND CONSENTS THAT ANY
SUCH AGREEMENT DISPUTE WILL BE DECIDED BY COURT TRIAL WITHOUT A JURY
AND THAT THE PARTIES MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF
THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
THE PARTIES TO THE IRREVOCABLE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
EACH PARTY (I) CERTIFIES THAT NO ADVISOR OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF ANY AGREEMENT DISPUTE, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (II) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

9.16 No Right of Set-Off.

Firelands, on its own behalf and on behalf of its successors and permitted assigns, hereby
waives any rights of set-off, netting, offset, recoupment or similar rights that Firelands, or any of
its or their respective successors and permitted assigns has or may have with respect to the payment
of any payments to be made by Firelands pursuant to this Agreement or any other document or
instrument delivered by Firelands in connection herewith.

9.17 Counterparts and PDF.
This Agreement and any other agreements referred to herein or therein, and any
amendments hereto or thereto, may be executed in multiple counterparts, any one of which need
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not contain the signature of more than one party hereto or thereto, but all such counterparts taken
together will constitute one and the same instrument. Any counterpart, to the extent signed and
delivered by means of a .PDF or other electronic transmission, will be treated in all manner and
respects as an original Contract and will be considered to have the same binding legal effects as if
it were the original signed version thereof delivered in person. Minor variations in the form of the
signature page to this Agreement or any agreement or instrument contemplated hereby, including
footers from earlier versions of this Agreement or any such other document, will be disregarded
in determining the effectiveness of such signature. At the request of any party or pursuant to any
such Contract, each other party hereto or thereto will re-execute original forms thereof and deliver
them to all other parties. No party hereto or to any such Contract will raise the use of a .PDF or
other electronic transmission to deliver a signature or the fact that any signature or Contract was
transmitted or communicated through the use of PDF or other electronic transmission as a defense
to the formation of a Contract and each such party forever waives any such defense.

9.18 Publicity.

Neither of TBH nor Firelands shall, and none of them shall permit their respective
controlled Affiliates to, issue any press release or public announcement concerning this Agreement
or the transactions contemplated hereby without obtaining the prior written approval of the other
Party, which approval will not be unreasonably conditioned, withheld or delayed, unless, in the
reasonable judgment of Firelands or TBH, as applicable, disclosure is otherwise required of such
Party by applicable Law, such disclosure is consistent with (and discloses no substantive terms of
the Agreement other than those disclosed in prior permitted releases) or by the Bankruptcy Court
with respect to filings to be made with the Bankruptcy Court in connection with this Agreement;
provided that the Party intending to make such release shall use its reasonable efforts consistent
with such applicable Law, Bankruptcy Court requirement, or rule to consult with the other Party
with respect to the text thereof.

9.19  Fiduciary Obligations.

Nothing in this Agreement, or any document related to the transactions contemplated
hereby, will require either Party or its directors, officers or members, in each case, in their capacity
as such, to take any action, or to refrain from taking any action, to the extent inconsistent with their
fiduciary obligations or applicable Law in each such case so long as TBH exercise their right to
terminate this Agreement in accordance with the terms of Article VIII. Each Party retains the right
to pursue any transaction or restructuring strategy that, in such Party’s business judgment, will
maximize the value of the estate of TBH. Nothing in this Section 9.19 alters or impairs any of
Firelands’ rights under this Agreement.

9.20 Transfer Tax.

Any sales, use, purchase, transfer, franchise, deed, fixed asset, stamp, documentary stamp,
use or other similar Taxes and recording charges payable by reason of the transactions
contemplated hereby (the “Transfer Taxes”) shall be borne and timely paid by Firelands, and
Firelands shall timely file all Tax Returns related to any Transfer Taxes. Firelands shall indemnify
TBH against any losses suffered by TBH as a result of Firelands failing to comply with its
obligations under this Section 9.20.
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ARTICLE X ADDITIONAL DEFINITIONS AND INTERPRETIVE MATTERS

10.1 Certain Definitions.

“Action” means any action, complaint, summons, decree, suit, litigation, arbitration, third-
party mediation, audit, or proceeding (including any civil, criminal, administrative, investigative
or appellate proceeding), regardless of the legal theory under which such Liability or obligation
may be sought to be imposed, whether sounding in contract or tort, or whether at law or in equity,
or otherwise under any legal or equitable theory, commenced, brought, conducted or heard by or
before any Governmental Body.

“Acquisition Amount” is defined in Section 2.3(a).

“Advisors” means, with respect to any Person, any directors, officers, employees,
investment bankers, financial advisors, accountants, agents, attorneys, consultants, or other
representatives of such Person.

“Advisory Board” is defined in Section 9.4.

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with,
such Person, and the term “control” (including the terms “controlled by” and “under common
control with”) means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through ownership of voting
securities, by Contract or otherwise.

“Agreement” is defined in the Recitals.

“Agreement Dispute” is defined in Section 9.14.

“Alternative Transaction” has the same meaning as assigned in the RSA.

“Auction” shall have the meaning ascribed to such term in the Bidding Procedures Order.

“Bankruptcy Case” is defined in the Recitals.

“Bankruptcy Code” is defined in the Recitals.

“Bankruptcy Court” is defined in the Recitals.

“Bidding Procedures Order” as defined in Section 5.1(a).

“Break-Up Fee” is defined in Section 8.2.

“Business(es)” means the acute care hospital and related health care business of TBH and
the business of each TBH Affiliate.

“Business Day” means any day other than a Saturday, Sunday or other day on which banks
in New York City, New York are authorized or required by Law to be closed.
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“Capital Contribution” is defined in Section 2.4(b).

“Chosen Courts” is defined in Section 9.14.
“Closing” is defined in Section 2.1.
“Closing Date” is defined in Section 2.1.
“Code” is defined in the Recitals.

“Commercial Payor” means any private insurer, managed care plan, health benefit plan,
health maintenance organization, preferred provider organization, employer-sponsored health plan
or any other Person or entity that maintains a similar payor program.

“Confidentiality Agreement” means that certain agreement, dated as of October 22, 2024,
by and between Firelands and TBH.

“Confirmation Order” means the Order or Orders, (i) in form and substance consistent in
all material respects with this Agreement, (i) confirming Chapter 11 plan or reorganization with
respect to TBH, (ii) approving this Agreement and the terms and conditions hereof, including
pursuant to Sections 363 and 365 of the Bankruptcy Code and (iii) approving and authorizing TBH
to consummate the transactions contemplated by this Agreement, substantially in the form attached
hereto as Exhibit B.

“Consent” means any approval, consent, ratification, permission, waiver or authorization,
or an Order of the Bankruptcy Court that deems or renders unnecessary the same.

“Contract” means any contract, indenture, note, bond, lease, sublease, mortgage,
agreement, guarantee, or other agreement that is legally binding upon a Person or its property, in
each case, other than a non-binding purchase order, non-binding service order, non-binding letter
of intent, or non-binding Confirmation Order.

“Control” or “controlled by” is defined in Section 3.1(a).

“Debtors” means, collectively, the debtors-in-possession under the Bankruptcy Case.

“Documents” means all of TBH and TBH Affiliate information stored on the computer
systems, data networks or servers, written files, all patient records and charts (whether in hard copy
or electronic and regardless of whether stored on the computer systems, data networks or servers
of TBH or any TBH Affiliates), patient reimbursement, collections, and related insurance
information, patient lists, documents, instruments, papers, books, reports, records, tapes,
microfilms, photographs, letters, budgets, forecasts, plans, operating records, safety and
environmental reports, data, studies, and documents, Tax Returns, ledgers, journals, title policies,
customer lists, regulatory filings, operating data and plans, research material, technical
documentation (design specifications, engineering information, test results, logic manuals,
processes, flow charts, etc.), user documentation (installation guides, user manuals, training
materials, release notes, working papers, etc.), marketing documentation (sales brochures, flyers,
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pamphlets, web pages, etc.), and other similar materials, in each case whether or not in electronic
form, and including all documents in the Juniper data room.

“D&O Insurance” is defined in Section 2.4(c).

“D&O Tail Coverage” is defined in Section 2.4(c).

“Effective Date” has the same meaning as assigned in the Plan.

“Emplovee Plan” is defined in Section 3.12.

“Encumbrance” means any lien (as defined in Section 101(37) of the Bankruptcy Code),
encumbrance, claim (as defined in Section 101(5) of the Bankruptcy Code), charge, mortgage,
deed of trust, option, pledge, security interest or similar interests, title defects, hypothecations,
easements, rights of way, encroachments, Orders, conditional sale or other title retention
agreements and other similar impositions, imperfections or defects of title or restrictions on
transfer or use.

“Engaged” means entered into a fully executed employment agreement or other personal
services arrangement with Firelands, in a form reasonably satisfactory to Firelands and subject to
fair market value standards.

“Environmental Laws” means all Laws concerning pollution, Hazardous Materials, or
protection of the environment.

“Equity Interests” means, with respect to a Person, any membership interests, partnership
interests, profits interests, capital stock or other equity securities (including profit participation
features or equity appreciation rights, phantom stock rights or other similar rights) or ownership
interests of such Person, or any securities (including debt securities or other indebtedness)
exercisable or exchangeable for or convertible into, or other rights to acquire, membership
interests, partnership interests, capital stock or other equity securities or ownership interests of
such Person (or otherwise constituting an investment in such Person).

“ERISA” is defined in Section 3.12.

“Exclusive to the Business” means used exclusively or exclusively held for use exclusively
in or arising exclusively out of the operation or conduct of the Business as conducted by TBH and
business of each respective TBH Affiliates immediately prior to the Closing.

“Expense Reimbursement” means the amount of reasonable and documented out-of-pocket
fees and expenses (including attorney’s fees and expenses) actually incurred by Firelands in
connection with the preparation and negotiation of this Agreement through the date of termination
of this Agreement (excluding any recoverable taxes).

“Final Order” means an order or judgment of the Bankruptcy Court, or other court of
competent jurisdiction with respect to the subject matter that has not been reversed, stayed,
modified, or amended, as entered on the docket in any Chapter 11 Case or the docket of any other
court of competent jurisdiction, and as to which the time to appeal, or seek certiorari or move for
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rehearing has expired and no appeal or petition for certiorari or other proceedings for a new trial,
rehearing has been timely taken, or as to which any appeal that has been taken or any petition for
certiorari that has been or may be timely filed has been withdrawn or resolved by the highest court
to which the order or judgment was appealed or from which certiorari was sought (with such court
affirming such order) or rehearing will have been denied, resulted in no stay pending appeal of
such order, or has otherwise been dismissed with prejudice; provided that the possibility that a
motion under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the
Bankruptcy Rules, may be Filed with respect to such order will not preclude such order from being
a Final Order.

“Financial Statements” is defined in Section 3.8.

“Firelands” is defined in the Recitals.

“Fundamental Representations” is defined in Section 7.2(a).

“GAAP” means generally accepted accounting principles as applied in the United States
of America.

“Governmental Authorization” means any permit, license, certificate, Consent, clearance,
designation, qualification or authorization issued, granted, given or otherwise made available by
or under the authority of any Governmental Body or pursuant to any Law.

“Governmental Body” means any government, quasi-governmental entity, or other
governmental or regulatory body, agency or political subdivision thereof of any nature, whether
foreign, federal, state or local, or any agency, branch, department, official, entity, instrumentality
or authority thereof, or any court or arbitrator (public or private) of applicable jurisdiction.

“Governmental Health Program” means any federal health program as defined in 42 U.S.C.
§ 1320a-7b(f), including but not limited to Medicare, Medicaid, TRICARE, CHAMPUS, VA, and
any state healthcare programs.

“Hazardous Material” means any toxic, hazardous, or radioactive material, substance, or
waste regulated under Environmental Laws due to its dangerous or deleterious properties or
characteristics.

“Healthcare Laws” means those Laws that are applicable to the healthcare operations of
the Business, including but not limited to: (i) Title XVIII of the Social Security Act, 42 U.S.C.
§§ 1395-1395111 (the Medicare statute), Title XIX of the Social Security Act, 42 U.S.C. §§ 1396-
1396w-5 (the Medicaid statute); (ii) all Laws related to fraud and abuse, false claims and
kickbacks, including the Federal Anti-Kickback Law (42 U.S.C. § 1320a-7b), the Federal False
Claims Act (31 U.S.C. §§ 3729, et seq.), the Federal Civil Monetary Penalties Law (42 U.S.C.
§ 1320a-7a and 1320a-7b), the Federal Program Fraud Civil Remedies Act (31 U.S.C. § 3801 et
seq.), the Federal Health Care Fraud Law (18 U.S.C. § 1347), and the Ethics in Patient Referrals
Act, as amended, or “Stark Law,” 42 U.S.C. § 1395nn; (iii) the Exclusion Laws (42 U.S.C.
§ 1320a-7); (iv) HIPAA (defined below); (v) the Patient Protection and Affordable Care Act and
the Health Care and Education Reconciliation Act of 2010; and (vi) relevant Ohio Statutes and
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regulations; in each case, as amended, and all regulations promulgated pursuant thereto and any
similar state and local Laws that address the subject matter of the foregoing.

“Healthcare Permits” means all material licenses, permits, authorizations, and approvals
that are required for the healthcare operations of the Business as currently conducted or in
connection with each TBH’s ability to own, lease, operate or manage any of its property or
business, in each case that are issued or enforced by a Governmental Body with jurisdiction over
any Healthcare Law.

“HIPAA” shall mean the following, as the same may be amended, modified or
supplemented from time to time, any successor statute thereto, and together with any and all rules
or regulations promulgated from time to time thereunder: (i) the Health Insurance Portability and
Accountability Act of 1996; and (i1) the Health Information Technology for Economic and Clinical
Health Act (Title XIII of the American Recovery and Reinvestment Act of 2009).

“Intellectual Property” means any and all intellectual property and other proprietary rights
in any jurisdiction throughout the world, whether registered or unregistered including any and all
inventions, patents, trademarks, service marks or trade names, works of authorship, copyrights,
mask works, domain names, software, trade secrets and know-how, applications and registrations
for and goodwill associated with any of the foregoing and rights to sue or recover and retain
damages and costs and attorneys’ fees for past, present and future infringement, misappropriation
or other violation of any of the forgoing.

“IRS” means the Internal Revenue Service and any Governmental Body succeeding to the
functions thereof.

“Juniper” is defined in Section 3.5.

“Law” means any law, rule, regulation, judgment, order, of any Governmental Body in
effect on or prior to the date of this Agreement.

“Lease” means all leases, subleases, licenses, concessions and other agreements pursuant
to which TBH or any TBH Affiliate holds any Real Property, including the right to all security
deposits and other amounts and instruments deposited by or on behalf of TBH or any TBH
Affiliate.

“Liability” means as to any Person, any debt, adverse claim, liability, duty, responsibility,
obligation, commitment, assessment, cost, expense, loss, expenditure, charge, fee, penalty, fine,
contribution, or premium of any kind or nature whatsoever, whether known or unknown, asserted
or unasserted, absolute or contingent, direct or indirect, accrued or unaccrued, liquidated or
unliquidated, or due or to become due, and regardless of when sustained, incurred or asserted or
when the relevant events occurred or circumstances existed.

“Material Contracts” means each Contract, or group of Contracts with the same party or
related parties, Exclusive to the Business of TBH (excluding any Contracts with Commercial
Payors and non-binding purchase orders) currently in effect which by its, or their, terms (i) is a
Lease for leased Real Property; (ii) is a Contract pursuant to which any TBH is required to make
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or entitled to receive payments on an annual basis in excess of $50,000 in the aggregate or is
otherwise associated with revenues on an annual basis in excess of $50,000 in the aggregate.

“Medical Staff” is defined in Section 3.18.

“Membership” means the rights and privileges held by a member in an Ohio non-profit
corporation set forth in in Chapter 1702 of the Ohio Revised Code, the non-profit corporation’s
articles of incorporation, and code of regulations.

“Order” means any order, injunction, order, judgment, decree, ruling, writ, assessment or
arbitration award of a Governmental Body, including any order entered by the Bankruptcy Court
in the Bankruptcy Case (including the Confirmation Order).

“Ordinary Course” means the ordinary and usual course of operations of the Business of
TBH (in each case, where applicable) taken as a whole and taking into account the contemplation,
commencement and pendency of the Bankruptcy Case.

“Organizational Documents” means, with respect to any Person other than a natural person,
the documents by which such Person was organized (such as a certificate of incorporation,
certificate of formation, certificate of limited partnership or articles of organization, and including
any certificates of designation for preferred stock or other forms of preferred equity) or which
relate to the internal governance of such Person (such as bylaws, a partnership agreement or an
operating, limited liability or members agreement).

“Qutside Date” is defined in the RSA.

“Party” or “Parties” is defined in the Recitals.

“Permits” means all licenses, permits, registrations, accreditations, certifications,
qualifications, agreements, authorizations, easements, orders, certificates, franchises,
qualifications, rulings, waivers, variances, Consents, enrollments (excluding national provider
identifier and Medicare numbers), and exemptions pending with or issued by Governmental
Bodies or accreditation organizations, or the administrative agents thereof, in each case, that is
material to TBH, taken as a whole.

“Permitted Encumbrance” means (i) Encumbrances for utilities and Taxes or other
governmental charges not yet due and payable, or being contested in good faith in appropriate
proceedings, (ii) easements, rights of way, restrictive covenants, encroachments and similar non-
monetary encumbrances or non-monetary impediments which do not, individually or in the
aggregate, materially and adversely affect the use or occupancy of the Real Property as it relates
to the operation of any acquired assets conducted thereon, (iii) applicable zoning Laws, building
codes, land use restrictions and other similar restrictions imposed by Law which are not violated
by the current use or occupancy of the Real Property, (iv) immaterial materialmans’, mechanics’,
artisans’, shippers’, warehousemans’ or other similar common law or statutory liens incurred in
the Ordinary Course for amounts not yet due and payable, (v) immaterial licenses of Intellectual
Property, (vi) such other Encumbrances or title exceptions as Firelands may expressly approve as
“Permitted Encumbrances” in writing in its sole discretion, and (vii) solely prior to Closing, any
Encumbrances that will be removed or released by operation of the Confirmation Order. For the
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avoidance of doubt, any one or more of the foregoing shall be deemed “material” if it would
prevent the Firelands’ operation of the Real Property in substantially the same manner as TBH or
TBH Affiliates have operated such Real Property in the Ordinary Course.

“Permitted Exception” is defined in Section 6.1.

“Person” means an individual, corporation, partnership, limited liability company, joint
venture, association, trust, unincorporated organization, labor union, organization, estate,
Governmental Body or other entity or group.

“Petition Date” is defined in the Recitals.

“Plan” means the Debtors’ Plan of Reorganization Pursuant to Chapter 11 of the
Bankruptcy Code [Docket No. [e]] (as may be amended, supplemented, or otherwise modified
from time to time) in form and substance consistent in all material respect with the Agreement and
reasonably acceptable to Firelands.

“Real Property” is defined in Section 3.9(a).

“Restated Articles” is defined in Section 1.1(a).

“Restated Regulations” is defined in Section 1.1(a).

“TBH Organizational Documents” is defined in Section 1.1(a).

“Restructuring” is defined in the Recitals.
“RSA” is defined in the Recitals.

“Schedule(s)” is defined in Article III Recital.

“Senior Secured Creditor Payment” is defined in Section 2.3(a).

“Superior Transaction” is defined in the RSA.

“Superior Transaction Termination Provision” is defined in Section 8.2(b).

“Tail Coverage” is defined in Section 2.4(d).

“Tax” or “Taxes” means all U.S. federal, state, local or non-U.S. taxes including any net
income, gross receipts, capital stock, franchise, profits, ad valorem, value added, import, export,
withholding, social security, unemployment, disability, workers compensation, real property,
personal property, stamp, excise, occupation, sales, use, transfer, conveyance, service, registration,
premium, windfall or excess profits, customs, duties, licensing, surplus, alternative minimum,
estimated or other similar tax, including any interest, penalty or addition thereto.

“Tax Return” means any return, report or similar filing (including the attached schedules
and any amendments thereof) filed or required to be filed with any Taxing Authority with respect
to Taxes.
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“Taxing Authority” means any U.S. federal, state, local or non-U.S. government, any
subdivision, agency, commission or authority thereof that is responsible for the administration,
imposition or collection of Tax or enforcement of any law in relation to Tax.

“TBH” is defined in the Recitals.

“TBH Affiliate or Affiliate(s)” is defined in Section 3.1(a).

“TBH’s Knowledge” or words of like import mean the actual knowledge of each of the
President and CEO of TBH and the Interim CFO of TBH in each case without personal liability
on the part of any of them.

“TJC” is defined in Section 3.15.

“Transfer Taxes” is defined in Section 9.20(a).

“WARN Act” is defined Section 4.6.

“Willful Breach” shall mean a deliberate act or a deliberate failure to act regardless of
whether breaching was the conscious object of the act or failure to act.

“Winning Bidder” is defined in the Bidding Procedures Order.

10.2  Rules of Interpretation.

(a) Unless otherwise expressly provided in this Agreement, the following will apply to
this Agreement, the Schedules and any other certificate, instrument, agreement or other document
contemplated hereby or delivered hereunder.

(b) The terms “hereof,” “herein” and “hereunder” and terms of similar import are
references to this Agreement as a whole and not to any particular provision of this Agreement.
Section, clause, schedule and exhibit references contained in this Agreement are references to
sections, clauses, schedules and exhibits in or to this Agreement, unless otherwise specified. All
Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made
a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Schedule or
Exhibit but not otherwise defined therein shall be defined as set forth in this Agreement.

) G

() References to the “transactions contemplated hereby”, “transactions contemplated
herein”, “transactions contemplated by this Agreement” or words or phrases of similar import,

shall, unless stated otherwise, include references to the transactions contemplated to effectuate the
member substitution.

(d) Whenever the words “include,” “includes” or “including” are used in this
Agreement, they will be deemed to be followed by the words “without limitation.” Where the
context permits, the use of the term “or” will be equivalent to the use of the term “and/or.”

(e) The words “to the extent” shall mean “the degree by which” and not simply “if.”
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® When calculating the period of time before which, within which or following which
any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in
calculating such period will be excluded. If the last day of such period is a day other than a Business
Day, the period in question will end on the next succeeding Business Day.

(2) Words denoting any gender will include all genders, including the neutral gender.
Where a word is defined herein, references to the singular will include references to the plural and
vice versa.

(h) The word “will” will be construed to have the same meaning and effect as the word
“shall”. The words “shall,” “will,” or “agree(s)” are mandatory, and “may” is permissive.

(1) All references to “$” and dollars will be deemed to refer to United States currency
unless otherwise specifically provided.

) All references to a day or days will be deemed to refer to a calendar day or calendar
days, as applicable, unless otherwise specifically provided.

(k) Any document or item will be deemed “delivered,” “provided” or “made available”
by TBH, within the meaning of this Agreement if such document or item is electronically delivered
or provided to Firelands and its legal counsel.

) Any reference to any agreement or Contract will be a reference to such agreement
or Contract, as amended, modified, supplemented or waived.

(m)  Any reference to any particular Bankruptcy Code section or other Law will be
interpreted to include any amendment to, revision of or successor to that section or Law regardless
of how it is numbered or classified; provided that, for the purposes of the representations and
warranties set forth herein, with respect to any violation of or non-compliance with, or alleged
violation of or non-compliance, with any Bankruptcy Code section or Law, the reference to such
Bankruptcy Code section or other Law means such Bankruptcy Code section or other Law as in
effect at the time of such violation or non-compliance or alleged violation or non-compliance.

(n) A reference to any Party to this Agreement or any other agreement or document
shall include such Party’s successors and assigns, but only if such successors and assigns are not
prohibited by this Agreement.

(0) A reference to a Person in a particular capacity excludes such Person in any other
capacity or individually.
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Docusign Envelope ID: 31D19BE5-9320-4158-A4F2-EFA78B5512CE

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their respective duly authorized officers as of the date first above written.

FIRELANDS:

FIRELANDS REGIONAL HEALTH SYSTEM

DocuSigned by:

Byi Jorumy NomiM{oszw

SECBOTIDESHALTD

Name: Jeremy Normington-Slay
Title: President

[SIGNATURE PAGE TO MEMBER SUBSTITUION AGREEMENT]
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Execution Version

TBH:
THE BELLEVUE HOSPITAL

Byzgga/( Q. '/WM

Name: Sara Brokaw, R.N.
Title: Chief Executive Officer

[SIGNATURE PAGE TO MEMBER SUBSTITUION AGREEMENT]
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EXHIBIT A
[See attached.]
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EXHIBIT B
[See attached.]

25-30191-maw Doc 158 FILED 02/28/25 ENTERED 02/28/25 18:11:51 Page 73 of 90



EXHIBIT 1.1(a)(i)
[See attached.]
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EXHIBIT 1.1(a)(ii)
[See attached.]
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EXHIBIT 1.1(b)
[See attached.]
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EXHIBIT 2.2(a)
[See attached.]
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EXHIBIT 2.2(b)
[See attached.]
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EXHIBIT 2.2(c)
[See attached.]
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EXHIBIT 2.2(d)
[See attached.]
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EXHIBIT 2.2(e)
[See attached.]
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EXHIBIT 2.2(g)
[See attached.]
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EXHIBIT 2.2(i)
[See attached.]
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EXHIBIT 2.3(b)
[See attached.]
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EXHIBIT 2.3(c)
[See attached.]
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EXHIBIT 2.3(d)
[See attached.]
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EXHIBIT 2.4(e)
[See attached.]
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EXHIBIT 7.2(c)
[See attached.]
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EXHIBIT 9.4
[See attached.]
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EXHIBIT B

RETAINED ACTIONS®

1. Any and all claims arising under any contracts, accounts, or any other form of
indebtedness due the Debtor that is not otherwise identified herein, including all
amounts due from, or on behalf of, patients of the Debtor, and all rights of the Debtor
to collect such amounts by any means, including the filing of actions to recover such
indebtedness, and further including any and all claims of the Debtor against third-party
payors, whether private or public, to recover payment for services rendered by the
Debtor or its contractors and agents on behalf of patients for whom such third-party
payors are obligated to provide, to any extent, coverage.

2. Any and all preference, fraudulent transfer, or avoidance claims, and any other claims
arising under chapter 5 of the Code or similar state law, including, without limitation,
claims relating to each and every payment, if any, identified in response to Questions
3 and 4 of the Statement of Financial Affairs filed by the Debtor in the Case, and claims
arising under 88 544(a) and 550(a) of the Code for the recovery of funds held under
The Bellevue Hospital Deferred Compensation Plan.

3. Any and all claims or causes of action that the Debtor might have for refunds of taxes,
overpayments, or other charges against any federal, state, or local Governmental Unit.

4. Any and all other legal or equitable claims arising under contract, tort, statute, or
otherwise.

3 Nothing in this Exhibit shall constitute a finding of fact or an adjudication on the merits of any of the Retained
Actions, which have been listed and described here for the sole purpose of identifying claims and causes of action that
may be asserted post-confirmation, as described in the Plan. All claims identified herein against a person or entity are
intended to include claims against affiliates and predecessor and successor entities. The Debtor’s investigation of the
Retained Actions is continuing, and the value of these Retained Actions is uncertain.
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