
	Change of Operator Checklist
Section 232


	
	U.S. Department of Housing and Urban Development
Office of Residential Care Facilities


Warning: HUD will prosecute false claims and statements.  Conviction may result in criminal and/or civil penalties.  (18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802)

	[bookmark: Text1]Project Name:	     

	[bookmark: Text2]Project Number:	     

	Applicant Name:	     



SUBMISSION REQUIREMENTS:
· This form should only be used if the subject transaction is for a Change of Operator (with or without a Change of Management Agent) and does not involve a Change of Ownership.  Submissions may be combined if the same transaction triggers multiple transactions subject to this checklist (e.g., a change of operator that also results in a change in the management agent of the project).  For further description of these requirements, please refer to Chapters 6 through 9 of the Section 232 Handbook, Section III Asset Management.
· Please refer to Chapter 8 of the Section 232 Asset Management Handbook for further description of HUD’s requirements related to operators and management agents.
· If a transaction results in a change or addition of a master tenant, applicant shall submit all applicable documentation that is required when there is a change in Operator. Please refer to Chapter 8 of the Section 232 Asset Management Handbook for further description of HUD’s requirements related to post-closing modifications and/or additions of a master lease.
· Lender shall transmit the checklist documents via the HUD Healthcare Portal (link here), and one (1) additional hard copy of the documents to the designated HUD attorney.  In the Portal, select Asset Management > Project Request Form.  Fill out the information and from the Project Action Request Type, select the applicable type of transaction being submitted. 
· [bookmark: _Hlk508640532]It is critical that you name each file according to the naming convention provided in the checklist highlighted in green (see the Sample Checklist that follows).  These highlighted numbers are important codes that “guide” the Portal system to recognize the type of transaction submitted, section number of the checklist, and the identity of the document.  Therefore, using the naming conventions provided in the sample checklist that follows, appropriate file names for this submission package include 99901-a_Lender’s Narrative [OR] 99901-a_LendersNarrative [OR] 99901-a_LNarrative.  In all three examples, the critically important portion of the file name is the five-digit number, dash, letter, and underscore that have been highlighted in green on the checklist.  Failure to include this critical information will cause the Portal to reject the submitted document.  Comparing the checklist to the ordered file name list, you will be able to quickly determine what documents may be missing from the submission.  All submission packages determined to be substantially deficient shall be returned to the applicant, closed in the Portal, and will need to be resubmitted once complete.  Note that a copy of the completed checklist is one of the documents required in the checklist and is an important part of ensuring your submission is complete.
SAMPLE CHECKLIST
[image: ]

· If a section of the checklist is determined to be not applicable, applicant shall describe in sufficient detail the justification for such omission and cross-reference to the applicable section(s) of this checklist. 
· The assigned Account Executive shall be responsible for notifying applicants of deficiencies in their application, and when warranted, whether the application has been approved (preliminary and final) or rejected.  Upon such notification of preliminary approval, applicants shall have 45 days to execute and record documents and submit to HUD.

	No.
	Item
	Incl.
	N/A

	1. 
	90401-a_Copy of completed Change of Operator Checklist 	
	|_|
	

	2. 
	Lender Narrative – Change of Operator/Lessee Application (Form HUD-92266A-ORCF)

a. 90402-a_Lender Narrative for Change in Operator/Lessee 	
b. 90402-b_Organization Charts 	
	

|_|
[bookmark: Check30]|_|
	

	3. 
	90403-a_Qualifications/Resumes (New Operator and New Management Agent, as applicable) 	
Provide evidence for the business entity and each of its principals
	
[bookmark: Check27]|_|
	

	4. 
	Organizational Documents – New Operator

a. 90403-a_Organizational certification 	
b. 90403-b_Formation documents, as amended 	
c. 90403-c_Governing documents, as amended 	
d. 90403-d_Authorizing resolution 	
e. 90403-e_Status certificates.	

Operator’s Organizational Documents
For trusts, submit the Trust Agreement and the Certification or Affidavit of Trust

	|_| Corporation
	|_| Partnership

	90404-f_Articles of Incorporation
	90404-h_Partnership Agreement

	90404-g_Bylaws
	90404-i_Certificate of Partnership

	
	

	|_| LLC
	

	90404-j_Articles of Organization
	

	90404-k_Operating Agreements
	



	

|_|
|_|
|_|
|_|
|_|
	

	5. 
	Organizational Documents (New Parent of the Operator, as applicable)

a. 90405-a_Organizational certification (including incumbency) 	
b. 90405-b_Formation documents, as amended 	
c. 90405-c_Governing documents, as amended 	
d. 90405-d_Authorizing resolution 	
e. 90405-e_Status certificates 	

Parent of the Operator’s Organizational Documents
For trusts, submit the Trust Agreement and the Certification or Affidavit of Trust

	|_| Corporation
	|_| Partnership

	90405-f_Articles of Incorporation
	90405-h_Partnership Agreement

	90405-g_Bylaws
	90405-i_Certificate of Partnership

	
	

	|_| LLC
	

	90405-j_Articles of Organization
	

	90405-k_Operating Agreements
	



	

|_|
|_|
|_|
|_|
|_|
	[bookmark: Check53]|_|

	6. 
	Organizational Documents (New Management Agent, as applicable)

a. 90406-a_Organizational certification (including incumbency) 	
b. 90406-b_Formation documents, as amended 	
c. 90406-c_Governing documents, as amended 	
d. 90406-d_Authorizing resolution 	
e. 90406-e_Status certificates 	

Parent of the Operator’s Organizational Documents
For trusts, submit the Trust Agreement and the Certification or Affidavit of Trust

	|_| Corporation
	|_| Partnership

	90406-f_Articles of Incorporation
	90406-h_Partnership Agreement

	90406-g_Bylaws
	90406-i_Certificate of Partnership

	
	

	|_| LLC
	

	90406-j_Articles of Organization
	

	90406-k_Operating Agreements
	



	

|_|
|_|
|_|
|_|
|_|
	[bookmark: Check44]|_|

	7. 
	90407-a_Application for Facility License 	
	|_|
	

	8. 
	90408-a_HUD-92466A-ORCF Draft Operator’s Regulatory Agreement(s) 	
	|_|
	

	9. 
	New Operator’s Security Agreement 

a. 90409-a_New Operator’s Security Agreement (Form HUD-92323-ORCF) 	
b. 90409-b_UCC Financing Statement (County) 	
c. 90409-c_UCC Financing Statement (State) 	
	

|_|
|_|
|_|
	

	10. 
	Deposit Control Agreement(s) 

a. 90410-a_Deposit Account Control Agreement (DACA) 	
b. 90410-b_Deposit Account Instructions and Services Agreement (DAISA) (if applicable) 	
	

|_|
|_|
	

	11. 
	90411-a_HUD-92325-ORCF, Opinion of Operator’s Counsel 	
	|_|
	

	12. 
	Draft Operating Lease (or Sublease) 

a. 90412-a_Draft Estoppel Certificate (HUD-91117-ORCF) 	
b. 90412-b_Draft Operating Lease with attached Addendum to Operating Lease 
(HUD-91116-ORCF) 	
c. 90412-c_Draft Memorandum of Operating Lease 	
d. 90412-d_Draft Subordination (Non-Disturbance and Attornment) Agreement 
(HUD-91110-ORCF) 	
	

[bookmark: Check37]|_|

[bookmark: Check38]|_|
[bookmark: Check39]|_|

[bookmark: Check40]|_|
	

	13. 
	Draft Modification of Master Lease 	
As applicable, for transactions that result in the subject project being added to a previously approved master lease {OR} a change in the operator/subtenant for a project subject to an existing master lease.

a. 90413-a_Organization Chart of Master Tenant 	
b. 90413-b_HUD-92339-ORCF Draft Master Tenant Estoppel Certificate with attached Master Lease 	
c. 90413-c_Draft Joinder Agreement 	
d. 90413-d_HUD-92331-ORCF Draft Amendment to Cross-Default Guaranty of Subtenants 	
	|_|



[bookmark: Check52]|_|

|_|
|_|

|_|
	[bookmark: Check45]|_|

	14. 
	Accounts Receivable Financing Documents (if applicable) 	

a. 90414-a_HUD-90020-ORCF Accounts Receivable Financing Certification 	
b. 90414-b_HUD-92322-ORCF Draft Intercreditor Agreement 	
c. 90414-c_HUD-92323-ORCF Cash flow chart, as attached to the Operator Security Agreement 	
d. 90414-d_AR Loan Agreement, as amended, including all exhibits, schedules, addenda, riders and allonges 	
e. 90414-e_AR Loan Note(s) 	
f. 90414-f_All security agreements, UCC financing statements, deposit control agreements, lockbox agreements and/or blocked account agreements in favor of the AR Lender 	
g. 90414-g_All guaranties, pledges, and/or other side agreements in favor of the AR Lender 	
	|_|

|_|
|_|

|_|

|_|
|_|


|_|

|_|
	[bookmark: Check46]|_|

	15. 
	Previous Participation Certification for Borrower, Operator, Management Agent, and all required principals (as applicable)  	
See Housing Notice 2016-15 for additional guidance on the Previous Participation Certification 

a. 90415-a_Previous Participation Certification:  Complete HUD-90013-ORCF through HUD-90017 (as applicable), Part IX Previous Participation, include Attachment 1, and Register Controlling Participants in the Business Partner Registration System (BPRS) 	
{OR}
b. 90415-b_Active Partners Performance System (APPS) Submittal:  Previous Participation Certification via the Active Partners Performance System (APPS).  Include a copy of the signature pages in the application. 	
	
|_|




[bookmark: Check24]|_|




[bookmark: Check25]|_|
	

	16. 
	90416-a_Credit reports for New Operator Entity and New Parent of the Operator (as applicable) 	

a. 90416-a.1_Sampling of Other Business Concerns of New Operator (Credit reports from 10% of the entities listed on the attached Consolidated Certification)  	
b. 90416-a.2_Sampling of Other Business Concerns of New Parent of the Operator (Credit reports from 10% of the entities listed on the attached Consolidated Certification)	
	
|_|


|_|

|_|
	

	17. 
	90417-a_Six-year loss history of all claims against Parent of the New Operator/New Management Agent and Principals 	
Submit a six-year loss history of professional liability claims filed against entity for all facilities.  The six-year loss history should be provided in annual summary form (prepared by the insurance company or third-party administrator).
	
|_|
	

	18. 
	90418-a_Interim unaudited financial statements of outgoing Operator 	
	|_|
	

	19. 
	90419-a_HUD-90015-ORCF Operator’s Consolidated Certification	
Include overall star ratings for every facility listed and any star rating category two (2) or below
	
[bookmark: Check50]|_|
	

	20. 
	90420-a_HUD-90016-ORCF Parent of the Operator’s Consolidated Certification (as applicable)	
Include overall star ratings for every facility listed and any star rating category two (2) or below
	
|_|
	
[bookmark: Check51]|_|

	21. 
	90421-a_HUD-90017-ORCF Management Agent’s Consolidated Certification (as applicable)	
Include overall star ratings for every facility listed and any star rating category two (2) or below
	
|_|
	
|_|

	22. 
	Professional Liability Insurance (PLI) 	

a. 90422-a_ACORD Certificate of PLI 	
b. 90422-b_Schedule of facilities covered by policy 	
c. 90422-c_Loss history 	
d. 90422-d_Potential claims certification 	
e. 90422-e_Evidence of insurer’s rating 	
	|_|

[bookmark: Check29]|_|
|_|
|_|
|_|
|_|
	

	23. 
	90423-a_HUD-94381-ORCF Schedule of Accounts Payable on Existing Operator 	
	|_|
	

	24. 
	Management Agent Documents (as applicable)

a. 90424-a_HUD-9839-ORCF Management Agent Certification 	
b. [bookmark: _GoBack]90424-b_HUD-90017-ORCF Consolidated Certification – Management Agent 	
c. 90424-c_Management Agent Agreement 	
d. 90424-d_HUD-92071-ORCF Management Agreement Addendum 	

	

[bookmark: Check42]|_|
[bookmark: Check54]|_|
[bookmark: Check55]|_|
[bookmark: Check56]|_|
	

[bookmark: Check48]|_|
|_|
|_|
|_|

	25. 
	90425-a_THIS LINE INTENTIONALLY LEFT BLANK 	
	
	

	26. 
	90426-a_State Regulatory Agency/Centers for Medicare & Medicaid Services (CMS) 	
Provide statement listing any unresolved issues with state regulatory agency/CMS for all facilities owned, managed or operated 
	|_|
	[bookmark: Check49]|_|




Final Approval Process
If HUD required any changes to the documents submitted during the Preliminary Approval review, the applicant’s attorney must certify to HUD that the required changes have been made.  The applicant has 45 working days from the date of preliminary approval to submit all executed and recorded documentation to HUD.  The preliminary approval shall be the date on the letter.  If the applicant is unable to submit the appropriate documentation within the required time period, a written request for an extension of time must be submitted to HUD.  This request must explain the reason for the delay.  The applicant must provide the following items for final approval:

	No.
	Item
	Incl.
	N/A

	27. 
	90427-a_HUD-92466A-ORCF Recorded Operator’s Regulatory Agreement(s) 	
	|_|
	

	28. 
	New Operator’s Executed Security Agreement 

a. 90428-a_New Operator’s Security Agreement (Form HUD-92323-ORCF) 	
b. 90428-b_Recorded UCC Financing Statement (County) 	
c. 90428-c_Recorded UCC Financing Statement (State) 	
	

|_|
|_|
|_|
	

	29. 
	Executed Deposit Control Agreement(s) 

a. 90429-a_Deposit Account Control Agreement (DACA) 	
b. 90429-b_Deposit Account Instructions and Services Agreement (DAISA) (if applicable) 	
	

|_|
|_|
	

	30. 
	90430-a_HUD-92325-ORCF, Final Opinion of Operator’s Counsel 	
	|_|
	

	31. 
	Recorded Operating Lease (or Sublease) 

a. 90431-a_Recorded Estoppel Certificate (HUD-91117-ORCF) 	
b. 90431-b_Recorded Operating Lease with attached Addendum to Operating Lease 
(HUD-91116-ORCF) 	
c. 90431-c_Recorded Memorandum of Operating Lease 	
d. 90431-d_Draft Subordination (Non-Disturbance and Attornment) Agreement 
(HUD-91110-ORCF) 	
	

|_|

|_|
|_|

|_|
	

	32. 
	Modification of Master Lease 	
As applicable, for transactions that result in the subject project being added to a previously approved master lease {OR} a change in the operator/subtenant for a project subject to an existing master lease.

a. 90432-a_Organization Chart of Master Tenant 	
b. 90432-b_HUD-92339-ORCF Recorded Master Tenant Estoppel Certificate with attached Master Lease 	
c. 90432-c_Recorded Joinder Agreement 	
d. 90432-d_HUD-92331-ORCF Recorded Amendment to Cross-Default Guaranty of Subtenants 	
	|_|



|_|

|_|
|_|

|_|
	|_|

	33. 
	Executed Accounts Receivable Financing Documents (if applicable) 	

a. 90433-a_HUD-90020-ORCF Accounts Receivable Financing Certification 	
b. 90433-b_HUD-92322-ORCF Executed Intercreditor Agreement 	
c. 90433-c_HUD-92323-ORCF Cash flow chart, as attached to the Operator Security Agreement 	
d. 90433-d_AR Loan Agreement, as amended, including all exhibits, schedules, addenda, riders and allonges 	
e. 90433-e_AR Loan Note(s) 	
f. 90433-f_All security agreements, UCC financing statements, deposit control agreements, lockbox agreements and/or blocked account agreements in favor of the AR lender 	
g. 90433-g_All guaranties, pledges, and/or other side agreements in favor of the AR lender 	
	|_|

|_|
|_|

|_|

|_|
|_|


|_|

|_|
	|_|
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No. [item

Incl.| NIA

1. |B990HNT ender’s Narrative .

9890350 Contact Sheet (Form HUD-90024-ORCF) .

Statements audited by a CPA/TPA or unaudited should be no more than 3 months old.

|Aging of Accounts Receivable
|Aging of Notes Receivable ...
Schedule of Pledged Asses .
Schedule of Marketable Securities
|Aging of Accounts Payable
|Aging of Notes and Mortgages Payable
Schedule of Legal Proceedings

ncome and Expense Statement ..

Financial Statements for Operation of Subject Project — Year-to-Date ..

HUD-91126-ORCF, Financial Statement Certification ..

4. |B9904ENrroject Capital Needs Assessment (PCNA)
Provide if 10 years or more since last PCNA.





