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Section 1 – Registrant’s Business and Operations

Item 1.01. Entry into a Material Definitive Agreement.

On January 27, 2022, affiliates of The Pennant Group, Inc. (the “Company”), entered into certain operations transfer agreements (collectively, the
“Transfer Agreements”) with affiliates of The Ensign Group, Inc. (“Ensign”), providing for the transfer of the operations of five senior living communities
(the “Transaction”). The Transfer Agreements require one of the transferors to place in escrow $6.5 million to cover post-closing capital expenditures and
operating losses related to one of the communities. The closing of the Transaction is anticipated to occur in the first half of 2022, subject to receipt of
applicable regulatory approvals and satisfaction of other customary closing conditions set forth in the Transfer Agreements.

In 2019, Pennant and Ensign completed a transaction in which Ensign contributed all of its home health and hospice and substantially all of its
senior living businesses into Pennant, and Pennant was spun out into a public company. Pennant currently leases senior living communities from
subsidiaries of Ensign and receives certain services from Ensign.

The foregoing description of the Transfer Agreements does not purport to be complete and is qualified in its entirety by reference to the Transfer
Agreements, a copy of which is filed herewith as Exhibit 2.1 and incorporated herein by reference in this Item 1.01. The Transfer Agreements have been
included as an exhibit hereto solely to provide investors and security holders with information regarding their terms. They are not intended to be a source of
financial, business or operational information about the Company, Ensign, or their respective subsidiaries or affiliates. The representations, warranties and
covenants contained in the Transfer Agreements are made only for purposes of the Transfer Agreements and are made as of specific dates; are solely for the
benefit of the parties; may be subject to qualifications and limitations agreed upon by the parties in connection with negotiating the terms of the Transfer
Agreements, including being qualified by confidential disclosures made for the purpose of allocating contractual risk between the parties rather than
establishing matters as fact; and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors
or security holders. Investors and security holders should not rely on the representations, warranties and covenants or any description thereof as
characterizations of the actual state of facts or condition of the Company, Ensign, or their respective subsidiaries or affiliates. Moreover, information
concerning the subject matter of the representations, warranties and covenants may change after the date of the Transfer Agreements, which subsequent
information may or may not be fully reflected in public disclosures. The Company acknowledges that, notwithstanding the inclusion of the foregoing
cautionary and qualifying statements, it is responsible for considering whether additional specific disclosures of material information regarding material
contractual provisions are required to make the statements in this Current Report on Form 8-K not misleading.

Section 7 – Regulation FD

Item 7.01 Regulation FD Disclosure.

A copy of the press release issued by the Company regarding the Transfer Agreements and the Transaction is attached hereto as Exhibit 99.1.



Section 9 – Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
   
Exhibit
No.  Description
2.1* Form of Operations Transfer Agreement, dated as of January 27, 2022, entered into by affiliates of the Company and affiliates of

Ensign for the transfer of five senior living communities.
99.1  Press release dated January 27, 2022
104 Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document.
* Schedules and exhibits have been omitted pursuant to Item 601 of Regulation S-K. The Company hereby undertakes to furnish

supplementally a copy of any of the omitted schedules and exhibits upon request by the Securities and Exchange Commission.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

     
Dated: January 27, 2022 THE PENNANT GROUP, INC.  
 By:  /s/ JENNIFER L. FREEMAN  
  Jennifer L. Freeman  
  Chief Financial Officer  
 



EX-2.1

OPERATIONS TRANSFER AGREEMENT

    This OPERATIONS TRANSFER AGREEMENT (this “Agreement”) is made and entered into as of January 27, 2022 (the
“Execution Date”), by and among [ ] a [ ] [ ] (“Current Operator”), [ ] a [ ] [ ] (“New Operator”) and solely for purposes of
Section 13.15 of this Agreement, The Pennant Group, Inc., a Delaware corporation (“Guarantor”).

R E C I T A L S

A. Current Operator is the lessee and licensed operator of the Facility (as defined in Article 1 below, which contains
definitions of certain capitalized terms used in this Agreement, which are hereby incorporated into these Recitals);

B. Affiliates of Current Operator (each a “Pennant Affiliate”) desire to transfer the operations of the senior living
communities set forth on Exhibit A hereto to affiliates of The Ensign Group, Inc. (each an “Ensign Affiliate”) (collectively the
“Pennant-Ensign Transactions”);

C. Current Operator holds a valid and current License from DSHS (as defined below) to operate the Facility;

D. The Facility is owned by [ ] a [ ] [ ] (“Landlord”), and is leased to Current Operator pursuant to the terms and
conditions of that certain Master Lease, dated as of [ ] (as amended or modified from time to time) between Landlord, Current
Operator and certain of their affiliates (the “Lease”);

E. On the Transfer Date (as defined below), New Operator will join that certain Master Lease (as amended or
modified from time to time), dated as of [ ] by and between certain affiliates of Landlord and the tenants party thereto, as
modified by that certain lease amendment, dated on or about the Transfer Date (the “Lease Amendment”), whereby the Facility
will be added to such Master Lease and New Operator will be added as a tenant thereunder; and

F.  In such an event and in order to allow for the continued and uninterrupted operation of the Facility prior to
issuance of New Operator’s license and any applicable provider number under any government reimbursement program in which
the Facility participates, on the Transfer Date, (1) Landlord will lease the Facility to New Operator pursuant to the Lease
Amendment, (2) New Operator will sublease the Facility to Current Operator and (3) Current Operator and New Operator will
enter into that certain Interim Management Agreement between Current Operaor as “Operator” and New Operator as “Manager”
of the Facility (“Interim Management Agreement”), it being understood that the sublease and Interim Management Agreement
will automatically terminate upon issuance of New Operator’s license and any applicable provider number under any government
reimbursement program in which the Facility participates.

G. Current Operator and New Operator desire to document certain terms and conditions relevant to the orderly
transition of operational and financial responsibility for the Facility and the transfer of the operational assets at the Facility from
Current Operator to New Operator.

    NOW, THEREFORE, in consideration of the premises and the mutual covenants of the parties set forth herein, it is hereby
agreed:



A G R E E M E N T

ARTICLE 1. DEFINITIONS

In addition to the other terms defined herein, the following terms shall have the meanings set forth in this Article 1, except
as the context otherwise clearly requires:

1.1.      “Accounts” means all Pre-Transfer Accounts and Post-Transfer Accounts.

1.2.      “Affiliate” means, with respect to any person, any other person that, directly or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, such person. For this purpose, “control” shall include
the power to direct or cause the direction of the management and policies of a person, whether through the ownership of
memberships, securities, election, or appointment of directors, by contract or otherwise.

1.3.      “Assets” means all residents’ records and residency agreements, FF&E, Inventory, Assumed Operating
Contracts, General Intangibles, Provider Agreements and every other right and asset owned, leased, held or used by Current
Operator in connection with the operation of the Facility, but not including any Excluded Assets.

1.4.      “Assignment and Assumption Agreement” refers to the Assignment and Assumption Agreement in the form
attached hereto as Exhibit B, which shall be delivered to New Operator on or before the Transfer Date, transferring the Assumed
Operating Contracts to New Operator.

1.5.      “Assumed Operating Contracts” refers to the Operating Contracts identified by New Operator in its sole
discretion, if any, on Exhibit C hereto, which shall be delivered to Current Operator by New Operator prior to the expiration of
the Due Diligence Period; provided that if any copies of Operating Contracts are not timely delivered to New Operator pursuant
to Section 9.1, such Operating Contracts shall not be deemed Assumed Operating Contracts under any circumstances unless
expressly agreed to in advance by New Operator in writing.

1.6.      “Benefits” means all vacation, sick leave, comp time, health, dental, vision and similar employer-sponsored
benefits plans, 401(k), Keogh and similar savings and retirement plans, in-lieu payments and each and every other employer
benefit generally provided by Current Operator or New Operator to its Employees.

1.7.      “Bill of Sale” refers to the Bill of Sale sufficient to convey to New Operator good and indefeasible title, free of
all liens, encumbrances and security interests, in and to the Assets, in the form attached hereto as Exhibit D, which shall be
delivered to New Operator on or before the Transfer Date.

1.8.     “Current Operator’s Knowledge” and similar phrases means the actual knowledge of the Administrator of
records for the Facility.

1.9. “DSHS” refers to the [ ].

1.10. “Encumbrances” refers to security interests, leases, liens and financing arrangements encumbering the FF&E, as
listed on Exhibit E, if any.

2



1.11. “Employees” means any and all persons employed at the Facility as of the Execution Date or the Transfer Date, as
the context may apply.

1.12. “Employee Schedule” means a complete schedule which reflects, among other things, (i) the name and Social
Security numbers of all Employees of the Facility immediately prior to the Transfer Date, (ii) their positions, status (part or full
time) and rates of pay, (iii) current Benefits enrollment data, and (iv) a reasonable estimate of all accrued Benefits which Current
Operator is or will be required to pay to such Employees as of the Transfer Date.

1.13. “Employment Claims” means all pending or threatened employee or employment-related claims, suits, charges,
complaints and actions filed with any court or agency having jurisdiction of Current Operator, the Facility or its Employees,
including any potential claims, whether known or unknown, arising under the Uniform Services Employment and Re-
employment Rights Act (“USERRA”) or under the Family and Medical Leave Act (“FMLA”) or claims related to Benefits, in
each case, resulting from the consummation of the transaction contemplated by this Agreement or otherwise.

1.14. “Excluded Assets” means and refers to the items enumerated on Exhibit F.

1.15. “Excluded Liabilities” means any and all costs, expenses and other liabilities and obligations arising from the
ownership or operation of the Facility prior to the Transfer Date, including without limitation, accounts payable; any liability for
Overpayment relating to the Facility with respect to services performed prior to the Transfer Date; any resident-related claim
arising from actions or omissions occurring prior to the Transfer Date; any Employment Claims or any other obligations under
any employment agreement, pension or retirement plan, profit-sharing plan, stock purchase or stock option plan, medical or other
benefits or insurance plan, compensation or bonus agreement, vacation or severance pay plan or agreement or any other
employee benefit plan or collective bargaining agreement, in each case, relating to the Employees prior to the Transfer Date; or
any costs, expenses, or obligations arising under any contracts not assumed by New Operator.

1.16. “Facility” refers to that certain assisted living Facility consisting of approximately [ ] assisted living units, located
at [ ], commonly known as [ ], together with all transferable Licenses, FF&E, Inventory and other assets owned, leased, held or
used by Current Operator in connection with the operation of the Facility, but not including any Excluded Assets.

1.17. “FF&E” refers to all furnishings, fixtures, equipment, and every other item of personal property in place or in use
at the Facility as of the date of this Agreement or the Transfer Date, excepting the items specifically identified on Exhibit E
which are to be retained by Current Operator, who shall repair all damage to the Facility occasioned by such removal, if any.

1.18. “General Intangibles” means all of Current Operator's right, title and interest in any intangible property currently
used in connection with the Facility including, without limitation, all of Current Operator's rights under all admission agreements,
claims, contracts, leases, licenses, permits, plans, appraisals, studies, warranties, trade lists, mailing lists, utility arrangements and
other agreements relating to the ownership, operation or occupancy of the Facility, plus (without limiting the generality of the
foregoing) all telephone numbers, email addresses, Web domains in use at the Facility, Trade Name and all other identifying
information; but excluding any intangibles constituting Excluded Assets.

1.19. “Governmental Authorities” means all agencies, authorities, bodies, boards, commissions, courts,
instrumentalities, legislatures, and offices of any nature whatsoever of any
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federal, state, county, district, municipal, city, or other government or quasi-government unit or political subdivision;

1.20. “Inventory” means all consumable inventories of every kind and nature whatsoever (specifically including but not
limited to all pharmacy supplies, medical supplies, office supplies, maintenance supplies, foodstuffs and other supplies and
consumables) owned by Current Operator and located at the Facility as of the date of this Agreement or the Transfer Date.

1.21. “Landlord” has the meaning set forth in the recitals.

1.22. “Lease” has the meaning set forth in the recitals.

1.23. “Lease Amendment” has the meaning set forth in the recitals.

1.24. “License” means and refers to current and valid operating licenses issued by DSHS permitting the Facility’s
operation as an assisted living facility listed on Schedule 1.24.

1.25. “Material Adverse Effect” means any change, development, event, state of facts or occurrence that has, or could
reasonably be expected to have, individually or in the aggregate, a material adverse effect on (i) the Assets, operations, prospects,
operating results, third party payors, employee relations or financial condition, vendor relations of the Facility, taken as a whole
(including, without limitation, by reason of (A) the occurrence of a Survey at the Facility that results in or, after the exit interview
conducted by the surveyors, is expected to result in any citations or deficiencies that rise to “harm-level” of “G” or higher or (B)
the COVID-19 virus), or (ii) Current Operator’s ability to perform its obligations under this Agreement or the consummation by
New Operator or Current Operator of the transactions contemplated hereby, taken as a whole; provided, however, that in no event
shall any of the following occurring after the date hereof, alone or in combination, be deemed to constitute a Material Adverse
Effect: (A) any effect that results from changes affecting the senior housing industry (to the extent such effect is not
disproportionate with respect to the Current Operator) or the United States economy generally (to the extent such effect is not
disproportionate with respect to Current Operator), (B) any effect that results from changes affecting general worldwide
economic or capital market conditions (to the extent such effect is not disproportionate with respect to Current Operator), (C) any
effect resulting from compliance with the terms and conditions of this Agreement, or (D) any declaration of war, military crisis or
conflict, civil unrest, act of terrorism, or act of God (excluding the COVID-19 virus or any impact thereof).

1.26. “Medicaid” refers to program(s) administered by agencies, departments or private intermediaries of the State to
distribute federal Medicaid and related funding.

1.27. “Operating Contracts” means those vendor, service and supplier operating contracts, equipment leases and similar
arrangements related to the operations of the Facility.

1.28. “Permitted Liens” means the matters set forth on attached Schedule 1.28.

1.29. “Pre-Transfer Accounts” means all revenues, monies, accounts, payments and other proceeds of the operation of
the Facility, including without limitation general intangibles and any third party payor reimbursements, together with the products
and proceeds of all of the foregoing, attributable to the provision of resident services by the operation of the Facility before the
Transfer Date.

1.30. “Post-Transfer Accounts” means all revenues, monies, accounts, payments and other proceeds of the operation of
the Facility, including without limitation general intangibles
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and any third party payor reimbursements, together with the products and proceeds of all of the foregoing, attributable to the
provision of resident services by the operation of the Facility on and after the Transfer Date.

1.31. “Regulatory Approvals” refers to any and all consents, approvals and licenses necessary to permit the
consummation of the transactions contemplated by this Agreement including, but not limited to, such licensure and certification
approval from DSHS as may be necessary to enable New Operator to lawfully own and operate the Facility including, but not
limited to, licensure and, if applicable, certificate of need approval.

1.32.  “Rehired Employee” refers to any Employee who accepts any employment with and offered by New Operator on
or before the Transfer Date, with such employment to commence as of the Transfer Date.

1.33. “Resident Trust Property” means and includes any and all resident trust funds, and other property held by Current
Operator immediately prior to the Transfer Date for past, present or future residents of the Facility.

1.34. “State” means the State of [ ].

1.35. “Terminated Operating Contracts” refers to all Operating Contracts in effect at the Facility prior to the Transfer
Date which are not Assumed Operating Contracts.

1.36. “Trade Name” refers to “[ ]” and all depictions and/or derivations thereof.

1.37. “Transfer Date” shall be and mean 12:01 a.m. on (i) the first day of the calendar month immediately following the
satisfaction or waiver of the conditions set forth in Section 2.11 below and the execution and delivery of the Bill of Sale
referenced below to New Operator, or (ii) such other date as Current Operator and New Operator shall mutually agree upon in
writing.

1.38. “Vehicle” refers to all vehicles used by Current Operator primarily in connection with the operation of the Facility,
if any, which shall be listed on Schedule 1.38.

1.39. “Vehicle Leases” means the vehicle leases, loans and other vehicle financing arrangements and agreement(s)
identified on Exhibit E, if any.

1.40. “WARN Act” refers to the federal Worker Adjustment and Retraining Notification Act and any comparable State
law or regulation.

ARTICLE 2. TRANSFER OF OPERATIONS; AGREEMENTS

2.1. Transfer of Operations. Current Operator agrees to convey, transfer, assign and deliver to New Operator the Assets
and all of Current Operator’s right, title and interest in and to the business operations of the Facility, effective as of the Transfer
Date. From the date hereof until the Transfer Date, Current Operator agrees to operate the Facility as a going concern and in
substantial compliance with all laws, statutes, orders and regulations applicable to and/or necessary for the lawful operation of the
Facility and maintenance of licensure and provider certifications, and agrees not to refuse admissions or remove any resident
from the Facility prior to the Transfer Date except for valid medical and other lawful reasons or as would otherwise occur in the
normal course of operating of the Facility. Current Operator agrees that Current Operator’s rights and obligations in and to the
Facility and all of its rights to occupy or otherwise operate the Facility shall terminate as of the Transfer Date, except those rights
or obligations
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which survive or are retained by Current Operator pursuant to this Agreement. NOTWITHSTANDING ANYTHING
CONTAINED HEREIN OR IN ANY RELATED DOCUMENT OR AGREEMENT TO THE CONTRARY, CURRENT
OPERATOR IS ONLY TRANSFERRING CERTAIN OPERATING ASSETS OF THE FACILITY AND IS NOT ASSIGNING
TO NEW OPERATOR, NOR IS NEW OPERATOR ASSUMING FROM CURRENT OPERATOR, ANY EXCLUDED
LIABILITIES OR ANY LIABILITY FOR CLAIMS, COSTS, EXPENSES, CONTRACTUAL ARRANGEMENTS, DUTIES
OR OBLIGATIONS, CURRENT OPERATOR’S GENERAL, PROFESSIONAL AND OTHER OPERATIONAL LIABILITIES,
ERRORS OR OMISSIONS, OR OTHER DUTIES, OBLIGATIONS OR LIABILITIES OF CURRENT OPERATOR, ITS
AFFILIATES OR ITS PREDECESSORS-IN-INTEREST, WHETHER KNOWN OR UNKNOWN, CONTINGENT OR
OTHERWISE, ARISING FROM OR RELATED IN ANY WAY TO THE OPERATION OF THE FACILITY PRIOR TO THE
TRANSFER DATE.

2.2.  Cooperation. Each party agrees to cooperate with the other in effecting a change in operation of the Facility for
the purposes of licensing and certification in order to ensure the continuous and uninterrupted operation of the Facility as a
licensed assisted living facility, including the execution of any documents that may be necessary or desirable to effect the orderly
and uninterrupted transition of the License and other certifications to New Operator. Current Operator agrees not to take any
action or commit any omission that will or could be reasonably expected to result in the termination or suspension of the existing
License. For the avoidance of doubt, Current Operator shall be required to fulfill, at its sole cost and expense, all requirements of
any Governmental Authority having jurisdiction of the Facility as contained in any survey (including a change of ownership
survey), report, citation, plan of correction, judgment, order or other directive relating to the operation of the Facility prior to the
Transfer Date, and the official acceptance thereof as may be required to obtain the License and as otherwise set forth in this
Agreement.

2.3. Due Diligence.

2.3.1. Due Diligence Period. From and after the date hereof through 5:00 p.m. PST of the date that is thirty (30)
days after the Execution Date (the “Due Diligence Deadline,” and the period ending on the Due Diligence Deadline, the "Due
Diligence Period”), New Operator shall have the right to enter upon the Facility at such times as may be mutually convenient and
as may be scheduled by Current Operator to conduct such inspections, investigations, tests and studies as New Operator shall
deem necessary, including, without limitation, environmental site assessments, engineering tests and studies, and physical
examinations of the Facility. New Operator may perform other due diligence investigations and feasibility studies, including a
review of the financial condition and operations of the Facility and of any litigation, bankruptcy, judgment and security interest
search in the name of the Current Operator, the Landlord and the Facility (the “Due Diligence Investigation”). To the extent New
Operator hires any third-party site inspectors, engineers or other parties that will invasively inspect and/or test the Facility, New
Operator will secure the prior written consent of Current Operator to any such inspections or tests, which consent may not be
unreasonably withheld, conditioned or delayed, and will ensure that any such third party(ies) have adequate insurance covering
any potential damage done to the Facility as a result of such inspection/testing. During the Due Diligence Period, New Operator
shall also have the right to tour the Facility at such mutually convenient times as may be arranged by Current Operator, to review
the books and records related to the financial condition and the operations thereof, to inspect the IT systems and hardware
currently in use at the Facility and to observe the day-to-day operations and management thereof subject to New Operator’s
obligation not to disrupt the day-to-day operations at the Facility and to perform any such inspections of the books and records of
the Facility in compliance with applicable local, state or federal laws governing the confidentiality of resident and/or employee
records. To maintain the confidentiality of this pending transaction,

6



New Operator will require that any third parties who will need access to the Facility or information from the Facility will not
contact the Facility directly, and will only inspect or visit the Facility while accompanied by a representative of Current Operator
designated for this purpose. Notwithstanding any conflicting provision of this Agreement, New Operator shall not contact any
Employee, resident or vendor of the Facility except for communications that are coordinated by Current Operator through
appointments that are mutually convenient to the parties; provided that New Operator or its Affiliates shall have the right during
the Due Diligence Period to meet and interview key corporate-level personnel and facility-level leaders at a place and time
agreed upon by Current Operator or its Affiliates.

2.3.2. Indemnity. The New Operator shall indemnify, defend and hold harmless Current Operator from and
against any and all damages, costs, losses and expenses including, but not limited to, reasonable attorneys’ fees, which Current
Operator may incur as a result of physical damage or injury to any person or property as a result of the acts or omissions of or its
agents or employees while performing the Due Diligence Investigation with respect to the Facility. The indemnity provided for in
this Section 2.3.2 shall survive the termination of this Agreement.

2.3.3. Due Diligence Materials. Current Operator has previously provided or within five (5) days after the
Execution Date will provide, New Operator with the materials listed on the attached Exhibit G (the “Initial Due Diligence
Materials”). Subject to availability, Current Operator will endeavor to provide for New Operator’s review within five (5) business
days after receipt of a request therefor from New Operator, copies of any additional due diligence documents as may be requested
by New Operator during the Due Diligence Period (the “Supplemental Due Diligence Materials” and together with the Initial Due
Diligence Materials, the “Due Diligence Materials”). New Operator shall notify Current Operator of Due Diligence Materials
which they deem to be necessary for its Due Diligence Investigation and which it has reason to believe have not been made
available to it by Current Operator.

2.4. Termination Rights. If, during the Due Diligence Period, New Operator, as a matter of its sole discretion,
determines for any or no reason whatsoever that the Assets are not suitable for New Operator’s use, New Operator, by written
notice given to Current Operator before the expiration of the Due Diligence Period, shall have the right to terminate this
Agreement. If this Agreement is terminated as provided in this Section 2.4, except as otherwise expressly provided in this
Agreement, the Parties shall have no further obligations hereunder.

2.5. Licensure

2.5.1. New Operator agrees that promptly following the Execution Date, New Operator shall file all applications
and other documents with DSHS as are required for the Regulatory Approvals and that they shall secure such Regulatory
Approvals as promptly as possible. New Operator shall (A) provide such documentation to DSHS as may be necessary for
Current Operator to be authorized to secure updates with respect to the status of the Regulatory Approvals directly from the
DSHS, (B) from time to time, upon request of Current Operator, advise Current Operator of the status of New Operator’s efforts
to secure the Regulatory Approvals, and (C) promptly advise Current Operator once New Operator has received confirmation of
the receipt of the Regulatory Approvals. Current Operator shall reasonably and promptly cooperate with New Operator in filing
any notices or furnishing any other documents required to be filed by Current Operator in order to enable New Operator to obtain
the Regulatory Approvals and, upon request, Current Operator will provide drafts of such notices to New Operator for their
review and comment.

2.5.2. Current Operator and New Operator acknowledge and agree that in connection with the issuance of the
Regulatory Approvals to New Operator, DSHS may conduct
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a change of ownership survey of the Facility and that Current Operator will be solely responsible for all costs incurred in
connection with such survey as it relates to operations of the Facility prior to the Transfer Date.

2.6. Survey Notices. Current Operator hereby covenants to notify New Operator by electronic mail (i) of the
occurrence of a survey at the Facility within seven (7) days (but in any case prior to the Transfer Date) of any such survey at the
Facility, (ii) of the communications from any state surveyor during the exit interview within three (3) business days (but in any
case prior to the Transfer Date) and (iii) of any citations or deficiencies identified in a survey report or form CMS-2567 related to
the Facility within three (3) business days of the receipt thereof (but in any case prior to the Transfer Date).

2.7. Best Efforts. In consideration for the agreements of Current Operator set forth herein, and the full and faithful
performance of all of Current Operator’s covenants hereunder, New Operator agrees to use its best efforts to acquire an operating
license for the Facility from DSHS, pursuant to all applicable laws and regulations regarding the same.

2.8. Cooperation. Each party agrees to cooperate with the other in effecting a change in operation of the Facility for the
purposes of licensing and certification in order to ensure the continuous and uninterrupted operation of the Facility as a licensed
assisted living and memory care community, including, without limitation, the execution of any documents and the surrender of
the existing License, that may be necessary or desirable to effect the orderly and uninterrupted transition of the License and other
certifications to New Operator. Current Operator agrees not to take any action or commit any omission that will or could be
reasonably expected to result in the termination or suspension of the existing License. For the avoidance of doubt, Current
Operator shall be required to fulfill, at its sole cost and expense, all requirements of any Governmental Authority having
jurisdiction of the Facility as contained in any survey (including a change of ownership survey), report, citation, plan of
correction, judgment, order or other directive relating to the operation of any Facility prior to the Transfer Date, and the official
acceptance thereof as may be required to obtain the License and as otherwise set forth in this Agreement.

2.9. Public Announcements. Current Operator and New Operator agree that, except in connection with its application
for the License, neither party shall, with respect to this Agreement and the transaction contemplated hereby, contact or conduct
negotiations with public officials, make any public pronouncements, issue press releases, issue or make any internal company
announcements, or otherwise furnish information regarding this Agreement or the transaction contemplated hereby to any third
party without the prior written consent of the other party; provided, however, that nothing herein shall be construed as prohibiting
(i) public disclosures in connection with complying with regulations promulgated by the Securities and Exchange Commission or
other government agencies, (ii) private disclosures to the employees, shareholders, agents, contractors, consultants, attorneys,
accountants, lenders and affiliates of the disclosing party, provided the same are informed of the confidential nature of the
information and directed not to disclose it, or (iii) pursuant to public announcements (including, without limitation, press
releases) made with the prior written approval of both parties. Without limiting the foregoing, except in connection with New
Operator’s application for the License, under no circumstances shall either party identify the other party or its respective
Affiliates as being a party to or otherwise involved in the transaction contemplated by this Agreement without the prior written
consent of the other party.

2.10. Access & Joint Announcement.

2.10.1. Upon a date that is prior to the Transfer Date as mutually agreed to by New Operator and Current Operator,
but in no event later than three (3) weeks prior to the Transfer Date, New Operator and Current Operator shall hold a joint
meeting at the Facility to
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announce that the Facility will be transferred to New Operator. At any time after this joint meeting, New Operator and its
affiliates will be entitled to meet with and interview any and all Employees and make offers of employment to such Employees in
accordance with this Agreement, with such interviews and meetings to take place at such times and locations as are acceptable to
Current Operator in its reasonable discretion to ensure no disruption of operations of the Facility.

2.10.2. From the date of this Agreement until the termination of this Agreement or through the Transfer Date, as
applicable, New Operator agrees to coordinate with Current Operator any such entry and inspection to avoid unreasonably
interfering with Current Operator or with Current Operator’s residents or operations at the Facility. Current Operator may elect to
have a representative of Current Operator present during any such entry by New Operator. In connection with any such entry,
New Operator: (a) shall cause all work to be performed with due care; (b) shall not permit any hazardous condition caused by
New Operator (or its employees, agents, consultants or contractors) to remain at the Facility; (c) shall repair any damage to the
Facility caused by New Operator (or its employees, agents, consultants or contractors); (d) shall procure and maintain (and have
all work performed by contractors who procure and maintain) general liability and property damage insurance in form and
amount approved by Current Operator and naming Current Operator as an additional insured and loss payee, evidence of which
shall be delivered to Current Operator prior to New Operator’s first entry; (e) obtain all required governmental approvals for all
work performed; and (f) may not perform any invasive testing at the Facility without Current Operator’s prior written consent.
New Operator shall indemnify, defend and hold the Facility, Current Operator, and Current Operator’s shareholders, partners,
members, officers, directors, managers, employees, agents and contractors free and harmless from and against any and all losses,
claims, liabilities, damages, costs and expenses, including but not limited to, attorneys’ fees, and court costs arising out of or
resulting from such entry by New Operator or its employees, agents, consultants, contractors or subcontractors. New Operator
shall keep the Facility free and clear of any mechanics’ liens, materialmen’s liens and other liens arising out of New Operator’s
right of entry and the activities contemplated in this Section 2.10.2.

2.10.3. Starting on the date joint meetings are held pursuant to Section 2.10.1 above, New Operator shall be
permitted to cause Current Operator to replace the current executive director at the Facility with a person of New Operator’s
choosing and in New Operator’s reasonable discretion and in consultation with Current Operator (“New Administrator”);
provided that, for the avoidance of doubt, such New Administrator shall be employed by New Operator and contracted with
Current Operator for service at such Facility, subject to certain licensing and other qualifications required by Current Operator for
such position.

2.11.  Conditions. This Agreement and the respective obligations of the parties hereunder are conditioned upon the
following:

2.11.1. For New Operator’s benefit:

2.11.1.1. Current Operator shall deliver to New Operator, on or before the Transfer Date the
following:

2.11.1.1.1. the Bill of Sale;

2.11.1.1.2. the Assignment and Assumption Agreement;
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2.11.1.1.3. all agreements, assignments, exhibits, schedules, instruments, obligations and other
documents required to be delivered or performed pursuant to this Agreement; and

2.11.1.1.4. to the extent not otherwise listed above, originals or counterparts, as applicable, of
all documents to be executed and delivered by Current Operator pursuant hereto (the “Other Current
Operator Documents”), duly executed and acknowledged by Current Operator, as and to the extent herein
provided.

2.11.1.2. New Operator and Landlord shall have entered into the Lease Amendment in form and
substance acceptable to New Operator in its sole and absolute discretion;

2.11.1.3. Current Operator and Landlord shall have terminated or amended the Lease in form and
substance acceptable to Current Operator in its sole and absolute discretion;

2.11.1.4. the performance by Current Operator and Seller of each and every material undertaking,
covenant, condition and agreement required to be performed or satisfied by it under this Agreement and the Purchase
Agreement, if applicable (except to the extent that such undertakings, covenants and conditions are qualified by the term
“material,” in which case such (as so written, including the term “material”) shall have been performed in all respects);

2.11.1.5. no injunction, judgment, order, decree, ruling or charge shall be in effect under any action,
suit or proceeding before any court or quasi-judicial or administrative agency of any federal, state, local, or foreign jurisdiction
or before any arbitrator that (i) prevents consummation of any of the transactions contemplated by this Agreement or (ii)
would cause any of the transactions contemplated by this Agreement to be rescinded following consummation, provided that
New Operator has not solicited or encouraged any such action, suit or proceeding;

2.11.1.6. Current Operator’s prior fulfillment of all deficiencies, citations or requirements of any
governmental agency having jurisdiction of the Facility as contained in any survey report, citation, plan of correction,
judgment, order or other directive, or, after the exit interview conducted by the surveyors, is expected to result in any citations,
deficiencies or requirements, in either case relating to the operation of the Facility, and the official acceptance thereof by such
agency;

2.11.1.7. each representation and warranty made by the other party in this Agreement shall be true
and correct in all material respects on the Execution Date and on the Transfer Date (except to the extent that such
representations and warranties are qualified by the term “material,” in which case such representations and warranties (as so
written, including the term “material”) shall be true, correct and complete in all respects);

2.11.1.8.  New Operator’s receipt of its own License from DSHS (or if the Interim Management
Agreement is used, then this condition shall be deemed a condition subsequent, to be fulfilled within eighteen (18) months
following the Transfer Date);

2.11.1.9.  none of the following will have been done by, against or with respect to Current Operator:
(A) the commencement of a case under Title 11 of the U.S. Code, as now constituted or hereafter amended, or under any other
applicable federal or state bankruptcy law or other similar law; (B) the appointment of a trustee or receiver of any
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property interest; (C) an assignment for the benefit of creditors; (D) an attachment, execution or other judicial seizure of a
substantial property interest; (E) the taking of, failure to take, or submission to any action indicating an inability to meet its
financial obligations as they accrue; or (F) a dissolution or liquidation;

2.11.1.10. between the Execution Date and the Transfer Date, inclusive, no destruction of or damage
from any cause whatsoever, will have occurred with respect to the Facility that, according to Current Operator’s reasonable
estimate, would cost, in the aggregate, more than One Hundred Thousand Dollars ($100,000.00) to repair, restore and replace
or would take longer than sixty (60) days to repair, restore and replace, in which event, New Operator may terminate this
Agreement;

2.11.1.11. evidence of termination of the Existing Lease by all parties thereto and the removal of all
monetary liens, judgments, and security interests of Current Operator affecting the Real Property, effective as of the Transfer
Date; and

2.11.1.12.  from the date of this Agreement through the Transfer Date, there shall not have occurred
any change or changes concerning the Facility or the Assets that individually or in the aggregate has or would be reasonably
expected to have a Material Adverse Effect, provided, however, that Current Operator will have thirty (30) days following
notice from New Operator of such condition or conditions giving rise to the Material Adverse Effect to cure such condition.

New Operator may, but is not required to, waive or defer (in writing) the fulfillment of any one or more of the foregoing
conditions in its sole discretion.

2.11.2. For Current Operator’s benefit:

2.11.2.1. Current Operator shall deliver to New Operator, on or before the Transfer Date the
following:

2.11.2.1.1. the Bill of Sale;

2.11.2.1.2. the Assignment and Assumption Agreement;

2.11.2.1.3. all agreements, assignments, instruments, obligations and other documents required
to be delivered or performed pursuant to this Agreement; and

2.11.2.1.4. to the extent not otherwise listed above, originals or counterparts, as applicable, of
all documents to be executed and delivered by New Operator pursuant hereto (the “Other New Operator
Documents”), duly executed and acknowledged by Current Operator, as and to the extent herein provided.

2.11.2.2.  New Operator’s receipt of its own License from DSHS (or if the Interim Management
Agreement is used, then this condition shall be deemed a condition subsequent, to be fulfilled within eighteen (18) months
following the Transfer Date);

2.11.2.3.

2.11.2.4. Current Operator and Landlord shall have terminated or amended the Lease in form and
substance acceptable to Current Operator in its sole and absolute discretion.
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2.11.2.5. New Operator shall have performed and complied with all agreements, conditions and
obligations required by this Agreement to be performed or complied with by New Operator prior to or on the Transfer Date,
including acceptance of possession of the Facility and the operations therein on the Transfer Date in accordance with this
Agreement. Current Operator may, but is not required to, waive or defer (in writing) the fulfillment of any one or more of
these conditions in its sole discretion.

2.11.2.6. Current Operator shall have received requisite approvals from its corporate lenders.

2.12. [Escrow Holdbacks.

2.12.2.1. (i) Following the Transfer Date, New Operator intends to perform certain improvement
and/or renovation projects at the Facilities (each such project is referred to herein as a “Deferred Maintenance Project,” and
collectively, the “Deferred Maintenance Projects”) and (ii) New Operator anticipates operational losses at the Facility for a
period of up to three years after the Transfer Date (“Operational Losses”).

2.12.2.2. In consideration for the obligations hereunder, Current Operator hereby agrees to provide
New Operator with up to (i) Five Million Dollars ($5,000,000.00) to reimburse New Operator for the cost of the Deferred
Maintenance Projects (the “Deferred Maintenance Funds”) and (ii) One Million Five Hundred Thousand Dollars
($1,500,000.00) to reimburse New Operator for the cost of the anticipated Operational Losses (the “Operational Losses
Funds”). On or before the Transfer Date, First American Title Insurance Company (attention Michael Arnett, having an
address of 3281 E. Guasti Road, Suite 440, Ontario, CA 91761) (“Escrow Agent”), Current Operator and New Operator shall
each enter into an Escrow Agreement in form and substance to be mutually agreed to between the parties (the “Escrow
Agreement”). From and after the Transfer Date, the Escrow Agent shall hold the Deferred Maintenance Funds and the
Operational Losses Funds in an amount equal to Six Million Five Hundred Thousand Dollars ($6,500,000.00) as security for
the Deferred Maintenance Projects and the Operational Losses as set forth above (collectively, the “Escrow Funds”), in an
account specified by the Escrow Agent.  The Escrow Agent shall hold the Escrow Funds following the Transfer Date until all
such funds shall have been distributed to New Operator pursuant to the terms hereof and the Escrow Agreement. Current
Operator covenants and agrees that, within one (1) business day following New Operator’s notice to Escrow Agent (“Escrow
Payment Notice”), which notice shall set forth in reasonable detail and specificity, the amounts of New Operator’s Deferred
Maintenance Projects and/or Operational Losses, Escrow Agent shall remit to New Operator in immediately available funds,
all such sums (“Escrow Payment”).]

ARTICLE 3. TRANSFER OF OPERATING ASSETS

3.1.      Inventory. Current Operator agrees to transfer and convey the Inventory in place free of all liens and
encumbrances, other than Permitted Liens, to New Operator on the Transfer Date. Current Operator agrees to maintain the
Inventory at least at normal operating levels (but in no event less than statutorily-required levels) at all times up to and including
the Transfer Date. Current Operator shall have no obligation to deliver the Inventory to any location other than the Facility, it
being understood and agreed that the presence of the Inventory at the Facility on the Transfer Date shall constitute delivery
thereof.

 NTD: To be included in Redmond Heights OTA only

1

1
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3.2.      Furnishings, Fixtures and Equipment. Current Operator and New Operator acknowledge and agree that, except
as specifically noted on Exhibit E, the FF&E is the property of Current Operator or Seller, and Current Operator agrees (i) not to
remove any FF&E from the Facility except as noted on Exhibit E and (ii) in the event of any such permitted removal, to repair
any damage to the Facility occasioned thereby. Current Operator shall have no obligation to deliver the FF&E to any location
other than the Facility, it being understood and agreed that the presence of the FF&E at the Facility on the Transfer Date shall
constitute delivery thereof.

3.3.      Computer Systems.     Current Operator shall, at no charge to New Operator, (i) leave all such hardware,
software and data intact and in place, complete with any passwords or codes necessary to use the equipment and fully access the
data, at the Facility, (ii) acknowledging that the data contained therein and accessed thereby is essential to the continuation of the
operations in the Facility, leave such computer systems connected to its remote network (if any) for a period of up to sixty (60)
days after the Transfer Date, and (iii) make any data or records relating to the past operation of the Facility which are held or
stored offsite accessible to New Operator, in order to facilitate New Operator’s lawful and uninterrupted operation of the Facility
after the Transfer Date in compliance with applicable laws and in a manner which does not jeopardize the health, care or welfare
of the Facility’s residents. New Operator shall be authorized duplicate data reflected on such systems.

3.4.      Medicaid Provider Numbers; Private Payors.

3.4.1. Schedule 3.4 sets forth the Medicaid provider number held by Current Operator with respect to the Facility
(if any).

3.4.2. Current Operator acknowledges that, as applicable, and in accordance with all applicable law and
regulation, New Operator may bill Medicaid for services furnished to any Facility residents from and after the Transfer Date,
utilizing the Medicaid provider agreement issued to Current Operator, as applicable, and Current Operator hereby consents to (i)
the use of Current Operator’s Federal Tax ID Number and Medicaid provider numbers solely for the purpose of billing, (ii) the
direct or indirect payment of Post-Transfer Accounts to an account or accounts titled in the name of New Operator or any other
entity designated by New Operator for such purpose in accordance with Section 5.2; and (iii) to provide reasonable access to
certain Rehired Employees designated by New Operator (which designation may be changed by New Operator from time to time)
to the Current Operator’s deposit account(s) currently connected to the Facility for purposes of verifying and managing the
collection process set forth in Section 5.2 and Section 5.3. Current Operator hereby covenants and agrees to execute any
documents that may be required by Governmental Authorities, Medicaid and/or banking institutions necessary to to effectuate the
collection process set forth in Section 5.2 and the direct or indirect payment of Post-Transfer Receivables as set forth above in
this Section 3.4 and in Section 5.2 and Section 5.3; provided, however, that New Operator agrees that Current Operator shall not
have any liability or obligation other than as set forth in Section 5.1 or Section 5.2 with respect to New Operator’s utilization of
such provider numbers following the Transfer Date and New Operator shall fully indemnify Current Operator for any Losses
incurred by Current Operator related thereto. Current Operator shall reasonably and promptly cooperate with New Operator in
submitting notices to Medicaid and private payors, and in submitting any other notices or furnishing any other documents
required to be filed by Current Operator to Medicaid and/or such private payor in order for New Operator to bill for services
furnished to any Facility residents from and after the Transfer Date, and Current Operator shall provide drafts of any such notices
or filings to New Operator for their review and comment prior to delivering any such notices. In addition, Current Operator
agrees to provide to New Operator prior to the Transfer Date the contact information of its representative(s) at such payors and to
facilitate the direct
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communication between New Operator and such representatives to coordinate the implementation of this Section 3.4.2.

3.4.3. New Operator shall provide notices and make all necessary filings as required under applicable law for
New Operator to become the Medicaid provider at the Facility.

3.4.4. As applicable, Current Operator shall prepare and file any Medicaid cost reports and complete any open
and discharge Medical Data Set records related to the period prior to the Transfer Date, including any final Medicaid cost reports,
not later than the date each such report is due. Following the Transfer Date, Current Operator shall be authorized to have
reasonable contact with the business office manager or other persons with access to the information at the Facility during normal
business hours in order to obtain information needed to prepare the final Medicaid cost reports with respect to claims filed with
Medicaid prior to the Transfer Date for the Facility, and New Operator shall provide Current Operator with reasonable access,
upon prior notice and during normal business hours to such Facility Records, as it requests, to complete such reports. All
proceeds from Current Operator’s cost reports received after the Transfer Date that relate to Pre-Transfer Accounts shall remain
the property of Current Operator as and when received.

3.4.5. Notwithstanding any other provisions in this Agreement, in no event shall Current Operator have any
liability whatsoever with respect to, and New Operator shall indemnify and hold Current Operator harmless from and against,
Losses relating to (i) New Operator’s furnishing of items or services, on or after the Transfer Date (and, in the event New
Operator furnishes items or services prior to the Transfer Date, at any time), to Medicaid or any private payor, (ii) New
Operator’s financial accounting, coding, billing, cost reporting or claims submissions activities for its own account with respect
to any private payor, Medicaid or other Government Program, on or after the Transfer Date, or (iii) New Operator’s retention of
payments for the furnishing of such items and services, and New Operator shall indemnify, defend and hold Current Operator
harmless against and with respect to any Losses arising therefrom.

3.4.6. Notwithstanding any other provisions in this Agreement, in no event shall New Operator have any liability
whatsoever with respect to Losses relating to (i) Current Operator’s furnishing of items or services, prior to the Transfer Date, to
Medicaid or any other private payor, (ii) Seller’s financial accounting, coding, billing, cost reporting or claims submissions
activities for its own account with respect to any private payor, Medicaid or other Government Program, prior to the Transfer
Date, or (iii) Seller’s retention of payments for the furnishing of such items and services, and Current Operator shall indemnify,
defend and hold Current Operator harmless against and with respect to any Losses arising therefrom (without any limitation).

3.4.7. It is Current Operator’s and New Operator’s intent that third persons understand and respect the parties’
distinct identities and operations. Neither Current Operator nor New Operator desires or intends to incur any liability or risk from
being identified in any manner with the business acts and operations of the other. No party desires to undertake any cost or risk
greater than that which it would have if New Operator had been issued a separate Medicaid provider agreement or number and
the parties’ distinct identities and operations had been acknowledged by the Medicaid program.

3.5.      General Intangibles. General Intangibles used or held in connection with the operation of the business in the
Facility shall be transferred to New Operator on the Transfer Date by execution and delivery of the Bill of Sale. Current Operator
agrees to cease all usage of the Trade Name from and after the Transfer Date, and to file an abandonment of such fictitious
business name to the extent necessary to relinquish its rights therein. Notwithstanding anything
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to the contrary in this Section 3.5, Current Operator shall have the right to continue to use the Trade Name in connection with the
following: (a) any existing employee health care plans; (b) any existing employee Internal Revenue Code Section 125 or
“cafeteria” plan; (c) collecting Pre-Transfer Accounts; (d) resolving any disputes that may arise regarding Pre-Transfer Accounts;
and (e) winding up of its affairs and business with respect to the Facility, subject to all applicable laws and statutes of limitation;.

3.6.      Excluded Assets. The Excluded Assets are not included in this transaction and shall be retained by or delivered
to Current Operator in accordance with the terms, conditions, and procedures, including without limitation proration procedures,
and as set forth in Exhibit F.

3.7.     Preservation of Facility Value. Current Operator acknowledges that a fair return to New Operator on its
investment in the Facility is dependent, in part, on the concentration on the Facility between the Execution Date and the Transfer
Date. Current Operator further acknowledges that diversion of residents, as applicable, from the Facility to other facilities or
institutions and/or reemployment by Current Operator of management or supervisory personnel working at the Facility following
the expiration or earlier termination of this Agreement at other facilities or institutions owned, operated or managed, whether
directly or indirectly, by Current Operator or its Affiliates could have a material adverse impact on the value and utility of the
Facility. Accordingly, New Operator and Current Operator agree as follows:

3.7.1. Between the Execution Date and the Transfer Date, neither Current Operator, Guarantor, nor any of their
respective Affiliates, directly or indirectly, without the prior written consent of New Operator, not to be unreasonably withheld,
and except as Current Operator determines is reasonably necessary for a patient’s appropriate medical needs: (i) recommend or
solicit the removal or transfer of any resident from the Facility to any other skilled nursing, health care, rehabilitative care, senior
housing or retirement housing facility, excluding any such facilities owned by New Operator; (ii) transfer personnel, residents, or
care activities of the Facility to any other facility owned or operated by Current Operator or any of its Affiliates or from which
Current Operator or any of its Affiliates receive any type of compensation or fee for such transfer.

3.7.2. Between the Execution Date and the Transfer Date, neither Current Operator nor any of its Affiliates shall
directly or indirectly, induce any regional supervisory personnel working exclusively in connection with the Facility or the
geographic area in which the Facility is located, to accept employment at any other skilled nursing, health care, rehabilitative
care, senior housing, or retirement housing facility that is operated, owned, developed, leased, managed, controlled, or invested in
by Current Operator or any of its Affiliates or in which Current Operator or any of its Affiliates otherwise participates in or from
which Current Operator or any of its Affiliates receives revenues.

3.7.3. Current Operator shall not, without the prior written consent of New Operator, reduce or allow to be
reduced, either permanently or temporarily, the number of licensed units at the Facility, except through no fault of its own.

3.7.4. Following the Transfer Date and for a period of five (5) years thereafter, Current Operator hereby agrees
that it shall not, whether directly or indirectly through any affiliated entities, operate or manage any assited living operations
within fifteen (15) miles of the Facility.

3.8.  Pandemic Funds.
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3.8.1. Except as otherwise disclosed on Schedule 3.8 attached hereto, Current Operator has not received
Paycheck Protection Program SBA Loans or CARES Act Provider Relief Fund Monies (in each case as defined below)
(collectively the “Pandemic Funds”), which have been released by the Federal government in response to the COVID-19
pandemic. If Current Operator receives any Pandemic Funds prior to the Transfer Date, it shall utilize these funds in accordance
with the laws and guidance applicable to each specific category of Pandemic Funds as set forth below. As used herein, “Paycheck
Protection Program SBA Loans” shall mean those loans designed to provide a direct incentive for small businesses to keep their
workers on the payroll. Any and all Paycheck Protection Program SBA Loans received by Current Operator shall remain the sole
responsibility, liability, and obligation of Current Operator. As used herein, the “CARES Act Provider Relief Fund Monies” shall
mean those funds received from the U.S. Department of Human Services pursuant to the Families First Coronavirus Relief Act
and the CARES Act (including, without limitation, funds under the Coronavirus Relief Fund), laws intended to address the
economic fallout of the COVID-19 pandemic. Any and all CARES Act Provider Relief Fund Monies shall remain the property
and responsibility of Current Operator. For the avoidance of doubt, New Operator shall not assume or accept any funds, proceeds,
responsibilities, liabilities, and/or obligations related to, or in connection with, the CARES Act Provider Relief Fund monies
received by Current Operator.

3.8.2. Current Operator hereby agrees to indemnify, defend (with counsel reasonably acceptable to New
Operator) and hold New Operator, and its members, officers, directors, employees, agents and affiliates harmless from and
against all losses, claims, obligations, demands, assessments, penalties, liabilities, costs, damages, reasonable attorneys’ fees and
expenses asserted against or incurred by any or all of them by reason of or resulting from or based on such funds received
pursuant to any Pandemic Funds.

3.8.3. Interim Occupancy and Management. If applicable, to facilitate New Operator’s operation of the Facility
from the Transfer Date until New Operator receives its own operating license for the Facility from DSHS, Current Operator shall
execute and deliver to New Operator, on or before the Transfer Date, the Interim Management Agreement, to permit Current
Operator to retain possession of the Facility in accordance with the law of the State, and the New Operator to operate the Facility
in accordance with the Interim Management Agreement and under Current Operator’s License for such period. In consideration
for the agreements of Current Operator set forth herein, New Operator agrees (i) to proceed with all reasonable diligence
following the Transfer Date to apply for (if not already applied for) and pursue an operating license(s) from DSHS, and (ii) to
operate the Facility in substantial compliance with applicable laws and regulations for so long as it is operating the same under
Current Operator’s License. Current Operator and New Operator mutually covenant and agree to timely perform each and every
obligation of the Operator and Manager, respectively, contained in the Interim Management Agreement. A default by either party
under this Agreement shall be deemed a default by such party under the Interim Management Agreement, and a default by either
party under the Interim Management Agreement shall be deemed a default by such party under this Agreement.

ARTICLE 4. RESIDENT TRUST FUNDS & OTHER PROPERTY

4.1.      Accounting for Resident Trust Property. As of the Transfer Date, Current Operator shall prepare and deliver to
New Operator and (if required) the State a true, correct and complete accounting (properly reconciled) of all Resident Trust
Property. If and to the extent required by State law in connection with the issuance to New Operator of a License or otherwise,
such accounting shall be certified by an independent certified public accountant.
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4.2.      Transfer of Resident Trust Property. Within three (3) business days after Current Operator and New Operator
agree upon the accounting provided for hereinabove, and in any event no later than five (5) business days following the Transfer
Date, Current Operator agrees to (i) remit to the parties entitled thereto all Resident Trust Property which Current Operator or the
Facility are no longer entitled or permitted to hold, and (ii) transfer all remaining Resident Trust Property to New Operator, and
New Operator hereby agrees that it will hold such remaining Resident Trust Property in trust for the residents entitled thereto, in
accordance with applicable statutory and regulatory requirements.

4.3.      Indemnification for Resident Trust Property.

4.3.1. Current Operator will indemnify, defend and hold New Operator harmless for, from and against all
liabilities, claims and demands, including reasonable attorneys’ fees and costs, in the event the corpus of the Resident Trust
Property transferred to New Operator does not represent Resident Trust Property delivered to Current Operator as custodian, and
for claims which arise from actions or omissions of Current Operator with respect to the Resident Trust Property held or handled
by Current Operator at any time.

4.3.2. New Operator will indemnify, defend and hold Current Operator harmless for, from and against all
liabilities, claims and demands, including reasonable attorneys' fees and costs, in the event a claim is made against Current
Operator by a resident for his/her Resident Trust Property where such resident’s funds or other property were properly transferred
to New Operator pursuant to the terms hereof.

ARTICLE 5. RECEIVABLES & REIMBURSEMENTS

5.1.     Current Operator’s Cost Reports. As applicable, Current Operator shall timely prepare and file with the State
Medicaid agency its cost reports for the fiscal year ending immediately preceding the fiscal year in which the Transfer Date
occurs, and for any stub period and final cost reports up to the Transfer Date in respect to its operation of the Facility which are
required to be filed by law under the terms of the Medicaid programs. Current Operator will provide the appropriate agencies
with any information needed to support claims for reimbursement made by Current Operator either in such final cost reports or in
any cost reports filed for prior or subsequent cost reporting periods. Current Operator shall promptly provide New Operator with
copies of such reports and supporting documentation. In the event Current Operator fails to timely, accurately or completely file
any cost report for the Facility, New Operator shall have the right but not the responsibility, and Current Operator hereby
irrevocably appoints New Operator as its agent and attorney in-fact for such purpose, to prepare, file, and otherwise process such
cost reports for Current Operator’s name and behalf and at Current Operator’s expense. If New Operator elects to prepare, file,
complete, correct and/or process any such report, it shall do so without any legal liability for any errors or omissions therein, and
Current Operator hereby forever releases, waives, and discharges New Operator from any liability, known or unknown, for its
handling of any cost report hereunder.

5.2.      Accounts Receivable.

5.2.1. Schedule of Pre-Transfer Accounts. Current Operator shall deliver to New Operator a complete, correct
resident roster with account status, responsible party, payor source and agings not less than fifteen (15) days prior to the Transfer
Date, and shall update such roster as of the Transfer Date (the “Pre-Transfer Accounts Schedule”).

5.2.2. Pre-Transfer Accounts Receivable. Current Operator shall retain its right, title and interest in and to all
unpaid Pre-Transfer Accounts, including but not limited to accounts
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receivable arising from rate adjustments which relate to periods prior to the Transfer Date even if such adjustments occur after the
Transfer Date, and Current Operator shall remain liable for any overpayments (including without limitation recapture of pass-
throughs) made to Current Operator for periods prior to the Transfer Date for which payment is due to (or for which subsequent
reimbursements are offset or denied by) Medicaid or any other payor after the Transfer Date. On the Transfer Date, Current
Operator shall provide New Operator with a schedule setting forth by resident its outstanding Pre-Transfer Accounts as of the
Transfer Date. Current Operator agrees to timely and properly bill and collect all such Pre-Transfer Accounts. Current Operator
and New Operator agree that the “pay to” address for Medicaid payments shall continue to be the Facility address. Current
Operator further agrees to authorize New Operator to endorse checks made payable to the Trade Name or any similar names or
payees, and deposit same in New Operator’s account, subject to New Operator’s complying with the accounting, notification,
distribution and other provisions of this Agreement with respect to Pre-Transfer Accounts. Notwithstanding the above, Current
Operator shall not have the right to threaten eviction or any other legal action against current residents of the Facility.

5.2.3. Post-Transfer Accounts. As of the Transfer Date, Current Operator hereby irrevocably assigns to New
Operator any and all interest it may have in the Post-Transfer Accounts with the authority and power to bill and collect same, and
disclaims all right, title and interest therein and thereto.

5.3. Handling of Receipts by New Operator. Payments received by New Operator after the Transfer Date shall be
handled as follows:

5.3.1. To the extent such payments indicate on their face, or if the parties agree, that all or some portion thereof
relate to periods prior to the Transfer Date, all such funds applicable to the period prior to the Transfer Date shall be forwarded to
Current Operator by New Operator by electronic transfer to a bank account identified by Current Operator, along with a copy of
any applicable documentation, once per week and on the last day of each month; and to the extent such payments indicate on
their face, or if the parties agree, that they relate to periods on or after the Transfer Date, they shall be retained by New Operator.

5.3.2. If such payments fail to indicate the period to which they relate, then one hundred percent (100%) of such
unidentified payments received within ninety (90) days following the Transfer Date shall be deemed to relate first to the covered
resident’s unpaid Pre-Transfer Accounts (if any) as set forth on the Pre-Transfer Accounts Schedule and applied by New Operator
to reduce such patient’s account until the balance is zero, and the balance of each payment, if any, will then be applied to reduce
any balances due for services rendered by New Operator on and after the Transfer Date. One hundred percent (100%) of
unidentified payments received after such ninety (90) days period, or such payments that do not reasonably correspond to an
amount or amounts set forth on the Pre-Transfer Accounts Schedule, will first be applied 100% to any Post-Transfer Accounts,
with the excess, if any, applied to the extent of any balances due for any remaining Pre-Transfer Accounts. All such Pre-Transfer
Accounts (if any) shall be forwarded to Current Operator by New Operator by electronic transfer to a bank account identified by
Current Operator, along with a copy of the applicable remittance advice, on the next scheduled electronic transfer pursuant to
Section 5.3.1.

5.4.  Handling of Receipts by Current Operator. Payments received by Current Operator after the Transfer Date shall
be handled as follows:

5.4.1. To the extent such payments indicate on their face, or if the parties agree, that all or some portion thereof
relate to periods prior to the Transfer Date, they shall be retained by Current Operator; and to the extent such payments indicate
on their face, or if the parties agree, that they relate to periods on or after the Transfer Date, all such funds applicable to the
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period subsequent to the Transfer Date shall be forwarded to New Operator by Current Operator by electronic transfer to a bank
account identified by New Operator, along with a copy of the applicable remittance advice, once per week and on the last day of
each month; and

5.4.2. If such payments fail to indicate the period to which they relate, then one hundred percent (100%) of such
unidentified payments received within ninety (90) days following the Transfer Date shall be deemed to relate first to the covered
resident’s unpaid Pre-Transfer Accounts (if any) as set forth on the Pre-Transfer Accounts Schedule and applied by Current
Operator to reduce such patient’s account until the balance is zero, and the balance of each payment, if any, will then be applied
to reduce any balances due for services rendered by New Operator on and after the Transfer Date. One hundred percent (100%)
of unidentified payments received after such ninety (90) days period, or such payments that do not reasonably correspond to an
amount or amounts set forth on the Pre-Transfer Accounts Schedule, will first be applied 100% to any Post-Transfer Accounts,
with the excess, if any, applied to the extent of any balances due for any remaining Pre-Transfer Accounts. Any such Post-
Transfer Accounts (if any) shall be forwarded to New Operator by Current Operator by electronic transfer to a bank account
identified by New Operator, along with a copy of the applicable remittance advice, on the next scheduled electronic transfer
pursuant to Section 5.4.1.

5.5. Private Pay. Any payments received by either party from or on behalf of private pay patients (including without
limitation self-pay) shall be treated in the same manner as described in Sections 5.3 and 5.4 above; provided that any payment
received by either party during the first ninety (90) days after the Transfer Date for a private pay resident, which fails to designate
the period to which it relates, will first be applied to reduce the patient's Pre-Transfer Account balances (if any) as set forth on the
Pre-Transfer Accounts Schedule until such amounts are reduced to zero, with any balance to be applied to reduce Post-Transfer
Accounts. All unidentified payments received thereafter shall be deemed to relate first to Post-Transfer Accounts until such
amounts are reduced to zero, with any balance to be applied to reduce Pre-Transfer Accounts.

5.6. Offset. Without limiting any other rights or remedies of the parties under this Agreement, (i) New Operator shall
have the right to offset against any such payments any amounts that are due and owing to it from Current Operator under the
terms of this Agreement, and (ii) Current Operator shall have the right to offset against any such payments any amounts that are
due and owing to it from New Operator under the terms of this Agreement; provided that in all cases the offsetting party shall
promptly notify the other in writing of the offset and the reason therefor with all necessary detail for proper accounting.

5.7. Misapplication of Payments. In the event that any payment hereunder is misapplied by the parties, except as
otherwise provided herein, the party which erroneously received said payment shall remit the same to the other within ten (10)
days after such determination is conclusively made by mutual agreement of the parties.

5.8. Cooperation in Processing of Claims. If necessary, New Operator and Current Operator agree to provide each
other, upon request and in a timely manner, with copies of all Medicaid or private payor reimbursement requests pertaining to the
Facility submitted to any Medicaid fiscal intermediary or private payor whether before or after the Transfer Date. Each party
agrees to take all reasonable steps to assist the other in processing Medicaid claims or private payor claims and obtaining
Medicaid payments or private payor payments for services rendered (i) in the case of New Operator, from and after the Transfer
Date, and (ii) in the case of Current Operator, prior to the Transfer Date. The party being assisted agrees to reimburse the party
rendering assistance for any reasonable documented out-of-pocket expenses incurred by the assisting party in rendering such
assistance.
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5.9. Access. For the period of one hundred eighty (180) days following the Transfer Date, after providing advance
notice to New Operator in each instance, Current Operator and its agents and representatives shall have reasonable access during
business hours to review and audit such records, resident contracts, resident status reports, medical necessity documentation,
services documentation, account documentation, remittance advice documentation, and other documents and records as
reasonably necessary to confirm the division of the Accounts, payments or accounts payable, to facilitate billing and collection of
Current Operator's Pre-Transfer Accounts, to handle any of Current Operator’s accounts payable or to reconcile any financial
information. New Operator shall also supply Current Operator with any records possessed by New Operator which Current
Operator reasonably requests to collect Pre-Transfer Accounts

5.10. Overpayment Claims. In the event that federal or state agencies or any private insurer or other payor making
payments to Current Operator for services performed on or prior to Transfer Date make any claim for fines, civil money
penalties, recoupment of fraudulent charges or overpayments (including without limitation recapture of pass-throughs)
(collectively, “Overpayments”) occurring for any such period, then Current Operator agrees to save, indemnify, defend and hold
New Operator harmless for, from and against any and all loss, damage, injury or expense incurred by New Operator because of
any such claim, and Current Operator shall promptly reimburse New Operator for the full amount of any such claim, offset,
chargeback or other attempted recovery of such Overpayments upon demand. In the event Current Operator successfully appeals
any such Overpayment claim and New Operator receives funds or credits as result thereof, New Operator shall promptly remit to
Current Operator the full amount of any such funds or credits.

ARTICLE 6. EMPLOYEES

6.1.      Current Employees; Payroll & Benefits. Current Operator shall deliver the Employee Schedule to New
Operator not less than fifteen (15) days prior to the Transfer Date, and shall update such Employee Schedule three (3) business
days before the Transfer Date. New Operator acknowledges that Current Operator may make reasonable personnel changes up to
the Transfer Date consistent with past practice in the ordinary course of business. Current Operator shall not solicit or offer to
employ any current Employee of the Facility at any of its affiliated operations, for a period of one (1) year following the Transfer
Date without the prior written consent of New Operator; provided, however, the foregoing restriction shall not prohibit the
Current Operator or its Affiliates from soliciting or hiring any person who responds to a general advertisement or solicitation,
including but not limited to advertisements or solicitations through newspapers, trade publications, periodicals, radio or website,
or efforts by any recruiting or employment agencies, not specifically directed at Employees of the Facility. Current Operator
agrees not to give any Facility employee a salary or wage increase prior to the Transfer Date without New Operator’s written
consent, except consistent with past practice in the ordinary course of business. Current Operator also agrees to provide to New
Operator, promptly following the execution and delivery of this Agreement, copies of Current Operator’s current employee
handbook and/or human resources manual, detailed benefits information including carriers, brokers and participating Employees,
contact information and cost information, 401(k) plan documents and a roster of enrolled Employees, and such other
documentation of current terms and conditions of employment as New Operator may reasonably request, to the extent not
disclosed in the Employee Schedule. All information disclosed or provided to New Operator hereunder, shall be deemed
confidential and shall be subject to Section 13.1 hereto in all respects.
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6.2.      Employee Status.

6.2.1. Termination of Employees. Current Operator shall terminate the employment of each Employee as of the
Transfer Date. Current Operator agrees to issue and deliver final payroll checks, including all sums due for accrued Benefits as
required by applicable State and federal laws and Current Operator’s existing policies and procedures, to the Employees in full
and on time in accordance with the requirements of applicable State and federal laws, and to timely and fully pay all payroll taxes
and similar obligations due in connection therewith. Current Operator agrees to indemnify, defend and hold New Operator
harmless for, from and against any and all claims, suits, actions, proceedings, costs, fees, and other liabilities arising from or in
connection with the non-payment, untimely payment, or incomplete or inaccurate payment to Employees for wages, Benefits and
other sums due Employees for pre-Transfer Date periods.

6.2.2. Hiring of Employees. On the Transfer Date, New Operator shall use commercially reasonable efforts to (a)
offer employment to at least seventy-five percent (75%) of the personnel employed by Current Operator in good standing at the
Facility as of the day prior to the Transfer Date, subject to background checks and New Operator's standards and qualifications
for employment, whether such Employees are in active or inactive status, on an “at-will” basis, and (b) offer Rehired Employees
positions performing comparable services as such Rehired Employees performed prior to the Transfer Date. Current Operator
covenants and agrees to staff the operations at levels consistent with past practice and in the ordinary course of business and that
they shall not give any Employee a salary or wage increase prior to the Transfer Date without the express written consent of New
Operator, except in ordinary course of business.

6.2.3. Eligibility for Benefits. For purposes of determining eligibility to receive and participate in New
Operator’s Benefits programs, New Operator shall accord Rehired Employees the same seniority as they had with Current
Operator. New Operator shall permit Rehired Employees to enroll in New Operator’s group health plan on or as soon as
practicable after the Transfer Date, with no eligibility waiting period so long as the Rehired Employee has been continuously
employed by Current Operator for at least ninety (90) days immediately prior to the Transfer Date. In the event the Transfer Date
falls on a date other than the first (1st) day of a calendar month, Current Operator and New Operator acknowledge and agree that
Rehired Employees shall be eligible to participate in New Operator’s group health plan and similar Benefits from and after the
first (1 ) day of the calendar month following the Transfer Date. Any Rehired Employee who has not been continuously
employed by Current Operator for at least ninety (90) days immediately prior to the Transfer Date shall become eligible for
Benefits as of the first (1 ) day of the calendar month following the ninetieth (90th) day of combined continued employment with
Current Operator and New Operator. Current Operator shall include all accrued vacation and sick benefits in the final paycheck
issued to all Rehired Employees in accordance with the laws of the State.

6.2.4. WARN Act Compliance. New Operator acknowledges that Current Operator does not intend to give notice
to Employees of any “closure” or “mass layoff” under the WARN Act, and New Operator’s covenant under Section 6.2.2 is
designed in part to avoid or minimize any such requirement. Accordingly, New Operator agrees to indemnify Current Operator
for, from and against any liability which it may incur under the WARN Act in the event New Operator violates of its obligations
under Section 6.2.2; provided, however, that nothing herein shall be construed as imposing any obligation on New Operator to
indemnify Current Operator for, from or against any liability which it may incur under the WARN Act as a result of Current
Operator’s acts or omissions prior to the Transfer Date, including any liability which may result from the aggregation of the acts
of Current Operator prior to the Transfer Date and the
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acts of New Operator after the Transfer Date, it being understood and agreed that New Operator shall only be liable for its own
acts or omissions after the Transfer Date.

6.3.      Employee Records. Current Operator shall remove all employee files of former Employees whose employment
has been terminated as of fifteen (15) days prior to the Transfer Date. Current Operator shall allow New Operator to retain
Current Operator’s employee files of Employees employed at the Facility as of the Transfer Date, including without limitation
originally executed employee applications and original Form I-9s of Rehired Employees, for a period of ninety (90) days from
the Transfer Date, or until New Operator has obtained new employee applications and I-9s; immediately thereafter New Operator
shall deliver the original documents to Current Operator; provided that, during such retention period, New Operator shall allow
Current Operator reasonable access, upon prior notice and during normal business hours, to such employee files and the ability to
copy the same, as Current Operator may require in its reasonable discretion.

6.4.      No Employment Rights or Contract. Notwithstanding anything in this Agreement to the contrary, nothing in
this Article 6 or any other provision of this Agreement shall be interpreted to create any rights in favor of any person not a party
hereto, including the Employees, require New Operator to offer employment to any particular Employee, create any rights in
favor of any person not a party hereto, including without limitation the employees of the Facility, or constitute an employment
agreement or condition of employment for any Employee or any Rehired Employee.

6.5.      Foreign Workers. Current Operator has included, as part of Schedule 6.5 hereto, a list of all foreign nationals
employed at the Facility who are working under a visa or other work authorization. Current Operator represents that, to the best
of Current Operator’s Knowledge after appropriate inquiry, (i) all Employees are either citizens or legal residents of the United
States, (ii) all foreign workers have provided to Current Operator copies of valid identity and work authorization documents, and
(iii) that no such work authorizations have expired or been revoked.

6.6.      Employment Claims and Complaints. Current Operator has included, as part of Schedule 6.6 hereto, a list of all
pending and threatened Employment Claims resulting from the consummation of the transaction contemplated by this Agreement
or otherwise. Current Operator acknowledges that New Operator is not assuming any liability for pending, or threatened or other
pre-transfer Employment Claims, and (i) New Operator hereby disclaims any and all liability for all Employment Claims arising
from or in connection with the employment of any Employee prior to the Transfer Date, and (ii) Current Operator hereby agrees
to indemnify, defend and hold New Operator harmless for, from and against any and all Employment Claims arising from or in
connection with the employment of any Employee prior to the Transfer Date.

ARTICLE 7. PRORATIONS

7.1.      Prorations. Revenues and expenses pertaining to Assumed Operating Contracts, water, electricity, sewer, gas,
telephone and other charges for the billing period(s) in which the Transfer Date occurs, real and personal property taxes, prepaid
expenses and other related items of revenue or expense attributable to the Facility that are not otherwise prorated under the
Purchase Agreement shall be prorated between Current Operator and New Operator as of the Transfer Date, whether or not such
prorations are actually reflected on a closing settlement statement prepared for the transaction contemplated by this Agreement.
In general, prorations shall be made so as to reimburse Current Operator for prepaid expense items to the extent that the same are
attributable to periods on and after the Transfer Date, and to charge Current Operator for prepaid revenue items and accrued or
incurred but unpaid expenses to the extent
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that the same are attributable to periods prior to the Transfer Date. The intent of this provision shall be implemented by New
Operator remitting to Current Operator any invoices which reflect a service or delivery date before the Transfer Date and by New
Operator assuming responsibility for the payment of any invoices which reflect a service or delivery date on and after the
Transfer Date; provided that in the event of any nonpayment of amounts due, after delivery of written notice to Current Operator
and an opportunity for Current Operator to make such payment is provided, for pre-Transfer Date periods which threatens the
availability of goods or services to the Facility, then in addition to all other rights and remedies available to New Operator, New
Operator shall have the right to pay amounts due and Current Operator shall reimburse New Operator for the cost thereof upon
demand; provided further that, if Current Operator’s nonpayment threatens the health and safety of any residents or the operation
of the Facility in the ordinary course of business, New Operator shall have the right to pay such amounts due without the need to
provide prior notice or a chance to cure to Current Operator, and Current Operator shall reimburse New Operator for the cost
thereof upon demand.

7.2.      Calculation. All such prorations shall be made on the basis of actual days elapsed in the relevant accounting or
revenue period and shall be based on the most recent information available. Without limiting the foregoing, water, electricity,
sewer, gas, telephone and other utility charges shall be based, to the extent practicable, on final meter readings and invoices
covering the period of time through the Transfer Date. Utility charges which are not metered and read on the Transfer Date shall
be estimated based on prior charges, and shall be re-prorated upon receipt of statements therefor.

7.3.      Adjustments. All amounts owing from one party hereto to the other party hereto that require adjustment after
the Transfer Date shall be settled within ninety (90) days after the Transfer Date or, in the event the information necessary for
such adjustment is not available within said ninety (90) day period, then as soon thereafter as practicable.

7.4.      Petty Cash. On the Transfer Date, New Operator shall remit to Current Operator a cashier’s check in the
amount equal to petty cash maintained at the Facility, and Current Operator shall leave the petty cash in place.

ARTICLE 8. RECORDS

8.1.      Delivery of Records. On the Transfer Date, Current Operator shall deliver to New Operator all of the records of
the Facility including, but not limited to, current resident records, employee records of current Employees as set forth in Section
6.3 and other relevant and non-proprietary records used or developed in connection with the business conducted at the Facility,
and all licenses, agreements, records, reports and information reasonably necessary to continue care for any residents remaining
at the Facility after the Transfer Date. With respect to resident information, such transfer and delivery shall be in accordance with
all applicable laws, rules and regulations governing the transfer of such records. Nothing herein shall be construed as precluding
Current Operator from removing from the Facility on the Transfer Date the financial records that relate to its operations at the
Facility and/or to its overall operations. Current Operator agrees to retain a copy of any inventory or list of such records to
facilitate its access to such records as needed pursuant to Section 8.2, and Current Operator acknowledges that New Operator
shall have no obligation to retain any such inventory or list.

8.2.      Access to Records.

8.2.1. Subsequent to the Transfer Date, New Operator shall allow Current Operator and its agents and
representatives to have reasonable access (upon reasonable prior
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notice and during normal business hours), to inspect and to make copies of, the books and records and supporting material of the
Facility referred to in Section 8.1 above relating to the period prior to and including the Transfer Date, to the extent reasonably
necessary to enable Current Operator to investigate and defend malpractice, Employee or other claims, to file or defend cost
reports and tax returns and to verify accounts receivable collections due Current Operator, and for any other reasonably necessary
purpose.

8.2.2. Current Operator shall be entitled to remove the originals of any records delivered to New Operator for
purposes of litigation involving a resident or Employee to whom such record relates, if (i) an officer of or counsel for Current
Operator certifies that such original must be produced in order to comply with applicable law or the order of a court of competent
jurisdiction in connection with such litigation, and (ii) Current Operator leaves a full and complete copy of such records in the
Facility while the originals are in its possession. Any record so removed shall promptly be returned to New Operator following
its use.

8.2.3. New Operator agrees to maintain such books, records and other material comprising records of the
Facility's operations prior to the Transfer Date that have been received by New Operator from Current Operator or otherwise,
including, but not limited to, resident records and records of resident funds, to the extent required by law, but in no event less
than three (3) years or the minimum period required by any applicable statute of limitations in force as of the Transfer Date, and
shall allow Current Operator a reasonable opportunity to remove such documents, at Current Operator's expense, at such time as
New Operator shall decide to dispose of such documents.

8.3.      HIPAA Compliance. On or before the Transfer Date, New Operator and Current Operator shall each execute
and deliver to the other mutual and reciprocal HIPAA Business Associate Agreements in form and substance mutually acceptable
to New Operator and Current Operator.

ARTICLE 9. OPERATING AGREEMENTS

9.1.      Operating Contracts. Current Operator will deliver to New Operator true, complete and current copies of all
Operating Contracts within seven (7) days after this Agreement has been executed. Current Operator assigns, and New Operator
assumes and agrees to be bound by all of the terms and conditions of, the Assumed Operating Contracts from and after the
Transfer Date. In furtherance of the foregoing, Current Operator shall reasonably cooperate with New Operator in connection
with the assignment of the Assumed Operating Contracts to New Operator.

9.1.1. Nothing herein shall be construed as imposing any liability on New Operator with respect to any
obligations under (a) the Assumed Operating Contracts which relate to the period prior to the Transfer Date even if the same do
not arise until after the Transfer Date (except to the extent that New Operator receives and accepts goods or services under an
Assumed Operating Contract, in which case its liability shall be determined by the pro-ration of the cost of such benefit under
such Assumed Operating Contract), it being specifically understood and agreed that New Operator’s liability shall be limited to
its acts and omissions thereunder after the Transfer Date, or (b) any Terminated Operating Contracts, including without limitation
any costs, fees or penalties incurred by Current Operator as a result of Current Operator’s breach or early terminated of the
Terminated Operating Contracts.

9.1.2. Current Operator agrees to deliver conditional notices of cancellation under each of the Terminated
Operating Contracts within five (5) business days following its receipt of the Terminated Operating Contracts from New Operator
(but in any event prior to the

24



Transfer Date), with the terminations to be effective on or before the Transfer Date or at the earliest possible date(s) thereafter.

9.1.3. If New Operator is unable, despite the exercise of commercially reasonable efforts, to establish utility
accounts for the providers referred to below by the Transfer Date, for a period of up to sixty (60) days following the Transfer
Date, Current Operator shall continue as the named party on the following Terminated Operating Contracts:

9.1.3.1. Any telephone service agreements;

9.1.3.2. Any cable or satellite television contracts.

Such contracts shall continue following the Transfer Date in a manner and at levels consistent with how such services were
provided to the Facility immediately prior to the Transfer Date. New Operator shall pay Current Operator the “prevailing rate” (as
defined herein) for the service provided to New Operator (based on metered usage, where applicable). For purposes hereof, the
term “prevailing rate” means the then current rate charged to Current Operator by the provider of such utilities, including any
applicable taxes and other charges, for such sixty (60) day period. New Operator shall use its best efforts to obtain these services
directly from the current service provider or another service provider prior to the end of the 60-day term.

9.2. Vehicle Leases. Current Operator and New Operator acknowledge and agree that the Vehicles identified on Exhibit
E as being leased or otherwise encumbered under the terms of their corresponding Vehicle Leases, true and complete copies of
which have been, or will be in accordance with Section 9.1 above, provided to New Operator and identified on Exhibit E. Current
Operator represents and warrants that there are no outstanding leases or other encumbrances affecting the vehicles which have
not been disclosed to New Operator and listed on Exhibit E. New Operator shall assume (subject to the lessors’ consent) and be
responsible for all payments and other charges accruing only on the vehicle leases identified as such on Exhbit C, if any, as
Assumed Operating Contracts from and after the Transfer Date.

9.3. Equipment Financing and Leases. Current Operator and New Operator acknowledge and agree that the FF&E
listed on Exhibit E, if any, are leased or otherwise encumbered under the terms of the equipment leases, true and complete copies
of which have been, or will be in accordance with Section 9.1 above, provided to New Operator and identified on Exhibit E.
Current Operator represents and warrants that there are no outstanding liens, leases or other encumbrances affecting the Facility
or any of the FF&E therein which have not been disclosed to New Operator and identified on Exhibit E. New Operator shall
assume (subject to the lessors’ consent) and be responsible for all payments and other charges accruing only on the equipment
leases listed on Exhibit C as Assumed Operating Contracts from and after the Transfer Date.

9.4.  Tenant Leases. Exhibit E attached hereto also contains a list of all leases of space in the Facility by Current
Operator to third-party service providers, such as physical therapists, banks, medical clinics or beauty shop operators
(collectively, the “Tenant Leases”). Current Operator has provided, or will be in accordance with Section 9.1 above, provide to
Purchaser access to copies of all Tenant Leases during due diligence. Except as disclosed on Exhibit E, each Tenant Lease is in
full force and effect and to the actual knowledge of Current Operator, no party to any such Tenant Lease is in default thereunder.
New Operator shall assume only the Tenant Leases set forth on Exhibit C as Assumed Operating Contracts.
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ARTICLE 10. INDEMNIFICATION

10.1. Current Operator. Without limiting its other obligations and duties hereunder, Current Operator shall indemnify,
defend and hold New Operator, and its respective officers, directors, employees, shareholders and affiliates (“New Operator
Indemnified Parties”), harmless for, from and against any and all claims, losses, expenses, damages, obligations, deficiencies, or
liabilities of any kind, including without limitation costs of investigation, interest, penalties, reasonable attorneys’ fees, and any
and all costs, expenses, and fees incident to any suit, action or proceeding (each a “Loss” and collectively, the “Losses”),
incurred, sustained or suffered by the New Operator Indemnified Parties which arise out of, result from or are related to any of
the following:

10.1.1. except as otherwise provided in this Agreement, any and all obligations and liabilities relating to the
ownership and the operation of the Facility by Current Operator that exist as of the Transfer Date, including, but not limited to,
(a) any obligations under the Assumed Operating Contracts, (b) any violations of fraud and abuse laws, (c) any other State or
federal law governing the operation of the Facility, including but not limited to laws relating to any deficiencies under any
surveys that occurred prior to the Transfer Date and (d) any failure of any cost report filed by Current Operator for the cost
reporting periods prior to the Transfer Date, including the final cost reports filed after the Transfer Date, to comply with
applicable State law, and any Employment Claims; and for purposes of this Section 10.1.1 an obligation shall be deemed to
“exist” as of the Transfer Date if it relates to events which occurred as a result of the acts or omissions of Current Operator prior
to the Transfer Date, even if it is not asserted until after the Transfer Date;

10.1.2. any Terminated Operating Contracts;

10.1.3. any breach of or inaccuracy in any representation, warranty or covenant of Current Operator contained in
this Agreement or in any certificate furnished to New Operator hereunder;

10.1.4. any claims against Current Operator, New Operator or the Facility (a) with respect to the operation of the
Facility by Current Operator prior to the Transfer Date, (b) for any fees, fines or penalties assessed against the Assets of the
Facility and attributable to periods prior to the Transfer Date, or (c) for repayment of any Overpayments made to Current
Operator for services rendered at the Facility prior to the Transfer Date, including, but not limited to, claims against New
Operator in the form of offsets by Medicaid or any other payor against their payments due to any New Operator or attributable to
periods on and after the Transfer Date that relate to said Overpayments made to Current Operator;

10.1.5. in the event the amount of the Resident Trust Funds, if any, transferred to New Operator does not represent
the full amount of the Resident Trust Funds shown to have been delivered to Current Operator as custodian, and for claims which
arise from actions or omissions of Current Operator with respect to the Resident Trust Funds prior to the Transfer Date; or

10.1.6. any Excluded Liability.

10.2. New Operator. Without limiting its other obligations and duties hereunder, New Operator shall indemnify, defend
and hold Current Operator, and its respective officers, directors, Employees, shareholders and affiliates (the “Current Operator
Indemnified Parties”), harmless for, from and against any and all Losses incurred, sustained or suffered by Current Operator
Indemnified Parties which arise out of, result from or are related to New Operator’s operation of the Facility on and after the
Transfer Date, including, but not limited to, as follows:
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10.2.1. except as otherwise provided in this Agreement, any and all obligations and liabilities relating to the
ownership and the operation of the Facility by New Operator that exist on and after the Transfer Date, including, but not limited
to, (a) any obligations under the Assumed Operating Contracts, (b) any violations of fraud and abuse laws, (c) any other State or
federal law governing the operation of the Facility, including but not limited to laws relating to Employment Claims and (d) any
failure of any cost report filed by New Operator for the cost reporting periods on and after the Transfer Date, to comply with
applicable State law; and for purposes of this Section 10.2.1, an obligation shall be deemed to “exist” after the Transfer Date if it
relates to events which occurred as a result of the acts or omissions of New Operator after the Transfer Date;

10.2.2. any breach of or inaccuracy in any representation, warranty or covenant of New Operator contained in this
Agreement;

10.2.3. any claims against Current Operator, New Operator or the Facility (a) with respect to the operation of the
Facility by New Operator as of and after the Transfer Date, (b) for any fees, fines or penalties assessed against the Assets of the
Facility and attributable to periods after the Transfer Date, or (c) for repayment of any overpayments made to New Operator for
services rendered at the Facility after the Transfer Date, including, but not limited to, claims against Current Operator in the form
of offsets by Medicaid, or any other payor against their payments due to Current Operator or attributable to periods prior to the
Transfer Date that relate to said overpayments made to New Operator; or

10.2.4. in the event the amount of the Resident Trust Funds, if any, transferred to New Operator as custodian, does
not represent the full amount of the Resident Trust Funds shown to have been delivered by Current Operator, and for claims
which arise from actions or omissions of New Operator with respect to the Resident Trust Funds after the Transfer Date.

10.3. Remedies Prior to Transfer Date.

10.3.1. Termination. Following the Due Diligence Period and prior to the Transfer Date, in the event of any
material breach or default of any representation, warranty, covenant, agreement, or other obligation of a party hereunder, the
other party may at its option, subject to Section 10.4, terminate this Agreement by delivering written notice of termination to the
defaulting party specifying with particularity the breach or default on which the notice is based.

10.3.2. Default of Current Operator. In the event the Transfer Date and the transactions contemplated hereby do
not occur as provided herein by reason of the default of Current Operator, New Operator may elect, as the sole and exclusive
remedy of New Operator, to (a) terminate this Agreement and in such event Current Operator shall not have any further liability
whatsoever to New Operator hereunder, or (b) pursue its equitable remedies, including, without limitation, specific performance
of this Agreement or the obligations of Current Operator hereunder.

10.3.3. Default of New Operator. In the event of a default by New Operator, Current Operator may elect, as the
sole and exclusive remedy of Current Operator, to (a) terminate this Agreement, and in such event, except as expressly provided
in this Agreement, New Operator shall not have any further liability whatsoever to Current Operator hereunder or (b) pursue its
equitable remedies, including, without limitation, specific performance of this Agreement or the obligations of New Operator
hereunder.

10.4. Notice of Default. Notwithstanding anything contained herein to the contrary, neither party to this Agreement may
claim termination or pursue any other remedy (other than
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injunctive relief) on account of a breach of a covenant, representation or warranty by the other, without first giving such other
party written notice of such breach and not less than twenty (20) days within which to cure such breach. The Transfer Date, if
necessary, shall be postponed to the extent necessary to afford such opportunity to cure.

10.5. Indemnification Procedures.

10.5.1. If either New Operator or Current Operator (as applicable, the “Indemnified Party”) has or claims in good
faith to have incurred or suffered Losses for which it is or may be entitled to be held harmless, indemnified, compensated or
reimbursed under this Article 10 by the other party (the “Indemnitor”), whether or not involving a third party claim, such
Indemnified Party shall promptly deliver a notice of claim (a “Notice of Claim”) to the Indemnitor. Each Notice of Claim shall:
(i) state that such Indemnified Party believes in good faith that such Indemnified Party is or may be entitled to indemnification
under this Article 10; (ii) contain a detailed description of the facts and circumstances supporting the Indemnified Party’s claim;
and (iii) if practicable, contain a good faith, non-binding, preliminary estimate of the aggregate amount of the actual and potential
Losses that the Indemnified Party believes have arisen and may arise as a result of such facts and circumstances (the aggregate
amount of such estimate, as it may be modified by such Indemnified Party in good faith from time to time, being referred to as
the “Claimed Amount”).

10.5.2. During the twenty (20) business day period commencing upon delivery by an Indemnified Party to the
Indemnitor of a Notice of Claim (the “Dispute Period”), the Indemnitor may deliver to the Indemnified Party who delivered the
Notice of Claim a written response (the “Response Notice”) in which the Indemnitor: (i) agrees that the full Claimed Amount is
owed to the Indemnified Party; (ii) agrees that part, but not all, of the Claimed Amount (such agreed portion, the “Agreed
Amount”) is owed to the Indemnified Party; (iii) indicates that no part of the Claimed Amount is owed to the Indemnified Party;
or (iv) reserves its right to dispute the claim for indemnification described in the Notice of Claim. If the Response Notice is
delivered in accordance with clause “(ii)” or “(iii)” of the preceding sentence, the Response Notice shall also contain a brief
description of the facts and circumstances supporting the Indemnitor’s claim that only a portion or no part of the Claimed
Amount is owed to the Indemnified Party, as the case may be. Any part of the Claimed Amount that is not agreed to be owed to
the Indemnified Party pursuant to the Response Notice (or the entire Claimed Amount, if the Indemnitor asserts in the Response
Notice that no part of the Claimed Amount is owed to the Indemnified Party) is referred to in this Agreement as the “Contested
Amount” (it being understood that the Contested Amount shall be modified from time to time to reflect any good faith
modifications by the Indemnified Party to the Claimed Amount). If a Response Notice is not received by the Indemnified Party
prior to the expiration of the Dispute Period, then the Indemnitor shall be deemed to have responded that no part of the Claimed
Amount is owed to the Indemnified Party.

10.5.3. Any Agreed Amount shall be promptly paid by Indemnitor to Indemnified Party. Any payments to be
made by Indemnitor hereunder shall be paid within five (5) business days of the determination of the amount owed to the account
specified by such Indemnified Party by wire of immediately available funds.

ARTICLE 11. DEFAULT & REMEDIES

11.1. Remedies. Subject to the limitations on remedies herein, in the event of a default by either party, the other party
shall have all remedies available to it at law, in equity and under this Agreement, which remedies shall be cumulative and not
exclusive, and which remedies may be pursued singly, successively or simultaneously with any others.
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ARTICLE 12. REPRESENTATIONS AND WARRANTIES

12.1. Current Operator’s Warranties. Current Operator hereby makes the following warranties and representations:

12.1.1. Current Operator is a corporation duly formed and in good standing under the laws of the state of its
organization, and is authorized to do business in the State.

12.1.2. Current Operator possesses all approvals necessary to maintain and operate and is licensed by the State to
operate, the Facility as an assisted living and independent living facilities with all permits, licenses, and other governmental
approvals necessary for the operation of the Facility as it is currently operated have been received and are now currently
effective. A true and current copy of the License was provided to New Operator.

12.1.3. There are currently no court orders, consent decrees, judgments or similar directives, including without
limitation corporate integrity agreements under 42 USC Sec. 1320a-7b(f), affecting the Facility, Current Operator, or any
member, partner or affiliate of Current Operator.

12.1.4. Other than as specifically identified in Schedule 12.1.4, there are no pending, or to Current Operator’s
Knowledge threatened, judicial, municipal or administrative proceedings, consent decrees or judgments with respect to, or in any
manner affecting or relating to the Facility or any portion thereof, or in which Current Operator is or will be a party by reason of
Current Operator's operation or occupancy of the Facility, and during the three (3) year period immediately preceding the date of
this Agreement there have been no notices of claims, claims, suits, actions, threats, demands, or casualty losses of any kind filed
or claimed relating to the Facility or claims or losses affecting any insurance rating of the Facility or Current Operator, nor has
there been any medical records request from an attorney representing a current or past resident of the Facility within the past two
(2) years. To Current Operator’s Knowledge, it does not employ or contract with any Person that appears on the federal Office of
Inspector General List of Excluded Individuals/Entities at the Facility.

12.1.5. There are no collective bargaining agreements between Current Operator and/or the Facility and any labor
organization or employee group applicable to the operation and/or management of the Facility and, to Current Operator’s
Knowledge, no election or other effort to unionize the Facility or any portion of its staff is underway, has been petitioned for by
any Facility staff, or has been granted by the National Labor Relations Board or any similar body.

12.1.6. To the best of Current Operator’s Knowledge, the Facility is currently in compliance with (i) all
governmental orders issued by any agency having jurisdiction of the Facility, (ii) all plans of correction and allegations of
compliance filed by or in behalf of the Facility within the three (3) year period immediately preceding the Transfer Date, and (iii)
all Conditions and Standards of Participation for Medicaid program, as applicable. If applicable, Current Operator has not
received written or verbal notice of, nor does it have a reasonable basis to expect the issuance of a written or verbal notice with
respect to, any action or proceeding initiated or proposed by State agencies having jurisdiction thereof, to either revoke, withdraw
or suspend the License or to decertify, terminate, ban or limit the participation of Current Operator or the Facility in the Medicaid
program, and to the best of Current Operator’s Knowledge there is no condition or event which currently constitutes, or which
with notice or the lapse of time or both would constitute, a default under or a violation of any of the License, the Medicaid
provider agreement (if any), which would or would be reasonably likely to result in the revocation or termination thereof. Current
Operator has fulfilled all requirements of any governmental agency having jurisdiction of the Facility as contained in any survey
report, citation, plan of correction, judgment, order or other directive (in each case whether already received or reasonably
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anticipated based upon the exit interview of any recent survey or visit by such government agency) relating to the operation of
any Facility.

12.1.7. To the best of Current Operator’s Knowledge, Current Operator does not have any outstanding liability for
fines, civil money penalties, recoupment of fraudulent charges, or Overpayments (including, without limitation, recapture of
payment intermediaries) from any Government Program with respect to the Facility.

12.1.8. To the best of Current Operator’s Knowledge, it has not received written notice that any investigation,
action or proceeding is pending or threatened, which questions the validity of this Agreement or any action taken or to be taken
pursuant hereto.

12.1.9. To Current Operator’s Knowledge, all property taxes levied against the Assets and allocable to the period
prior to the Transfer Date have been paid or, by the time of the Transfer Date, will be paid by Current Operator, or such taxes will
be prorated between the parties as contemplated herein.

12.1.10. To the best of Current Operator’s Knowledge, its directors, officers and Employees, and Persons
who provide professional services under agreements with Current Operator have not, in connection with their operation of the
Facility and in their professional capacities only, engaged in any activities which are prohibited under the federal Controlled
Substances Act, 21 U.S.C. § 801 et. seq. or the regulations promulgated pursuant to such statute or any related state or local
statutes or regulations concerning the dispensing and sale of controlled substances, other than such violations that would not
reasonably be expected to have a Material Adverse Effect.

12.1.11. Current Operator currently conducts, and in the last two (2) years has conducted, the Facility’s
operations in compliance with the requirements of the Clinical Laboratory Improvement Amendments of 1988, as amended, and
any applicable state laws or regulations, including all applicable certification, licensure, survey, and inspection requirements, as
may be applicable to such Current Operator’ operations, other than such noncompliance that would not reasonably be expected to
have a Material Adverse Effect.

12.1.12.  To Current Operator’s knowledge, since January 1, 2018, it has not received any written notice or
claim of, or been subject to any action for, any data privacy or security breach, and it has not suffered any material HIPAA breach
in respect of the Facility.

12.1.13. Current Operator has or will provide New Operator with access to all survey and other
Governmental Authority reports, waivers of deficiencies, plans of correction, and Current Operator’s files (collectively,
“Licensing Surveys”) for the last three (3) years in Current Operator’s files located at the Facility. Current Operator has filed and
complied with all applicable plans of correction or is in the process of doing so with respect to the most recent Licensing Surveys
and as of the Transfer Date (a) any and all directives, orders, plans and recommendations contained in such Licensing Surveys
will have been, as applicable, either implemented or fully performed and completed by Current Operator (but only to the extent
implementation or completion could reasonably be accomplished between the time of the Licensing Survey and the Transfer
Date) and (b) Seller will, if applicable, have filed all necessary reports to enable the agency or authority having jurisdiction
thereof to have granted clearance thereof.

12.1.14. To Current Operator’s Knowledge: (a) no hazardous material has been stored or exists in, on, under
or around the Facility other than asbestos, PCBs, if any, and lead emanating from lead-based paint; and (b) Current Operator has
not caused or suffered any hazardous materials to be used, released, discharged, placed or disposed of at, on or under the
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Facility or any real property adjacent thereto except in compliance with applicable environmental laws, rules and regulations. No
underground storage tanks are located at the Facility and no portion of the Facility has ever been used as a dump for waste
material. Except for matters which were previously brought into compliance, Current Operator has not received any written
notice from any Governmental Authority or any written complaint from any third party with respect to its alleged noncompliance
with, or potential liability under, any applicable environmental laws, rules or regulations involving the Facility, nor does it have a
reasonable basis to expect the issuance of such a notice or complaint.

12.1.15.  Current Operator is not, and, to Current Operator’s knowledge, none of its stockholders, managers,
beneficiaries, partners, or principals is subject to Executive Order No. 13224 on Terrorist Financing, effective September 24,
2001 (the “Executive Order”) or is listed on the United States Department of the Treasury Office of Foreign Assets Control list of
“Specially Designated Nationals and Blocked Persons” as modified from time to time (the “OFAC List”), and that none of them
is otherwise in violation of the provisions of the Executive Order or the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “Patriot Act”).

12.1.16.  To Current Operator’s Knowledge, Current Operator’s financial statements, which were submitted
to New Operator in connection with New Operator’s evaluation of the Facility, are true, correct and complete in all material
respects and fairly represent the financial condition and results of the operations of the Facility for the periods covered thereby.
All of the books and records of the Facility, including, but not limited to, books and records related to resident trust funds and
employee records, are true and correct in all material respects.

12.1.17. Since October 1, 2021, through the Transfer Date, Current Operator has not (a) Granted any
material increase in the compensation or benefits provided by Current Operator to any Employees except compensation granted
to new Employees who were hired in the ordinary course of business on substantially similar terms to existing Employees with
comparable duties and experience and except for raises or bonuses for Employees in the ordinary course; or (b) Sold, transferred
or otherwise disposed of, or agreed to sell, transfer or otherwise dispose of, any of the Assets having a fair market value at the
time of sale, transfer or disposition of $25,000.00 or more in the aggregate, except for replacement of FF&E in the ordinary
course or due to mechanical failure, breakage or ordinary wear and tear.

12.1.18. As of the Transfer Date, Inventory will be in sufficient quantity and condition for the normal
operation of the Facility in compliance with all material requirements of Governmental Authorities and consistent with past
practices.

12.1.19. Current Operator is duly authorized to consummate the transactions contemplated by this
Agreement. Current Operator has, or as of the Transfer Date will have, all necessary power and authority to sell and convey the
Assets and its interest in the business in the Facility to New Operator. Current Operator has all necessary power and authority to
enter into this Agreement and to execute all documents and instruments referred to herein or contemplated hereby, and all
necessary action has been taken to authorize the individual executing this Agreement to do so. This Agreement has been duly and
validly executed and delivered by Current Operator and is enforceable against Current Operator in accordance with its terms.

12.1.20. As of the Execution Date and the Transfer Date, there are no residents of the Facility that are
“pending Medicaid.”
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12.2. New Operator’s Warranties. New Operator hereby makes the following warranties, representations and covenants
to Current Operator, which shall survive the termination hereof:

12.2.1. New Operator is a corporation duly formed and in good standing in the State.

12.2.2. New Operator has all requisite power and authority to execute and deliver this Agreement and to carry out
its obligations hereunder and the transactions contemplated hereby, and all necessary action has been taken to authorize the
individual executing this Agreement to do so. The documents contemplated hereby have been or will be duly authorized by all
necessary action on New Operator's part. This Agreement has been, and the documents contemplated hereby to be executed by
New Operator will be, duly executed and delivered by New Operator and constitute its legal, valid and binding obligations
enforceable against it in accordance with their terms, and the consummation and performance by New Operator of the
transactions contemplated herein will not result in a violation of or be in conflict with or constitute a default under any term or
provision of the organizational documents of New Operator, or any of the terms or provisions of any agreement or instrument to
which it is a party or by which it is bound, or of any term of any applicable law, ordinance, rule or regulation of any
governmental authority, or of any term of any applicable order, judgment or decree of any court, arbitrator or governmental
authority.

12.2.3. New Operator has obtained, or will have obtained prior to or on the Transfer Date to the extent required by
law, verbal or written (including e-mail) confirmation from the applicable Governmental Authorities confirming that all licenses,
certificates of need, certifications, permits, provider numbers, or other similar authorizations required to operate the Facility as an
assisted living and memory care community in the State will be issued in the ordinary course upon delivery by New Operator of
documentation evidencing the consummation of the transactions contemplated by this Agreement. There is no existing event,
matter or situation and New Operator has no Knowledge of any pending or threatened litigation or event, happening or
occurrence which would prevent or materially and adversely impair New Operator’s ability to obtain licensure as required by
applicable law for New Operator’s operation of the Facility.

12.2.4. Neither New Operator nor any of its officers or directors has been (i) excluded from participating in any
federal or state health care program, (ii) debarred from contracting with any governmental agency or (iii) convicted or pled guilty
to any felony or any crime involving health care.

ARTICLE 13. MISCELLANEOUS

13.1. Assignment. New Operator may not assign this Agreement to any other party or parties and any such attempted
assignment will be void, provided that notwithstanding anything herein to the contrary, this Agreement may be assigned to an
affiliate of New Operator, upon written notice to Current Operator, provided New Operator or an entity controlling New Operator
retains control of such affiliate and remains liable for all obligations of New Operator hereunder.

13.2. Further Assurances. Each of the parties hereto agrees to execute and deliver any and all further agreements,
documents or instruments necessary to effectuate this Agreement and the transactions referred to herein or contemplated hereby
or reasonably requested by the other party to perfect or evidence their rights hereunder.
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13.3. Expenses. Each of the parties shall pay all costs and expenses incurred or to be incurred by it in negotiating and
preparing this Agreement.

13.4. Notices. All notices, requests, demands and other communications required under this Agreement shall be in
writing and shall be deemed duly given and received (i) if personally delivered, on the date of delivery, (ii) if mailed, three (3)
days after deposit in the United States Mail, registered or certified, return receipt requested, postage prepaid and addressed as
provided below, (iii) if by a courier delivery service providing overnight or “next-day” delivery, on the next business day after
deposit with such service, or (iv) electronic mail upon confirmation of receipt, addressed as follows:

Current Operator:

[ ]
c/o Pennant Services, Inc.
1675 E. Riverside Drive, Suite 200
Eagle, Idaho 83616
Attn: General Counsel
Email: Legal@pennantservices.com

New Operator:

[ ]
c/o Ensign Services, Inc.
29222 Rancho Viejo Road, Suite #127
San Juan Capistrano, CA 92675
Attn: General Counsel
Email: legal@ensignservices.net

Either party may change its above-designated address by giving the other party written notice of such change in the
manner set forth herein.

13.5. Applicable Law; Jurisdiction. This Agreement and the rights of the parties hereto shall be governed and construed
in accordance with the laws of the State without regard to conflict of laws.

13.6. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

13.7. Construction. This Agreement has been negotiated by and between Current Operator and New Operator in arms-
length negotiations, and both parties are responsible for its drafting. Both parties have reviewed this Agreement with appropriate
counsel, or have waived their right to do so, and the parties hereby mutually and irrevocably agree that this Agreement shall be
construed neither for nor against either party, but in accordance with the plain language and intent hereof. The captions of
paragraphs and subparagraphs of this Agreement have been inserted solely for the purposes of convenience and reference, and
shall not control or affect the meaning or construction of any of the provisions of this Agreement.

13.8. Controversy. In the event of litigation between the parties arising out of or relating to this Agreement, the
prevailing party or parties shall be entitled to recover from the non-prevailing party or parties its or their reasonable expenses,
including, but not by way of limitation, reasonable attorneys' fees and costs of suit.

13.9. Waiver. Waiver by one party of the performance of any covenant, condition or promise of the other party shall not
invalidate this Agreement, nor shall it be considered to be a waiver by such party of any other covenant, condition or promise
contained herein. The waiver of either or both parties of the time for performing any act shall not be construed as a waiver of any
other act required to be performed at a later date.
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13.10. Severability. Should any part of this Agreement be declared invalid for any reason, such decision shall not affect
or impair the validity of the remaining part or parts hereof, and this Agreement shall remain in full force and effect as to all parts
not declared invalid or unenforceable as if the same had been executed with the invalid or unenforceable portion(s) thereof
eliminated.

13.11. Entire Agreement. This Agreement comprises the entire agreement between the parties hereto with respect to the
subject matter hereof and shall be construed together. This Agreement may not be amended, modified or terminated except by
written instrument signed by all of the parties hereto.

13.12. No Unintended Beneficiaries. This Agreement is solely between the parties hereto, and shall not create any right
or benefit in any third party, including without limitation any creditor, agent, partner, Employee or Affiliate of Current Operator,
Current Operator, or any entity or agency having jurisdiction of the License, the Facility or the operation of the business therein.

13.13. Survival of Obligations, Representations, and Warranties. The respective representations, warranties, covenants
and remedies of Current Operator and New Operator made herein (other than those contained in Section 5.10 (Overpayment
Claims), Sections 12.1.1 and 12.2.1 (Capacity), first sentence of Section 12.1.2 (License), and Sections 12.1.19 and 12.2.2
(Authority) (collectively, the “Fundamental Provisions”)) or in any certificate or other document delivered pursuant to this
Agreement, including without limitation the obligations of indemnity hereunder, shall survive for two (2) years following the
Execution Date; provided that, any claims or losses arising from or related to the Excluded Liabilities and the Fundamental
Provisions shall survive the Execution Date until the applicable statute of limitations has run. The parties hereto specifically and
unambiguously intend that the survival periods that are set forth in this Section 13.13 for the representations and warranties
contained herein shall replace any statute of limitations for such representations or warranties that would otherwise be applicable.

13.14. Cross Default. Any material breach or default of any warranty, covenant, agreement, condition or other obligation
of a party hereunder, shall constitute a material breach or default under the any of the Pennant-Ensign Transactions and the non-
breaching party shall be entitled to any and all remedies to which such non-breaching party may be entitled under the terms of
this Agreement.

13.15. Guaranty. Until the date that is eighteen (18) months following the Transfer Date, Guarantor hereby guarantees all
of the obligations and performance of Current Operator under this Agreement, including but not limited to the obligations of
Current Operator arising under Section 3.8 and Article 10 of this Agreement (the “Guaranty”). The obligations of Guarantor
hereunder are independent of the obligations of Current Operator under this Agreement, and a separate action or actions may be
brought and prosecuted against Guarantor regardless of whether any action is brought against Seller or whether Seller is joined in
any such action or actions. The Guaranty is a guaranty of performance and payment when due and not merely of collection. The
Guaranty shall be unconditional regardless of any lack of enforceability of this Agreement or any bankruptcy, insolvency or
similar action or proceeding with respect to New Operator.

13.16. Risk of Loss. Until the Transfer Date, Current Operator (a) shall bear all risk of loss with regard to the Assets
(whether or not insured), (b) shall cause to be maintained in full force and effect fire and extended coverage insurance in an
amount equal to one hundred percent (100%) of the replacement cost of the Assets, and (c) shall comply with all requirements of
all such insurance policies. Prior to the Transfer Date, Current Operator shall not reduce or cancel
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the amount of coverage of any insurance policy pertaining to the Assets. In the event that all or any part of the Assets are
damaged or destroyed by fire, windstorm or any other casualty on or prior to the Transfer Date, Current Operator shall
immediately notify New Operator of such damage or destruction. In the event that such damage or destruction is in the aggregate
more than Two Hundred Fifty Thousand Dollars ($250,000), New Operator shall have the option to: (x) terminate this Agreement
by written notice delivered to Current Operator within fifteen (15) days after the Casualty Notice, in which case the parties shall
have no further obligations hereunder, or (y) proceed with the transactions contemplated by this Agreement without abatement of
the Purchase Price, in which case (i) all insurance proceeds shall be deemed to have been absolutely and irrevocably assigned to
and be payable directly to New Operator and Current Operator shall provide New Operator with a credit at closing equal to the
insurance deductible, (ii) after the Close of Escrow, New Operator shall have the right to conduct all settlement proceedings with
respect to the insurance claims, and (iii) Current Operator shall deliver to New Operator through Escrow an unconditional
assignment of all insurance proceeds. If this Agreement is not terminated, Current Operator shall not be obligated to repair any
damage or destruction. Current Operator shall in good faith estimate the cost to repair and the time required to complete such
repair and will provide New Operator written notice of Current Operator’s estimation together with such supporting
documentation as is in the possession or control of Current Operator that would inform New Operator of the extent of the damage
and cost to repair the same (the “Casualty Notice”) as soon as reasonably practicable after the occurrence of the casualty. After
Casualty Notice, the Closing shall be extended, as necessary, to give the Parties the full 15-day period to make such election and
to obtain insurance settlement agreements with Current Operator’ insurers.

13.17. Condemnation. If condemnation or eminent domain proceedings or an agreement with a governmental agency in
lieu of such proceedings should affect all or a portion of the land or of the improvements on the land constituting the Real
Property prior to the Close of Escrow, New Operator may, at its option, either (i) terminate this Agreement by written notice to
Current Operator, and neither New Operator nor Current Operator shall have any further liability hereunder, or (ii) elect to
consummate this transaction, in which event Current Operator shall assign to New Operator all of its right, title and interest in
and to any award made or to be made in connection with such proceedings or agreement and shall permit New Operator to
conduct all negotiations and enter into all agreements with respect thereto. New Operator’s rights hereunder shall be cumulative,
and New Operator shall have the foregoing rights in the case of each such condemnation or eminent domain proceeding.

13.18. If any exhibits or schedules are not attached hereto, the parties hereto agree to attach such exhibits and schedules
as soon as reasonably practicable but in any event no later than fifteen (15) days prior to the Transfer Date. New Operator’s
obligations to close pursuant to this Agreement shall be conditioned upon New Operator approving all exhibits and schedules
within seven (7) days of submission thereof from Current Operator to New Operator. The parties hereto agree that the party
charged with providing an exhibit or schedule to this Agreement shall, to the extent necessary after delivery thereof, amend or
supplement all exhibits and schedules in order for the same to be current, true and correct as of the Transfer Date.

[Signature page immediately follows]
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    IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the day and year first set forth above.

NEW OPERATOR:

[ ],
a Nevada corporation

By:                         
Name:                     
Title:                         

CURRENT OPERATOR:

[ ],
a Nevada corporation

By:                         
Name:                     
Title:                         

GUARANTOR:

THE PENNANT GROUP, INC.,
a Delaware corporation

By:         
Name:     
Title:     
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EX-99.1 Press Release

Pennant Announces Strategic Senior Living Transactions

EAGLE, Idaho, January 27, 2022 (GLOBE NEWSWIRE) - The Pennant Group, Inc. (NASDAQ: PNTG) (the
“Company”), the parent company of the Pennant group of affiliated home health, hospice and senior living
companies, today announced a series of strategic transactions that better positions its senior living portfolio for
success in the short and long term.

The Company announced that it has entered into definitive agreements to transfer the operations of five senior living
communities to affiliates of The Ensign Group, Inc. (“Ensign”). These five communities are located in Washington,
Arizona and California and are co-located with skilled nursing facilities operated by affiliates of Ensign. The
transaction is anticipated to occur across separate closings in the first half of 2022, subject to receipt of third party
approvals and other customary closing conditions. On the same day, the Company announced that it has entered into
a letter of intent to lease the operations of a Class A senior living community in a key market for Pennant. It is
anticipated that the commencement date of this long-term, triple net lease will begin in the second quarter of 2022.

Danny Walker, Pennant’s Chief Executive Officer, commented, “As we continue to build a strong operating foundation
in our senior living segment, the combination of these transactions provides immediate benefits that will positively
impact our 2022 segment bottom-line results while creating additional long-term upside opportunity through a high-
quality asset in a market where we have deep home health and hospice presence.”

“The transaction with Ensign allows us to focus our growing leadership strength on fewer operations across a tighter
geographic footprint. We are confident in the long-term value of our senior living portfolio and believe this minor
reconstitution will accelerate the realization of that value. At the same time, we know the residents of these
communities will continue to be in good hands as these campuses come together under Ensign’s seasoned
leadership,” continued Mr. Walker.

Commenting on the rationale for selecting these campus settings to transfer to Ensign, Brent Guerisoli, Pennant’s
President, explained, “When we prepared to spin-off from Ensign, together we carefully constructed Pennant’s
portfolio of senior living operations that we felt would be best operated within our organization and provide the most
value to our collective stakeholders. With the added insight gained from operating independently through a rapidly-
changing environment, we undertook a one-time strategic review of our senior living portfolio and believe that
combining the operations of these particular campus settings would allow for care, staffing and other strategic
refinements that would better address the needs of their residents and families. This transaction underscores the
value of our ongoing partnership with Ensign through the Ensign Pennant Care Continuum, with a focus on creating a
robust and dynamic continuum of care in



each market in which we operate that enables residents to more smoothly transition between care settings. In
addition to being co-located with Ensign-affiliated operations, these campuses are uniquely positioned within strong
Ensign markets, and through Pennant’s home health and hospice portfolio, we can continue to support the needs of
these residents and their families. We believe this transaction benefits all parties involved.”

Barry Port, Ensign’s Chief Executive Officer, stated, “We very much look forward to welcoming the outstanding teams
at each of these senior living operations back into the Ensign family and look forward to serving all the current and
future residents and their families. This is a win-win for Ensign and Pennant, but most importantly, our patients,
residents and caregivers will all benefit from the operational efficiencies that can be better achieved when the skilled
nursing and senior living resources can be combined to provide a multi-faceted range of services in the same
location. We hope this shows the continued commitment we have to Pennant, and Pennant has to Ensign, as we
continuously work together to achieve the best possible outcomes we can for those that we have been entrusted to
serve.”

Upon closing of these transactions, Pennant affiliates will operate 50 senior living communities across six states. In
light of the impact of these transactions on its revenue and earnings, the Company plans to provide updated 2022
annual guidance when it reports its fourth quarter and full year 2021 results; however, it anticipates that the
transaction with Ensign affiliates will be accretive to its earnings following closing.

About Pennant

The Pennant Group, Inc. is a holding company of independent operating subsidiaries that provide healthcare services
through 88 home health and hospice agencies and 54 senior living communities located throughout Arizona,
California, Colorado, Idaho, Iowa, Montana, Nevada, Oklahoma, Oregon, Texas, Utah, Washington, Wisconsin and
Wyoming. Each of these businesses is operated by a separate, independent operating subsidiary that has its own
management, employees and assets. References herein to the consolidated "company" and "its" assets and
activities, as well as the use of the terms "we," "us," "its" and similar verbiage, are not meant to imply that The
Pennant Group, Inc. has direct operating assets, employees or revenue, or that any of the home health and hospice
businesses, senior living communities or the Service Center are operated by the same entity. More information about
Pennant is available at www.pennantgroup.com.

About Ensign

The Ensign Group, Inc.'s independent operating subsidiaries provide a broad spectrum of skilled nursing and senior
living services, physical, occupational and speech therapies and other rehabilitative and healthcare services at 246
healthcare facilities, in Arizona, California, Colorado, Idaho, Iowa, Kansas, Nebraska, Nevada, South Carolina, Texas,
Utah, Washington and Wisconsin. More information about Ensign is available at http://www.ensigngroup.net.

Contact Information

The Pennant Group, Inc.
(208) 506-6100
ir@pennantgroup.com

SOURCE: The Pennant Group, Inc.



Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

This press release contains forward-looking statements that are based on management’s current expectations,
assumptions and beliefs about its business, financial performance, operating results, the industry in which it operates
and other future events. Forward-looking statements can often be identified by words such as "anticipates,"
"expects," "intends," "plans," "predicts," "believes," "seeks," "estimates," "may," "will," "should," "would," "could,"
"potential," "continue," "ongoing," similar expressions, and variations or negatives of these words. These forward-
looking statements include, but are not limited to, statements regarding growth prospects, future operating and
financial performance, and acquisition activities. They are not guarantees of future results and are subject to risks,
uncertainties and assumptions that could cause actual results to materially and adversely differ from those expressed
in any forward-looking statement.

These risks and uncertainties relate to the company’s business, its industry and its common stock and include:
reduced prices and reimbursement rates for its services; its ability to acquire, develop, manage or improve
operations, its ability to manage its increasing borrowing costs as it incurs additional indebtedness to fund the
acquisition and development of operations; its ability to access capital on a cost-effective basis to continue to
successfully implement its growth strategy; its operating margins and profitability could suffer if it is unable to grow
and manage effectively its increasing number of operations; competition from other companies in the acquisition,
development and operation of facilities; its ability to defend claims and lawsuits, including professional liability claims
alleging that our services resulted in personal injury, and other regulatory-related claims; and the application of
existing or proposed government regulations, or the adoption of new laws and regulations, that could limit its
business operations, require it to incur significant expenditures or limit its ability to relocate its operations if necessary.
Readers should not place undue reliance on any forward-looking statements and are encouraged to review the
company’s periodic filings with the Securities and Exchange Commission, including its Form 10-Q, for a more
complete discussion of the risks and other factors that could affect Pennant’s business, prospects and any forward-
looking statements. Except as required by the federal securities laws, Pennant does not undertake any obligation to
publicly update or revise any forward-looking statements, whether as a result of new information, future events,
changing circumstances or any other reason after the date of this press release.


