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PART I. FINANCIAL INFORMATION



Item I. Financial Statements



THE PENNANT GROUP, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited, in thousands, except par value)

	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2025
	
	December 31, 2024

	Assets
	 
	
	

	Current assets:
	
	
	

	Cash 
	$
	14,385 
	
	
	$
	24,246 
	

	Accounts receivable—less allowance for doubtful accounts of $506 and $232, respectively
	95,720 
	
	
	81,302 
	

	Prepaid expenses and other current assets
	17,269 
	
	
	17,308 
	

	Total current assets
	127,374 
	
	
	122,856 
	

	Property and equipment, net
	52,578 
	
	
	43,296 
	

	Operating lease right-of-use assets
	273,842 
	
	
	270,586 
	

	
	
	
	

	Deferred tax assets, net
	33 
	
	
	— 
	

	Restricted and other assets
	23,804 
	
	
	17,477 
	

	Goodwill
	156,604 
	
	
	129,124 
	

	Other indefinite-lived intangibles
	117,182 
	
	
	96,182 
	

	Total assets
	$
	751,417 
	
	
	$
	679,521 
	

	Liabilities and equity
	
	
	

	Current liabilities:
	
	
	

	Accounts payable
	$
	19,211 
	
	
	$
	18,737 
	

	Accrued wages and related liabilities
	42,731 
	
	
	43,106 
	

	Operating lease liabilities—current
	20,667 
	
	
	19,671 
	

	
	
	
	

	Other accrued liabilities
	22,332 
	
	
	20,186 
	

	Total current liabilities
	104,941 
	
	
	101,700 
	

	Long-term operating lease liabilities—less current portion
	255,781 
	
	
	253,420 
	

	
	
	
	

	Deferred tax liabilities, net
	1,143 
	
	
	1,861 
	

	Other long-term liabilities
	18,925 
	
	
	10,575 
	

	Long-term debt
	37,000 
	
	
	— 
	

	Total liabilities
	417,790 
	
	
	367,556 
	

	Commitments and contingencies (Note 16)
	
	
	

	Equity:
	
	
	

	Common stock, $0.001 par value; 100,000 shares authorized; 34,782 and 34,490 shares issued and outstanding, respectively, at June 30, 2025; and 34,670 and 34,373 shares issued and outstanding, respectively, at December 31, 2024 
	35 
	
	
	35 
	

	Additional paid-in capital
	241,250 
	
	
	236,091 
	

	Retained earnings
	72,082 
	
	
	57,222 
	

	Treasury stock, at cost, 3 shares at June 30, 2025 and December 31, 2024
	(65)
	
	
	(65)
	

	Total The Pennant Group, Inc. stockholders’ equity
	313,302 
	
	
	293,283 
	

	Noncontrolling interest
	20,325 
	
	
	18,682 
	

	Total equity
	333,627 
	
	
	311,965 
	

	Total liabilities and equity
	$
	751,417 
	
	
	$
	679,521 
	


See accompanying notes to condensed consolidated financial statements.
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THE PENNANT GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(unaudited, in thousands, except for per-share amounts)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	
	
	
	
	
	
	
	

	Revenue
	$
	219,501 
	
	
	$
	168,745 
	
	
	$
	429,343 
	
	
	$
	325,660 
	

	
	
	
	
	
	
	
	

	Expense
	
	
	
	
	
	
	

	Cost of services
	177,275 
	
	
	135,313 
	
	
	346,020 
	
	
	261,308 
	

	Rent—cost of services
	11,925 
	
	
	10,524 
	
	
	23,640 
	
	
	20,908 
	

	General and administrative expense
	17,597 
	
	
	11,878 
	
	
	32,437 
	
	
	23,314 
	

	Depreciation and amortization
	2,224 
	
	
	1,468 
	
	
	4,116 
	
	
	2,799 
	

	Gain on disposition of property and equipment, net
	(1,048)
	
	
	— 
	
	
	(1,048)
	
	
	(755)
	

	Total expenses
	207,973 
	
	
	159,183 
	
	
	405,165 
	
	
	307,574 
	

	Income from operations
	11,528 
	
	
	9,562 
	
	
	24,178 
	
	
	18,086 
	

	Other (expense) income, net:
	
	
	
	
	
	
	

	Other (expense) income
	255 
	
	
	(2)
	
	
	186 
	
	
	83 
	

	Interest expense, net
	(1,204)
	
	
	(1,622)
	
	
	(2,409)
	
	
	(3,414)
	

	Other expense, net
	(949)
	
	
	(1,624)
	
	
	(2,223)
	
	
	(3,331)
	

	Income before provision for income taxes
	10,579 
	
	
	7,938 
	
	
	21,955 
	
	
	14,755 
	

	Provision for income taxes
	2,598 
	
	
	1,844 
	
	
	5,452 
	
	
	3,603 
	

	Net income 
	7,981 
	
	
	6,094 
	
	
	16,503 
	
	
	11,152 
	

	Less: Net income attributable to noncontrolling interest
	896 
	
	
	404 
	
	
	1,643 
	
	
	556 
	

	Net income attributable to The Pennant Group, Inc. 
	$
	7,085 
	
	
	$
	5,690 
	
	
	$
	14,860 
	
	
	$
	10,596 
	

	Earnings per share:
	
	
	
	
	
	
	

	Basic
	$
	0.21 
	
	
	$
	0.19 
	
	
	$
	0.43 
	
	
	$
	0.35 
	

	Diluted
	$
	0.20 
	
	
	$
	0.18 
	
	
	$
	0.42 
	
	
	$
	0.35 
	

	Weighted average common shares outstanding:
	
	
	
	
	
	
	

	Basic
	34,529 
	
	
	30,142 
	
	
	34,500 
	
	
	30,094 
	

	Diluted
	35,372 
	
	
	30,781 
	
	
	35,284 
	
	
	30,583 
	



See accompanying notes to condensed consolidated financial statements.
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THE PENNANT GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(unaudited, in thousands)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	Additional Paid-In Capital
	
	Retained Earnings
	
	Treasury Stock
	
	Non-controlling Interest
	
	

	
	Shares
	
	Amount
	
	
	
	
	
	Shares
	
	Amount
	
	
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2024
	34,670 
	
	
	$
	35 
	
	
	$
	236,091 
	
	
	$
	57,222 
	
	
	3 
	
	
	$
	(65)
	
	
	$
	18,682 
	
	
	$
	311,965 
	

	Net income attributable to The Pennant Group, Inc.
	— 
	
	
	— 
	
	
	— 
	
	
	7,775 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	7,775 
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income attributable to noncontrolling interests
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	747 
	
	
	747 
	

	Share-based compensation
	— 
	
	
	— 
	
	
	2,147 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	2,147 
	

	Issuance of common stock from the exercise of stock options
	41 
	
	
	— 
	
	
	392 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	392 
	

	Net issuance of restricted stock
	25 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Balance at March 31, 2025
	34,736 
	
	
	$
	35 
	
	
	$
	238,630 
	
	
	$
	64,997 
	
	
	3 
	
	
	$
	(65)
	
	
	$
	19,429 
	
	
	$
	323,026 
	

	Net income attributable to The Pennant Group, Inc.
	— 
	
	
	— 
	
	
	— 
	
	
	7,085 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	7,085 
	

	Net income attributable to noncontrolling interests
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	896 
	
	
	896 
	

	Stock-based compensation
	— 
	
	
	— 
	
	
	2,183 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	2,183 
	

	Issuance of common stock from the exercise of stock options
	32 
	
	
	— 
	
	
	437 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	437 
	

	Net issuance of restricted stock
	14 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Balance at June 30, 2025
	34,782 
	
	
	$
	35 
	
	
	$
	241,250 
	
	
	$
	72,082 
	
	
	3 
	
	
	$
	(65)
	
	
	$
	20,325 
	
	
	$
	333,627 
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	Additional Paid-In Capital
	
	Retained Earnings
	
	Treasury Stock
	
	Non-controlling Interest
	
	
	
	

	
	Shares
	
	Amount
	
	
	
	
	
	Shares
	
	Amount
	
	
	
	Total
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2023
	30,297 
	
	
	$
	29 
	
	
	$
	105,712 
	
	
	$
	34,663 
	
	
	3 
	
	
	$
	(65)
	
	
	$
	5,176 
	
	
	$
	145,515 
	
	
	

	Net income attributable to The Pennant Group, Inc.
	— 
	
	
	— 
	
	
	— 
	
	
	4,906 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	4,906 
	
	
	

	Noncontrolling interests assumed related to acquisitions
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	11,726 
	
	
	11,726 
	
	
	

	Net income attributable to noncontrolling interests
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	152 
	
	
	152 
	
	
	

	Share-based compensation
	— 
	
	
	— 
	
	
	1,440 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,440 
	
	
	

	Issuance of common stock from the exercise of stock options
	72 
	
	
	1 
	
	
	492 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	493 
	
	
	

	Net issuance of restricted stock
	2 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	

	Balance at March 31, 2024
	30,371 
	
	
	$
	30 
	
	
	$
	107,644 
	
	
	$
	39,569 
	
	
	3 
	
	
	$
	(65)
	
	
	$
	17,054 
	
	
	$
	164,232 
	
	
	

	Net loss attributable to The Pennant Group, Inc.
	— 
	
	
	— 
	
	
	— 
	
	
	5,690 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	5,690 
	
	
	

	Net income attributable to noncontrolling interests
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	404 
	
	
	404 
	
	
	

	Share-based compensation
	— 
	
	
	— 
	
	
	1,851 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,851 
	
	
	

	Issuance of common stock from the exercise of stock options
	100 
	
	
	— 
	
	
	816 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	816 
	
	
	

	Net issuance of restricted stock
	22 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	

	Balance at June 30, 2024
	30,493 
	
	
	$
	30 
	
	
	$
	110,311 
	
	
	$
	45,259 
	
	
	3 
	
	
	$
	(65)
	
	
	$
	17,458 
	
	
	$
	172,993 
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying notes to condensed consolidated financial statements.



3


Table of Contents
THE PENNANT GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited, in thousands)
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,

	
	2025
	
	2024

	Cash flows from operating activities:
	
	
	

	Net income
	$
	16,503 
	
	
	$
	11,152 
	

	Adjustments to reconcile net income to net cash provided by operating activities:
	
	
	

	Depreciation and amortization
	4,116 
	
	
	2,799 
	

	Amortization of deferred financing fees
	435 
	
	
	261 
	

	Gain on disposition of property and equipment, net
	(1,048)
	
	
	(755)
	

	Provision for doubtful accounts
	391 
	
	
	457 
	

	Share-based compensation
	4,330 
	
	
	3,291 
	

	Deferred income taxes
	(751)
	
	
	(634)
	

	
	
	
	

	Change in operating assets and liabilities, net of acquisitions:
	
	
	

	Accounts receivable
	(14,809)
	
	
	(15,429)
	

	Prepaid expenses and other assets
	(1,070)
	
	
	(2,905)
	

	Operating lease obligations
	100 
	
	
	(130)
	

	Accounts payable
	555 
	
	
	4,804 
	

	Accrued wages and related liabilities
	(1,235)
	
	
	2,345 
	

	Other accrued liabilities
	1,563 
	
	
	4,396 
	

	
	
	
	

	Income taxes payable
	3,065 
	
	
	31 
	

	Other long-term liabilities
	1,269 
	
	
	1,353 
	

	Net cash provided by operating activities
	13,414 
	
	
	11,036 
	

	Cash flows from investing activities:
	
	
	

	Purchase of property and equipment
	(5,024)
	
	
	(4,762)
	

	Cash payments for business acquisitions
	(47,620)
	
	
	(16,680)
	

	Cash payments for asset acquisitions
	(8,252)
	
	
	(11,380)
	

	
	
	
	

	
	
	
	

	Escrow deposits
	(802)
	
	
	(1,755)
	

	Other investing activities
	1,343 
	
	
	1,297 
	

	Net cash used in investing activities
	(60,355)
	
	
	(33,280)
	

	Cash flows from financing activities:
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	Proceeds from Revolving Credit Facility
	164,500 
	
	
	134,000 
	

	Payments on Revolving Credit Facility
	(127,500)
	
	
	(116,000)
	

	
	
	
	

	
	
	
	

	Issuance of common stock upon the exercise of options
	830 
	
	
	1,309 
	

	Other financing activities
	(750)
	
	
	(81)
	

	Net cash provided by financing activities
	37,080 
	
	
	19,228 
	

	Net decrease in cash 
	(9,861)
	
	
	(3,016)
	

	Cash beginning of period
	24,246 
	
	
	6,059 
	

	Cash end of period
	$
	14,385 
	
	
	$
	3,043 
	



See accompanying notes to condensed consolidated financial statements.
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THE PENNANT GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS - (Continued)
(unaudited, in thousands)
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,

	
	2025
	
	2024

	Supplemental disclosures of cash flow information:
	
	
	

	Cash paid during the period for:
	
	
	

	Interest
	$
	1,969 
	
	
	$
	3,377 
	

	Income taxes
	$
	3,104 
	
	
	$
	3,308 
	

	Operating lease liabilities
	$
	21,497 
	
	
	$
	19,248 
	

	Operating lease right-of-use assets obtained in exchange for new lease obligations
	$
	13,847 
	
	
	$
	13,822 
	

	Finance lease right-of-use assets obtained in exchange for new lease obligations
	$
	5,349 
	
	
	$
	197 
	

	
	
	
	

	
	
	
	

	Non-cash investing activity:
	
	
	

	Capital expenditures in accounts payable and accrued liabilities
	$
	82 
	
	
	$
	66 
	



See accompanying notes to condensed consolidated financial statements.




5

Table of Contents
THE PENNANT GROUP INC. 
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except per share data and operational senior living units)





1. DESCRIPTION OF BUSINESS
The Pennant Group, Inc. (herein referred to as “Pennant,” the “Company,” “it,” or “its”), is a holding company with no direct operating assets, employees or revenue. The Company, through its independent operating subsidiaries, provides healthcare services across the post-acute care continuum. As of June 30, 2025, the Company’s subsidiaries operated 137 home health, hospice and home care agencies and 61 senior living communities located in Arizona, California, Colorado, Idaho, Montana, Nevada, Oklahoma, Oregon, Texas, Utah, Washington, Wisconsin and Wyoming. We also provide home health and hospice operational support through a management service agreement in Connecticut.

Certain of the Company’s subsidiaries, collectively referred to as the Service Center, provide accounting, payroll, human resources, information technology, legal, risk management, and other services to the operations through contractual relationships. The Service Center also provides certain of these services to unaffiliated third parties under management agreements. 

Each of the Company’s affiliated operations are operated by separate, independent subsidiaries that have their own management, employees and assets. References herein to the consolidated “Company” and “its” assets and activities are not meant to imply, nor should they be construed as meaning, that Pennant has direct operating assets, employees or revenue, or that any of the subsidiaries are operated by Pennant.




2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation - The accompanying unaudited condensed consolidated financial statements of the Company (the “Interim Financial Statements”) reflect the Company’s financial position, results of operations, and cash flows of the business. The Interim Financial Statements have been prepared in accordance with accounting principles generally accepted in the United States (“GAAP”) and pursuant to the regulations of the Securities and Exchange Commission (“SEC”). Management believes that the Interim Financial Statements reflect, in all material respects, all adjustments which are of a normal and recurring nature necessary to present fairly the Company’s financial position, results of operations, and cash flows for the periods presented in conformity with GAAP. The results reported in these Interim Financial Statements are not necessarily indicative of results that may be expected for the entire year. 

The Condensed Consolidated Balance Sheet as of December 31, 2024 is derived from the Company’s annual audited Consolidated Financial Statements for the fiscal year ended December 31, 2024, which should be read in conjunction with these Interim Financial Statements. Certain information in the accompanying footnote disclosures normally included in annual financial statements was condensed or omitted for the interim periods presented in accordance with GAAP.

All intercompany transactions and balances between the various legal entities comprising the Company have been eliminated in consolidation. The Company presents noncontrolling interests within the equity section of its Condensed Consolidated Balance Sheets and the amount of consolidated net income that is attributable to the Company and the noncontrolling interest in its Condensed Consolidated Statements of Income. 

The Company consists of various limited liability companies and corporations established to operate home health, hospice, home care, and senior living operations. The Interim Financial Statements include the accounts of all entities controlled by the Company through its ownership of a majority voting interest. 

Estimates and Assumptions - The preparation of the Interim Financial Statements in conformity with GAAP requires management to make certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the Interim Financial Statements and the reported amounts of revenue and expenses during the reporting periods. The most significant estimates in the Interim Financial Statements relate to self-insurance reserves, revenue recognition, and intangible assets and goodwill. Actual results could differ from those estimates.

State relief funding. The Company receives state relief funding through programs from various states, including healthcare relief funding under the American Rescue Plan Act (ARPA), and other state specific relief programs. The funding generally incorporates specific use requirements primarily for direct patient care including labor related expenses that are attributable to the COVID-19 pandemic or are associated with providing patient care.

These funds are recognized as a reduction of cost of services expenses when related expenses are incurred. As of June 30, 2025 and December 31, 2024, the Company had $37 and $705 in unapplied state relief funds, respectively. The 
6
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THE PENNANT GROUP, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)


unapplied state relief funds received are recorded in other accrued liabilities. The Company recognized state relief funding totaling $235 and $917 for the three and six months ended June 30, 2025, and $1,124 and $1,577 for the three and six months ended June 30, 2024, respectively, which the Company recognized as a reduction of cost of services expense. 

Recent Accounting Pronouncements

Except for rules and interpretive releases of the Securities and Exchange Commission (SEC) under authority of federal securities laws and a limited number of grandfathered standards, the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) is the sole source of authoritative GAAP literature recognized by the FASB and applicable to the Company. For any new pronouncements announced, the Company considers whether the new pronouncements could alter previous generally accepted accounting principles and determines whether any new or modified principles will have a material impact on the Company's reported financial position or operations in the near term. The applicability of any standard is subject to the formal review of the Company's financial management and certain standards are under consideration.

In December 2023, the FASB issued Accounting Standards Update (“ASU”) 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax Disclosures,” which requires the Company to disclose disaggregated jurisdictional and categorical information for the tax rate reconciliation, income taxes paid and other income tax related amounts. This guidance is effective for annual periods beginning after December 15, 2024, which will be the Company's fiscal year 2025, with early adoption permitted. The Company is currently evaluating the impact of this ASU on the Consolidated Financial Statements.

In November 2024, the FASB issued ASU 2024-03 “Disaggregation of Income Statement Expenses,” which requires the Company to disaggregate key expense categories such as employee compensation, depreciation and intangible asset amortization within its financial statements. This guidance is effective for annual periods beginning after December 15, 2026, which will be the Company’s fiscal year 2027, and interim periods within the Company’s fiscal year 2028, with early adoption permitted. The Company is currently evaluating the impact of this ASU on its Consolidated Financial Statements. 



3. TRANSACTIONS WITH ENSIGN
Pennant completed its separation from The Ensign Group, Inc. (“Ensign”) in 2019. Certain directors who serve on our Board of Directors also serve as directors of Ensign and own shares of Ensign common stock. Pennant and Ensign continue to partner in the provision of services along the healthcare continuum. 

The Company incurred costs of $208 and $403 for the three and six months ended June 30, 2025, and $302 and $582 for the three and six months ended June 30, 2024, respectively, that related primarily to shared services at proximate operations. 

Expenses related to room and board charges at Ensign skilled nursing facilities for hospice patients were $1,536 and $3,208 for the three and six months ended June 30, 2025, and $1,570 and $3,070 for the three and six months ended June 30, 2024, respectively, and are included in cost of services.

The Company’s independent operating subsidiaries leased 32 communities from subsidiaries of Ensign under a master lease arrangement as of June 30, 2025. See further discussion below at Note 13, Leases.




4. NET INCOME PER COMMON SHARE
Basic net income per share is computed by dividing net income attributable to stockholders of the Company by the weighted average number of outstanding common shares for the period. The computation of diluted net income per share is similar to the computation of basic net income per share except that the denominator is increased to include the number of additional common shares that would have been outstanding if the dilutive potential common shares had been issued.
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The following table sets forth the computation of basic and diluted net income per share for the periods presented: 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	 
	2025
	
	2024
	
	2025
	
	2024

	Numerator:
	 
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Net income attributable to The Pennant Group, Inc.
	$
	7,085 
	
	
	$
	5,690 
	
	
	$
	14,860 
	
	
	$
	10,596 
	

	
	
	
	
	
	
	
	

	Denominator:
	
	
	
	
	
	
	

	Weighted average shares outstanding for basic net income per share
	34,529 
	
	
	30,142 
	
	
	34,500 
	
	
	30,094 
	

	Plus: assumed incremental shares from exercise of options and assumed conversion or vesting of restricted stock(a)
	843 
	
	
	639 
	
	
	784 
	
	
	489 
	

	Adjusted weighted average common shares outstanding for diluted income per share
	35,372 
	
	
	30,781 
	
	
	35,284 
	
	
	30,583 
	

	
	
	
	
	
	
	
	

	Earnings Per Share:
	
	
	
	
	
	
	

	Basic net income per common share
	$
	0.21 
	
	
	$
	0.19 
	
	
	$
	0.43 
	
	
	$
	0.35 
	

	Diluted net income per common share
	$
	0.20 
	
	
	$
	0.18 
	
	
	$
	0.42 
	
	
	$
	0.35 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	The diluted per share amounts do not reflect common share equivalents outstanding of 1,557 and 1,368 for the three and six months ended June 30, 2025, and 1,375 and 1,788 for the three and six months ended June 30, 2024, respectively, because of their anti-dilutive effect.





5. REVENUE AND ACCOUNTS RECEIVABLE
Revenue is recognized when services are provided to the patients at the amount that reflects the consideration to which the Company expects to be entitled from patients and third-party payors, including Medicare, Medicaid, and managed care programs (Commercial, Medicare Advantage and Managed Medicaid plans). The healthcare services in home health and hospice patient contracts include routine services in exchange for a contractual agreed-upon amount or rate. Routine services are treated as a single performance obligation satisfied over time as services are rendered. As such, patient care services represent a bundle of services that are not capable of being distinct within the context of the contract. Additionally, there may be ancillary services which are not included in the rates for routine services, but instead are treated as separate performance obligations satisfied at a point in time, if and when those services are rendered.

Revenue recognized from healthcare services is adjusted for estimates of variable consideration to arrive at the transaction price. The Company determines the transaction price based on contractually agreed-upon amounts or rates, adjusted for estimates of variable consideration. The Company uses the expected value method in determining the variable component that should be used to arrive at the transaction price, using contractual agreements and historical reimbursement experience within each payor type. The amount of variable consideration which is included in the transaction price may be constrained, and is included in the net revenue only to the extent that it is probable that a significant reversal in the amount of the cumulative revenue recognized will not occur in a future period. If actual amounts of consideration ultimately received differ from the Company’s estimates, the Company adjusts these estimates, which would affect net service revenue in the period such variances become known. 

The Company records revenue from Medicare, Medicaid, and managed care programs as services are performed at their expected net realizable amounts under these programs. The Company’s revenue from governmental and managed care programs is subject to audit and retroactive adjustment by governmental and third-party agencies. Consistent with healthcare industry accounting practices, any changes to these governmental revenue estimates are recorded in the period the change or adjustment becomes known based on final settlement. 

Disaggregation of Revenue

The Company disaggregates revenue from contracts with its patients or residents by reportable operating segments and payors. The Company has determined that disaggregating revenue into these categories achieves the disclosure objectives to depict how the nature, amount, timing and uncertainty of revenue and cash flows are affected by economic factors.
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The Company’s service specific revenue recognition policies are as follows:

Home Health Revenue

Medicare Revenue

Net service revenue is recognized in accordance with the Patient Driven Groupings Model (“PDGM”). Under PDGM, Medicare provides agencies with payments for each 30-day payment period provided to beneficiaries. If a beneficiary is still eligible for care after the end of the first 30-day payment period, a second 30-day payment period can begin. There are no limits to the number of periods of care a beneficiary who remains eligible for the home health benefit can receive. While payment for each 30-day payment period is adjusted to reflect the beneficiary’s health condition and needs, a special outlier provision exists to ensure appropriate payment for those beneficiaries who have the most expensive care needs. The payment under the Medicare program is also adjusted for certain variables including, but not limited to: (a) a low utilization payment adjustment if the number of visits is below an established threshold that varies based on the diagnosis of a beneficiary; (b) a partial payment if the patient transferred to another provider or the Company received a patient from another provider before completing the period of care; (c) adjustment to the admission source of claim if it is determined that the patient had a qualifying stay in a post-acute care setting within 14 days prior to the start of a 30-day payment period; (d) the timing of the 30-day payment period provided to a patient in relation to the admission date, regardless of whether the same home health provider provided care for the entire series of episodes; (e) changes to the acuity of the patient during the previous 30-day payment period; (f) changes in the base payments established by the Medicare program; (g) adjustments to the base payments for case mix and geographic wages; and (h) recoveries of overpayments. 

Effective January 1, 2025, CMS implemented a permanent behavioral adjustment of -1.975% to the national 30-day payment rate under the PDGM. This adjustment aims to account for differences between assumed and actual behavior changes following the implementation of PDGM, as mandated by the Bipartisan Budget Act of 2018. CMS estimates that Medicare payments to home health agencies in calendar year 2025 will increase in the aggregate by 0.5%, or $85 million, compared to calendar year 2024, after accounting for offsetting updates to payment factors.

Also in January 2025, CMS implemented updates to the PDGM case-mix weights, low utilization payment adjustment (“LUPA”) thresholds, functional impairment levels, and comorbidity adjustment subgroups. CMS based these updates on the most recent data available to it and are intended to better align payments with patient care needs. CMS also finalized updated LUPA add-on factors for occupational therapy, skilled nursing, physical therapy, and speech-language pathology services to better reflect current care delivery patterns and cost structures. 

The Company adjusts Medicare revenue on completed episodes to reflect differences between estimated and actual payment amounts, an inability to obtain appropriate billing documentation, and other reasons unrelated to credit risk. Therefore, the Company believes that its reported net service revenue and patient accounts receivable will be the net amounts to be realized from Medicare for services rendered.

In addition to revenue recognized on completed episodes and periods, the Company also recognizes a portion of revenue associated with episodes and periods in progress. Episodes in progress are 30-day payment periods that begin during the reporting period but were not completed as of the end of the period. As such, the Company estimates revenue and recognizes it on a daily basis. The primary factors underlying this estimate are the number of episodes in progress at the end of the reporting period, expected Medicare revenue per period of care or episode of care and the Company’s estimate of the average percentage complete based on the scheduled end of period and end of episode dates.

Non-Medicare Revenue

Episodic Based Revenue - The Company recognizes revenue in a similar manner as it recognizes Medicare revenue for episodic-based rates that are paid by other insurance carriers, including carriers administering Medicare Advantage programs. These rates can vary based upon the negotiated terms.

Non-episodic Based Revenue - Revenue is recognized on an accrual basis based upon the date of service at amounts equal to its established or estimated per visit rates, as applicable.

Management Services Revenue - The Company recognizes revenue earned from its management service agreements as the services are provided. Fees charges are based upon the contractual terms of each agreement.
9
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Hospice Revenue

Revenue is recognized on an accrual basis based upon the date of service at amounts equal to the estimated payment rates. The estimated payment rates are calculated as daily rates for each of the levels of care the Company delivers. Revenue is adjusted for an inability to obtain appropriate billing documentation or authorizations acceptable to the payor and other reasons unrelated to credit risk. Additionally, as Medicare hospice revenue is subject to an inpatient cap and an overall payment cap, the Company monitors its provider numbers and estimates amounts due back to Medicare if a cap has been exceeded. The Company regularly evaluates and records these adjustments as a reduction to revenue and an increase to other accrued liabilities.

Senior Living Revenue

The Company has elected the lessor practical expedient within ASC Topic 842, Leases (“ASC 842”) and therefore recognizes, measures, presents, and discloses the revenue for services rendered under the Company’s senior living residency agreements based upon the predominant component, either the lease or non-lease component, of the contracts. The Company has determined that the services included under the Company’s senior living residency agreements each have the same timing and pattern of transfer. The Company recognizes revenue under ASC Topic 606, Revenue from Contracts with Customers for its senior residency agreements, for which it has determined that the non-lease components of such residency agreements are the predominant component of each such contract.

The Company’s senior living revenue consists of fees for basic housing and assisted living care. Accordingly, we record revenue when services are rendered on the date services are provided at amounts billable to individual residents. Residency agreements are generally for a term of 30 days, with resident fees billed monthly in advance. For residents under reimbursement arrangements with Medicaid, revenue is recorded based on contractually agreed-upon amounts or rates on a per resident, daily basis or as services are rendered.

Revenue By Payor

Revenue by payor for the three months ended June 30, 2025 and 2024, is summarized in the following tables:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended June 30, 2025

	
	
	Home Health and Hospice Services
	
	
	
	
	
	

	
	
	Home Health Services
	
	Hospice Services
	
	Senior Living Services
	
	Total Revenue
	
	Revenue %

	Medicare
	
	$
	39,625 
	
	
	$
	64,196 
	
	
	$
	— 
	
	
	$
	103,821 
	
	
	47.3 
	%

	Medicaid
	
	4,184 
	
	
	8,430 
	
	
	18,184 
	
	
	30,798 
	
	
	14.0 
	

	Subtotal
	
	43,809 
	
	
	72,626 
	
	
	18,184 
	
	
	134,619 
	
	
	61.3 
	

	Managed care
	
	30,182 
	
	
	437 
	
	
	— 
	
	
	30,619 
	
	
	13.9 
	

	Private and other(a)
	
	18,259 
	
	
	707 
	
	
	35,297 
	
	
	54,263 
	
	
	24.8 
	

	Total revenue
	
	$
	92,250 
	
	
	$
	73,770 
	
	
	$
	53,481 
	
	
	$
	219,501 
	
	
	100.0 
	%


	
	
	
	
	
	
	
	
	

	(a)
	
	Private and other payors in the Company’s home health services includes revenue from all payors generated in the Company’s home care operations and management services agreement.



10

Table of Contents
THE PENNANT GROUP, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended June 30, 2024

	
	
	Home Health and Hospice Services
	
	
	
	
	
	

	
	
	Home Health Services
	
	Hospice Services
	
	Senior Living Services
	
	Total Revenue
	
	Revenue %

	Medicare
	
	$
	30,389 
	
	
	$
	51,491 
	
	
	$
	— 
	
	
	$
	81,880 
	
	
	48.5 
	%

	Medicaid
	
	7,400 
	
	
	6,463 
	
	
	12,599 
	
	
	26,462 
	
	
	15.7 
	

	Subtotal
	
	37,789 
	
	
	57,954 
	
	
	12,599 
	
	
	108,342 
	
	
	64.2 
	

	Managed care
	
	20,335 
	
	
	1,014 
	
	
	— 
	
	
	21,349 
	
	
	12.7 
	

	Private and other(a)
	
	7,830 
	
	
	379 
	
	
	30,845 
	
	
	39,054 
	
	
	23.1 
	

	Total revenue
	
	$
	65,954 
	
	
	$
	59,347 
	
	
	$
	43,444 
	
	
	$
	168,745 
	
	
	100.0 
	%


	
	
	
	
	
	
	
	
	

	(a)
	
	Private and other payors in the Company’s home health services includes revenue from all payors generated in the Company’s home care operations and management services agreement.






Revenue by payor for the six months ended June 30, 2025 and 2024, is summarized in the following tables:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Six Months Ended June 30, 2025

	
	
	Home Health and Hospice Services
	
	
	
	
	
	

	
	
	Home Health Services
	
	Hospice Services
	
	Senior Living Services
	
	Total Revenue
	
	Revenue %

	Medicare
	
	$
	79,301 
	
	
	$
	125,645 
	
	
	$
	— 
	
	
	$
	204,946 
	
	
	47.8 
	%

	Medicaid
	
	7,721 
	
	
	16,018 
	
	
	34,397 
	
	
	58,136 
	
	
	13.5 
	

	Subtotal
	
	87,022 
	
	
	141,663 
	
	
	34,397 
	
	
	263,082 
	
	
	61.3 
	

	Managed care
	
	59,964 
	
	
	1,369 
	
	
	— 
	
	
	61,333 
	
	
	14.3 
	

	Private and other(a)
	
	34,548 
	
	
	1,324 
	
	
	69,056 
	
	
	104,928 
	
	
	24.4 
	

	Total revenue
	
	$
	181,534 
	
	
	$
	144,356 
	
	
	$
	103,453 
	
	
	$
	429,343 
	
	
	100.0 
	%


	
	
	
	
	
	
	
	
	

	(a)
	
	Private and other payors in the Company’s home health services includes revenue from all payors generated in the Company’s home care operations and management services agreement.



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Six Months Ended June 30, 2024

	
	
	Home Health and Hospice Services
	
	
	
	
	
	

	
	
	Home Health Services
	
	Hospice Services
	
	Senior Living Services
	
	Total Revenue
	
	Revenue %

	Medicare
	
	$
	60,231 
	
	
	$
	98,630 
	
	
	$
	— 
	
	
	$
	158,861 
	
	
	48.8 
	%

	Medicaid
	
	13,945 
	
	
	12,622 
	
	
	24,961 
	
	
	51,528 
	
	
	15.8 
	

	Subtotal
	
	74,176 
	
	
	111,252 
	
	
	24,961 
	
	
	210,389 
	
	
	64.6 
	

	Managed care
	
	39,421 
	
	
	2,050 
	
	
	— 
	
	
	41,471 
	
	
	12.7 
	

	Private and other(a)
	
	14,240 
	
	
	652 
	
	
	58,908 
	
	
	73,800 
	
	
	22.7 
	

	Total revenue
	
	$
	127,837 
	
	
	$
	113,954 
	
	
	$
	83,869 
	
	
	$
	325,660 
	
	
	100.0 
	%


	
	
	
	
	
	
	
	
	

	(a)
	
	Private and other payors in the Company’s home health services includes revenue from all payors generated in the Company’s home care operations and management services agreement.






Balance Sheet Impact

Included in the Company’s Condensed Consolidated Balance Sheets are contract assets, comprised of billed accounts receivable and unbilled receivables, which are the result of the timing of revenue recognition, billings and cash collections, as well as contract liabilities, which primarily represent payments the Company receives in advance of services provided. 
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Accounts receivable, net as of June 30, 2025 and December 31, 2024 is summarized in the following table: 

	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2025
	
	December 31, 2024

	Medicare
	$
	55,537 
	
	
	$
	46,677 
	

	Medicaid
	13,002 
	
	
	13,382 
	

	Managed care
	17,056 
	
	
	14,220 
	

	Private and other
	10,631 
	
	
	7,255 
	

	Accounts receivable, gross
	96,226 
	
	
	81,534 
	

	Less: allowance for doubtful accounts
	(506)
	
	
	(232)
	

	Accounts receivable, net
	$
	95,720 
	
	
	$
	81,302 
	



Concentrations - Credit Risk

The Company has significant accounts receivable balances, the collectability of which is dependent on the availability of funds from certain governmental programs, primarily Medicare and Medicaid. These receivables represent the only significant concentration of credit risk for the Company. The Company does not believe there are significant credit risks associated with these governmental programs. The Company believes that an appropriate allowance has been recorded for the possibility of these receivables proving uncollectible, and continually monitors and adjusts these allowances as necessary. The Company’s gross receivables from the Medicare and Medicaid programs accounted for approximately 71.2% and 73.7% of its total gross accounts receivable as of June 30, 2025 and December 31, 2024, respectively. Combined revenue from reimbursement under the Medicare and Medicaid programs accounted for 61.3% of the Company’s revenue for both of the three and six months ended June 30, 2025, and 64.2% and 64.6% of the Company’s revenue for the three and six months ended June 30, 2024, respectively.

Practical Expedients and Exemptions

As the Company’s contracts have an original duration of one year or less, the Company uses the practical expedient applicable to its contracts and does not consider the time value of money. Further, because of the short duration of these contracts, the Company has not disclosed the transaction price for the remaining performance obligations as of the end of each reporting period or when the Company expects to recognize this revenue. In addition, the Company has applied the practical expedient provided by ASC Topic 340, Other Assets and Deferred Costs, and all incremental customer contract acquisition costs are expensed as they are incurred because the amortization period would have been one year or less.




6. BUSINESS SEGMENTS
The Company classifies its operations into the following reportable operating segments: (1) home health and hospice services, which includes the Company’s home health, hospice, home care, and geriatric primary and palliative care businesses; and (2) senior living services, which includes the operation of assisted living, independent living and memory care communities. The reporting segments are business units that offer different services and are managed separately to provide greater visibility into those operations. The Company’s Chief Executive Officer, who is the Company’s Chief Operating Decision Maker (“CODM”), reviews financial information at the operating segment level. 

As of June 30, 2025, the Company provided services through 137 affiliated home health, hospice and home care agencies, and 61 affiliated senior living operations. The Company evaluates performance and allocates capital resources to each segment based on an operating model that is designed to maximize the quality of care provided and profitability. The Company’s Service Center provides various services to all lines of business. The Company does not review assets by segment and therefore assets by segment are not disclosed below.

The CODM uses Segment Adjusted EBITDAR from Operations as the primary measure of profit and loss for the Company's reportable segments and to compare the performance of its operations with those of its competitors. The CODM monitors these results and provides guidance to leadership of the reportable segments to allocate enterprise-wide resources. Segment Adjusted EBITDAR from Operations is net income attributable to the Company's reportable segments excluding interest expense, provision for income taxes, depreciation and amortization expense, rent, unallocated corporate and administrative expenses, and, in order to view the operations’ performance on a comparable basis from period to period, certain adjustments including: (1) costs associated with start-up operations, (2) share-based compensation expense, (3) acquisition 
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related costs and credit allowances, (4) costs associated with transitioning operations, (5) unusual, non-recurring, or redundant charges, and (6) net income attributable to noncontrolling interest. “All Other” consists of revenues generated at operating locations not included in the segment financial information reviewed by the CODM. Revenue included in the “All Other” category is insignificant individually, and therefore does not constitute a reportable segment. General and administrative expenses are not allocated to the reportable segments, and are included as “Unallocated corporate expenses”, accordingly the segment earnings measure reported is before allocation of corporate general and administrative expenses. The Company's segment measures may be different from the calculation methods used by other companies and, therefore, comparability may be limited.
The following tables present certain financial information regarding the Company’s reportable segments, provided that general and administrative expenses are not allocated to the reportable segments: 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Home Health and Hospice Services
	
	Senior Living Services
	
	All Other
	
	Total

	Three Months Ended June 30, 2025
	
	
	
	
	
	
	
	

	Segment Revenue
	
	$
	165,248 
	
	
	$
	51,862 
	
	
	$
	2,391 
	
	
	$
	219,501 
	

	Segment Cost of Services
	
	137,565 
	
	
	37,074 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	27,683 
	
	
	$
	14,788 
	
	
	
	
	$
	42,471 
	

	Three Months Ended June 30, 2024
	
	
	
	
	
	
	
	

	Segment Revenue
	
	$
	123,333 
	
	
	$
	42,865 
	
	
	$
	2,547 
	
	
	$
	168,745 
	

	Segment Cost of Services
	
	102,119 
	
	
	30,061 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	21,214 
	
	
	$
	12,804 
	
	
	
	
	$
	34,018 
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Home Health and Hospice Services
	
	Senior Living Services
	
	All Other
	
	Total

	Six Months Ended June 30, 2025
	
	
	
	
	
	
	
	

	Revenue
	
	$
	324,691 
	
	
	$
	101,396 
	
	
	$
	3,256 
	
	
	$
	429,343 
	

	Segment Cost of Services
	
	269,734 
	
	
	72,159 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	54,957 
	
	
	$
	29,237 
	
	
	
	
	$
	84,194 
	

	Six Months Ended June 30, 2024
	
	
	
	
	
	
	
	

	Revenue
	
	$
	237,823 
	
	
	$
	82,880 
	
	
	$
	4,957 
	
	
	$
	325,660 
	

	Segment Cost of Services
	
	197,059 
	
	
	58,065 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	40,764 
	
	
	$
	24,815 
	
	
	
	
	$
	65,579 
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The following table provides a reconciliation of Segment Adjusted EBITDAR from Operations to Condensed Consolidated Income from Operations:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	Segment Adjusted EBITDAR from Operations
	$
	42,471 
	
	
	$
	34,018 
	
	
	$
	84,194 
	
	
	$
	65,579 
	

	Less: Unallocated corporate expenses
	14,235 
	
	
	10,546 
	
	
	27,929 
	
	
	20,707 
	

	Depreciation and amortization
	2,224 
	
	
	1,468 
	
	
	4,116 
	
	
	2,799 
	

	Rent—cost of services
	11,925 
	
	
	10,524 
	
	
	23,640 
	
	
	20,908 
	

	Other (expense) income
	255 
	
	
	(2)
	
	
	186 
	
	
	83 
	

	Adjustments to Segment EBITDAR from Operations:
	
	
	
	
	
	
	

	Less: Start-up operations(a)
	(158)
	
	
	(55)
	
	
	(80)
	
	
	(137)
	

	Share-based compensation expense and related taxes(b)
	2,212 
	
	
	1,949 
	
	
	4,379 
	
	
	3,475 
	

	Acquisition related costs and credit allowances(c)
	2,166 
	
	
	365 
	
	
	2,438 
	
	
	502 
	

	
	
	
	
	
	
	
	

	Activities associated with transitioning operations(d)
	(1,036)
	
	
	33 
	
	
	(1,016)
	
	
	(595)
	

	Unusual, non-recurring or redundant charges(e)
	16 
	
	
	32 
	
	
	67 
	
	
	307 
	

	Add: Net income attributable to noncontrolling interest
	896 
	
	
	404 
	
	
	1,643 
	
	
	556 
	

	Condensed Consolidated Income from Operations
	$
	11,528 
	
	
	$
	9,562 
	
	
	$
	24,178 
	
	
	$
	18,086 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	Represents results related to start-up operations. This amount excludes rent and depreciation and amortization expense related to such operations.

	(b)
	
	Share-based compensation expense and related payroll taxes incurred. Share-based compensation expense and related payroll taxes are included in cost of services and general and administrative expense.

	(c)
	
	Non-capitalizable costs associated with acquisitions, credit allowances, and write offs for amounts in dispute with the prior owners of certain acquired operations.

	
	
	

	(d)
	
	During 2024 and 2025, an affiliate of the Company held its memory care units in transition and is converting the facility into an assisted living community. We received insurance proceeds related to the property in 2024 and 2025 which were recorded in gain on disposition of property and equipment, net on the consolidated statements of income. 

	(e)
	
	Represents unusual or non-recurring charges for legal services, implementation costs, integration costs, and consulting fees in general and administrative and cost of services expenses. 



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted segment depreciation expense
	
	Home Health and Hospice Services
	
	Senior Living Services

	Three Months Ended June 30, 2025
	
	$
	209 
	
	
	$
	1,169 
	

	Three Months Ended June 30, 2024
	
	$
	237 
	
	
	$
	1,038 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted segment depreciation expense
	
	Home Health and Hospice Services
	
	Senior Living Services

	Six Months Ended June 30, 2025
	
	$
	439 
	
	
	$
	2,280 
	

	Six Months Ended June 30, 2024
	
	$
	383 
	
	
	$
	1,967 
	






7. ACQUISITIONS
The Company’s acquisition focus is to purchase or lease operations that are complementary to the Company’s current businesses, accretive to the Company’s business or otherwise advance the Company’s strategy. The results of all the Company’s independent operating subsidiaries are included in the Interim Financial Statements subsequent to the date of acquisition. Acquisitions are accounted for using the acquisition method of accounting. 
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2025 Acquisitions

During the six months ended June 30, 2025, the Company expanded its operations with the addition of five home health agencies, four hospice agencies, and four senior living communities. In connection with the three senior living communities acquired on February 1, 2025, the Company entered into new long-term “triple-net” leases. For the one senior living community acquired on April 1, 2025, the Company acquired the real estate of the community. The purchase price of the real estate acquired was $8,252, which consisted primarily of land and building. A subsidiary of the Company entered into a separate operations transfer agreement with the prior operator of each acquired operation as part of each transaction. These new communities included 316 operational senior living units to be operated by the Company's independent operating subsidiaries. 

The five home health agencies and four hospice agencies were acquired on January 1, 2025, when the Company closed the second part of its planned acquisition of certain Signature Group, LLC operations. The transaction was classified as a business combination in accordance with ASC Topic 805, Business Combinations (“ASC 805”). The aggregate purchase price for the business combination, paid through cash and acquired liabilities, was $48,480, which preliminarily consisted of goodwill of $27,480, indefinite-lived intangible assets of $16,300 related to Medicare and Medicaid licenses, and trade names of $4,700. The Company anticipates that the total goodwill recognized will be fully deductible for tax purposes. The Signature Group, LLC acquisition contributed $32,456 in revenue and operating income of $5,626 during the six months ended June 30, 2025. 

Supplemental pro forma information for the Company’s 2025 acquisitions has not been presented for the pre-acquisition periods due to the impracticability of obtaining accurate or reliable historical financial information for the periods the acquired entities were not owned by the Company.

There were no material acquisition costs that were expensed related to business combinations completed during the six months ended June 30, 2025.




2024 Acquisitions

During the six months ended June 30, 2024, the Company expanded its operations with the addition of four home health agencies, two hospice agencies, and three senior living communities. The Company also acquired the real estate of two of the senior living communities. These new communities included 261 operational senior living units to be operated by the Company's independent subsidiaries.

One of the home health agencies was added through a joint venture, which is majority-owned and managed by an independent operating subsidiary of the Company and provides home health services to patients throughout the San Francisco east bay region. The fair value of assets for the joint venture acquired was mostly concentrated in goodwill and intangible assets and as such, this transaction was classified as a business combination in accordance with ASC 805. The Company anticipates that the total goodwill recognized will be fully deductible for tax purposes.

There were no material acquisition costs that were expensed related to the business combinations during the six months ended June 30, 2024.





Acquisition Agreement

On April 30, 2025, the Company entered into a purchase agreement with UnitedHealth Group Incorporated (“UnitedHealth”), Amedisys, Inc. ("Amedisys"), and certain other sellers (collectively, the “Sellers”). Pursuant to the purchase agreement, the Company may acquire from the Sellers certain equity interests in and certain assets of the Seller related to the business of providing home health, hospice, or palliative care services. The Purchase Agreement contains customary representations, warranties, covenants, conditions to closing (including regulatory approvals under any antitrust law or any healthcare law for the transaction and approval of a proposed merger of Amedisys with UnitedHealth pursuant to a previously disclosed merger agreement), and indemnification obligations of the parties. The purchase price is $102,484, subject to pre-closing adjustments and post-closing adjustments as set forth in the purchase agreement which will be paid through a combination of cash on hand and available credit on our revolving credit facility.





15

Table of Contents
THE PENNANT GROUP, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)


Subsequent Events

On July 1, 2025, the Company acquired three home health agencies located in California for a purchase price of approximately $8,000. The acquisitions add to the Company’s existing strength in the region while building out its operational footprint.




8. PROPERTY AND EQUIPMENT—NET
Property and equipment, net consist of the following:

	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2025
	
	December 31, 2024

	Land
	$
	7,666 
	
	
	$
	5,632 
	

	Building
	14,073 
	
	
	8,778 
	

	Leasehold improvements
	23,637 
	
	
	21,879 
	

	Equipment
	34,852 
	
	
	31,200 
	

	Furniture and fixtures
	2,383 
	
	
	1,541 
	

	Construction in progress
	2,310 
	
	
	2,715 
	

	
	84,921 
	
	
	71,745 
	

	Less: accumulated depreciation
	(32,343)
	
	
	(28,449)
	

	Property and equipment, net
	$
	52,578 
	
	
	$
	43,296 
	



Depreciation expense was $2,224 and $4,116 for the three and six months ended June 30, 2025, and $1,468 and $2,799 for the three and six months ended June 30, 2024, respectively.

The Company measures certain assets at fair value on a non-recurring basis, including long-lived assets, which are evaluated for impairment on an annual basis or when a triggering event occurs. Long-lived assets include assets such as property and equipment, operating lease assets and certain intangible assets. The inputs used to determine the fair value of long-lived assets in the impairment analysis are considered Level 3 measurements due to their subjective nature. Management has evaluated its long-lived assets and determined there was no impairment recorded during the three and six months ended June 30, 2025 and 2024.




9. GOODWILL AND OTHER INDEFINITE-LIVED INTANGIBLE ASSETS 
The following table represents activity in goodwill by segment for the six months ended June 30, 2025:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Home Health and Hospice Services
	
	Senior Living Services
	
	Total

	December 31, 2024
	$
	125,482 
	
	
	$
	3,642 
	
	
	$
	129,124 
	

	Additions
	27,480 
	
	
	— 
	
	
	27,480 
	

	
	
	
	
	
	

	June 30, 2025
	$
	152,962 
	
	
	$
	3,642 
	
	
	$
	156,604 
	



Other indefinite-lived intangible assets consist of the following:

	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2025
	
	December 31, 2024

	Trade names
	$
	13,166 
	
	
	$
	8,465 
	

	Medicare and Medicaid licenses
	104,016 
	
	
	87,717 
	

	Total
	$
	117,182 
	
	
	$
	96,182 
	



No goodwill or intangible asset impairment charges were recorded during the three and six months ended June 30, 2025 and 2024. 
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10. OTHER ACCRUED LIABILITIES
Other accrued liabilities consist of the following:

	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2025
	
	December 31, 2024

	Accrued self-insurance liabilities
	$
	6,437 
	
	
	$
	5,396 
	

	Hospice CAP liabilities
	3,263 
	
	
	4,007 
	

	Income taxes payable
	3,065 
	
	
	— 
	

	Deferred revenue
	2,115 
	
	
	2,284 
	

	Refunds payable
	1,772 
	
	
	1,382 
	

	Property taxes
	1,228 
	
	
	1,028 
	

	Resident deposits
	1,057 
	
	
	1,399 
	

	Software license payable
	585 
	
	
	1,170 
	

	Other
	2,810 
	
	
	3,520 
	

	Other accrued liabilities
	$
	22,332 
	
	
	$
	20,186 
	



Deferred revenue occurs when the Company receives payments in advance of services provided. Refunds payable includes payables related to overpayments, duplicate payments and credit balances from various payor sources. Resident deposits include refundable deposits to residents. 




11. DEBT
Long-term debt consists of the following:
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2025
	
	December 31, 2024

	Revolving credit facility(a)
	$
	37,000 
	
	
	$
	— 
	

	
	
	
	

	
	
	
	


	
	
	
	
	
	
	
	
	

	(a)
	
	During the year ended December 31, 2024, the Company used the proceeds from a public offering of common stock to pay in full the outstanding balance on our revolving credit facility.

	
	
	



At June 30, 2025 and December 31, 2024, the Company had unamortized deferred debt issuance costs of $3,471 and $3,906, respectively, recorded in restricted and other assets on our Condensed Consolidated Balance Sheets. Amortization expense for deferred debt issuance costs was $215 and $435 for the three and six months ended June 30, 2025, and $130 and $261 for the three and six months ended June 30, 2024, respectively, and is recorded in interest expense, net on the Condensed Consolidated Statements of Income.

On July 31, 2024, Pennant entered into an Amended and Restated Credit Agreement (the “Amended Credit Agreement”), which provides for a revolving credit facility (the “Amended Revolving Credit Facility”) with a syndicate of banks with a borrowing capacity of $250,000. In conjunction with the amendment, the Company incurred additional debt issuance costs of $3,915 and wrote off previously deferred unamortized debt issuance costs of $428 in 2024. Per the terms of the Amended Credit Agreement, the interest rates applicable to loans under the Amended Revolving Credit Facility are, at the Company’s election, either (i) Term Standard Overnight Financing Rate (“SOFR”) (as defined in the Amended Credit Agreement) plus a margin ranging from 1.75% to 2.75% per annum or (ii) Base Rate plus a margin ranging from 0.75% to 1.75% per annum, in each case based on the ratio of Consolidated Total Net Debt to Consolidated EBITDA (each, as defined in the Amended Credit Agreement). In addition, Pennant pays a commitment fee on the undrawn portion of the commitments under the Amended Revolving Credit Facility that ranges from 0.25% to 0.45% per annum, depending on the Consolidated Total Net Debt to Consolidated EBITDA ratio of the Company and its subsidiaries. The Company is not required to repay any loans under the Amended Credit Agreement prior to maturity in July 2029. As of June 30, 2025, the Company’s weighted average interest rate on its outstanding debt was 6.08%. As of June 30, 2025, the Company had available borrowing on the Amended Revolving Credit Facility of $208,814, which was net of outstanding letters of credit of $4,186. 

The fair value of the Amended Revolving Credit Facility approximates carrying value, due to the short-term nature and variable interest rates. The fair value of this debt is categorized within Level 2 of the fair value hierarchy based on the observable market borrowing rates.
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The Amended Credit Agreement is guaranteed, jointly and severally, by certain of the Company’s independent operating subsidiaries, and is secured by a pledge of stock of the Company's material independent operating subsidiaries as well as a first lien on substantially all of each material operating subsidiary's personal property. The Amended Credit Agreement contains customary covenants that, among other things, restrict, subject to certain exceptions, the ability of the Company and its independent operating subsidiaries to grant liens on their assets, incur indebtedness, sell assets, make investments, engage in acquisitions, mergers or consolidations, amend certain material agreements and pay certain dividends and other restricted payments. Financial covenants require compliance with certain leverage ratios that impact the amount of interest. As of June 30, 2025, the Company was compliant with all such financial covenants.




12. OPTIONS AND AWARDS
Outstanding options and restricted stock awards of the Company were granted under the Amended and Restated 2019 Omnibus Incentive Plan (the “OIP”) and Long-Term Incentive Plan (the “LTIP,” and together with the OIP, the “Pennant Plans”). 

Under the Pennant Plans, stock-based payment awards, including employee stock options, restricted stock awards (“RSA”), and restricted stock units (“RSU” and together with RSA, “Restricted Stock”) are issued based on estimated fair value. The following disclosures represent share-based compensation expense relating to employees of the Company’s subsidiaries and non-employee directors who have awards under the Pennant Plans.

Total share-based compensation expense for all Pennant Plans for the three and six months ended June 30, 2025 and 2024 was:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	Share-based compensation expense related to stock options
	$
	1,642 
	
	
	1,254 
	
	
	$
	2,974 
	
	
	$
	2,251 
	

	Share-based compensation expense related to Restricted Stock
	182 
	
	
	149 
	
	
	614 
	
	
	242 
	

	Share-based compensation expense related to Restricted Stock to non-employee directors
	359 
	
	
	448 
	
	
	742 
	
	
	798 
	

	Total share-based compensation
	$
	2,183 
	
	
	$
	1,851 
	
	
	$
	4,330 
	
	
	$
	3,291 
	



In future periods, the Company estimates it will recognize the following share-based compensation expense for unvested stock options and unvested Restricted Stock as of June 30, 2025: 

	
	
	
	
	
	
	
	
	
	
	
	

	
	Unrecognized Compensation Expense
	
	Weighted Average Recognition Period 
(in years)

	Unvested Stock Options
	$
	24,762 
	
	
	4.1

	Unvested Restricted Stock
	1,839 
	
	
	2.8

	Total unrecognized share-based compensation expense
	$
	26,601 
	
	
	


Stock Options

Under the Pennant Plans, options granted to employees of the subsidiaries of Pennant generally vest over five years at 20% per year on the anniversary of the grant date. Options expire ten years after the date of grant. 

The Company uses the Black-Scholes option-pricing model to recognize the value of stock-based compensation expense for share-based payment awards under the Pennant Plans. Determining the appropriate fair-value model and calculating the fair value of stock-based awards at the grant date requires considerable judgment, including estimating stock price volatility and expected option life. The Company develops estimates based on historical data and market information, which can change significantly over time. 
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The fair value of each option is estimated on the grant date using a Black-Scholes option-pricing model with the following weighted average assumptions for stock options granted as of June 30:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Grant Year
	
	Options Granted
	
	Risk-Free Interest Rate
	
	Expected Life(a)
	
	Expected Volatility(b)
	
	Dividend Yield
	
	Weighted Average Fair Value of Options

	2025
	
	962 
	
	
	4.1 
	%
	
	6.5
	
	42.0 
	%
	
	— 
	%
	
	$
	13.88 
	

	2024
	
	714 
	
	
	4.3 
	%
	
	6.5
	
	42.6 
	%
	
	— 
	%
	
	$
	9.89 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	


	
	
	
	
	
	
	
	
	

	(a)
	
	Under the midpoint method, the expected option life is the midpoint between the contractual option life and the average vesting period for the options being granted. This resulted in an expected option life of 6.5 years for the options granted.

	(b)
	
	Because the Company’s equity shares have been traded for a relatively short period of time, expected volatility assumption was based on the volatility of related industry stocks.



The following table represents the employee stock option activity during the six months ended June 30, 2025:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Number of
Options
Outstanding
	
	Weighted
Average
Exercise Price
	
	Number of
Options Vested
	
	Weighted
Average
Exercise Price
of Options
Vested

	December 31, 2024
	3,331 
	
	
	20.01 
	
	
	1,367 
	
	
	$
	20.67 
	

	Granted
	962 
	
	
	28.43 
	
	
	
	
	

	Exercised
	(73)
	
	
	11.40 
	
	
	
	
	

	Forfeited
	(34)
	
	
	20.92 
	
	
	
	
	

	Expired
	(2)
	
	
	26.22 
	
	
	
	
	

	June 30, 2025
	4,184 
	
	
	$
	22.09 
	
	
	1,686 
	
	
	$
	20.97 
	



Restricted Stock

A summary of the status of Pennant’s non-vested Restricted Stock, and changes during the six months ended June 30, 2025, is presented below: 

	
	
	
	
	
	
	
	
	
	
	
	

	
	Non-Vested Restricted Stock
	
	Weighted Average Grant Date Fair Value

	December 31, 2024
	152 
	
	
	$
	16.27 
	

	Granted
	39 
	
	
	25.64 
	

	Vested
	(39)
	
	
	25.65 
	

	
	
	
	

	June 30, 2025
	152 
	
	
	$
	16.26 
	






13. LEASES
The Company has operating leases through which their independent operating subsidiaries lease administrative offices of home health and hospice agencies, senior living communities, and corporate offices with initial lease terms ranging from one to 25 years. Most of these operating leases are non-cancelable, contain renewal options, most involve rent increases and none contain purchase options. The lease term excludes lease renewals because the renewal rents are not at a bargain, there are no economic penalties for the Company to renew the lease, and it is not reasonably certain that the Company will exercise the extension options. The Company elected the accounting policy practical expedients in ASC 842 to: (i) combine associated lease and non-lease components into a single lease component; and (ii) exclude recording short-term leases as right-of-use assets and liabilities on the Condensed Consolidated Balance Sheets. Non-lease components, which are not significant overall, are combined with lease components.

As of June 30, 2025, the Company’s independent operating subsidiaries leased 32 senior living communities from 
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subsidiaries of Ensign (“Ensign Leases”) under a master lease arrangement. The existing leases with subsidiaries of Ensign have initial terms of between 14 to 20 years. The total amount of rent expense included in rent - cost of services paid to subsidiaries of Ensign was $3,755 and $7,509 for the three and six months ended June 30, 2025, and $3,488 and $6,976 for the three and six months ended June 30, 2024, respectively. In addition to rent, each of the operating companies are required to pay the following: (1) all impositions and taxes levied on or with respect to the leased properties (other than taxes on the income of the lessor); (2) all utilities and other services necessary or appropriate for the leased properties and the business conducted on the leased properties; (3) all insurance required in connection with the leased properties and the business conducted on the leased properties; (4) all community maintenance and repair costs; and (5) all fees in connection with any licenses or authorizations necessary or appropriate for the leased properties and the business conducted on the leased properties. 

Fourteen of the Company’s affiliated senior living communities, excluding the communities that are operated under the Ensign Leases (as defined herein), are operated under three separate master lease arrangements. Under these master leases, a breach at a single community could subject one or more of the other communities covered by the same master lease to the same default risk. Failure to comply with Medicare and Medicaid provider requirements is a default under several of the Company’s leases and master leases. With an indivisible lease, it is difficult to restructure the composition of the portfolio or economic terms of the master lease without the consent of the landlord.

The Company also has finance lease right of use assets included in restricted and other assets and finance lease liabilities included in other accrued liabilities and other long-term liabilities on our Condensed Consolidated Balance Sheets. These finance leases have initial terms between 2 and 5 years. As of June 30, 2025, the Company has a real estate lease with a purchase option that we are reasonably certain to exercise in 2 years and leased vehicles that are considered finance leases under ASC 842. As of June 30, 2025, the weighted average remaining lease term and the weighted average discount rate was 1.9 years and 6.28%, respectively. The total amount of costs pertaining to finance leases during the current year include $118 and $215 recorded in depreciation and amortization for the three and six months ended June 30, 2025, and $97 and $166 of interest expense, net for the three and six months ended June 30, 2025, respectively. In the prior year there was $46 and $88 of depreciation and amortization expense for the three and six months ended June 30, 2024, and $12 and $23 of interest expense, net for the three and six months ended June 30, 2024, respectively. 

The components of operating lease cost, are as follows:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	Operating Lease Costs:
	
	
	
	
	
	
	

	Community Rent—cost of services
	$
	9,700 
	
	
	$
	8,860 
	
	
	$
	19,273 
	
	
	$
	17,515 
	

	Office Rent—cost of services
	2,225 
	
	
	1,664 
	
	
	4,367 
	
	
	3,393 
	

	
	
	
	
	
	
	
	

	Rent—cost of services
	$
	11,925 
	
	
	$
	10,524 
	
	
	$
	23,640 
	
	
	$
	20,908 
	

	
	
	
	
	
	
	
	

	General and administrative expense
	$
	145 
	
	
	$
	116 
	
	
	$
	306 
	
	
	$
	203 
	

	Variable lease cost (a)
	$
	2,425 
	
	
	$
	2,239 
	
	
	$
	4,828 
	
	
	$
	4,269 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	Represents variable lease cost for operating leases, which costs include property taxes and insurance, common area maintenance, and consumer price index increases, incurred as part of the Company’s triple net leases, and which is included in cost of services for our home health and hospice and senior living leases, and general and administrative expense for our Service Center leases for the three and six months ended June 30, 2025 and 2024.
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The following table shows the lease maturity analysis for all leases as of June 30, 2025, for the years ended December 31:

	
	
	
	
	
	
	
	
	

	Year
	Operating Lease Amounts
	Finance Lease Amounts

	2025 (Remainder)
	$
	21,063 
	
	$
	365 
	

	2026
	40,618 
	
	721 
	

	2027
	39,364 
	
	5,436 
	

	2028
	37,784 
	
	217 
	

	2029
	36,656 
	
	14 
	

	Thereafter
	248,512 
	
	— 
	

	Total lease payments
	423,997 
	
	6,753 
	

	Less: present value adjustments
	(147,549)
	
	(635)
	

	Present value of total lease liabilities
	276,448 
	
	6,118 
	

	Less: current lease liabilities
	(20,667)
	
	(357)
	

	Long-term lease liabilities
	$
	255,781 
	
	$
	5,761 
	



Operating lease liabilities are based on the net present value of the remaining lease payments over the remaining lease term. In determining the present value of lease payments, the Company used its incremental borrowing rate based on the information available at each lease’s commencement date to determine each lease's operating lease liability. As of June 30, 2025, the weighted average remaining lease term is 11.4 years and the weighted average discount rate is 8.0%.





14. INCOME TAXES



The Company recorded income tax expense of $2,598 and $1,844, or 24.6% and 23.2% of earnings before income taxes, for the three months ended June 30, 2025 and 2024, respectively. The increase in the effective tax rate is primarily due to having more compensation subject to IRC Section 162(m).




The Company recorded income tax expense of $5,452 and $3,603, or 24.8% and 24.4% of earnings before income taxes, for the six months ended June 30, 2025 and 2024, respectively. The increase in the effective tax rate is primarily due to having more compensation subject to IRC Section 162(m).




Subsequent Events

On July 4, 2025, the legislation formally titled “An Act to Provide for Reconciliation Pursuant to Title II of H. Con. Res. 14”, commonly referred to as the One Big Beautiful Bill Act (“OBBBA”), was signed into law, which includes a broad range of tax reform provisions that may affect the Company’s financial results and may be subject to further clarification and the issuance of interpretive guidance. These changes include 100% bonus depreciation for capital expenditures incurred after January 19, 2025, and full expensing of domestic research and experimental expenditures. FASB ASC Topic 740, Income Taxes, requires the effects of tax law changes to be recognized in the period of enactment. As the legislation was signed into law after the close of the Company’s second quarter, the impacts are not included in the Company’s operating results for the three and six months ended June 30, 2025. The Company is currently evaluating the impact that the OBBBA will have on its consolidated financial statements. 




15. DEFINED CONTRIBUTION PLAN
The Company has a 401(k) defined contribution plan (the “401(k) Plan”), whereby eligible employees may contribute up to 90% of their annual basic earnings, subject to applicable annual Internal Revenue Code limits. Additionally, the 401(k) Plan provides for discretionary matching contributions (as defined in the 401(k) Plan) by the Company. The Company expensed matching contributions to the 401(k) Plan of $549 and $1,127 for the three and six months ended June 30, 2025, and $281 and $572 for the three and six months ended June 30, 2024, respectively. 
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The Company has a non-qualified deferred compensation plan (the “DCP”) for executives, other highly compensated employees, independent contractors and non-employee directors. The independent contractors and non-employee directors are otherwise ineligible for participation in the Company's 401(k) plan. The DCP allows participants to defer the receipt of a portion of their base compensation, and further allows certain participants to defer up to 80% of their base salary and bonus compensation or director fees. At the participant’s election, payments can be deferred until a specific date at least one year after the year of deferral or until termination of engagement with the Company and can be paid in a lump sum or in up to ten annual installments. Separate deferral elections can be made for each year, and in limited circumstances, existing payment elections may be changed. The amounts deferred are credited with earnings and losses based upon the actual performance of the deemed investments selected by the participant. The rate of return for each participant varies depending on the specific investment elections made by the participant. Additionally, the plan deposits the employee deferrals into a rabbi trust and the funds are generally invested in individual variable life insurance contracts owned by the Company that are specifically designed to informally fund savings plans of this nature. The Company paid for related administrative costs, which were immaterial during the fiscal years presented.

At June 30, 2025 and December 31, 2024, the Company’s deferred compensation liabilities were $3,438 and $2,170, respectively, in other long-term liabilities on the Condensed Consolidated Balance Sheets. The cash surrender value of the individual variable life insurance contracts is based on investment funds that shadow the investment allocations specified by participants in the DCP. At June 30, 2025 and December 31, 2024, the cash surrender value of the company owned life insurance (“COLI”) policies were $3,487 and $2,182, respectively, and were included as a component of restricted and other assets on the Condensed Consolidated Balance Sheets. There are no outstanding loan amounts offset against the cash surrender value of the COLI policies. The losses recorded for the change in cash surrender value were immaterial for each period presented.




16. COMMITMENTS AND CONTINGENCIES
Regulatory Matters - The Company provides services in complex and highly regulated industries. The Company’s compliance with applicable U.S. federal, state and local laws and regulations governing these industries may be subject to governmental review and adverse findings may result in significant regulatory action, which could include sanctions, damages, fines, penalties (many of which may not be covered by insurance), and even exclusion from government programs. The Company is a party to various regulatory and other governmental audits and investigations in the ordinary course of business and cannot predict the ultimate outcome of any federal or state regulatory survey, audit or investigation. While governmental audits and investigations are the subject of administrative appeals, the appeals process, even if successful, may take several years to resolve and penalties subject to appeal may remain in place during such appeals. The Department of Justice, CMS, or other federal and state enforcement and regulatory agencies may conduct additional investigations related to the Company's businesses. The Company believes it is presently in compliance in all material respects with all applicable laws and regulations.

Cost-Containment Measures - Government and third-party payors have instituted cost-containment measures designed to limit payments made to providers of healthcare services, may propose future cost-containment measures, and there can be no assurance that future measures designed to limit payments made to providers will not adversely affect the Company.

Indemnities - From time to time, the Company enters into certain types of contracts that contingently require the Company to indemnify parties against third-party claims. These contracts primarily include (i) certain real estate leases, under which the Company may be required to indemnify property owners or prior operators for post-transfer environmental or other liabilities and other claims arising from the Company’s use of the applicable premises, (ii) operations transfer agreements, in which the Company agrees to indemnify past operators of agencies and communities the Company acquires against certain liabilities arising from the transfer of the operation and/or the operation thereof after the transfer, (iii) certain Ensign lending agreements, and (iv) certain agreements with management, directors and employees, under which the subsidiaries of the Company may be required to indemnify such persons for liabilities arising out of their employment relationships. The terms of such obligations vary by contract and, in most instances, a specific or maximum dollar amount is not explicitly stated therein. Generally, amounts under these contracts cannot be reasonably estimated until a specific claim is asserted. Consequently, because no claims have been asserted, no liabilities have been recorded for these obligations on the Company’s Condensed Consolidated Balance Sheets for any of the periods presented.

Litigation - The Company’s businesses involve a significant risk of liability given the age and health of the patients and residents served by its independent operating subsidiaries. The Company, its operating subsidiaries, and others in the industry may be subject to a number of claims and lawsuits, including professional liability claims, alleging that services provided have resulted in personal injury, elder abuse, wrongful death or other related claims. Healthcare litigation (including 
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class action litigation) is common and is filed based upon a wide variety of claims and theories, and the Company is routinely subjected to these claims in the ordinary course of business, including potential claims related to patient care and treatment, and professional negligence. The Company may also face employment related claims, including wage and hour class actions, which are common in our industry. If there were a significant increase in the number of these claims or an increase in amounts owing should plaintiffs be successful in their prosecution of these claims, this could materially adversely affect the Company’s business, financial condition, results of operations and cash flows. In addition, the defense of these lawsuits may result in significant legal costs, regardless of the outcome, and may result in large settlement amounts or damage awards. 

In addition to the potential lawsuits and claims described above, the Company also is subject to potential lawsuits under the False Claims Act (the “FCA”) and comparable state laws alleging submission of fraudulent claims for services to any healthcare program (such as Medicare) or payor. A violation may provide the basis for exclusion from federally funded healthcare programs. Such exclusions could have a correlative negative impact on the Company’s financial performance. Some states, including California, Arizona and Texas, have enacted similar whistleblower and false claims laws and regulations. In addition, the Deficit Reduction Act of 2005 created incentives for states to enact anti-fraud legislation modeled on the FCA, for which 18 states have qualified, including California and Texas, where we conduct business. As such, the Company could face scrutiny, potential liability and legal expenses and costs based on claims under state false claims acts in markets in which it conducts business.

Under the Fraud Enforcement and Recovery Act (“FERA”) and its associated rules, healthcare providers face significant penalties for the knowing retention of government overpayments, even if no false claim was involved. Providers have an obligation to proactively exercise “reasonable diligence” to identify overpayments and return those overpayments to CMS within 60 days of “identification” or the date any corresponding cost report is due, whichever is later. Retention of overpayments beyond this period may create liability under the FCA. In addition, FERA protects whistleblowers (including employees, contractors, and agents) from retaliation.

The Company cannot predict or provide any assurance as to the possible outcome of any litigation. If any litigation were to proceed, and the Company and its operating companies are subjected to, alleged to be liable for, or agree to a settlement of, claims or obligations under federal Medicare statutes, the FCA, or similar state and federal statutes and related regulations, the Company’s business, financial condition and results of operations and cash flows could be materially and adversely affected. Among other things, any settlement or litigation could involve the payment of substantial sums to settle any alleged civil violations, and may also include the assumption of specific procedural and financial obligations by the Company or its independent operating subsidiaries going forward under a corporate integrity agreement and/or other arrangement with the government. The Company establishes reserves to cover the anticipated costs of such litigation, including legal fees and expected settlements, based on the Company’s historical litigation experience, current developments, and other factors. 

Medicare Revenue Recoupments - The Company is subject to probe reviews relating to Medicare services, billings and potential overpayments by Unified Program Integrity Contractors (“UPIC”), Recovery Audit Contractors (“RAC”), Zone Program Integrity Contractors (“ZPIC”), Program Safeguard Contractors (“PSC”), Supplemental Medical Review Contractors (“SMRC”) and Medicaid Integrity Contributors (“MIC”) programs (each of the foregoing collectively referred to as “Reviews”). 

As of June 30, 2025, 13 of the Company’s independent operating subsidiaries had Reviews scheduled, on appeal or in dispute resolution process, both pre- and post-payment. If an operation fails an initial or subsequent Review, the operation could then be subject to extended Review, suspension of payment, or extrapolation of the identified error rate to all billing in the same time period. The Company, from time to time, receives record requests in Reviews which have resulted in claim denials on paid claims. The Company has appealed substantially all denials arising from these Reviews using the applicable appeals process. As of June 30, 2025, and through the filing of this Quarterly Report on Form 10-Q, the Company’s independent operating subsidiaries have responded to the Reviews that are currently ongoing, on appeal or in dispute resolution process. The Company cannot predict the ultimate outcome of any regulatory and other governmental Reviews. While such Reviews are the subject of administrative appeals, the appeals process, even if successful, may take several years to resolve. The costs to respond to and defend such Reviews may be significant and an adverse determination in such Reviews may subject the Company to sanctions, damages, extrapolation of damage findings, additional recoupments, fines, other penalties (some of which may not be covered by insurance), and termination from Medicare programs which may, either individually or in the aggregate, have a material adverse effect on the Company's business and financial condition.
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Insurance - The Company retains risk for a substantial portion of potential claims for general and professional liability, workers’ compensation and automobile liability. The Company recognizes obligations associated with these costs, up to specified deductible limits in the period in which a claim is incurred, including with respect to both reported claims and claims incurred but not reported. The general and professional liability insurance has a retention limit of $250 per claim with a $500 corridor as an additional out-of-pocket retention the Company must satisfy for claims within the policy year before the carrier will reimburse losses. The workers’ compensation insurance has a retention limit of $250 per claim, except for policies held in Texas, Washington and Wyoming which are subject to state insurance and possess their own limits. 

The Company is self-insured for claims related to employee health, dental, and vision care. To protect itself against loss exposure, the Company has purchased individual stop-loss insurance coverage that insures individual health claims that exceed $350 for each covered person for fiscal year 2025 and fiscal year 2024. 
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Item 2.     Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis in conjunction with the Interim Financial Statements and the related notes thereto contained in Part I, Item 1 of this Quarterly Report on Form 10-Q (this “Quarterly Report”). The information contained in this Quarterly Report is not a complete description of our business or the risks associated with an investment in our common stock. We urge you to carefully review and consider the various disclosures made by us in this Quarterly Report and in our other reports filed with the Securities and Exchange Commission (“SEC”), including our Annual Report on Form 10-K for the year ended December 31, 2024 (the “2024 Annual Report”), which discusses our business and related risks in greater detail, as well as subsequent reports we may file from time to time on Form 10-K, Form 10-Q and Form 8-K, for additional information. The section entitled “Risk Factors” filed within our 2024 Annual Report describes some of the important risk factors that may affect our business, financial condition, results of operations and/or liquidity. You should carefully consider those risks, in addition to the other information in this Quarterly Report and in our other filings with the SEC, before deciding to purchase, hold or sell our common stock.

Special Note About Forward-Looking Statements
        
    This Quarterly Report contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995, that are based on our management’s beliefs and assumptions and on information currently available to our management. Forward-looking statements include all statements that are not historical facts and can be identified by the use of forward-looking terminology such as the words “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “might,” “will,” “should,” “could,” “seeks,” “approximately,” “goals,” “future,” “projects,” “predicts,” “guidance,” “target,” “intends,” “plans,” “estimates,” “anticipates,” the negative version of these words or other comparable words. Forward-looking statements include, but are not limited to, statements related to our expectations regarding the performance of our business, our financial results, our liquidity and capital resources, the effects of competition and the effects of future legislation or regulations and other non-historical statements.

    The risk factors discussed in this Quarterly Report and the 2024 Annual Report under the heading “Risk Factors,” could cause our results to differ materially from those expressed in forward-looking statements. Factors that could cause actual results to differ materially from those in the forward-looking statements include, but are not limited to:

•federal and state changes to, or delays receiving, reimbursement and other aspects of Medicaid and Medicare, including proposed Medicare reimbursement reductions in the Calendar Year 2026 Home Health Prospective Payment System Proposed Rule and changes to Medicaid funding within the One Big Beautiful Bill Act;
•changes in, and compliance with, the laws and regulations affecting the U.S. healthcare industry;
•proposed changes to payment models and reimbursement amounts within the Medicare and Medicaid fee schedules for future calendar years;
•future cost containment measures undertaken by payors; 
•government reviews, audits and investigations of our business;
•potential additional regulation affecting the transparency, ownership, operating standards, conditions of licensure or participation in certain payment programs, and staffing of businesses in our industry;
•increased competition and increased cost of acquisition or retention for, or a shortage of, skilled personnel;
•achievement and maintenance of competitive quality of care ratings and referrals from referral sources; 
•changes in, and compliance with, state and federal employment, fair housing, safety, licensing and other laws;
•competition from other healthcare providers, federal and state efforts to regulate or deregulate the healthcare services industry, including through staffing levels and requirements, or the construction or expansion of the number of home health, hospice or senior living operations;
•actions of labor unions, including strikes, work stoppages, unfair labor practices claims, or related labor activity;
•costs associated with litigation or any future litigation settlements; 
•the leases of our affiliated senior living communities;
•inability to complete future acquisitions at attractive prices or at all, and failure to successfully or efficiently integrate new acquisitions into our existing operations and operating subsidiaries;
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•general economic conditions, including a housing downturn, which could affect seniors’ ability to afford resident fees, or inflation and increasing interest rates, which raise the costs of goods and borrowing capital, which may affect the delivery and affordability of our services;
•security breaches and other cyber security incidents; and
•the performance of the financial and credit markets and uncertainties related to our ability to obtain financing or the terms of such financing.

    Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ materially from those expressed in these forward-looking statements. You should not place undue reliance on any forward-looking statements in this Quarterly Report. Although we may from time to time voluntarily update our prior forward-looking statements, we disclaim any commitment to do so except as required by applicable securities laws.




Overview

We are a leading provider of high-quality healthcare services to patients and residents of all ages, including the growing senior population, in the United States. We strive to be the provider of choice in the communities we serve through our innovative operating model. We operate in multiple lines of businesses including home health, hospice and senior living services across Arizona, California, Colorado, Idaho, Montana, Nevada, Oklahoma, Oregon, Texas, Utah, Washington, Wisconsin and Wyoming. We also provide home health and hospice operational support through a management service agreement in Connecticut. As of June 30, 2025, our home health and hospice business provided home health, hospice and home care services from 137 agencies operating across these 13 states, and our senior living business operated 61 senior living communities throughout seven states. 

The following table summarizes our affiliated home health and hospice agencies and senior living communities as of:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	December 31,
	
	June 30,

	
	2017
	
	2018
	
	2019
	
	2020
	
	2021
	
	2022
	
	2023
	
	2024
	
	2025

	Home health and hospice agencies
	46 
	
	
	54 
	
	
	63 
	
	
	76 
	
	
	88 
	
	
	95 
	
	
	111 
	
	
	123 
	
	
	137 
	

	Senior living communities
	43 
	
	
	50 
	
	
	52 
	
	
	54 
	
	
	54 
	
	
	49 
	
	
	51 
	
	
	57 
	
	
	61 
	

	Senior living units
	3,434 
	
	
	3,820 
	
	
	3,963 
	
	
	4,127 
	
	
	4,127 
	
	
	3,500 
	
	
	3,588 
	
	
	3,960 
	
	
	4,276 
	

	Total number of home health, hospice, and senior living operations
	89 
	
	
	104 
	
	
	115 
	
	
	130 
	
	
	142 
	
	
	144 
	
	
	162 
	
	
	180 
	
	
	198 
	






Recent Activities

Acquisitions. During the six months ended June 30, 2025, we expanded our operations with the addition of five home health agencies, four hospice agencies, and four senior living communities. A subsidiary of the Company entered into a separate operations transfer agreement with the prior operator of each acquired operation as part of each transaction.




Trends

We have experienced improvement in senior living revenue per occupied unit during the six months ended June 30, 2025, compared to the same period in 2024. Though we have seen improvements in revenue per occupied unit year over year, the highly competitive environment for senior living residents and inflationary factors will continue to impact the rate at which our revenue per occupied unit changes in our senior living communities.

When we acquire turnaround or start-up operations, we expect that our combined metrics may be impacted. We expect these metrics to vary from period to period based upon the maturity of the operations within our portfolio. We have generally experienced lower occupancy rates and higher costs at our senior living communities and lower census and higher costs at our home health and hospice agencies for recently acquired operations; as a result, we generally anticipate lower and/or fluctuating consolidated and segment margins during years of acquisition growth. 
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Government Regulation

We have disclosed under the heading “Government Regulation” in the 2024 Annual Report a summary of regulations that we believe materially affect our business, financial condition or results of operations. Since the time of the filing of the 2024 Annual Report, the following regulations have been updated. 

On June 30, 2025, CMS issued the Calendar Year (“CY”) 2026 Home Health Prospective Payment System (the “HH Payment Proposed Rule”). The 2026 HH Payment Proposed Rule includes several changes that, if finalized, could materially impact reimbursement for home health providers. The HH Payment Proposed Rule’s net payment update percentage is -6.4%, which would result in an aggregate estimated decrease across all home health providers of $1.135 billion in payments compared to fiscal year 2025. The payment update percentage includes a market basket update of 2.4%, a permanent behavior adjustment of -3.7%, a temporary payment adjustment of -4.6%, and a -0.5% update to the fixed dollar loss ratio. These adjustments are intended to account for differences between assumed and actual provider behavior changes since the PDGM’s implementation in 2020, as required by the Bipartisan Budget Act of 2018. The HH Payment Proposed Rule also proposes changes to the regulations governing home health face-to-face visits, which would allow physicians, in addition to other professionals, to perform the face-to-face encounter regardless of whether they are the certifying practitioner or whether they previously cared for the patient. In addition, CMS proposes to recalibrate case-mix weights, adjust certain items relating to the home health quality reporting program, and revise certain measures included in the home health value-based purchasing model. 

On August 1, 2025, CMS issued the 2026 Hospice Wage Index and Payment Rate Update final rule (the “Hospice Payment Final Rule”). The Hospice Payment Final Rule’s payment update percentage is 2.6%, which is an estimated increase of $750 million in payments from fiscal year 2025 in the aggregate across all hospice providers. The payment update percentage is based on a 3.3% market basket percentage increase, which is reduced by a 0.7% productivity adjustment. The Hospice Payment Final Rule clarifies that the physician member of a hospice’s interdisciplinary group may recommend admission to hospice care, which aligns certification regulations with the hospice conditions of participation. In addition, the Hospice Payment Final Rule updates the statutory aggregate cap that limits the overall payments per patient that may be made to a hospice annually. The hospice cap amount for the 2026 fiscal year is $35,361.44, increased from the 2025 fiscal year cap of $34,465.34. 

In recent months, President Trump has signed executive orders imposing a variety of tariffs on the global trading partners of the United States. These tariffs have the potential to increase costs on goods that are imported into the United States. As it pertains to our independent subsidiaries, tariffs on medical supplies may lead to higher costs to providers and the federal government through the Medicare and Medicaid programs and may impact the formulas used to calculate federal reimbursements. 

On July 4, 2025, the One Big Beautiful Bill Act (the “OBBBA”) was signed into law, which enacts significant reforms to the Medicaid program that may indirectly impact the Company’s operations. These changes include mandatory work requirements for certain adult beneficiaries, expanded cost-sharing obligations, and reductions to provider tax funding. As a result, states may experience reduced federal Medicaid funding, which could lead to changes in Medicaid eligibility and benefit design and result in potential reductions or delays in reimbursement for Medicaid-covered services our independent subsidiaries provide. The Company’s independent subsidiaries that serve Medicaid or dual-eligible beneficiaries may be affected by these policy changes, particularly in states with high Medicaid utilization.



Segments

We have two reportable segments: (1) home health and hospice services, which includes our home health, hospice, home care, and geriatric primary and palliative care businesses; and (2) senior living services, which includes our assisted living, independent living, and memory care services. Our Chief Executive Officer, who is our CODM, reviews financial information at the operating segment level using segment adjusted EBITDAR from operations. 
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Key Performance Indicators

We manage the fiscal aspects of our business by monitoring key performance indicators that affect our financial performance. These indicators and their definitions include the following:

Home Health and Hospice Services

•Total home health admissions. Total admissions of home health patients, including new acquisitions, new admissions and readmissions.
•Total Medicare home health admissions. Total admissions of home health patients, who are receiving care under Medicare reimbursement programs, including new acquisitions, new admissions and readmissions.
•Average Medicare revenue per completed 60-day home health episode. The average amount of revenue for each completed 60-day home health episode generated from patients who are receiving care under Medicare reimbursement programs.
•Total hospice admissions. Total admissions of hospice patients, including new acquisitions, new admissions and recertifications.
•Average hospice daily census. The average number of patients who are receiving hospice care during any measurement period divided by the number of days during such measurement period. 
•Hospice Medicare revenue per day. The average daily Medicare revenue recorded during any measurement period for services provided to hospice patients.

The following table summarizes our overall home health and hospice statistics for the periods indicated:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	Home health services:
	
	
	
	
	
	
	

	Total home health admissions
	17,832 
	
	
	14,140 
	
	
	36,710 
	
	
	28,789 
	

	Total Medicare home health admissions
	6,980 
	
	
	5,738 
	
	
	14,579 
	
	
	12,084 
	

	Average Medicare revenue per 60-day completed episode(a)
	$
	3,882 
	
	
	$
	3,665 
	
	
	$
	3,809 
	
	
	$
	3,549 
	

	Hospice services:
	
	
	
	
	
	
	

	Total hospice admissions
	3,500 
	
	
	3,051 
	
	
	7,283 
	
	
	6,131 
	

	Average hospice daily census
	3,909 
	
	
	3,220 
	
	
	3,852 
	
	
	3,091 
	

	Hospice Medicare revenue per day
	$
	190 
	
	
	$
	184 
	
	
	$
	190 
	
	
	$
	185 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	The year-to-date average Medicare revenue per 60-day completed episode includes post period claim adjustments for prior quarters. 



Senior Living Services

•Occupancy. The ratio of actual number of days our units are occupied during any measurement period to the number of days units are available for occupancy during such measurement period.
•Average monthly revenue per occupied unit. The revenue for senior living services during any measurement period divided by actual occupied senior living units for such measurement period divided by the number of months for such measurement period.
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The following table summarizes our senior living statistics for the periods indicated:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	Occupancy
	78.8 
	%
	
	78.8 
	%
	
	78.7 
	%
	
	78.7 
	%

	Average monthly revenue per occupied unit
	$
	5,188 
	
	
	$
	4,790 
	
	
	$
	5,165 
	
	
	$
	4,730 
	







Revenue Sources

Home Health and Hospice Services 

Home Health. We derive the majority of our home health revenue from Medicare and managed care. The Medicare payment is adjusted for differences between estimated and actual payment amounts, an inability to obtain appropriate billing documentation or authorizations acceptable to the payor and other reasons unrelated to credit risk. Net service revenue is recognized in accordance with PDGM methodology. Under PDGM, Medicare provides agencies with payments for each 30-day period of care provided to beneficiaries. If a beneficiary is still eligible for care after the end of the first 30-day payment period, a second 30-day payment period can begin. There are no limits to the number of periods of care a beneficiary who remains eligible for the home health benefit can receive. While payment for each 30-day period of care is adjusted to reflect the beneficiary’s health condition and needs, a special outlier provision exists to ensure appropriate payment for those beneficiaries that have the most expensive care needs. The PDGM payment under the Medicare program is also adjusted for certain variables including, but not limited to: (a) a LUPA if the number of visits is below an established threshold that varies based on the diagnosis of a beneficiary; (b) a partial payment if the patient transferred to another provider or the Company received a patient from another provider before completing the period of care; (c) adjustment to the admission source of claim if it is determined that the patient had a qualifying stay in a post-acute care setting within 14 days prior to the start of a 30-day payment period; (d) the timing of the 30-day payment period provided to a patient in relation to the admission date, regardless of whether the same home health provider provided care for the entire series of episodes; (e) changes to the acuity of the patient during the previous 30-day period of care; (f) changes in the base payments established by the Medicare program; (g) adjustments to the base payments for case mix and geographic wages; and (h) recoveries of overpayments. These variables are subject to periodic adjustments set by CMS regulations. For further detail regarding PDGM see the Government Regulation section of our 2024 Annual Report.

Hospice. We derive the majority of our hospice business revenue from Medicare reimbursement. The estimated payment rates are calculated as daily rates for each of the levels of care we deliver. Rates are set based on specific levels of care, are adjusted by a wage index to reflect healthcare labor costs across the country and are established annually through federal legislation. The following are the four levels of care provided under the hospice benefit:

•Routine Home Care (“RHC”). Care that is not classified under any of the other levels of care, such as the work of nurses, social workers or home health aides.
•General Inpatient Care. Pain control or acute or chronic symptom management that cannot be managed in a setting other than an inpatient Medicare-certified facility, such as a hospital, skilled nursing facility or hospice inpatient facility.
•Continuous Home Care. Care for patients experiencing a medical crisis that requires nursing services to achieve palliation and symptom control, if the agency provides a minimum of eight hours of care within a 24-hour period.
•Inpatient Respite Care. Short-term, inpatient care to give temporary relief to the caregiver who regularly provides care to the patient.

CMS has established a two-tiered payment system for RHC services. Hospices are reimbursed at a higher rate for RHC services that are provided for days of service 1 through 60, and a lower rate for all subsequent days of service. CMS also provides for a Service Intensity Add-On, which increases payments for certain RHC services provided by registered nurses and social workers to hospice patients during the final seven days of life. 

Medicare reimbursement is adjusted for an inability to obtain appropriate billing documentation or authorizations acceptable to the payor and other reasons unrelated to credit risk. Additionally, as Medicare hospice revenue is subject to an 
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inpatient cap limit and an overall payment cap, we monitor our provider numbers and based upon empirical experience, estimate amounts due back to Medicare to the extent that the cap has been exceeded. 

Senior Living Services. Within our senior living operations, we generate revenue primarily from private pay sources, with a portion earned from Medicaid or other state-specific programs.




Primary Components of Expense 

Cost of Services (excluding rent, general and administrative expense and depreciation and amortization). Our cost of services represents the costs of operating our independent operating subsidiaries, which primarily consists of employee wages and related benefits, share-based compensation, supplies, purchased services, and ancillary expenses such as the cost of pharmacy and therapy services provided to patients and residents. Cost of services also includes the cost of general and professional liability insurance and other general cost of services specifically attributable to our operations. 
 
Rent—Cost of Services. Rent—cost of services consists solely of base minimum rent amounts payable under lease agreements to our landlords. Our subsidiaries lease and operate but do not own the underlying real estate at our operations, and these amounts do not include taxes, insurance, impounds, capital reserves or other charges payable under the applicable lease agreements. 

General and Administrative Expense. General and administrative expense consists primarily of employee wages and related benefits and travel expenses for our Service Center personnel in providing training and other operational support. General and administrative expense also includes professional fees (including accounting and legal fees), costs relating to information systems, stock-based compensation and rent for our Service Center offices.
 
Depreciation and Amortization. Property and equipment are recorded at their historical cost. Depreciation is computed using the straight-line method over the estimated useful lives of the depreciable assets (ranging from one to forty years). Leasehold improvements are amortized on a straight-line basis over the shorter of their estimated useful lives or the remaining lease term.
 



Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and results of operations are based on Interim Financial Statements, which have been prepared in accordance with U.S. generally accepted accounting principles (“GAAP”). The preparation of the Interim Financial Statements and related disclosures requires us to make judgments, estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period. On an ongoing basis we review our judgments and estimates, including but not limited to those related to self-insurance reserves, revenue, intangible assets, and goodwill. We base our estimates and judgments upon our historical experience, knowledge of current conditions and our belief of what could occur in the future considering available information, including assumptions that we believe to be reasonable under the circumstances. By their nature, these estimates and judgments are subject to an inherent degree of uncertainty, and actual results could differ materially from the amounts reported. While we believe that our estimates, assumptions, and judgments are reasonable, they are based on information available when the estimate was made. Refer to Note 2, Basis of Presentation and Summary of Significant Accounting Policies, within the 2024 Annual Report for further information on our critical accounting estimates and policies, which are as follows:

•Self-insurance reserves - The Company is self-insured for general and professional liability, workers’ compensation, automobile, and its employee health plans while maintaining stop-loss coverage with third-party insurers to limit its total liability exposure. The valuation methods and assumptions used in estimating costs up to retention amounts to settle open claims of insureds and an estimate of the cost of insured claims up to retention amounts that have been incurred but not reported;
•Revenue recognition - The amounts owed by private pay individuals for services and estimate of variable considerations to arrive at the transaction price, including methods and assumptions, used to determine settlements with Medicare and Medicaid adjustments due to audits and reviews; and
•Acquisition accounting and goodwill - The assumptions used to allocate the purchase price paid for assets acquired and liabilities assumed in connection with our acquisitions, and the review of goodwill for impairment at the Company’s annual impairment test date or upon the occurrence of a triggering event.
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Recent Accounting Pronouncements
    
Information concerning recently issued accounting pronouncements, if applicable, are included in Note 2, Basis of Presentation and Summary of Significant Accounting Policies in the Interim Financial Statements. 



Results of Operations

The following table sets forth details of our revenue, expenses and earnings as a percentage of total revenue for the periods indicated:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,
	

	
	2025
	
	2024
	
	2025
	
	2024
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Total revenue
	100.0 
	%
	
	100.0 
	%
	
	100.0 
	%
	
	100.0 
	%
	
	

	Expense:
	
	
	
	
	
	
	
	
	

	Cost of services
	80.8 
	
	
	80.2 
	
	
	80.6 
	
	
	80.2 
	
	
	

	Rent—cost of services
	5.4 
	
	
	6.2 
	
	
	5.5 
	
	
	6.4 
	
	
	

	General and administrative expense
	8.0 
	
	
	7.0 
	
	
	7.6 
	
	
	7.2 
	
	
	

	Depreciation and amortization
	1.0 
	
	
	0.9 
	
	
	1.0 
	
	
	0.9 
	
	
	

	Gain on disposition of property and equipment, net
	(0.5)
	
	
	— 
	
	
	(0.2)
	
	
	(0.2)
	
	
	

	Total expenses
	94.7 
	
	
	94.3 
	
	
	94.5 
	
	
	94.5 
	
	
	

	
	
	
	
	
	
	
	
	
	

	Income from operations
	5.3 
	
	
	5.7 
	
	
	5.5 
	
	
	5.5 
	
	
	

	Other expense:
	
	
	
	
	
	
	
	
	

	Other income
	0.1 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	

	Interest expense, net
	(0.5)
	
	
	(1.0)
	
	
	(0.6)
	
	
	(1.0)
	
	
	

	Other expense, net
	(0.4)
	
	
	(1.0)
	
	
	(0.6)
	
	
	(1.0)
	
	
	

	Income before provision for income taxes
	4.9 
	
	
	4.7 
	
	
	4.9 
	
	
	4.5 
	
	
	

	Provision for income taxes
	1.3 
	
	
	1.1 
	
	
	1.1 
	
	
	1.1 
	
	
	

	Net income
	3.6 
	
	
	3.6 
	
	
	3.8 
	
	
	3.4 
	
	
	

	Less: net income attributable to noncontrolling interest
	0.4 
	
	
	0.2 
	
	
	0.3 
	
	
	0.1 
	
	
	

	Net income attributable to Pennant
	3.2 
	%
	
	3.4 
	%
	
	3.5 
	%
	
	3.3 
	%
	
	




The following table presents our consolidated GAAP Financial measures for the three and six months ended June 30, 2025 and 2024: 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	
	(In thousands)

	Consolidated GAAP Financial Measures:
	
	
	
	
	
	
	

	Total revenue
	$
	219,501 
	
	
	$
	168,745 
	
	
	$
	429,343 
	
	
	$
	325,660 
	

	Total expenses
	207,973 
	
	
	159,183 
	
	
	$
	405,165 
	
	
	$
	307,574 
	

	Income from operations
	$
	11,528 
	
	
	$
	9,562 
	
	
	$
	24,178 
	
	
	$
	18,086 
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The following tables present certain financial information regarding our reportable segments for the periods presented. General and administrative expenses are not allocated to the reportable segments.

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Home Health and Hospice Services
	
	Senior Living Services
	
	All Other
	
	Total

	
	
	(In thousands)

	Segment GAAP Financial Measures:
	
	
	
	
	
	
	
	

	Three Months Ended June 30, 2025
	
	
	
	
	
	
	
	

	Segment Revenue
	
	$
	165,248 
	
	
	$
	51,862 
	
	
	$
	2,391 
	
	
	$
	219,501 
	

	Segment Cost of Services
	
	137,565 
	
	
	37,074 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	27,683 
	
	
	$
	14,788 
	
	
	
	
	$
	42,471 
	

	Three Months Ended June 30, 2024
	
	
	
	
	
	
	
	

	Segment Revenue
	
	$
	123,333 
	
	
	$
	42,865 
	
	
	$
	2,547 
	
	
	$
	168,745 
	

	Segment Cost of Services
	
	102,119 
	
	
	30,061 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	21,214 
	
	
	$
	12,804 
	
	
	
	
	$
	34,018 
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Home Health and Hospice Services
	
	Senior Living Services
	
	All Other
	
	Total

	
	
	(In thousands)

	Segment GAAP Financial Measures:
	
	
	
	
	
	
	
	

	Six Months Ended June 30, 2025
	
	
	
	
	
	
	
	

	Segment Revenue
	
	$
	324,691 
	
	
	$
	101,396 
	
	
	$
	3,256 
	
	
	$
	429,343 
	

	Segment Cost of Services
	
	269,734 
	
	
	72,159 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	54,957 
	
	
	$
	29,237 
	
	
	
	
	$
	84,194 
	

	Six Months Ended June 30, 2024
	
	
	
	
	
	
	
	

	Segment Revenue
	
	$
	237,823 
	
	
	$
	82,880 
	
	
	$
	4,957 
	
	
	$
	325,660 
	

	Segment Cost of Services
	
	197,059 
	
	
	58,065 
	
	
	
	
	

	Segment Adjusted EBITDAR from Operations
	
	$
	40,764 
	
	
	$
	24,815 
	
	
	
	
	$
	65,579 
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The table below provides a reconciliation of Segment Adjusted EBITDAR from Operations to Condensed Consolidated Income from Operations:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	
	(In thousands)

	Segment Adjusted EBITDAR from Operations(a)
	$
	42,471 
	
	
	$
	34,018 
	
	
	$
	84,194 
	
	
	$
	65,579 
	

	Less: Unallocated corporate expenses
	14,235 
	
	
	10,546 
	
	
	27,929 
	
	
	20,707 
	

	Less: Depreciation and amortization
	2,224 
	
	
	1,468 
	
	
	4,116 
	
	
	2,799 
	

	Rent—cost of services
	11,925 
	
	
	10,524 
	
	
	23,640 
	
	
	20,908 
	

	Other income (expense)
	255 
	
	
	(2)
	
	
	186 
	
	
	83 
	

	Adjustments to Segment EBITDAR from Operations:
	
	
	
	
	
	
	

	Less: Start-up operations(b)
	(158)
	
	
	(55)
	
	
	(80)
	
	
	(137)
	

	Share-based compensation expense(c)
	2,212 
	
	
	1,949 
	
	
	4,379 
	
	
	3,475 
	

	Acquisition related costs and credit allowances(d)
	2,166 
	
	
	365 
	
	
	2,438 
	
	
	502 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Activities associated with transitioning operations(e)
	(1,036)
	
	
	33 
	
	
	(1,016)
	
	
	(595)
	

	Unusual, non-recurring or redundant charges(f)
	16 
	
	
	32 
	
	
	67 
	
	
	307 
	

	Add: Net income attributable to noncontrolling interest
	896 
	
	
	404 
	
	
	1,643 
	
	
	556 
	

	Income from operations
	$
	11,528 
	
	
	$
	9,562 
	
	
	$
	24,178 
	
	
	$
	18,086 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	Segment Adjusted EBITDAR from Operations is net income attributable to the Company's reportable segments excluding interest expense, provision for income taxes, depreciation and amortization expense, rent, unallocated corporate and administrative expenses, and, in order to view the operations’ performance on a comparable basis from period to period, certain adjustments including: (1) costs associated with start-up operations, (2) share-based compensation expense, (3) acquisition related costs and credit allowances, (4) costs associated with transitioning operations, (5) unusual, non-recurring, or redundant charges, and (6) net income attributable to noncontrolling interest. “All Other” consists of revenues generated at operating locations not included in the segment financial information reviewed by the CODM. Revenue included in the “All Other” category is insignificant individually, and therefore does not constitute a reportable segment. General and administrative expenses are not allocated to the reportable segments, and are included as “Unallocated corporate expenses”, accordingly the segment earnings measure reported is before allocation of corporate general and administrative expenses. The Company's segment measures may be different from the calculation methods used by other companies and, therefore, comparability may be limited.

	(b)
	
	Represents results related to start-up operations. This amount excludes rent and depreciation and amortization expense related to such operations.

	(c)
	
	Share-based compensation expense and related payroll taxes incurred. Share-based compensation expense and related payroll taxes are included in cost of services and general and administrative expense.

	(d)
	
	Non-capitalizable costs associated with acquisitions, credit allowances, and write offs for amounts in dispute with the prior owners of certain acquired operations.

	
	
	

	(e)
	
	During 2024 and 2025, an affiliate of the Company held its memory care units in transition and is converting the facility into an assisted living community. We received insurance proceeds related to the property in 2024 and 2025 which were recorded in gain on disposition of property and equipment, net on the consolidated statements of income. 

	(f)
	
	Represents unusual or non-recurring charges for legal services, implementation costs, integration costs, and consulting fees in general and administrative and cost of services expenses. 
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Performance and Valuation Measures:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	
	(In thousands)

	Consolidated Non-GAAP Financial Measures:
	
	
	
	
	
	
	

	Performance Metrics
	
	
	
	
	
	
	

	Consolidated EBITDA
	$
	13,111 
	
	
	$
	10,624 
	
	
	$
	26,837 
	
	
	$
	20,412 
	

	Consolidated Adjusted EBITDA
	$
	16,375 
	
	
	$
	13,150 
	
	
	$
	32,748 
	
	
	$
	24,374 
	

	Valuation Metric
	
	
	
	
	
	
	

	Consolidated Adjusted EBITDAR
	$
	28,236 
	
	
	
	
	$
	56,265 
	
	
	



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	2025
	
	2024
	
	2025
	
	2024

	
	(In thousands)

	Segment Non-GAAP Measures:(a)
	
	
	
	
	
	
	

	Segment Adjusted EBITDA from Operations
	
	
	
	
	
	
	

	Home health and hospice services
	$
	25,469 
	
	
	$
	19,607 
	
	
	$
	50,608 
	
	
	$
	37,493 
	

	Senior living services
	$
	5,141 
	
	
	$
	4,089 
	
	
	$
	10,069 
	
	
	$
	7,588 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	General and administrative expenses are not allocated to any segment for purposes of determining segment profit or loss. 
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The table below reconciles Consolidated Net Income to the consolidated Non-GAAP financial measures, Consolidated EBITDA and Consolidated Adjusted EBITDA, and to the Non-GAAP valuation measure, Consolidated Adjusted EBITDAR, for the periods presented:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	2025
	
	2024
	
	
	
	

	
	(In thousands)
	

	Consolidated net income
	$
	7,981 
	
	
	$
	6,094 
	
	
	$
	16,503 
	
	
	$
	11,152 
	
	
	
	
	

	Less: Net income attributable to noncontrolling interest
	896 
	
	
	404 
	
	
	1,643 
	
	
	556 
	
	
	
	
	

	Add: Provision for income taxes
	2,598 
	
	
	1,844 
	
	
	5,452 
	
	
	3,603 
	
	
	
	
	

	Interest expense, net
	1,204 
	
	
	1,622 
	
	
	2,409 
	
	
	3,414 
	
	
	
	
	

	Depreciation and amortization
	2,224 
	
	
	1,468 
	
	
	4,116 
	
	
	2,799 
	
	
	
	
	

	Consolidated EBITDA
	13,111 
	
	
	10,624 
	
	
	26,837 
	
	
	20,412 
	
	
	
	
	

	Adjustments to Consolidated EBITDA
	
	
	
	
	
	
	
	
	
	
	

	Add: Start-up operations(a)
	(158)
	
	
	(55)
	
	
	(80)
	
	
	(137)
	
	
	
	
	

	Share-based compensation expense(b)
	2,212 
	
	
	1,949 
	
	
	4,379 
	
	
	3,475 
	
	
	
	
	

	Acquisition related costs and credit allowances(c)
	2,166 
	
	
	365 
	
	
	2,438 
	
	
	502 
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Activities associated with transitioning operations(d)
	(1,036)
	
	
	33 
	
	
	(1,016)
	
	
	(595)
	
	
	
	
	

	Unusual, non-recurring or redundant charges(e)
	16 
	
	
	32 
	
	
	67 
	
	
	307 
	
	
	
	
	

	Rent related to items (a) and (d) above
	64 
	
	
	202 
	
	
	123 
	
	
	410 
	
	
	
	
	

	Consolidated Adjusted EBITDA
	16,375 
	
	
	13,150 
	
	
	32,748 
	
	
	24,374 
	
	
	
	
	

	Rent—cost of services
	11,925 
	
	
	10,524 
	
	
	23,640 
	
	
	20,908 
	
	
	
	
	

	Rent related to items (a) and (d) above
	(64)
	
	
	(202)
	
	
	(123)
	
	
	(410)
	
	
	
	
	

	Adjusted rent—cost of services
	11,861 
	
	
	10,322 
	
	
	23,517 
	
	
	20,498 
	
	
	
	
	

	Consolidated Adjusted EBITDAR
	$
	28,236 
	
	
	
	
	$
	56,265 
	
	
	
	
	
	
	


	
	
	
	
	
	
	
	
	

	(a)
	
	Represents results related to start-up operations. This amount excludes rent and depreciation and amortization expense related to such operations.

	(b)
	
	Share-based compensation expense and related payroll taxes incurred. Share-based compensation expense and related payroll taxes are included in cost of services and general and administrative expense.

	(c)
	
	Non-capitalizable costs associated with acquisitions, credit allowances, and write offs for amounts in dispute with the prior owners of certain acquired operations.

	
	
	

	(d)
	
	During 2024 and 2025, an affiliate of the Company held its memory care units in transition and is converting the facility into an assisted living community. We received insurance proceeds related to the property in 2024 and 2025 which were recorded in gain on disposition of property and equipment, net on the consolidated statements of income. 

	(e)
	
	Represents unusual or non-recurring charges for legal services, implementation costs, integration costs, and consulting fees in general and administrative and cost of services expenses. 







The table below reconciles Segment Adjusted EBITDAR from Operations to Segment Adjusted EBITDA from Operations for the periods presented:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,

	
	Home Health and Hospice
	
	Senior Living

	
	2025
	
	2024
	
	2025
	
	2024

	
	(In thousands)

	Segment Adjusted EBITDAR from Operations
	$
	27,683 
	
	
	$
	21,214 
	
	
	$
	14,788 
	
	
	$
	12,804 
	

	Less: Rent—cost of services
	2,226 
	
	
	1,664 
	
	
	9,699 
	
	
	8,860 
	

	Rent related to start-up and transitioning operations
	(12)
	
	
	(57)
	
	
	(52)
	
	
	(145)
	

	Segment Adjusted EBITDA from Operations
	$
	25,469 
	
	
	$
	19,607 
	
	
	$
	5,141 
	
	
	$
	4,089 
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	Six Months Ended June 30,

	
	Home Health and Hospice
	
	Senior Living

	
	2025
	
	2024
	
	2025
	
	2024

	
	(In thousands)

	Segment Adjusted EBITDAR from Operations
	$
	54,957 
	
	
	$
	40,764 
	
	
	$
	29,237 
	
	
	$
	24,815 
	

	Less: Rent—cost of services
	4,368 
	
	
	3,393 
	
	
	19,272 
	
	
	17,515 
	

	Rent related to start-up and transitioning operations
	(19)
	
	
	(122)
	
	
	(104)
	
	
	(288)
	

	Segment Adjusted EBITDA from Operations
	$
	50,608 
	
	
	$
	37,493 
	
	
	$
	10,069 
	
	
	$
	7,588 
	







The following discussion includes references to certain performance and valuation measures, which are non-GAAP financial measures, including Consolidated EBITDA, Consolidated Adjusted EBITDA, Segment Adjusted EBITDA from Operations, and Consolidated Adjusted EBITDAR (collectively, “Non-GAAP Financial Measures”). Non-GAAP Financial Measures are used in addition to, and in conjunction with, results presented in accordance with GAAP and should not be relied upon to the exclusion of GAAP financial measures. Non-GAAP Financial Measures reflect an additional way of viewing aspects of our operations and company that, when viewed with our GAAP results and the accompanying reconciliations to corresponding GAAP financial measures, we believe can provide a more comprehensive understanding of factors and trends affecting our business.

We believe these Non-GAAP Financial Measures are useful to investors and other external users of our financial statements regarding our results of operations because:

•they are widely used by investors and analysts in our industry as a supplemental measure to evaluate the overall performance of companies in our industry without regard to items such as interest expense, rent expense and depreciation and amortization, which can vary substantially from company to company depending on the book value of assets, the term of the lease to which the asset applies, the method by which assets were acquired, and differences in capital structures;
•they help investors evaluate and compare the results of our operations from period to period by removing the impact of our asset base and capital structure from our operating results; and
•Consolidated Adjusted EBITDAR is used by investors and analysts in our industry to value the companies in our industry without regard to capital structures. 

We use Non-GAAP Financial Measures:

•as measurements of our operating performance to assist us in comparing our operating performance on a consistent basis from period to period;
•to allocate resources to enhance the financial performance of our business;
•to assess the value of a potential acquisition;
•to assess the value of a transformed operation’s performance;
•to evaluate the effectiveness of our operational strategies; and
•to compare our operating performance to that of our competitors.

We typically use Non-GAAP Financial Measures to compare the operating performance of each operation from period to period. We find that Non-GAAP Financial Measures are useful for this purpose because they do not include such costs as interest expense, income taxes, depreciation and amortization expense, which may vary from period-to-period depending upon various factors, including the method used to finance operations, the date of acquisition of a community or business, and the tax law of the state in which a business unit operates.

We also establish compensation programs and bonuses for our leaders that are partially based upon the achievement of Consolidated Adjusted EBITDAR targets.
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Non-GAAP Financial Measures have no standardized meaning defined by GAAP. Therefore, our Non-GAAP Financial Measures have limitations as analytical tools, and they should not be considered in isolation, or as a substitute for analysis of our results as reported in accordance with GAAP. Some of these limitations are:

•they do not reflect our current or future cash requirements for capital expenditures or contractual commitments;
•they do not reflect changes in, or cash requirements for, our working capital needs;
•they do not reflect the net interest expense, or the cash requirements necessary to service interest or principal payments, on our debt;
•in the case of Consolidated Adjusted EBITDAR, it does not reflect rent expenses, which are normal and recurring operating expenses that are necessary to operate our leased operations;
•they do not reflect any income tax payments we may be required to make;
•although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and these non-cash charges do not reflect any cash requirements for such replacements; and
•other companies in our industry may calculate the same Non-GAAP Financial Measures differently than we do, which may limit their usefulness as comparative measures.

We compensate for these limitations by using Non-GAAP Financial Measures only to supplement net income on a basis prepared in accordance with GAAP in order to provide a more complete understanding of the factors and trends affecting our business. 

We strongly encourage investors to review the Interim Financial Statements, included in this Quarterly Report in their entirety and to not rely on any single financial measure. Because these Non-GAAP Financial Measures are not standardized, it may not be possible to compare these financial measures with other companies’ non-GAAP financial measures having the same or similar names. These Non-GAAP Financial Measures should not be considered a substitute for, nor superior to, financial results and measures determined or calculated in accordance with GAAP. We strongly urge you to review the reconciliation of Consolidated Net Income to the Non-GAAP Financial Measures in the table presented above, along with the Interim Financial Statements and related notes included elsewhere in this Quarterly Report.

We believe the following Non-GAAP Financial Measures are useful to investors as key operating performance measures and valuation measures:




Performance Measures: 

Consolidated EBITDA

We believe Consolidated EBITDA is useful to investors in evaluating our operating performance because it helps investors evaluate and compare the results of our operations from period to period by removing the impact of our asset base (depreciation and amortization expense) from our operating results.

We calculate Consolidated EBITDA as net income, adjusted for net income (loss) attributable to noncontrolling interest, before (a) interest expense (b) provision for income taxes and (c) depreciation and amortization.

Consolidated Adjusted EBITDA

We adjust Consolidated EBITDA when evaluating our performance because we believe that the exclusion of certain additional items described below provides useful supplemental information to investors regarding our ongoing operating performance. We believe that the presentation of Consolidated Adjusted EBITDA, when considered with Consolidated EBITDA and GAAP Net Income is beneficial to an investor’s complete understanding of our operating performance. 

We calculate Consolidated Adjusted EBITDA by adjusting Consolidated EBITDA to exclude the effects of non-core business items, which for the reported periods includes, to the extent applicable:

•costs at start-up operations;
•share-based compensation expense;
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•acquisition related costs and credit allowances; 
•costs associated with transitioning operations; and
•unusual, non-recurring, or redundant charges.

Segment Adjusted EBITDA from Operations

We calculate Segment Adjusted EBITDA from Operations by adjusting Segment Adjusted EBITDAR from Operations to include rent-cost of services. We believe that the inclusion of rent-cost of services provides useful supplemental information to investors regarding our ongoing operating performance for each segment. 




Valuation Measure: 

Consolidated Adjusted EBITDAR

We use Consolidated Adjusted EBITDAR as one measure in determining the value of prospective acquisitions. It is also a measure commonly used by research analysts and investors to compare the enterprise value of different companies in the healthcare industry, without regard to differences in capital structures. Additionally, we believe the use of Consolidated Adjusted EBITDAR allows us, research analysts and investors to compare operational results of companies without regard to operating and finance leases. A significant portion of finance lease expenditures are recorded in interest, whereas operating lease expenditures are recorded in rent expense.

This measure is not displayed as a performance measure as it excludes rent expense, which is a normal and recurring operating expense and, as such, does not reflect our cash requirements for leasing commitments. Our presentation of Consolidated Adjusted EBITDAR should not be construed as a financial performance measure. 

The adjustments made and previously described in the computation of Consolidated Adjusted EBITDA are also made when computing Consolidated Adjusted EBITDAR. We calculate Consolidated Adjusted EBITDAR by excluding rent-cost of services and rent related to start up operations from Consolidated Adjusted EBITDA.




Three Months Ended June 30, 2025 Compared to the Three Months Ended June 30, 2024 
Revenue 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,

	
	2025
	
	2024

	
	Revenue Dollars
	
	Revenue Percentage
	
	Revenue Dollars
	
	Revenue Percentage

	
	(In thousands)

	Home health and hospice services
	
	
	
	
	
	
	

	Home health
	$
	79,194 
	
	
	36.1 
	%
	
	$
	61,637 
	
	
	36.5 
	%

	Hospice
	73,770 
	
	
	33.6 
	
	
	59,347 
	
	
	35.2 
	

	Home care and other(a)
	13,056 
	
	
	5.9 
	
	
	4,317 
	
	
	2.6 
	

	Total home health and hospice services
	166,020 
	
	
	75.6 
	
	
	125,301 
	
	
	74.3 
	

	Senior living services
	53,481 
	
	
	24.4 
	
	
	43,444 
	
	
	25.7 
	

	Total revenue
	$
	219,501 
	
	
	100.0 
	%
	
	$
	168,745 
	
	
	100.0 
	%


	
	
	
	
	
	
	
	
	

	(a)
	
	Home care and other revenue is included with home health revenue in other disclosures in this Quarterly Report.



Our total revenue increased $50.8 million, or 30.1%, during the three months ended June 30, 2025. We experienced growth of $40.7 million from increased operational performance in our Home Health and Hospice segment from increased admissions and census, in part driven by newly acquired agencies when compared to the three months ended June 30, 2024. The growth in our Senior Living segment resulted in an increase in revenue of $10.0 million driven by acquired senior living communities and an improved average rate per occupied room. 
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Home Health and Hospice Services
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	(In thousands)
	
	
	
	

	Home health and hospice revenue
	
	
	
	
	
	
	

	Home health services
	$
	79,194 
	
	
	$
	61,637 
	
	
	$
	17,557 
	
	
	28.5 
	%

	Hospice services
	73,770 
	
	
	59,347 
	
	
	14,423 
	
	
	24.3 
	

	Home care and other
	13,056 
	
	
	4,317 
	
	
	8,739 
	
	
	202.4 
	

	Total home health and hospice revenue
	$
	166,020 
	
	
	$
	125,301 
	
	
	$
	40,719 
	
	
	32.5 
	%

	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	Home health services:
	
	
	
	
	
	
	

	Total home health admissions
	17,832 
	
	
	14,140 
	
	
	3,692 
	
	
	26.1 
	%

	Total Medicare home health admissions
	6,980 
	
	
	5,738 
	
	
	1,242 
	
	
	21.6 
	

	Average Medicare revenue per 60-day completed episode
	$
	3,882 
	
	
	$
	3,665 
	
	
	$
	217 
	
	
	5.9 
	

	Hospice services:
	
	
	
	
	
	
	

	Total hospice admissions
	3,500 
	
	
	3,051 
	
	
	449 
	
	
	14.7 
	

	Average daily hospice census
	3,909 
	
	
	3,220 
	
	
	689 
	
	
	21.4 
	

	Hospice Medicare revenue per day
	$
	190 
	
	
	$
	184 
	
	
	$
	6 
	
	
	3.3 
	

	Number of home health and hospice agencies at period end
	137 
	
	
	117 
	
	
	20 
	
	
	17.1 
	



Home health and hospice revenue increased $40.7 million, or 32.5%, for the three months ended June 30, 2025 compared to the prior year quarter. Revenue grew due to an increase in certain key performance indicators, including an increase of 26.1% in total home health admissions, an increase in total hospice admissions of 14.7%, and an increase in average daily hospice census of 21.4% during the three months ended June 30, 2025 compared to the prior year quarter. Growth was also driven by the addition of twenty home health and hospice operations between June 30, 2024 and June 30, 2025. Agencies acquired during calendar year 2024 and year-to-date June 30, 2025 drove an increase in revenue of $29.5 million, representing a 23.5% increase compared to the prior year quarter.

Senior Living Services
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	
	
	
	
	

	Revenue (in thousands)
	$
	53,481 
	
	
	$
	43,444 
	
	
	$
	10,037 
	
	
	23.1 
	%

	Number of communities at period end
	61 
	
	
	54 
	
	
	7 
	
	
	13.0 
	

	Occupancy
	78.8 
	%
	
	78.8 
	%
	
	— 
	%
	
	

	Average monthly revenue per occupied unit
	$
	5,188 
	
	
	$
	4,790 
	
	
	$
	398 
	
	
	8.3 
	



Senior living revenue increased $10.0 million, or 23.1%, for the three months ended June 30, 2025 compared to the prior year quarter. Revenue grew due to a 8.3% increase in average monthly revenue per occupied unit between June 30, 2024 and June 30, 2025. Growth was also driven by the addition of seven senior living communities between June 30, 2024 and June 30, 2025. Communities acquired during calendar year 2024 and year-to-date June 30, 2025 drove an increase in revenue of $6.4 million, representing a 14.6% increase compared to the prior year quarter. 
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Cost of Services 

The following table sets forth total cost of services by each of our reportable segments for the periods indicated: 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	(In thousands)
	
	
	
	

	Home Health and Hospice
	$
	138,299 
	
	
	$
	104,546 
	
	
	$
	33,753 
	
	
	32.3 
	%

	Senior Living
	38,976 
	
	
	30,767 
	
	
	8,209 
	
	
	26.7 
	

	Total cost of services
	$
	177,275 
	
	
	$
	135,313 
	
	
	$
	41,962 
	
	
	31.0 
	%



Total consolidated cost of services increased $42.0 million, or 31.0%, for the three months ended June 30, 2025 when compared to the three months ended June 30, 2024. Cost of services as a percentage of revenue increased by 60 basis points from 80.2% to 80.8% for the three months ended June 30, 2025 when compared to the three months ended June 30, 2024. 

Home Health and Hospice Services

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	(In thousands)
	
	
	
	

	Cost of service 
	$
	138,299 
	
	
	$
	104,546 
	
	
	$
	33,753 
	
	
	32.3 
	%

	Cost of services as a percentage of revenue
	83.3 
	%
	
	83.4 
	%
	
	(0.1)
	%
	
	



Cost of services related to our Home Health and Hospice Services segment increased $33.8 million, or 32.3%, primarily due to increased volume of services provided. Cost of services as a percentage of revenue for the three months ended June 30, 2025 decreased 10 basis points when compared to the three months ended June 30, 2024. 

Senior Living Services 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	(In thousands)
	
	
	
	

	Cost of service 
	$
	38,976 
	
	
	$
	30,767 
	
	
	$
	8,209 
	
	
	26.7 
	%

	Cost of services as a percentage of revenue
	72.9 
	%
	
	70.8 
	%
	
	2.1 
	%
	
	



Cost of services related to our Senior Living Services segment increased $8.2 million, or 26.7%, primarily due to increased wages and benefits and acquisition activity. As a percentage of revenue, costs of service increased by 210 basis points for the three months ended June 30, 2025 when compared to the three months ended June 30, 2024 primarily due to decreases in state relief funding.

Rent—Cost of Services. Rent expense increased 13.3% from $10.5 million to $11.9 million in the three months ended June 30, 2025 when compared to the three months ended June 30, 2024, primarily as a result of the new leases on the acquired home health and hospice operations and senior living communities. Rent as a percentage of total revenue decreased 80 basis points from 6.2% for the three months ended June 30, 2024, compared to 5.4% for the three months ended June 30, 2025.

General and Administrative Expense. Our general and administrative expense increased $5.7 million, or 48.1%, from $11.9 million to $17.6 million for the three months ended June 30, 2025 when compared to the three months ended June 30, 2024. General and administrative expense as a percentage of revenue increased 100 basis points from 7.0% to 8.0% during the period. The primary driver of the increase in general and administrative expense was due to an increase in payroll and related 
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benefits and an increase in professional services related to acquisition activities for the three months ended June 30, 2025 when compared to the three months ended June 30, 2024.

Depreciation and Amortization. Depreciation and amortization expense increased $0.8 million, or 51.5%, from $1.5 million to $2.2 million for the three months ended June 30, 2025 when compared to the three months ended June 30, 2024. The increase in depreciation and amortization was due to the increase in overall property and equipment, net balances driven in part by acquisition activity. 

Gain on disposition of property and equipment, net. We recorded a net gain of $1.0 million primarily due to insurance proceeds received in excess of the carrying values of related assets during the six months ended June 30, 2025. 

Provision for Income Taxes. We recorded income tax expense of $2.6 million and $1.8 million, or 24.6% and 23.2% of earnings before income taxes, for the three months ended June 30, 2025 and 2024, respectively. The increase in the effective tax rate is primarily due to having more compensation subject to IRC Section 162(m).





Six Months Ended June 30, 2025 Compared to the Six Months Ended June 30, 2024 

Revenue 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,

	
	2025
	
	2024

	
	Revenue Dollars
	
	Revenue Percentage
	
	Revenue Dollars
	
	Revenue Percentage

	
	(In thousands)

	Home health and hospice services
	
	
	
	
	
	
	

	Home health
	$
	153,312 
	
	
	35.7 
	%
	
	$
	118,849 
	
	
	36.5 
	%

	Hospice
	144,356 
	
	
	33.6 
	
	
	113,954 
	
	
	35.0 
	

	Home care and other(a)
	28,222 
	
	
	6.6 
	
	
	8,988 
	
	
	2.7 
	

	Total home health and hospice services
	325,890 
	
	
	75.9 
	
	
	241,791 
	
	
	74.2 
	

	Senior living services
	103,453 
	
	
	24.1 
	
	
	83,869 
	
	
	25.8 
	

	Total revenue
	$
	429,343 
	
	
	100.0 
	%
	
	$
	325,660 
	
	
	100.0 
	%


	
	
	
	
	
	
	
	
	

	(a)
	
	Home care and other revenue is included with home health revenue in other disclosures in this Quarterly Report.



Our total revenue increased $103.7 million, or 31.8%, during the six months ended June 30, 2025. We experienced growth of $84.1 million from increased operational performance in our Home Health and Hospice segment from increased admissions and census, in part driven by newly acquired agencies when compared to the three months ended June 30, 2024. The growth in our Senior Living segment resulted in an increase in revenue of $19.6 million driven by acquired senior living communities and an improved average rate per occupied room. 
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Home Health and Hospice Services
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	(In thousands)
	
	
	
	

	Home health and hospice revenue
	
	
	
	
	
	
	

	Home health services
	$
	153,312 
	
	
	$
	118,849 
	
	
	$
	34,463 
	
	
	29.0 
	%

	Hospice services
	144,356 
	
	
	113,954 
	
	
	30,402 
	
	
	26.7 
	

	Home care and other
	28,222 
	
	
	8,988 
	
	
	19,234 
	
	
	214.0 
	

	Total home health and hospice revenue
	$
	325,890 
	
	
	$
	241,791 
	
	
	$
	84,099 
	
	
	34.8 
	%

	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	Home health services:
	
	
	
	
	
	
	

	Total home health admissions
	36,710 
	
	
	28,789 
	
	
	7,921 
	
	
	27.5 
	%

	Total Medicare home health admissions
	14,579 
	
	
	12,084 
	
	
	2,495 
	
	
	20.6 
	

	Average Medicare revenue per 60-day completed episode(a)
	$
	3,809 
	
	
	$
	3,549 
	
	
	$
	260 
	
	
	7.3 
	

	Hospice services:
	
	
	
	
	
	
	

	Total hospice admissions
	7,283 
	
	
	6,131 
	
	
	1,152 
	
	
	18.8 
	

	Average daily census
	3,852 
	
	
	3,091 
	
	
	761 
	
	
	24.6 
	

	Hospice Medicare revenue per day
	$
	190 
	
	
	$
	185 
	
	
	$
	5 
	
	
	2.7 
	

	Number of home health and hospice agencies at period end
	137
	
	117
	
	20 
	
	
	17.1 
	


	
	
	
	
	
	
	
	
	

	(a)
	
	The year-to-date average for Medicare revenue per 60-day completed episode includes post period claim adjustments for prior periods.



Home health and hospice revenue increased $84.1 million, or 34.8%, during the six months ended June 30, 2025 compared to the same period in the prior year primarily due to an increase of 27.5% in home health admissions, inclusive of an increase in total Medicare home health admissions of 20.6%, an increase in hospice average daily census of 24.6%, and an increase of 18.8% in hospice admissions. Growth was also driven by the addition of twenty home health and hospice operations between June 30, 2024 and June 30, 2025. Agencies acquired during calendar year 2024 and year-to-date June 30, 2025 drove an increase in revenue of $60.4 million, representing a 25.0% increase compared to the same period in the prior year.

Senior Living Services

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	
	
	
	
	

	Revenue (in thousands)
	$
	103,453 
	
	
	$
	83,869 
	
	
	$
	19,584 
	
	
	23.4 
	%

	Number of communities at period end
	61 
	
	
	54 
	
	
	7 
	
	
	13.0 
	

	Occupancy
	78.7 
	%
	
	78.7 
	%
	
	— 
	%
	
	

	Average monthly revenue per occupied unit
	$
	5,165 
	
	
	$
	4,730 
	
	
	$
	435 
	
	
	9.2 
	



Senior living revenue increased $19.6 million, or 23.4%, for the six months ended June 30, 2025 compared to the same period in the prior year primarily due to an increase of 9.2% in average monthly revenue per occupied unit between June 30, 2024 and June 30, 2025. Growth was also driven by the addition of seven senior living communities between June 30, 2024 and June 30, 2025. Communities acquired during calendar year 2024 and year-to-date June 30, 2025 drove and increase in revenue of $12.4 million, representing a 14.8% increase compared to the same period in the prior year.
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Cost of Services 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	
	(In thousands)
	
	

	Home Health and Hospice
	$
	271,068 
	
	
	$
	201,866 
	
	
	$
	69,202 
	
	
	34.3 
	%

	Senior Living
	74,952 
	
	
	59,442 
	
	
	15,510 
	
	
	26.1 
	

	Total cost of services
	$
	346,020 
	
	
	$
	261,308 
	
	
	$
	84,712 
	
	
	32.4 
	%



Consolidated cost of services increased $84.7 million, or 32.4%, during the six months ended June 30, 2025 compared to the same period in the prior year. Cost of services as a percentage of revenue for the six months ended June 30, 2025 increased by 40 basis points to 80.6% from 80.2% compared to the six months ended June 30, 2024.

Home Health and Hospice Services
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	Cost of service (in thousands)
	$
	271,068 
	
	
	$
	201,866 
	
	
	$
	69,202 
	
	
	34.3 
	%

	Cost of services as a percentage of revenue
	83.2 
	%
	
	83.5 
	%
	
	(0.3)
	%
	
	



Cost of services related to our Home Health and Hospice services segment increased $69.2 million, or 34.3%, compared to the same period in the prior year primarily due to the increased volume of services from the growth in admissions and average daily census. Cost of services as a percentage of revenue for the six months ended June 30, 2025 decreased by 30 basis points compared to the six months ended June 30, 2024. 

Senior Living Services 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	Change
	
	% Change

	Cost of service (in thousands)
	$
	74,952 
	
	
	$
	59,442 
	
	
	$
	15,510 
	
	
	26.1 
	%

	Cost of services as a percentage of revenue
	72.5 
	%
	
	70.9 
	%
	
	1.6 
	%
	
	



Cost of services related to our Senior Living services segment increased $15.5 million, or 26.1%, during the six months ended June 30, 2025 compared to the same period in the prior year primarily due to increased wages and benefits and acquisition activity. As a percentage of revenue, costs of service increased by 160 basis points during the six months ended June 30, 2025 when compared to the six months ended June 30, 2024 primarily due to decreases in state relief funding. 

Rent—Cost of Services. Rent increased 13.1% from $20.9 million to $23.6 million during the six months ended June 30, 2025 compared to the same period in the prior year, primarily as a result of the new leases on the acquired home health and hospice operations and senior living communities. As a percentage of revenue, rent—cost of services decreased 90 basis points when compared to the six months ended June 30, 2024.

General and Administrative Expense. Our general and administrative expense increased $9.1 million, or 39.1%, from $23.3 million to $32.4 million for the six months ended June 30, 2025 when compared to the six months ended June 30, 2024. The increase in general and administrative expense was due to an increase in payroll and related benefits and an increase in professional services related to acquisition activities for the six months ended June 30, 2025 when compared to the six months ended June 30, 2024. 

Depreciation and Amortization. Depreciation and amortization expense increased $1.3 million, or 47.1%, from $2.8 million to $4.1 million for the six months ended June 30, 2025 when compared to the six months ended June 30, 2024. The increase in depreciation and amortization was due to the increase in overall property and equipment, net balances driven in part by acquisition activity.
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Gain on disposition of property and equipment, net. We recorded a net gain of $1.0 million primarily due to insurance proceeds received in excess of the carrying values of related assets during the six months ended June 30, 2025. We recorded a gain of $0.8 million for insurance proceeds received in excess of the carrying values of related assets during the six months ended June 30, 2024. 

Provision for Income Taxes. We recorded income tax expense of $5.5 million and $3.6 million, or 24.8% and 24.4% of earnings before income taxes, for the six months ended June 30, 2025 and 2024, respectively. The increase in the effective tax rate is primarily due to having more compensation subject to IRC Section 162(m).




Liquidity and Capital Resources

Our primary sources of liquidity are net cash provided by operating activities and borrowings under our Revolving Credit Facility. 

Revolving Credit Facility    

On July 31, 2024, Pennant amended and restated its existing credit agreement (as amended, the “Amended Credit Agreement”), which provides for an increased revolving credit facility with a syndicate of banks with a borrowing capacity of $250.0 million (the “Amended Revolving Credit Facility”). The Amended Revolving Credit Facility is not subject to interim amortization and the Company will not be required to repay any loans under the Amended Revolving Credit Facility prior to maturity in 2029. The Company is permitted to prepay all or any portion of the loans under the Amended Revolving Credit Facility prior to maturity without premium or penalty, subject to reimbursement of any SOFR breakage costs of the lenders. 

The Amended Credit Agreement contains customary covenants that, among other things, restrict, subject to certain exceptions, the ability of the Company and its independent operating subsidiaries to grant liens on their assets, incur indebtedness, sell assets, make investments, engage in acquisitions, mergers or consolidations, amend certain material agreements and pay certain dividends and other restricted payments. Financial covenants require compliance with certain levels of leverage ratios that impact the amount of interest. As of June 30, 2025, the Company was compliant with all such financial covenants.

As of June 30, 2025, we had $14.4 million of cash and $208.8 million of available borrowing capacity on our Amended Revolving Credit Facility. 

We believe that our existing cash, cash generated through operations, and access to available borrowing capacity under our Amended Credit Agreement, will be sufficient to provide adequate liquidity for the next twelve months for both our operating activities and for opportunities of acquisition growth. 

The following table presents selected data from our Condensed Consolidated Statement of Cash Flows for the periods presented: 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended June 30,
	
	
	
	

	
	2025
	
	2024
	
	
	
	

	
	(In thousands)
	
	
	
	

	Net cash provided by operating activities
	$
	13,414 
	
	
	$
	11,036 
	
	
	
	
	

	Net cash used in investing activities
	(60,355)
	
	
	(33,280)
	
	
	
	
	

	Net cash provided by financing activities
	37,080 
	
	
	19,228 
	
	
	
	
	

	Net decrease in cash 
	(9,861)
	
	
	(3,016)
	
	
	
	
	

	Cash at beginning of period
	24,246 
	
	
	6,059 
	
	
	
	
	

	Cash at end of period
	$
	14,385 
	
	
	$
	3,043 
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Six Months Ended June 30, 2025 Compared to the Six Months Ended June 30, 2024
    
Our net cash flow from operating activities for the six months ended June 30, 2025 increased by $2.4 million when compared to the six months ended June 30, 2024. The primary driver of this difference was an increase in net income of $5.4 million and an increase of $2.1 million in non-cash expenses, partially offset by a decrease in cash flows from the change in operating assets and liabilities of $5.0 million, net.
    
Our net cash used in investing activities for the six months ended June 30, 2025 increased by $27.1 million compared to the six months ended June 30, 2024, primarily driven by an increase in business and asset acquisitions.

Our net cash provided by financing activities increased by approximately $17.9 million for the six months ended June 30, 2025 compared to the six months ended June 30, 2024. The increase was primarily due to a net increase in the balance on our line of credit during the six months ended June 30, 2025 compared to the six months ended June 30, 2024. 




Contractual Obligations, Commitments and Contingencies

We continue to make draws and payments on our Revolving Credit Facility, as described in Note 11, Debt, to the Interim Financial Statements in Part I of this Quarterly Report. Additionally, we have right-of-use assets obtained in exchange for new operating lease obligations, as described in the supplemental disclosures of cash flow information in the Condensed Consolidated Statement of Cash Flows and in Note 13, Leases, to the Interim Financial Statements in Part I of this Quarterly Report. 

Other than those transactions, there have been no other material changes to our total obligations during the period covered by this Quarterly Report outside of the normal course of our business. 




Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk. We are exposed to risks associated with market changes in interest rates. On July 31, 2024, Pennant entered into the Amended Credit Agreement, which provides for a revolving credit facility with a syndicate of banks with a borrowing capacity of $250.0 million. A 1.0% interest rate change would cause interest expense to change by approximately $0.4 million annually based upon our outstanding long-term debt as of June 30, 2025. We manage our exposure to this market risk by monitoring available financing alternatives. 




Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including the Chief Executive Officer and Chief Financial Officer, we have evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), as of the end of the period covered by this Quarterly Report. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that these disclosure controls and procedures were effective to provide reasonable assurance that information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There were no material changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during our most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION



Item 1. Legal Proceedings

We are involved in various claims and lawsuits arising in the ordinary course of business, none of which, in the opinion of management, is expected to have a material adverse effect on our results of operations or financial condition. However, the results of such matters cannot be predicted with certainty and we cannot assure you that the ultimate resolution of any legal or administrative proceeding or dispute will not have a material adverse effect on our business, financial condition, results of operations and cash flows. See Note 16, Commitments and Contingencies, to the Interim Financial Statements for a description of claims and legal actions arising in the ordinary course of our business.




Item 1A. Risk Factors

We have disclosed under the heading “Risk Factors” in the 2024 Annual Report risk factors that materially affect our business, financial condition or results of operations, and disclosed more recent events relevant to our business under Item 2, Management’s Discussion and Analysis of Financial Condition and Results of Operations. You should carefully consider the risk factors set forth in the 2024 Annual Report and the other information set forth elsewhere in this Quarterly Report. In particular, if CMS adopts the 2026 HH PPS Proposed Rule as a final rule in its current form or in a substantially similar form, we may be adversely affected by decreased Medicare reimbursement for home health services in calendar year 2025. Medicare’s rates for home health services not only affect Medicare beneficiaries but may also have consequences for home health patients whose benefits are paid by commercial insurance or other payors that base their payments to home health agencies on Medicare’s payment rates. Additionally, the effects of the OBBBA may cause a material adverse effect on our reimbursement for our services to Medicaid beneficiaries, particularly in the states where we operate and Medicaid is highest. You should be aware that these risk factors and other information may not describe every risk facing our Company. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating results. 




Item 5. Other Information

Rule 10b5-1 Plan Election

Brent J. Guerisoli, Chief Executive Officer, entered into a Rule 10b5-1 trading arrangement on May 16, 2025 (the "Rule 10b5-1 Plan"). Mr. Guerisoli’s 10b5-1 Plan provides for the potential sale of up to 4,463 shares of the Company's common stock between August 13, 2025 and May 22, 2026. 

Mr. Guerisoli’s Rule 10b5-1 trading arrangement was entered into during open trading windows and is intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Securities Exchange Act of 1934, as amended, and the Company's policies regarding transactions in Company securities.

Rule 10b5-1 Plan Termination

JoAnne Stringfield, a former director on our Board of Directors, entered into a Rule 10b5-1 trading arrangement on November 8, 2024 (the “Rule 10b5-1 Plan”). On May 19, 2025, following her exit from the Board of Directors, Ms. Stringfield terminated her Rule 10b5-1 Plan. 
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Item 6. Exhibits

EXHIBIT INDEX
	
	
	
	
	
	
	
	
	

	Exhibit
	
	Description

	
	
	

	3.1
	
	Amended and Restated Certificate of Incorporation of The Pennant Group, Inc., effective as of September 27, 2019 (incorporated by reference to Exhibit 3.1 to The Pennant Group, Inc.’s Current Report on Form 8-K (File No. 001-38900) filed with the SEC on October 3, 2019).

	
	
	

	3.2
	
	Second Amended and Restated Bylaws of The Pennant Group, Inc., effective as of February 21, 2022 (incorporated by reference to Exhibit 3.1 to The Pennant Group, Inc.’s Current Report on Form 8-K (File No. 001-38900) filed with the SEC February 22, 2022).

	
	
	

	10.1
	
	Purchase Agreement by and among Cornerstone Healthcare, Inc., Tensaw River Healthcare LLC, The Pennant Group, Inc., UnitedHealth Group Incorporated, Amedisys, Inc., and each of the other Sellers named therein, dated April 30, 2025

	
	
	

	31.1
	
	Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

	
	
	

	31.2
	
	Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

	
	
	

	32.1
	
	Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

	
	
	

	32.2
	
	Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

	
	
	

	101.INS
	
	XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.

	
	
	

	101.SCH
	
	Inline XBRL Taxonomy Extension Schema Document

	
	
	

	101.CAL
	
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	
	
	

	101.DEF
	
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	
	
	

	101.LAB
	
	Inline XBRL Taxonomy Extension Label Linkbase Document

	
	
	

	101.PRE
	
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	
	
	

	104
	
	Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES
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 thereunto duly authorized.
	
	
	
	
	
	
	
	
	

	 
	The Pennant Group, Inc.

	
	
	

	Dated: August 6, 2025
	BY: 
	/s/ LYNETTE B. WALBOM  

	 
	 
	Lynette B. Walbom

	 
	 
	Chief Financial Officer (Principal Financial Officer and Duly Authorized Officer)
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PURCHASE AGREEMENT
THIS PURCHASE AGREEMENT, dated as of April 30, 2025 (this “Agreement”), is entered into by and among Cornerstone Healthcare, Inc., a Nevada corporation (“Equity Buyer”), Tensaw River Healthcare LLC, a Nevada limited liability company (“Asset Buyer” and together with Equity Buyer, “Buyer”), The Pennant Group, Inc., a Delaware corporation, solely for purposes of Section 9.19 (“Guarantor”) UnitedHealth Group Incorporated, a Delaware corporation (“Parent”), and each of the Sellers. Buyer, Parent and Sellers are each sometimes referred to herein each as a “Party” and collectively, the “Parties.”
WITNESSETH:
WHEREAS, on June 26, 2023, Parent publicly announced a transaction pursuant to which it has agreed to acquire, via merger, Amedisys, Inc., a Delaware corporation (“Amedisys” and such transaction, the “Amedisys Transaction”), pursuant to that certain Agreement and Plan of Merger, dated as of June 26, 2023, by and among Parent, Aurora Holdings Merger Sub Inc. and Amedisys (the “Amedisys Merger Agreement”);
WHEREAS, Parent has agreed to the Amedisys Transaction and Parent and Sellers have determined to enter into this Agreement for Sellers to divest certain assets and entities related to the Business; 
WHEREAS, as a condition and inducement to the willingness of Parent and the other Seller Parties to enter into this Agreement, Guarantor is executing this Agreement as a guarantor, pursuant to which Guarantor is guaranteeing certain obligations of Buyer pursuant to the terms set forth in Section 9.19;
WHEREAS, Equity Buyer desires to purchase, and Parent and the Sellers desire for the Equity Sellers and the LHC Asset Seller to sell, the Purchased Equity and the LHC Purchased Assets, upon the terms and subject to the conditions specified in this Agreement; and
WHEREAS, Asset Buyer desires to purchase and assume, and Parent and the Sellers desire for the Amedisys Asset Seller to sell, transfer and assign, the Amedisys Purchased Assets, and the Amedisys Assumed Liabilities, upon the terms and subject to the conditions specified in this Agreement.
NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants and agreements herein contained, and intending to be legally bound hereby, Buyer, Parent and each Seller hereby agree as follows:
Article I
DEFINITIONS
Section 1.1.Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings:



“Accounting Principles” means (i) the accounting principles, policies, procedures, methods and practices set forth on Exhibit D; (ii) to the extent not inconsistent with (i), the accounting principles, policies, procedures, methods, and practices (including in respect of the exercise of management judgment) as applied in the Financial Statements dated September 30, 2024; and (iii) to the extent not inconsistent with (i) or (ii), GAAP; provided, however, that in the event of conflict, clause (i) will take precedence over clause (ii) and clause (iii), and clause (ii) shall take precedence over clause (iii). The Parties agree that for all purposes hereof, including the Accounting Principles, Buyer shall assume and be entitled to all accounts receivable and reimbursement proceeds therefrom received after the Closing Date.
“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. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the “controlled” Person, whether through ownership of voting securities, by Contract, or otherwise.
“Affiliated Group” means any affiliated, combined, consolidated, unitary or similar group (including any affiliated group within the meaning of Section 1504(a) of the Code) under U.S. federal, state, local or non-U.S. Law.
“Agreement Date” means the date of this Agreement.
“Amedisys Assets” means all of the right, title and interest in, to and under the assets identified as belonging to Amedisys Sellers in Exhibit B.
“Amedisys Assumed Liabilities” means only those Liabilities of the Amedisys Asset Seller to the extent arising from or in connection with any Amedisys Purchased Asset and expressly excluding the Excluded Liabilities.
“Amedisys Entities” means, collectively, the Amedisys Purchased Entities and their Subsidiaries. For the avoidance of doubt, each Amedisys Entity is a Company Entity.
“Amedisys Net Working Capital” means the Net Working Capital attributable to the Amedisys Entities, Amedisys Assets and Assumed Liabilities associated therewith. Exhibit D sets forth an illustrative calculation of Amedisys Net Working Capital as if the Closing occurred on September 30, 2024.
“Amedisys Purchased Assets” means the Purchased Assets identified as Amedisys Purchased Assets on Exhibit B.
“Amedisys Purchased Entities” means the Purchased Entities that are Subsidiaries of Amedisys, as identified on Exhibit A.
“Amedisys Seller” means Amedisys and each other Seller that is a Subsidiary of Amedisys, as identified on Schedule I.
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“Antitrust Law” means the HSR Act, the Sherman Antitrust Act, the Clayton Antitrust Act of 1914, the Federal Trade Commission Act and any other Laws that are designed to prohibit, restrict or regulate actions for the purpose or effect of monopolization, restraining trade or abusing a dominant position.
“Asset Seller” means each Seller identified as an “Amedisys Asset Seller” and each Seller identified as an “LHC Asset Seller” in Schedule I.
“Assigned Contracts” means those Contracts identified in Exhibit B as “Assigned Contracts.”
“Assumed Liabilities” means the Amedisys Assumed Liabilities and the LHC Assumed Libilities.
“Bill of Sale” means the assignment and assumption agreement and bill of sale in connection with the transfer of the Purchased Assets and Assumed Liabilities, in the form attached as Exhibit F.
“Books and Records” means all books and records of any and every kind, including client and customer lists, physician orders, Medicare authorizations (Assignment of Benefits forms), medical records, payment records, patient mailing lists (including both active and inactive customers and patients stored or maintained in any format), referral sources, research and development reports, operating guides and manuals, financing and accounting records, Tax Returns (other than Tax Returns relating to Income Taxes), inventory lists, correspondence, emails, word and data storage systems, compact disks, compact disk lists, account ledgers, minute books, stock ledgers, organizational documents, files, reports, plans, advertising materials, promotional materials, drawings and operating records, held or maintained by the Company Entities.
“Business” means the business of providing home health, hospice or palliative care services through the providers identified on Section 1.1(a) of the Disclosure Schedule.
“Business Benefit Plan” means an Employee Plan (a) that is sponsored, maintained, contributed to, or required to be contributed to (i) by any Company Entity or (ii) by Parent, Amedisys or any of their respective Affiliates that covers or otherwise provides for the payment or provision of compensation or benefits to any Company Employee or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity, or any of their respective beneficiaries or dependents, or (b) under which any Company Entity has or could reasonably be expected to have any Liability to provide compensation or benefits to or for the benefit of any Company Employee or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity, or any of their respective beneficiaries or dependents.
“Business Day” means any day other than a Saturday, Sunday or day on which banks in New York, New York are authorized or required by Law to close.
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“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, as amended.
“Cash” means the aggregate amount of all cash (other than Restricted Cash), cash equivalents and marketable securities, net of the aggregate amount of outstanding checks and outbound wire transfers issued by any Company Entities but uncleared; provided that, to the extent any such check or wire is a payment in respect of an amount included in accounts payable, there shall be a corresponding reduction in the accounts payable on account thereof in the calculation of Net Working Capital; but including the amount of outstanding checks, wires, transfers, drafts, deposits and other receipts in transit not yet cleared, provided that, to the extent that any such check, wire, transfer, draft or deposit is a payment in respect of an amount included in accounts receivable, there shall be a corresponding reduction in accounts receivable on account thereof in the calculation of Net Working Capital.
“Closing Cash” means the aggregate amount of Cash of the Company Entities, on a consolidated basis, determined as of the Effective Time (and, for the avoidance of doubt, disregarding any changes in such amounts between the Effective Time and the Closing). 
“Closing Indebtedness” means the aggregate amount of Indebtedness of the Company Entities or pursuant to which any Lien (other than a Permitted Lien) encumbers any of the Purchased Assets, Purchased Entities or Purchased Equity, including Assumed Liabilities, in each case determined as of immediately prior to Closing.
“Code” means the Internal Revenue Code of 1986.
“Company Benefit Plan” means each Employee Plan that is established, sponsored, maintained or contributed to (or required to be contributed to) solely by a Company Entity or the Amedisys Asset Seller for the benefit of any Company Employees or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity or Amedisys Asset Seller.
“Company Entities” means, collectively, the Purchased Entities and their Subsidiaries, including any entities that become Purchased Entities, and excluding any entities that cease to be Purchased Entities, pursuant to and, in such case, on the terms of, Section 2.8.
“Company Intellectual Property” means the Owned Intellectual Property and the Licensed Intellectual Property.
“Company IT Assets” means all IT Assets that are (a) used or held for use by a Company Entity, (b) used or held for use by an Asset Seller (to the extent related to the Business) or (c) owned or purported to be owned by a Company Entity. As used in this definition “held for use” includes but is not limited to licensing, leasing and receipt as a service.
“Company Software” all Software owned or purported to be owned by an Asset Seller (to the extent related to the Business) or a Company Entity.
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“Confidentiality Agreement” means that certain confidentiality agreement by and between Parent, Amedisys and Pennant Services, Inc., dated June 21, 2024, as amended by that certain letter agreement dated January 20, 2025.
“Contract” means any legally binding note, bond, mortgage, indenture, contract, lease, license, purchase order, sales order or other agreement, whether or not in written form.
“Contract Assignment” means an assignment of the Contracts of the Specified JV in form and substance reasonably acceptable to Buyer.
“Data Protection Obligations” means any applicable Laws, Contracts, or written policies or terms of use relating to data breach notifications or the Processing, privacy or security of Personal Data, including HIPAA, the Federal Trade Commission Act, the Controlling the Assault of Non-Solicited Pornography And Marketing Act, the Telephone Consumer Protection Act, the Telemarketing and Consumer Fraud and Abuse Prevention Act, Children’s Online Privacy Protection Act, the Computer Fraud and Abuse Act, the Gramm Leach Bliley Act, the Fair Credit Reporting Act, the Fair and Accurate Credit Transaction Act, state data security laws, state unfair or deceptive trade practices laws, state biometric privacy acts, state social security number protection laws, state data breach notification laws, and the Payment Card Industry Data Security Standards, the Payment Application Data Security Standards, and any Laws concerning requirements for website and mobile application privacy policies and practices, data or web scraping, cybersecurity disclosures in public filings, call or electronic monitoring or recording or any outbound communications.
“Disclosure Schedule” means the disclosure schedule delivered to Buyer concurrently with the execution of this Agreement.
“DOJ” means the United States Department of Justice.
“EBITDA” means earnings before consideration of interest expense, income taxes, depreciation and amortization, as defined in Exhibit I.
“Effective Time” means 12:01 am Central Standard Time on the Closing Date.
“Employee Leasing Agreement” means an agreement, in the form attached hereto as Exhibit H, providing for the provision of certain employment-related post-Closing services between the Company Entities and, separately, each of (a) Parent and (b) Amedisys.
“Employee Plan” means any “employee benefit plan” within the meaning of Section 3(3) of ERISA (whether or not subject to ERISA) and any other benefit plan, program, policy, agreement or arrangement (including any employment, consulting or independent contractor arrangement) providing for retention, change in control, profit-sharing, retirement, bonus, commissions, stock option, stock purchase, restricted stock and other equity or equity-based compensation, phantom equity, incentive, deferred compensation, severance, redundancy, termination, retirement, pension, change in control, health, welfare, dental, vision, life insurance, disability insurance, fringe benefit or paid time off benefits, whether written or unwritten.
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“Environmental Laws” means any Laws relating to (a) pollution, (b) the protection, preservation or cleanup of the environment or natural resources or worker health and safety (as it relates to exposure to Hazardous Materials); or (c) the manufacture, generation, production, installation, use, handling, storage, treatment, transportation, disposal, or release of or exposure to hazardous wastes or hazardous substances including the federal Comprehensive Environmental Response, Compensation and Liability Act, the Emergency Planning and Community Right-To-Know Act, the Solid Waste Disposal Act, the Resource Conservation and Recovery Act, the Clean Air Act, the Water Pollution Control Act, the Toxic Substances Control Act and the Hazardous Materials Transportation Act.
“Equity Seller” means each Seller identified as an “Equity Seller” in Schedule I.
“ERISA” means the Employee Retirement Income Security Act of 1974, and any applicable rules and regulations thereunder.
“ERISA Affiliate” shall mean any Person, trade or business (whether or not incorporated) which at any relevant time would be considered a single employer with any of the Company Entities under Section 414 of the Code or Section 4001(b) of ERISA.
“Escrow Account” means an escrow account established pursuant to the Escrow Agreement into which the Escrow Amount is deposited.
“Escrow Agent” means Wilmington Trust, National Association.
“Escrow Agreement” means an escrow agreement in substantially the form attached hereto as Exhibit J.
“Escrow Amount” means $3,075,000.
“Excluded Assets” means all of the Sellers’ rights, title and interest in, to and under all assets other than the Purchased Equity and Purchased Assets, including the assets identified in Exhibit C.
“Excluded Liabilities” means (a) any Liability to the extent arising from or in connection with an Excluded Asset, and (b) the Liabilities of the Asset Sellers other than the Assumed Liabilities.
“Expenses” means all out-of-pocket expenses (including all fees and expenses of counsel, accountants, investment bankers, experts and consultants to a party hereto and its Affiliates) incurred by a party or on its behalf in connection with, or related to, the authorization, preparation, negotiation, execution and performance of this Agreement and the Transactions.
“Fraud” means an actual and intentional fraud under Delaware common law with respect to the making of the representations and warranties in Article III or Article IV of this Agreement, as applicable. For the avoidance of doubt, in no event shall “Fraud” be deemed to include equitable fraud, constructive fraud, or other claims based on constructive knowledge, negligent misrepresentation, recklessness or similar theories.
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“Fundamental Representations” means Section 3.1 (Organization and Qualification), 3.2 (Capitalization), 3.3 (Title), 3.4 (Authority), 3.8(b)(i) (No Violation), 3.15 (Taxes), 3.21 (Brokers), 4.1 (Organization and Power), 4.2 (Authority), 4.3 (Brokers), and 4.4(b)(i) (No Violation).
“GAAP” means the United States generally accepted accounting principles, at the time in effect, consistently applied.
“Governing Documents” means, as appropriate, the charter, articles or certificate of incorporation and bylaws of a corporation or the certificate of formation and, if applicable, operating agreement of a limited liability company, or other similar legal document.
“Governmental Approval” means any consent, non-opposition, approval, authorization, waiver, permit, license, grant, franchise, certification, exemption or order of, or registration, franchise, certificate, declaration, notice to or filing with any Governmental Entity.
“Governmental Entity” means any federal, state, municipal, local or foreign government, any political subdivision thereof or any court or arbitral body, administrative or regulatory agency, taxing authority, department, instrumentality, body or commission or other governmental or quasi-governmental authority, agency or entity, domestic or foreign (including any governmental division, department, agency, and commission).
“Governmental Payor Programs” means all health benefit programs that are, in whole or in part, for the benefit of, or sponsored or financed by a Governmental Entity, including Federal Health Care Programs as defined at 42 U.S.C. § 1320a–7b(f), Medicaid, the Children’s Health Insurance Program, Medicare, Medicare Advantage (including Special Needs Plans), Medicare Part D, TRICARE/CHAMPUS, Veterans Affairs Health Care, and other similar or successor programs.
“Hazardous Materials” means any substance, material or waste that is identified, designated, listed, classified, regulated, or defined by a Governmental Entity or under any Environmental Law as a “toxic substance,” “hazardous substance,” “hazardous material,” “contaminant,” “pollutant,” or words of similar meaning or effect, including petroleum, its derivatives, by-products and other hydrocarbons, radioactive materials or wastes, lead-based paint, PCBs, silica, and asbestos in any form.
“Healthcare Law” means any Law applicable to the healthcare business of any of the Company Entities, including (to the extent applicable): (a) Medicare, Medicaid, CHIP, TRICARE (f/k/a CHAMPUS) and such other similar federal, state or local reimbursement or governmental programs, (b) the federal Anti-Kickback Law (42 U.S.C. § 1320a-7b), (c) federal and state referral Laws, including the federal Stark Law (42 U.S.C. § 1395nn), (d) the federal False Claims Act (31 U.S.C. §§ 3729 - 3733), (e) the federal Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), (f) the federal Health Care Fraud Statute (18 U.S.C. § 1347), (g) the Exclusion Laws (42 U.S.C. § 1320a-7), (h) the Beneficiary Inducement Statute (42 U.S.C. § 1320a-7a(a)(5)), (i) the Confidentiality of Alcohol and Drug Abuse Patient Records Act (42 U.S.C. §§ 290dd-2, et seq. and implementing regulations at 42 CFR part 2), (j) the Clinical 
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Laboratory Improvement Act (42 U.S.C. §§ 263a, et seq.), (k) the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (P.L. 108-173, 117 Stat. 2066); (l) the Controlled Substances Act (21 U.S.C. §§ 801 et seq.); and (m) Health Care Privacy Laws. For the avoidance of doubt, “Healthcare Law” shall include all rules and regulations promulgated under the foregoing statutes.
“Healthcare Privacy Laws” means HIPAA and all other applicable federal or state Laws regarding the privacy, security, confidentiality, creation, receipt, maintenance, transmission, use, disclosure, processing, collection, retention, transfer, or destruction of protected health information, individually identifiable health information, medical records, or other records generated in the course of providing or paying for health care services.
“HIPAA” means, collectively, the Health Insurance Portability and Accountability Act of 1996, as amended by the American Recovery and Reinvestment Act of 2009, and the Health Information Technology for Economic and Clinical Health Act, along with all implementing regulations thereunder governing the privacy of individually identifiable health information and the security of such information maintained in electronic form.
“HSR Act” means that Hart-Scott-Rodino Antitrust Improvements Act of 1976.
“Income Tax” means any federal, state, local or foreign Tax based on, imposed, determined or measured, in whole or in part, by reference to gross or net income, gain or profits (however denominated), including franchise, gross receipts, margin and similar Taxes.
“Indebtedness” means, without duplication, with respect to any Person, all liabilities (including in respect of principal amount, plus any related accrued and unpaid interest, fees, premiums, penalties, breakage costs, reimbursements, expenses and indemnitees) of such Person arising under, (a) any indebtedness for borrowed money (including amounts outstanding under overdraft facilities), (b) any indebtedness evidenced by any note, bond, debenture or other debt security, (c) any obligations under securitizations or synthetic leases, (d) obligations in respect of the deferred purchase price of property, business, assets, securities or services, including earn-out payments, seller notes and any post-closing true-up obligations related thereto, including seller notes, earn-outs, holdbacks, escrows and direct financing leases or other unpaid purchase price and similar obligations (but excluding any trade payables or current liabilities included in the calculation of Net Working Capital), in each case, determined in accordance with the Accounting Principles, (e) any amounts payable to terminate interest rate and currency swaps, interest rate hedge agreements, forward contracts, caps, collars, options, futures or purchase or repurchase obligations and any other derivative financial instruments, (f) letters of credit, bankers acceptances, bank guarantees, performance bonds, surety bonds and similar bonds or instruments, in each case, only to the extent drawn or called, (g) any accrued liability related to any deferred compensation, retiree health or welfare benefits, underfunded defined benefit plans (including the employer portion of any applicable payroll Taxes), (h) any obligations secured by any Lien (other than Permitted Liens) on any Purchased Asset or any property or asset of a Purchased Entity (whether or not such obligation is assumed by such Person), (i) obligations of the Company Entities in respect of unpaid severance payable or otherwise owed to any former employee, director, manager, officer or other service provider whose employment or engagement 
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was terminated prior to or as of the Closing (including the employer portion of any applicable Taxes in respect of such amounts), (j) obligations of the Company Entities with respect to its share of any withdrawal liability as a result of a “complete withdrawal” or a “partial withdrawal,” as such terms are respectively defined in Sections 4203 and 4205 of ERISA, (k) agreements to repurchase securities and other similar financing transactions, and (l) obligations of a type referred to in clauses (a) through (k) of this definition for which such Person or any of its Subsidiaries is responsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise. For the avoidance of doubt, “Indebtedness” does not include (i) undrawn letters of credit or other similar instruments, (ii) any intercompany obligations between or among the Purchased Entities, (iii) amounts that are included in Net Working Capital (including trade payables or other current liabilities incurred in the Ordinary Course of Business) or Transaction Expenses, (iv) any obligations arising from any financing or other similar arrangements of Buyer, (v) any Liabilities incurred at the written direction of Buyer or (vi) any obligations under operating leases.
“Indemnified Party” has the meaning set forth in Article VIII.
“Indemnifying Party” has the meaning set forth in Article VIII.
“Intellectual Property” means all rights, title and interests in and to: (a) patents and patent applications, (b) trademarks, service marks, trade dress, brands, logos and trade names, including all goodwill associated therewith and all registrations and applications therefor, (c) copyrights, works of authorship, and mask work rights, and copyright registrations and applications, (d) Internet domain names and social media accounts and handles, (e) data, database rights and any rights in Software or technology, (f) trade secrets, confidential information and know how, (g) rights of privacy and publicity and moral rights, (h) any other type of intellectual property right of any kind or nature, throughout the world, and (i) any and all registrations, applications, recordings, licenses, and rights arising under Law relating to any of the foregoing, including any and all rights to sue and recover for past, present or future infringements, misappropriations, or violations of any of the foregoing.
“IRS” means the U.S. Internal Revenue Service.
“IT Assets” means all Software, middleware, databases, and systems, networks, servers, switches, endpoints, platforms, electronics, hardware, websites, information technology equipment, and all electronic connections between them and associated documentation.
“Knowledge” means (a) when used in relation to Buyer, the actual knowledge of any of John Gochnour, Brian Mills or Kirk Cheney; (b) when used in relation to Parent and the Sellers (other than the Amedisys Sellers), the actual knowledge of any of Alex Halverson, Marcus Macip or Kimberly Seymour; and (c) when used in relation to Amedisys and the Amedisys Sellers, the actual knowledge of any of Nick Muscato, Tammy Peebles-Forrest or Matt Crapanzano.
“Law” means any law, Order, ordinance, stipulation, statute, rule or regulation of a Governmental Entity.
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“Legal Proceeding” means any judicial or administrative action, suit, claim, charge, complaint, material audit, investigation of which the subject party has Knowledge, demand, dispute, hearing, mediation, arbitration, Order or other similar proceeding, in each case, by or before a Governmental Entity.
“LHC Assumed Liabilities” means only those Liabilities of the LHC Asset Seller to the extent arising from or in connection with any LHC Purchased Asset and expressly excluding the Excluded Liabilities
“LHC Purchased Assets” means the Purchased Assets identified as LHC Purchased Assets on Exhibit B.
“LHC Net Working Capital” means the Net Working Capital attributable to the Business other than as reflected in the calculation of Amedisys Net Working Capital. Exhibit D sets forth an illustrative calculation of LHC Net Working Capital as if the Closing occurred on September 30, 2024.
“Liability” or “Liabilities” means any debts, liabilities, commitments, obligations, duties or responsibilities of any kind and description, whether accrued, absolute or contingent, known or unknown.
“Licensed Intellectual Property” means any Intellectual Property owned by a third party (other than another Company Entity) and licensed to (a) a Company Entity pursuant to a Contract between such third party and such Company Entity or (b) an Asset Seller pursuant to an Assigned Contract.
“Lien” means any mortgage, lien, pledge, charge, security interest, encumbrance, mortgage, hypothecation, charge, claim, attachment, encroachment, right of first offer or first refusal, deed of trust or restriction on transfer of title, except for any restrictions arising under any applicable securities Laws.
“MAE” means any event, development, effect or change that, individually, or series of related events, developments, effects, or changes that, in the aggregate, is or would be reasonably expected to be materially adverse to (i) the financial condition, business, Purchased Assets or Company Entities or results of operations of the Business, taken as a whole or (ii) the ability of the Company Entities or Sellers to perform their obligations under this Agreement or to consummate the Transactions; provided, however, that any adverse change, event or effect arising from or related to (a) any change (or proposed change) in applicable Law, GAAP or other accounting or regulatory standard, principle or requirement, or in the enforcement, implementation or interpretation thereof occurring after the date hereof; (b) any incident, condition, change or effect generally affecting any home health, hospice or palliative care industry in which the Business or the Company Entities operate; (c) any national or international political, military or social incident, condition, change or effect (including any attack (including cyber-attack), act of war, sabotage or terrorism), including any engagement by the United States in any hostility (whether or not pursuant to the declaration of a national emergency or war) or any occurrence of any attack, act of war, sabotage or terrorism (including any cyber-attack by 
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any Person) upon the United States or any territory, possession, diplomatic or consular office, military installation, equipment or personnel of the United States; (d) any change in any financial, securities, currency, capital or credit market or in any general economic, political, regulatory, social, legal or Tax condition, including such conditions related to the Company Entities; (e) any man-made or natural disaster (including hurricane, tornado, flood, earthquake, weather, natural disaster or any other acts of God), epidemic, plague, pandemic or other outbreak or illness, or other force majeure event, or any increase or decrease thereof, including any response thereto; (f) any stoppage or shutdown of any activity by any Governmental Entity (including any default or delays in payments by a Governmental Entity or delays or failures to act by any Governmental Entity); (g) any action required by Law to be taken in response to any epidemic, pandemic, endemic or disease or viral outbreak, including any public health emergency, such as shutdowns, capacity restrictions, facility requirements or guidelines, or employee policies; (h) any negotiation, execution or performance of this Agreement or any Transaction Document, any announcement, pendency or consummation of the transactions contemplated hereby or thereby or of the Amedisys Transaction, or the identity of Buyer or any of its Affiliates or any of its or any of their personnel or any other fact or circumstance relating to Buyer or any such other Person, or the announcement or other disclosure of Buyer’s or any of Buyer’s Affiliates’ plans or intentions with respect to the conduct of any business of a Purchased Entity or the Business, including any effect of any of the foregoing on any relationship, Contractual or otherwise, of any business of any Purchased Entity or the Business with any client, customer, employee, supplier, vendor, service provider, counterparty or Governmental Entity or other third party, in each case, having a relationship with any Company Entity; (i) any failure to meet any internal, industry or analyst projection, forecast or prediction for any period (however, any underlying fact causing such failure that is not otherwise excluded in this definition of “MAE” may be taken into account in determining the occurrence (or likelihood or type of likelihood of occurrence) of an MAE); (j) any action taken (or omitted to be taken) by or on behalf of Buyer or any of its Affiliates; (k) any action taken (or omitted to be taken) by Parent, any Seller or any Purchased Entity or any of their respective Affiliates that is expressly required (x) pursuant to this Agreement or any Transaction Document or (y) in connection with the Amedisys Transaction; or (l) any bankruptcy, insolvency or other financial distress of any client, customer, employee, supplier, vendor, service provider, counterparty or Governmental Entity or any other third party; shall not be taken into account in determining whether an “MAE” has occurred; provided, with respect to a matter described in any of the foregoing clauses (a), (b), (c), (d), (e), (f) and (g), such matter shall only be excluded to the extent such matter does not have a disproportionate effect on the Business, taken as a whole, relative to other comparable entities operating in the industry or markets in which the Business operates.
“Net Working Capital” means, as of the Effective Time (and, for the avoidance of doubt, disregarding any changes in such amounts between the Effective Time and the Closing) and in respect of the applicable Company Entities, Purchased Assets and Assumed Liabilities, the aggregate amount of current assets of the Business (other than any Excluded Assets), minus the aggregate amount of current liabilities of the Business (other than any Excluded Liabilities), in each case determined in accordance with the Accounting Principles. Notwithstanding anything to the contrary herein, in no event shall “Net Working Capital” include (1) any amounts with 
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respect to any current Tax assets or deferred Tax assets, or deferred Tax liabilities or current Tax liabilities, (2) Indebtedness, (3) Transaction Expenses, or (4) Cash.
“Open Source Software” means any Software that is distributed as free software, open source software (e.g., Linux) or under or subject to similar licensing or distribution models, as recognized by the Open Source Initiative. 
“Order” means any judgment, order, award, decree, consent, writ, or injunction of any Governmental Entity, any conciliation agreement, settlement agreement, market conduct or financial examination report or corrective action plan with any Governmental Entity.
“Ordinary Course of Business” means the conduct of the Business by the Sellers and Company Entities, in a manner consistent with past custom and practice.
“Owned Intellectual Property” means Intellectual Property that is (a) owned or purported to be owned by an Asset Seller and identified as a Purchased Asset in Exhibit B or (b) owned or purported to be owned by a Company Entity.
“Permitted Liens” means (a) mechanic’s, materialmen’s, carriers’, repairers’ and other Liens arising or incurred in the Ordinary Course of Business securing obligations that are not yet due and payable as of the Closing Date, or are being contested in good faith by appropriate proceedings and with respect to which adequate reserves have been established in accordance with GAAP, (b) statutory Liens for Taxes, assessments or other governmental charges not yet due and payable as of the Closing Date or which are being contested in good faith by appropriate proceedings and with respect to which adequate reserves have been established in accordance with GAAP, (c) encumbrances and restrictions on real property (including easements, covenants, conditions, rights of way and similar restrictions) that do not materially interfere with the Company Entities’ or the Business’s present use or occupancy of such real property, (d) Liens pursuant to any financing lease, (e) liens granted to any lender at the Closing in connection with any financing by Buyer of the Transactions, (f) zoning, building codes and other land use Laws regulating the use or occupancy of real property or the activities conducted thereon which are imposed by any Governmental Entity having jurisdiction over such real property none of which interfere in any material respect with the present use of or occupancy of the affected Leased Real Property by the Company Entities or Asset Sellers (with respect to the Business), (g) with respect to Leased Real Property, statutory Liens (or contractual Liens as set out in any Lease) of landlords for amounts not delinquent or the validity or amount of which are being contested in good faith by appropriate proceedings and for which reserves have been established in accordance with GAAP, (h) Liens listed on Section 1.1(b) of the Disclosure Schedule, (i) solely with regards to real property or tangible assets, any right, interest, Lien or title of a licensor, sublicensor, licensee, sublicensee, lessor or sublessor under any license or lease agreement or in the property being leased or licensed, (j) non-exclusive licenses of Intellectual Property rights granted to a customer or service provider in the Ordinary Course of Business in connection with the provision or receipt by the Business of products and services, and (k) any Lien which shall be released at or in connection with the Closing (including those related to the Closing Indebtedness).
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“Person” means an individual, corporation, limited liability company, partnership, association, trust, unincorporated organization, Governmental Entity, other entity or group (as defined in the Exchange Act).
“Personal Data” means any information that identifies or could be reasonably linked to an identifiable individual or that otherwise constitutes personal information, personal data or their equivalents under any applicable Law, including Governmental Entity-issued identifiers (such as social security number, driver’s license number, or passport number), combined first and last name, home address, telephone number, email address, financial account numbers, credit report information, payment card, bank or other financial information, Protected Health Information (as such term is defined in HIPAA), biometric, medical or health information.
“Process” or “Processing” means any operation or set of operations which is performed on data, including Personal Data or sets of Personal Data, whether or not by automated means, such as the processing, receipt, access, acquisition, collection, recording, organization, compilation, structuring, storage, adaptation, alteration, retrieval, consultation, use, disclosure, transfer, transmission, dissemination, making available, alignment, combination, restriction, sale, rental, disposal, erasure or destruction.
“Pre-Closing Tax Period” means any Tax Period or portion thereof ending on or before the Closing Date, including the portion of any Straddle Period ending on and including the Closing Date.
“Purchase Price” means (a) $102,484,000, plus (b) the amount (if any) by which Amedisys Net Working Capital exceeds Target Amedisys Working Capital, minus (c) the amount (if any) by which Target Amedisys Working Capital exceeds Amedisys Net Working Capital, plus (d) the amount (if any) by which LHC Net Working Capital exceeds Target LHC Working Capital, minus (e) the amount (if any) by which Target LHC Working Capital exceeds LHC Net Working Capital, minus (f) the amount of Closing Indebtedness, minus (g) the amount of the Transaction Expenses, plus (h) the amount of Closing Cash.
“Purchased Assets” means the Amedisys Purchased Assets and the LHC Purchased Assets.
“Purchased Entities” means the Subsidiaries of Parent, and the Amedisys Purchased Entities, in each case, that are identified in Exhibit A.
“Purchased Equity” means the shares of capital stock of, or any other equity or ownership interests in, the Purchased Entities held by any Equity Seller.
“R&W Policy” means the representation and warranty insurance policy with a coverage amount of no less than $10,000,000 to be obtained by Buyer in connection with this Agreement.
“R&W Policy Costs” means, in relation to the R&W Policy (or any alternative policy obtained under Section 2.8), the total premium, including any additional premium required to 
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extend the effectiveness of the Policy to the Final Date, and related Taxes payable by Buyer, underwriting costs for the insurer and brokerage commission for Buyer’s broker.
“Representatives” means with respect to any Person, any of such Person’s officers, directors, managers, employees, shareholders, members, partners, controlling persons, agents, consulting firms, advisors and other representatives, including legal counsel, accountants and financial advisors. 
“Restricted Cash” means cash or cash equivalents that is restricted from being used, distributed or transferred to equityholders, including, for the avoidance of doubt, security deposits and escrows.
“Security Breach” means any (a) unauthorized, or unlawful Processing or other act or omission that compromises the availability, security, integrity, or confidentiality of any Personal Data or Company IT Assets, or (b) phishing, ransomware, denial of service, or other cyberattack to the extent related to the Business which results in a monetary loss or a significant business disruption.
“Sell-Side Representations” means the representations and warranties made by the Seller Parties in Article III (as modified by the Disclosure Schedule).
“Seller Parties” means, collectively, Parent, Amedisys and each Seller.
“Seller Taxes” means any Liability for (i) Taxes of any member of an affiliated, consolidated, combined, unitary or similar group of which the Company Entities (or any predecessor of any Company Entity) or the Sellers or their respective Affiliates is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulation Section 1.1502-6 or any analogous state, local or non-U.S. Law, (ii) any and all Taxes of any Person imposed on Buyer or its Affiliates, or for which Buyer or its Affiliates is liable, as a result of any Tax sharing or Tax allocation Contract, in existence with respect to the Sellers or their respective Affiliates (including the Company Entities) on or prior to the Closing Date, (iii) any and all Taxes of any Person imposed on Buyer or its Affiliates as a transferee or successor, by Contract, by Law, or otherwise in respect of a transaction, Contract, event or condition in existence with respect to Sellers or their respective Affiliates (including the Company Entities) or the Business on or prior to the Closing, (iv) any Taxes of any Seller; (v) any Taxes imposed on or payable by any Company Entity for any Pre-Closing Tax Period; (vi) any deferred and unpaid employment or payroll Taxes with respect to any Pre-Closing Tax Period for which the Company Entities are liable, including any “applicable employment Taxes” deferred pursuant to Section 2302 of the CARES Act, or as a result of a denial of any “employee retention credit” described in Section 2301 of the CARES Act claimed by the Company Entities; (vii) the employer portion of any applicable Taxes in respect of the payments described in clause (b) of the definition of Transaction Expenses and Tax withholding on such amounts (in each case, to the extent not already accounted for as Transaction Expenses); (viii) any Transfer Taxes for which Parent is responsible pursuant to Section 5.5(g);(x) any Taxes attributable to the reorganization described in Section 5.22; or (xi) any Taxes attributable to the Business or the Purchased Assets for any Pre-Closing Tax Period (as pro-rated in the manner provided by Section 5.5(c)).
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“Sellers” means, collectively, each of the Persons identified on Schedule I, including for the avoidance of doubt each Asset Seller and each Equity Seller.
“Software” means all software, mobile applications, middleware, databases and systems, including object code, source code, firmware and embedded versions thereof, and related documentation, specifications, designs and materials.
“Straddle Period” means a taxable period beginning on or before the Closing Date and ending after the Closing Date.
“Subsidiary” or “Subsidiaries” means, when used with reference to any Person, any Person (a) of which such Person, or any other Subsidiary of such Person, is a general or managing partner, (b) of which a Person owns or controls, directly or indirectly, capital stock or other equity ownership interests representing 50% or more of the outstanding voting stock or other equity ownership interests or (c) the outstanding voting securities or interests of which, having by their terms ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such corporation or other organization, are directly or indirectly owned or controlled by such Person or by any one or more of its Subsidiaries.
“Target Amedisys Working Capital” means $2,675,902.
“Target LHC Working Capital” means $5,608,582.
“Tax” means (a) any and all taxes, fees, levies, duties, tariffs, imposts and other charges of any kind, imposed by any Governmental Entity or tax authority, including taxes or other charges on, measured by, or with respect to income, franchise, windfall or other profits, gross receipts, property, sales, use, capital stock, payroll, employment, social security or net worth; and taxes or other charges in the nature of excise, withholding, estimated, ad valorem, stamp, transfer, value-added or gains taxes; license, registration and documentation fees; and customs duties, tariffs and similar charges; (b) any obligations as a transferee or successor, as a member of a consolidated, combined or unitary group or under any Tax sharing, Tax allocation or Tax indemnity agreements or arrangements, by Contract or otherwise, with respect to items described in clause (a) above; and (c) any and all interest, penalties, additions to tax and additional amounts imposed by a Governmental Entity in connection with or with respect to items described in clause (a) or clause (b) above; in each case, whether disputed or not.
“Tax Period” or “Taxable Period” means any period prescribed by any Governmental Entity for which a Tax Return is required to be filed or a Tax is required to be paid.
“Tax Return” means any return, statement, declaration, form, report, or information return, or other documentation filed or maintained, or required to be filed or maintained, with respect to or in connection with the assessment or collection of any Taxes, including any schedules or attachments thereto and any amendments thereof.
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“Third-Party Payor” means any Governmental Payor Programs, insurance company, managed care plan, health benefit plan, health maintenance organization, preferred provider organization, accountable care organization, employer sponsored health plan, multi-employer welfare trust, or third-party administrator (including prescription benefit managers).
“Third-Party Payor Program” means any payment or reimbursement program maintained by any Third-Party Payor whereby the Third-Party Payor reimburses health care providers or other Persons for the provision of health care items and services, including Governmental Payor Programs, in each case, in which any Company Entity or Asset Seller (as it relates to the Business) participates, or to which any Company Entity or Asset Seller (as it relates to the Business) submits claims.
“Third-Party Payor Program Agreement” means any Contract between any Company Entity or Asset Seller (as it relates to the Business), on the one hand, and a Third-Party Payor, on the other hand, relating to such Company Entity’s or Asset Seller’s participation in or payment related to a Third-Party Payor Program.
“Transaction Documents” means collectively this Agreement, the Escrow Agreement, the Transition Services Agreement, the Bill of Sale, the Expense Reimbursement Agreement entered into between Buyer and Parent on or about the date hereof, the Employee Leasing Agreement and the Contract Assignment.
“Transaction Expenses” means (a) the aggregate Expenses incurred by the Company Entities at or prior to Closing which have not been paid as of immediately prior to Closing, (b) any severance, change in control, retention, transaction or other compensatory amounts payable to any Person by the Company Entities which becomes payable solely as a result of the execution of this Agreement or the consummation of the Transactions, including the employer portion of any applicable Taxes in respect of such amounts, and (c) 50% of all fees and expenses of the Escrow Agent and 50% of the R&W Policy Costs; provided, however, that “Transaction Expenses” shall not include any amounts reflected in Closing Indebtedness or Net Working Capital.
“Transaction Tax Deductions” means, without duplication, any loss or deduction, which is properly deductible for Income Tax purposes, resulting from or attributable to (a) Transaction Expenses; (b) transaction costs (other than the Transaction Expenses) of any Company Entity arising from, incurred in connection with or incident to this Agreement that were paid on or prior to the Closing Date or included in the computation of Net Working Capital; (c) fees, expenses and interest (including amounts treated as interest for Tax purposes and any breakage fees) incurred by any Company Entity, and any unamortized deferred financing costs, with respect to the payment of Indebtedness in connection with this Agreement; and (d) the amount of any employment Taxes with respect to any compensatory payment made or to be made by any Company Entity in connection with the Transactions. 
“Transactions” means the transactions contemplated by this Agreement. “Transactions” does not include the Amedisys Transaction.
16



“Transition Services Agreement” means an agreement, in the form attached hereto as Exhibit E, providing for the provision of post-Closing transition services between Parent (or its Affiliates) and the Company Entities.
“Union” means any labor union, works council, or other employee representative body.
“WARN Act” means the United States Worker Adjustment and Retraining Notification Act.
The following terms are not defined above but are defined on the pages of this Agreement indicated below:
Term    Page
Acquisition Transaction    66
Agreement    1
Allocation Schedule    23
Amedisys    1
Amedisys Transaction    1
Buyer    1
Buyer Representatives    53
Closing    18
Closing Date    19
Commingled Contracts    70
Company Employees    35
Company Indemnified Parties    62
Current Representation    88
Designated Person    88
Divested Names    64
Enforceability Exceptions    41
Estimated Purchase Price    19
Exchange Act    28
Excluded Benefits    61
Filing Notice    66
Final Closing Statement    21
Final Date    73
Financial Statements    29
Healthcare Permits    47
Independent Auditor    22
Insurance Policies    41
Joint Ventures    71
Lease    32
Leased Real Property    32
Licensed Personnel    47
Losses    76
Material Contracts    39
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Objection Notice    22
Parent    1
Parent Notice    25
Parent Notice Assets    25
Party/Parties    1
Payoff Indebtedness    20
Payoff Letters    21
Pre-Closing Company Tax Return    55
Pre-Closing Consolidated Tax Returns    55
Pre-Closing Statement    19
Post-Closing Adjustment Amount    22
Privacy and Security Policies and Procedures    45
Privileged Communications    88
Registered Intellectual Property    42
Released Parties    72
Restricted Period    64
Review Period    22
Seller Award    34
Straddle Period Tax Returns    55
Tax Proceeding    56
Transfer Taxes    57
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Article II
PURCHASE AND SALE
Section 2.1.Purchase and Sale of Assets and Equity; Assumption of Liabilities; Closing.
(a)Purchased Equity. Subject to the terms and conditions of this Agreement, including Section 2.8 and Section 5.19, at the Closing, Equity Buyer shall purchase and acquire from each Equity Seller, and each Equity Seller shall sell, convey, transfer, assign and deliver to Equity Buyer, all right, title and interest to the Purchased Equity, free and clear of all Liens (other than restrictions under securities Laws applicable to securities generally), for the consideration specified below.
(b)Purchased Assets. Subject to the terms and conditions of this Agreement, including Section 2.8 and Section 5.19, at the Closing, (i) Asset Buyer shall purchase and acquire from Amedisys Asset Seller, and Amedisys Asset Seller shall sell, convey, transfer, assign and deliver to Asset Buyer, all of Amedisys Asset Seller’s right, title and interest to the Amedisys Purchased Assets, and (ii) Equity Buyer shall purchase and acquire from LHC Asset Seller, and LHC Asset Seller shall sell, convey, transfer, assign and deliver to Equity Buyer, all of LHC Asset Seller’s right, title and interest to the LHC Purchased Assets, in each case, as they exist at the Closing, free and clear of all Liens (other than Permitted Liens), for the consideration specified below.
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(c)Excluded Assets. No Excluded Assets are being acquired by Buyer pursuant hereto and all Excluded Assets shall be retained by Sellers and their Affiliates that are not Company Entities.
(d)Assumed Liabilities; Excluded Liabilities.
(i)Subject to the terms and conditions of this Agreement, at the Closing, Asset Buyer shall accept, assume and agree to, and following the Closing will, pay, perform, fulfill and discharge when due only the Amedisys Assumed Liabilities.
(ii)Subject to the terms and conditions of this Agreement, at the Closing, Equity Buyer shall accept, assume and agree to, and following the Closing will, pay, perform, fulfill and discharge when due only the LHC Assumed Liabilities.
(iii)Other than the Assumed Liabilities, Buyer shall not accept, assume, pay, perform, fulfill or discharge or otherwise have any Liability for, any Liabilities of Parent or any Seller (whether now existing or hereafter arising), and Parent, Sellers and their Affiliates shall retain, and shall be solely responsible and liable for paying, performing, fulfilling and discharging when due, all Excluded Liabilities.
(e)Closing. Subject to any earlier termination hereof, closing of the Transactions (the “Closing”) will take place remotely via electronic exchange of documents on the second Business Day after the satisfaction or waiver of all conditions hereunder to the obligations of the parties to consummate such Transactions (other than conditions hereunder that by their nature are to be satisfied at Closing, but subject to the satisfaction or waiver of such conditions at Closing) or such other date or time as Buyer, Parent and Amedisys mutually agree in writing. Such date is herein referred to as the “Closing Date”. All events which shall occur at the Closing shall be deemed to occur simultaneously. Notwithstanding anything herein to the contrary, the Closing shall occur no sooner than the first to occur of: (i) 60 days after a court of competent jurisdiction enters an Order permitting the closing of the Amedisys Transaction if such Order is entered prior to September 1, 2025; (ii) 30 days after a court of competent jurisdiction enters an Order permitting the closing of the Amedisys Transaction if such Order is entered on or after September 1, 2025; or (iii) December 29, 2025, if necessary under an Order to permit the closing of the Amedisys Transaction by December 31, 2025.
Section 2.2.Consideration. On the terms and subject to the conditions of this Agreement, the aggregate consideration to be paid by Buyer for the Purchased Equity and Purchased Assets shall equal the Purchase Price as adjusted pursuant hereto.
Section 2.3.Pre-Closing Adjustment. Parent and Amedisys will prepare and deliver to Buyer at least five Business Days prior to the Closing Date (a) a statement (the “Pre-Closing Statement”), together with reasonable supporting documents, that sets forth its good faith estimate of the Purchase Price (the “Estimated Purchase Price”), including its good faith estimates of (i) the amount (if any) by which Amedisys Net Working Capital exceeds Target Amedisys Working Capital or the amount (if any) by which the Target Amedisys Working Capital exceeds Amedisys Net Working Capital, (ii) the amount (if any) by which LHC Net Working Capital exceeds Target LHC Working Capital or the amount (if any) by which the Target LHC Working Capital exceeds LHC Net Working Capital (iii) Closing Indebtedness, (iv) Transaction Expenses and (v) Closing Cash, and (b) an allocation of the Estimated Purchase Price among the Company Entities and Asset Sellers, in accordance with the methodologies set forth in Exhibit G; provided that (A) after the delivery of the Pre-Closing Statement and prior to the Closing, Parent and Amedisys shall, and shall cause the Company Entities to: (1) provide Buyer and its representatives with reasonable access to the relevant books, records, supporting data, and employees of the Company Entities, related to the information in the Pre-Closing 
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Statement for the purposes of assisting Buyer and its Representatives in their review of the Pre-Closing Statement and (2) consider in good faith any reasonable comments and revisions provided by Buyer and its Representatives and cooperate in good faith to answer any questions and resolve any issues raised by Buyer, to the extent reasonable; and (B) Buyer may rely on the information in the Pre-Closing Statement and in no event shall Buyer have any Liability to Parent or any Person arising from or related to payments made in accordance with the terms hereof as provided in the Pre-Closing Statement. Parent and Amedisys shall prepare the Pre-Closing Statement in good faith in a manner consistent with the terms of (including the definitions in) this Agreement, including the Accounting Principles. To the extent Parent, Amedisys and Buyer agree to any revisions to the Pre-Closing Statement in connection with Buyer’s comments, such revisions shall be binding on the Parties for the purposes of this Section 2.3 and the Sellers shall deliver to Buyer prior to the Closing a revised Pre-Closing Statement including such revisions.
Section 2.4.Closing Deliveries.
(a)At or prior to the Closing, Buyer shall:
(i)pay Parent the aggregate amount of the Estimated Purchase Price, less the Escrow Amount;
(ii)pay all Closing Indebtedness set forth on Section 2.4(a)(ii) of the Disclosure Schedule (“Payoff Indebtedness”) in accordance with the Payoff Letters delivered to Buyer pursuant to Section 2.4(b)(vi);
(iii)pay all Transaction Expenses in accordance with written payment instructions delivered by Parent to Buyer at least five Business Days prior to the Closing Date;
(iv)pay the Escrow Amount to the Escrow Agent to be deposited in the Escrow Account.
(v)deliver to Parent counterparts of the Transaction Documents to which it is a party (other than this Agreement), duly executed by Buyer;
(vi)deliver to Parent the certificate referenced in Section 7.2(c);
(vii)provide to Parent confirmation that the R&W Policy has been bound; 
(viii)deliver a good standing certificate (or its equivalent) for Buyer from the secretary of state or similar governmental authority of the jurisdiction under the Laws in which such entity is organized; 
(ix)deliver to Parent a certificate, dated as of the Closing Date, of the Secretary, Assistant Secretary or corollary officer of Buyer certifying that attached thereto is a complete and correct copy of the resolutions adopted by the board of directors of Buyer authorizing the execution, delivery and performance of this Agreement and all other agreements executed in connection herewith by such entity and the consummation of the Transactions and the transactions contemplated thereunder; and
(x)deliver to Parent all Section 338(h)(10) Forms, duly executed by Buyer.
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All payments made by Buyer pursuant to this Section 2.4(a) shall be made by wire transfer of immediately available funds to the accounts specified in writing by Parent or the recipient of such funds.
(b)At or prior to the Closing, Parent shall or shall cause the Sellers to:
(i)deliver to Buyer stock powers or other proper instruments of assignment, duly endorsed for transfer of the Purchased Equity;
(ii)deliver to Buyer counterparts of the Transaction Documents to which they are a party (other than this Agreement), duly executed by Parent, the applicable Seller or the applicable Affiliate of Sellers;
(iii)deliver to Buyer the certificate referenced in Section 7.1(c); 
(iv)deliver to Buyer a properly completed and duly executed W-9 of and a certification of non-foreign status that complies with Section 1.1445-2(b)(2) of the Treasury Regulations for Parent and each Seller;
(v)deliver to Buyer evidence of termination of the agreements set forth on Schedule 2.4(b)(v), in each case, in a form reasonably acceptable to Buyer;
(vi)no less than five Business Days prior to the Closing Date, deliver customary payoff letters in respect of, and release documents necessary to release all Liens (other than Permitted Liens) on the Purchased Assets, assets of the Purchased Entities and Purchased Equity, in each case, securing all outstanding Payoff Indebtedness and in a form reasonably acceptable to Buyer, which (A) indicate that upon receipt by the applicable agent or lender of a specified amount in accordance with the instructions provided therein, all related Payoff Indebtedness shall be paid in full, all commitments related thereto shall be terminated and, if applicable, all guarantees, security interests or other Liens (other than Permitted Liens) on or against the assets of the Purchased Entities securing such Payoff Indebtedness shall be automatically terminated and released, (B) provide instructions for the payment of such amount to the applicable agent or lender, (C) authorize Buyer or its Representatives to file all UCC termination statements and releases necessary to evidence release of such Liens (other than Permitted Liens) and (D) provide for delivery of an executed IRS Form W-9 for each applicable agent or lender (collectively, the “Payoff Letters”);
(vii)deliver a good standing certificate (or its equivalent) for Parent and each Seller from the secretary of state or similar governmental authority of the jurisdiction under the Laws in which such entity is organized; 
(viii)deliver the Books and Records other than those expressly related to an Excluded Asset; and
(ix)deliver to Buyer all Section 338(h)(10) Forms, duly executed by Parent. 
Section 2.5.Post-Closing Adjustment.
(a)As soon as reasonably practicable, but in no event later than 120 days after the Closing Date, Buyer shall prepare and cause to be delivered to Parent a statement (the “Final Closing Statement”) setting forth Buyer’s calculation of the Purchase Price, which shall set forth, 
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in reasonable detail, its calculations of (i) the amount (if any) by which Amedisys Net Working Capital exceeds Target Amedisys Working Capital or the amount (if any) by which Target Amedisys Working Capital exceeds Amedisys Net Working Capital, (ii) the amount (if any) by which LHC Net Working Capital exceeds Target LHC Working Capital or the amount (if any) by which Target LHC Working Capital exceeds LHC Net Working Capital, (iii) Closing Indebtedness, (iv) Transaction Expenses and (v) Closing Cash.
(b)The Final Closing Statement shall be (i) prepared, and all of the individual elements thereof, as applicable, used to calculate the Purchase Price shall be determined, in accordance with the Accounting Principles and (ii) accompanied by reasonable supporting documentation for the calculations included therein.
(c)If the Estimated Purchase Price is greater than the Purchase Price, then Parent shall pay to Buyer the amount of such difference, and if the Estimated Purchase Price is less than the Purchase Price, then Buyer shall pay to Parent the amount of such difference (each a “Post-Closing Adjustment Amount”). Payments in respect of a Post-Closing Adjustment Amount shall be made within five Business Days after the final determination of the Purchase Price in accordance with this Section 2.5. The Parties agree that any Post-Closing Adjustment Amount shall be treated for Income Tax reporting purposes as an adjustment to the purchase price, except as otherwise required by applicable Law.
(d)Upon receipt of the Final Closing Statement and calculation of the Purchase Price, Parent and its accountants (subject to reasonable confidentiality and privilege restrictions) shall be permitted during the succeeding 45-day period (the “Review Period”) reasonable access during normal business hours to the relevant personnel of Buyer and its Affiliates, and documents used by Buyer in the preparation of the Final Closing Statement and in calculating the Purchase Price as Parent may reasonably request.
(e)If Parent disagrees with the calculation of the Purchase Price, on or prior to the last day of the Review Period, Parent shall notify Buyer in writing of such disagreement with the calculation of the Purchase Price, which notice shall set forth any such disagreement in reasonable detail, the specific item of the calculation in the Purchase Price to which such disagreement relates, the specific (and reasonable) basis for each such disagreement, and the amounts of any adjustments that are necessary in Parent’s judgment (the “Objection Notice”). If Parent fails to deliver the Objection Notice within the Review Period, Buyer’s calculation of the Purchase Price shall be deemed to have been accepted by Parent and shall be final and binding and used in computing the Post-Closing Adjustment Amount. If Parent delivers the Objection Notice within the Review Period, subject to Section 2.5(f) below, Buyer and Parent shall negotiate in good faith to resolve any such disagreement, and any resolution agreed to in writing by Buyer and Parent shall be final and binding upon the parties hereto. Any items not disputed in the Objection Notice will be deemed to have been accepted by Parent.
(f)If Buyer and Parent are unable to resolve any disagreement as contemplated by Section 2.5(e) within 30 Business Days after delivery of the Objection Notice, then either Buyer or Parent may engage the dispute resolution group of KPMG US LLP (the “Independent Auditor”), on terms reasonably acceptable to each of Buyer and Parent, who shall, acting as experts and not as arbitrators, resolve the dispute set forth in the Objection Notice. The fees, costs and expenses of the Independent Auditor shall be borne by the parties in proportion to the relative amount each party’s determination has been modified. For example, if Parent challenges the calculation of the Purchase Price by an amount of $100,000, but the Independent Auditor determines that Parent has a valid claim for only $40,000, Buyer shall bear 40% of the fees and expenses of the Independent Auditor and Parent shall bear the other 60% of such fees and expenses.
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(g)The parties shall instruct the Independent Auditor to consider only those items and amounts which are identified in the Objection Notice as being items which Buyer and Parent are unable to resolve. The Independent Auditor will be required to not assign a value to any disputed item that is greater than the greater value for such disputed item claimed by either Parent or Buyer or less than the lesser value for such item claimed by either Parent or Buyer in the Objection Notice or Final Closing Statement, as applicable. Further, the Independent Auditor’s determination shall be based solely on the relevant work papers and books and records relating to the Business and written information provided by Buyer and Parent, which are in accordance with the terms and procedures set forth in this Agreement (i.e., not on the basis of an independent review), and the Independent Auditor shall not conduct additional discovery in any form.
(h)The parties shall jointly instruct the Independent Auditor to make a determination as soon as practicable within 30 days (or such other time as the parties hereto shall agree in writing) after its engagement (i) whether the Final Closing Statement and the Purchase Price were prepared in accordance with the terms of this Agreement or, alternatively, (ii) only with respect to the disputed items submitted to the Independent Auditor, whether and to what extent (if any) the Purchase Price requires adjustment and a written explanation in reasonable detail of each such required adjustment, including the basis therefor. All negotiations pursuant to this Section 2.5 shall be treated as compromise and settlement negotiations for purposes of Rule 408 of the Federal Rules of Evidence and comparable state rules of evidence, and all negotiations and submissions to the Independent Auditor shall be treated as confidential information. The Independent Auditor shall be bound by a mutually agreeable confidentiality agreement. The procedures of this Section 2.5 are exclusive and, except as set forth below, the determination of the Independent Auditor shall be final and binding on the parties. The decision rendered pursuant to this Section 2.5(h) may be filed as a judgment in any court of competent jurisdiction. Either party may seek specific enforcement or take other necessary legal action to enforce any decision under this Section 2.5(h). The other party’s only defense to such a request for specific enforcement or other legal action shall be fraud or manifest error by or upon the Independent Auditor. Absent such fraud or manifest error, such other party shall reimburse the party seeking enforcement for its expenses related to such enforcement.
Section 2.6.Allocation of Purchase Price.
(a)Within 150 days after the Closing Date (or, if later, 30 days after the final determination of the Purchase Price pursuant to Section 2.5), Parent shall deliver to Buyer a schedule allocating the Purchase Price and the Assumed Liabilities (together with any other amounts treated as consideration for U.S. federal income tax purposes), as adjusted pursuant to Section 2.5 and reasonably consistent with the estimated allocation provided pursuant to Section 2.3(b), among the Purchased Assets and the Purchased Equity and, with respect to any Purchased Entity treated as disregarded for Income Tax purposes, further among the assets of those Purchased Entities (the “Allocation Schedule”). The Allocation Schedule with respect to the Purchased Assets, each Purchased Entity treated as disregarded for Income Tax purposes, and the 338(h)(10) Company Entities shall be prepared in accordance with section 1060 and section 338 of the Code and the Treasury Regulations promulgated thereunder (and any similar, applicable provisions of state, local or foreign Law), in accordance with the methodologies set forth in Exhibit G. The Allocation Schedule shall be final as between the parties if Buyer notifies Parent in writing of its agreement with the Allocation Schedule or fails to respond to Parent within 20 days after delivery of the Allocation Schedule to Buyer by Parent (the “Final Allocation”). If Buyer notifies Parent in writing that Buyer objects to one or more items reflected in the Allocation Schedule within 20 days after delivery of the Allocation Schedule to Buyer, Parent and Buyer shall negotiate in good faith to resolve such dispute, and to the extent Parent and Buyer agree to modifications, such modified Allocation Schedule shall become the Final Allocation. If Parent and Buyer are unable to resolve any dispute with respect to the Allocation 
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Schedule within 30 Business Days after the delivery of the Allocation Schedule to Buyer, each of Parent and Buyer may use its own allocation statement.
(b)In the event an adjustment to the Purchase Price is made following the determination of the Final Allocation pursuant to Section 2.6(a), the Final Allocation shall be further revised to reflect such adjustment. To the extent the Allocation Schedule or any modifications thereof become the Final Allocation as set forth in this Section 2.6, Parent and Buyer each agree to use, and cause their respective Affiliates to make consistent use of, such Allocation Schedule for Tax purposes and to file all Tax Returns (including IRS Form 8594) consistently therewith. 
Section 2.7.Consents to Certain Assignments.
(a)Notwithstanding anything in this Agreement to the contrary, but subject to the provisions of this Section 2.7, to the extent the transfer, sale, conveyance, delivery or assignment, or the attempted transfer, sale, conveyance, delivery or assignment, to Buyer of any Purchased Asset or Assumed Liability, other than Contracts of the Specified JV, would result in violation of applicable Law or would require the consent, approval, authorization or waiver of a person who is not Buyer, Parent, a Seller or an Affiliate of Buyer, Parent or a Seller (including Governmental Entities), and such consent or approval shall not have been obtained prior to the Closing, this Agreement shall not constitute a transfer, sale, conveyance, delivery or assignment, or an attempted transfer, sale, conveyance, delivery or assignment, thereof; provided, however, that, subject to the other conditions set forth in this Agreement, the Closing shall occur notwithstanding the foregoing without any adjustment to the Purchase Price on account thereof. Following the Closing, Buyer and Parent shall, and Parent shall cause each of the Sellers to, use their reasonable best efforts and cooperate with each other, to obtain any such required consent or approval not delivered at Closing as promptly as practicable after the Closing. Once such consent or approval is obtained, Parent shall, and shall cause its Affiliates, as applicable, to transfer, sell, convey, deliver or assign to Buyer the relevant Purchased Asset or Assumed Liability for no additional consideration. Buyer agrees that none of Parent, the Sellers or any of their Affiliates will have any Liability to Buyer arising out of or relating to the failure to obtain any such consent or approval or because of any circumstances resulting therefrom unless such failure is otherwise a breach of a representation, warranty, agreement or covenant of Parent and Sellers under this Agreement.
(b)To the extent that any Purchased Asset or Assumed Liability cannot be transferred to Buyer at the Closing pursuant to this Section 2.7, Buyer and the applicable Asset Seller shall enter into mutually agreeable, reasonable arrangements to provide for the economic benefit and, to the extent permitted under applicable Law, operational equivalent of the transfer of such Purchased Asset or Assumed Liability, including any indemnities, that they would have obtained had the asset or Liability been conveyed to Buyer at the Closing. Buyer shall, as agent or subcontractor for the applicable Seller or any of its Affiliates, pay, perform and discharge fully the Liabilities of Sellers or the applicable Affiliate arising thereunder from and after the Closing Date in accordance with any such arrangements. Parent shall, and shall cause its applicable Affiliates to, at Parent’s expense, hold in trust for and pay to Buyer promptly upon receipt thereof such Purchased Asset or Assumed Liability and all income, proceeds and other monies received by Parent or any of its Affiliates to the extent related to such Purchased Asset or Assumed Liability in connection with the arrangements under this Section 2.7.
Section 2.8.Scope of Purchased Assets and Purchased Entities. If, prior to the Closing, the Seller Parties determine in good faith (after reasonably consulting with, and providing reasonable information requested by, Buyer) that it is necessary or required for the Seller Parties to (i) divest additional Subsidiaries or assets and Liabilities to Buyer or (ii) divest any of the Purchased Assets or Company Entities (other than the Joint Venture identified on 
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Schedule 2.8(a) (together with its Subsidiaries, the “Specified JV”)) to a Person other than Buyer, in each case in order to (x) obtain an Order pursuant to the Antitrust Laws from a Governmental Entity permitting the consummation of the Amedisys Transaction or (y) avoid the entry of, or to effect the dissolution of or to vacate or lift, any Order that would otherwise have, or reasonably be expected to have, the effect of materially restraining, preventing or delaying the consummation of the Amedisys Transaction, or to avoid the commencement of any Legal Proceeding thereunder that seeks to prohibit the Amedisys Transaction, then:
(a)As promptly as practicable following Parent’s determination to take actions pursuant to this Section 2.8(a), Parent will deliver a written notice to Buyer (the “Parent Notice”) that identifies, as applicable, (i) the additional Subsidiaries it desires to include as Purchased Entities, (ii) the additional assets and Liabilities it desires to include as Purchased Assets and Assumed Liabilities, as applicable, hereunder (such additional Subsidiaries, assets and Liabilities, the “Parent Notice Assets”), or (iii) the Subsidiaries or assets and Liabilities it desires to no longer include as Company Entities, Purchased Assets or Assumed Liabilities (the “Parent Notice Exclusions”), which, for avoidance of doubt, shall in no event include the Specified JV.
(b)The Parent Notice will include (i) a supplemental update to the Disclosure Schedule, Schedules, and Exhibits as necessary to reflect any and all matters related, as applicable, to the additional or excluded Company Entities, Purchased Assets and Assumed Liabilities, including Section 1.1 of the Disclosure Schedule and as would be appropriate as though the representations and warranties in Article III were made with respect to the Company Entities, Purchased Assets and Assumed Liabilities on and as of the date of the Parent Notice and after giving effect to the addition of Parent Notice Assets or removal of the Parent Notice Exclusions and (ii) the information described in Schedule 2.8(b), and, promptly following Buyer’s written request, Parent will provide Buyer with all other diligence materials and information reasonably requested by Buyer in respect of the Parent Notice Assets (consistent with such materials and information that have been provided to Buyer related to the Business, Company Entities, Purchased Assets and Assumed Liabilities (in each case as defined as of the date of such Parent Notice)).
(c)Buyer will be deemed to accept the addition of any Parent Notice Assets and removal of the Parent Notice Exclusions unless (i) the Parent Notice Assets are not located (A) within Tennessee or (B) if not within Tennessee, within 50 miles of one of the providers identified on Section 1.1(a) of the Disclosure Schedule as of the date hereof, (ii) acceptance of such Parent Notice Assets, together with any other changes in accordance with Section 5.17 and Section 5.19 would result in a total Purchase Price in excess of $115 million in the aggregate, (iii) the aggregate of all such Parent Notice Assets, taken as a whole, or any individual Parent Notice Asset located outside of Tennessee, have a negative EBITDA for the trailing twelve month period, or (iv) such Parent Notice Assets would result in the assumption by Buyer of additional Liabilities that, individually or in the aggregate, are or would be expected in the reasonable opinion of Buyer to be material to the Business as a whole that are not (A) reasonably (subject to customary retentions and caps) insured against pursuant to the terms of the R&W Policy or an alternative policy (and Buyer shall use commercially reasonable efforts to obtain such coverage with the premiums and fees thereof shared equally by Buyer and Parent), or (B) subject to a reasonable indemnity from Parent relating to such Liabilities providing indemnity coverage for such Liabilities on terms generally comparable, after appropriate adjustments for applicable retentions and caps, to Buyer’s coverage under the R&W Policy for Liabilities covered thereunder. If Buyer is not required to accept any Parent Notice Assets or Parent Notice Exclusions pursuant to this Section 2.8(c), then, subject to Section 5.17, the Parties agree to cooperate, in good faith and using commercially reasonable efforts, to negotiate an alternative arrangement on mutually acceptable terms for the changes to the scope of Purchased 
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Equity, Purchased Assets and Assumed Liabilities sufficient to permit the consummation of the Amedisys Transaction and the Transactions.
(d)Upon acceptance of Parent Notice Assets or Parent Notice Exclusions, this Agreement shall be automatically amended to (i) include the Parent Notice Assets as Purchased Entities, Company Entities, Purchased Assets and Assumed Liabilities and (ii) exclude the Parent Notice Exclusions from the Purchased Entities, Company Entities, Purchased Assets and Assumed Liabilities, as applicable, and (iii) make the related adjustments to the parties executing this Agreement as Sellers hereunder, and from and after the date of such amendment, references to the Agreement Date hereunder shall instead be deemed to refer to the date of the Parent Notice to the extent such references pertain to Parent Notice Assets or Parent Notice Exclusions. Upon acceptance of the Parent Notice Exclusions, neither Parent nor any Seller will have any Liability to Buyer with respect or related to, or arising out of or in connection with, any Purchased Entity, Company Entity, Purchased Asset or Assumed Liability included in the Parent Notice Exclusions.
(e)In connection with any Parent Notice Assets, the Purchase Price shall be adjusted as follows: (i) for Parent Notice Assets located within Tennessee, the Purchase Price shall be increased or decreased in accordance with the formula set forth on Schedule 2.8(e); (ii) for Parent Notice Assets located outside of Tennessee, the Purchase Price shall be unchanged.
(f)Upon acceptance of Parent Notice Assets or Parent Notice Exclusions, the Target LHC Working Capital and Target Amedisys Working Capital amounts shall, as applicable, be updated in accordance with the calculation principles included in Exhibit D to reflect the inclusion of the operations and financial results of the Parent Notice Assets or the exclusion of the operations and financial results of the Parent Notice Exclusions, as set forth in the relevant Parent Notice.
Section 2.9.Withholding. The Buyer, the Purchased Entities and any other applicable withholding agent will be entitled to deduct and withhold from any amounts payable pursuant to or as contemplated by this Agreement any withholding Taxes or other amounts required under the Code or any applicable Law to be deducted and withheld. To the extent that any such amounts are so deducted or withheld, such amounts will be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made, and such amounts shall be promptly paid over to the appropriate taxing authority. Notwithstanding anything to the contrary, any compensatory amounts payable pursuant to or as contemplated by this Agreement shall be remitted to the applicable payor for payment to the applicable Person through regular payroll procedures, as applicable.
Article III
REPRESENTATIONS AND WARRANTIES OF
SELLER PARTIES AND COMPANY ENTITIES
Except as set forth in the Disclosure Schedule and subject to Section 9.15, (a) Amedisys, in respect of the (i) Amedisys Sellers, (ii) Amedisys Entities, (iii) Amedisys Assets and (iv) related Assumed Liabilities and operations of the Business, and (b) Parent, in respect of all of the other (i) Sellers, (ii) Company Entities, (iii) Purchased Assets, (iv) Assumed Liabilities and (v) related operations of the Business, hereby, severally and not jointly, represent and warrant to Buyer as follows:
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Section 3.1.Organization and Qualification.
(a)Each Seller Party and each Company Entity is an entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its formation and has all requisite corporate or limited liability company, as applicable, power and authority, as the case may be, to own, lease and operate its properties and to carry on its businesses as now conducted in all material respects.
(b)Each Company Entity is duly qualified or licensed as a foreign entity with the Secretary of State or similar Governmental Entity, and in good standing to do business in each jurisdiction in which the property owned, leased or operated by it or the nature of the business conducted by it makes such qualification or licensing necessary, except where the failure to be so duly qualified or licensed, or in good standing would not reasonably be expected to have, individually or in the aggregate, a materially adverse effect on the Business. Section 3.1(b) of the Disclosure Schedule sets forth each jurisdiction in which each Company Entity is so qualified or licensed and in good standing.
(c)Parent and Amedisys have made available to Buyer accurate and complete copies of the Governing Documents, including all amendments made thereto, of each Company Entity, and no Company Entity is in violation of any of its respective Governing Documents in any material respect.
Section 3.2.Capitalization of Purchased Entities and Subsidiaries.
(a)Section 3.2(a) of the Disclosure Schedule sets forth the name of each Purchased Entity, the kind or class and amount of its authorized and outstanding capital stock (or other equity interests) and the record owners of such outstanding capital stock (or other equity interests) as of the date hereof and as of the Closing. Except as set forth in Section 3.2(a) of the Disclosure Schedule, there is no capital stock (or other equity interests) of any Purchased Entity of any kind or class authorized, issued or outstanding. All the issued and outstanding capital stock (or other equity interests) of each Company Entity has been duly and validly authorized and issued and is fully paid and nonassessable (to the extent applicable), was not issued in violation of any pre-emptive rights, rights of first refusal or similar rights of any Person and was issued in all material respects in accordance with the registration or qualification requirements of all applicable securities Laws or pursuant to valid exemptions therefrom.
(b)Except for the Transactions and the Amedisys Transaction, (i) there are no authorized or outstanding options, restricted stock, restricted stock units, performance stock units, stock appreciation rights, phantom equity, warrants, calls, preemptive rights, subscriptions or other rights, agreements, arrangements or commitments of any character (whether or not conditional) relating or convertible into to the issued or unissued capital stock of a Purchased Entity, obligating a Purchased Entity to issue, transfer or sell or cause to be issued, transferred or sold any shares of capital stock or other equity interest in a Purchased Entity or securities convertible into or exchangeable for such shares or equity interests, or obligating a Purchased Entity to grant, extend or enter into any such option, warrant, call, subscription or other right, agreement, arrangement or commitment; and (ii) there are no outstanding contractual obligations (contingent or otherwise) of Parent, any Seller or any Purchased Entity to repurchase, redeem or otherwise acquire, or convertible into any capital stock or other equity interests in a Purchased Entity, to make any payments based on the market price or value of shares or other interests of a Purchased Entity or to provide funds to make any investment (in the form of a loan, capital contribution or otherwise) in any other entity.
(c)No Purchased Entity has registered shares of its capital stock or any other equity interests under the Securities Act of 1933, and the rules and regulations promulgated 
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thereunder, or the Securities Exchange Act of 1934, and the rules and regulations promulgated thereunder (collectively, the “Exchange Act”) or registered itself under the Exchange Act.
(d)Section 3.2(d) of the Disclosure Schedule sets forth (i) each Subsidiary of the Purchased Entities, and the record ownership of the issued and outstanding capital stock (or other equity interests) of such entity. All issued and outstanding shares of capital stock (or other equity interests) of the Purchased Entities’ Subsidiaries are duly authorized, validly issued, fully paid and non-assessable, and are not subject to, and were not issued in violation of, any preemptive rights or any other third-party rights created by statute, the applicable Subsidiary’s Governing Documents or any Contract to which such Subsidiary is a party or by which it is bound. Except for the Subsidiaries disclosed on Section 3.2(d) of the Disclosure Schedule, no Purchased Entity (A) owns, directly or indirectly, any shares of capital stock or other equity rights, or securities or interests convertible into or exchangeable for capital stock or equity rights, in any other Person, or (B) is a party to any partnership or joint venture agreement.
Section 3.3.Title to the Purchased Equity; Title to Purchased Assets. The applicable Equity Seller identified in Section 3.2(a) of the Disclosure Schedule is the owner of all right, title and interest (record and beneficial) in and to the Purchased Equity identified as belonging to such Equity Seller in Section 3.2(a) of the Disclosure Schedule as of the date hereof and, subject to any changes with respect to any Joint Venture in accordance with Section 5.19, as of the Closing, in each case free and clear of any Liens (other than restrictions under securities Laws applicable to securities generally). The Asset Sellers own and have good and valid title to, or hold under valid leases, all of the material tangible assets included in the Purchased Assets, free and clear of any Liens (other than Permitted Liens). All of the tangible Purchased Assets have been installed and maintained in all material respects in accordance with all applicable Laws and are, in all material respects, in good and suitable condition and repair (subject to normal wear and tear) and are, and shall be immediately after Closing, usable in the Ordinary Course of Business in a matter consistent with the current use by such Asset Seller. None of the Excluded Assets are material to the operation of such business.
Section 3.4.Authority. Each Seller Party has all requisite corporate or limited liability company, as applicable, power and authority to enter into this Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder and thereunder and to consummate the Transactions and any other transactions contemplated by this Agreement and the other Transaction Documents to which it is a party. The execution, delivery and performance of this Agreement and each other Transaction Document to which any Seller Party is a party, and the consummation of the Transactions and any other transactions contemplated hereby and thereby by such Person have been duly and validly authorized by all requisite action of such Person, and no other corporate or limited liability company, as applicable, action on the part of such Person is necessary to authorize the execution, delivery or performance by it of the Transaction Documents. Each of the Transaction Documents to which any Seller Party is a party has been duly executed and delivered by such Person and constitutes the valid and legally binding obligation of such Person enforceable against it in accordance with its respective terms, except to the extent that enforceability thereof may be limited by the Enforceability Exceptions.
Section 3.5.Financial Statements.
(a)Section 3.5(a) of the Disclosure Schedule sets forth true and complete copies of the unaudited balance sheets and income statements for (i) the portions of the Business operated by the Amedisys Sellers, on a consolidated basis, and (ii) the remainder of the Business, on a consolidated basis, in each case for the fiscal year ended December 31, 2023 and for the nine-month period ended September 30, 2024 (the foregoing financial statements are referred to as the “Financial Statements”). The Financial Statements (A) were prepared based upon the 
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information contained in the books and records of the Company Entities and Asset Sellers and (B) fairly present, in all material respects, in accordance with GAAP, the financial position of the Business as of the dates thereof and the results of operations for the periods referred to therein; provided, however, that (I) the Financial Statements are not audited and do not contain all footnotes and other presentation items required to be presented with a set of financial statements prepared in accordance with GAAP, (II) throughout the respective periods covered thereby, the Business has not operated as separate stand-alone entities of Amedisys or the Parent, and instead the balance sheet and results of operations of the Business have been reported within the consolidated financial statements of the Parent and Amedisys, as applicable, (III) standalone financial statements have not historically been prepared for the Business, and (IV) the Financial Statements are not necessarily indicative of the financial position and results of operations of the Business had it been reported on a stand-alone basis. None of Amedisys or the Parent’s accountants have notified such Person in writing or, to the Knowledge of Parent or Amedisys (as applicable), otherwise of any material weaknesses in internal accounting or other controls. The Company Entities maintain systems of internal accounting controls that are designed to provide reasonable assurances that information required to be disclosed by the Company Entities is recorded and reported as necessary to permit the preparation of financial statements of the Company Entities.
(b)Section 3.5(b) of the Disclosure Schedule sets forth a list of all bank accounts and safe deposit boxes of each Company Entity, the number of each such account or box, and the names of the Persons authorized to draw on such accounts or to access such boxes. All cash in such accounts is held in demand deposits and is not subject to any restriction as to withdrawal.
Section 3.6.No Undisclosed Liabilities; Indebtedness; Accounts Receivable. 
(a)The Business does not have any material Liabilities, except for Liabilities (i) reflected or reserved against in the Financial Statements (or the notes or narratives included therein) or Final Closing Statement, (ii) incurred by the Company Entities or Asset Sellers after September 30, 2024 in the Ordinary Course of Business, none of which results from, arises out of, or relates to, any breach of Contract or warranty, tort, infringement, Legal Proceeding or violation of Law, (iii) that are Transaction Expenses or Excluded Liabilities, (iv) executory obligations and Liabilities under Contracts entered into in the Ordinary Course of Business, or (v) Liabilities that are disclosed in Section 3.6(a) of the Disclosure Schedule.
(b)All of the accounts and notes receivable of the Company Entities in respect of the Business (i) are arising from sales actually made or services actually performed and were incurred in the Ordinary Course of Business, (ii) are properly reflected on the Company Entities’ books and records and balance sheets included in the most recent Financial Statements in accordance with GAAP consistently applied, and (iii) are not subject to any setoffs, counterclaims, credits or other offsets, except as may arise in the Ordinary Course of Business. No Person has any Lien on any accounts receivable or any part thereof, and no agreement for deduction, free goods or services, discount or other deferred price or quantity adjustment has been made by any Company Entity with respect to any such accounts receivable other than in the Ordinary Course of Business.
Section 3.7.Absence of Certain Changes. Since September 30, 2024 (a) except for the Amedisys Transaction, this Agreement, the negotiation, preparation, or execution hereof and thereof and the process conducted by Parent, Amedisys and their Affiliates in connection herewith and therewith, the Seller Parties have conducted the Business in the Ordinary Course of Business in all material respects, and (b) no MAE has occurred with respect to the Business. Since December 31, 2024, none of the Seller Parties have taken, or failed to take, any of the actions with respect to the Business or Purchased Assets, that if taken or failed to be taken after 
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the date hereof would have been required to be disclosed in Section 5.2(b)(4), (6), (10), (11), (14), or (16) of the Disclosure Schedule.
Section 3.8.Consents and Approvals; No Violations.
(a)No Governmental Approval is necessary for the execution, delivery and performance by any Seller Party of this Agreement or any of the other Transaction Documents to which it is a party, except as required under Antitrust Laws or where the failure to obtain such approval would not reasonably be expected to have, individually or in the aggregate, a materially adverse impact on the Business or materially impair or delay the ability of any Seller Party to consummate the Transactions.
(b)Neither the execution, delivery and performance by any Seller Party of this Agreement or of any other Transaction Document to which it is a party nor the consummation by the Seller Parties of the Transactions or of any transaction contemplated by any other Transaction Document, as applicable, does or will (i) conflict with or result in any material breach of any provision of the Governing Documents of a Seller Party or any Purchased Entity, as applicable, (ii) result in a violation or breach of, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination, amendment, cancellation or acceleration of any obligation or the loss of any material benefit under, or the creation of any Lien) under, any of the terms, conditions or provisions of a Material Contract or (iii) assuming compliance with the matters described in Section 2.8, Section 3.8(a) and Section 5.17, violate any Law applicable to a Seller Party or Purchased Entity or their respective properties or assets, except in the case of clause (ii) or (iii), where such violation, breach or default would not reasonably be expected to be material to the Business or the Company Entities, taken as a whole.
Section 3.9.Compliance with Laws; Absence of Certain Business Practices.
(a)Each of the Company Entities and the Business is, and for the past four years, has been, in compliance in all material respects with all applicable Laws. To the Knowledge of Parent or Amedisys, as applicable, there is no investigation or review pending with respect to a violation of any applicable Law that is material to the Business or the Company Entities, taken as a whole, and none of Parent, Amedisys, nor the Company Entities have received written, or to the Knowledge of Parent or Amedisys, as applicable, oral notice of, and no claims have been filed (or to the Knowledge of Parent or Amedisys, as applicable, have been threatened to be filed) against the Company Entities alleging any violation by any Company Entity or the Business of any such Law in any material respect.
(b)All material Governmental Approvals necessary for the conduct of the Business and operations of each Purchased Entity as it is presently conducted, or necessary to own, lease and operate its properties, have been duly obtained by the Company Entities or Asset Sellers, as applicable, and are in full force and effect and have been in full force and effect for the past four years. For the past four years, there have been no Legal Proceedings pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened that are reasonably expected to result in the revocation, cancellation or suspension, or any materially adverse modification, of any such material Governmental Approval, and the execution and delivery of the Transaction Documents and the consummation of the Transactions or any other transaction contemplated thereby would not reasonably be expected to result in any such revocation, cancellation, suspension or modification. 
(c)No Company Entity or Asset Seller nor, to the Knowledge of Parent or Amedisys, as applicable, any Person acting on behalf of a Company Entity or Asset Seller (including all respective directors, managers, officers, employees and Affiliates) has, in carrying 
30



out the Business within the past four years, given or agreed to give any payment, gift or other item of value to any Person (including any officer or employee of a foreign government, a public international organization or any department or agency thereof, any Person acting in an official capacity in relation to a foreign government, a member of a royal family or a member of a foreign legislative body, any employee of a state owned enterprise or any other individual included within the definition of such term under the U.S. Foreign Corrupt Practices Act of 1977, foreign political party, foreign political party official or candidate for foreign political office) who was or is in a position to help or hinder the Business in violation of any applicable anti-corruption, anti-bribery, or anti-money laundering Law in order to (i) obtain favorable treatment in securing business, (ii) pay for favorable treatment for business secured, or (iii) obtain special concessions or for special concessions already obtained, for or in respect of the Company Entities or any Asset Seller (to the extent related to the Business). 
Section 3.10.Property.
(a)Leased Real Property. Section 3.10(a) of the Disclosure Schedule sets forth (by street address) the real property leased or otherwise occupied by the Company Entities or used or held for use by any Asset Seller primarily for the Business (the “Leased Real Property”). Each lease, sublease or occupancy agreement, pursuant to which a Company Entity or Asset Seller, directly or through an Affiliate, has a right to occupy and put to its intended use the Leased Real Property, together with all amendments thereto, is identified on Section 3.10(a) of the Disclosure Schedule (each a “Lease”). No Company Entity or Asset Seller (or any Affiliate of the Company Entities or Asset Sellers that is a party to a Lease) is in material default under such Lease, and to the Knowledge of Parent or Amedisys, as applicable, no other party to any Lease is in material default under such Lease. The Leased Real Property, together with any real property subject to the Transition Services Agreement, constitutes all of the real estate used or occupied by the Company Entities or used by any Asset Seller with respect to the Business, and no other real estate is necessary for the conduct of the Business in the manner as currently conducted. No Company Entity owns any real property and no Asset Seller owns any real property primarily related to the Business. 
(b)Personal Property. All of the material buildings, fixtures, leasehold improvements, computers, and equipment and other material tangible assets owned or used by the Company Entities that are necessary for the conduct of the Business or are included in the Purchased Assets are in reasonable condition and repair, ordinary wear and tear excepted, and are usable in the Ordinary Course of Business.
(c)Assets. The Company Entities own and have good and marketable title, or hold under valid leases, all material tangible assets necessary for the operation of the Business immediately prior to the Closing, free and clear of any Liens (other than Permitted Liens).
(d)Escheat. There is no unclaimed property or escheat obligation with respect to any material property or other material asset held or owned by any Company Entity or Asset Seller (with respect to the Business).
Section 3.11.Litigation. Except any Legal Proceedings initiated or threatened by any Governmental Entity or any other Person under any Antitrust Law in connection with the Transactions or the Amedisys Transaction: (i) there are no, and in the past four years have not been, material Legal Proceedings pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened against (A) (i) the Company Entities or (ii) Parent or any Asset Seller and related to the Business or (B) that question the validity of this Agreement or of any action taken or to be taken by any Seller Party in connection with the Transaction Documents or the transactions contemplated hereby or thereby; (ii) no officer, director or, to the Knowledge of Parent or Amedisys, as applicable, employee of the Company Entities has been party to any 
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material Legal Proceeding in such capacity; and (iii) none of the Company Entities or their respective material assets nor the Purchased Assets are subject to any outstanding Order. The Company Entities and Asset Sellers (as it relates to the Business) have timely submitted claims under applicable insurance policies in respect of all Legal Proceedings, and no insurer has disclaimed or denied coverage or reserved rights in respect of such claim. 
Section 3.12.Employee Benefit Plans. 
(a)Section 3.12(a) of the Disclosure Schedule sets forth a complete and correct list of each Business Benefit Plan, identifying each such plan that is a Company Benefit Plan with an asterisk (*).
(b)With respect to each Business Benefit Plan: (i) such Business Benefit Plan has been established, operated, maintained and administered in compliance in all material respects with its terms and all applicable Laws; and (ii) there are no pending or, to the Knowledge of Parent or Amedisys, as applicable, material threatened claims against, by or with respect to any Business Benefit Plans (other than routine claims for benefits under the terms of any such Business Benefit Plan). All contributions, premiums or payments required to be made by a Company Entity with respect to each Business Benefit Plan have been made within the applicable time required by the Business Benefit Plan and applicable Law. No Company Benefit Plan is, or within the last three years has been, the subject of an examination or audit by or before a Governmental Entity. Neither Parent, nor any Asset Seller, nor any Company Entity, nor to the Knowledge of Parent or Amedisys, as applicable, any fiduciary, trustee or administrator of any Business Benefit Plan, has engaged in any transaction with respect to any Business Benefit Plan that would reasonably be expected to subject any Company Entity or the Business, to any Liability for a “prohibited transaction” within the meaning of Section 406 of ERISA or Code Section 4975 or that would reasonably be expected to subject a Company Entity or the Business to any Tax or other penalty under the Code, ERISA, or any other applicable Law.
(c)With respect to each Company Benefit Plan, Parent and Amedisys have made available to Buyer, as applicable, true and complete copies of: (i) the most recent determination, opinion or advisory letter from the IRS, (ii) the Annual Report/Return (IRS Form Series 5500) with financial statements, if any, and attachments for the most recent plan year, (iii) (x) the current Company Benefit Plan documents (and all amendments) (or, if the Company Benefit Plan has not been reduced to writing, a written summary of all material plan terms), summary plan descriptions (including summaries of material modifications), and (y) trust agreements, custodial agreements, administrative agreements, and insurance Contracts, (iv) results of non-discrimination testing for each of the last two years, (v) all Forms 1094-C for filed by a Company Entity for the 2019 through 2022 calendar years, and (vi) any non-routine correspondence (including any applications or submissions under any voluntary correction programs) with any Governmental Entity related to such plan within the last two years.
(d)Each Business Benefit Plan intended to be qualified under Section 401(a) of the Code and the trust forming part thereof, is so qualified and is the subject of a favorable determination or opinion letter from the IRS stating that such Business Benefit Plan, and such trust, is so qualified, and nothing has occurred that would reasonably be expected to adversely affect such qualification or exemption or otherwise result in material Liability to a Company Entity in respect of such Business Benefit Plan.
(e)No Company Benefit Plan is, and none of the Company Entities sponsors, maintains, contributes to, or is obligated to contribute to, or in the past six years sponsored, maintained, contributed to or been obligated to contribute to a (i) “defined benefit plan” as defined in Section 3(35) of ERISA or other plan subject to Title IV of ERISA, (ii) pension plan subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code, 
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(iii) “multiemployer plan” as defined in Section 3(37) of ERISA or Section 414(f) of the Code, (iv) “multiple employer plan” as described in Section 413(c) of the Code, or (v) “multiple employer welfare arrangement” within the meaning of Section 3(40) of ERISA. No ERISA Affiliate has any Liability under Title IV of ERISA that would reasonably be expected to become a Liability of a Company Entity, Buyer or any of their respective Affiliates on or following the Closing Date.
(f)Neither the Business nor any Company Entity has or would reasonably be expected to have any Liability with respect to, and no Company Benefit Plan provides for, post-employment or post-retirement health or welfare benefits other than health continuation coverage pursuant to Part 6 of Subtitle B of Title I of ERISA at the participant’s sole expense.
(g)Each Company Benefit Plan that constitutes in any part a “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code and applicable regulations) is and has at all times been in material compliance in form and operation with the applicable requirements of Section 409A of the Code and the regulations and guidance promulgated thereunder.
(h)For each Company Employee or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity that holds an equity or equity-based incentive award of Parent or Amedisys (each, a “Seller Award”), Section 3.12(h) of the Disclosure Schedule sets forth (i) the name of the holder of such Seller Award, (ii) the issuer and type of award (e.g., stock option, RSU, restricted stock, stock appreciation right), (iii) the grant date, and (iv) whether the award will be subject to accelerated vesting or forfeiture as a result of the transactions contemplated by this Agreement or the Transaction Documents).
(i)Neither the execution of this Agreement nor the consummation of the Transactions, whether alone or in conjunction with any other event, will (i) result in any payment or benefit (whether of compensation, termination or severance pay or otherwise) becoming due to any Company Employee or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity, (ii) cause or accelerate the time of payment or vesting of, or increase the amount or value of, compensation (including equity or equity-based compensation) or benefits payable by Parent, Amedisys or their respective Affiliates (including the Company Entities) to any Company Employee or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity, or (iii) increase or accelerate the time of the required funding of any Company Benefit Plan, (iv) limit or restrict the right of the Company Entities, Buyer, or any of their respective Affiliates to merge, amend or terminate any Company Benefit Plan or any related Contract, or (v) result in any payment (whether in cash or property or the vesting of property) to any “disqualified individual” (as such term is defined in Treasury Regulation Section 1.280G-1) that would, individually or in combination with any other such payment, constitute an “excess parachute payment” under Section 280G of the Code. No Company Entity has any obligation to gross up or otherwise make whole any Person for any Taxes, including, but not limited to, a Tax imposed under Section 4999 or Section 409A of the Code.
Section 3.13.Labor Matters.
(a)“Company Employee” means an individual (i) who is or was employed in the past two years by a Company Entity, or (ii) who is or was employed in the past two years by a Seller Party whose employment relates primarily to the Business. Each current Company Employee is listed on Section 3.13(a) of the Disclosure Schedule. Each Company Employee is and for the past two years has been properly classified in all material respects with respect to employment status for all purposes, including employment, labor, wage and hour compliance and Tax purposes.
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(b)
(i)Each Company Entity, Asset Seller, Parent or their respective applicable Affiliates has paid or made provision for payment of all salaries and wages, which are payable by such Person to any Company Employees, accrued through the Closing Date.
(ii)(A) None of the current Company Employees are represented by any Union with respect to their employment with a Company Entity, Asset Seller, Parent or their respective applicable Affiliates; (B) there are no collective bargaining agreements or other Contracts binding on the Company Entities, Asset Sellers, Parent or any of their Affiliates with respect to any current Company Employees or the Business, and no such Contract is currently being negotiated; (C) no petition has been filed nor has any proceeding been instituted by any Company Employee or group of Company Employees with the National Labor Relations Board or similar Governmental Entity seeking recognition of a collective bargaining agreement; (D) to the Knowledge of Parent or Amedisys, as applicable, there are no Persons attempting to represent or organize or purporting to represent for bargaining purposes any of the Company Employees; (E) in the past three years, there has not occurred or been threatened any strikes, slowdowns, lockouts, picketing, work stoppages or concerted refusals to work or other similar labor activities with respect to Company Employees or the Business; and (F) in the past three years, there has been no material grievance or arbitration or other Legal Proceeding arising out of or under or relating to any collective bargaining agreement or other Contract with any Union relating to the Company Employees pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened.
(iii)In the past three years, none of the Company Entities, Asset Sellers, Parent or any of their Affiliates have, with respect to any Company Employees or the Business, effectuated: (A) a “plant closing” (as defined in the WARN Act, or any similar Law) affecting any site of employment or one or more facilities or operating units within any site of employment or facility of such Person; or (B) a “mass layoff” (as defined in the WARN Act, or any similar Law) affecting any site of employment or facility of such Person.
(iv)There is no pending, or to the Knowledge of Parent or Amedisys, as applicable, threatened, and for the past three years there has not been any (A) Legal Proceeding, (B) settlement or similar out-of-court or pre-litigation arrangement, in each case relating to sex-based discrimination, sexual harassment or sexual misconduct involving any current Company Employees or any current directors, officers, or independent contractors of the Company Entities, Asset Sellers, Parent or their Affiliates in relation to their work to the Business.
(c)Each of the Seller Parties and the applicable Affiliates thereof have complied in all material respects during the past three years with all Laws relating to the employment of and employment practices with respect to the Company Employees, including all Laws relating to recruiting, hiring, retaining and documenting prospective employees, wages, hours, equal opportunity, labor relations, recordkeeping, occupational health and safety, severance, collective bargaining and the payment of social security and other Taxes, employment discrimination, employee classification, harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration (including the completion and retention of Forms I-9 for all Company Employees and the confirmation of employee visas), wages, hours, overtime compensation, child labor, health and safety, workers’ compensation, family and medical leave, employee leave (including the leave requirements under the Families First Coronavirus Response Act), the WARN Act, and unemployment insurance, and no Seller Party has received any written 
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or, to the Knowledge of Parent or Amedisys, as applicable, oral notice alleging that it has failed to comply with any such Laws. To the Knowledge of Parent or Amedisys, as applicable, none of the Company Employees is unauthorized to work in the United States.
Section 3.14.Environmental Matters. 
(a)The Company Entities and Asset Sellers (as it relates to the Business) have operated the Business (including at or from the Leased Real Property) for the past four years in compliance in all material respects with, and currently comply in all material respects with, all Environmental Laws applicable to the operation of the Business. 
(b)For the past four years, no Company Entity nor any Asset Seller (as it relates to the Business) has stored, managed, disposed of, released or exposed any Person to any Hazardous Materials such as would reasonably be expected to give rise to Liabilities under Environmental Laws.
(c)The Company Entities or Asset Sellers (as it relates to the Business) possess all material permits required under applicable Environmental Laws for the operation of the Business.
(d)The Company Entities have made available to the Buyer copies of material reports and assessments in the possession of the Company Entities or the Asset Sellers (as it relates to the Business) relating to the environmental condition of the Leased Real Property.
(e)Other than general contractual indemnities entered into in the Ordinary Course of Business, no Company Entity nor Asset Seller (as it relates to the Business) is party to any Contract obligating it to indemnify a third party against any Liability arising under Environmental Law.
Section 3.15.Taxes.
(a)All Tax Returns with respect to Income Taxes and other material Tax Returns required to be filed by or with respect to each of the Company Entities and Asset Sellers (to the extent related to the Business or Purchased Assets) have been duly and timely filed, and all such Tax Returns were true, correct, and complete in all material respects, and all Taxes due and owing (whether or not shown on any Tax Return) by or with respect to each Company Entity and Asset Seller (to the extent related to the Business or Purchased Assets) have been paid in full.
(b)There are no Liens relating to Taxes upon the assets of the Company Entities or the Purchased Assets other than Permitted Liens described in clause (b) of the definition thereof.
(c)No audit, dispute, investigation or other administrative or judicial proceeding for Taxes is pending or being conducted with respect to any Taxes of or Tax Return filed by, and primarily or in a material respect related to, any Company Entity or Asset Seller (with respect to the Business or Purchased Assets). No Company Entity (with respect to any separate or stand-alone Tax Return filed by such Company Entity) is subject to any waiver, extension or comparable consent given regarding the application of the statute of limitations with respect to any Taxes or Tax Return that is currently in effect.
(d)No claim or deficiency solely against any Company Entities or Asset Sellers (to the extent related to the Business or Purchased Assets) for the assessment or collection 
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of any Tax has been asserted or proposed in writing which claim or deficiency has not been settled with all amounts determined to have been due and payable having been timely paid.
(e)In the last four years, no claim in writing has been made by a Tax authority in a jurisdiction where a Company Entity or Asset Seller does not file Tax Returns asserting that such Company Entity or Asset Seller (to the extent related to the Business or Purchased Assets) is or may be subject to Taxes imposed by that jurisdiction.
(f)No Company Entity will be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in or improper use of accounting method for any Pre-Closing Tax Period, (ii) written agreement with a Governmental Entity with regard to the Tax Liability of the Company Entities for any Pre-Closing Tax Period, (iii) installment sale or open transaction disposition made prior to the Closing Date or prior to the Closing on the Closing Date, (iv) an intercompany transaction described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or foreign Law) entered into on or prior to the Closing Date, or (v) prepaid amount received or deferred revenue accrued on or prior to the Closing. 
(g)None of the Company Entities or Asset Sellers (to the extent related to the Business) has received any prepaid amount or advance that has been deferred pursuant to Revenue Procedure 2004-34, 2004-22 I.R.B. 991, Section 451(c) of the Code, or Treasury Regulation Section 1.451-8.
(h)Each of the Company Entities and Asset Sellers (to the extent related to the Business) has timely and fully deducted, withheld and timely paid all Taxes required to be deducted, withheld and paid in connection with amounts paid, owing or allocable to any employee, independent contractor, creditor, stockholder, member, owner, or other third party and the Company Entities and Asset Sellers (to the extent related to the Business) have complied with all related reporting and recordkeeping requirements in all material respects.
(i)None of the Company Entities or Asset Sellers (to the extent related to the Business) is a party to, or bound by, any Tax allocation, indemnification, or sharing or similar agreement. 
(j)No Company Entity or Asset Seller is or has been a party to any “reportable transaction” as defined in Section 6707A(c)(1) of the Code and Treasury Regulation Section 1.6011-4(b).
(k)No private letter rulings, technical advice memoranda or similar agreement or rulings have been requested, entered into or issued by any Governmental Entity with respect to any Company Entity (as a Taxpayer) or Asset Seller (to the extent related to the Business or Purchased Assets).
(l)Section 3.15(l) of the Disclosure Schedule sets forth the U.S. federal income tax classification of each Company Entity.
(m)Each of the Company Entities and Asset Sellers (to the extent related to the Business) has collected and timely remitted to the proper Governmental Entity all applicable state and local sales and use Taxes as required by Law and has reported in a timely manner to the proper Governmental Entity all such state and local sales and use Taxes.
(n)None of the Company Entities has been a distributing corporation with respect to a transaction described in Code Section 355 within the prior three years.
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(o)None of the Company Entities (i) owns, directly or indirectly, any interest in any Person that is organized outside of the United States, (ii) currently has any office or other fixed place of business, or permanent establishment (within the meaning of an applicable Tax treaty) in any country other than the United States; or (iii) is engaged in a trade or business in any country other than the United States.
(p)None of the Company Entities has been a member of an Affiliated Group filing a consolidated federal income Tax Return, other than a group the common parent of which is Parent or Amedisys. None of the Company Entities is, or within the last three years has been, a partner or member of any partnership or limited liability company which is treated as a partnership for U.S. federal income tax purposes.
(q)None of the Company Entities or Asset Sellers has claimed any “employee retention credit” or any deferral of Taxes (including deferred payment of employment taxes) under the paycheck protection program or the CARES Act.
(r)None of the Purchased Assets (i) is “tax-exempt use property” within the meaning of Section 168(h) of the Code (or the equivalent or similar concept under any corresponding or similar provisions of state, local, foreign or other applicable Law); or (ii) directly or indirectly secures any debt the interest on which is tax exempt under Section 103(a) of the Code (or the equivalent or similar concept under any corresponding or similar provisions of state, local, foreign or other applicable Law).
Section 3.16.Material Contracts.
(a)Section 3.16(a) of the Disclosure Schedule sets forth, by applicable subsection, a correct and complete list of the following Contracts to which a Company Entity is a party, or to which an Asset Seller is a party solely to the extent that it relates to the Business (collectively, the “Material Contracts”):
(i)Contracts with the ten largest customers of the Business based on 2023 fiscal year revenue of the Business, on a consolidated basis; 
(ii)any Contract with an annual commitment or annual payment on a going-forward basis by the Company Entities or Asset Sellers (to the extent that it relates to the Business) of more than $200,000 that is not terminable without material penalty, premium, fee or other Liability by the Company Entities or Asset Sellers on 30 days or less notice;
(iii)any Contract that relates to Indebtedness of the type referenced in subsections (a), (b), (c), (d), (e), (f), or (l) of the definition thereof owed by the Company Entities or Asset Sellers (to the extent that it relates to the Business, the Purchased Assets, Purchased Entities or the Purchased Equity) or the guarantee thereof;
(iv)to the extent not described in clause (ii), any Contract relating to personal property (other than Intellectual Property) used by the Company Entities or Asset Sellers (to the extent related to the Business) involving annual payments by the Company Entities or Asset Sellers (to the extent that it relates to the Business) in excess of $200,000;
(v)any mortgage, pledge, indenture or security agreement or similar arrangement constituting a Lien upon the assets or properties of the Company Entities or any Purchased Assets, Purchased Entities or Purchased Equity;
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(vi)to the extent not described in clause (ii), any Contract of the Company Entities or Asset Sellers, as related to any assets that would be Purchased Assets, for the sale or purchase of personal property (other than Intellectual Property) having a value individually, with respect to outstanding sales or purchases thereunder, in excess of $200,000 or for a Company Entity to purchase the equity interests or a material portion of the assets of any Person;
(vii)any Contract involving a commitment for capital expenditures in excess of $250,000 under which any Company Entity will have any obligations after the Closing Date;
(viii)any joint venture agreements, shareholder agreements, operating agreements, voting agreements or similar agreements (either with respect to any capital stock of the Company Entities or the appointment of directors of the Company Entities);
(ix)any Contract between a Company Entity or Asset Seller, on the one hand, and any current Company Employee, officer, director, independent contractor or shareholder of a Company Entity or Asset Seller (to the extent related to the Business) or any entity in which any of such Persons owns any beneficial interest (other than any publicly held corporation whose stock is traded on a national securities exchange or in the over-the-counter market and less than 1% of the stock of which is beneficially owned by any of such Persons), on the other hand, including any Contract for the engagement of any Person on a consulting basis;
(x)any Contract pursuant to which any Asset Seller (to the extent related to the Business) or Company Entity (a) is licensed or otherwise permitted to use or hold for use any rights under any Intellectual Property (but excluding (1) non-exclusive licenses or subscriptions for commercial “off-the-shelf” or “shrink-wrap” software or “software-as-a- service” that is licensed or made available for a one-time fee or an annual fee of $250,000 or less, (2) non-negotiated licenses to Intellectual Property embedded in equipment or fixtures, (3) non-exclusive licenses granted by customers of the Business in the Ordinary Course of Business, (4) non-exclusive licenses granted by vendors of the Business in the Ordinary Course of Business which are ancillary to the overall purpose of said Contract, and (5) backstop licenses for background or residual rights); or (b) grants any license or otherwise permits any Person to use or hold for use any rights under any Owned Intellectual Property (but excluding non-exclusive licenses granted to customers or service providers of the Business in the Ordinary Course of Business); 
(xi)any change of control, severance, retention, or transaction or similar bonus Contracts with any Company Employees or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity;
(xii)collective bargaining agreements or other labor Contracts with any Union applicable to the Company Employees;
(xiii)any Contract relating to any Legal Proceeding involving any Company Entity or Asset Seller (to the extent related to the Business) under which any Company Entity or Asset Seller has any Liabilities; 
(xiv)Contracts granting to any Person a right of first-refusal, first-offer or similar preferential right to purchase or acquire any material assets or any equity securities of it;
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(xv)Contracts for which any Company Entity or Asset Seller has granted any third-party “most favored nation” pricing or similar terms, 
(xvi)Contracts which materially restrain the Business from freely engaging in business activities, anywhere in the world; 
(xvii)any Contract with a Governmental Entity other than any enrollment forms or standard Contracts with respect to the Medicare/Medicaid authorizations listed on Section 3.20(g) of the Disclosure Schedule; 
(xviii)any Contracts (i) for the acquisition of or the development of material Owned Intellectual Property (other than employee and contractor agreements entered into in the Ordinary Course of Business on the Company Entity’s standard form of such Contracts); or (ii) constituting co-existence agreements or covenants not to sue in lieu of bringing, or to resolve, an infringement claim; and
(xix)Contracts with respect to the lending or investing of funds to or in other Persons.
(b)The Seller Parties have made available to Buyer a correct and complete copy of each Material Contract, including all material amendments thereto. Each Material Contract is valid and enforceable against the Company Entity, Asset Seller or other Seller Affiliate party thereto and, to the Knowledge of Parent or Amedisys, as applicable, against each other Person party thereto in accordance with its terms (subject in each case to the effects of applicable bankruptcy, insolvency, fraudulent transfer or conveyance, moratorium, reorganization, preferential transfers or other Laws relating to or affecting creditors’ rights generally and to general principles of equity (collectively, the “Enforceability Exceptions”)) and is in full force and effect. Each Company Entity, Asset Seller or other Seller Affiliate has performed all of the material obligations required to be performed by it to date under the Material Contracts to which it is party and is not in default under any Material Contract that would be material to the Business. To the Knowledge of Parent or Amedisys, as applicable, no other party to any of the Material Contracts is in material default thereunder. No Seller Party has received written, or to the Knowledge of Parent or Amedisys, as applicable, oral notice of any cancelation or termination of any Material Contracts from the other parties thereto. The consummation of the Transactions will not, in and of itself, cause or result in the early expiration or termination of any Material Contract, or the acceleration of any payment, the addition of any fees or charges, the vesting or phasing out of any rights or interests or any other obligation.
Section 3.17.Insurance Matters. The Company Entities and Asset Sellers (to the extent related to the Business) are covered by insurance (including self-insurance) in scope and amount customary and reasonable for the Business. Section 3.17 of the Disclosure Schedule lists each insurance policy of the Company Entities and Asset Sellers (to the extent related to the Business) (the “Insurance Policies”). With respect to the Insurance Policies: (a) each such policy is in full force and effect and all premiums due thereon have been paid, (b) all of such policies were placed with financially sound and reputable insurers, and are and were in amounts and had coverages that are and were reasonable and customary for Persons engaged in businesses similar to the Business, and (c) the Company Entities and Asset Sellers have complied in all material respects with the terms and provisions of such policies and no Company Entity or Asset Seller is in default with respect to its obligations under the policies applicable to it. There is no claim under any Insurance Policy as to which coverage has been denied or disputed by the underwriters of such policy, or for which the underwriters of such policy have reserved such rights. No written, or to the Knowledge of Parent or Amedisys, as applicable, oral notice has been received that indicates that material changes in any such policy are required as a condition to the continuation of coverage under, or renewal of, any such policy.
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Section 3.18.Intellectual Property; IT Assets.
(a)Section 3.18(a) of the Disclosure Schedule is a correct and complete list of all Owned Intellectual Property consisting of registered trademarks, registered copyrights, patents, Internet domain names, social media accounts and handles, and any applications therefor, (the “Registered Intellectual Property”) indicating for each such item, as applicable, the registration/application number and the applicable filing jurisdiction, and identifying the owner and registrar. The Company Entities and Asset Sellers, as applicable, exclusively own all right, title and interest in and to the Owned Intellectual Property, free and clear of all Liens (excluding Permitted Liens). The Company Entities and Asset Sellers have undertaken commercially reasonable actions prior to the Closing Date for the maintenance, protection, prosecution or enforcement of the Registered Intellectual Property in a timely manner. The Registered Intellectual Property is duly registered in the name of a Company Entity or an Asset Seller. The Registered Intellectual Property is valid, subsisting and enforceable. Except with respect to proceedings relating to the prosecution of Registered Intellectual Property before a Governmental Entity in the Ordinary Course of Business, the Registered Intellectual Property is not subject to any pending or outstanding Legal Proceeding adversely affecting or that are reasonably expected to adversely affect the applicable Company Entity’s or Asset Seller’s use or ownership thereof. There are no material royalties, fees, honoraria or other payments payable to any Person by reason of the applicable Company Entity’s or Asset Seller’s ownership, development, modification, use, license, sublicense, sale, distribution or other disposition of the Owned Intellectual Property, other than salaries and sales commissions paid to employees and sales agents in the Ordinary Course of Business and payments due pursuant to a Material Contract set forth in Section 3.16(a)(x) of the Disclosure Schedule (or a Contract which meets one of the exclusions from disclosure against such Section).
(b)The Company Entities and Asset Sellers (to the extent related to the Business) have not received, in the four years preceding the Agreement Date, written inquiries or notices of complaints or audits from the U.S. Department of Health and Human Services – Office of Civil Rights, the U.S. Department of Justice, the Attorney General of any state or territory of the United States, any other Governmental Entity or any other Person alleging a violation of any applicable Data Protection Obligations or Healthcare Privacy Law, including HIPAA.
(c)Except for any Intellectual Property and IT Assets that will be provided to the Business under the Transition Services Agreement, the Company Intellectual Property includes all Intellectual Property and IT Assets used in the operation of the Business immediately prior to the Closing. The consummation of the Transactions will not cause or result in the material loss or impairment of any Company Intellectual Property or Company IT Assets that would not have arisen but for the consummation of the Transactions.
(d)In the last four years none of the Asset Sellers (to the extent related to the Business) nor Company Entities have, nor has the conduct of the Business, infringed, misappropriated, or violated, nor are they currently infringing, misappropriating or violating, the Intellectual Property rights of any Person. In the last four years, the Seller Parties (to the extent related to the Business) and the Company Entities have not received any charge, complaint, claim, demand or notice, in each case, in writing alleging infringement, misappropriation or violation of the Intellectual Property of any Person (including any written invitation to license Intellectual Property in lieu of an infringement claim or written request or written demand to refrain from using any Intellectual Property of any Person in connection with the conduct of the Business). Except with respect to proceedings relating to the prosecution of Registered Intellectual Property before a Governmental Entity in the Ordinary Course of Business, there is no Legal Proceeding pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened against an Asset Seller (to the extent related to the Business) or Company Entity concerning the ownership, validity, registrability, enforceability, infringement, misappropriation, 
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violation or use of any Intellectual Property. To the Knowledge of Parent or Amedisys, as applicable, in the last four years no Person has infringed, misappropriated, or violated, or is currently infringing, misappropriating, or violating, any Owned Intellectual Property. In the last four years, none of the Seller Parties (to the extent related to the Business) or Company Entities have made any charge, complaint, claim, demand or notice, in each case, in writing or, to the Knowledge of Parent or Amedisys, otherwise against or to any Person alleging interference, infringement, dilution, misappropriation or violation of any Owned Intellectual Property (including any written invitation to license Owned Intellectual Property in lieu of an infringement claim or written request or written demand to refrain from using any Owned Intellectual Property). 
(e)In the last four years, no material trade secret included in the Owned Intellectual Property has been disclosed or authorized to be disclosed to any Person, other than in the Ordinary Course of Business pursuant to a non-disclosure agreement or similar instrument or other binding obligation of confidentiality. In the last four years preceding the Agreement Date, the Company Entities and Asset Sellers (to the extent related to the Business) have maintained and currently maintain commercially reasonable practices intended to protect the secrecy, confidentiality and value of such trade secrets and other trade secrets otherwise disclosed to an Asset Seller (to the extent related to the Business) or Company Entity. All current and former employees and independent contractors of the Company Entities who have developed or contributed to material Owned Intellectual Property (i) have executed enforceable written Contracts that, or (ii) by operation of law, assign to a Company Entity or an Asset Seller all of such Person’s rights relating to such Intellectual Property.
(f)The Company IT Assets are reasonably sufficient for the operation of the Business as currently conducted, in all material respects. In the last four years, the Company IT Assets have not materially malfunctioned or materially failed. To the Knowledge of Parent or Amedisys, as applicable, the Company IT Assets do not contain any viruses, bugs, faults or other devices or effects that (i) are intended to enable or assist any Person to access without authorization or disable or erase any IT Assets, or (ii) otherwise prevent the Company IT Assets from performing substantially in accordance with the documentation therefor. The Asset Sellers (to the extent related to the Business) and Company Entities have taken commercially reasonable steps to provide for the remote-site back-up of data and information critical to the conduct of the Business and have in place commercially reasonable disaster recovery and business continuity plans, procedures and facilities and test such plans and procedures on a regular basis. In the last four years, the Company Entities and the Asset Sellers have not been subjected to an audit of any kind in connection with any Contract pursuant to which they use any third-party Company IT Asset.
(g)Other than employee, independent contractor and third-party software developer Contracts in the Ordinary Course of Business, no Company Software is subject to any Contract, such as a source code escrow agreement, that grants to any Person any current, contingent or other right to access or otherwise receive any source code that is part of the Company Software. No Company Software uses any Open Source Software that (other than with respect to the Open Source Software itself): (i) would require any portion of the Company Software to be disclosed, delivered, distributed, licensed or otherwise made available to any Person in source code form, (ii) limits a Company Entity’s or an Asset Seller’s freedom to claim full ownership of or seek full compensation in connection with the marketing, licensing or distribution of any of the Company Software, or (iii) allows any Person to relicense, decompile, disassemble, or otherwise reverse engineer any Company Software. The Company Entities have in their possession the source code for all Company Software as reasonably necessary to enable competently skilled programmers and engineers to use, update, and enhance the Company Software.
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Section 3.19.Privacy and Security; HIPAA.
(a)For the last four years, the Business, including any Processing of Personal Data by or on behalf of the Business, and the Company Entities and the Asset Sellers (to the extent related to the Business) have been in compliance with all applicable Data Protection Obligations and Healthcare Privacy Laws in all material respects.
(b)At all times in the four years preceding the Agreement Date, the Company Entities and Asset Sellers (to the extent related to the Business) have implemented and currently implement commercially reasonable administrative, physical and technical safeguards designed to ensure the confidentiality, integrity, and security of Personal Data, including electronic Protected Health Information (as such term is defined in HIPAA) that materially comply with all applicable Data Protection Obligations. For the past four years, the Company Entities and Asset Sellers (to the extent related to the Business) have conducted HIPAA security risk assessments as required by HIPAA. To the Knowledge of Parent or Amedisys, as applicable, there have not been any incidents of, or any written allegations by any Person of, any Security Breaches related to or that have materially affected the Business, Asset Sellers (to the extent related to the Business) or Company Entities, including any Person that has Processed Personal Data on behalf of the Business. In the past four years, there has been no breach of security, malware attack, or other incident or Security Breach that would require notification to any Person under applicable Data Protection Obligations based on unauthorized access, use, disclosure, acquisition or misappropriation of any Personal Data in the possession or control of a Company Entity or Asset Seller (to the extent related to the Business). In the past four years, no Seller Party or Company Entity has received written notice of any breach of security, malware attack, or other incident or Security Breach that would require notification to any Person under applicable Data Protection Obligations based on unauthorized access, use, disclosure, acquisition or misappropriation of any Personal Data in the possession or control of a Company Entity or Asset Seller (to the extent related to the Business). Neither the Seller Parties nor the Company Entities have received any written notice of any claims, investigations (including investigations by a Governmental Entity), or alleged violations of Data Protection Obligations with respect to the Processing of Personal Data by or on behalf of the Business.
(c)The Company Entities and Asset Sellers (to the extent related to the Business) have, and throughout the last four years have had, privacy and security policies that comply in all material respects with applicable requirements of Healthcare Privacy Laws and all Data Protection Obligations (collectively, “Privacy and Security Policies and Procedures”). Each Company Entity and each Asset Seller (to the extent related to the Business) complies, and throughout the last four years has complied, in all material respects, with all such Privacy and Security Policies and Procedures. The Company Entities and Asset Sellers (to the extent related to the Business) are, and for the past four years have been, in compliance in all material respects with the requirement that each Company Entity or Asset Seller, as applicable, enter into a written business associate agreement with each Person who is a “business associate” as set forth in HIPAA. In the last four years, no Company Entity nor any Asset Seller (to the extent related to the Business) has received written notice of, and there is no litigation pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened, and to the Knowledge of Parent or Amedisys, as applicable, there is no inquiry or investigation pending or threatened, with respect to any alleged violation of Healthcare Privacy Laws or Data Protection Obligations by any Company Entity or Asset Seller (to the extent related to the Business). 
Section 3.20.Healthcare Compliance.
(a)The operations of the Company Entities and the Business are, and during the four year period immediately preceding the Agreement Date, have been in compliance in all material respects with applicable Healthcare Laws. During the four years immediately preceding 
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the Agreement Date, no Company Entity or Asset Seller has received any written notice, nor, to the Knowledge of Parent or Amedisys, as applicable, has any Company Entity or Asset Seller, as applicable, received any oral notice, from any Governmental Entity or any other Person alleging a material violation of any such Healthcare Laws with respect to the operations of the Business. There are no Legal Proceedings pending by or before any Governmental Entity or any other Person or, to the Knowledge of Parent or Amedisys, as applicable, threatened, which allege a violation of Healthcare Laws by any Company Entity or any Asset Seller (to the extent related to the Business). In the last four years, no Company Entity nor any Asset Seller (to the extent related to the Business) has (i) been served with or received any search warrant, subpoena, civil investigative demand or other demand for records from any Governmental Entity regarding or alleging a violation of Healthcare Laws by such Company Entity or Asset Seller (to the extent related to the Business) or (ii) made a voluntary disclosure to any Governmental Entity for a violation of a Healthcare Law.
(b)Neither the Company Entities, any Asset Seller (as it relates to the Business) nor, to the Knowledge of Parent or Amedisys, as applicable, any current owners, officers, directors, employees or managers thereof are or have been in the past four years (i) debarred, excluded, or suspended from participating in any Governmental Payor Program, (ii) subject to a civil monetary penalty or civil investigative demand, sanctioned, or convicted of a felony, or pled nolo contendere or to sufficient facts, in connection with any violation of any applicable Healthcare Law, (iii) listed on the General Services Administrative published list of parties excluded from federal procurement programs and non-procurement programs; (iv) party to a corporate integrity agreement, deferred prosecution agreement or any similar agreement with any Governmental Entity; or (v) party to any settlement agreement with a Governmental Entity for a violation of any Healthcare Law. To the Knowledge of Parent or Amedisys, as applicable, no exclusion, suspension, or debarment actions relating to the business conducted by any Company Entities or any Asset Seller (as it relates to the Business) are pending or threatened against any Company Entities or any Asset Seller (as it relates to the Business) or any of its directors, officers, owners, managers, or employees while acting on behalf of any Company Entities or any Asset Seller. 
(c)The Company Entities and Asset Sellers (as it relates to the Business) maintain (and have maintained for the past four years) a compliance program having in all material respects the elements of an effective corporate compliance and ethics program.
(d)Each Company Entity and each Asset Seller (as it relates to the Business) is, and during the past four years has been, (i) qualified in all material respects to participate in Third-Party Payor Programs in which such entity participates or participated, (ii) in compliance in all material respects with the written conditions of participation of each Third-Party Payor Program in which it participates, and (iii) in compliance in all material respects with each Third-Party Payor Program Agreement to which such entity is, or was, party or by which such entity is, or was, bound. To the Knowledge of any Company Entity or any Asset Seller, there is no pending or threatened written or, to the Knowledge of Amedisys or Parent, as applicable, oral notice that the Company Entities and Asset Sellers are in material breach or material default under any such Third-Party Payor. No Company Entity or any Asset Seller (as it relates to the Business) has, at any time in the last four years, (A) been terminated, suspended, disenrolled or otherwise disqualified as a participating provider from any Third-Party Payor Program or (B) received any written notice indicating that such entity’s qualification as a participating provider in any Third-Party Payor Program will be terminated or suspended. No Legal Proceeding is pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened in writing to terminate or suspend any Company Entity’s participation in any Third-Party Payor Program.
(e)No Company Entity or any Asset Seller (as it relates to the Business) has received written notice during the past four years of (i) any actual violation of, or failure to be in 
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compliance, in any material respect, with any Third-Party Payor Program Agreement or (ii) any material audit, program integrity review, or investigation regarding such entity’s participation in any Third-Party Payor Program other than in the Ordinary Course of Business. Other than in the Ordinary Course of Business, (A) no Company Entity or Asset Seller (as it relates to the Business) is the subject of any written demand for, or written notice of, any material unresolved denials of payment, recoupments, or overpayments with any Third-Party Payor and (B) there is no active (1)  material audit, inspection or investigation by any Third-Party Payor or (2) material appeal or other material Legal Proceeding before any Third-Party Payor. All claims and billings submitted by or on behalf of each Seller Party with respect to the Business are, and during the last four years have been, in compliance in all material respects with all Healthcare Laws, and the Contracts with, and legally binding written policies of, all applicable Third-Party Payors, and no Company Entity or Asset Seller (with respect to the Business) has billed or received any payment in an amount that is materially in excess of amounts permitted thereby or made or caused to be made a materially false statement, claim or representation of a material fact in any application for any payment from any Third-Party Payor, except for matters that have been corrected or resolved in the Ordinary Course of Business.
(f)For the last four years, the Company Entities and the Asset Sellers (as it relates to the Business) have timely filed all material reports and such reports and billings were prepared in compliance in all material respects with all applicable Healthcare Laws governing reimbursement and claims, as well as applicable Third-Party Payor Program Agreements. No Company Entity or any Asset Seller (as it relates to the Business) has received written notice of any dispute from any Governmental Entity regarding such cost or cap reports, in each case other than in the Ordinary Course of Business.
(g)Each Company Entity and Asset Seller (as it relates to the Business) currently holds all material Governmental Approvals and accreditations that are required under applicable Healthcare Laws in connection with the conduct of the Business as currently conducted, including with respect to payments or reimbursements received from patients or Third-Party Payors with respect to the provision of health care services; and all such material Governmental Approvals and accreditations are listed on Section 3.20(g) of the Disclosure Schedule (collectively, the “Healthcare Permits”). The Healthcare Permits are valid and in full force and effect and neither any Company Entity or Asset Seller (as it relates to the Business) is, or in the past four years has been, in any material respect, in breach or violation of, or default under, any Healthcare Permit. There is no pending or, to the Knowledge of Parent or Amedisys, as applicable, threatened Legal Proceeding by or before any Governmental Entity or accreditation authority to revoke, cancel, rescind, suspend, restrict, or refuse to renew any such Healthcare Permit in any material respect.
(h)To the Knowledge of Parent or Amedisys, as applicable, all employees and independent contractors of the Company Entities and Asset Sellers (as it relates to the Business), who are required by applicable Healthcare Law to hold a license, permit, registration, approval or other designation from a Governmental Entity in order to provide services for or on behalf of, any Company Entity or Asset Seller (as it relates to the Business) (the “Licensed Personnel”) are, and for the past four years have been, duly licensed, registered, or approved by, as applicable, and in good standing with the applicable Governmental Entity, in each case, except as would not be material to the Business. To the Knowledge of Parent or Amedisys, as applicable, the Licensed Personnel are, and for the past four years have been, providing services for or on behalf of any Company Entity or Asset Seller (as it relates to the Business) in accordance in all material respects with the scope of practice and supervision requirements set forth in applicable Healthcare Laws. 
(i)To the Knowledge of Parent or Amedisys, as applicable, during the past four years, no Licensed Personnel, in their capacity as such: (i) has been the subject of any 
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criminal complaint, indictment or criminal Legal Proceeding, or (ii) has been the subject of any Legal Proceeding by a Governmental Entity or other Third-Party Payor relating to an allegation of a violation of any Healthcare Law in any material respect. 
(j)Each operating location of the Company Entities and Assets Sellers providing home health services and hospice services enrolled in the Medicare program more than three years prior to the date hereof and obtained its provider number(s) more than three years prior to the date hereof. There has been no “change in majority ownership” (as defined in 42 C.F.R. § 424.502) of any operating location that constitutes part of the Business during the three-year period prior to the date of this Agreement.
Section 3.21.Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission or expense reimbursement in connection with the Transactions based upon arrangements made by and on behalf of the Company Entities, Parent, any Seller Party or any of their respective Affiliates that would become a Liability of a Company Entity or Buyer after Closing.
Section 3.22.Transactions with Affiliates. Except for the Transaction Documents or pursuant to a Contract between a Company Entity and a Seller Party or an Affiliate of a Seller Party that is disclosed in Section 3.22 of the Disclosure Schedule, as of the Closing, there are no Contracts between or among Seller Parties or any Affiliate of a Seller Party, on the one hand, and a Company Entity, on the other hand, in respect of the Business.
Article IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to the Seller Parties as follows:
Section 4.1.Organization and Power. Equity Buyer is a corporation, and Asset Buyer is a limited liability company, each duly organized and validly existing under the Laws of the jurisdiction of its incorporation and has all requisite corporate power and authority to (i) enter this Agreement and the Transaction Documents to which it is or will be a party and to perform its obligations hereunder and thereunder and (ii) own, lease and operate its properties and to carry on its businesses as now conducted, except where the failure to be duly organized and existing or to have such power and authority would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on the ability of Buyer to consummate the Transactions.
Section 4.2.Authority. The execution, delivery and performance by Buyer of each Transaction Document to which it is a party, and the consummation of the Transactions and any other transactions contemplated by the Transaction Documents, have been duly and validly authorized by all requisite corporate action of Buyer, and no other corporate proceedings on the part of Buyer are necessary to authorize the execution, delivery or performance of the Transaction Documents by Buyer. Each of the Transaction Documents to which Buyer is a party has been duly executed and delivered by Buyer and constitutes the valid and legally binding obligation of Buyer enforceable against Buyer in accordance with its respective terms, except to the extent that enforceability thereof may be limited by bankruptcy, insolvency, reorganization and other similar applicable Laws affecting the enforcement of creditors’ rights generally and by general principles of equity.
Section 4.3.Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission or expense reimbursement in connection with the Transactions based upon arrangements made by and on behalf of Buyer or any of its Affiliates that would become a Liability of a Seller Party or any of their Affiliates after the Closing.
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Section 4.4.Consents and Approvals; No Violation.
(a)No Governmental Approval is necessary for the execution and delivery by Buyer of this Agreement or any of the other Transaction Documents to which it is a party or the consummation by Buyer of the Transactions or any other transactions contemplated by the other Transaction Documents, except as required under Antitrust Laws of the United States or as set forth on Schedule 4.4. 
(b)Neither the execution, delivery and performance of this Agreement or any other Transaction Document by Buyer nor the consummation by Buyer of the Transactions or other transaction contemplated by a Transaction Document will (i) conflict with or result in any material breach of any provision of the Governing Documents of Buyer, (ii) result in a material violation or material breach of, or constitute (with or without due notice or lapse of time or both) a material default (or give rise to any right of termination, amendment, cancellation or acceleration of any obligation or the loss of any material benefit under, or the creation of any Lien) under, any of the terms, conditions or provisions of a Contract to which Buyer is a party or by which it is bound or affected or (iii) assuming compliance with the matters described in Section 2.8, Section 3.8(a) and Section 5.17, violate any Law applicable to Buyer or its properties or assets, except in the case of clauses (ii) or (iii) for any such violations, losses, defaults, accelerations, terminations, cancellations or Liens that, individually, or in the aggregate, are not reasonably expected to have a material adverse effect on the ability of Buyer to consummate the Transactions.
Section 4.5.Litigation. There is no Legal Proceeding against Buyer pending or, to the Knowledge of Buyer, threatened, with respect to the validity of this Agreement or any of the other Transaction Documents to which Buyer is a party, or of any action taken or to be taken by Buyer in connection with this Agreement or any of the other Transaction Documents or the Transactions or any other transactions contemplated by the other Transaction Documents.
Section 4.6.Investment Intent. Buyer is acquiring the Purchased Equity as an investment for its own account and not with a view to the distribution thereof. Buyer has no present intention to sell, transfer, assign, pledge or hypothecate any of the Purchased Equity except in compliance with any federal and applicable state securities Laws or an exemption therefrom.
Section 4.7.Financing. Buyer has, and will have at Closing, available sufficient funds to pay the Purchase Price, and to effect the Transactions and all other transactions contemplated by the other Transaction Documents. Buyer’s obligations hereunder are not contingent upon procuring any financing.
Section 4.8.Solvency. Buyer is not entering into the Transactions with the actual intent to hinder, delay or defraud either present or future creditors of Buyer or any Company Entity. Assuming (i) the accuracy of the representations and warranties of the Sellers and the Company Entities contained in this Agreement, (ii) the conditions to the obligation of Buyer to consummate the Closing set forth in Section 7.1 will be satisfied as of the Closing Date, and (iii) the absence of Fraud of the Seller Parties, then, at and immediately after the Closing, and after giving effect to the Transactions, Buyer and its Subsidiaries (including the Company Entities) on a consolidated basis will be solvent (in that both the fair value of its assets will not be less than the sum of its debts and that the present fair saleable value of its assets will not be less than the amount required to pay its probable liabilities on its debts as they become absolute and matured); (b) will have adequate capital and liquidity with which to engage in its business (including the Business); and (c) will not have incurred and will not incur debts beyond its ability to pay as they become absolute and matured.
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Article V
CERTAIN COVENANTS AND AGREEMENTS
Section 5.1.Certain Actions to Close Transactions. Subject to the terms and conditions of this Agreement and except as otherwise expressly set forth in this Agreement (including in Section 5.17 and Section 5.19), from the Agreement Date until Closing or the earlier termination of this Agreement, each party will use its reasonable best efforts to promptly fulfill, and to cause to be promptly satisfied, the conditions in Article VII (but with no obligation to waive any such condition) and to consummate and effect the Transactions, including to cooperate with and assist each other in all reasonable respects in connection with the foregoing. The Seller Parties will use commercially reasonable efforts to obtain resignations from each director and officer of the Company Entities, resigning from all positions with the Company Entities effective as of the Closing.
Section 5.2.Pre-Closing Conduct of Business.
(a)From the Agreement Date until Closing or the earlier termination of this Agreement in accordance with its terms, except (i) as expressly contemplated by this Agreement or as required, as determined by the Seller Parties in good faith in connection with the Amedisys Transaction, (ii) as required by applicable Law or Material Contract, or (iii) with the prior written consent of Equity Buyer, which will not be unreasonably withheld, conditioned or delayed, (A) Amedisys will, and will cause the Amedisys Sellers and Amedisys Entities to, and (B) Parent will, and will cause the other Sellers and other Company Entities to, conduct the Business in the Ordinary Course of Business in all material respects and use commercially reasonable efforts to preserve intact its business and to maintain its existing relations and goodwill with all applicable Governmental Entities, customers, suppliers, creditors, employees, lessors and agents in all material respects; provided, the Company Entities may distribute all available Cash or use any available Cash to repay any Indebtedness and Transaction Expenses prior to the Closing.
(b)From the Agreement Date until Closing or the earlier termination of this Agreement, except (i) as set forth on Section 5.2(b) of the Disclosure Schedule, (ii) as expressly contemplated by this Agreement, (iii) as required by applicable Law, or (iv) with the prior written consent of Equity Buyer, which will not be unreasonably withheld, conditioned or delayed, (A) Amedisys will not, and will cause the Amedisys Sellers and Amedisys Entities (in connection with the Business) not to, and (B) Parent will not, and will cause the other Sellers and other Company Entities (in connection with the Business) not to, 
(1)amend, terminate or otherwise modify the Governing Documents of a Company Entity;
(2)effect any recapitalization, reclassification, equity split, or like change in any Company Entity’s capitalization;
(3)knowingly subject to any Lien any Purchased Assets, assets of any Purchased Entity or any Purchased Equity or other assets (whether tangible or intangible), in each case, except for Permitted Liens and Liens that will be released at or in connection with the Closing (including those related to Closing Indebtedness);
(4)(A) acquire (including by merger or consolidation) any material properties or material assets or (B) sell, assign, license (other than non-exclusive licenses to Company Intellectual Property granted to customers or service providers in the Ordinary Course of Business), transfer, convey, lease, abandon, permit to lapse or otherwise dispose of any assets, including Company Intellectual Property, material to the Business (except for the purpose of 
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disposing of obsolete or worthless assets or to the extent such assets are replaced with like assets of equivalent value);
(5)issue, authorize the issuance of, sell, pledge, transfer, dispose, encumber, redeem, repurchase, acquire, or amend any of the terms of any equity securities of, or any securities convertible into or exchangeable for, equity securities of a Company Entity, or grant any options, warrants, phantom equity, other equity-based compensation or any other rights to purchase or obtain (including upon conversion, exchange or exercise) any equity interests or any debt securities of a Company Entity;
(6)declare, set aside, make or pay any non-cash distribution with respect to its equity securities or make any redemption or purchase of its equity securities;
(7)create, incur or assume, guarantee, or become obligated with respect to any Indebtedness of the type described in clauses (a) or (b) of the definition thereof, or assume, guarantee or endorse or otherwise become responsible for, whether directly, contingently or otherwise, any such Indebtedness of any Person or make any loans, advances or capital contributions to, or investments in any other Person, other than (i) Indebtedness among the Purchased Entities, (ii) Indebtedness incurred with respect to instruments of Indebtedness existing as of the date of this Agreement, (iii) Indebtedness that will be repaid on or before the Closing Date or (iv) other Indebtedness under existing revolver lines of credit incurred in the Ordinary Course of Business for working capital purposes, in accordance with the terms thereof, or (B) grant, pledge, or assume any Lien (other than Permitted Lien) on the Purchased Assets or Purchased Equity; 
(8)enter into or agree to enter into any merger or consolidation with any other Person, or acquire the securities of any other Person, or restructure, reorganize or completely or partially liquidate (or adopt a plan of liquidation, dissolution, merger, consolidation, reorganization, share exchange, restructuring or recapitalization), or file a petition in bankruptcy under any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it under any similar Law;
(9)other than in the Ordinary Course of Business, or pursuant to the terms of a Business Benefit Plan listed on Section 3.12(a) of the Disclosure Schedule or as required by applicable Law, (A) increase the compensation or benefits payable to any Company Employee or current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity whose annual base compensation exceeds $250,000, (B) grant any bonus, severance, termination pay or benefit or other compensation or grant any equity or equity-based awards to any Company Employee or any current or former independent contractor, officer or director (or the equivalent thereof) of any Company Entity, (C) adopt, establish, amend, modify, waive or terminate any Company Benefit Plan (or other Business Benefit Plan with respect to or otherwise affecting the Business), or any plan, contract, policy, program, fund or arrangement that would be a Business Benefit Plan if in effect on the date hereof, (D) hire, engage or terminate the employment or engagement of any employee or independent contractor earning annual base compensation or consulting fees in excess of $250,000, (E) implement any layoffs affecting 25 or more Company Employees, or (F) negotiate, enter into, amend or extend any collective bargaining agreement or other Contract with any Union, or recognize any Union as the representative of any Company Employees;
(10)make any material change in any claims, administration, investment, reserving, financial or accounting methods, policies, practices, or principles of a Company Entity, except as required by applicable Laws or GAAP;
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(11)make, change, or revoke any Tax election, change any annual Tax accounting period, adopt, or change any method of Tax accounting, amend any Tax Returns, enter into any closing agreement, settle any Tax claim, audit or assessment, or consent to any extension or waiver of the limitation period applicable to any Tax claim, investigation, audit, controversy or assessment;
(12)institute, settle, or compromise any litigation (whether or not commenced prior to the date of this Agreement), other than settlements or compromises of litigation where the settlement payment is paid prior to the Closing or is paid by any Person other than such Company Entity; provided, that the foregoing shall not permit such Company Entity to settle any litigation, claim or other Legal Proceeding that would impose material restrictions or changes on the business or operations of such Company Entity or that does not include a full release of such Company Entity; 
(13)other than in the Ordinary Course of Business, materially amend, renew, extend or terminate any Material Contract prior to the expiration of such Material Contract or enter into or adopt any new Contract that would otherwise be a Material Contract if existing on the date hereof or that contains a “change of control” provision that would be triggered by the Transactions or by a subsequent change of control;
(14)waive, release, assign, settle or compromise any material rights or claims (including any material write-off or other material compromise of any accounts receivable of such Company Entity) other than in the Ordinary Course of Business;
(15)fund or enter into any commitments for any capital expenditure in excess of $50,000 for any individual commitment and $500,000 for all commitments in the aggregate, except for expenditures pursuant to projects for which work has already been commenced or committed or is otherwise contemplated in a financial budget and plan made available to Buyer prior to the date hereof;
(16)disclose any trade secrets contained in the Company Intellectual Property to any Person other than pursuant to a binding non-disclosure or confidentiality obligation;
(17)other than as required by Section 5.8 or in connection with preparation for, and provision of, the services contemplated by the Employee Leasing Agreements, solicit any Company Employee to accept employment with any Affiliate of Amedisys or Parent that is not a Company Entity (other than general solicitations in the Ordinary Course of Business not targeted at the Company Employees);
(18)agree to do anything prohibited by this Section 5.2(b).
(19)No action or failure to take action of any of the types described in this Section 5.2(b) will be deemed to constitute a breach of Section 5.2(a) if such action or failure to take action would not constitute a breach of this Section 5.2(b).
(c)If a Company Entity or Seller Party desires to take an action that would be prohibited under this Section 5.2 without the written consent of Equity Buyer, prior to taking such action, any Seller Party may request such written consent by sending an electronic mail to a representative of Equity Buyer listed on Schedule 5.2(c) noting in such email that such email is being sent subject to this Section 5.2(c) and that in the absence of response consent will be deemed to have been granted. Equity Buyer will either deliver to the applicable Seller Party written consent or a denial notification via electronic mail within five Business Days after Equity 
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Buyer receives a written request by any Seller Party pursuant to this Section 5.2. If no such consent or denial is received by the applicable Seller Party within five Business Days of its request in accordance with this Section 5.2, Equity Buyer will be deemed to have granted its consent to such action(s) requested by such Seller Party. 
(d)Buyer acknowledges and agrees that, (i) nothing in this Agreement, shall give Buyer or any of its representatives, directly or indirectly, the right to control or direct the operations of any Seller Party, the Company Entities or their respective businesses and operations prior to the Closing, and (ii) prior to the Closing, subject to Section 5.2(a) and Section 5.2(b), the Seller Parties and the Company Entities shall exercise complete control and supervision over their respective businesses and operations.
Section 5.3.Access to Information. From the Agreement Date through Closing or any earlier termination of this Agreement, subject to the Confidentiality Agreement and this Agreement, the Seller Parties will and will cause the respective Company Entities over which they have control to provide Buyer and Buyer’s authorized representatives that are reasonably acceptable to Parent (the “Buyer Representatives”) reasonable access during normal business hours and upon reasonable notice from Buyer, to the properties, facilities, premises, officers, Books and Records of the Business, and furnish Buyer and Buyer’s Representatives with such financial, operating and other data and information related to the Business as Buyer or Buyer’s Representatives may reasonably request, provided that such access or request is made in a manner that does not unreasonably interfere with the operations of the Business. Without limitation of the foregoing, upon reasonable request by Buyer, Parent shall deliver to Buyer true, correct and complete copies of the unaudited center-level profit and loss statements and balance sheets for the Business and such other materials as are reasonably required by Buyer to comply with its financial reporting obligations. Buyer and the Buyer Representatives will not have access to any personnel other than Marcus Macip and Alex Halverson without the written consent of Parent (which consent will not be unreasonably withheld, conditioned or delayed), except that Buyer shall have the opportunity to offer introductory meetings with the employees set forth on Schedule 5.3 no less than 45 days prior to Closing. Without limiting any right or obligation under the Confidentiality Agreement, Buyer will, and will cause its representatives and agents to, keep confidential all confidential or nonpublic information that Buyer or any of the Buyer Representatives receives from or on behalf of the Seller Parties or the Company Entities in the course of the actions contemplated in this Section 5.3, and Buyer will, and will cause its representatives and agents, not to, use any of such confidential information except in connection with this Agreement. Notwithstanding the foregoing, no Seller Party or Company Entity will be required to provide or cause to be provided access to or disclose or cause to be disclosed information where such access or disclosure would reasonably be expected to jeopardize the attorney-client privilege, contravene any applicable Law or contravene any existing confidentiality obligation of such Seller Party or Company Entity; provided, that such Seller Party or Company Entity shall use its commercially reasonable efforts to provide or cause to be provided access or disclose or cause to be disclosed such information in an alternative manner that does not so jeopardize such privilege or contravene applicable Law or confidentiality obligations.
Section 5.4.Post-Closing Access and Information; Preservation of Records. From and after Closing, Buyer shall promptly afford Parent and its representatives reasonable access to the books and records, information, employees and auditors of the Business to the extent necessary for Parent in connection with any audit, dispute or Legal Proceeding; provided that Parent agrees to reimburse Buyer promptly for all reasonable and documented out-of-pocket costs and expenses incurred in connection with such request. Buyer shall cause the Business and each Company Entity to retain all books, ledgers, files, reports, plans, operating records and any other material documents pertaining to the Business or the Company Entities in existence at the Closing that are required to be retained under the Company Entities’ current retention policies 
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for a period of seven years from the Closing Date. Notwithstanding the foregoing, Buyer shall not be required to provide or cause to be provided access to or disclose or cause to be disclosed information where such access or disclosure would reasonably be expected to jeopardize the attorney-client privilege, contravene any applicable Law or contravene any existing confidentiality obligation; provided, that Buyer shall use its commercially reasonable efforts to provide or cause to be provided access or disclose or cause to be disclosed such information in an alternative manner that does not so jeopardize such privilege or contravene applicable Law or confidentiality obligations.
Section 5.5.Tax Matters.
(a)Pre-Closing Tax Period Tax Returns. The Parties intend and agree that, to the extent permitted by applicable Law, (i) as a result of the consummation of the Closing, the Company Entities will join Equity Buyer’s consolidated tax group and as a result the Taxable Period (year) of each Company Entity will end for U.S. federal (and applicable state and local) Income Tax purposes as of the end of the Closing Date, and the Parties shall treat for U.S. federal (and applicable state and local) Income Tax purposes the Closing Date as the last day of the Taxable Period (year) of each Company Entity, and (ii) the Affiliated Group of which the applicable Company Entity is a member shall include the income of such Company Entity (including any deferred items triggered into income by Treasury Regulations section 1.1502-13 and any excess loss account taken into income under Treasury Regulations section 1.1502-19) on the Pre-Closing Consolidated Tax Returns of such Affiliated Group for all periods prior to and including the Closing Date and pay any Income Taxes attributable to such income. Each of Parent and Amedisys will prepare and timely file (or cause to be prepared and timely filed) all (i) Tax Returns that relate solely to the respective Company Entities over which they have control (including any separate company state and local income Tax Returns in jurisdictions requiring separate reporting from Parent or Amedisys or their respective Affiliates) that are for any Taxable Period ending on or before the Closing Date (such Tax Return, a “Pre-Closing Company Tax Return”) and (ii) consolidated, combined or unitary Tax Returns that include Parent or Amedisys (or their respective Affiliates), as applicable, and the respective Company Entities over which they have control that are required to be filed before, on or after the Closing Date (such Tax Returns, “Pre-Closing Consolidated Tax Returns”).  All such Pre-Closing Company Tax Returns and Pre-Closing Consolidated Tax Returns will be prepared allocating all items accruing on the Closing Date to the Company Entities’ Taxable Period ending on the Closing Date pursuant to Treasury Regulation section 1.1502-76(b)(1)(ii)(A)(1) (and not pursuant to the “next day” rule under Treasury Regulation section 1.1502-76(b)(1)(ii)(B) or pursuant to the ratable allocation method under Treasury Regulation section 1.1502-76(b)(2)(ii) or 1.1502-76(b)(2)(iii)) (or comparable provisions of state, local or foreign Law) and all Transaction Tax Deductions shall be allocated to the period ending on the Closing Date to the extent permitted by applicable Law. Parent or Amedisys, as applicable, shall permit Buyer to review and comment on any Pre-Closing Company Tax Return (and not any returns that include any Seller Party or any other Affiliate or any Pre-Closing Consolidated Tax Returns) at least 15 days prior to the due date (including extensions) for filing such Pre-Closing Company Tax Return (unless such Tax Return is due within 30 days of the Closing Date, in which case Parent or Amedisys, as applicable, will provide it to Buyer within a reasonable period) and shall make any changes reasonably requested by Buyer. Parent or Amedisys, as applicable, shall deliver the Pre-Closing Company Tax Returns that relate solely to a Company Entity (and not any returns that include any Seller Party or any other Affiliate) to Buyer no later than five days prior to the due date (including extensions) for filing such Pre-Closing Company Tax Returns (unless such Tax Return is due within 30 days of the Closing Date, in which case Parent or Amedisys, as applicable, will provide it to Buyer within a reasonable period). Buyer shall execute and file or cause to be executed and filed all such Pre-Closing Company Tax Returns on or prior to the due date (including extensions) that relate solely to a Company Entity (and not any returns that include any Seller Party or any other Affiliate or any Pre-Closing Consolidated Tax Returns) and 
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shall timely pay any Tax shown as due thereon (subject to the rights of the Buyer Indemnified Parties under Section 5.5(h)).
(b)Straddle Period Tax Returns. Buyer shall prepare or cause to be prepared all Tax Returns that relate solely to the Company Entities for any Straddle Period (such Tax Returns, “Straddle Period Tax Returns”). Except as otherwise required by applicable Law, Buyer shall prepare such Straddle Period Tax Returns in a manner consistent with the past practice of each Company Entity. Buyer shall permit Parent to review each Straddle Period Tax Return at least 15 days prior to the due date (including extensions) for filing such Straddle Period Tax Return and shall make any changes reasonably requested by Parent. Buyer shall execute and file or cause to be executed and filed all such completed Straddle Period Tax Returns on or prior to the due date (including extensions) for filing such Straddle Period Tax Returns, and shall timely pay any Tax shown as due thereon (subject to the rights of the Buyer Indemnified Parties under Section 5.5(h)).
(c)Apportionment of Straddle Period Taxes. In the case of any Straddle Period, subject to Section 5.5(a), (i) Taxes imposed on a periodic basis (such as real and personal property Taxes which are not based on income) shall be apportioned between the portion of such Straddle Period ending on the Closing Date and the portion of such Straddle Period beginning after the Closing Date on a daily pro-rata basis, (ii) all other Taxes based on, related to or measured by income, receipts, profits, payroll, sales, or similar items of the Company Entities, or imposed on a transactional basis as of the close of the Closing Date (with the Closing Date being included in the pre-Closing portion of the Straddle Period), shall be apportioned between the portion of such Straddle Period ending on the Closing Date and the portion of such Straddle Period beginning after the Closing Date on a closing of the books basis (and for such purpose, the taxable period of the Company Entities classified as a partnership or other pass-through entity for Income Tax purposes will be deemed to terminate at such time), and (iii) all Transaction Tax Deductions shall be allocated to the period ending on the Closing Date to the extent permitted by applicable Tax Law.
(d)Post-Closing Actions. Except as otherwise required by applicable Law, after the Closing, Buyer shall not, without the prior written consent of Parent (not to be unreasonably withheld, conditioned or delayed), (i) file, or allow to be filed, any amended Tax Return of a Company Entity for a Pre-Closing Tax Period or Straddle Period, (ii) apply to any Tax authority for any binding or non-binding opinion, ruling, or other determination with respect to a Company Entity in relation to any act, matter, or transaction that occurred on or before the Closing Date or that relates to any Pre-Closing Tax Period, (iii) elect to carry back any loss of a Company Entity into any Pre-Closing Tax Period; (iv) make or change any material Tax election with respect to a Company Entity for a Pre-Closing Tax Period; or (v) cause any Company Entity to engage in any transaction not in the Ordinary Course of Business on the Closing Date after the Closing (including any dividends, significant asset dispositions, reorganizations, mergers, Tax elections, transfers, or liquidations).
(e)Cooperation. Parent and Buyer shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with the preparation and filing of Tax Returns pursuant to this Section 5.5 and any Tax Proceeding. Such cooperation may include signing Tax Returns, amended Tax Returns, claims or other documents necessary to settle any Tax Proceeding, providing notice of any statutory audit and information regarding any significant statutory audit adjustments which may affect the Tax Returns of a Company Entity for any Pre-Closing Tax Period or Straddle Period, the retention and (upon the other party’s request) the provision of records and information which are reasonably relevant to any such Tax Proceeding or other proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereby. Notwithstanding the foregoing, Parent shall not be required to provide Pre-Closing Consolidated 
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Tax Returns (or work papers or similar information related to such Pre-Closing Consolidated Tax Returns).
(f)Tax Proceedings.
(i)After the Closing Date, Buyer, on the one hand, and Parent, on the other hand (each a “Recipient”), shall promptly notify the other Party in writing upon receipt by the Recipient or any of its Affiliates (including in the case of Parent, any Asset Seller) of any written notice of any proposed assessment or the commencement of any Tax audit or administrative or judicial proceeding or of any demand or claim that relates solely to the Taxes of a Company Entity or with respect to the Purchased Assets (“Tax Proceeding”) for any Pre-Closing Tax Period or Straddle Period. Such notice shall contain factual information describing any Tax Proceeding in reasonable detail and shall include copies of any notice or other document received from any Tax authority in respect of any such asserted Tax Proceeding. Thereafter, each Recipient shall deliver to the other Party, as promptly as possible but in no event later than 15 days after Recipient’s receipt thereof, copies of all relevant notices and documents and any attachments thereto (including court papers) received by Recipient in respect of such Tax Proceeding.
(ii)In the case of any Tax Proceeding relating to any Pre-Closing Tax Period, Parent shall have the right, at Parent’s expense, to control the conduct of such Tax Proceeding; provided that Buyer shall have the right to participate in such Tax Proceeding at Buyer’s expense and Parent shall keep Buyer reasonably informed of all material developments and events relating to such proceeding (including promptly forwarding copies to the Buyer and the Company Entities of any related correspondence and shall provide the Buyer and the Company Entities with an opportunity to review and comment on any material correspondence before Parent sends such correspondence to any Tax authority). Regardless of whether Buyer elects to participate, Parent shall not settle any such Tax Proceeding without the consent of Buyer (such consent not to be unreasonably withheld, conditioned or delayed). 
(iii)In the case of any Tax Proceeding relating to any Straddle Period, Buyer shall, at Buyer’s expense, control the conduct of such Tax Proceeding; provided, that Parent shall have the right, at Parent’s expense, to participate in such Tax Proceeding, and Buyer shall keep Parent reasonably informed of all material developments and events relating to such proceeding (including promptly forwarding copies to Parent of any related correspondence and shall provide Parent with an opportunity to review and comment on any material correspondence before Buyer sends such correspondence to any Tax authority). Regardless of whether Parent elects to participate, Buyer shall not settle such Tax Proceeding without the consent of Parent, which such consent shall not be unreasonably withheld, delayed or conditioned.
(iv) This Section 5.5(f) shall govern the Parties’ rights with respect to Tax Proceedings, notwithstanding Section 8.7 or any other provision of this Agreement to the contrary.
(g)Transfer Taxes. Any sales, use, real estate transfer, stock transfer, stamp, value added or similar transfer Tax (“Transfer Taxes”) payable in connection with the Transactions shall be borne one-half by Buyer and one-half by Parent. Parent shall duly and timely cause to be prepared and filed any Tax Return relating to such Taxes; provided, that Parent shall deliver each such Tax Return to Buyer at least five Business Days prior to the filing thereof and shall incorporate any reasonable comments that Buyer may have with respect thereto. Parent shall give Buyer a copy of such Tax Return as filed, together with proof of payment of the 
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Taxes shown thereon to be payable, within five days after filing such Tax Return and Buyer shall reimburse Parent for its share of the Transfer Taxes within five days.
(h)Seller Taxes. Parent and Amedisys shall, jointly and severally, indemnify, defend and hold harmless the Buyer Indemnified Parties from and against all Losses arising from or attributable to Seller Taxes. The amount of any such Losses shall be paid to Buyer no more than 30 days after such amount is determined. Any payment made pursuant to this Section 5.5(h) shall, to the extent permitted by applicable Law, be treated for Tax purposes as an adjustment to the Purchase Price. 
(i)Tax Refunds. Except to the extent that any such amounts have been taken into account in the computation of the Purchase Price, the amount of any refunds or overpayment of Taxes of the Company Entities paid, and any amounts credited against Taxes payable by any Company Entity, with respect to any Pre-Closing Tax Period shall be for the account of Parent. The amount of any refunds, credits, or overpayments of Taxes of the Company Entities for any Straddle Period shall be equitably apportioned between Parent and Buyer in accordance with the principles set forth in Section 5.5(c). Buyer shall promptly pay or cause to be paid to Parent any such refund or overpayment and the dollar value of any such credit. If Parent reasonably determines that a Company Entity is entitled to file or make a claim for a refund or credit or an amended Tax Return providing for a refund or credit with respect to a Pre-Closing Tax Period, Parent shall be entitled to file or make such claim or amended Tax Return (solely at Parent’s expense) on behalf of such Company Entity and shall control the prosecution of such claim. Buyer shall reasonably cooperate with any reasonable request by Parent relating to filing or making such claim or amended Tax Return, provided that any such costs relating to such claim or such Tax Return, as the case may be, shall be borne solely by Parent. Any such refund payable to Parent shall be reduced by any Taxes or costs incurred by Buyer and its Affiliates attributable to obtaining or the receipt of such refund. To the extent permitted by Law, Buyer shall elect to receive any overpayment of Taxes that Parent is entitled to hereunder in the form of a cash refund. Any payment made pursuant to this Section 5.5(i) shall, to the extent permitted by applicable Law, be treated for Tax purposes as an adjustment to the Purchase Price. To the extent any refund previously paid to Parent under this Section 5.5(i) is subsequently disallowed, Parent shall promptly thereafter repay such amount to Buyer or any of its Affiliates (as directed by Buyer), together with any interest and penalties imposed by the relevant Governmental Entity on Buyer or any of its Affiliates associated with such disallowance.
(j)No Indemnity. Notwithstanding anything to the contrary contained in this Agreement, Buyer and its Affiliates (including, after the Closing, the Company Entities) shall not be entitled to be indemnified or held harmless for, and no Seller Party shall be responsible for (i) any Taxes that are (or Losses relating solely to Taxes that are) (A) incurred in respect of any taxable year (or portion thereof) that begins after the Closing Date (other than Taxes or Losses attributable to a breach of any representation and warranty contained in Sections 3.15(b), (f), (g), (o) or (p)), (B) Transfer Taxes for which Buyer is responsible pursuant to Section 5.5(g), or (C) attributable or relating to transactions outside the Ordinary Course of Business that occur on the Closing Date after the Closing, or (ii) any Losses relating to availability or utilization after the Closing Date of net operating losses, capital losses, or credit carryovers, Tax basis or depreciation or amortization periods existing as of the Closing Date with respect to any Company Entity.
(k)Tax Sharing Agreements. All Tax sharing agreements or similar agreements and all powers of attorney with respect to or involving the Company Entities or the Purchased Assets (except those solely between or among the Company Entities) shall be terminated prior to the Closing and, after the Closing, Buyer, the Company Entities and their respective Affiliates shall not be bound thereby or have any liability thereunder.
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(l)Section 338(h)(10) Election. Parent and Buyer shall make, or cause to be made, timely joint elections for the Company Entities specifically identified in Exhibit G (the “338(h)(10) Company Entities”) under Section 338(h)(10) of the Code and under any applicable similar provisions of state or local Law with respect to the purchase of the Purchased Equity in the 338(h)(10) Company Entities. Each of Parent and Buyer shall duly execute, or cause to be executed, IRS Form 8023 (and any comparable form required for purposes of making such elections under state or local Law) and such forms shall be delivered to the other Party on the Closing Date (the “Section 338(h)(10) Forms”). If any changes are required in these forms as a result of information which is first available after these forms are prepared, the Parties shall promptly agree on such changes.
(m)Section 754 Election. Equity Buyer intends for the University of TN Medical Center Home Care Services, LLC to make an election under Section 754 of the Code (and any equivalent election for applicable state and local Income Tax purposes). Parent shall, to the extent applicable, reasonably cooperate in the making of such election.
(n)Survival. This Section 5.5 shall survive the Closing (and any claims for the breach thereof may be brought) until the sixth anniversary of the Closing Date.
Section 5.6.Additional Efforts. Upon and subject to the terms of this Agreement, following the Closing, as and when requested by any party hereto and at such requesting party’s expense, any other party shall execute and deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further actions as the requesting party may reasonably deem necessary or desirable to evidence and effectuate the Transactions and the transactions contemplated by the other Transaction Documents.
Section 5.7.Public Announcements; Confidentiality.
(a)No Party hereto may, whether directly or indirectly, issue any press release or make any other announcement disclosing the existence of this Agreement, the other Transaction Documents, or the matters contemplated hereby or thereby without the prior consent of Parent and Buyer, except where such a press release or other announcement is required by Law, as reasonably determined by the party making such disclosure, as applicable, in which event such party making such disclosure shall give notice to the other parties hereto of such determination and an opportunity to comment upon any related release or announcement prior to such release or announcement, which comments shall be considered and incorporated in good faith. For avoidance of doubt, the filing of an SEC Form 8-K by any Party shall not require prior consent. Notwithstanding the foregoing, in no event shall the mention or general description of the transactions contemplated hereby by an executive of Buyer or an Affiliate of Buyer, or Parent or an Affiliate of Parent, in response to a question from a third party on earnings calls or similar public communications following the date hereof, either prior to or following the Closing, be prohibited by this Section 5.7 or require a Party to provide any other Party an opportunity to review or comment on such communications pursuant to this Section 5.7(a).
(b)The terms of the Confidentiality Agreement shall continue in full force and effect until Closing, at which time the Confidentiality Agreement shall terminate. After the Closing:
(i)Buyer and its Affiliates (including the Company Entities) shall not disclose, directly or indirectly, any information, documents, work papers or other materials of a confidential or proprietary nature related to any Seller Party or their respective Affiliates (including any such information obtained in connection with the entering into of this Agreement or the other Transaction Documents) and shall have all such information kept confidential; provided, however, that Buyer may disclose any such 
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information (A) that is or becomes generally available to the public other than as a result of disclosure by Buyer or its Affiliates, (B) that is or becomes available to Buyer on a non-confidential basis from a source that is not bound by a confidentiality obligation to the Company Entities or any Seller Party, or (C) with the prior written approval of Parent; provided, further, that, to the extent that Buyer or its Affiliates may become legally compelled by any Governmental Entity to disclose any such information or if Buyer or its Affiliates receives an opinion of counsel that disclosure is required in order to avoid violating any Laws, Buyer or its Affiliates may disclose such information but only after, if applicable or relevant, they have used all commercially reasonable efforts to afford Parent, at its sole cost and expense, the opportunity to obtain an appropriate protective order, or other satisfactory assurance of confidential treatment, for the information required to be disclosed; provided, further, that Buyer may disclose such information to the extent necessary to comply with applicable Law or regulation, or to enforce its obligations under this Agreement; and provided, further, that this Section 5.7 shall not prohibit or restrict or otherwise limit the use or disclosure by Buyer and its Affiliates of any documents, work papers or other materials or information related exclusively to the Business.
(ii)The Seller Parties and their respective Affiliates shall not disclose, directly or indirectly, any documents, work papers or other materials of a confidential or proprietary nature related to Buyer or its Affiliates (which shall for the purposes of this Section 5.7 include, as of the Closing, the Company Entities) (including any information included in the Purchased Assets or Assumed Liabilities or obtained in connection with the entering into of this Agreement or the other Transaction Documents) and shall have all such information kept confidential; provided, however, that Parent may disclose any such information (A) that is or becomes generally available to the public other than as a result of disclosure by Parent or its Affiliates, (B) that is or becomes available to Parent on a non-confidential basis from a source that is not bound by a confidentiality obligation to Buyer or (C) with the prior written approval of Buyer; provided, further, that, to the extent that Parent or its Affiliates may become legally compelled by any Governmental Entity to disclose any such information or if Parent or its Affiliates receives an opinion of counsel that disclosure is required in order to avoid violating any Laws, Parent or its Affiliates may disclose such information but only after, if applicable or relevant, they have used all commercially reasonable efforts to afford Buyer, at its sole cost and expense, the opportunity to obtain an appropriate protective order, or other satisfactory assurance of confidential treatment, for the information required to be disclosed; provided, further, that Parent may disclose such information to the extent necessary to comply with applicable Law or regulation, in connection with any required Tax disclosures or to enforce its rights under this Agreement.
Section 5.8.Employees.
(a)No later than ten Business Days prior to the Closing, Buyer will deliver to the Seller Parties a list of each Company Employee required to be employed by a Company Entity immediately following the Closing (each such Company Employee, a “Closing Date Transferred Employee”). Prior to the Closing, the Seller Parties and Amedisys shall cause the employment of each Closing Date Transferred Employee who is not employed by a Company Entity to be transferred to a Company Entity. No later than three Business Days prior to the Closing, the Seller Parties and Amedisys will provide a final census, which will indicate the entity that employs each Company Employee as of immediately prior to the Closing. 
(b)The terms and conditions of employment of all Company Employees immediately prior to the Closing (other than the Closing Date Transferred Employees, the “Delayed Transfer Employees” and together with the Closing Date Transferred Employees, the 
56



“Transferred Employees”) shall be governed by the Employee Leasing Agreement for the relevant time periods specified therein.
(c)No later than 15 Business Days prior to the Closing Date, the Buyer shall, or shall cause one of its Affiliates to, offer employment to all Closing Date Transferred Employees on the terms set forth herein. The employment offers made by the Buyer or one of its Affiliates to such Closing Date Transferred Employee shall take the form of a written offer letter and shall provide (i) a base rate of pay that is not less than the base rate of pay paid to such Closing Date Transferred Employee by the relevant Company Entity immediately prior to the Closing through at least the first anniversary of the Closing, (ii) work at a geographic location that is not more than 50 miles from the location each Closing Date Transferred Employee worked at as of the Closing Date; and (iii) employee benefits (excluding change in control, retention, deferred compensation, equity or equity-based incentive or other long-term incentive, defined benefit pension and post-employment health or welfare benefits (collectively, the “Excluded Benefits”)), that are substantially comparable in the aggregate to the broad based employee benefits (excluding the Excluded Benefits) provided to similarly situated employees of Buyer and its Affiliates following the Closing. The Buyer shall, or shall cause one of its Affiliates to, offer employment to Delayed Transfer Employees in accordance with the Employee Leasing Agreement.
(d)With respect to the Transferred Employees, Buyer further agrees (except for with respect to the Excluded Benefits) to (i) recognize the existing levels of service and seniority for benefit plan purposes (including participation, vesting and for paid time off and levels of severance benefits for accrual purposes), and (ii) provide credit for purposes of eligibility and vesting under its benefit plans, programs or policies for service with the Company Entities or any Seller Party or any of their Affiliates prior to the Closing, provided that the foregoing service credit shall not be required to apply to the extent that its application would result in a duplication of benefits related to the same period of service. With respect to any welfare benefit plans maintained by Buyer that will cover Transferred Employees, Buyer shall use commercially reasonable efforts to waive or cause to be waived all pre-existing condition exclusions and waiting periods that might otherwise apply to the Transferred Employees and their covered dependents, other than limitations or waiting periods that have not been satisfied under any similar Business Benefit Plan prior to the Closing Date, and Buyer shall use commercially reasonable efforts to cause any eligible expenses incurred by a Transferred Employee and his or her covered dependents during the portion of the plan year of the Business Benefit Plan ending on the date such Transferred Employee’s participation in the corresponding Buyer welfare plan begins to be taken into account under such Buyer welfare plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket.
(e)Each Closing Date Transferred Employee who accepts Buyer or its applicable Affiliate’s offer of employment shall be eligible as of the Closing Date to immediately participate in the Buyer’s or its applicable Affiliate’s 401(k) plan, subject to the eligibility, age and service requirements of such 401(k) plan (as amended to recognize service with the Current Employer and its Affiliates). The Buyer’s or its applicable Affiliate’s 401(k) plan shall accept rollovers of each Closing Date Transferred Employee’s loans made under the applicable Business Benefit Plan that qualifies under Section 401(a) of the Code.
(f)Notwithstanding any provision herein, no term of this Agreement shall be deemed to create any Contract with any Transferred Employee, or to give any Transferred Employee the right to employment, continued employment, or any term or condition of employment with Buyer, any of the Company Entities or any related employer, or to interfere with Buyer’s or any of its Affiliates’ rights to terminate (or cause the Seller Parties or their Affiliates to terminate pursuant to an Employee Leasing Agreement) the employment of any Transferred Employee at any time. Except as otherwise provided in this Section 5.8, nothing in 
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this Agreement shall diminish Buyer’s or any of its Affiliates’ rights to change or terminate its policies regarding salaries, benefits and other employment matters at any time or from time to time. No provision of this Agreement shall constitute a limitation on rights of the Company Entities, Buyer or their Affiliates to amend, modify or terminate any Company Benefit Plan or other compensation or benefit plan, policy, program, agreement or arrangement at any time. The representations, warranties, covenants and agreements contained herein are for the sole benefit of the parties hereto, and the Transferred Employees, and any other current or former service provider of any Company Entity or any beneficiary or dependents thereof, are not intended to be and shall not be construed as beneficiaries hereof.
(g)Nothing contained in this Agreement shall constitute or be deemed to be a waiver, modification, or creation of, or an amendment to, any Business Benefit Plan or any other compensation or benefit plan, program, policy, agreement or arrangement.
Section 5.9.Indemnification of Directors and Officers.
(a)From the Closing Date through the sixth anniversary of the Closing Date, Equity Buyer shall, and shall cause each applicable Company Entity to indemnify and hold harmless each person who is now, or has been at any time prior to the Agreement Date, a director or officer of such Company Entity (the “Company Indemnified Parties”), against all Liabilities and Losses, including attorneys’ fees and disbursements, incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to the fact that the Company Indemnified Party is or was an officer or director of a Company Entity or any predecessor thereof, whether asserted or claimed prior to, at or after the Closing Date, with respect to acts or omissions occurring at or prior to the Closing, to the fullest extent permitted under applicable Law and as set forth in the Governing Documents of the Company Entities.
(b)For a period of six years from and after the Closing Date, Equity Buyer will cause the Governing Documents of each Company Entity to contain provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of present and former directors and officers of each Company Entity or any predecessor thereof than are presently set forth in the Governing Documents of each Company Entity and Equity Buyer will, and will cause each applicable Company Entity to, comply with the terms thereof.
(c)For a period of six years from and after the Closing Date, Parent shall maintain in effect policies of directors’ and officers’ liability insurance with respect to the Company Indemnified Parties for matters existing or occurring at or prior to the Closing Date subject to any exclusion in such policies, at no expense to the Company Indemnified Parties, on terms generally consistent with the policies that are in place immediately prior to the Closing.
(d)Equity Buyer shall cause the Company Entities to pay all expenses, including reasonable attorneys’ fees, incurred by Company Indemnified Parties in enforcing their indemnification rights set forth in this Section 5.9 to the extent any such Company Indemnified Party is the prevailing party, in whole or in part, and whether by settlement, order, judgment or otherwise, in any proceeding initiated by such Company Indemnified Party to enforce their rights to indemnification set forth in this Section 5.9.
(e)The covenants contained in this Section 5.9 are intended to be for the benefit of, and shall be enforceable by, each of the Company Indemnified Parties and their respective heirs and legal representatives and shall not be deemed exclusive of any other rights to which a Company Indemnified Party is entitled, whether pursuant to Law, Contract or otherwise.
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(f)In the event Buyer, a Company Entity or any of their respective successors or assigns (i) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then and in each such case, Buyer shall use commercially reasonable efforts to ensure that the successors and assigns of Buyer or such Company Entity (or their respective successors and assigns), shall assume the obligations set forth in this Section 5.9.
(g)The obligations of Buyer and the Company Entities under this Section 5.9 shall survive the Closing and shall not be terminated or modified in such a manner as to affect adversely any Company Indemnified Party to whom this Section 5.9 applies without the consent of such affected Company Indemnified Party.
Section 5.10.Names and Trademarks of Seller Parties. Within 180 days from the Closing Date or such longer period specified in the Transition Services Agreement with respect thereto, Buyer will and will cause each of its Affiliates (including the Company Entities) to take all action necessary to remove all references to Seller Party names and trademarks in conducting the Business. Buyer shall not and shall ensure that its representatives and the Company Entities after Closing do not, represent itself or themselves as a Seller Party or an Affiliate of any Seller Party or as representatives of any Seller Party or an Affiliate of any Seller Party. The prohibitions in this Section 5.10 shall expressly apply, without limitation, to the use of any company name, website, stationary, invoices, packaging and identifying signs bearing name or trademarks of any Seller Party or Seller Party Affiliate, except as permitted under the Transition Services Agreement. Notwithstanding the foregoing, this Section 5.10 shall not apply to or limit any: (a) factual references to the Company Entities and Business’s prior relationship to the Seller Parties; (b) use required for recordkeeping purposes or to comply with applicable Laws; or (c) use of any materials that are solely used internally by the Business’s own personnel and are not made publicly available or otherwise accessible to third parties.
Section 5.11.Names and Trademarks of Company Entities. Within 180 days from the Closing Date, Parent will and will cause each of its Affiliates (including the Asset Sellers) to take all action necessary to remove all public-facing references used by Parent or its Affiliates to any names and trademarks set forth on Schedule 5.11 (the “Divested Names”). Parent shall not, and shall use commercially reasonable efforts to cause its Affiliates, representatives and the Asset Sellers after Closing to not, represent itself or themselves as a Company Entity or an Affiliate of any Company Entity or as representatives of any Company Entity. Notwithstanding the foregoing, this Section 5.11 shall not apply to or limit any: (a) factual references to the Company Entities and Business’s prior relationship to the Seller Parties, (b) use required for recordkeeping purposes or to comply with applicable Laws, or (c) use of any materials that are solely used internally by the Seller Parties own personnel and are not made publicly available or otherwise accessible to third parties.
Section 5.12.Restrictive Covenants.
(a)In consideration of the completion of the Transactions, each Seller Party agrees that for a period of 18 months after the Closing Date (the “Restricted Period”), without the prior written consent of Buyer and other than transfers of employment as required under the Employee Leasing Agreement, such Seller Party shall not, and shall cause its Affiliates not to, directly or indirectly, (i) contact, approach or solicit for the purpose of offering employment to, hiring or engaging any Transferred Employee or (ii) seek to persuade any Transferred Employee to discontinue employment or engagement with Buyer or any of its Affiliates, including the Company Entities. Notwithstanding the foregoing, (A) the Seller Parties shall not be prohibited from (I) engaging in general solicitations of employment not directed at any Transferred Employees, (II) engaging search firms that do not target any Transferred Employees, or (III) 
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soliciting, hiring or engaging any Transferred Employee (y) whose employment was terminated by a Company Entity or other Affiliate of Buyer or (z) who resigned from employment with a Company Entity or other Affiliate of Buyer at least 12 months prior to such solicitation or hiring (in each case, assuming such Transferred Employee had not been solicited by a Seller Party in violation of this Section prior to the termination of or resignation from their employment); and (B) solicitation by individual, non-management employees of the Seller Parties without actual knowledge of the restrictions imposed by this Section 5.12 shall not constitute a violation of the prohibitions on solicitation contained herein; and (C) it will not constitute a violation of this Section for any Seller Party or its Affiliate to continue to engage, on a part-time basis, any Transferred Employee that worked on a part-time basis for such Seller Party or its Affiliate and, separately, for a Company Entity, as of Closing. 
(b)Each Seller Party agrees that, (i) were such Seller Party to breach any of the covenants contained in this Section 5.12, the damage to Buyer may be irreparable, (ii) Buyer, in addition to any other remedies available to it, shall be entitled to seek preliminary and permanent injunctive relief against any breach or threatened breach by such Seller Party of any such covenants, without having to post bond, and (iii) in the event that any provision of this Section 5.12 is determined by any court of competent jurisdiction to be unenforceable by reason of its being extended over too great a time, too large a geographic area or too great a range of activities, that provision shall be deemed to be modified to permit its enforcement to the maximum extent permitted by Law.
Section 5.13.R&W Policy. Buyer shall, and shall cause its applicable Affiliates to, (a) use best efforts to cause the R&W Policy to be bound no later than May 20, 2025 and (b) consult and cooperate with Parent to attempt to eliminate any proposed exclusions from coverage thereunder. Buyer shall pay when due all premiums, fees, costs and Taxes payable under the R&W Policy for which it is responsible thereunder and, once bound, use its reasonable commercial efforts to satisfy on a timely basis all conditions necessary for the issuance of or continuance of coverage under the R&W Policy. The R&W Policy will (i) waive any right of subrogation or contribution by the insurer(s) in favor of the Parent, the Seller Parties, their Affiliates, and their respective Representatives except in the case of Fraud, and (ii) provide that Parent, the Seller Parties and their Affiliates and Representatives are express third party beneficiaries of such waiver. Buyer and its Affiliates shall not terminate, cancel, amend, waive or otherwise modify the limitations on subrogation against the Seller Parties and their Affiliates in the R&W Policy in a manner that is adverse to any Seller Party or its Affiliates, in each case, without Parent’s prior written consent.
Section 5.14.Wrong Pockets. In the event that, on or after the Closing, any Party or any of its Affiliates receives payments or funds due or belonging to another Party pursuant to the terms hereof or any of the Transaction Documents, then the Party receiving (or whose Affiliate has received) such payments or funds shall promptly forward or cause to be promptly forwarded such payments or funds to the proper Party (with appropriate endorsements, as applicable), and will account to such other Party for all such receipts. Following the Closing, if Buyer or any of its Affiliates receives any mail, email, delivery, notice or packages addressed to any Seller Party or any of its employees or Affiliates and delivered to Buyer or a Company Entity, Buyer shall or shall cause the applicable Company Entity to promptly deliver such mail, email, delivery, notice or packages to Parent. Following the Closing, if any Seller Party or any of its Affiliates receives any mail, email, delivery, notice or packages belonging to a Company Entity or any of its employees, Parent shall promptly deliver such mail, email, delivery, notice or packages to Buyer. In the event that, on or after the Closing, the Seller Parties shall receive or possess any asset that is discovered to be a Purchased Asset, Parent shall promptly notify and transfer, or cause to be transferred, such asset to the applicable Buyer or its designee. Prior to any such transfer of assets by the Seller Parties pursuant to this Section 5.14, Seller Parties and Buyer agree that Parent or the applicable Seller Party who possesses such asset shall hold such asset in trust for Buyer or its 
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designee. For the avoidance of doubt, any transfer of Purchased Assets pursuant to this Section 5.14 shall occur for no additional consideration unless otherwise agreed to in writing by the Buyer and Parent.
Section 5.15.Intercompany Agreements. Intercompany Agreements. Except as set forth in this Section 5.15, Buyer and the Seller Parties acknowledge and agree that all Contracts between or among a Seller Party or one of its Affiliates (excluding the Company Entities) on the one hand, and the Company Entities, on the other hand, and all rights and obligations of the Business or the Company Entities, the Seller Parties and the Seller Parties’ Affiliates under such Contracts will be terminated at or prior to the Closing (the “Terminated Intercompany Agreements”). No such Terminated Intercompany Agreement or any arrangement, commitment or understanding relating thereto (including any provision thereof that purports to survive termination) shall be of any further force or effect after the Closing. Notwithstanding the foregoing, this Section 5.15 does not require the Seller Parties, the Company Entities, or their Affiliates to terminate any of the following: (a) this Agreement or any of the other Transaction Documents or any Contract expressly contemplated by this Agreement or the other Transaction Documents, (b) the Contracts set forth in Section 5.15 of the Disclosure Schedule and (c) the Commingled Contracts, which are addressed in Section 5.18.
Section 5.16.No Shop. From the Agreement Date through the Closing Date or the earlier termination of this Agreement, no Seller Party or Company Entity or Parent will, and each shall cause its Subsidiaries, as applicable, and its and their respective Affiliates, officers, directors, employees, investment bankers, consultants, attorneys, and other agents acting on its and their behalf not to, directly or indirectly, solicit, initiate or seek any proposal or offer from or participate in any negotiation with any Person (other than Buyer or any Person on its behalf) regarding any acquisition of the equity interests of a Company Entity (including by merger or consolidation), any acquisition of all or a material portion of the Purchased Assets, or any acquisition of substantially all of the assets or business of a Company Entity (any such transaction, an “Acquisition Transaction”), except as required in connection with the Amedisys Transaction or as expressly contemplated by Section 2.8 or Section 5.19. Each Seller Party shall immediately upon execution and delivery of this Agreement cease any and all negotiations and discussions regarding any of the foregoing transactions and notify any parties to such negotiations and discussions to promptly destroy or return any confidential information provided thereto in connection therewith; (ii) and promptly (and in any event within two Business Days after receipt thereof) notify Buyer if it receives any proposal or offer regarding an Acquisition Transaction which could reasonably be expected to result in such proposal or offer.
Section 5.17.Regulatory Filings. Without limiting the generality of Section 5.1,
(a)In the event Parent determines in good faith (after reasonably consulting with and providing reasonable information requested by Buyer) that it is necessary, required or advisable to make a filing or filings under any Antitrust Laws, it shall notify Buyer in writing (a “Filing Notice”) and each party shall, and shall cause its Affiliates to, use its reasonable best efforts to (i) file as soon as reasonably practicable or advisable after Buyer receives the Filing Notice (x) a Notification and Report Form to the extent required by the HSR Act with respect to the Transactions and (y) any other filing or notification required pursuant to any other Antitrust Law applicable to the Transactions, (ii) supply as promptly as practicable any additional information and documentary material that may be requested or required pursuant to any Antitrust Law, including the HSR Act, and (iii) cause the expiration or termination of the applicable waiting periods under the HSR Act or any other Antitrust Law as soon as practicable. Buyer shall pay all filing fees required under the HSR Act or any other Antitrust Law. Each of the Buyer and Parent agrees that it will use its reasonable best efforts to demonstrate that Buyer is an acceptable purchaser of the Purchased Assets and Purchased Entities and that Buyer will compete effectively using the Purchased Assets and Purchased Entities.
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(b)In connection with the efforts referenced in Section 5.1 and this Section 5.17 to obtain all requisite Governmental Approvals for the Transactions and the Amedisys Transaction under the HSR Act, any other Antitrust Law or any Healthcare Law, each of the parties shall use reasonable best efforts to (i) promptly notify the other party of any substantive communication it or any of its Affiliates receives from any Governmental Entity in connection with any of the Transactions and, in the case of written substantive communications, provide copies thereof to the other party, (ii) cooperate with each other in connection with any filing or submission and in connection with any investigation or other inquiry brought by any Governmental Entity in connection with the Transactions, (iii) provide each other with advance copies and a reasonable opportunity to comment on all material proposed notices, submissions, filings, applications, undertakings, and information and correspondence proposed to be supplied to or filed with any Governmental Entity, except the parties’ HSR Act filings, or in connection with any proceeding by a private party, in each case related in any way to any of the Transactions, and (iv) to the extent permitted by applicable Law, provide a reasonable opportunity to attend and participate in any substantive meetings, discussions, telephone conversations, or videoconference with a Governmental Entity related to such Governmental Entity’s review or approval of the Transactions. Subject to applicable Law, each Party shall, upon request by the other party, furnish Parent or Buyer, as applicable, with all information concerning itself, its Affiliates, officers, directors or equityholders, as applicable, and such other matters or assistance as may be reasonably necessary or advisable in connection with any statement, filing, notice, application or other submission made (or to be made) by or on behalf of Buyer, Parent or any of their respective Affiliates to any Governmental Entity related in any way to any of the Transactions or the Amedisys Transaction with respect to any Antitrust Law or any Healthcare Law. Parent and Sellers will promptly provide Buyer with each draft of any proposed DOJ Order (and any other draft documents related thereto) received from or provided to DOJ, and shall confer with Buyer regarding any potential changes thereto that relate to Buyer or Buyer’s obligations. Parent and Sellers shall keep Buyer reasonably apprised regarding the status and proposed timing for execution of a DOJ Order a reasonable amount of time prior to the date of execution of the proposed DOJ Order. Notwithstanding the foregoing, materials required to be provided pursuant to this section may be redacted (A) to remove references concerning the valuation of the Company Entities or the Purchased Assets, (B) as necessary to comply with Contracts, (C) as necessary to comply with applicable Law, and (D) as necessary to address reasonable privilege or confidentiality concerns; provided that each party may further designate competitively sensitive material provided pursuant to this Section 5.17(b) as “outside counsel only”. The foregoing obligations in this Section 5.17(b) shall be subject to the Confidentiality Agreement and any attorney-client, work product or other privilege and shall not apply to Parent or any of its Affiliates’ communications, correspondence, filings or submissions to any Governmental Entity related to the Amedisys Transaction, other matters unrelated not materially connected to the Transactions, or communications with the mediator or communications directed by the mediator in United States, et al, v. UnitedHealth Group, et al, (D.Md. Civil Case No. JKB-24-3267). 
(c)Without limiting the generality of Section 5.17(b):
(i)If any objections are asserted with respect to the Transactions or the Amedisys Transaction under any Antitrust Law or any Healthcare Law or if any suit or action is instituted or threatened by any Governmental Entity or any private party challenging any of the proposed Transactions or the Amedisys Transaction as violative of any Antitrust Law or any Healthcare Law, or if a filing pursuant to Section 5.17(a) is reasonably likely to be rejected or conditioned by a Governmental Entity, then Parent, Sellers, and Buyer shall each use reasonable best efforts to resolve such objections or challenges as such Governmental Entity or private party may have to such transactions, including by contesting, resisting, opposing and defending any legal suit or action and vacating, lifting, reversing or overturning any Order, whether temporary, preliminary or 
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permanent, seeking to enjoin, restrain, prevent or prohibit the Transactions or the Amedisys Transaction so as to permit consummation of the Transactions and the Amedisys Transaction as soon as practicable and in any event on or prior to the Final Date. Buyer shall use reasonable best efforts to diligently pursue all actions necessary to eliminate each and every impediment (including to satisfy any conditions set forth in or established by any Governmental Approval) and obtain all consents, clearances or approvals required from any Governmental Entity with jurisdiction over the enforcement of any applicable Law, including any Antitrust Law, regarding the legality of Buyer’s acquisition of the Purchased Assets and Purchased Equity, in each case, as promptly as reasonably practicable and in any event prior to the Final Date.
(ii)Without limiting, and in furtherance of, the obligations set forth in Section 5.17(c)(i), Buyer shall (A) propose, negotiate, offer to commit and effect (and if such offer is accepted, commit to and effect), by order, consent decree, or otherwise, typical behavioral or conduct conditions acquirers agreed to in recent divestiture transactions under the HSR Act or other applicable Antitrust Laws including conditions comparable to those agreed to in In the Matter of The Golub Corporation et. al. (F.T.C., Decision and Order, Docket No. C-4753) and In the Matter of JAB Consumer Partners SCA SICAR et. al. (F.T.C., Decision and Order, Docket No. C-4766) so long as (i) the taking of such actions are conditioned upon Closing and (ii) neither Buyer nor any of its Affiliates shall be required to propose, negotiate, offer to commit and effect (and if such offer is accepted, commit to and effect), by order, consent decree, hold separate order, trust or otherwise, the sale, divestiture, license, disposition or hold separate of such existing assets or businesses of Buyer or its Affiliates, or otherwise offer or commit to any action, non-action, condition or conduct requirement that would limit Buyer’s or its Affiliates’ freedom of action, ownership or control with respect to, or its ability to retain or hold, any of the businesses, assets, product lines, properties or services of Buyer or its Affiliates that are not Purchased Assets or Purchased Entities (except to the extent described in the following clause (B)), and (B) comply with all obligations imposed by any Governmental Entity to submit compliance reports relating to the Transactions or to cooperate with any monitor appointed by the Governmental Entity relating to the Transactions.
(iii)None of Buyer, its Affiliates, the Business or the Company Entities shall be obligated to take any such action unless the taking of such action is conditioned upon the Closing, in each case, as may be necessary, required or advisable in order to obtain clearance under the HSR Act or other applicable Antitrust Laws or Healthcare Laws and to avoid the entry of, or to effect the dissolution of or to vacate or lift, any decree, judgment, injunction or other Order (whether temporary, preliminary or permanent) thereunder that would otherwise have the effect of restraining, preventing or delaying the consummation of the Transactions, or to avoid the commencement of any Legal Proceeding thereunder that seeks to prohibit the Transactions.
(iv)If any action is instituted by any Governmental Entity under the HSR Act or other applicable Antitrust Laws or Healthcare Laws that challenges the validity or legality of this Agreement, the Transactions or the Amedisys Transaction, Buyer shall use its reasonable best efforts to contest, resist, oppose, defend and resolve any such objection or action and to have vacated, lifted, reversed or overturned any Order, whether temporary, preliminary or permanent, that prohibits, prevents or restricts the consummation of the Transactions or the Amedisys Transaction, including to appeal promptly any adverse decision or order by any Governmental Entity (including prosecuting all available appeals). 
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(v)If staff of any particular Governmental Entity indicates to Buyer, Parent, or any Seller Party that this Agreement or any of the Transaction Documents is not an acceptable manner of divesting the Business to resolve the Governmental Entity’s concerns regarding the Amedisys Transaction pursuant to applicable Antitrust Law and Parent reasonably determines that such Governmental Entity’s consent, approval or order is reasonably likely to be withheld pending modification of the terms or provisions of this Agreement or any other Transaction Document, Buyer and the Seller Parties shall reasonably seek to modify the Transaction Documents as may be necessary to satisfy such Governmental Entity, provided that neither Buyer nor any Seller Party shall be required to agree to any expansion of the divested assets except in accordance with the requirements and procedures set forth in Section 2.8. In the event a court appoints a monitor to oversee the operation of the Business prior to the Closing, Parent and Buyer shall reasonably cooperate with such monitor.
(d)Prior to the earlier of the Closing or termination of this Agreement, Buyer shall not and shall cause its Affiliates not to take any action that could reasonably be expected to prevent or materially delay the consummation of the Transactions, including acquiring, investing in or otherwise obtaining any interest in or agreeing to acquire, invest in or otherwise obtain any interest in by merging or consolidating with, or by purchasing any assets of or equity in, or by any other manner, any Person or portion thereof if the entering into a definitive agreement relating to or the consummation of such acquisition, investment, purchase, merger or consolidation would reasonably be expected to materially delay or increase the risk of any Governmental Entity entering an order prohibiting the consummation of the Transactions.
(e)Neither Parent nor any Seller Party shall be required to take any action in connection with this Agreement (including Section 2.8, this Section 5.17, and Section 5.19) that is not expressly required by the terms of the Amedisys Merger Agreement (as of the date hereof). Parent and Sellers shall not commit to and effect, by consent decree, hold separate order or otherwise, without the prior written consent of Buyer, any restrictions on the Purchased Equity or Purchased Assets.
(f)Notwithstanding anything to the contrary in this Agreement, Parent and its Affiliates shall control all strategy and communications with any Governmental Entity related to this Agreement, the Transactions and the Amedisys Transaction in connection with or under any Antitrust Law or Healthcare Laws (including, in its sole discretion, the decision to enter into any agreements with any Governmental Entity to resolve any or all impediments raised under any Antitrust Law or Healthcare Laws in connection with the Amedisys Transaction) provided that Parent shall, in all cases, use good faith efforts to consider and reflect on all views and input provided by Buyer.
Section 5.18.Commingled Contracts.
(a)Buyer acknowledges that the Seller Parties or their Affiliates and one or more of the Company Entities are parties to certain Contracts listed in Section 5.18(a) of the Disclosure Schedule (such Contracts, the “Commingled Contracts”), which relate to both the Business and other businesses of the Seller Parties or their Affiliates (other than the Business) and may be material to the continuing operation of the Business. Prior to the Closing and for a period of 12 months after the Closing, Parent shall, and shall cause its Affiliates to, as Buyer reasonably requests, use its commercially reasonable efforts to either (i) assist Buyer to establish replacement Contracts, contract rights, bids, purchase orders or other agreements with respect to the Business between the applicable Company Entity and any third party which is a counterparty to a Commingled Contract (in each case as such terms are approved by Buyer in writing in advance), (ii) assign the rights and obligations under such Commingled Contract exclusively related to the Business to a Company Entity or Buyer (or such person as Buyer designates) or 
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(iii) establish reasonable and lawful arrangements designed to provide a Company Entity or Buyer (or such person as Buyer designates) the rights and obligations under such Commingled Contract related to the Business; provided, however, no Seller Party makes any representation or warranty that any third party will agree to enter into any such Contract, contract right, bid, purchase order or other agreement with Buyer or any Company Entity on the existing terms of the applicable Commingled Contract or at all; provided, further, to the extent compliance with this Section 5.18(a) would conflict with the obligations of the parties to the Transition Services Agreement (for instance, by causing a Commingled Contract to be separated in such a way that Services (as defined in the Transition Services Agreement) to be provided under the Transition Services Agreement can no longer be provided on the terms of the Transition Services Agreement), Buyer and Parent shall discuss and agree in good faith with respect to the appropriate treatment of the relevant Commingled Contract(s) in respect of such conflict. Notwithstanding anything contained in this Section 5.18(a) to the contrary, none of the Seller Parties or any of their Affiliates shall be required to expend money (excluding the cost of the Seller Party’s and its Affiliates’ and their respective employees’ time and efforts in accordance with this Agreement), commence any litigation or other Legal Proceeding or offer or grant any accommodation (financial or otherwise) to any third party to fulfill its obligation under this Section 5.18(a).
(b)The failure to receive any of the consents described in this Section 5.18 shall not be taken into account with respect to whether any conditions to the Closing set forth in Article VII shall have been met, and no representation, warranty, covenant or agreement of the Seller Parties set forth in this Agreement shall be breached or deemed breached.
Section 5.19.Joint Ventures.
(a)Buyer acknowledges that the Company Entities identified on Section 5.19(a) of the Disclosure Schedule are joint ventures (the “Joint Ventures”), related to which, as of the Agreement Date, the applicable Seller owns less than all of the outstanding equity interests, or Subsidiaries of such Joint Ventures.
(b)Subject to the terms and conditions of this Agreement, each Seller Party shall (i) use reasonable best efforts to obtain any necessary consent, approval, authorization or waiver of a Person that is required in connection with the transfer, sale, conveyance delivery or assignment of any equity interests in or owned by any Joint Venture, and (ii) reasonably cooperate as may be necessary or advisable to amend the Governing Documents of any applicable Joint Venture or to amend, replace, or terminate any management services agreement or other Contract between any Seller Party or any of its Affiliates, on the one hand, and any Joint Venture, on the other hand, in each case, (A) in a manner to reflect that, from and after Closing, the Seller Party’s equity interests will be owned by Equity Buyer and Equity Buyer will perform any services to the Joint Venture in connection therewith that were performed by the Seller Parties or their Affiliates prior to Closing, and (B) to release the Seller Parties and their Affiliates from any post-Closing Liabilities or restrictions in connection with the Joint Ventures to the maximum extent possible.
(c)All actions to be taken by any Seller Party pursuant to this Section 5.19 that result in (i) termination of any Contract of the applicable Joint Venture; (ii) material amendment of any Contract of the applicable Joint Venture that would remain in force post-Closing; (iii) any new Contract to be entered into by the applicable Joint Venture; or (iv) changes to the capitalization of the applicable Joint Venture must be approved in writing by Equity Buyer (such approval not to be unreasonably withheld, conditioned or delayed).
Section 5.20.Insurance. For a period of six years after the Closing, Parent shall, and shall cause its Affiliates to use commercially reasonable efforts to (a) maintain in full force and 
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effect for the policies’ durations and (b) afford to the Company Entities the (i) benefit of coverage available under and (ii) to the extent applicable and available, right to proceeds under, all third party liability insurance policies issued to the Seller Parties covering the Business, the Company Entities or the Purchased Assets that are identified on Section 5.20 of the Disclosure Schedule with respect to any claim or loss covered by such policies relating to occurrences prior to the consummation of the Transactions that relates to the Business. If (x) a Company Entity would be entitled to the proceeds of a claim made after the consummation of the Transactions under a third party liability insurance policy of the Seller Parties identified on Section 5.20 of the Disclosure Schedule relating to occurrences prior to the consummation of the Transactions that are eligible for coverage thereunder and (y) Buyer informs the Seller Parties in a timely manner of such claim, then the Seller Parties shall use their commercially reasonable efforts (and Buyer will be responsible for any and all reasonable costs, expenses or taxes, incurred by Parent, Amedisys, their Subsidiaries and their respective Representatives in connection therewith, to file and pursue such claim. Buyer and the Company Entities shall reimburse the Seller Parties for any costs and expenses incurred thereby as a result of such claim and shall exclusively bear any deductibles, retentions, or uninsured, uncovered, unavailable or uncollectible amounts solely relating to or associated with such claim. This Section 5.20 shall not be considered as an attempted assignment of any policy of insurance or as a contract of insurance.
Section 5.21.Release. Effective as of the Closing, each of the Seller Parties, on behalf of itself and its Affiliates, hereby waives and releases, to the fullest extent permitted under applicable Law, the Company Entities and their respective directors, officers, employees and representatives (the “Released Parties”) from and against any and all actions, executions, judgments, duties, debts, dues, accounts, bonds, Contracts and covenants (whether express or implied), and claims and demands whatsoever whether in law or equity which the they may have against each of the Released Parties, now or in the future, in each case in respect of any cause, matter or thing relating to any of the Released Parties occurring prior to the Closing; provided, however, that this release shall not apply to (a) any rights or claims set forth in or contemplated by this Agreement or any other Transaction Document, (b) any rights to indemnification or exculpation provided for in the Governing Documents of any Company Entity, or claims with respect thereto, or (c) claims under the “tail” insurance policy or other insurance policy of the Company Entities.
Section 5.22.Reorganization. Prior to the Closing, the Seller Parties shall effect the reorganization described in Schedule 5.22.
Section 5.23.Notification of Certain Matters. From the date of this Agreement until the earlier to occur of the Closing Date or the termination of this Agreement in accordance with its terms, the Seller Parties shall promptly notify Buyer of the occurrence or nonoccurrence of any fact or event which would be reasonably expected to cause any condition set forth in Article VII not to be satisfied.
Section 5.24.Healthcare Regulatory Filings. As soon as reasonably practicable following the execution of this Agreement and, in any event, within the time frames required by applicable Law, Buyer will file or cause to be filed with the applicable Governmental Entities, all applications, forms, notices, or other filings required to be filed by Buyer in connection with this Agreement or the Transactions contemplated hereby pursuant to, and in accordance with, applicable Healthcare Laws. Sellers agree to reasonably cooperate with Buyer in preparing and submitting any such filings reasonably required to consummate the transactions contemplated by this Agreement.
Section 5.25.Discharge of Excluded Liabilities. After the Closing, the Parent shall promptly pay or satisfy or cause to be paid or satisfied all Excluded Liabilities as they become due and payable.
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Section 5.26.Transition Services. No later than 90 days following the date hereof, Buyer shall identify any transition services set forth in Schedule A to the Transition Services Agreement that it elects (i) not to have provided thereunder or (ii) to have provided for a shorter duration than contemplated thereby.  The Parties shall amend Schedule A to the Transition Services Agreement prior to Closing to reflect such changes. 
Article VI
TERMINATION 
Section 6.1.Termination of Agreement. The sole and exclusive rights to terminate this Agreement before Closing (and each party that has any such right) are as follows:
(a)by mutual written consent of Equity Buyer and Parent;
(b)by Equity Buyer or Parent, if Closing has not occurred on or before January 30, 2026 (the “Final Date”); provided, that such date shall be automatically extended for an additional 30 days in the event that all conditions to Closing other than those set forth in Sections 7.1(d), 7.2(d) and 7.2(g) have been satisfied or are capable of being satisfied at the time of such extension;
(c)by Equity Buyer, if any Seller Party shall have breached or failed to perform any of their representations, warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 7.1 being satisfied, and (ii) (A) if capable of being cured, has not been cured by such Seller Party within 30 days after Parent’s receipt of written notice thereof from Equity Buyer or (B) is incapable of being cured; provided, that Equity Buyer shall not have the right to terminate the Agreement pursuant to this Section 6.1(c) if the Buyer is then in material breach of any of its representations, warranties, covenants or other agreements hereunder, which breach would give rise to the failure of any condition set forth in Section 7.2; 
(d)by Parent, if Buyer shall have breached or failed to perform any of its representations, warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 7.2 being satisfied, and (ii) (A) if capable of being cured, has not been cured by Buyer within 30 days after its receipt of written notice thereof from Parent or (B) is incapable of being cured; provided, that Parent shall not have the right to terminate the Agreement pursuant to this Section 6.1(d) if the Seller Parties are then in material breach of any of their representations, warranties, covenants or other agreements hereunder, which breach would give rise to the failure of any condition set forth in Section 7.1; 
(e)by Parent, if the Amedisys Transaction is terminated; or
(f)by Parent, if staff from any Governmental Entity notifies either Buyer or Parent in writing of its intention to recommend opposing or not approving Buyer as the purchaser of the Purchased Entities and Purchased Assets.
A termination of this Agreement under this Section 6.1 (other than Section 6.1(a)) will be effective two Business Days after the party seeking termination gives written notice to Buyer or Parent, as applicable. Notwithstanding any term in this Section 6.1, a party will not have the right to terminate this Agreement pursuant to Section 6.1(b), Section 6.1(c), Section 6.1(d) or Section 6.1(e) if the failure to satisfy or be able to satisfy any condition to Closing or consummate the 
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Transactions results primarily from the material breach by such party (or for Parent, a breach by any Seller Party) of any of its representations, warranties, covenants or agreements herein.
Section 6.2.Effect of Termination. If this Agreement is validly terminated pursuant to Section 6.1, then this Agreement will be of no further force or effect, except for the terms of Section 5.7, this Section 6.2, Article IX and related defined terms. Upon any termination pursuant to Section 6.1, no party will have any further Liability hereunder or with respect hereto, except for in connection with the above-referenced Sections or any pre-termination Fraud or willful or intentional breach of a covenant by such party, with respect to which all rights and remedies (under this Agreement or otherwise) will survive such termination and continue to exist. Nothing in this Section 6.2 shall be deemed to impair the right of any party hereto to compel specific performance by any other party of any of its obligations under this Agreement.
Article VII
CONDITIONS TO OBLIGATIONS TO CLOSE
Section 7.1.Conditions to Obligation of Buyer to Close. The obligation of Buyer to effect the closing of the Transactions is subject to the satisfaction of the following conditions, any one or more of which may be waived by Buyer, in Buyer’s sole discretion:
(a)(1) Each of the Fundamental Representations (except for Section 3.15 (Tax)) of the Sellers and the Company Entities shall be true and correct in all but de minimis respects as of the Closing Date as though made on and as of the Closing Date (except if any such representation and warranty is expressly stated to have been made as of a specific date, then instead, for such representation and warranty, as of such specific date), and (2) each representation and warranty in Article III (including Section 3.15 (Tax) but otherwise other than the Fundamental Representations) (x) that is qualified as to materiality, “in all material respects,” “material” or MAE will be true and correct and (y) that is not qualified as to materiality, “in all material respects,” “material” or MAE will be true and correct in all material respects, in each case under clauses (i) and (ii), as of the Closing Date as though made on and as of the Closing Date (except if any such representation and warranty is expressly stated to have been made as of a specific date, then instead, for such representation and warranty, as of such specific date).
(b)Each Seller Party will have performed and complied with, in all material respects, all covenants, obligations and agreements required by this Agreement to be performed by it on or before the Closing Date (or, for any such non-performance that has occurred, such non-performance will have been cured in all material respects).
(c)Parent will have delivered to Buyer a certificate from it, dated the Closing Date and executed by an officer of Parent, certifying with respect to the items in Section 7.1(a), Section 7.1(b) and Section 7.1(g).
(d) (i) The applicable waiting period, if any, and any extension thereof, under the HSR Act (including any agreement with any Governmental Entity to delay or not consummate the Transactions) will have expired or been duly terminated; (ii) the DOJ shall have approved the Transactions pursuant to a Consent Order; or (iii) the applicable Governmental Entity shall have issued an Order from a Governmental Entity in respect of an Antitrust Law that permits the Closing to occur.
(e)No Order will be in effect that restrains or prohibits the consummation of the Transactions.
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(f)Each of the Seller Parties will have delivered (or caused to be delivered) to Buyer each other item required by this Agreement to be so delivered by the Seller Parties, including the deliveries set forth in Section 2.4(b).
(g)Since the date of this Agreement, no MAE shall have occurred.
(h)The consents listed on Section 7.1(h) of the Disclosure Schedule shall have been obtained.
(i)The R&W Policy will have been bound (other than any failure to be bound resulting from Buyer’s non-compliance with its obligations pursuant to Section 5.13).
Section 7.2.Conditions to Obligation of the Seller Parties to Close. The obligation of the Seller Parties to effect the closing of the Transactions is subject to the satisfaction of the following conditions, any one or more of which may be waived by Parent, in Parent’s sole discretion:
(a)(1) Each of the Fundamental Representations of Buyer shall be true and correct in all but de minimis respects as of the Closing Date as though made on and as of the Closing Date (except if any such representation and warranty is expressly stated to have been made as of a specific date, then instead, for such representation and warranty, as of such specific date), and (2) each representation and warranty in Article IV (other than the Fundamental Representations) (x) that is qualified as to materiality, “in all material respects” or “material” or MAE will be true and correct, and (y) that is not qualified as to materiality, “in all material respects” or “material” or MAE will be true and correct in all material respects, in each case under clauses (i) and (ii), as of the Closing Date as though made on and as of the Closing Date (except if any such representation and warranty is expressly stated to have been made as of a specific date, then instead, for such representation and warranty, as of such specific date).
(b)Buyer will have performed and complied with, in all material respects, all covenants, obligations and agreements required by this Agreement to be performed by Buyer on or before the Closing Date (or, for any such non-performance that has occurred, such non-performance will have been cured in all material respects).
(c)Each of Equity Buyer and Asset Buyer will have delivered to Parent a certificate of a duly authorized officer of Equity Buyer or Asset Buyer, as the case may be, dated the Closing Date and executed by such officer, certifying with respect to the items in Section 7.2(a) and Section 7.2(b).
(d)(i) The applicable waiting period, if any, and any extension thereof, under the HSR Act (including any agreement with any Governmental Entity to delay or not consummate the Transactions) will have expired or been duly terminated; (ii) the DOJ shall have approved the Transactions pursuant to a Consent Order; or (iii) the applicable Governmental Entity shall have issued an Order in respect of an Antitrust Law that permits the Closing to occur.
(e)No Order will be in effect that restrains or prohibits the consummation of the Transactions.
(f)Buyer will have delivered (or caused to be delivered) to Parent each other item required by this Agreement to be so delivered by Buyer at Closing, including the deliveries set forth in Section 2.4(a).
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(g)The Amedisys Transaction shall have been completed or will be completed substantially concurrently with the Closing.
Article VIII
INDEMNITY
Section 8.1.Survival. The parties hereto, intending to modify any applicable statute of limitations, agree that (a) none of the representations and warranties contained in Articles III or IV of this Agreement (other than the Fundamental Representations) or in any certificate delivered pursuant to this Agreement solely with respect to Sections 7.1(a) or 7.2(a) (other than with respect to the Fundamental Representations) (the “Bringdown Certification”) shall survive the Closing, and thereafter there shall be no Liability on the part of, nor shall any claim be made against, any Party hereto or any of their respective Affiliates or Representatives in respect thereof (except in respect of Fraud); (b) the Fundamental Representations shall survive until the sixth anniversary of the Closing Date plus ninety days; (c) the covenants and agreements set forth herein that are to be performed after the Closing shall survive the Closing in accordance with their respective terms (or until fully performed in accordance with this Agreement); and (d) the indemnification obligation set forth in Section 8.2(a)(v)(B) shall survive the Closing for a period of three years. For the avoidance of doubt, any covenants and agreements set forth herein that are to be performed in full prior to the Closing shall terminate upon the Closing. Notwithstanding the preceding sentences, any breach of a representation, warranty, covenant or agreement in respect of which indemnity may be sought under this Agreement shall survive the time at which it would otherwise terminate pursuant to the applicable survival period in the preceding sentences if requisite written notice pursuant to Section 8.7 of the breach thereof giving rise to such right of indemnity shall have been given to Buyer (if the indemnity is sought against Buyer) or Parent (if the indemnity is being sought against the Seller Parties), as applicable, prior to such termination. Notwithstanding the foregoing, this Section 8.1 shall not be construed to limit a claim against any Person with respect to Fraud or willful breach of any covenant.
Section 8.2.Indemnification of the Buyer Indemnified Parties.
(a)Subject to the other terms and conditions of this Article VIII, from and after the Closing, (x) with respect to this Section 8.2(a) Parent (the “Seller Indemnifying Party”), shall indemnify, defend and hold harmless Buyer and its Affiliates (including the Company Entities) and their respective officers, directors and employees, and each of their respective successors and assigns (collectively, the “Buyer Indemnified Parties”) from and against any and all Liabilities (including reasonable costs of investigation, preparation, defense and mitigation required under Section 8.11(a), and reasonable attorneys’ and other professional advisor and consulting fees and expenses in connection with any of the foregoing) (collectively, “Losses”) incurred, suffered or sustained by any of the Buyer Indemnified Parties arising out of or resulting from:
(i)any breach or inaccuracy of any Fundamental Representation contained in Article III or certified in the Bringdown Certification;
(ii)any breach, violation or failure to perform or comply with any covenant or agreement of any Seller, Parent or Amedisys in this Agreement;
(iii)any Fraud;
(iv)any Excluded Liabilities;
(v)any matter set forth on Section 8.2(a)(v) of the Disclosure Schedule.
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(b)The Buyer Indemnified Parties’ right to make claims under Section 8.2(a) shall be subject to the following limitations and conditions:
(i)With respect to any Losses for which a Buyer Indemnified Party is entitled to indemnification pursuant to Section 8.2(a), such Losses shall be satisfied in the following order of priority: (A) first, if any applicable retention amount under the R&W Policy has not been satisfied, by release of an amount from the Escrow Account equal to the lesser of (I) the amount of such Loss and (II) the remaining unsatisfied portion of the applicable retention amount under the R&W Policy; (B) second, to the extent coverage is reasonably available thereunder, from the R&W Policy (in which case, for the avoidance of doubt, such Buyer Indemnified Party shall use commercially reasonable efforts to seek recovery thereunder before proceeding to clause (C) and (D)), (C) third, from the Escrow Account, in an amount equal to the then remaining portion of the Escrow Amount; and (D) fourth, from Parent.
(ii)The indemnification obligations of the Seller Indemnifying Party pursuant to Section 8.2(a) shall not exceed, in the aggregate, the Purchase Price; provided, that the limitations set forth in this clause (ii) shall not apply in the case of Fraud or willful breach of any covenant.
(c)Nothing in this Agreement is intended to limit the ability of the Buyer Indemnified Parties to make a claim, and recover, under the R&W Policy for and in respect of, any and all Losses incurred, suffered or sustained by the Buyer Indemnified Parties based upon, attributable to, arising out of, related to or resulting from any inaccuracy or breach of any representation or warranty contained in Article III, or in any certificate delivered by any Seller Party pursuant to this Agreement. For the avoidance of doubt, the limitations set forth in Section 8.2(b) are not intended to limit or inhibit in any way the rights or remedies of the Buyer Indemnified Parties or dictate the procedures for recovery under the R&W Policy. 
Section 8.3.Indemnification of the Seller Indemnified Parties.
(a)Subject to the other terms of this Article VIII, from and after the Closing, Buyer shall indemnify, defend and hold harmless Parent and Amedisys and their Affiliates and their respective officers, directors and employees, and each of their respective successors and assigns (collectively, the “Seller Indemnified Parties”) from and against any and all Losses incurred, suffered or sustained by any of the Seller Indemnified Parties arising out of or resulting from:
(i)any breach or inaccuracy of any Fundamental Representation contained in Article IV or certified in the Bringdown Certification;
(ii)any breach, violation or failure to perform or comply with any covenant or agreement of Buyer in this Agreement; and
(iii)any Assumed Liabilities or Buyer’s ownership of the Purchased Assets or operation of the Business from and after the Closing Date.
(b)The indemnification obligations of Buyer pursuant to (A) Section 8.3(a) (other than the Buyer Fundamental Representations) shall not exceed, in the aggregate, an amount that is equal to the Purchase Price.
Section 8.4.Materiality. For purposes of determining whether there has been any breach of any representation or warranty and calculating any Losses arising out of or as a result thereof, each representation or warranty shall be read without regard and without giving effect to 
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any materiality, MAE or other similar qualification contained in such representation or warranty (other than in respect of the representations and warranties contained in Section 3.7(b), as used in any defined term (e.g. “Material Contract”), or for purposes of determining the existence of Fraud).
Section 8.5.Certain Claims. Notwithstanding anything to the contrary in this Agreement (and without limiting the specific provisions excluding Fraud or willful breach of any covenant (or Losses arising therefrom) from certain of the limitations in Section 8.2 and Section 8.3), none of the limitations set forth in this Article VIII shall apply to or be construed to restrict or otherwise limit the rights of any party hereto in the case of Fraud or willful breach of any covenant.
Section 8.6.Effect of Investigation. The right to indemnification or any other remedy based on representations, warranties, covenants and agreements in this Agreement or any other Transaction Document shall not be affected by any investigation, inquiry or examination conducted at any time, or any knowledge acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing Date. 
Section 8.7.Indemnification Procedure. The party seeking indemnification under Section 8.2 or Section 8.3 is referred to as the “Indemnified Party” and the party against whom indemnity is sought is referred to as the “Indemnifying Party”. For the avoidance of doubt, the indemnification procedures with respect to Buyer Indemnified Parties’ recovery under the R&W Policy shall be governed by the provisions set forth in the R&W Policy. For the avoidance of doubt, claims with respect to Taxes shall be covered exclusively by the procedures set forth in Section 5.5 and are not subject to this Section 8.7.
(a)Third-Party Claims. If any Indemnified Party receives notice of the assertion of any claim or commencement of any claim or Legal Proceeding made or brought by any Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a Representative of the foregoing (a “Third-Party Claim”) against such Indemnified Party with respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, the Indemnified Party shall give the Indemnifying Party reasonably prompt written notice thereof. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party has suffered actual prejudice as a result of such failure. Such notice by the Indemnified Party shall describe the Third-Party Claim in reasonable detail, shall include copies of all material written evidence thereof, and shall indicate the estimated amount, if reasonably practicable, of the Losses that have been or may be sustained by the Indemnified Party. The Indemnifying Party shall have the right (but shall not be obligated), by giving a written notice to the Indemnified Party within fifteen (15) Business Days of the Indemnified Party’s notice of a Third-Party Claim, to assume the defense of any Third-Party Claim at the Indemnifying Party’s sole expense and by the Indemnifying Party’s own counsel, and the Indemnified Party shall reasonably cooperate in good faith in such defense; provided, that notwithstanding anything to the contrary set forth in this Section 8.7(a), if the Indemnifying Party is a Seller Indemnifying Party, such Indemnifying Party shall not have the right to assume, defend or direct the defense of any such Third-Party Claim (i) that is reasonably likely result in Losses that would materially exceed the Seller Indemnifying Party’s indemnity obligations under this Article VIII, (ii) that seeks solely an injunction or other equitable relief against the Indemnified Party, or (iii) that is a criminal, regulatory or statutory enforcement action. In the event that the Indemnifying Party assumes the defense of any Third-Party Claim, subject to Section 8.7(b), such Indemnifying Party shall conduct the defense of such claim diligently and shall have the right to take such action as such Indemnifying Party deems necessary to avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third-Party Claim in the name and on behalf of the Indemnified Party. In the event that the Indemnifying Party assumes the defense of any Third-
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Party Claim, the Indemnifying Party shall keep the Indemnified Party reasonably apprised of the status of the claim, liability or expense and any resulting suit, proceeding or enforcement action and shall (unless otherwise directed by the Indemnified Party) furnish the Indemnified Party with all material documents and information filed or delivered in connection with such claim, liability or expense as the Indemnified Party may reasonably request. Without limiting the preceding sentence, the Indemnified Party shall have the right to participate in the defense of any Third-Party Claim with counsel selected by such Indemnified Party subject to the Indemnifying Party’s right to control the defense thereof. The fees and disbursements of such counsel shall be at the expense of the Indemnified Party; provided that if in the reasonable opinion of counsel to the Indemnified Party, there exists a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived, the Indemnifying Party shall be liable for the reasonable fees and expenses of one outside counsel to the Indemnified Party in each jurisdiction for which the Indemnified Party determines counsel is required. If the Indemnifying Party elects not to compromise or defend such Third-Party Claim or fails to timely notify the Indemnified Party in writing of its election to defend as provided in this Agreement, the Indemnified Party may pay, compromise, defend such Third-Party Claim and seek indemnification for any and all Losses arising out of or resulting from such Third-Party Claim (provided that the Indemnified Party shall not settle or compromise such Third-Party Claim without the prior written consent of the Indemnifying Party, which consent will not be unreasonably withheld, conditioned or delayed).
(b)Settlement of Third-Party Claims. The Indemnifying Party shall give the Indemnified Party advance written notice of any proposed compromise or settlement. The Indemnifying Party will not compromise, settle, or consent to the entry of any judgment with respect to any such Third-Party Claim without the prior written consent of the Indemnified Party (which shall not be unreasonably withheld, conditioned or delayed). If the Indemnifying Party and the applicable third party wish to settle or consent to the entry of any judgment with respect to a Third-Party Claim and the proposed settlement or judgment (i) involves no admission of wrongdoing by the Indemnified Party or its Affiliates, (ii) involves solely the payment of monetary damages for which the Indemnified Party will be fully indemnified hereunder, (iii) imposes no equitable remedies or other non-monetary relief obligations on the Indemnified Party or its Affiliates, and (iv) includes an unconditional written release by the claimants or plaintiffs of the Indemnified Party and its Affiliates from all Liabilities in connection with such Third-Party Claim, the Indemnifying Party shall give at least five Business Days’ prior written notice to that effect to the Indemnified Party, and the prior written consent of such Indemnified Party shall not be required.
(c)Direct Claims. Any claim for indemnification under this Article VIII by an Indemnified Party on account of any Losses that did not result from a Third-Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party by giving the Indemnifying Party reasonably prompt written notice thereof. The failure to timely give such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations pursuant to this Article VIII, except and only to the extent that the Indemnifying Party has suffered actual prejudice as a result of such failure. Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall include copies of all material written evidence thereof, and shall indicate the estimated amount, if reasonably practicable, of the Losses that have been or may be sustained by the Indemnified Party. The Indemnifying Party shall have 30 days after its receipt of such notice to respond in writing to such Direct Claim. The Indemnified Party shall allow the Indemnifying Party and its professional advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim during such 30 day period, and whether and to what extent any amount is payable in respect of the Direct Claim, and the Indemnified Party shall reasonably assist the Indemnifying Party’s investigation by giving such information and assistance as the Indemnifying Party or any of its professional advisors may reasonably request. 
73



With respect to each Direct Claim in respect of which a written notice has been duly delivered by the Indemnified Party pursuant to this Section 8.7(c):
(i)if the Indemnifying Party delivers a response thereto within such 30 day period in which such Indemnifying Party agrees to the Direct Claim, then any resulting payments shall be made to the Indemnified Party in accordance with Section 8.7(d);
(ii)if the Indemnifying Party does not so respond within such 30 day period, the Indemnifying Party shall be deemed to have rejected such Direct Claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this Agreement; or
(iii)if the Indemnifying Party delivers a response within such 30 day period in which it rejects to the Direct Claim, then the Indemnifying Party shall set forth in such response in reasonable detail the basis for such objection, and the Indemnifying Party and the Indemnified Party shall, within the 45 day period beginning on the date of receipt by the Indemnified Party of such objection, attempt in good faith to agree upon the rights of the respective parties with respect to the Direct Claim to which Indemnifying Party shall have so objected. If the Indemnified Party and the Indemnifying Party succeed in reaching agreement on their respective rights with respect to any of such Direct Claim, then they shall promptly prepare and sign a memorandum setting forth such agreement and any resulting payments shall be in accordance with Section 8.7(d). Should the Indemnified Party and the Indemnifying Party be unable to agree as to any particular item or items or amount or amounts within such time period, then the Indemnified Party shall be free to pursue such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this Agreement.
(d)Payments. Once a Loss (whether a Direct Claim or Third-Party Claim) is agreed to by the Indemnifying Party or finally adjudicated by a court of competent jurisdiction accordance with Article IX to be payable as provided in this Agreement, the Indemnifying Party shall, subject to the provisions of this Article VIII, satisfy its obligations within ten Business Days of such time by wire transfer of immediately available funds. If such Loss is to be satisfied from funds then remaining in the Escrow Account, Parent and Equity Buyer shall deliver a joint written instruction to the Escrow Agent, in accordance with the Escrow Agreement, directing the Escrow Agent to immediately release to Equity Buyer the amount of such Loss (or if the amount of such Loss exceeds the funds then remaining in the Escrow Account, all remaining funds shall be released to Buyer).
Section 8.8.Release of the Escrow Amount. Any portion of the Escrow Amount that is not disbursed to a Buyer Indemnified Party pursuant to this Article VIII and is remaining in the Escrow Account as of the date that is 12 months following the Closing Date (the “Release Date”) shall be released to Parent by the Escrow Agent pursuant to the terms of the Escrow Agreement, and Parent and Equity Buyer shall deliver a joint written instruction to the Escrow Agent directing such release; provided that an amount (a “Pending Claim Amount”) shall be retained by the Escrow Agent in the Escrow Account that represents a reasonable quantification (as reasonably determined, in good faith by Buyer) of indemnifiable Losses with respect to each pending and unresolved Direct Claim or Third-Party Claim (a “Pending Claim”) of which a Buyer Indemnified Party has provided written notice prior to the Release Date in accordance with this Article VIII; provided, however if the aggregate amount of all Pending Claims exceeds the portion of the Escrow Amount remaining in the Escrow Account as of the Release Date such remaining funds shall be retained in the Escrow Account. Any Pending Claim Amounts retained in the Escrow Account following the Release Date shall be further disbursed following resolution 
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of the applicable Pending Claim (whether by agreement of the parties, or by final, non-appealable determination of a court of competent jurisdiction) and in accordance with joint instructions provided by the Parent and Equity Buyer or a final, non-appealable judgment of a court of competent jurisdiction establishing one or more of the parties’ rights to all or a portion of such Pending Claim Amount.
Section 8.9.Exclusive Remedy. Other than (a) with respect to Fraud, or willful breach of a covenant, or (b) for the enforcement of any other remedies expressly set forth in this Agreement (including Section 9.13), the Parties acknowledge and agree that, from and after the Closing, their sole and exclusive remedy with respect to any and all claims against a Party to this Agreement for any breach of any representation, warranty, covenant, agreement or obligation set forth in this Agreement (or any certificate delivered hereunder or schedule or exhibit hereto) shall be pursuant to the indemnification provisions set forth in this Article VIII.
Section 8.10.Adjustment. The Parties agree that any indemnification payments made pursuant to this Agreement shall be treated for Tax purposes as an adjustment to the Purchase Price, unless otherwise required by applicable Law.
Section 8.11.Mitigation; Other Limitations.
(a)The Indemnified Party shall use its commercially reasonable efforts to mitigate any indemnifiable Losses upon and after becoming actually aware of any event which would reasonably be expected to give rise to any indemnifiable Losses hereunder to the same extent as if the matter was not subject to indemnification hereunder.
(b)Losses hereunder shall be calculated net of any applicable insurance or other recoveries available to the applicable Indemnified Party in respect of such Losses. In the event that any insurance or other recovery is actually received by any Indemnified Party with respect to any Losses for which such Indemnified Party has already been indemnified hereunder, then a refund equal to the amount of such insurance or other proceeds (net of the deductible for such insurance policies, costs of enforcement and associated costs and expenses of recovery, and any increases in premium) will be made promptly to the Indemnifying Party with respect to such Losses.
(c)No Indemnified Party will be entitled to recover any Loss to the extent such Indemnified Party has otherwise been compensated for such Loss under any other Transaction Document or otherwise, in each case as to avoid duplication or “double counting” of such Loss by such Indemnified Party.
(d)Buyer acknowledges and agrees that, except for the Sell-Side Representations, none of the Seller Parties, Company Entities or any other Person makes any express or implied representation or warranty with respect to the Company Entities, Seller Parties or their respective businesses (including the Business), assets (including the Purchased Assets), operations, Liabilities (including the Assumed Liabilities), condition (financial or otherwise) or prospects, and the Seller Parties hereby disclaim any such other representations or warranties. In particular, without limiting the foregoing, Buyer acknowledges and agrees that except for the Sell- Side Representations, none of the Seller Parties, Company Entities or any other Person makes or has made any representation or warranty to Buyer or its Affiliates or any of their respective representatives, with respect to (i) any financial projection, forecast, estimate, budget or prospective information relating to the Company Entities, the Business, the Seller Parties, their Affiliates or any of the Purchased Assets or Assumed Liabilities, or (ii) any oral or written information furnished or made available to Buyer, its Affiliates or any of their respective representatives in the course of their due diligence investigation of the Purchased Assets, Assumed Liabilities, Company Entities or the Business, the negotiation of this Agreement or the 
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Transaction Documents or the consummation of the Transactions or the transactions contemplated thereby, including the accuracy, completeness or currency thereof, and none of the Company Entities, Seller Parties or any other Person shall have any Liability to Buyer or any other Person in respect of such information, including any subsequent use of such information, except in the case of Fraud.
(e)Buyer acknowledges and agrees that (i) Buyer has conducted its own independent investigation of the Transactions (including businesses, assets, employees, permits, Liabilities, operations, prospects, condition (financial or otherwise) or any projections of the Business or Seller Parties or their Affiliates (including the Company Entities)) and, in making its determination to enter into this Agreement and the other Transaction Documents and to proceed with the Transactions, has relied solely on the results of such independent investigation and the Sell-Side Representations and (ii) except for the Sell-Side Representations, Buyer has not relied on, or been induced by, any representation, warranty, or other statement of or on behalf of any Seller Party or any of their Affiliates (including any Company Entity), or any of their respective representatives or direct or indirect equity holders or any other Person, in making its determination to enter into this Agreement and the other Transaction Documents and to proceed with the Transactions.
(f)This Agreement may only be enforced against, and any claim or other Legal Proceeding based upon, arising out of, or related to this Agreement, or the negotiation, execution or performance of this Agreement, may only be brought against the entities that are expressly named as parties to this Agreement. No past, present or future director, officer, employee, incorporator, manager, member, partner, stockholder, Affiliate, agent, attorney or other representative of any party or of any Affiliate of any party, or any of their successors or assigns, shall have any Liability for any obligations or Liabilities of any party under this Agreement or for any claim or other Legal Proceeding based on, in respect of or by reason of the Transactions.
(g)The Parties intend that Buyer shall be treated as the owner of the Escrow Account for Tax purposes, and all interest on or other taxable income, if any, earned with respect to the Escrow Amount pursuant to the Escrow Agreement shall be treated for all tax purposes as earned by Buyer. 
(h)Neither the Parent nor any officer, director, investor, equity holder or Affiliate thereof shall have any right of contribution, indemnification or right of advancement from any Company Entity with respect to any payments owed by a Seller Indemnifying Party pursuant to this Article VIII.
Article IX
MISCELLANEOUS
Section 9.1.Fees and Expenses. Unless otherwise specifically provided pursuant to this Agreement all Expenses incurred in connection with this Agreement, and the Transactions or any other transaction contemplated under another Transaction Document shall be paid by the party incurring such Expenses.
Section 9.2.Entire Agreement; Amendment; Assignment.
(a)This Agreement (including the schedules and exhibits hereto) and the other Transaction Documents constitute the entire agreement among the parties hereto with respect to the subject matter hereof and supersede all other prior agreements and understandings, both written and oral, between or among the parties with respect to the subject matter hereof.
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(b)This Agreement may not be amended, supplemented, or otherwise modified except as specifically contemplated in Section 2.8, Section 5.19 or by an instrument in writing executed by the party against which such amendment, supplement, or other modification is sought to be enforced. No course of dealing between or among any Persons having any interest in this Agreement shall be deemed effective to modify or amend any part of this Agreement or any rights or obligations of any Person under or by reason of this Agreement. 
(c)No party may assign this Agreement, nor any of the rights, interests or obligations hereunder, by operation of Law (including by merger or consolidation) or otherwise, without the prior written consent of the other parties hereto.
(d)Any assignment in contravention of the foregoing shall be void.
Section 9.3.Waiver. The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay by any party in exercising any right, power or privilege under this Agreement or the documents referred to in this Agreement will operate as a waiver of such right, power or privilege, and no single or partial exercise of any such right, power or privilege will preclude any other or further exercise of such right, power or privilege or the exercise of any other right, power or privilege. To the maximum extent permitted by applicable Law, (a) no claim or right arising out of this Agreement or the documents referred to in this Agreement can be discharged by one party, in whole or in part, by a waiver or renunciation of the claim or right unless it is in a writing signed by the other party, (b) no waiver that may be given by a party will be applicable except in the specific instance for which it is given and (c) no notice to or demand on one party will be deemed to be a waiver of any obligation of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in this Agreement or the documents referred to in this Agreement.
Section 9.4.Notices. All notices, requests, demands, waivers, instructions or other documents or communications required or permitted to be given under this Agreement shall be in writing and shall be deemed effectively given only (a) when personally delivered, (b) confirmed delivery by a standard overnight carrier, (c) the day of transmission if delivered before 5:00 p.m. local time of the recipient on a Business Day, or the first Business Day following transmission if not transmitted before 5:00 p.m. local time of the recipient on a Business Day, via email to the email addresses below so long as the sender does not receive an auto reply from recipient’s email server indicating the recipient did not receive the email, or (d) three Business Days after deposit in the United States mail by certified or registered mail, postage prepaid, addressed at the following addresses (or at such other address for a party as shall be specified by notice given hereunder):
if to Buyer:    c/o Pennant Services, Inc.
    1675 E. Riverside Dr., Ste. 200
    Eagle, ID 83616
    Attention: Kirk Cheney
    Email: kirk.cheney@pennantservices.com
with a copy to (which shall 
not constitute notice):            c/o Robinson & Cole LLP
            666 Third Avenue
            New York, New York 10017
            Attention: Leslie J. Levinson
            Email:    llevinson@rc.com
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if to Parent:    UnitedHealth Group Incorporated
UnitedHealth Group Center
9900 Bren Road East
Minnetonka, MN 55343
Attn: Richard Mattera
Ryan Adrian
Email: richard.mattera@uhg.com
ryan.adrian@uhg.com

with copies to (which shall
not constitute notice):    c/o Faegre Drinker Biddle & Reath LLP
2200 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402
Attention:    W. Morgan Burns
        Kate Sherburne
        Eli M. Isaacs
Email:         morgan.burns@faegredrinker.com
        kate.sherburne@faegredrinker.com
        eli.isaacs@faegredrinker.com
if to Amedisys:    
Amedisys, Inc.
3854 American Way, Suite A
Baton Rouge, LA 70816
Attn: Jennifer Griffin
          Matt Crapanzano
          Nick Muscato
Email: jennifer.griffin@amedisys.com
             matthew.crapanzano@amedisys.com
             nick.muscato@amedisys.com
Notice given by a party’s counsel shall be considered notice given by that party.
Section 9.5.Governing Law; Waiver of Jury Trial. The parties agree that this Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, excluding any rule or principle that might refer the governance or the construction of this Agreement to the Laws of another jurisdiction. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS. EACH PARTY 
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CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.5.
Section 9.6.Divisions and Headings. The division of this Agreement into sections and subsections and the use of captions and headings in connection therewith are solely for convenience and shall have no legal effect in construing the provisions of this Agreement.
Section 9.7.Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and its successors and permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement other than the third party rights under Section 5.9.
Section 9.8.Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable Law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.
Section 9.9.Consent to Jurisdiction. EACH PARTY HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF THE COURT OF CHANCERY OF THE STATE OF DELAWARE OR ANY FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE OF DELAWARE, SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS AGREEMENT AND OF THE DOCUMENTS REFERRED TO IN THIS AGREEMENT, AND HEREBY WAIVES, AND AGREES NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT OR PROCEEDING FOR THE INTERPRETATION OR ENFORCEMENT HEREOF OR OF ANY SUCH DOCUMENT, (A) THAT IT IS NOT SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SAID COURTS, (B) THAT THE VENUE THEREOF MAY NOT BE APPROPRIATE OR (C) THAT THE INTERNAL LAWS OF THE STATE OF DELAWARE DO NOT GOVERN THE VALIDITY, INTERPRETATION OR EFFECT OF THIS AGREEMENT, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT ALL DISPUTES WITH RESPECT TO SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH A STATE OR FEDERAL COURT. EACH PARTY HEREBY CONSENTS TO AND GRANTS ANY SUCH COURT JURISDICTION OVER THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF ANY SUCH DISPUTE AND AGREES THAT MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR PROCEEDING IN THE MANNER PROVIDED IN SECTION 9.4, OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW, SHALL BE VALID AND SUFFICIENT SERVICE THEREOF.
Section 9.10.Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by e-mail transmission shall constitute effective execution and delivery of this Agreement as to the parties and may be used in 
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lieu of the original Agreement for all purposes. Signatures of the parties transmitted by e-mail shall be deemed to be their original signatures for any purposes whatsoever.
Section 9.11.Interpretation.
(a)The words “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph, exhibit and schedule references are to the articles, sections, paragraphs, exhibits and schedules of this Agreement unless otherwise specified. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The term “or” is not exclusive. References to independent contractors are to natural persons. When calculating a period of time, the day that is the initial reference day in calculating such period will be excluded and, if the last day of such period is not a Business Day, such period will end on the next day that is a Business Day. All terms defined in this Agreement shall have the defined meanings contained herein when used in any other Transaction Document or certificate or other document delivered pursuant to Section 2.4 unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms. All pronouns contained in this Agreement encompass the masculine as well as to the feminine and neuter genders of such terms. Any Contract, instrument or Law defined or referred to herein or in any Contract or instrument that is referred to herein means such Contract, instrument or Law as amended, qualified or supplemented as of the applicable time, including (in the case of Contracts and instruments) by waiver or consent and (in the case of Laws) by succession of comparable successor Laws and all attachments thereto and instruments incorporated therein. References to a Person are also to its permitted successors and assigns. The reference to “$” or “Dollars” shall be United States Dollars. When used herein, the parenthetical statement “(with respect to the Business)” shall be construed to modify only Asset Sellers or Purchased Assets. Any reference to “Buyer” or “Buyers” will be deemed to be a reference to each of Asset Buyer and Equity Buyer, jointly and severally.
(b)The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Agreement. The language used in this Agreement and the other agreements contemplated hereby shall be deemed to be the language chosen by the parties to express their mutual intent, and no rule of strict construction shall be applied against any party.
Section 9.12.[Intentionally Deleted].
Section 9.13.Specific Performance.
(a)The parties acknowledge that, in view of the uniqueness of the Transactions, each party would not have an adequate remedy at Law for money damages in the event that this Agreement has not been performed in accordance with its terms, and therefore agrees that the other party shall be entitled to specific enforcement of the terms hereof in addition to any other remedy to which it may be entitled at Law or in equity. Each party hereby agrees not to raise any objections to the availability of the equitable remedy of specific performance to specifically enforce the terms and provisions of this Agreement on the basis that (i) the other parties have an adequate remedy at law or (ii) an award of specific performance or other equitable remedy is not an appropriate remedy for any reason at law, equity or otherwise. Any party seeking an injunction or other Order to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be required to provide any bond or other security in connection with any such injunction or Order.
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(b)Notwithstanding the foregoing, nothing in this Agreement shall limit Buyer’s rights under the R&W Policy.
Section 9.14.Waiver of Conflicts Regarding Representation; Non-Assertion of Attorney-Client Privilege.
(a)Effective as of the Effective Time, Buyer hereby waives and agrees not to assert, and Buyer agrees to cause each Company Entity to waive and not to assert, any conflict of interest arising out of or relating to any representation after the Closing of Parent, Amedisys, any of their Affiliates or any officer, employee or director of Parent, Amedisys or any of their Affiliates (any such Person, a “Designated Person”) in any matter involving the process of selling the Company Entities or the Purchased Assets, including arising out of or relating to this Agreement or any agreement, certificate, instrument or other document executed or delivered pursuant to this Agreement or any Transaction or a transaction contemplated pursuant to another Transaction Document (including any litigation, arbitration, mediation or other proceeding and including any matter regarding the negotiation, execution, performance or enforceability hereof or thereof) by Faegre Drinker Biddle & Reath LLP, Baker Botts LLP, Kirkland & Ellis LLP, and any other legal counsel currently representing any Designated Person in connection with the Transactions or any agreement, certificate, instrument or other document executed or delivered pursuant to the Transaction Documents or any Transaction or other transaction contemplated thereby (including the consideration, pursuit, negotiation, execution or performance hereof or thereof) (the “Current Representation”).
(b)Effective as of the Effective Time, Buyer hereby agrees not to control or assert, and Buyer agrees to cause each Company Entity not to control or assert, any attorney-client privilege, work product protection or other similar privilege or protection applicable to any privileged communication between any legal counsel and any Designated Person during, arising from or relating to the Current Representation (the “Privileged Communications”), including in connection with a dispute with Buyer or any of its Affiliates (including, after the Closing Date, the Company Entities), it being the intention of the parties hereto that all rights of any Person under or with respect to such attorney-client privilege, work product protection or other similar privilege or protection, including the right to waive, assert and otherwise control such attorney-client privilege, work product protection or other similar privilege or protection, shall be (and are hereby) transferred to or retained by (as applicable), and vested solely in, such Designated Person. Legal counsel to Parent, Amedisys or their Affiliates shall have no duty whatsoever to reveal or disclose any attorney-client communications or files relating to the Current Representation to Buyer or any of its Affiliates (including, after the Closing Date, the Company Entities) by reason of any attorney-client relationship between legal counsel to Parent, Amedisys or their Affiliates and the Company Entities or otherwise. Further, Buyer, together with any of its Affiliates (including the Company Entities), successors, or assigns, hereby agrees that it may not access, use or rely on the Privileged Communications after the Closing Date, including in any action or claim on or after the Closing Date against or involving any Seller Party or their Affiliates. Each party hereto will take the steps necessary to ensure that any privilege or protection relating to the Current Representation will survive the Closing, remain in effect, and be assigned to and controlled by Parent.
Section 9.15.Disclosure Schedule. The Disclosure Schedule has been prepared to correspond to and qualify specific numbered paragraphs of sections as set forth therein; provided, however, that any disclosure in the Disclosure Schedule corresponding to and qualifying a specific numbered paragraph or section hereof shall be deemed to correspond to and qualify any other numbered paragraph or section of this Agreement to the extent the relevance of such disclosure to such other paragraph or section is reasonably apparent on the face of such disclosure. Certain information set forth in the Disclosure Schedule is included solely for informational purposes, is not an admission of Liability with respect to the matters covered by 
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the information, and may not be required to be disclosed pursuant to this Agreement. The specification of any dollar amount in the representations and warranties contained in this Agreement or the inclusion of any specific item in the Disclosure Schedule is not intended to imply that such amounts (or higher or lower amounts) are or are not material, and no party shall use the fact of the setting of such amounts or the fact of the inclusion of any such item in the Disclosure Schedule in any dispute or controversy between or among the parties as to whether any obligation, item, or matter not described herein or included in any Disclosure Schedule is or is not material for purposes of this Agreement.
Section 9.16.Appointment as Agents.
(a)Each Amedisys Seller irrevocably constitutes and appoints (i) for all periods from the Agreement Date until the closing of the Amedisys Transaction, Amedisys, and (ii) for all periods after the closing of the Amedisys Transaction, Parent, as such Person’s agent, attorney-in-fact and representative, with full power to do any and all things on behalf of such Person, and to take any action required or contemplated to be taken by such Person, under this Agreement, any other Transaction Document or in connection with any transaction contemplated herein or therein, including receipt of any notice or service of process in connection with any claim under this Agreement (which will be deemed delivered or served upon each Seller upon delivery to Amedisys or Parent, as applicable). Each of Amedisys and Parent hereby accepts such appointment at the time it is to be made. Each Seller will be bound by all actions taken by Amedisys or Parent in such capacity regarding this Agreement, any Transaction Document or in connection with any transaction contemplated herein or therein. Amedisys or Parent, as applicable, will have authority to (a) execute and deliver to Buyer or any other Person on behalf of any or all of the Amedisys Sellers any and all instruments, certificates, documents and agreements called for by this Agreement or any Transaction Document and the transactions contemplated hereby and thereby, (b) resolve any issues related to the determination of any Post-Closing Adjustment Amount, and (c) agree to, negotiate, enter into settlements and compromises of, and comply with arbitration awards and court orders with respect to, any dispute relating to this Agreement or the Transactions. Buyer will at all times be entitled to rely upon any communication with Amedisys or Parent, as applicable, (including any document or other writing executed by Amedisys or Parent, as applicable) as being binding upon each Amedisys Seller, and Buyer will not be liable to Amedisys or Parent or any of their Subsidiaries for any such reliance during the applicable periods. Each Amedisys Seller agrees to take any further action required by applicable Law to effect the appointment set forth in this Section 9.16(a).
(b)Each Seller other than the Amedisys Sellers hereby irrevocably constitutes and appoints Parent as such Person’s agent, attorney-in-fact and representative, with full power to do any and all things on behalf of such Person, and to take any action required or contemplated to be taken by such Person or Parent, under this Agreement, any other Transaction Document or in connection with any transaction contemplated herein or therein, including receipt of any notice or service of process in connection with any claim under this Agreement (which will be deemed delivered or served upon each Seller upon delivery to Parent). Parent hereby accepts such appointment. Each such Seller will be bound by all actions taken by Parent in such capacity regarding this Agreement, any Transaction Document or in connection with any transaction contemplated herein or therein. Parent will have authority to (a) execute and deliver to Buyer or any other Person on behalf of any or all of such Sellers any and all instruments, certificates, documents and agreements called for by this Agreement or any Transaction Document and the transactions contemplated hereby and thereby, (b) resolve any issues related to the determination of any Post-Closing Adjustment Amount, and (c) agree to, negotiate, enter into settlements and compromises of, and comply with arbitration awards and court orders with respect to, any dispute relating to this Agreement or the Transactions. Buyer will at all times be entitled to rely upon any communication with Parent (including any document or other writing executed by Parent) as being binding upon each such Seller, and Buyer will not be liable to 
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Parent or any of its Subsidiaries for any such reliance. Each such Seller agrees to take any further action required by applicable Law to effect the appointment set forth in this Section 9.16(b).
Section 9.17.Amedisys Rights and Responsibilities. For the avoidance of doubt, until the closing of the Amedisys Transaction, Amedisys and not Parent shall be responsible for all of the covenants, commitments, agreements, obligations, representations, warranties and rights of Amedisys and the other Amedisys Sellers and Amedisys Entities contained in this Agreement and in the other Transaction Documents, including all representations and warranties contained in Article III and all pre-Closing covenants contained in Article V.
Section 9.18.Buyer Representations. The Seller Parties acknowledge and agree that, except for the representations set forth in Article IV, Buyer does not make any express or implied representation or warranty with respect to Buyer or its business, and Buyer hereby disclaims any such other representations or warranties.
Section 9.19.Guaranty. To induce the Seller Parties to enter into this Agreement, Guarantor hereby absolutely, unconditionally and irrevocably guarantees the full and prompt payment and performance when due of any and all of Buyer’s obligations, covenants, agreements and other Liabilities under this Agreement (collectively, the “Obligations”). Guarantor acknowledges and agrees that the Seller Parties refuse to enter into the Agreement or to consummate the Transactions unless such Guarantor guarantees the Obligations and that Guarantor will benefit from the Seller Parties entering into the Agreement and consummating the Transactions. Guarantor’s obligation under this Section 9.19 is independent of any other remedy the Seller Parties may have to enforce the Obligations, and the Seller Parties need not resort to Buyer or pursue any remedy against Buyer before seeking payment or performance of the Obligations by Guarantor. No act or event needs to occur to establish the obligation of Guarantor. No act or event will in any way discharge Guarantor from its obligations hereunder, except full payment and performance of all of the Obligations. Guarantor hereby waives any and all defenses and discharges available to a guarantor or accommodation co-obligor in such capacity and hereby waives any and all defenses, claims, setoffs and discharges of Buyer or any other person obligated to pay or perform any of the Obligations, except the defense of discharge by payment and performance in full. If any payment received by the Seller Parties from Buyer or any other Person is thereafter set aside or returned for any reason, the Obligations to which such payment applied will continue to exist and be enforceable against Guarantor as if such payment had never been made. Guarantor will not exercise or enforce any right of contribution, reimbursement, recourse or subrogation as to any of the Obligations against any person until all of the Obligations have been fully paid and performed. The provisions of this Section 9.19 shall survive the Closing or termination of this Agreement and shall remain in full force and effect until all Obligations have been fully performed and are fully satisfied.
[Remainder of page intentionally left black; signature pages follow]
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement or caused this Agreement to be duly executed on its behalf as of the day and year first above written.
EQUITY BUYER:

CORNERSTONE HEALTHCARE, INC.
By:     
Name:     
Title:     


ASSET BUYER:

TENSAW RIVER HEALTHCARE LLC
By:     
Name:     
Title:     


Signature Page to Purchase Agreement



    
IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement or caused this Agreement to be duly executed on its behalf as of the day and year first above written.
PARENT:
UnitedHealth Group Incorporated
By:     
Name:     
Title:     

Signature Page to Purchase Agreement



IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement or caused this Agreement to be duly executed on its behalf as of the day and year first above written.
SELLERS:
Amedisys, Inc.
By:     
Name:     
Title:     
[●]
By:     
Name:     
Title:     
[●]
By:     
Name:     
Title:     
[●]
By:     
Name:     
Title:     
[●]
By:     
Name:     
Title:     
[●]
By:     
Name:     
Title:     
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EXHIBIT 31.1 

I, Brent J. Guerisoli, certify that: 

1.I have reviewed this quarterly report on Form 10-Q of The Pennant Group, Inc;
2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c)Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: August 6, 2025
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	 

	 
	/s/ BRENT J. GUERISOLI 
	 

	 
	Name: 
	Brent J. Guerisoli
	 

	 
	Title:  
	Chief Executive Officer (Principal Executive Officer)
	 








EXHIBIT 31.2
I, Lynette B. Walbom, certify that: 

1.I have reviewed this quarterly report on Form 10-Q of The Pennant Group, Inc.;
2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c)Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.


Date: August 6, 2025
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	 
	 
	 
	 

	 
	/s/ LYNETTE B. WALBOM
	 

	 
	Name: 
	Lynette B. Walbom
	 

	 
	Title:  
	Chief Financial Officer (Principal Financial Officer, Principal Accounting Officer and Duly Authorized Officer)
	 








EXHIBIT 32.1
CERTIFICATION PURSUANT TO 
18 U.S.C. §1350, 
AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of The Pennant Group, Inc. (the Company) on Form 10-Q for the period ended June 30, 2025, as filed with the Securities and Exchange Commission on the date hereof (the Report), I, Brent J. Guerisoli, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge: 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	1
	 
	The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

	 
	
	
	

	 
	2
	 
	The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

	 
	 
	 
	 
	 

	 
	/s/ BRENT J. GUERISOLI
	 

	 
	Name:
	Brent J. Guerisoli
	 

	 
	Title:
	Chief Executive Officer (Principal Executive Officer)
	 

	 

	 
	August 6, 2025
	 



A signed original of this written statement required by 18 U.S.C. Section 1350 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request. 






EXHIBIT 32.2 

CERTIFICATION PURSUANT TO 
18 U.S.C. §1350, 
AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of The Pennant Group, Inc. (the Company) on Form 10-Q for the period ended June 30, 2025, as filed with the Securities and Exchange Commission on the date hereof (the Report), I, Lynette B. Walbom, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge: 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	1
	 
	The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

	 
	
	
	

	 
	2
	 
	The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

	 
	 
	 
	 
	 

	 
	/s/ LYNETTE B. WALBOM
	 

	 
	Name: 
	Lynette B. Walbom
	 

	 
	Title:  
	Chief Financial Officer (Principal Financial Officer, Principal Accounting Officer and Duly Authorized Officer)
	 

	 

	 
	August 6, 2025
	 



A signed original of this written statement required by 18 U.S.C. Section 1350 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request. 




