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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: Case No.: 24-70418-JAD
POTTSVILLE OPERATIONS, LLC, et al.,! Chapter 11
Jointly Administered

Debtors.
Doc. No.:

POTTSVILLE OPERATIONS, LLC, et al., Related to Document No.

Hearing Date:
Movant,
-Vs - Hearing Time

OXFORD FINANCE, LLC, EDEN SENIOR | Response Deadline:
CARE, LLC,

Respondents.

DEBTORS’ MOTION FOR ENTRY OF ORDERS (A) APPROVING SALE OF
SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS, OTHER THAN ACCOUNTS,
FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS,
(B) APPROVING BIDDING PROCEDURES FOR SALE OF SUBSTANTIALLY ALL OF
THE DEBTORS’ ASSETS, OTHER THAN ACCOUNTS, (C) APPROVING STALKING
HORSE BID PROTECTIONS, (D) SCHEDULING AUCTION FOR AND HEARING TO
APPROVE THE SALE OF THE DEBTORS’ ASSETS, (E) APPROVING FORM AND
MANNER OF NOTICE OF SALE, AUCTION, AND SALE ORDER HEARING, (F)
APPROVING ASSUMPTION AND ASSIGNMENT PROCEDURES, (G) AUTHORIZING
ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS AND
UNEXPIRED LEASES, AND (H) GRANTING RELATED RELIEF

!The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax
identification number are: Pottsville Operations, LLC (9467); Pottsville Propco, LLC (8685);
Hampton House Operations, LLC (8969); Hampton House Propco, LLC (7258); Kingston
Operations, LLC (1787); Kingston Propco, LLC (8562); Williamsport North Operations, LLC
(9927); Williamsport Propco, LLC (2039); Williamsport South Operations, LLC (0298); Yeadon
Operations, LLC (9296); and Yeadon Propco, LLC (5785). The Debtors’ address is 425 West New
England Avenue, Suite 300, Winter Park, Florida 32789.
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Pottsville Operations, LLC, and its debtor affiliates in the above-captioned chapter 11 cases

(the “Chapter 11 Cases”), as debtors and debtors in possession (collectively, the “Debtors”), hereby

file the Debtors’ Motion for Entry of Orders (4A) Approving Sale of Substantially All of the Debtors’
Assets, Other than Accounts, Free and Clear of All Liens, Claims, Encumbrances, and Interests,
(B) Approving Bidding Procedures for the Sale of Substantially All of the Debtors’ Assets, Other
Than Accounts, (C) Approving Stalking Horse Bid Protections, (D) Scheduling Auction for and
Hearing to Approve Sale of the Debtors’ Assets, (E) Approving Form and Manner of Notice of
Sale, Auction, and Sale Order Hearing, (F) Approving Assumption and Assignment Procedures,
(G) Authorizing Assumption and Assignment of Executory Contracts and Unexpired Leases, and
(H) Granting Related Relief (the “Motion”), pursuant to sections 105(a), 363, 364, 365, 503, and

507 of title 11 of the United States Code, 11 U.S.C. §§ 1011532 (the “Bankruptcy Code”), and

Rules 2002, 4001, 6004, 6006, 9007, 9014 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules”), Debtors respectfully request approval of the following:

a. following entry of, and compliance with, the Bidding Procedures Order (as
defined herein), entry of an order (the “Sale Order”) authorizing and
approving, the following, as applicable: (A) the sale of substantially all of
the assets of the Debtors (as defined herein) (as more particularly defined
in the governing sale agreements, the “Purchased Assets”) free and clear of
all liens, interests, Claims, and Encumbrances? (other than any specifically
assumed liabilities and Permitted Encumbrances) to the fullest extent
permitted by section 363(f) of the Bankruptcy Code (the “Sale
Transaction”); (B) the assumption and assignment of the Assumed
Contracts in connection with the Sale Transaction to the fullest extent
permitted under section 365 of the Bankruptcy Code; and (C) granting
related relief;

b. establishing the below dates and deadlines for the sale process, subject to
the Court’s approval and availability:

2 Capitalized terms not defined in this Motion shall have the meaning ascribed to them in the
Stalking Horse Agreements (as defined herein).
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Proposed
Date

Milestone

On or before November 15, 2024

Bidding Procedures Hearing (subject to Court
availability)

On or before November 15, 2024

Entry of Bidding Procedures Order (subject
to Court availability)

Within 5 business days following entry of
the Bidding Procedures Order

Deadline to serve Sale Notice

November 25, 2024 at 5:00 p.m. (ET)

Deadline to serve the Contract Assumption
and Assignment Notice

December 9, 2024 at 5:00 p.m. (ET)

Sale Objection Deadline and Contract
Objection Deadline3

December 16, 2024 at 12:00 p.m. (ET)

Bid Deadline

December 16, 2024 at 5:00 p.m. (ET)

Deadline for Debtors to Designate Qualifying
Bids and Opening Bid

December 17, 2024 commencing at 10:00
a.m. (ET)

Auction

As soon as practicable after completion of
the Auction

File and Serve Post-Auction Notice

December 18, 2024 at 5:00 p.m.

Deadline for Supplemental Objections*

December 19, 2024 at 10:00 a.m. (ET)

Sale Order Hearing

On or before January 15, 2024

Sale Closing

3The Sale Objection Deadline and Contract Objection Deadline apply to all objections to the sale
of the Purchased Assets and the assumption and assignment of the Assumed Contracts (including
adequate assurance of future performance by the Stalking Horse Bidder), with the exception of
objections related to adequate assurance of future performance by a Successful Bidder other than
the Stalking Horse Bidder.

4 Supplemental Objections are objections related to adequate assurance of future performance if
Successful Bidder is not the Stalking Horse Bidders.
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c. entry of an order substantially in the form attached hereto as Exhibit A (the
“Bidding Procedures Order”) authorizing and approving, among other
things, the bidding, auction and sale procedures for the Purchased Assets
(including the bid protections afforded the Stalking Horse Bidders (as
defined herein)) substantially in the form attached to the Bidding
Procedures Order as Exhibit 1 (the “Bidding Procedures™);

d. scheduling an auction for the sale of the Purchased Assets (the “Auction”)
in accordance with the Bidding Procedures;

e. scheduling a hearing to consider approval of a Sale Transaction (the “Sale
Order Hearing”) and entry of the proposed Sale Order;

f. authorizing and approving the form and manner of notice of the Sale
Transaction, the Auction, and the Sale Order Hearing, substantially in the
form attached to the Bidding Procedures Order as Exhibit 2 (the “Auction
and Sale Notice™);

g. authorizing and approving the form and manner of notice of the Sale
Transaction, the Auction, and the Sale Order Hearing that will be provided
to residents and patients of the Facilities, substantially in the form attached
to the Bidding Procedures Order as Exhibit 3 (the “Resident Notice™);

h. authorizing and approving, as applicable, the form and manner of notice to
each non-Debtor counterparty (each a “Counterparty” and collectively, the
“Counterparties”) to a relevant executory contract or unexpired lease
relating to the Purchased Assets (collectively, the “Executory Contracts”)
regarding the potential assumption and assignment of such Executory
Contracts and the Debtors’ calculation of the amount necessary to cure any
monetary defaults under such Assumed Contracts (the “Cure Costs™),
substantially in the form attached to the Bidding Procedures Order as
Exhibit 4 (the “Contract Assumption and Assignment Notice”);

i. authorizing and approving the form and manner of notice following the
Auction, which shall include (A) the applicable Successful Bid and Backup
Bid (as such terms are defined below), and (B) the identity of the Successful
Bidder and Backup Bidder (as such terms are defined below), substantially
in the form attached to the Bidding Procedures Order as Exhibit S (the
“Post-Auction Notice™); and

j. granting related relief.

In support of this Motion, the Debtors respectfully represent as follows:
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JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the Western District of Pennsylvania (the
“Court”) has jurisdiction over the Chapter 11 Cases and this Motion pursuant to 28 U.S.C. §§ 157
and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). The Debtors consent to
entry of a final order under Article III of the United States Constitution.

2. Venue of the Chapter 11 Cases and this Motion in this District is proper under 28
U.S.C. §§ 1408 and 14009.

3. The statutory bases for the relief requested in this Motion are section 105(a), 363(b),
364, 365, 503, and 507 of the Bankruptcy Code, and Bankruptcy Rules 2002, 4001, 6004, 6006,
9007, 9014.

BACKGROUND

4. On October 15, 2024 (the “Petition Date”), the Debtors filed with the Court
voluntary petitions for relief under chapter 11 of the Bankruptcy Code.

5. The Debtors are authorized to operate their businesses and manage their property
as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. As of the
date hereof, no trustee or examiner has been appointed in the Chapter 11 Cases. The Court
appointed an official committee of unsecured creditors on October 25, 2024.

6. Additional factual background regarding the Debtors, including their business
operations, capital structure, and the events leading to the filing of the Chapter 11 Cases, is set
forth in detail in the Declaration of Neil Luria, Chief Restructuring Officer of the Debtors, In
Support of Chapter 11 Petitions and Various First Day Applications and Motions (the “First Day

Declaration) [Doc. No. 4], which is incorporated herein by reference.
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PREPETITION MARKETING AND SALE PROCESS

7. In June 2024, Eastern Union Healthcare Group (“Eastern Union”) conducted an
expedited marketing process attempting to locate a buyer for the Debtors’ property and operations.
Despite Eastern Union’s efforts in contacting potential buyers in the Commonwealth of
Pennsylvania, it was unable to identify any potential buyers.

8. After continuing their efforts to obtain a buyer for the Debtors’ property, the
Debtors identified a potential buyer — consisting of numerous affiliates of Eden Health Care LLC

(collectively, the “Stalking Horse Bidders”) — willing to serve as stalking horse bidder with respect

to the Purchased Assets. The Stalking Horse Bidders are third parties with no previous relationship
with the Debtors.

0. Certain Stalking Horse Bidders and the PropCo Debtors® have entered into a

contract of sale dated October 15, 2024 (the “Stalking Horse APA”). The OpCo Debtors® and
certain of the Stalking Horse Bidders have also entered into an operations transfer agreement dated

October 15, 2024 (the “Stalking Horse OTA,” and together with the Stalking Horse APA, the

“Stalking Horse Agreements”). The bid submitted by the Stalking Horse Bidders (the “Stalking

Horse Bid”) is subject to higher and better offers made in accordance with the Bidding Procedures
Order requested herein. Copies of the Stalking Horse Agreements are attached hereto collectively
as Exhibit B.

10. The Stalking Horse Agreements include various customary representations,

5 “PropCo Debtors” means Hampton House Propco LLC, Kingston Propco LLC, Yeadon Propco
LLC, Pottsville Propco LLC, and Williamsport Propco LLC, collectively.

6 «“OpCo Debtors”) means Hampton House Operations LLC, Kingston Operations LLC, Pottsville
Operations LLC, Williamsport North Operations LLC, and Williamsport South Operations LLC,
collectively.
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warranties, and covenants by the Debtors and the Stalking Horse Bidders, and certain conditions
to Closing and rights of termination related to the Sale and the Chapter 11 Cases generally.
Additionally, subject to the Court’s approval, the Stalking Horse Agreements provide the Stalking
Horse Bidders with certain bid protections as the sale process continues in bankruptcy, including
a Termination Fee and Expense Reimbursement (as defined below) if the Stalking Horse Bidders
ultimately are not the successful purchasers of the Purchased Assets. The Debtors believe that the
Stalking Horse Bid is a competitive offer that merits granting these bid protections to the Stalking
Horse Bidders.

11. Pursuant to an agreement dated October 15, 2024, the Debtors retained Meridian
Capital Group (“Meridian”) as broker to market and sell substantially all of the Debtors’ assets.
The Debtors will be filing an application to approve Meridian as their exclusive broker to continue
marketing the Debtors’ assets in an effort to find competing bids to the Stalking Horse Bid.

12. The Debtors believe that completing a sale through chapter 11 and on an expedited
basis is the best option for the patients and residents of the Facilities, as well as the creditors and
stakeholders of the Debtors. The OpCo Debtors are not profitable, but they operate in a highly
competitive industry where parties have opportunities to compete for senior care. The success of
the Debtors’ operations depends on their ability to provide a welcoming environment and high-
quality care to their patients and residents. Minimal disruption to the Debtors’ operations is
necessary to maintain their patients’ and residents’ loyalty. Accordingly, during this process, the
Debtors must ensure that they continue to maintain the standard of care their patients and residents
deserve. Such requires that the Debtors continue to provide exceptional food and medical care and
that their facilities remain clean and well-maintained. The Debtors also must maintain sufficient

staff to provide high-quality service to the patients and residents. Given the Debtors’ current
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financial difficulties, an expedited sales process is required to ensure that the Debtors can continue
to provide these essential services and appropriate care for the residents during the sales process.

13. As the Debtors implement the procedures outlined in this Motion, Meridian, on the
Debtors’ behalf, will continue to market and solicit offers for the Purchased Assets to a wide range
of potential purchasers and will work diligently with all parties that have expressed an interest in
some or all of the Purchased Assets. This will allow the Debtors to expand the number of
participants in the sale process and maximize the amount received by the Debtors’ estates for the
Purchased Assets.

NEED FOR AN EXPEDITIOUS SALE PROCESS

14. As noted above and as set forth in the First Day Declaration, the OpCo Debtors
financial condition continues to deteriorate rapidly. They are not operating profitably and cannot
operate without outside funding. The Debtors are currently projecting a loss of at least $5,000,000
over the course of the initial thirteen weeks of their above referenced bankruptcy cases. A prompt
sale is the only path to keeping the Facilities operational, maintaining quality care for residents,
and maximizing value for all creditors and parties in interest. The auction process and time periods
set forth in the Bidding Procedures are reasonable under these circumstances and will provide
parties with sufficient time and information necessary to formulate a bid to purchase some or all
of the Purchased Assets. The proposed Sale Transaction timeline is the result of consensus reached
through arms-length, good faith negotiations between the Debtors and the Stalking Horse Bidder.
Given that the Debtors started a marketing process months before filing for bankruptcy that
targeted a broad universe of potential interested parties, the proposed timeline allows ample
opportunity to engage with and promote active bidding from interested parties. This ensures a fair

and transparent sale process that maximizes the value obtained for the Purchased Assets.
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STALKING HORSE PROTECTIONS

15. By this Motion, the Debtors request approval of the Stalking Horse Agreements
and the Stalking Horse Bidders to serve as the stalking horse for the Purchased Assets and authority
to, among other things, provide the Stalking Horse Bidders with certain bid protections as a
component of the Stalking Horse Agreements. The Debtors seek approval to provide the Stalking
Horse Bidders with a Termination Fee of $1,890,000.00 (3% of the Purchase Price) (the

“Termination Fee”), actual legal and diligence expense reimbursement in an amount not to exceed

$300,000.00 (the “Expense Reimbursement”), and other buyer protections provided for in the

Bidding Procedures and in the Stalking Horse Agreements (collectively, the “Bid Protections”).

The Bid Protections, which are capped at approximately 3.5% of the Purchase Price (not including
Assumed Liabilities or payment of Cure Costs) are reasonable in light of, among other things, the
Stalking Horse Bidders’ considerable efforts to establish a minimum bid threshold for the auction
of the Purchased Assets.

16. In addition, the Bidding Procedures and the Stalking Horse Agreements provide for
an initial overbid amount of cash consideration equal to or exceeding $65,690,000.00 (the

“Minimum Initial Topping Bid”), based on the sum of (i) the aggregate dollar amount of the

Purchase Price under the Stalking Horse Agreements, (ii) $2,190,000.00 for the maximum Bid
Protections, and (iii) $500,000.00. Subsequent incremental bids at any Auction must be in the

amount of $500,000.00 or more (the “Minimum Bid Amount”).

THE SALE MUST BE FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES., AND INTERESTS

17. The Stalking Horse Bidders have made clear that they will only close on the
Purchased Assets if the Sale Order expressly provides that the Purchased Assets are being acquired

free and clear of all liens, interests, Claims and Encumbrances (other than Assumed Liabilities and
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Permitted Encumbrances) and free from any successor liability claims, including, without
limitation, any identified Medicaid overpayments and potential nursing facility assessments (the

“Department Assessments”) due to the Pennsylvania Department of Human Services (“DHS”) in

connection with the Facilities and any amounts owed to, or required to be paid to, the Pennsylvania
Department of Health (“DOH”) in connection with the Facilities.

18. The chart below summarizes the terms of the stalking Horse Agreements:’

MATERIAL TERMS OF THE STALKING HORSE AGREEMENTS?

Purchased Purchased Assets:

Assets/Excluded

Assets (1) the property consisting of certain plots, pieces or parcels of land (the
“Land”);

(i1) all improvements on the Land;

(ii1)  all right, title and interest, if any, of Seller in and to the land lying
in the bed of any street or highway in front of or adjoining the Land
to the center line thereof;

(iv) all easements, licenses, rights and appurtenances relating to any of
the assets identified in the foregoing (i), (ii) and (iii);

(v) all bed rights associated with the Facilities;
(vi) the Warranties;

(vii) all machinery, equipment (including all transportation and office
equipment), tools, fixtures, trade fixtures, furniture, furnishings,
computer equipment, telephone systems and furniture owned by
Seller wherever located, including all such items which are located in
any building, warehouse, office or other space leased, owned or
occupied by Seller or used or held for use in or useful for the Business
or located on or used in connection with the ownership, use, operation
or maintenance of the Property or the Facilities;

7 To the extent there is any inconsistency between the terms of the Stalking Horse Agreements and
the summary of such terms in this Motion, the terms of the Stalking Horse Agreements shall
control.

8 All capitalized terms in this chart not otherwise defined in this Motion shall have the meanings
ascribed to them in the Stalking Horse Agreements.

10
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(viii) all other tangible property of any kind wherever located, including
all property of any kind located in any building, office or other space
leased, owned or occupied by Seller other than the Supplies (as such
term is defined in the OTA), which will be transferred to New
Operator pursuant to the OTA (assets identified in (vii) and (viii),
collectively, the “Personal Property™);

(ix) all claims, deposits, prepayments, award, prepaid expenses,
warranties, guarantees, refunds, causes of action, rights of recovery,
rights of set-off and rights of recoupment of every kind and nature
(whether or not known or unknown or contingent or non-contingent)
of Seller with respect to the Purchased Assets, including all right, title
and interest, if any, of Seller to any unpaid award for (1) any taking
by condemnation or (2) any damage to the Land or the Improvements
by reason of a change of grade of any street or highway;

(x) all transferable Permits from all permitting, licensing, accrediting and
certifying agencies, and the rights to all data and records held by such
permitting, licensing and certifying agencies;

(x1) all rights to proceeds of or claims under any loss of income insurance
or equivalent insurance maintained by Seller and any rent insurance
or equivalent coverage maintained by Seller that are, in each case,
required to be assigned by Seller to Purchaser pursuant to Section 11
of the Stalking Horse APA; and

(xii) all intangible property not otherwise specified above, including all
goodwill symbolized and associated with the Facilities or Seller.

Excluded Assets:

(1) cash and cash equivalents of Sellers and Operators;
(i1) all accounts receivable of Operators or Sellers;

(ii1) with respect to the Williamsport facilities, parcels 26-330-144.A and
26-330-144.Z; provided that the second such parcel shall only be
excluded to the extent not used in the operation, and/or necessary for
legal compliance, of such facilities, and also does not reduce the area
reflected as parcels 26-330-144.B and 26-330-144.C on the survey
attached as Schedule 1(b)(iii) to the Stalking Horse APA;

(iv) subject to Section 1(viii) of the Stalking Horse APA, all insurance
policies of Seller and all rights to proceeds under Seller’s insurance
policies and all proprietary computer software owned or developed
by Seller (including but not limited to source code, executable code
data, databases and documentation);

11
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(v) any and all rights, claims, or causes of action of Sellers against third
parties arising out of events occurring prior to the Closing Date and
any and all rights, claims or cases of action of Sellers against third
parties with respect to the Excluded Assets arising out of events
occurring after the Closing Date;

(vi) the articles of incorporation, bylaws, qualifications to conduct
business as a foreign corporation, arrangements with registered agents
relating to foreign qualifications, taxpayer and other identification
numbers, seals, minute books, company procedure manuals, equity
transfer books, equity certificates, and other documents relating to the
organization, maintenance and existence of Seller as a corporation;

(vii) all deposits or prepaid charges and expenses paid prior to the Closing
Date;

(viii) all personnel records and other records and files that Sellers are
required by law to retain in its possession; and

(ix) all of the rights of Seller under this Agreement, any document
executed in connection herewith, and any other agreement between
Seller on the one hand and Purchaser on the other hand entered into
on or after the Effective Time.

Purchase Price The Purchase Price is $63,000,000.00 plus Assumed Liabilities and Cure

Provisions Costs, provided that the Cure Costs shall not include any amounts owing
Providing Bid by the Sellers as of the Closing Date under any Provider Agreements or
Protections to Medicaid Provider Agreements.
“Stalking Horse”
Bidder At Closing, the Purchase Price shall be paid to Seller as follows:

(1) The promissory note of Purchaser in the form attached as

Exhibit C to the Stalking Horse APA (“Holdback Note™) in
the initial principal amount of Ten Million Dollars
($10,000,000), which shall have a term of two (2) years,
bearing 0% interest, and provide for the payment of
$3,000,000 on the first anniversary of the Closing Date, and
the remaining balance of the note shall be paid at maturity,
which shall be subordinate to and subject to all requirements
of Purchaser’s lender including Lender, if applicable.

(i1) The remainder of the Purchase Price, if any, subject to credits
and prorations set forth in the Stalking Horse APA as well as
under the Stalking Horse OTA, shall be paid to Seller in cash
or by wire transfer of immediately available funds at Closing.
In no event, however, shall the cash portion of the Purchase
Price be less than the secured debt owed to Oxford.

12
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In accordance with the Bidding Procedures Order and Stalking Horse
Agreements, the Debtors shall pay to Stalking Horse Bidders at the time
of, and as a condition to, the closing of any Alternative Transaction, and
from the proceeds of such Alternative Transaction, an amount in cash
equal to (i) $1,890,000.00, and (ii) Stalking Horse Bidders’ actual legal
and diligence expenses in an amount of up to $300,000.00 that have been
reasonably substantiated by Stalking Horse Bidders, including, without
limitation, any such prepetition legal and diligence expenses.

Stalking Horse Bidders shall also be entitled to the Expense
Reimbursement in the event the Stalking Horse Agreements are
terminated because (i) the Bankruptcy Court enters an Order approving
the sale of the Purchased Assets to Purchaser and New Operators, but
such Order is not free and clear all Liens, Claims and Encumbrances of
DHS and DOH (other than Permitted Encumbrances and Assumed
Liabilities), or (ii) Closing does not otherwise occur because Purchaser
and New Operators are unable to obtain the necessary licensure and/or
Medicaid provider agreements from DHS and DOH as a result of the
Liens, Claims and Encumbrances of DHS and DOH, and Purchaser and
New Operators have complied in all material respects with all covenants
and obligations required under this Agreement and the OTA to be
performed by Purchaser and New Operators through the date of

termination.
Good Faith $1,500,000.00 credit toward obligations under the DIP Loan as more fully
Deposit set forth in the Stalking Horse Agreements.

Record Retention | On or before the Closing Date, Old Operator shall, at its sole cost and
expense, deliver to New Operator the Books and Records of the Facility,
including resident medical records with respect to residents at the Facility
at Closing, and financial records. Provided, however, that nothing herein
shall be construed as precluding Old Operator from removing from the
Facility on the Closing Date its corporate financial records which relate
to its operations at the Facility or to its overall corporate operations; and
provided, further, that Old Operator shall give New Operator access to
any information in any such removed records as is necessary for the
efficient and lawful operation of the Facility by New Operator or is
otherwise required by law to be maintained at the Facility.

Subsequent to the Closing Date, New Operator shall allow Old Operator
and its Representatives to have reasonable access to (upon reasonable
prior notice and during normal business hours), and to make copies of,
the books and records and supporting material of the Facility relating to
the period prior to and including the Closing Date, at its own expense, to
the extent reasonably necessary to enable Old Operator to investigate and
defend malpractice, employee or other claims, to file or defend cost

13
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reports and tax returns.

Old Operator shall, if allowed by applicable law and subject to the terms
of such applicable law, be entitled to remove any records delivered to
New Operator, for purposes of litigation involving a resident or employee
to whom such record relates, as certified to New Operator in writing prior
to removal by an officer of or counsel for Old Operator in connection
with such threatened or actual litigation. Any record so removed shall
promptly be returned to New Operator following its use.

New Operator agrees to maintain such books, records and other material
comprising records of the Facility’s operations prior to the Closing Date
that have been received by New Operator from Old Operator or
otherwise, including resident records and records of patient funds, to the
extent required by law, but in no event less than three (3) years.

Requested The Stalking Horse Agreements require that Sellers and Operators file
Findings this Motion seeking entry of an order that contains findings of fact and
as to Successor conclusions of law that, among other things, Stalking Horse Bidders are
Liability good faith purchasers entitled to the protections of section 363(m) of the

Bankruptcy Code, not successors to Sellers or Operators, and are
acquiring the Purchased Assets free and clear of all liens, interests,
Claims and Encumbrances (other than Assumed Liabilities and Permitted
Encumbrances) to the fullest extent permitted by section 363(f) of the
Bankruptcy Code.

Holdback Note The Purchaser has executed a Holdback Note in the amount of
$10,000,000 and indemnification obligations of Seller under the APA
and/or OTA are limited to the amount of and secured by the Holdback
Note. To the extent any amounts due to Purchaser under section 12 of the
APA and/or due to New Operator under section 15 of the OTA (both
sections pertaining to indemnification rights and obligations) are not paid
upon demand, Purchaser may set off such amounts against any payments
due to Seller and/or Old Operator under the Holdback Note.

Credit Bid At the Auction, the Stalking Horse Bidders shall be entitled to credit bid
any outstanding balance of that certain loan (the “DIP Loan’’) made by
Eden Senior Care, LLC (the “DIP Lender”) to Seller and Old Operators
pursuant to section 363(k) of the Bankruptcy Code, against any amount
of the Purchase Price in excess of satisfaction of any and all amounts due
and owing by Seller to Oxford Finance in cash at closing. Oxford Finance
shall also be permitted to credit bid, but it has agreed not to credit bid so
long as its entire debt will be paid in cash at closing. Moreover, to the
extent the Stalking Horse Bidders’ Qualified Bid contains a cash
component necessary to satisfy the Prepetition Loan Obligations (as
defined in the Interim DIP Order [Dkt. No. 71]), the Stalking Horse
Bidders may also credit bid the DIP Obligations (as defined in the Interim

14
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DIP Order).
Lease All leases between or among any of the PropCos and OpCos comprising
Terminations the Debtors, including but not limited to Old Lease, will be terminated as

of the Closing of the Sale Transaction. The current manager will
cooperate with the Buyers in the transition of operations of the Facilities
pursuant to the terms of the Stalking Horse OTA.

Relief from The Debtors believe that any Transaction should be consummated as soon
Bankruptcy Rule | as practicable to preserve and maximize value. Accordingly, the Debtors
6004(h) request that any Sale Order approving the sale of the Purchased Assets

and the assumption and assignment of the Assumed Contracts be
effective immediately upon entry of such order and that the fourteen-day
stays under Bankruptcy Rules 6004(h) and 6006(d) be waived.

BIDDING PROCEDURES

A. Overview

19. The Bidding Procedures are designed to promote a competitive and expedient sale
process. If approved, the Bidding Procedures will allow the Debtors to solicit and identify bids
from potential buyers that constitute the highest and/or best offer(s) for the Purchased Assets in an
efficient manner and on a reasonable timeline.

20. The Debtors believe the proposed Bidding Procedures summarized below are fair
and appropriate. Because the Bidding Procedures are attached as Exhibit 1 to the Bidding
Procedures Order, they are not restated in their entirety herein. Among other things, the Bidding
Procedures provide the following”:

(1) The Debtors may select one or more bids for the purchase of all or a portion
of the Purchased Assets.

(i1) The Debtors will solicit binding bids other than the Stalking Horse Bid by
December 16, 2024 at 12:00 p.m. (prevailing Eastern Time) (the “Bid
Deadline”);

? To the extent there is any inconsistency between this summary and the Bidding Procedures, the
Bidding Procedures will govern.
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(ii1))  To be eligible to participate in the Auction, each bid and bidder submitting
such a bid (“Potential Bidder”) must conform to the following requirements
(collectively, the “Participation Requirements™):

1. Except in the case of a bid for less than all of the Purchased Assets,
an offer to consummate the Sale Transaction on terms no less
favorable to the Debtors than those set forth in the Stalking Horse
Agreements, taking into account the Bid Protections, including the
Minimum Initial Topping Bid;

ii. Include (a) a redlined copy of the Stalking Horse PSA and the
Stalking Horse OTA to show any proposed amendments thereto (the
“Modified PSA” and “Modified OTA”, respectively, and,
collectively, the “Modified Agreements”), and (b) clean, executed
copies of the Modified Agreements;

iii. Include a statement that there are no conditions precedent to the
Potential Bidder’s ability to enter into definitive Modified
Agreements, including that (a) there are no financing contingencies
to the bid, (b) there are no due diligence contingencies to the bid,
and (c) all necessary internal and shareholder approvals have been
obtained prior to submitting the bid;

iv. State that such offer is binding and irrevocable until the approval of
the Successful Bid by the Court, unless designated as the Back-Up
Bid (as defined below);

v. Accompanied by an executed letter stating that the Potential
Bidder’s offer is irrevocable until consummation of a transaction
involving the assets identified in such bid and that such bidder
agrees to serve as a Backup Bidder (as defined herein) in accordance
with these Bid Procedures;

vi. Disclose the identity of each entity that will be bidding or otherwise
participating in connection with such bid, and the complete terms of
any such participation;

vii. Include the names and contact information of members of the
Potential Bidder who will be available to answer questions
regarding the offer, including any advisors and related parties;

viii. Not be conditioned on the receipt of any third-party approvals or
consents (excluding required Court approval and required
governmental, licensing or regulatory approvals or consents, if any),
including, without limitation, board of director approval. With
respect to any governmental, licensing or regulatory approvals or
consents, each bid must include a description of all such approvals
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or consents that are required to consummate the proposed
transaction, together with evidence satisfactory to the Debtors, of
the ability of the Potential Bidder to obtain such approvals or
consents in a timely manner, as well as a description of any material
contingencies or other conditions that will be imposed upon, or that
will otherwise apply to, the obtainment or effectiveness of any such
approvals or consents;

ix. Include sufficient financial or other information (the “Adequate
Assurance Information”) to establish adequate assurance of future
performance with respect to any lease or contract to be assigned to
the Potential Bidder in connection with the proposed Sale
Transaction. The bid shall also identify a contact person (with
relevant contact information) of the Potential Bidder that
counterparties to any lease or contract can contact to obtain
additional Adequate Assurance Information;

X. Include a cash deposit in the amount of $1,500,000.00;

xi. Provide satisfactory written evidence of available funds or a firm
commitment for financing sufficient to consummate the Sale
Transaction;

xii. Provide information on the Potential Bidder’s ability to continue to
operate the Debtors’ Facilities;

xiil. Represent and warrant that the Potential Bidder has had an
opportunity to conduct any and all due diligence regarding the
Debtors’ business and the Purchased Assets prior to submitting its
bid and a statement that the Potential Bidder has relied solely upon
its own independent review, investigation, and/or inspection of any
relevant documents and the Purchased Assets in making its bid and
did not rely on any written or oral statements, representations,
promises, warranties, or guaranties whatsoever, whether express or
implied, by operation of law or otherwise, regarding the Debtors’
business or the Purchased Assets or the completeness of any
information provided in connection therewith, except as expressly
stated in the representations and warranties contained in the
Potential Bidder’s Modified Agreements, if ultimately accepted and
executed by the Debtors;

xiv. Acknowledge that the Potential Bidder is not entitled to any of the
Bid Protections.
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(iv)  Potential Bidders will have a due diligence period that expires at the
conclusion of the Bidding Solicitation Period, which shall occur
simultaneously with the Bid Deadline;

(v) The Debtors will provide each Potential Bidder who has executed a
Confidentiality Agreement with reasonable access to Debtors’ confidential
electronic data room concerning the Purchased Assets (the “Data Room”™) and
any other additional information that the Debtors believe to be reasonable and
appropriate under the circumstances; provided, however, that the Debtors
may withhold or limit access by any Potential Bidder to the Data Room or
other diligence materials if the Potential Bidder does not become or, the
Debtors determine that the Potential Bidder is not likely to become, a
Qualified Bidder;

(vi)  Potential Bidders who have satisfied the Participation Requirements in the
Debtors’ judgment, will be deemed “Qualified Bidders” and each a “Qualified
Bidder” and Bids that satisfy all bid requirements, as determined by the
Debtors, will be deemed “Qualified Bids.” The Debtors will advise each
Potential Bidder whether they are deemed to be a Qualified Bidder and
whether their bid is a Qualified Bid before the Auction.

(vil) The Stalking Horse Bidders and Oxford Finance are deemed Qualified
Bidders and the Stalking Horse Bid is a Qualified Bid in all respects. At the
Auction, the Stalking Horse Bidders shall be entitled to credit bid the amount
of the Termination Fee and the maximum amount of the Expense
Reimbursement (i.e., a total of $2,190,000.00). The Stalking Horse Bidders
shall be required to serve as the Backup Bidder if they are not the Successful
Bidder but are selected as the Backup Bidder. At the Auction, Oxford Finance
shall be entitled to credit bid the entire amount of its debt (but shall only bid
in the event that the proposed purchase price from the Stalking Horse Bidders
or any other Qualified Bidders is not sufficient to satisfy its debt in full in
cash at closing). Moreover, to the extent the Stalking Horse Bidders’
Qualified Bid contains a cash component necessary to satisfy the Prepetition
Loan Obligations (as defined in the Interim DIP Order [Dkt. No. 71]), the
Stalking Horse Bidders may also credit bid the DIP Obligations (as defined
in the Interim DIP Order).

(viii)  All Qualified Bidders shall be deemed to have waived the right to pursue a
substantial contribution claim under section 503 of the Bankruptcy Code
related in any way to due diligence, the submission of its bid, the Bid
Procedures, the Auction and the Sale Transaction, provided that the Stalking
Horse Bidders are entitled to the Bid Protections.

(ix)  If there are other Qualifying Bidders, an Auction will be held no more than

three (3) days after the Bid Deadline (unless such different date is established
by the Bankruptcy Court in the Bidding Procedures Order);
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(x) At the Auction, the Debtors shall determine, in their reasonable judgment,
which of the Qualified Bids is the highest and/or best bid for the Purchased
Assets (the “Successful Bid”, and the bidder submitting such Successful Bid,
the “Successful Bidder”), and the second highest and/or best bid for the
Purchased Assets (the “Backup Bid,” and the bidder submitting the Backup
Bid, the “Backup Bidder”);

(xi)  Successful Bid(s) and Backup Bid(s) will be subject to approval by the Court
at the Sale Order Hearing. At the Sale Order Hearing, the Debtors will seek
the entry of the Sale Order approving the Sale Transaction to the Successful
Bidder on the terms and conditions of the Successful Bid, as well as approval
of the Backup Bid;

(xii) Following the Sale Order Hearing and entry of the Sale Order, if the
Successful Bidder fails to consummate an approved Sale Transaction, the
Backup Bidder will be deemed to be the new Successful Bidder, and the
Debtors will be authorized to consummate the Sale Transaction with the
Backup Bidder without further order of the Court and the Backup Bidder and
Backup Bid shall thereupon be deemed the Successful Bidder and Successful
Bid.

(xiii) If there are no other Qualifying Bidders as of the Bid Deadline, then Stalking
Horse Bidders shall be deemed the Successful Bidder. Additionally, the
Stalking Horse Bidders shall be required to serve as the Backup Bidder upon
the Debtors’ selection of another party or parties as the Successful Bidder(s);
provided that Stalking Horse Bidders shall not be required to serve as Backup
Bidder for longer than sixty (60) days following such selection of another
party as the Successful Bidder; and

(xiv) There will be no extension of the Bidding Solicitation Period, the Bid
Deadline, or date of the Auction unless ordered by the Bankruptcy Court or
approved by Stalking Horse Bidders and Oxford Finance in writing. Without
limiting the foregoing, Debtors shall not file any motion or otherwise seek to
change, modify or amend: i) the Stalking Horse Agreements, without prior
written approval of the Buyers and Oxford Finance, or ii) the Sale Order,
without prior consultation with Stalking Horse Bidders and Oxford Finance;
provided that any such matter that would negatively impact Buyers and/or
New Operators and/or Oxford Finance shall not be pursued without the prior
written consent of Buyers and/or Oxford Finance.

B. The Assumption and Assignment Procedures
21. The Debtors also request that the Court approve the form of the Contract

Assumption and Assignment Notice attached to the Bidding Procedures Order as Exhibit 3 and the
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assumption and assignment procedures described below (the “Assumption and Assignment

Procedures”). The Debtors submit that service of the Contract Assumption and Assignment Notice
on the applicable Counterparties is proper and sufficient to provide notice to the Counterparties of
the Assumption and Assignment Procedures.

22. To facilitate the Sale Transaction, the Debtors seek authority to assume and assign
the Assumed Contracts to the Successful Bidder(s) in accordance with the following procedures
Assumption and Assignment Procedures:

(1) By no later than November 25, 2024, the Debtors shall serve an initial notice
on all counterparties to each Contract on the Available Contracts List
specifically stating that the Debtors are or may be seeking the assumption and
assignment of such Contracts, the Debtors’ calculation of the associated Cure
Costs, and the deadline for objecting to the Cure Costs or any other aspect of
the proposed assumption and assignment of their Contracts to Purchaser, New
Operators, or any other Successful Bidder (the “Initial Assumption and
Assignment Notice”). The Debtors will not serve any such notice to a current
resident or patient of any Facility without Purchaser’s prior approval of the
form of such notice.

(i1))  Pursuant to the Bidding Procedures Order, the counterparties to the Contracts
shall have an opportunity to file any objections to the assumption and/or
assignment of any Contracts on the Available Contracts List. Upon any such
objection, such Contract shall become a “Disputed Contract” and, unless the
Disputed Contract is a Rejected Contract, the Debtors, with Purchaser’s and
New Operators’ consent to be provided or withheld in their sole discretion,
shall either settle the objection of such counterparty or shall litigate such
objection under such procedures as the Bankruptcy Court shall approve as
part of the Bidding Procedures Order. The Debtors shall not settle a disputed
Cure Cost for any amount with regard to any Contract that has been
designated as an Assumed Contract pursuant to a Designation Notice without
the express written consent of Purchaser or New Operators, as applicable.
Upon a Final Order or settlement determining any Cure Costs regarding any
Disputed Contract after the Closing or at any time prior to such Final Order
or settlement, Purchaser and New Operators shall have the option to (x) pay
the Cure Cost with respect to such Disputed Contract and assume the
Disputed Contract as an Assumed Contract or (y) designate the Disputed
Contract as an Rejected Contract and not be responsible for the Cure Cost.

(ii1)) At the Sale Order Hearing, the Debtors will seek Court approval of the
assumption and assignment to the applicable Successful Bidder of the
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Assumed Contracts that have been selected by such Successful Bidder to be
assumed and assigned and request authority to assume and assign to the
Successful Bidder any additional Assumed Contracts selected by the
Successful Bidder prior to Closing of the Sale Transaction upon payment by
the Successful Bidder of the necessary Cure Amount. If additional Assumed
Contracts are selected by the Successful Bidder after the Sale Order Hearing,
but before Closing of the Sale Transaction, Debtors will file with the Court
and serve on the applicable Counterparties, a notice identifying the Assumed
Contracts and the Cure Costs, if any, that the Debtors believe are required to
be paid. If the parties are unable to consensually agree to the required Cure
Amount, the Debtors will seek a hearing with the Court.

(iv)  Ifno Contract Objection is timely filed with respect to an Assumed Contract
in accordance with the foregoing procedures: (i) the Counterparty to such
Assumed Contract shall be deemed to have consented to the assumption by
the Debtors and assignment to the applicable Successful Bidder of the
Assumed Contract, and be forever barred from asserting any objection with
regard to such assumption and assignment (including, without limitation, with
respect to adequate assurance of future performance by the Successful
Bidder); (ii) any and all defaults under the Assumed Contract and any and all
pecuniary losses related thereto shall be deemed cured and compensated
pursuant to Bankruptcy Code section 365(b)(1)(A) and (B) upon payment of
the Cure Amount set forth in the Contract Assumption and Assignment
Notice (and any Amended Assumption and Assignment Notice); and (iii) the
Counterparty shall be forever barred from asserting any other claims related
to such Assumed Contract against the Debtors and their estates or the
Successful Bidder, or the property of any of them, that existed prior to the
entry of the order resolving the Contract Objections and Adequate Assurance
Objections, as applicable, and the Sale Order.

(v) To the extent that the parties are unable to consensually resolve any dispute
with respect to the Cure Amount required to be paid to the applicable
Counterparty under the Bankruptcy Code sections 365(b)(a)(1)(A) and (B)
(any such dispute, a “Cure Dispute™), the Debtors may (i) assume the
applicable Executory Contract prior to the resolution of the Cure Dispute;
provided that the applicable Successful Bidder(s) shall (A) pay to the
applicable Counterparty the undisputed portion of the Cure Amount within
five (5) business days of the Closing of the Sale Transaction and (B) reserve
cash in an amount sufficient to pay the disputed portion of the Cure Amount
reasonably asserted by the applicable Counterparty (or such lesser amount as
may be fixed or estimated by the Court or otherwise agreed to by the
Counterparty and the Debtors), or (ii) adjourn their request to assume the
Assumed Contract pending resolution of the Cure Dispute (an “Adjourned
Cure Dispute™); provided further that, to the extent the Adjourned Cure
Dispute is resolved or determined unfavorably to the Debtors’ and/or
Successful Bidder’s interests, the Debtors (with the consent of the Successful
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Bidder(s)) may withdraw the proposed assumption of the applicable Assumed
Contract after such determination by filing a notice of withdrawal, which, in
the case of a lease, shall be prior to the expiration of the applicable deadline
to assume or reject unexpired leases under section 365(d)(4) of the
Bankruptcy Code.

(vi)  Nothing herein or in the Bidding Procedures will obligate the Stalking Horse
Bidders to satisfy and Cure Amount related to any Executory Contract unless
the Stalking Horse Bidders expressly designate such Executory Contract for
assumption and agree to pay the Cure Amount as a condition to assumption

and assignment.
(vil) At Closing, Purchaser or New Operators, as applicable, shall pay all Cure
Costs in connection with the assumption and assignment of the Assumed

Contracts.
C. The Notice Procedures

23. The Debtors request that the Court approve the form of the Auction and Sale Notice,
the Resident Notice, the Contract Assumption and Assignment Notice, and the Post-Auction
Notice (collectively, the “Notices”), each attached to the proposed Bidding Procedures Order as
Exhibits 2, 3, 4 and 5 respectively. The Debtors submit that service of the Notices as set forth

below (the “Notice Procedures™) is proper and sufficient to provide notice of this Motion and the

deadlines that will be set in the Bidding Procedures Order.

24, Bidding Procedures Hearing Notice. This motion and notice of the Bidding
Procedures Hearing, as set by the Court, will initially be served on the Master Service List in
accordance with the case management order entered in these Chapter 11 Cases.

25. Auction and Sale Notice. After entry of the Bidding Procedures Order, the Debtors

will comply with Bankruptcy Rule 2002(a), which provides that all creditors of a bankruptcy estate
are entitled to receive at least 21 days’ notice by mail of a proposed sale or property of the estate
other than in the ordinary course of business, unless the bankruptcy court for cause shown shortens

the time or directs another method of giving notice. To satisfy this requirement, the Debtors
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propose to serve notice of the filing of this Motion and the Bidding Procedures Hearing (““Auction

and Sale Notice”) by first-class mail, postage prepaid, or electronic mail to counsel who has filed

an appearance in the Debtors’ cases on behalf of any party, and on the following parties

(collectively, the “Sale Notice Parties™): (a) all of the Debtors’ creditors; (b) all entities that have,

to the best knowledge of the Debtors’ management and advisors, expressed written interest in
purchasing any of the Facilities or Purchased Assets within the past one (1) year; (c) all entities
known to have asserted any lien, claim, interest, or encumbrance in or upon any of the Facilities
and/or Purchased Assets; (d) counsel to Oxford Finance, LLC; (¢) DOH; (f) DHS; (g) counsel to
the Official Committee of Unsecured Creditors (to the extent one is appointed in these Chapter 11
Cases); (h) the U.S. Trustee; (i) all parties that have requested notice pursuant to Bankruptcy Rule
2002; (j) all federal, state, and local regulatory or taxing authorities, including any applicable
taxing bodies or recording offices which have a reasonably known interest in the relief granted
herein; (k) the Internal Revenue Service; (1) any other governmental authority known or reasonably
believed by the Debtors to have or assert a claim against any of the Debtors in the Chapter 11
Cases, including the United States Department of Health and Human Services, Centers for
Medicare and Medicaid Services; (m) the Office of the Attorney General and Office of the
Secretary of State for the Commonwealth of Pennsylvania; (n) the counterparties to the Executory
Contracts; (0) all patients and residents at the Facilities at any point in time dating back to two (2)
years prior to the Petition Date and any of such persons’ present legal representatives to the extent
known by the Debtors, (p) all persons or entities that have asserted, or threatened to assert, any tort
claims against any of the Debtors at any point in time dating back to two (2) years prior to the
Petition Date, and (q) all of the Debtors’ employees at any point in time dating back to two (2)

years prior to the Petition Date.
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26. The Resident Notice. In addition to the Auction and Sale Notice, the Debtors shall

send the Resident Notice to all patients and residents at the Facilities at any point in time dating
back to two (2) years prior to the Petition Date and any of such persons’ present legal
representatives to the extent known by the Debtors. The Resident Notice is intended to provide
further information to the patients and residents regarding the sale process and intention of the
Debtors and Successful Bidder(s) to continue operations at the Facilities.

27. Contract Assumption and Assignment Notice. By no later than November 25, 2024

or such other date as may be set in the Bidding Procedures Order, the Debtors shall file the Contract
Assumption and Assignment Notice with the Court, post such notice on the Case Website, and
serve such notice by first class mail, postage prepaid, on the following parties (collectively, the

“Contract Notice Parties”):

(1) each Counterparty to an Executory Contract;

(i1) counsel to the Official Committee of Unsecured Creditors (to the extent one
is appointed in these Chapter 11 Cases);

(iii))  counsel to Oxford Finance LLC;

(iv)  counsel to the Stalking Horse Bidders;

(v) counsel to other Potential Bidders;

(vi)  the U.S. Trustee; and

(vii)  all parties that have requested notice pursuant to Bankruptcy Rule 2002.
If applicable, and as soon as practicable, the Debtors shall file any Amended Assumption and
Assignment Notice with the Court, post such notice on the Case Website, and serve such notice,
by overnight delivery, on the Contract Notice Parties.

28.  Post-Auction Notice. As soon as practicable following the Auction, the Debtors

shall file the Post-Auction Notice with the Court, post such notice on the case information website
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at https://cases.stretto.com/pottsville, and serve such notice by overnight delivery on the Sale

Notice Parties.

29. The Debtors believe the Notice Procedures constitute adequate and reasonable
notice of the key dates and deadlines for the sale process, including, among other things, the
Contract Objection Deadline, the Sale Objection Deadline, the applicable Bid Deadlines, and the
date, time, and location of the Auction and Sale Order Hearing. Accordingly, the Debtors request
that the Court find that the Notice Procedures are adequate and appropriate under the circumstances
and comply with the requirements of Bankruptcy Rule 2002, 6004 and 6006.

BASIS FOR RELIEF

I. APPROVAL OF THE SALE TRANSACTION IS APPROPRIATE AND IN THE
BEST INTEREST OF THE DEBTORS’ ESTATES

A. The Sale Transaction should be Approved as an Exercise of the Debtors’ Sound Business
Judgment.

30. Ample authority exists for approval of the Sale Transaction contemplated by this
Motion. Section 363(b) of the Bankruptcy Code provides that a debtor may sell property of the
estate outside the ordinary course of business after notice and a hearing. Although section 363(b)
does not specify a standard for determining when it is appropriate for a court to authorize the use,
sale, or lease of property of the estate, courts have required that such use, sale, or lease be based
upon the debtor’s sound business judgment. See, e.g., Myers v. Martin (In re Martin), 91 F.3d 389,
395 (3d Cir. 1996) (internal citation omitted); Comm. of Equity Sec. Holders v. Lionel Corp. (In
re Lionel Corp.), 722 F.2d 1063, 107071 (2d Cir. 1983); In re Abbotts Dairies of Penn., Inc., 788
F.2d 143, 147-48 (3d Cir. 1986) (implicitly adopting the “sound business judgment” test of In re
Lionel Corp.); In re Delaware & Hudson Ry. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (holding

that the Third Circuit adopted the “sound business judgment” test in Abbotts Dairies); Dai-Ichi
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Kangyo Bank, Ltd. v. Montgomery Ward Holding Corp. (In re Montgomery Ward Holding Corp.),
242 B.R. 147, 153 (D. Del. 1999) (same).

31. The demonstration of a valid business justification by the debtor leads to a strong
presumption “that in making [the] business decision the directors of a corporation acted on an
informed basis, in good faith and in the honest belief that the action taken was in the best interests
of the company.” Official Comm. of Subordinated Bondholders v. Integrated Res. Inc. (In re
Integrated Res. Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting Smith v. Van Gorkom, 488 A.2d
858, 872 (Del. 1985)).

32. The Debtors submit that their decision to consummate the sale of the Purchased
Assets represents a reasonable exercise of the Debtors’ business judgment and, accordingly, the
Sale Transaction should be approved under sections 105(a) and 363(b) of the Bankruptcy Code.
The Debtors are conducting and will continue to conduct an extensive and fulsome process to
market the Purchased Assets. The open and fair auction and sale process contemplated by the
Bidding Procedures will ensure that the Debtors’ estates receive the highest or otherwise best value
available for the Purchased Assets and will provide a greater recovery than would be provided by
any other available alternative. Furthermore, compliance with the Bidding Procedures will ensure
the fairness and reasonableness of the consideration to be paid by the Stalking Horse Bidders or
other Successful Bidder and establish that the Debtors and such bidder have proceeded in good
faith.

33. The Debtors have a sound business justification for selling the Purchased Assets
pursuant to a competitive-bidding process consistent with the Bidding Procedures. Based on an
analysis of the Debtors’ ongoing and future business prospects, the Debtors concluded that a sale

of the Purchased Assets pursuant to a competitive-bidding process would likely be the best way to
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maximize recoveries for creditors in these Chapter 11 Cases. The Debtors believe that the proposed
sale process will produce a fair and reasonable purchase price for the Purchased Assets. The
Stalking Horse Bid is an offer to purchase the Purchased Assets for a price that the Debtors, with
the advice of the Debtors’ advisors, already have determined to be fair and reasonable. Given the
prepetition marketing process and that the Stalking Horse Bid will serve as a floor for Qualifying
Bids for the Purchased Assets, the Debtors are confident that the postpetition sale process will
culminate in the Debtors obtaining the highest or otherwise best offer for such assets, while
minimizing on-going operational losses at the facilities.

34, As such, the Debtors’ determination to sell the Purchased Assets pursuant to a
competitive bidding process as provided for in the Bidding Procedures is a valid and sound
exercise of the Debtors’ business judgment. The Debtors believe that they have proposed a fair
process for obtaining the highest and/or best offer and sale of the Purchased Assets for the benefit
of the Debtors’ estates and their creditors. The fairness and reasonableness of the consideration to
be received by the Debtors will be demonstrated by a “market check” through the process outlined
in the Bidding Procedures.

B. The Sale Transaction should be Approved “Free and Clear” Under Section 363(f) of the
Bankruptcy Code.

35. Section 363(f) of the Bankruptcy Code permits a debtor to sell assets free and clear
of all liens, claims, interests, and encumbrances (with any such liens, claims, interests, and
encumbrances attaching to the net proceeds of the sale with the same rights and priorities therein

as in the sold assets) if any one of the following conditions is satisfied:

1. applicable non-bankruptcy law permits sale of such property free and clear of such
interest;

il. such entity consents;

1il. such interest is a lien and the price at which such property is to be sold is greater
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than the value of all liens on such property;
iv. such interest is in bona fide dispute; or

V. such entity could be compelled, in legal or equitable proceeding, to accept a money
satisfaction of such interest.

11 U.S.C. § 363(f). As section 363(f) is stated in the disjunctive, when proceeding pursuant to
section 363(f), it is only necessary to meet one of the five conditions of section 363(f). In Messina,
687 F.3d 74, 77 n.4 (3d Cir. 2012); In re Nature Leisure Times, LLC, No. 06-41357, 2007 WL
4554276, at *3 (Bankr. E.D. Tex. Dec. 19, 2007); see also Michigan Employment Sec. Comm n v.
Wolverine Radio Co. (In re Wolverine Radio Co.), 930 F.2d 1132, 1147 n.24 (6th Cir. 1991)
(stating that Bankruptcy Code § 363(f) is written in the disjunctive; holding that the court may
approve the sale “free and clear” provided at least one of the subsections of Bankruptcy Code
§ 363(f) is met).

36. The Court may also authorize the sale of a debtors’ assets free and clear of any liens
pursuant to section 105 of the Bankruptcy Code, even if section 363(f) of the Bankruptcy Code
does not apply. See In re Ditech Holding Corp., 606 B.R. 544, 591 (Bankr. S.D.N.Y. 2019)
(“[P]lan sales can be free and clear of claims without invoking section 363(f).”); In re Trans World
Airlines, Inc., No. 01-0056, 2001 WL 1820325, at *3 (Bankr. D. Del. Mar. 27, 2001)
(“[BJankruptcy courts have long had the authority to authorize the sale of estate assets free and
clear even in the absence of section 363(f).”); see also Volvo White Truck Corp. v. Chambersberg
Beverage, Inc. (In re White Motor Credit Corp.), 75 B.R. 944, 948 (Bankr. N.D. Ohio 1987)
(“Authority to conduct such sales [free and clear of liens] is within the court’s equitable powers
when necessary to carry out the provisions of Title 11.”); see also In re White Motor Credit Corp.,
75 B.R. 944 (Bankr. N.D. Ohio 1987) (holding that section 363(f) precluded tort claims against

asset purchaser); In re Appalachia Fuels, LLC, 503 F.3d 538 (6th Cir. 2007) (approving a sale free
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and clear of “claims” arising as coal commission sales). The Debtors submit, and to the extent
necessary will demonstrate at the Sale Order Hearing, that the sale of the Purchased Assets free
and clear of all liens, Claims, interests, and Encumbrances will satisfy one or more of the
requirements under section 363(f) of the Bankruptcy Code.!'® Accordingly, the Debtors request that
the Court authorize the sale of the Purchased Assets free and clear of any liens, claims, interests
and Encumbrances, in accordance with section 363(f) of the Bankruptcy Code, subject to such
liens, claims, interests and Encumbrances attaching to the proceeds thereof in the same order of
relative priority, with the same validity, force and effect as prior to such transfer.

37. Specifically, but without limitation of other liens and interests, in these Chapter 11
Cases, the Debtors request that the Sale Transaction be free and clear of all liens, interests, Claims,
and Encumbrances held by Oxford Finance LLC. The Purchase Price is greater than the amount
of any alleged lien in favor of Oxford Finance LLC against the Purchased Assets and Oxford
Finance LLC’s debt will be paid in full in cash at closing, thereby satisfying the requirements of
section 363(f)(3) of the Bankruptcy Code.

38. Furthermore, to the extent that there are liens against the Purchased Assets to secure
unpaid real estate taxes, those will be satisfied at Closing from the proceeds of the Sale

Transaction.

19 Moreover, the Debtors will send the Auction and Sale Notice to purported creditors and
lienholders. If such creditors and lienholders do not object to the proposed Sale Transaction, then
their consent should be presumed. Accordingly, the Debtors request that, unless a party asserting
a prepetition lien, Claim or Encumbrance on any of the Purchased Assets timely objects to this
Motion, such party shall be deemed to have consented to any Sale Transaction approved at the Sale
Order Hearing. See, e.g., FutureSource LLC v. Reuters Ltd., 312 F.3d 281, 285-86 (7th Cir. 2002)
(“[L]ack of objection (provided of course there is notice) counts as consent”); Hargave v. Twp. of
Pemberton, 175 B.R. 855, 858 (Bankr. D.N.J. 1994) (by not objecting to a sale motion, a creditor
is deemed to consent to the relief requested therein).
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39. The Debtors may also be subject to unpaid Department Assessments owed to DHS.
Without waiver of any of their rights to challenge or contest the amount, validity, priority and/or
extent of the Department Assessments and any potential lien in favor of DHS, the Debtors
anticipate that the Department will assert a statutory lien pursuant to 62 P.S. 811-A!! against the
assets of the Debtors in an effort to collateralize the Department Assessments. However, DHS has
not recorded any liens against the Debtors, and, in any event, upon information and belief, any

such liens arose subsequent to the duly recorded liens of Oxford Finance LLC,'? which means that

1 Any assessments implemented and interest and penalties assessed against a

nursing facility pursuant to this article shall be a lien on the real and personal
property of the nursing facility in the manner provided by section 1401 of
[72 Pa. Stat. Ann. §§ 1 ef seq. (the “Fiscal Code”)] and may be entered by
the department in the manner provided by section 1404 of ‘The Fiscal Code’
and shall continue and retain priority in the manner provided in section
1404.1 of ‘The Fiscal Code.’

62 Pa. Stat. Ann. § 811-A.
Section 1404.1 of the Fiscal Code provides, in pertinent part,

“All tax liens shall have priority to and be fully paid before any other
obligation, judgment, claim, lien or estate paid and satisfied out of the
judicial sale of the real and personal property with which that property may
subsequently become charged or for which that property may subsequently
become liable, subject, however, to mortgage or other liens existing and
duly recorded at the time the tax lien is recorded.”

72 Pa. Stat. Ann. § 1404.1 (emphasis added).
12 Section 1404 of the Fiscal Code provides, in pertinent part,

“All State taxes imposed under the authority of any law of this Commonwealth, now
existing or that may hereafter be enacted, and unpaid bonus, penalties, and all public
accounts settled, assessed or determined against any corporation, association, or person,
including interest thereupon, shall be a first lien upon the franchises and property, both real
and personal, of such corporation, association, or person, from the date of settlement,
assessment or determination, except as otherwise expressly provided by law under which
the claim of the Commonwealth arises...”
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any such lien is junior and subordinate to the recorded liens of Oxford Finance LLC. Also, because
Section 1404.1 of the Fiscal Code provides that a tax lien must be recorded in order to establish its
priority, any DHS statutory lien is subject to avoidance under section 544(a)(1) of the Bankruptcy
Code.

40. The existence of any purported statutory lien rights for unpaid Department
Assessments makes clear that the amounts owed to DHS for Department Assessments are no
different than any other purported lien right. As such, the claim for payment of these Department
Assessments constitutes an interest in the Debtors’ property that is subject to section 363(f)(5) of
the Bankruptcy Code. Because this interest may be satisfied by a payment of money, this Court
may approve the sale of the Purchased Assets free and clear of any lien, interest, Claim, or
Encumbrance asserted by DHS.

41. The leading case in this Circuit regarding what constitutes an “interest in property”
under section 363(f) of the Bankruptcy Code is In re Trans World Airlines, Inc., 322 F.3d 283 (3d
Cir. 2003) (concluding that the purchaser could not be held liable for federal employment
discrimination claims). In Trans World, the Court adopted the Airlines’ argument that “while
Congress did not expressly define ‘interest in property,” the phrase should be broadly read to
authorize a bankruptcy court to bar any interest that could potentially travel with the property being
sold, even if the asserted interest is unsecured.” Id. at 288. In support of its conclusion, the Court
noted that the definition of interests in section 363(f) is broader than simply liens or in rem
interests, and quoted a portion of Collier’s treatise providing that “[o]bviously there must be
situations in which the interest is something other than a lien; otherwise section 363(f)(3) would

not need to deal explicitly with the case in which the interest is a lien.” Id. at 290 (citing 3 Collier

72 Pa. Stat. Ann. §1401 (emphasis added).
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on Bankruptcy 9 363.06[1]).

42. Another case cited by the Trans World court in support of its holding was In re
P.K.R. Convalescent Centers, Inc., 189 B. R. 90 (Bankr. E.D. Va. 1995), which is directly on point
with the facts in this bankruptcy. In the P.K.R. Convalescent case, the court expressly enjoined the
Virginia Department of Medical Assistance Service from pursuing collections against the
prospective purchaser for amounts owed under a Virginia statute relating to depreciation recapture
realized upon a transfer of the debtors’ property. /d. at 96. The Court found that Virginia’s right to
repayment was an interest as defined in section 363(f) of the Bankruptcy Code and that the nursing
facility could be sold free and clear of that interest because the amount owed could be satisfied by
a payment of money. /d.

C. The Sale Order Must Provide that the Stalking Horse Bidders do not have Successor
Liability for the Debtors’ Debts.

43. The Debtors further request that the Sale Order specifically provide that the
Stalking Horse Bidders or any other Successful Bidder shall have no successor liability of any
kind, including, without limitation, for any Department Assessments or any other fines/penalties
owed by the Debtors to DHS or DOH for periods prior to the Closing of the Sale Transaction

44.  The analysis in the Trans World case shows that the concepts of what constitutes
an “interest in property” and a debtor’s ability to sell free and clear of liabilities are closely related.
If a potential liability arises from the debtor’s operation of an integral part of its business, then
section 363 of the Bankruptcy Code authorizes a sale of the assets comprising that business free
and clear of the liability. In re Trans World Airlines, Inc., 322 F.3d at 290. See also In re WBQ
Partnership, 189 B.R. 98, 105 (Bankr. E.D. Va. 1995) (enjoining state from pursuing recovery of
depreciation recapture from purchaser) (“DMAS’s right of recapture falls with the category of ‘any

interest’ that is subject to §363(f).”). In these Chapter 11 Cases, any amounts owed to DHS or
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DOH arise exclusively from the operation of the nursing facilities being sold; therefore, the Court
may approve a sale of the Purchased Assets free and clear from these claims or any other claims
that could be asserted based on a theory of successor liability.

45. In Trans World, the Court reasoned that the claims asserted qualified as interests
subject to section 363(f) of the Bankruptcy Code because “it was the assets of the debtor which
gave rise to the claims. Had TWA not invested in airline assets, which required the employment
of the EEOC claimants, those successor liability claims would not have arisen.” Id. (citing In re
Leckie, 99 F.3d 573, 585 (4th Cir. 1996) (Sale of debtor’s assets pursuant to section 363 of the
Bankruptcy Code was free and clear of any liability imposed upon successors under the federal
Coal Act.))!?

46. Like the EEOC claims in the Trans World case, any of the DHS’s and DOH’s
claims in this bankruptcy clearly arise from the OpCo Debtors’ operation of their skilled nursing
facilities—the property being sold. The Debtors’ “investment in [their nursing facilities] is
inextricably linked to its employment of [the staff who were allegedly underpaid]”. Cf In re Trans
World Airlines, Inc., 322 F.3d at 290 (“TWA’s investment in commercial aviation is inextricably
linked to its employment of the Knox-Schillinger claimants as flight attendants, . . . «). Clearly,
the Department Assessments and any other amounts owed to DHS or DOH would not exist but for
the fact that the OpCo Debtors operate nursing facilities within the meaning of the Pennsylvania
Nursing Facility Assessment Program. Because any liability owed to these entities is “inextricably

linked” to the Purchased Assets, this Court may approve a sale free and clear of those claims and

13 In Leckie, the Court reasoned that “[b]ecause there is therefore a relationship between (1) the Fund’s and Plan’s
rights to demand premium payments from [the debtors] and (2) the use to which [the debtors] put their assets, we find
that the Fund and Plan have interests in those assets within the meaning of section 363(f) [of the Bankruptcy Code].”
See In re Leckie, 99 F.3d at 582. The court explained that “[t]hose rights are grounded, at least in part, in the fact that
[the debtors’] assets have been employed for coal-mining purposes: if [the debtors] had never elected to put their
assets to use in the coal-mining industry, and had taken up business in an altogether different area, the [claimants]
would have no right to seek premium payments from them.” /d. at 582.
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any other claims based on successor liability.

47. The Debtors are actively seeking to maximize the Purchased Assets’ value. The
Debtors retained Meridian to market and sell the Purchased Assets, and the Debtors are prepared
to sell the Purchased Assets to any competing bidder that makes an offer that will generate a higher
return for their bankruptcy estates than the Stalking Horse Agreements provide. Under these
circumstances, this Court and all others routinely include in orders approving sales of assets
pursuant to section 363 of the Bankruptcy Code a finding that a purchaser is not a successor to the
debtor and is not liable for payment of amounts the debtors owe. See, e.g., In re Leckie, 99 F.3d at
576 (“even if [buyers] would be a successor in interest, the Bankruptcy Court may extinguish Coal
Act successor liability pursuant to 11 U.S.C. § 363(f)(5)”); In re Rockdale Marcellus Holdings,
LLC, Case No. 21-bk-22080 (Bankr. W.D. Pa. 2021) (Docket No. 617, JAA. “No Successor
Liability”); In re. Claim Jumper Acquisition Company, LLC, Case No. 22-bk-21941 (Bankr. W.D.
Pa.) (Docket No. 330, 9 U, 11 and 13).

48. Thus, this Court should hold that the sale of the Purchased Assets will be free and
clear of any claim held by the DHS or DOH and to enjoin those entities (and all other creditors
holding claims against the Debtors) from attempting to collect any liability of the Debtors from
the Stalking Horse Bidders or any other Successful Bidder.

D. Liens and Other Interests will Attach to the Proceeds in Accordance with their Existing
Priority.

49.  As provided by the Bankruptcy Code, all valid liens or other interests against the
Purchased Assets being sold will attach against the sale proceeds in the order of their existing
priority. The Debtors assert that Oxford Finance LLC has a first priority lien on all of the Purchased
Assets and will have a first priority lien in the proceeds thereof. The Debtors request authority to

pay the net sale proceeds, subject to carve-outs for any Bidding Protections afforded the Stalking
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Horse Bidders, to Oxford Finance LLC for application to its debt. Any proceeds in excess of the
amounts required to pay Oxford Finance LLC in full will be paid to the DIP Lender in satisfaction
of DIP Obligations. Any proceeds in excess of the amounts required to pay Oxford Finance LLC
and the DIP Obligations in full will be held by the Debtors pending further order of this Court.
Furthermore, the Debtors reserve for further determination by this Court the issue of the proper
allocation of any excess proceeds among the Debtors.

E. The Sale Transaction has been Proposed in Good Faith and without Collusion, and each
Successful Bidder will be a “Good Faith Purchaser.”

50.  Pursuant to section 363(m)'* of the Bankruptcy Code, a good-faith purchaser is one
who purchases assets for value, in good faith, and without notice of adverse claims. O ’Dwyer v.
O’Dwyer (In re O’Dwyer), 611 Fed. App’x. 195, 200 (5th Cir. 2015); In re Mark Bell Furniture
Warehouse, Inc., 992 F.2d 7, 9 (1st Cir. 1993); In re Willemain v. Kivitz, 764 F.2d 1019, 1023 (4th
Cir. 1985); In re Congoleum Corp., No. 03-51524, 2007 WL 1428477, *2 (Bankr. D.N.J. May 11,
2007); see also In re Abbotts Dairies, 788 F.2d at 147 (to constitute lack of good faith, a party’s
conduct in connection with the sale must usually amount to fraud, collusion between the buyer and
other bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders); In re
Made In Detroit, Inc., 414 F.3d 576, 581 (6th Cir. 2005) (following the Abbotts Dairies standard).

51.  Courts in this Circuit have upheld section 363 purchase agreements “negotiated,

proposed, and entered into . . . in good faith, without collusion . . . [resulting from] arm’s-length

14 Section 363(m) provides that:

The reversal or modification on appeal of an authorization under subsection (b)
or (c) of this section of a sale or lease or property does not affect the validity of a
sale or lease under such authorization to an entity that purchased or leased such
property in good faith, whether or not such entity knew of the pendency of the
appeal, unless such authorization and such sale or lease were stayed pending
appeal.
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bargaining with . . . parties represented by independent counsel.” In re THQ Inc., No. 12-13398
(MFW), 2013 Bankr. LEXIS 781 (Bankr. D. Del. Jan. 24, 2013); In re Rockdale Marcellus, LLC,
Case No. 21-22080 (Bankr. W.D. Pa. Dec. 29, 2021); In re Gottschalks Inc., Case Nos. 09-10157
(KJC), 526, 603, 2009 Bankr. LEXIS 4880 (Bankr. D. Del. June 10, 2009); In re Against All Odds
US4, Inc., Case Nos. 09-10117 (DHS), TIN: 22-3391747, 2009 Bankr. LEXIS 5234, at *1 (Bankr.
D.N.J. May 28, 2009); In re Allegheny Health, Educ. & Research Found., Case Nos. 98-25773,
98-25774, 98-25775, 98-25776, 98-25777, 1998 Bankr. LEXIS 1684, at *31 (Bankr. W.D. Pa.
Oct. 30, 1998).

52. In other words, a party would have to show fraud or collusion between the
successful bidder and the debtor-in-possession or trustee or other bidders to demonstrate a lack of
good faith. An appropriate characterization of good faith in a bankruptcy sale is a lack of “fraud,
collusion between the purchaser and other bidders or the trustee, or an attempt to take grossly
unfair advantage of other bidders.” In re Bleaufontaine, Inc., 634 F.2d 1383, 1388 n.7 (5th
Cir.1981) (quoting In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 (7th Cir. 1978)). Due to
the absence of a bright-line test for good faith, the determination is based on the facts of each case,
with a focus on the “integrity of [a bidder’s] conduct in the course of the sale proceedings.” Made
In Detroit, Inc., 414 F.3d at 581 (6th Cir. 2005) (quoting In re Rock Indus., 572 F.2d at 1998).

53. The Debtors submit that the Stalking Horse Bidders are “good faith purchasers”
within the meaning of section 363(m) of the Bankruptcy Code. The Debtors and the Stalking Horse
Bidders, and their respective advisors, have entered into the Stalking Horse Agreements without
collusion, in good faith and after extensive arms’-length negotiations. To the best of the Debtors’
knowledge, information and belief, no party has engaged in any conduct that would cause or permit

the Stalking Horse Agreements to be set aside under section 363(m) of the Bankruptcy Code.
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54. Further, as set forth above, the Bidding Procedures are designed to produce a fair
and transparent competitive bidding process. Each Qualifying Bidder participating in the Auction
must confirm that it has not engaged in any collusion with respect to the bidding or the sale of any
of the Purchased Assets. Any asset purchase agreement with a Successful Bidder executed by the
Debtors will be negotiated at arm’s-length and in good faith. Accordingly, the Debtors seek a
finding that any Successful Bidder (including the Stalking Horse Bidders) are good faith
purchasers and entitled to the full protections afforded by section 363(m) of the Bankruptcy Code.

55. The Debtors submit, and the testimony presented at the Sale Order Hearing will
demonstrate, that the terms and conditions of the Sale Transaction were negotiated by the Debtors
and the Stalking Horse Bidders or Successful Bidder, as applicable, at arm’s-length and in good
faith, with the assistance of the Debtors’ professional advisors, and that the parties did not engage
in any conduct that would cause or permit the Sale Transaction to be avoided under section 363(n)
of the Bankruptcy Code.

56. Based on the foregoing, the Debtors submit that they have demonstrated that the
proposed sale of the Purchased Assets is a sound exercise of the Debtors’ business judgment and
should be approved as a good faith transaction.

F. The Court should Waive the Stay of Bankruptcy Rules 6004 and 6006

57. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease
of property . . . is stayed until the expiration of 14 days after entry of the order, unless the court
orders otherwise.” Fed. R. Bankr. P. 6004(h). Bankruptcy Rule 6006(d) further provides that an
“order authorizing the trustee to assign an executory contract or unexpired lease under § 365(f) is
stayed until the expiration of 14 days after the entry of the order, unless the court orders otherwise.”

Fed. R. Bankr. P. 6006(d).
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58. The Debtors believe that any sale should be consummated as soon as practicable to
preserve and maximize value. Accordingly, the Debtors request that any Sale Order approving the
sale of the Purchased Assets and the assumption and assignment of the Assumed Contracts be
effective immediately upon entry of such order and that the fourteen-day stay under Bankruptcy
Rules 6004(h) and 6006(d) be waived.

II. THE BIDDING PROCEDURES, INCLUDING THE BID PROTECTIONS,
SHOULD BE APPROVED

59. The Bidding Procedures are appropriate and in the best interests of the Debtors,
their estates, and the creditors. The key objective in any sale of property of a debtor’s estate is to
maximize the value received by the estate. See In re Mushroom Transp. Co., 382 F.3d 325, 339
(3d Cir. 2004) (finding that debtor “had a fiduciary duty to protect and maximize the estate’s
assets”); Official Comm. of Unsecured Creditors of Cybergenics, Corp v. Chinery, 330 F.3d 548,
573 (3d Cir. 2003) (same).

60. Courts uniformly recognize that procedures established for the purpose of
enhancing competitive bidding are consistent with the fundamental goal of maximizing the value
of'a debtor’s estate. See Calpine Corp. v. O Brien Envtl. Energy, Inc. (In re O Brien Envtl. Energy,
Inc.), 181 F.3d 527, 537 (3d Cir. 1999) (noting that bidding procedures that promote competitive
bidding provide a benefit to a debtor’s estate); Integrated Res., 147 B.R. at 659 (stating that bidding
procedures “encourage bidding and . . . maximize the value of the debtor’s assets”).

61.  The Debtors have designed the Bidding Procedures to promote a competitive and
fair bidding process and, thus, maximize value for the Debtors’ estates and creditors. The Bidding
Procedures will allow the Debtors to conduct the Auction in a controlled, fair, and open fashion
that will encourage participation by financially capable bidders, thereby increasing the likelihood

that the Debtors will receive the highest or best possible consideration for the Purchased Assets.
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Furthermore, the Bidding Procedures provide an appropriate framework for the Debtors to review,
analyze and compare any bids received to determine which bids are in the best interests of the
Debtors’ estates and their creditors.

62. The Debtors submit that the Bidding Procedures are fair and transparent and will
derive the highest or best bids for the Purchased Assets. Therefore, the Debtors request the Court
approve the Bidding Procedures.

A. The Stalking Horse Bidders and Stalking Horse Bid Protections should be Approved.

63. As discussed in further detail above, the Debtors, in consultation with their
advisors, determined that it was best for the Debtors and their estates to accept the Stalking Horse
Bid and enter into the Stalking Horse Agreements, subject to higher and better offers. The Stalking
Horse Bidders further satisfied all the Participation Requirements applicable to the Stalking Horse
Bidders. For the reasons set forth above, the Court should approve the Stalking Horse Bidders and
the Stalking Horse Bid as Qualified Bidders and a Qualified Bid, respectively.

64. Moreover, to the extent the Stalking Horse Bidders’ Qualified Bid contains a cash
component necessary to satisfy the Prepetition Loan Obligations (as defined in the Interim DIP
Order [Dkt. No. 71]), the Stalking Horse Bidders may also credit bid the DIP Obligations (as
defined in the Interim DIP Order).

65. The Stalking Horse Agreements provide for the Bid Protections discussed above,
including a Termination Fee in an amount of $1,890,000 and an Expense Reimbursement of up to
$300,000 to be paid to the Stalking Horse Bidders on the terms set forth in the Stalking Horse
Agreements. The Bid Protections are the result of active and arm’s-length negotiations, and the
Bid Protections, including the Termination Fee and Expense Reimbursement, were an essential

prerequisite for the Stalking Horse Bidders to enter into the Stalking Horse Agreements. Moreover,
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the total requested Bid Protections represent less than three and a half percent (3.5%) of the
Purchase Price which is reasonable under the circumstances. Stalking horse bidders virtually
always require termination fees and, in many cases, other forms of bidding protections as an
inducement for “setting the floor at auction, exposing its bid to competing bidders, and providing
other bidders with access to the due diligence necessary to enter into an asset purchase agreement.”
Official Comm. of Unsecured Creditors v. Interforum Holding, LLC, No. 11-CV-219, 2011 U.S.
Dist. LEXIS 73421, at *4 n.2 (E.D. Wis. July 7, 2011). Thus, the use of bidding protections has
become an established practice in chapter 11 cases.

66. In this circuit, whether termination fees and expenses are allowable is subject to the
same standard as other general administrative expenses under section 503 of the Bankruptcy Code.
In re O’Brien, 191 F.3d at 532; In re Women First Healthcare, Inc., 332 B.R. 115, 121 (Bankr. D.
Del. 2005) (“The Third Circuit has expressly recognized as an administrative claim a stalking-
horse bidder’s claim for a break-up fee and expense reimbursement if granting such claim provides
a benefit to the estate.”). These expenses are allowable if they are actually necessary to preserve
the value of the bankruptcy estates or if they benefit the debtor’s estate. /d.

67. In these Chapter 11 Cases, the Opco Debtors are currently not profitable, and the
Termination Fee and Expense Reimbursement included in the Stalking Horse Agreements were
necessary to incentivize the Stalking Horse Bidders to commit to the purchase and establish a
minimum sales price for the Purchased Assets. Indeed, the Stalking Horse Bidders insisted on the
Bid Protections. If these protections were not offered, the Debtors and its advisors believe that no
entity would be willing to act as a stalking horse bidder, and absent these protections, the Debtors
would have no choice but to proceed to an auction of their assets with no floor, which could lead

to a sale of the Purchased Assets at much less than the values established in the Stalking Horse
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Agreements. Accordingly, the Bid Protections are necessary to preserve the value of the Debtors’
estates because they enable the Debtors to secure an adequate floor for the Purchased Assets—a
clear benefit to the Debtors’ estates.

68. Moreover, there has been no self-dealing or manipulation of any kind in the
negotiation of the Bid Protections; rather, the Bid Protections resulted from good faith, arm’s-
length negotiations between the Debtors and the Stalking Horse Bidders. The Debtors believe that
the agreement to pay the Bid Protections is reasonable and necessary to induce the Stalking Horse
Bidders to enter into the Stalking Horse Agreements.

69. Pursuant to the Bidding Procedures, any bidder that wishes to participate in the
Auction must submit a higher or better offer than the bid of the Stalking Horse Bidders, which
would be used to fund the Bid Protections. The Stalking Horse Bidders’ bid attracts additional
bidders because they can save time and costs by utilizing documents the Stalking Horse Bidders
heavily negotiated, including the Stalking Horse Agreements and the schedules thereto.
Ultimately, if the Purchased Assets are sold to a Successful Bidder other than the Stalking Horse
Bidders, it is likely because the Stalking Horse Bidders played a crucial role in initiating interest
and setting a minimum acceptable price for others to bid against.

70. Finally, for all the reasons described above, the dollar amount of the Bid Protections
is appropriate and reasonable and consistent with other bid protections approved by courts in this
Circuit, as it is approximately 3.5% of the Purchase Price (including the maximum expense
reimbursement, but not including Assumed Liabilities and payment of certain Cure Costs). See In
re Abarta Oil & Gas Co, LLC, Case No. 21-22406, Doc. No. 110 (Bankr. W.D. Pa. Nov. 11, 2021)
(court approved Termination Fee of 3.0% in a transaction with $8,000,000 purchase price); In re

America Classic Voyages Co., Case No. 01-10954, Doc. No. [] (EIK) (Bankr. D. Del. March 20,
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2002) (court approved breakup fee of 6.6% or $250,000 in connection with a $3.75 million sale
transaction); In re Chi-Chi’s, Inc., Case No. 03-13063, Doc. 143 (Bankr. D. Del. November 4,
2003) (fee of 5.1% permitted). The Bid Protections are a sound exercise of the Debtors’ business
judgment and are in the best interests of the Debtors, their estates, and all stakeholders.
Accordingly, the Court should approve the Bid Protections.

B. This Court should Approve the Assumption and Assignment Procedures, as well as the
Proposed Assumption and Assignment of Contracts.

71. The Debtors respectfully submit that the proposed Assumption and Assignment
Procedures set forth above are appropriate and reasonably tailored to provide all necessary notices
to the Counterparties, including the deadlines for objecting to the assignment and assumption of
their Executory Contracts. Without limitation, the Assumption and Assignment Procedures
provide for the payment of any Cure Costs (and resolution of disputes related thereto) owed under
the Assumed Contracts upon the assumption and assignment of such contracts. Accordingly, the
Debtors submit that implementation of the proposed Assumption and Assignment Procedures is
appropriate in these Chapter 11 Cases, and that this Court should authorize the Assumption and
Assignment Procedures and further authorize the Debtors to assume and assign the Assumed
Contracts as may be set forth in the purchase agreement with the Successful Bidder in accordance
with such procedures.

72.  Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a debtor in
possession, “subject to the court’s approval, may assume or reject any executory contract or
unexpired lease of the debtor.” 11 U.S.C. § 365(a). “The purpose behind allowing the assumption
or rejection of executory contracts is to permit the trustee or debtor-in-possession to use valuable
property of the estate and to ‘renounce title to and abandon burdensome property.’” Orion Pictures

Corp. v. Showtime Networks, Inc. (In re Orion Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993)
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(quoting 2 COLLIER ON BANKRUPTCY 9 365.01[1] (15th ed. 1993)).

73. The standard applied to determine whether the assumption of a contract or an
unexpired lease should be authorized is the “business judgment” standard. See Sharon Steel Corp.
v. Nat’l Fuel Gas Distrib. Corp., 872 F.2d 36, 40 (3d Cir. 1989); In re AbitibiBowater Inc., 418
B.R. 815, 831 (Bankr. D. Del. 2009) (finding that a debtor’s decision to assume or reject an
executory contract will stand so long as “a reasonable business person would make a similar
decision under similar circumstances.”); In re HQ Global Holdings, Inc., 290 B.R. 507, 511
(Bankr. D. Del. 2003) (stating a debtor’s decision to reject an executory contract is governed by
the business judgment standard and can only be overturned if the decision was the product of bad
faith, whim, or caprice). As described above, “[t]he business judgment rule ‘is a presumption that
in making a business decision the directors of a corporation acted on an informed basis, in good
faith and in the honest belief that the action taken was in the best interest of the company.’”
Integrated Res., Inc., 147 B.R. at 656 (quoting Smith v. Van Gorkom, 488 A.2d at 872). Indeed,
“the sole issue is whether the rejection benefits the estate.” In re HQ Global, 290 B.R. at 511.

74. The business judgment rule is crucial in chapter 11 cases and shields a debtor’s
management from judicial second-guessing. See id.; see also Comm. of Asbestos Related Litigants
and/or Creditors v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 615-16
(Bankr. S.D.N.Y. 1986) (“[T]he Code favors the continued operation of a business by a debtor and
a presumption of reasonableness attaches to a debtor’s management decisions.”). Generally, courts
defer to a debtor in possession’s business judgment to assume or reject an executory contract or
lease. See Wheeling-Pittsburgh Steel Corp. v. West Penn Power Co., (In re Wheeling-Pittsburgh
Steel Corp.), 72 B.R. 845, 846 (Bankr. W.D. Pa. 1987) (stating that the business judgment test

“requires only that the trustee [or debtor in possession] demonstrate that [assumption or] rejection
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of the executory contract will benefit the estate.”); see also N.L.R.B. v. Bildisco & Bildisco, 465
U.S. 513, 523 (1984); Control Data Corp. v. Zelman (In re Minges), 602 F.2d 38, 42-43 (2d Cir.
1979); In re Riodizio, Inc.,204 B.R. 417, 424-25 (Bankr. S.D.N.Y. 1997); In re G Survivor Corp.,
171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994).

75. Here, the Debtors have exercised their sound business judgment in determining that
assumption and assignment of the Assumed Contracts is in the best interests of the Debtors and
their estates, and, accordingly, the Court should approve the proposed assumption under section
365(a) of the Bankruptcy Code. See, e.g., In re Philadelphia Newspapers, LLC, 424 B.R. 178,
182—83 (Bankr. E.D. Pa. 2010) (stating that if a debtor’s business judgment has been reasonably
exercised, a court should approve the assumption or rejection of an executory contract or unexpired
lease); Westbury Real Estate Ventures, Inc. v. Bradlees, Inc. (In re Bradlees Stores, Inc.), 194 B.R.
555, 558 n.1 (Bankr. S.D.N.Y. 1996); Summit Land Co. v. Allen (In re Summit Land Co.), 13 B.R.
310, 315 (Bankr. D. Utah 1981) (holding that, absent extraordinary circumstances, court approval
of a debtor’s decision to assume or reject an executory contract “should be granted as a matter of
course”).

76. As set forth above, the Sale Transaction will provide significant benefits to the
Debtors’ estates. To that end, the assumption and assignment of the Assumed Contracts is
necessary for the Debtors to obtain the benefits of any asset purchase agreement or Stalking Horse
Agreements, as applicable. In addition, under section 365(k) of the Bankruptcy Code, the
assignment by a debtor to an entity of a contract or lease “relieves the trustee and the estate from
any liability for any breach of such contract or lease occurring after such assignment.” 11 U.S.C.
§ 365(k). Thus, following an assignment to the Successful Bidder of any Assumed Contract, the

Debtors will be relieved from any liability for any subsequent breach associated therewith.

44



Case 24-70418-JAD Doc 121 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc Main
Document  Page 45 of 48

77. Furthermore, section 365(b)(1) of the Bankruptcy Code requires that any
outstanding defaults under the Assumed Contracts must be cured or that adequate assurance be
provided that such defaults will be promptly cured. 11 U.S.C. § 365(b)(1). The Debtors propose
to file with the Court, and serve on each Counterparty to an Assumed Contract, the Contract
Assumption and Assignment Notice (and, if applicable, an Amended Assumption and Assignment
Notice) that indicates the proposed Cure Amount for each such contract or lease. As such, each
Counterparty will have the opportunity to object to the proposed Cure Amount, if applicable.
Moreover, the payment or reserve of the applicable Cure Amount will be a condition to the
Debtors’ assumption and assignment of any Assumed Contract.

78. Relatedly, section 365(f)(2) of the Bankruptcy Code provides that a debtor may
assign an executory contract or unexpired lease of nonresidential real property if “adequate
assurance of future performance by the assignee of such contract or lease is provided.” 11 U.S.C.
§ 365(1)(2). The words “adequate assurance of future performance” must be given a “practical,
pragmatic construction” in light of the facts and circumstances of the proposed assumption. See In
re Fleming Cos., Inc.,499 F.3d 300, 307 (3d Cir. 2007) (internal citation omitted); Carlisle Homes,
Inc. v. Azzari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1988) (same); see
also In re Natco Indus., Inc., 54 B.R. 436, 440 (Bankr. S.D.N.Y. 1985) (finding that adequate
assurance of future performance does not mean absolute assurance that debtor will thrive and
profit); In re Bon Ton Rest. & Pastry Shop, Inc., 53 B.R. 789, 803 (Bankr. N.D. Ill. 1985)
(“Although no single solution will satisfy every case, the required assurance will fall considerably
short of an absolute guarantee of performance.”).

79. Specifically, adequate assurance may be given by demonstrating the assignee’s

financial health and experience in managing the type of enterprise or property assigned. See In re
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Bygaph, Inc., 56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (holding that adequate assurance of
future performance is given where the assignee of lease has financial resources and expressed a
willingness to devote sufficient funding to the business to ensure its success, and that in the leasing
context, the chief determinant of adequate assurance is whether rent will be paid).

80. Here, the Successful Bidder will have provided adequate assurance of future
performance with respect to any Assumed Contract. In order for its bid to be deemed a Qualifying
Bid, each Qualifying Bidder will be required to provide evidence supporting its ability to comply
with the requirements of adequate assurance of future performance under section 365(f)(2)(B) of

the Bankruptcy Code (the “Adequate Assurance Information”), including: (a) the bidder’s

financial wherewithal and willingness to perform under any contracts that are assumed and
assigned to such potential bidder; and (b) a contact person for the proposed assignee that the
Counterparty may directly contact in connection with the adequate assurance of future
performance. Furthermore, given that the Debtors will submit evidence that all requirements for
the assumption and assignment of such contracts have been satisfied at the Sale Order Hearing,
the Court and other interested parties will have the opportunity to evaluate the ability of each
Successful Bidder to provide adequate assurance of future performance.

81. Therefore, the Debtors respectfully request the Court (a) approve the Assignment
and Assumption Procedures, (b) approve the proposed assumption and assignment of the Assumed

Contracts, and (c) find that all anti-assignment provisions of such contracts are unenforceable
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under section 365(f) of the Bankruptcy Code. '

NO PRIOR REQUEST

82. No prior motion for the relief requested herein has been made to this Court or any

other Court.
WHEREFORE, the Debtors respectfully request that the Court enter the Bidding
Procedures Order, substantially in the form attached hereto as Exhibit A, and, after the Sale Order

Hearing, a Sale Order, granting the relief requested herein and such other and further relief as the

Court may deem just and proper.

[Signature Page to Follow]

15 Section 365(f)(1) provides that “notwithstanding a provision in an executory contract or unexpired lease of the
debtor, or in applicable law, that prohibits, restricts, or conditions the assignment of such contract or lease, the trustee
may assign such contract or lease . . .” 11 U.S.C. § 365(f)(1). Section 365(f)(3) further provides that “notwithstanding
a provision in an executory contract or unexpired lease of the debtor, or in applicable law that terminates or modifies,
or permits a party other than the debtor to terminate or modify, such contract or lease or a right or obligation under
such contract or lease on account of an assignment of such contract or lease, such contract, lease, right, or obligation
may not be terminated or modified under such provision because of the assumption or assignment of such contract or
lease by the trustee.” 11 U.S.C. § 365(f)(3).
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Dated: October 30, 2024 Respectfully submitted:
Pittsburgh, Pennsylvania
RAINES FELDMAN LITTRELL, LLP

By: /s/ Daniel R. Schimizzi

Daniel R. Schimizzi (PA ID No. 311869)
Mark A. Lindsay (PA ID No. 89487)
Harry A. Readshaw (PA ID No. 204287)
Jordan N. Kelly (PA ID No. 328896)
Sarah E. Wenrich (PA ID No. 325834)
11 Stanwix Street, Suite 1100
Pittsburgh, PA 15222

Telephone: 412-899-6462

Email: mlindsay(@raineslaw.com
dschimizzi@raineslaw.com
hreadshaw@raineslaw.com
ikelly@raineslaw.com
swenrich(@raineslaw.com

Proposed Local Counsel to the Debtors and
Debtors in Possession

- and-
BAKER & HOSTETLER LLP

Elizabeth A. Green, Esq.

FL Bar No.: 0600547

Email: egreen@bakerlaw.com
Andrew V. Layden, Esq.

FL Bar No.: 86070

E-mail: alayden@bakerlaw.com
SunTrust Center, Suite 2300
200 South Orange Avenue
Orlando, Florida 32801-3432
Telephone: (407) 540-7920
Facsimile: (407) 841-0168

Proposed Counsel for the Debtors and Debtors
in Possession
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Bidding Procedures Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: Case No.: 24-70418-JAD
POTTSVILLE OPERATIONS, LLC, et al.,! Chapter 11
Jointly Administered

Debtors.
Doc. No.:

POTTSVILLE OPERATIONS, LLC, et al., Related to Document No.
Hearing Date:
Movant,

-Vs - Hearing Time

OXFORD FINANCE, LLC, EDEN SENIOR | Response Deadline:
CARE, LLC,

Respondents.

ORDER (A) APPROVING BIDDING PROCEDURES FOR SALE OF SUBSTANTIALLY
ALL OF THE DEBTORS’ ASSETS, OTHER THAN ACCOUNTS, FREE AND CLEAR
OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS, (B) APPROVING
STALKING HORSE BID PROTECTION, (C) SCHEDULING AUCTION FOR AND
HEARING TO APPROVE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’
ASSETS, (D) APPROVING FORM AND MANNER OF NOTICE OF SALE, AUCTION,
AND SALE ORDER HEARING, (E) APPROVING ASSUMPTION AND ASSIGNMENT
PROCEDURES, (F) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACTS, AND (G) GRANTING RELATED RELIEF

Upon consideration of Debtors’ Motion for Entry of Orders (A) Approving the Sale of
Substantially All of the Debtors’ Assets, Other than Accounts, Free and Clear of All Liens, Claims,

Encumbrances, and Interests, (B) Approving Bidding Procedures for Sale of Substantially all of

!The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal
tax identification number are: Pottsville Operations, LLC (9467); Pottsville Propco, LLC (8685);
Hampton House Operations, LLC (8969); Hampton House Propco, LLC (7258); Kingston
Operations, LLC (1787); Kingston Propco, LLC (8562); Williamsport North Operations, LLC
(9927); Williamsport Propco, LLC (2039); Williamsport South Operations, LLC (0298); Yeadon
Operations, LLC (9296); and Yeadon Propco, LLC (5785). The Debtors’ mailing address is 425
West New England Avenue, Suite 300, Winter Park, Florida 32789.
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the Debtors’ Assets, other than Accounts, Free and Clear of all Liens, Claims, Encumbrances, and
Interests, (C) Approving Stalking Horse Bid Protection, (D) Scheduling Auction for and Hearing
to Approve Sale of Substantially all of the Debtors’ Assets, (E) Approving Form and Manner of
Notice of Sale, Auction, and Sale Order Hearing, (F) Approving Assumption and Assignment
Procedures, (G) Authorizing Assumption and Assignment of Executory Contracts and Unexpired
Leases, and (H) Granting Related Relief [Doc. No. [e]] (the “Motion”),? and the Court, having
found that it has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and the Court
having found that this is a core proceeding under 28 U.S.C. § 157(b)(2); and the Court having
found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C.
§§ 1408 and 1409, and the Court having considered the Motion, the arguments of counsel and the

evidence presented at the hearing on the Motion (the “Bidding Procedures Hearing”) and the entire

record; and the Court having found that the Debtors provided due and sufficient notice of the
Motion and Bidding Procedures Hearing and the relief sought in the Motion under the particular
circumstances, and it appearing no other or further notice need be provided; and the Court having
reviewed the Motion, the filings in support of the Motion, and all objections to the relief sought in
the Motion; and the Court having found that the relief requested in the Motion is in the best interest
of the Debtors, their estates, their creditors, and other parties in interest; and after due deliberation
and good and sufficient cause appearing for the relief sought in the Motion, it is hereby FOUND
AND DETERMINED that:

A. The findings of fact and conclusions of law set forth in this Bidding Procedures

Order constitute the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule

2 Capitalized terms used but not otherwise defined herein shall have the respective meaning
ascribed to such terms in the Motion.
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7052, made applicable to this case pursuant to Bankruptcy Rule 9014. To the extent any of the
following findings of fact constitute conclusion of law, they are hereby adopted as such. Any
findings of fact or conclusions of law stated by the Court on the record at the Bidding Procedures
Hearing are hereby incorporated, to the extent they are not inconsistent with this Order.

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.
This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue in this Court is proper pursuant
to 28 U.S.C. §§ 1408 and 1409.

C. The statutory and legal bases for the relief requested in the Motion are sections 105,

363(b), 363, 364, 365, 503, and 507 of title 11 of the United States Code (the “Bankruptcy Code”),

and Rules 2002, 4001, 6004, 6006, 9007, and 9014 of the Federal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules™).

D. A reasonable opportunity to object or be heard regarding the relief requested in the
Motion (including, without limitation, with respect to the Bidding Procedures) has been afforded
to all interested persons and entities, including, but not limited to, the Sale Notice Parties.

E. Notice of the Motion and the Bidding Procedures Hearing was adequate and
sufficient under the circumstances of the Chapter 11 Cases, and such notice complied with sections
102(1), 105(a), 363, and 365 of the Bankruptcy Code, and Rules 2002, 6004, 6006, and 9014 of
the Bankruptcy Rules.

F. The legal and factual bases set forth in the Motion establish just cause for the relief
granted herein. Entry of this Order is in the best interests of the Debtors and their respective estates,
creditors, and all other parties-in-interest.

G. The Debtors have demonstrated a compelling and sound business justification for

the Court to enter this Order approving a sale process for the sale of the Purchased Assets on terms
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similar to those in the Stalking Horse Agreements attached to the Motion as Exhibit B, including
the Bid Protections for the Stalking Horse Bidders that include (a) a Termination Fee of
$1,890,000.00 and (b) an Expense Reimbursement in the aggregate amount of up to $300,000.00.

H. The Bid Protections are fair and reasonable and provide a benefit to the Debtors’
estates and stakeholders.

L. The Debtors have demonstrated a compelling and sound business justification for
the Court to grant the relief requested in the Motion, including, without limitation, to (a) approve
the Stalking Horse Bidders and the Bidding Procedures (including the Bid Protections); (b)
establish the Assumption and Assignment Procedures; (c) approve the form and manner of the
Notices and the Notice Procedures; (d) schedule a date for the (i) Auction and (ii) Sale Order
Hearing; and (e) grant related relief as set forth herein. Such compelling and sound business
justification, which was set forth in the Motion and on the record at the Bidding Procedures
Hearing, among other things, form the basis for the findings of fact and conclusions of law set
forth herein.

J. All objections to the relief requested in the Motion that have not been withdrawn,
waived, or settled as announced to the Court at the Bidding Procedures Hearing or by stipulation
filed with the Court are overruled except as otherwise set forth herein.

K. The Bidding Procedures, substantially in the form attached as Exhibit 1 hereto, are
fair, reasonable, and appropriate and represent the best method for maximizing the value of the
Debtors’ estates.

L. The Auction and Sale Order Hearing Notice, substantially in the form attached as
Exhibit 2 hereto, is appropriate and reasonably calculated to provide notice of the sale of the

Purchased Assets free and clear of all liens, claims, encumbrances, or interests, including, without
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limitation: (i) the date, time, and place of the Auction, if any; (i1) a summary of the Bidding
Procedures; (ii1) the deadline for filing objections to the sale of the Purchased Assets; (iv) the date,
time, and place of the Sale Order Hearing to consider the sale of the Purchased Assets; (v) that the
sale of the Purchased Assets is free and clear of all liens, interests, Claims, and Encumbrances (as
defined in the Stalking Horse Agreements) to the fullest extent allowable under section 363(f) of
the Bankruptcy Code, with all liens, interests, Claims, and Encumbrances attaching with the same
validity and priority to the Sale Transaction proceeds; and (vi) the proposed assumption and
assignment of the Assumed Contracts to any Successful Bidder arising from the Auction (if any),
and no other or further notice of the Sale Transaction shall be required.

M. The Resident Notice, substantially in the form attached as Exhibit 3 hereto, is
appropriate and reasonably calculated to provide notice to certain residents and patients of the
Facilities regarding the proposed Sale Transaction and their right to raise any objections thereto.

N. The Contract Assumption and Assignment Notice, substantially in the form
attached as Exhibit 4 hereto, is reasonably calculated to provide all interested parties with timely
and proper notice of the potential assumption and assignment of Executory Contracts in connection
with the Sale Transaction and the related Cure Amounts, and no other or further notice is required.

0. The Post-Auction Notice, substantially in the form attached as Exhibit 5 hereto, is
appropriate and reasonably calculated to provide all interested parties with timely and proper
notice of the Successful Bidder(s) and Backup Bidder(s), and no other or further notice is required.

IT IS THEREFORE ORDERED, ADJUDGED, AND DECREED that:

1. The relief requested in the Motion is GRANTED AND APPROVED as set forth

in this Order.
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2. All objections or the relief requested in the Motion that have not been withdrawn,
waived, or settled as announced to the Court at the Bidding Procedures Hearing or by stipulation
filed with the Court, and all reservations of rights included therein, are hereby overruled on the
merits or have been otherwise satisfied or adequately provided for pursuant to this Order.

(i) Timeline of the Sale

3. The Debtors are authorized to proceed with the sale of the Purchased Assets in
accordance with the Bidding Procedures and are authorized to take any and all actions reasonably

necessary or appropriate to implement the Bidding Procedures in accordance with the following

timeline:
Proposed Date Milestone
On or before November 15, 2024 Bidding Procedures Hearing (subject to Court
availability)
On or before November 15, 2024 Entry of Bidding Procedures Order (subject to
Court availability)

Within 5 business days following entry of Deadline to serve Sale Notice
the Bidding Procedures Order

November 25, 2024 at 5:00 p.m. (ET) Deadline to serve the Contract Assumption
and Assignment Notice

December 9, 2024 at 5:00 p.m. (ET) Sale Objection Deadline and Contract
Objection Deadline3

December 16, 2024, at 12:00 p.m. (ET) Bid Deadline

3The Sale Objection Deadline and Contract Objection Deadline apply to all objections to the sale
of the Purchased Assets and the assumption and assignment of the Assumed Contracts (including
adequate assurance of future performance by the Stalking Horse Bidder), with the exception of
objections related to adequate assurance of future performance by a Successful Bidder other than
the Stalking Horse Bidder.



Case 24-70418-JAD Doc 121-1 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit A - Bidding Procedures Order with Exhibits Page 8 of 47

Proposed Date Milestone
December 16, 2024 at 5:00 p.m. (ET) Deadline for Debtors to Designate Qualifying
Bids and Opening Bid

December 17, 2024, commencing at 10:00 Auction
a.m. (ET)

As soon as practicable after completion of | File and Serve Post-Auction Notice
the Auction

December 18, 2024 at 5:00 p.m. (ET) Deadline for Supplemental Objections*
December 19, 2024, at 10:00 a.m. (ET) Sale Order Hearing
On or before January 15, 2024 Sale Closing

4. The failure to timely file an objection in accordance with this Order shall forever

bar the assertion of any objection to the Motion, Bidding Procedures, and/or consummation of a
Sale Transaction, including the assumption and assignment of Assumed Contracts to a Successful
Bidder pursuant to an asset purchase agreement, and shall be deemed to constitute any such party’s
consent to entry of an order approving the Sale Transaction and consummation of the Sale
Transaction and all other transactions related thereto.

5. The Debtors are authorized to modify the above timeline and Bidding Procedures
in accordance with the Bidding Procedures, subject to the approval of the Stalking Horse Bidders
and any rights that the Stalking Horse Bidders may have under the Stalking Horse Agreements on
account of such modification.

(ii) The Bidding Procedures

6. The Bidding Procedures are APPROVED in their entirety. The Debtors are

authorized to take any and all actions reasonably necessary or appropriate to implement the Bidding

4 Supplemental Objections are objections related to adequate assurance of future performance if
Successful Bidder is not the Stalking Horse Bidders.
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Procedures, in accordance therewith. The failure to specifically include or reference a particular
provision of the Bidding Procedures in this Order shall not diminish or impair the effectiveness of
such actions.

7. The process and requirements associated with submitting a bid and the designation
of a bid as a Qualified Bid are approved as fair, reasonable, appropriate, and designed to maximize
recoveries for the benefit of the Debtors’ estates, creditors, and other parties in interest. As further
described in the Bidding Procedures, the Bid Deadline shall be 12:00 p.m. (prevailing Eastern Time)
on December 16, 2024, and such Bid Deadline may not be extended without the consent of the
Stalking Horse Bidders. Any disputes or objections to the selection of any Qualified Bid, the
Successful Bid, or the Backup Bid (each as defined in the Bidding Procedures) shall be resolved by
the Court at the Sale Order Hearing as set forth herein.

8. The Debtors are authorized to conduct and preside over the Auction in accordance
with the Bidding Procedures. The Auction, to the extent that an Auction is necessary under the
Bidding Procedures, shall take place at 10:00 a.m. (prevailing Eastern Time) on December 17,2024,
at the offices of: (a) Raines Feldman Littrell, LLP, 11 Stanwix St., Suite 1100, Pittsburgh,
Pennsylvania 15222, (b) via in person or a virtual platform, such as Zoom, or (c) such other location,
in each case as the Debtors designate (or at any other time and location as the Debtors may hereafter
designate on proper notice). The Auction will be conducted openly and all Qualified Bidders and
the U.S Trustee will be permitted to attend.

(iii)  Stalking Horse Bidder and Bid Protections

9. The Stalking Horse Bidders and the Bid Protections are approved. The Termination
Fee shall be no greater than $1,890,000.00 and any Expense Reimbursement shall not exceed
$300,000.00 in the aggregate, consisting of the Stalking Horse Bidders’ actual pre-petition and

postpetition legal and diligence expenses that have been reasonably substantiated by them. The Bid
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Protections, if due and payable pursuant to this Order and the Stalking Horse Agreements, shall be
payable at the Closing of an Alternative Transaction and solely from the proceeds of such
Alternative Transaction, as defined in the Stalking Horse Agreements, provided that the Expense
Reimbursement shall be due and payable by the Debtors to the Stalking Horse Bidders under such
other circumstances as provided for in the Stalking Horse Agreements.

(iv)  Notice Procedures

10. The Auction and Sale Notice, substantially in the form attached as Exhibit 2 is
APPROVED.

11.  Assoon as practicable after entry of this Order, the Debtors shall serve the Auction
and Sale Notice, and a copy of this Order, by first-class mail, postage prepaid on the following
parties, provided, however, that to the extent email addresses are available for counsel for any of
the following parties that have appeared in the Debtors’ bankruptcy cases, such counsel may be

served by email (collectively, the “Sale Notice Parties”): (a) all of the Debtors’ creditors; (b) all

entities that have, to the best knowledge of the Debtors’ management and advisors, expressed
written interest in purchasing any of the Facilities or Purchased Assets within the past one (1) year;
(c) all entities known to have asserted any lien, claim, interest, or encumbrance in or upon any of
the Facilities and/or Purchased Assets; (d) counsel to Oxford; (e) counsel to the Stalking Horse
Bidders; (f) DOH; (g) DHS; (h) counsel to the Committee, once appointed; (i) the U.S. Trustee; (j)
all parties that have requested notice pursuant to Bankruptcy Rule 2002; (k) all federal, state, and
local regulatory or taxing authorities or recording offices which have a reasonably known interest
in the relief granted herein; (1) the Internal Revenue Service; (m) any other governmental authority
known or reasonably believed by the Debtors to have asserted a claim against any of the Debtors
in these Chapter 11 Cases, including CMS and the United States Attorney for the Western District

of Pennsylvania; (n) the Office of the Attorney General and Office of the Secretary of State for the
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Commonwealth of Pennsylvania; (o) the Counterparties to the Executory Contracts; (p) all patients
and residents at the Facilities at any point in time dating back to two (2) years prior to the Petition
Date and any of such persons’ present legal representatives to the extent known by the Debtors; (q)
all persons or entities that have asserted, or threatened to assert, any tort claims against any of the
Debtors at any point in time dating back to two (2) years prior to the Petition Date; and (r) all of the
Debtors’ employees at any point in time dating back to two (2) years prior to the Petition Date.

12. The Debtors shall also (i) upload the Sale Order Hearing Notice to the Court’s
Electronic Access to Sales Information (EASI) system and (i1) advertise notice of the Sale Order
Hearing by publication and Legal Journal as required by Local Rule 6004-1.

13. The Resident Notice, substantially in the form attached as Exhibit 3 is
APPROVED. In addition to the Auction and Sale Order Hearing Notice, the Debtors shall serve
the Resident Notice on all patients and residents at the Facilities at any point in time dating back to
two (2) years prior to the Petition Date and any of such persons’ present legal representatives to the
extent known by the Debtors.

14. Service of the Auction and Sale Order Hearing Notice and Resident Notice as
described above shall be good and sufficient notice of the Sale Transaction and the Assumption and
Assignment Procedures with respect to known interested parties.

15. The Debtors are directed to post the Auction and Sale Order Hearing Notice on

their case information website at https://cases.stretto.com/pottsville.

16. The form of the Post-Auction Notice substantially in the form attached hereto as
Exhibit S is APPROVED. The Debtors shall file on the docket and serve the Post-Auction Notice

on the Counterparties to the Assumed Contracts, the Sale Notice Parties, and all parties entitled to

10
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notice pursuant to Bankruptcy Rule 2002 and Local Rule 2002-1 via ECF, by emalil, fax, or
overnight delivery, by 5:00 p.m. (prevailing Eastern Time) on December 18, 2024.

(v) Assumption and Assignment Procedures

17. The Assumption and Assignment Procedures, as detailed in the Motion and
incorporated herein, are hereby APPROVED.

18. The Contract Assumption and Assignment Notice, substantially in the form
attached hereto as Exhibit 4 is hereby APPROVED.

19. The Debtors shall file with the Court, post on their case information website at

https://cases.stretto.com/pottsville, and serve on each Counterparty to an Executory Contract, the

Contract Assumption and Assignment Notice no later than twenty-one (21) days before the Sale
Order Hearing date. If no Cure Amount is listed for a particular Assumed Contract, the Debtors’
asserted Cure Amount for such Executory Contract shall be deemed to be $0.00. The Debtors shall
serve, via email to counsel for any party that has appeared in the Debtors’ bankruptcy cases, if
available, or by first-class mail, the (a) Contract Assumption and Assignment Notice that contains
the list of Executory Contracts, (b) information necessary and appropriate to provide notice of the
relevant proposed assumption and assignment of Executory Contracts that may be Assumed
Contracts and rights thereunder, (c) the Cure Amount, if any, and (d) the procedures for objecting
thereto, on all Counterparties to the Executory Contracts and all parties on the Rule 2002 Notice
List. Service of such Contract Assumption and Assignment Notice as set forth herein shall be
deemed good and sufficient notice of, among other things, the potential assumption and assignment
of the Executory Contracts, the applicable Cure Amounts related thereto, and the procedures for
objecting thereto, and no other or further notice is necessary.

20.  Any objection with respect to the Debtors’ proposed assumption and assignment of

any Executory Contract included in the Contract Assumption and Assignment Notice, including,

11
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without limitation, any objection to the Cure Amount (a “Contract Objection”), shall be filed by

5:00 p.m. (prevailing Eastern Time) on December 9, 2024 (the “Contract Objection Deadline”), for

any Counterparties to a Executory Contracts provided that, with respect to any Contract Objection
for any Executory Contract included on a supplemental or amended Contract Assumption and
Assignment Notice filed by the Debtors, such Contract Objections shall be filed on or prior to
fourteen (14) days following service of such Amended Contract Assumption and Assignment
Notice. Any Contract Objection must (a) be in writing; (b) comply with the applicable provisions
of the Bankruptcy Rules and Bankruptcy Local Rules; (¢) be filed with the Court by the Contract
Objection Deadline, unless otherwise provided herein; and (d) state with specificity the grounds for
such objection, including, without limitation, the fully liquidated cure amount and the legal and
factual bases for any unliquidated cure amount that the Counterparty believes is required to be paid
under Bankruptcy Code sections 365(b)(1)(A) and (B) for the applicable Assumed Contract, along
with the specific nature and dates of any alleged defaults, the pecuniary losses, if any, resulting
therefrom, and the conditions giving rise thereto.

21. If, after the Contract Assumption and Assignment Notice and Contract Objection
Deadline, additional executory contracts or unexpired leases of the Debtors are determined to be
potential Assumed Contracts in connection with the Sale Transaction, or the Debtors seek to modify
the previously stated Cure Amount associated with any Executory Contract, as soon as practicable
thereafter, the Debtors shall file with the Court and serve, by overnight delivery, on the applicable
Counterparties, an Amended Contract Assumption and Assignment Notice, and such
Counterparties shall file any objection to the Cure Amount not later than fourteen (14) days

following service of such Amended Contract Assumption and Assignment Notice.

12
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22. The inclusion of an Executory Contract on the Contract Assumption and
Assignment Notice, or any Amended Contract Assumption and Assignment Notice, will not (a)
obligate the Debtors to assume any Executory Contract listed thereon nor obligate the Successful
Bidder to take assignment of such Executory Contract or (b) constitute any admission or agreement
of the Debtors that such Executory Contract is an executory contract.

23. Any objection to the Stalking Horse Bidders’ adequate assurance of future
performance must be filed no later than the Sale Objection Deadline and all such objections must
specify what the objecting party believes is required to provide such adequate assurance.

24, If no Contract Objection is timely received with respect to an Assumed Contract:
(a) the Counterparty to such Assumed Contract shall be deemed to have consented to the assumption
by the Debtors and assignment to the Successful Bidder of the Assumed Contract, and be forever
barred from asserting any objection with regard to such assumption and assignment (including,
without limitation, with respect to adequate assurance of future performance by the applicable
Successful Bidder); (b) any and all defaults under the Assumed Contract and any and all pecuniary
losses related thereto shall be deemed cured and compensated pursuant to Bankruptcy Code section
365(b)(1)(A) and (B) upon payment of the Cure Amount set forth in the Contract Assumption and
Assignment Notice, or any Amended Contract Assumption and Assignment Notice; and (c) the
Counterparty shall be forever barred from asserting any other claims related to such Assumed
Contract against the Debtors and their estates or the Successful Bidder, or the property of any of
them, that existed prior to the entry of the order resolving the Contract Objections and the Sale
Order.

25. To the extent that the parties are unable to consensually resolve any Contract

Objection prior to the commencement of the Sale Order Hearing, the Debtors may, after

13
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consultation with the Stalking Horse Bidders’ or other Successful Bidder’s (as applicable) approval,
as well as Oxford’s approval (which will not be unreasonably withheld), (i) assume the applicable
Assumed Contract prior to the resolution of the Cure Dispute; provided that the Successful Bidder
(or the Debtors, as may be applicable under the applicable purchase agreement) shall (a) pay to the
applicable Counterparty the undisputed portion of the Cure Amount within five (5) business days
after the Closing of the Sale Transaction and (b) reserve cash in an amount sufficient to pay the
disputed portion of the Cure Amount reasonably asserted by the applicable Counterparty (or such
lesser amount as may be fixed or estimated by the Court or otherwise agreed to by the Counterparty
and the Debtors), or (ii) adjourn their request to assume the contract or lease pending resolution of
the Cure Dispute; provided further that, to the extent the Adjourned Cure Dispute is resolved or
determined unfavorably to the Debtors, the Debtors (with the consent of the Successful Bidder(s))
may withdraw the proposed assumption of the applicable contract or lease after such determination
by filing a notice of withdrawal, which, in the case of a lease, shall be prior to the expiration of the
applicable deadline to assume or reject unexpired leases under section 365(d)(4) of the Bankruptcy
Code. The Debtors shall file notice of their intention to reserve for a Cure Amount or to adjourn
their request for assumption. An Adjourned Cure Dispute may be resolved after the Closing Date
of the Sale Transaction in the Debtors’ discretion with the consent of the Successful Bidder(s).

(vi)  Sale Order Hearing

26. A Sale Order Hearing to (a) approve a sale of the Debtors’ assets to a Successful
Bidder(s), (b) approve designation of a Backup Bid(s) and Backup Bidder(s), if applicable, in
accordance with the Bidding Procedures, and (c) authorize the assumption and assignment of the
Assumed Contracts shall be held at 10:00 a.m. (prevailing Eastern Time) on December 19, 2024,
and may be adjourned or rescheduled on notice by the Debtors and, if the Stalking Horse Bidders

are the Successful Bidders, only upon consent of the Stalking Horse Bidders. At the Sale Order

14
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Hearing, the Debtors will seek Court approval of the Successful Bid(s) and Backup Bid(s), if
applicable. Unless the Bankruptcy Court orders otherwise, any Sale Order Hearing shall be an
evidentiary hearing on matters relating to the Sale Transaction and there will be no further bidding
at such hearing. In the event that a Successful Bidder cannot or refuses to consummate the Sale
Transaction because of the breach or failure on the part of such Successful Bidder, the Debtors,
may, in accordance with the Bidding Procedures, designate the applicable Backup Bid to be the
new Successful Bid and the Backup Bidder to be the new Successful Bidder, and the Debtors shall
be authorized, but not required, to consummate the Sale Transaction with the Backup Bidder
without further order of the Bankruptcy Court.

27. Any and all objections, if any, to any proposed Sale Transaction and proposed
adequate assurance with respect to the Stalking Horse Bidders must be filed no later than 5:00 p.m.
(prevailing Eastern Time) on December 9, 2024. In the event the Successful Bidder is not the
Stalking Horse Bidders, any objections regarding proposed adequate assurance must be filed no
later than 5:00 p.m. (prevailing Eastern Time) on December 18, 2024. For avoidance of doubt, any
objections to a Successful Bidder’s proposed form of adequate assurance of future performance of
any Assumed Contract will be resolved at the Sale Order Hearing.

28. All valid liens or other interests against the Purchase Assets being sold will attach
against the sale proceeds in the order of their existing priority. The net sale proceeds of the sale,
subject to carve-outs for any Bidding Protections afforded the Stalking Horse Bidders, shall be paid
to Oxford Finance LLC at closing for application to all of its contractually owed debt, including all
principal, accrued interest, late fees, exit fee, expenses and professional fees. Any proceeds in
excess of the amounts required to pay Oxford Finance LLC in full will be paid to the DIP Lender

in satisfaction of DIP Obligations.

15
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(vii)  Miscellaneous

29.  Except as otherwise provided herein, any objection made pursuant to any of the
provisions set forth in the Motion must: (a) be in writing, (b) comply with the applicable provisions
of the Bankruptcy Rules and Bankruptcy Local Rules, (c) state with particularity the legal and
factual basis for the objection and the specific grounds therefor, and (d) be filed with this Court via
ECF.

30.  Any substantial contribution claims by any Potential Bidder are deemed waived, to
the extent based on such Potential Bidder’s submission of a bid in accordance with the Bidding
Procedures.

31.  The Debtors are authorized and empowered to take such action as may be necessary
to implement and effect the terms and requirements established under this Order.

32. This Order shall constitute the findings of fact and conclusions of law and shall take
immediate effect upon execution hereof.

33.  Notwithstanding Bankruptcy Rules 6004(h), 6006(d), 9014, or otherwise, this
Court, for good cause shown, orders that the terms and conditions of this Order shall be immediately
effective and enforceable upon its entry.

34. This Court shall retain jurisdiction with respect to all matters arising from or related
to the implementation or interpretation of this Order, including, but not limited to, any matter, claim,
or dispute arising from or relating to the Bidding Procedures, the Stalking Horse Agreements, and

the implementation of this Order.
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Prepared by:

/s/ Daniel R. Schimizzi
Daniel R. Schimizzi, Proposed Local Counsel to the Debtors

BY THE COURT:

Date: , 2024

Desc

The Honorable Jeffery A. Deller
United States Bankruptcy Judge

17
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EXHIBIT 1

Bidding Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: Case No.: 24-70418-JAD

POTTSVILLE OPERATIONS, LLC, et al.,! Chapter 11

Debtors. Jointly Administered

BIDDING PROCEDURES FOR THE SALE OF
SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS

Due Diligence Participation Requirements

Any person desiring to conduct due diligence that may lead to a bid for one or more of the
Debtors’ Facilities or all or substantially all of the Purchased Assets will be required to deliver to
the Debtors an executed confidentiality agreement in form and substance satisfactory to the
Debtors.? The Debtors and their professionals will afford any parties that execute a confidentiality
agreement (a “Potential Bidder”) such due diligence access or additional information as the
Debtors, in their business judgment, determine to be reasonable and appropriate. Notwithstanding
the foregoing, the Debtors shall have the right to require satisfactory evidence of any Potential
Bidder’s available funds for or firm commitment for sufficient financing to consummate an
acquisition, prior to granting said Potential Bidder access to conduct due diligence, and the Debtors
may withhold or limit access by any Potential Bidder to the due diligence if the Potential Bidder
does not become or, the Debtors determine that the Potential Bidder is not likely to become, a
Qualified Bidder. Additional due diligence will not be provided after the Bid Deadline (as defined
below).

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal
tax identification number are: Pottsville Operations, LLC (9467); Pottsville Propco, LLC (8685);
Hampton House Operations, LLC (8969); Hampton House Propco, LLC (7258); Kingston
Operations, LLC (1787); Kingston Propco, LLC (8562); Williamsport North Operations, LLC
(9927); Williamsport Propco, LLC (2039); Williamsport South Operations, LLC (0298); Yeadon
Operations, LLC (9296); and Yeadon Propco, LLC (5785). The Debtors’ mailing address is 425
West New England Avenue Suite 300 Winter Park, Florida 32789.

2 Unless otherwise defined, all capitalized terms used herein shall have the meanings provided in
the Debtors’ Motion for Entry of Orders (A) Approving the Sale of Substantially All of the Debtors’
Assets, Other than Accounts, Free and Clear of All Liens, Claims, Encumbrances, and Interests,
(B) Approving Bidding Procedures for Sale of Substantially all of the Debtors’ Assets, other than
Accounts, Free and Clear of all Liens, Claims, Encumbrances, and Interests, (C) Approving
Stalking Horse Bid Protection, (D) Scheduling Auction for and Hearing to Approve Sale of
Substantially all of the Debtors’ Assets, (E) Approving Form and Manner of Notice of Sale,
Auction, and Sale Order Hearing, (F) Approving Assumption and Assignment Procedures, (G)
Authorizing Assumption and Assignment of Executory Contracts and Unexpired Leases, and (H)
Granting Related Relief [Docket. No. [e]] (the “Motion”).
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Each Potential Bidder agrees to use, and to instruct its advisors and representatives to use,
any of the Debtors’ confidential information only in connection with the formulation of a bid(s)
during the bidding process or in accordance with the terms of any applicable confidentiality
agreement.

Bid Deadline

The deadline for Potential Bidders to submit bids intending to compete with the Stalking
Horse Agreements (attached as Exhibit B to the Motion), is December 16, 2024 at 12:00 p.m.
(prevailing Eastern Time) (the “Bid Deadline). Such bids must be received on or before the Bid
Deadline by the following parties (collectively, the “Notice Parties”):

1. Debtors’ counsel (a) Baker & Hostetler LLP, 200 South Orange Avenue, Orlando
FL 3280, Attn: Elizabeth Green (egreen@bakerlaw.com), Danielle Merola
(dmerola@bakerlaw.com); and (b) Raines Feldman Littrell, LLP, 11 Stanwix St.,
Suite 1100, Pittsburgh, PA 15222, Attn: Daniel R. Schimizzi
(dschimizzi@raineslaw.com);

The Debtors will promptly deliver a copy of each bid received by the Bid Deadline to
counsel for Oxford Finance, LLC (“Oxford”) and any Official Committee of Unsecured Creditors
(the “Committee”).

The Bid Deadline cannot be extended unless the Stalking Horse Bidders consent.
Participation Requirements
To be eligible to participate in the Auction (as such term is defined below), each bid and

each Potential Bidder submitting such a bid must conform to the following requirements
(collectively, the “Participation Requirements”):

1. Except in the case of a bid for less than all of the Debtors’ Facilities, offer to
consummate the Sale Transaction on terms no less favorable to the Debtors than
those set forth in the Stalking Horse Agreements, taking into account the Bid
Protections, including the Minimum Initial Topping Bid Amount;

2. Include a (a) redlined copy of each of the Stalking Horse APA and the Stalking
Horse OTA to show any proposed amendments thereto (the “Modified APA” and
“Modified OTA”, respectively, and collectively, the “Modified Agreements™) and
(b) clean, executed copies of the Modified Agreements;

3. Include a statement that there are no conditions precedent to the Potential Bidder’s
entry into definitive Modified Agreements, including that (a) there are no financing
contingencies to the bid, (b) there are no due diligence contingencies to the bid, and
(c) all necessary internal and shareholder approvals have been obtained prior to
submitting the bid;
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State that such offer is binding and irrevocable until the approval of the Successful
Bid by the Court unless designated as the Back-Up Bid (as defined below);

Disclose the identity of each entity that will be bidding or otherwise participating
in connection with such bid, and the complete terms of any such participation;

Include the names and contact information of members of the Potential Bidder who
will be available to answer questions regarding the offer, including any advisors
and related parties;

Include a good-faith deposit in immediately available funds in an amount equal to
$1,500,000.00 (“Earnest Money Deposit™);

Not be conditioned on the receipt of any third-party approvals or consents
(excluding required Court approval and required governmental, licensing, or
regulatory approval or consent, if any), including without limitation board of
director approval. With respect to any governmental, licensing, or regulatory
approvals or consents, each bid must include a description of all such approvals or
consents that are required to consummate the proposed transaction, together with
evidence satisfactory to the Debtors of the ability of the bidder to obtain such
approvals or consents in a timely manner, as well as a description of any material
contingencies or other conditions that will be imposed upon, or that will otherwise
apply to, the obtainment or effectiveness of any such approvals or consents;

Accompanied by an executed letter stating that the Potential Bidder’s offer, if
selected as either the Successful Bid or Back-Up Bid, is irrevocable until
consummation of a transaction involving the assets identified in such bid and that
such bidder agrees to serve as a Backup Bidder (as defined herein) in accordance
with these Bidding Procedures;

Include sufficient financial or other information (the “Adequate Assurance
Information”™) to establish adequate assurance of future performance with respect
to any lease or contract to be assigned to the Potential Bidder in connection with
the proposed Sale Transaction. The bid shall also identify a contact person (with
relevant contact information) that Counterparties to any lease or contract can
contact to obtain additional Adequate Assurance Information;

Provide satisfactory written evidence of available funds or a firm commitment for
financing sufficient to consummate the Sale Transaction;

Provide information on the Potential Bidder’s ability to continue to operate the
Facilities;

Represent and warrant that the Potential Bidder has had an opportunity to conduct
any and all due diligence regarding the Debtors’ business and the Purchased Assets
prior to submitting its bid and a statement that the Potential Bidder has relied solely
upon its own independent review, investigation, and / or inspection of any relevant
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documents and the Purchased Assets in making its bid and did not rely on any
written or oral statements, representations, promises, warranties, or guaranties
whatsoever, whether express or implied, by operation of law or otherwise,
regarding the Debtors’ business or the Purchased Assets or the completeness of any
information provided in connection therewith, except as expressly stated in the
representations and warranties contained in the Potential Bidder’s Modified
Agreements, if ultimately accepted and executed by the Debtors; and

14. Acknowledge that the Potential Bidder is not entitled to any of the Bid Protections.

The Debtors shall determine whether bids submitted by the Bid Deadline by Potential
Bidders meet the Participation Requirements.

The Debtors reserve the right to request additional information from a Potential Bidder in
connection with its bid.

For the avoidance of doubt, bids are not required to adopt the business structure set forth
in the Stalking Horse Agreements, may provide for either a for-profit or not-for-profit entity as the
purchaser(s) and/or operator(s) of the Facilities, and may be for one, some, or all of the Debtors’
Facilities.

Qualified Bidders and Bids

Potential Bidders who have satisfied the Participation Requirements in the Debtors’
judgment will be deemed “Qualified Bidders.” Bids that satisfy all bid requirements, as determined
by the Debtors will be deemed “Qualified Bids.” The Debtors will advise each Potential Bidder
whether it is deemed to be a Qualified Bidder and whether its bid is a Qualified Bid before the
Auction.

As provided in the Bidding Procedures Order, the Stalking Horse Bidders and Oxford are
deemed Qualified Bidders, and the Stalking Horse Bid is a Qualified Bid in all respects. The
Stalking Horse Bidders shall be entitled to credit bid the amount of their Termination Fee and
Expense Reimbursement (as defined in the Stalking Horse Agreements) towards any subsequent
bid at the Auction, if any. To the extent the Stalking Horse Bidders’ Qualified Bid contains a cash
component necessary to satisfy the Prepetition Loan Obligations (as defined in the Interim DIP
Order [Dkt. No. 71]), the Stalking Horse Bidders may credit bid the DIP Obligations (as defined
in the Interim DIP Order). Oxford may also credit bid its entire debt but has agreed to only do so
if for some reason the Stalking Horse Bidders or any alternative bidders propose any transaction
that will not pay Oxford’s debt in full at closing.

All Qualified Bidders shall be deemed to have waived the right to pursue a substantial
contribution claim under section 503 of the Bankruptcy Code related in any way to due diligence,
the submission of its bid, the Bidding Procedures, the Auction, and the Sale, provided that the
Stalking Horse Bidders are entitled to the Bid Protections.

Auction Participation
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Unless otherwise agreed to by the Debtors, only the Debtors, Qualified Bidders, Oxford
Finance, members of the Committee, the U.S. Trustee, and each of the foregoing’s legal and
financial professionals are eligible to attend or participate at the Auction. Subject to the other
provisions of these Bidding Procedures, if the Debtors do not receive any Qualified Bids other
than Stalking Horse Bid or if no Qualified Bidder other than the Stalking Horse Bidders have
indicated an intent to participate in the Auction, the Debtors will not hold an Auction and the
Stalking Horse Bidders will be named the Successful Bidders (as defined below).

Prior to the start of the Auction, the Debtors may hold discussions with any Qualified
Bidders for less than all of the Debtors’ Facilities to discuss proposals to combine their Qualified
Bids for purposes of bidding on the Purchased Assets at the Auction.

Auction

If more than one Qualified Bid is received, the Debtors will conduct an auction (the
“Auction”) for the sale of substantially all the Purchased Assets. Each Qualified Bidder
participating at the Auction will be required to confirm on the record that it has not engaged in any
collusion with respect to the bidding or the Sale Transaction. Prior to the start of the Auction, the
Debtors will select a Qualified Bid to be the opening bid at the Auction (each such Qualified Bid,
the “Opening Bid” and each such Qualified Bidder, the “Opening Bidder”), and inform each of
the Qualified Bidders participating in the Auction of the same.

The Auction shall take place at 10:00 a.m. (prevailing Eastern Time) on December 17,
2024 (the “Auction Date”) at the offices of: (a) Raines Feldman Littrell, LLP, 11 Stanwix St., Suite
1100, Pittsburgh, Pennsylvania 15222, (b) via in person or a virtual platform, such as Zoom or
GoToMeeting, or (¢) such other location, in each case as the Debtors designate. No later than forty-
eight (48) hours prior to the Auction Date, the Debtors shall provide notice of the Auction location
and, if via a virtual platform, the credentials required to access such platform, to all Qualified
Bidders, the U.S. Trustee, and the Committee. At the Auction, only the Stalking Horse Bidders
(taking into account their right to credit bid the Bid Protections) and other Qualified Bidders will
be permitted to increase their bids by the Minimum Bid Amount, and to make any incremental
bids thereafter. The Debtors may conduct the Auction in the manner they reasonably determine,
in their business judgment will achieve the maximum value for the Purchased Assets.

Closing the Auction

The Auction shall continue until there is one offer or a combination of offers that the
Debtors determine and subject to Bankruptcy Court approval, is the highest and best offer(s) from
among the Qualified Bidders (including the Stalking Horse Bidders) submitted at the Auction (the
“Successful Bid(s)”). The Qualified Bidder(s) submitting such Successful Bid(s) shall become the
“Successful Bidder” and shall have such rights and responsibilities of a purchaser, as set forth in
the Stalking Horse Agreements or Modified Agreements, as applicable. Immediately prior to the
conclusion of the Auction, the Debtors shall notify all Qualified Bidders at the Auction of the name
or names of the Successful Bidder(s) and the amount and other material terms of the Successful
Bid(s).
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The Debtors shall also select an offer or a combination of offers to serve as a back-up bid
(the “Back-Up Bid” and, such Qualified Bidder submitting the Back-Up Bid, the “Back-Up
Bidder”), which Back-Up Bid shall remain open and irrevocable until the Closing of the Sale with
the Successful Bidder(s). In the event that the Successful Bidder fails to close the transaction
contemplated by the Successful Bidder, for any reason, the Debtors may elect to regard the Back-
Up Bid as the highest and best bid for the Purchased Assets, and the Debtors will be authorized to
consummate the transaction contemplated by the Back-Up Bid without further order of the
Bankruptcy Court.

The Successful Bidder(s) and the Back-Up Bidder(s) shall be deemed to have waived the
right to pursue a substantial contribution claim under section 503 of the Bankruptcy Code related
in any way to due diligence, the submission of its bid, the Bidding Procedures, the Auction, and
the Sale, provided that the Stalking Horse Bidders are entitled to the Bid Protections.

The Debtors may require the Stalking Horse Bidders to serve as the Back-Up Bidder upon
the Debtors’ selection of another party or parties as the Successful Bidder(s).

Assumption of Executory Contracts and Unexpired Leases

The Stalking Horse Agreements and Modified Agreements must designate which
executory contracts and unexpired leases are to be assumed and assigned as part of the Purchased
Assets (the “Assumed Contracts”). Except as otherwise provided in the Successful Bidder’s
purchase agreements or in the Sale Order, the Successful Bidder(s) shall be responsible for all Cure
Amounts relating to the Assumed Contracts under section 365 of the Bankruptcy Code.

No Collusion; Good-Faith Bona Fide Offer

Each Qualified Bidder participating at the Auction will be required to confirm on the record
at the Auction that (a) it has not engaged in any collusion with respect to the Sale or Bidding
Procedures (including that it has no agreement with any other Bidder or Qualified Bidder to control
the price) and (b) its Qualified Bid is a good faith bona fide offer and it intends to consummate the
Sale Transaction if selected as the Successful Bidder or the Back-Up Bidder.

Return of Deposits

No later than the earlier of (a) three (3) business days following the entry of a Sale Order,
or (b) ten (10) business days following the end of the Auction, unless otherwise provided in an
escrow agreement or a Qualified Bid, the Debtors shall return by check or wire the full amount of
each Earnest Money Deposit submitted by a party that is not a party who is a Successful Bidder(s)
or a Back-up Bidder(s). In the event the Stalking Horse Bidders are not Successful Bidder(s) or
Back-up Bidders(s), the $1,500,000 credit toward obligations under eth DIP Loan as set forth in
the Stalking Horse Agreements shall be reversed in lieu of cash payment described above. A
defaulting Successful Bidder’s Earnest Money Deposit shall be forfeited to the Debtors, subject to
the terms set forth in the Successful Bidder’s purchase agreement.

Communications among Qualified Bidders
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Notwithstanding anything to the contrary in these Bidding Procedures, all direct
communications between and amongst Qualified Bidders shall involve the Debtors and the
Debtors’ advisors. No Qualified Bidder shall communicate with any other Qualified Bidder absent
prior written consent from the Debtors.

Free and Clear of Any and All Claims, Liens, and Interests

Subject to entry of the Sale Order, and except as otherwise provided in the Stalking Horse
Agreements or other Successful Bidder’s purchase agreements, all of the Debtors’ right, title, and
interest in and to the Purchased Assets subject thereto shall be sold free and clear of all liens,
claims, and interests (collectively, the “Encumbrances™) to the maximum extent permitted by
section 363 of the Bankruptcy Code (other than permitted liens and assumed liabilities as provided
in a Successful Bidder’s purchase agreement), with such Encumbrances to attach to the proceeds
of the sale of the Purchased Assets with the same validity and priority as such Encumbrances
applied against the Purchased Assets.

Reservation of Rights by the Debtors

Nothing in these Bidding Procedures shall require the Debtors to take any action, or to
refrain from taking any action, with respect to these Bidding Procedures, to the extent that the
Debtors determine, or based on the advice of counsel, that taking such action, or refraining from
taking such action, as applicable, is required to comply with applicable law or their fiduciary duties
under applicable law. The Stalking Horse Bidders reserve all rights under the Stalking Horse
Agreements with respect to any action taken by the Debtors with respect to these Bidding
Procedures, or otherwise.
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EXHIBIT 2

Auction and Sale Order Hearing Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: Case No.: 24-70418-JAD
POTTSVILLE OPERATIONS, LLC, et al.,! Chapter 11
Jointly Administered

Debtors.
Doc. No.:

POTTSVILLE OPERATIONS, LLC, et al., Related to Document No.
Hearing Date:
Movant,

-Vs - Hearing Time

OXFORD FINANCE, LLC, EDEN SENIOR | Response Deadline:
CARE, LLC,

Respondents.

NOTICE OF PROPOSED SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’
ASSETS. BIDDING PROCEDURES., AUCTION, AND SALE ORDER HEARING

PLEASE TAKE NOTICE that the Debtors, by and through their undersigned counsel,
sought approval from the United States Bankruptcy Court for the Western District of Pennsylvania
(the “Court”) to effectuate the sale of substantially all of the Debtors’ assets, other than Accounts
in Debtors’ Motion for Entry of Orders (A) Approving the Sale of Substantially All of the Debtors’
Assets, Other than Accounts, Free and Clear of All Liens, Claims, Encumbrances, and Interests,
(B) Approving Bidding Procedures for Sale of Substantially all of the Debtors’ Assets, other than
Accounts, Free and Clear of all Liens, Claims, Encumbrances, and Interests, (C) Approving
Stalking Horse Bid Protection, (D) Scheduling Auction for and Hearing to Approve Sale of
Substantially all of the Debtors’ Assets, (E) Approving Form and Manner of Notice of Sale,
Auction, and Sale Order Hearing, (F) Approving Assumption and Assignment Procedures, (G)
Authorizing Assumption and Assignment of Executory Contracts and Unexpired Leases, and (H)
Granting Related Relief [Docket. No. [@®]] (the “Motion”).

!The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal
tax identification number are: Pottsville Operations, LLC (9467); Pottsville Propco, LLC (8685);
Hampton House Operations, LLC (8969); Hampton House Propco, LLC (7258); Kingston
Operations, LLC (1787); Kingston Propco, LLC (8562); Williamsport North Operations, LLC
(9927); Williamsport Propco, LLC (2039); Williamsport South Operations, LLC (0298); Yeadon
Operations, LLC (9296); and Yeadon Propco, LLC (5785). The Debtors’ mailing address is 425
West New England Avenue, Suite 300, Winter Park, Florida 32789.
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PLEASE TAKE FURTHER NOTICE that on [e], the Court entered the Order (A)
Approving Bidding Procedures for Sale of Substantially all of the Debtors’ Assets, other than
Accounts, Free and Clear of all Liens, Claims, Encumbrances, and Interests, (B) Approving
Stalking Horse Bid Protection, (C) Scheduling Auction for and Hearing to Approve Sale of
Substantially all of the Debtors’ Assets, (D) Approving Form and Manner of Notice of Sale,
Auction, and Sale Order Hearing, (E) Approving Assumption and Assignment Procedures, (F)
Authorizing Assumption and Assignment of Executory Contracts and Unexpired Leases, and (G)
Granting Related Relief [Docket. No. [e]] (the “Bidding Procedures Order”).? The Bidding
Procedures Order approved the bidding procedures (the “Bidding Procedures™) attached as Exhibit
1 to the Bidding Procedures Order. The Bidding Procedures set the key dates and times related to
the sale of the Purchased Assets and assumption and assignment of the Executory Contracts and
Unexpired leases.

PLEASE TAKE FURTHER NOTICE that copies of the Bidding Procedures Order, all
related exhibits, including the Bidding Procedures, and any other filings related to the foregoing
are available for free on the website of Debtors’ notice agent, Stretto, Inc., at
https://cases.stretto.com/pottsville.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Motion, the Debtors seek to
sell substantially all of their assets (the “Purchased Assets™) to the Stalking Horse Bidders or any
other Successful Bidder free and clear of all liens, claims, encumbrances, and other interests to the
fullest extent permitted under 11 U.S.C. § 363(f) and other applicable law. For ease of reference,
the Debtors are identified in Exhibit A by reference to the nursing facilities they respectively own
and operate.

PLEASE TAKE FURTHER NOTICE that the deadline by which all Qualified Bids for
the Purchased Assets must be actually received by the parties specified in the Bidding Procedures
is December 16, 2024, at 12:00 p.m. (prevailing Eastern Time).

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Bidding
Procedures Order, if one or more Qualified Bids (in addition to the Stalking Horse Bid) are
received by the Bid Deadline, an auction (“Auction”) to sell the Purchased Assets will take place
at 10:00 a.m. (prevailing Eastern Time) on December 17, 2024 at the offices of: (a) Raines
Feldman Littrell LLP, 11 Stanwix St., Suite 1100, Pittsburgh, Pennsylvania 15222, (b) via in
person or a virtual platform, such as Zoom or GoToMeeting, or (c) such other location, in each
case as the Debtors designate and shall be timely communicated to all persons entitled to attend
the Auction. The Debtors may cancel the Auction pursuant to the Bidding Procedures.

PLEASE TAKE FURTHER NOTICE that, if the Debtors do not timely receive more
than one Qualified Bid, the Debtors will not conduct the Auction and, instead, will (a) file a notice
with the Court identifying the Stalking Horse Agreements as the Successful Bid for the Purchased
Assets and (b) promptly seek the Court’s approval of the sale of the Purchased Assets to the

2 All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in the Motion or Bidding Procedures Order, as applicable.



Case 24-70418-JAD Doc 121-1 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit A - Bidding Procedures Order with Exhibits Page 30 of 47

Stalking Horse Bidders free and clear of all liens, claims, encumbrances, and other interests to the
fullest extent permitted under 11 U.S.C.§ 363(f) and other applicable law.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of
the Purchased Assets to the Successful Bidder (the “Sale Order Hearing”’) before the United States
Bankruptcy Court for the Western District of Pennsylvania, Courtroom D, 54th Floor U.S. Steel
Tower, 600 Grant Street, Pittsburgh, PA 15219 on December 17, 2024, at 10:00 a.m. (prevailing
Eastern Time), or at such time thereafter as counsel may be heard or at such other time as the Court
may determine. The Sale Order Hearing may be adjourned from time to time without further notice
to creditors or parties in interest by filing a notice on the Court’s docket for these Chapter 11 Cases
or the making of an announcement at the Sale Order Hearing.

PLEASE TAKE FURTHER NOTICE that objections to the Sale, if any, (i) must be in
writing, (ii) conform to the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, and
Local Rules, (ii1) state with particularity the legal and factual basis for the objection, and (iv) be
filed with the Court no later than December 9, 2024, at 5:00 p.m. (prevailing Eastern Time) by the
Court.

FAILURE TO ABIDE BY THE BIDDING PROCEDURES, THE BIDDING
PROCEDURES ORDER, OR ANY OTHER ORDER OF THE BANKRUPTCY COURT IN
THESE CHAPTER 11 CASES MAY RESULT IN THE REJECTION OF YOUR BID FOR
THE PURCHASED ASSETS.

PLEASE TAKE FURTHER NOTICE THAT ANY PARTY OR ENTITY WHO
FAILS TO TIMELY FILE AND SERVE AN OBJECTION TO THE SALE BEFORE THE
OBJECTION DEADLINE IN ACCORDANCE WITH THE BIDDING PROCEDURES
ORDER SHALL BE DEEMED TO HAVE CONSENTED TO THE SALE(S) AND
FOREVER BARRED FROM ASSERTING ANY OBJECTION TO THE SALE(S),
INCLUDING WITH RESPECT TO THE TRANSFER OF THE PURCHASED ASSETS
TO THE SUCCESSFUL BIDDER FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS THAT SUCH PARTY OR ENTITY MAY
HAVE AGAINST THE DEBTORS OR THE PURCHASED ASSETS.

Dated: [e], 2024
Pittsburgh, Pennsylvania Respectfully submitted:

RAINES FELDMAN LITTRELL, LLP

By: /s/ DRAFT

Daniel R. Schimizzi (PA ID No. 311869)
Mark A. Lindsay (PA ID No. 89487)
Jordan N. Kelly (PA ID No. 328896)
Sarah E. Wenrich (PA ID No. 325834)
11 Stanwix Street, Suite 1100
Pittsburgh, PA 15222

Telephone: 412-899-6462
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Email: dschimizzi@raineslaw.com
mlindsay(@raineslaw.com
jkelly@raineslaw.com
swenrich@raineslaw.com

Proposed Local Counsel to the Debtors and
Debtors in Possession

- and -
BAKER & HOSTETLER LLP

Elizabeth A. Green, Esq.

FL Bar No.: 0600547

Email: egreen@bakerlaw.com
Andrew V. Layden, Esq.

FL Bar No.: 86070

E-mail: alayden@bakerlaw.com
SunTrust Center, Suite 2300
200 South Orange Avenue
Orlando, Florida 32801-3432
Telephone: (407) 540-7920
Facsimile: (407) 841-0168

Proposed Counsel for the Debtors and Debtors in
Possession
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EXHIBIT A

Facility List
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Desc

Facility

Address

Hampton House Rehabilitation and Nursing
Center

1548 Sans Souci Pkwy
Wilkes-Barre, PA 18706

Kingston Rehabilitation and Nursing Center

200 2" Avenue
Kingston, PA 18704

Pottsville Rehabilitation and Nursing Center

420 Pulaski Drive
Pottsville, PA 17901

Williamsport North Rehabilitation and
Nursing Center

300 Leader Drive
Williamsport, PA 17701

Williamsport South Rehabilitation and
Nursing Center

101 Leader Drive
Williamsport, PA 17701

Yeadon Rehabilitation and Nursing Center

14 Lincoln Avenue
Yeadon, PA 19050
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EXHIBIT 3

Resident Notice
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[INSERT LETTERHEAD]
[ADDRESS]
TO WHOM IT MAY CONCERN:

You are receiving this letter and enclosed legal notice because you, a loved one, or someone you
represent, was or is a resident or patient at one of the following facilities (the “Facilities”):

e Hampton House Rehabilitation and Nursing Center — 1548 Sans Souci Pkwy, Wilkes-
Barres, PA 18706

e Kingston Rehabilitation and Nursing Center — 200 2™ Avenue, Kingston, PA 18704

e Pottsville Rehabilitation and Nursing Center — 420 Pulaski Drive, Pottsville, PA 1790

e Williamsport North Rehabilitation and Nursing Center — 300 Leader Drive, Williamsport,
PA 1770

e Williamsport South Rehabilitation and Nursing Center — 101 Leader Drive, Williamsport,
PA 17701

e Yeadon Rehabilitation and Nursing Center — 14 Lincoln Avenue, Yeadon, PA 19050

As discussed in the attached legal notice, the owners and operators of the Facilities have filed
voluntary bankruptcy petitions to preserve their assets and pursue going concern sales of the
Facilities. The Facilities are staying open and continuing operations through this process. Anyone
who is a current resident or patient at one of the Facilities will continue to receive the same care
and services they did before the bankruptcies.

The proposed sales of the Facilities to an approved buyer(s) will be free and clear of all liens,
claims, encumbrances, or interests that you or someone you represent may have against the
Facilities, the owners, or operators of the Facilities. Furthermore, any contract that current
residents or patients have with the owners or operators of the Facilities will be assumed and
assigned to the approved buyer(s). The approved buyer(s) will assume no liabilities of the current
owners or operators under such contracts but will continue to provide services to current residents
and patients at the Facilities under any contract after the closing of an approved sale.

If you have any objection to the proposed sale of the Facilities, or the assumption and assignment
of your contract to a new owner and operator, you must raise such objections pursuant to the
procedures set forth in the attached legal notice by December 9, 2024 at 5:00 p.m. (ET) or you will
be deemed to have consented to the sale of the Facilities free and clear of all liens, claims,
encumbrances, or interests that you or someone you represent may have. If you have no objection,
then you do not need to take any action. You may wish to consult with an attorney regarding these
matters.

Again, the purpose of the bankruptcy cases and the proposed sale transaction(s) is to ensure that
the Facilities continue to provide quality care and services to all residents and patients. If you have
any questions regarding these matters, you may send an email to pottsvilleinquiries@stretto.com
or call 855.469.1264 (Toll-Free) and 714.586.5713 (International).
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Chief Restructuring Officer
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EXHIBIT 4

Contract Assumption and Assignment Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: Case No.: 24-70418-JAD
POTTSVILLE OPERATIONS, LLC, et al.,! Chapter 11
Jointly Administered

Debtors.
Doc. No.:

POTTSVILLE OPERATIONS, LLC, et al., Related to Document No.
Hearing Date:
Movant,

-Vs - Hearing Time

OXFORD FINANCE, LLC, EDEN SENIOR | Response Deadline:
CARE, LLC,

Respondents.

NOTICE OF EXECUTORY CONTRACTS THAT MAY BE ASSUMED AND ASSIGNED
IN CONNECTION WITH THE SALE TRANSACTION

PLEASE TAKE NOTICE that on [e], 2024, the above-captioned debtors and debtors in
possession (collectively, the “Debtors™), by and through their undersigned counsel filed Debtors’
Motion for Entry of Orders (4) Approving the Sale of Substantially All of the Debtors’ Assets,
Other than Accounts, Free and Clear of All Liens, Claims, Encumbrances, and Interests, (B)
Approving Bidding Procedures for Sale of Substantially all of the Debtors’ Assets, other than
Accounts, Free and Clear of all Liens, Claims, Encumbrances, and Interests, (C) Approving
Stalking Horse Bid Protection, (D) Scheduling Auction for and Hearing to Approve Sale of
Substantially all of the Debtors’ Assets, (E) Approving Form and Manner of Notice of Sale,
Auction, and Sale Order Hearing, (F) Approving Assumption and Assignment Procedures, (G)
Authorizing Assumption and Assignment of Executory Contracts and Unexpired Leases, and (H)
Granting Related Relief [Docket No. []] (the “Motion™).2

!The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal
tax identification number are: Pottsville Operations, LLC (9467); Pottsville Propco, LLC (8685);
Hampton House Operations, LLC (8969); Hampton House Propco, LLC (7258); Kingston
Operations, LLC (1787); Kingston Propco, LLC (8562); Williamsport North Operations, LLC
(9927); Williamsport Propco, LLC (2039); Williamsport South Operations, LLC (0298); Yeadon
Operations, LLC (9296); and Yeadon Propco, LLC (5785). The Debtors’ mailing address is 425
West New England Avenue, Suite 300, Winter Park, Florida 32789.

2 Capitalized terms used but not otherwise defined herein shall the meanings ascribed to such terms
as set forth in the Motion.
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PLEASE TAKE FURTHER NOTICE that under the Motion, the Debtors seek authority
to, among other things, assume and assign certain executory contracts and unexpired leases under
section 365 of the Bankruptcy Code. If you are a Counterparty to any contract or lease with the
Debtors, you should check Schedule 1 to determine if your contract or lease is listed.

PLEASE TAKE FURTHER NOTICE that on [e], 2024, the United States Bankruptcy
Court for the Western District of Pennsylvania (the “Court”) entered its Order (A) Approving
Bidding Procedures for Sale of Substantially all of the Debtors’ Assets, other than Accounts, Free
and Clear of all Liens, Claims, Encumbrances, and Interests, (B) Approving Stalking Horse Bid
Protection, (C) Scheduling Auction for and Hearing to Approve Sale of Substantially all of the
Debtors’ Assets, (D) Approving Form and Manner of Notice of Sale, Auction, and Sale Order
Hearing, (E) Approving Assumption and Assignment Procedures, (F) Authorizing Assumption and
Assignment of Executory Contracts and Unexpired Leases, and (G) Granting Related Relief
[Docket. No. [e]] (the “Bidding Procedures Order”). The Bidding Procedures Order approved the
bidding procedures (the “Bidding Procedures”) attached as Exhibit 1 to the Bidding Procedures
Order. The Bidding Procedures set the key dates and times related to the sale of the Purchased
Assets and assumption and assignment of the executory contracts and unexpired leases.

PLEASE TAKE FURTHER NOTICE that copies of the Bidding Procedures Order, all
related exhibits, including the Bidding Procedures, and any other filings related to the foregoing
are available for free on the website of Debtors’ notice agent, Stretto, Inc., at
https://cases.stretto.com/pottsville.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Motion, the Debtors seek to
sell substantially all of their assets (the “Purchased Assets”) to the Stalking Horse Bidders or any
other Successful Bidder free and clear of all liens, claims, encumbrances, and other interests to the
fullest extent permitted under 11 U.S.C. § 363(f) and other applicable law. For ease of reference,
the Debtors are identified in Exhibit A by reference to the nursing facilities they respectively own
and operate.

PLEASE TAKE FURTHER NOTICE that the deadline by which all Qualified Bids for
the Purchased Assets must be actually received by the parties specified in the Bidding Procedures
is December 16, 2024, at 12:00 p.m. (prevailing Eastern Time).

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Bidding
Procedures Order, if one or more Qualified Bids (in addition to the Stalking Horse Bid) are
received by the Bid Deadline, an auction (““Auction”) to sell the Purchased Assets will take place
at 10:00 a.m. (prevailing Eastern Time) on December 17, 2024 at the offices of: (a) Raines
Feldman Littrell LLP, 11 Stanwix St., Suite 1100, Pittsburgh, Pennsylvania 15222, (b) via in
person or a virtual platform, such as Zoom or GoToMeeting, or (c) such other location, in each
case as the Debtors designate and shall be timely communicated to all persons entitled to attend
the Auction. The Debtors may cancel the Auction pursuant to the Bidding Procedures.

PLEASE TAKE FURTHER NOTICE that, if the Debtors do not timely receive more
than one Qualified Bid, the Debtors will not conduct the Auction and, instead, will (a) file a notice
with the Court identifying the Stalking Horse Agreements as the Successful Bid for the Purchased
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Assets and (b) promptly seek the Court’s approval of the sale of the Purchased Assets to the
Stalking Horse Bidders free and clear of all liens, claims, encumbrances, and other interests to the
fullest extent permitted under 11 U.S.C.§ 363(f) and other applicable law.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of
the Purchased Assets to the Successful Bidder (the “Sale Order Hearing’’) before the United States
Bankruptcy Court for the Western District of Pennsylvania, [e@], Pittsburgh, Pennsylvania on
December 19, 2024, at 10:00 a.m. (prevailing Eastern Time), or at such time thereafter as counsel
may be heard or at such other time as the Court may determine. The Sale Order Hearing may be
adjourned from time to time without further notice to creditors or parties in interest by filing a
notice on the Court’s docket for these Chapter 11 Cases or the making of an announcement at the
Sale Order Hearing.

PLEASE TAKE FURTHER NOTICE that objections to the Sale, if any, (i) must be in
writing, (i1) conform to the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, and
Local Rules, (iii) state with particularity the legal and factual basis for the objection, and (iv) be
filed with the Court no later than December 9, 2024, at 5:00 p.m. (prevailing Eastern Time) by the
Court.

FAILURE TO ABIDE BY THE BIDDING PROCEDURES, THE BIDDING
PROCEDURES ORDER, OR ANY OTHER ORDER OF THE BANKRUPTCY COURT IN
THE CHAPTER 11 CASES MAY RESULT IN THE REJECTION OF YOUR BID FOR
THE PURCHASED ASSETS.

PLEASE TAKE FURTHER NOTICE THAT ANY PARTY OR ENTITY WHO
FAILS TO TIMELY FILE AND SERVE AN OBJECTION TO THE SALE BEFORE THE
OBJECTION DEADLINE IN ACCORDANCE WITH THE BIDDING PROCEDURES
ORDER SHALL BE DEEMED TO HAVE CONSENTED TO THE SALE(S) AND
FOREVER BARRED FROM ASSERTING ANY OBJECTION TO THE SALE(S),
INCLUDING WITH RESPECT TO THE TRANSFER OF THE PURCHASED ASSETS
TO THE SUCCESSFUL BIDDER FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS THAT SUCH PARTY OR ENTITY MAY
HAVE AGAINST THE DEBTORS OR THE PURCHASED ASSETS.

Dated: [e], 2024
Pittsburgh, Pennsylvania Respectfully submitted:

RAINES FELDMAN LITTRELL, LLP

By: /s/ DRAFT

Daniel R. Schimizzi (PA ID No. 311869)
Mark A. Lindsay (PA ID No. 89487)
Jordan N. Kelly (PA ID No. 328896)
Sarah E. Wenrich (PA ID No. 325834)
11 Stanwix Street, Suite 1100
Pittsburgh, PA 15222
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Telephone: 412-899-6462

Email: dschimizzi@raineslaw.com
mlindsay(@raineslaw.com
jkelly@raineslaw.com
swenrich(@raineslaw.com

Proposed Local Counsel to the Debtors and
Debtors in Possession

- and -
BAKER & HOSTETLER LLP

Elizabeth A. Green, Esq.

FL Bar No.: 0600547

Email: egreen@bakerlaw.com
Andrew V. Layden, Esq.

FL Bar No.: 86070

E-mail: alayden@bakerlaw.com
SunTrust Center, Suite 2300
200 South Orange Avenue
Orlando, Florida 32801-3432
Telephone: (407) 540-7920
Facsimile: (407) 841-0168

Proposed Counsel for the Debtors and Debtors in
Possession
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SCHEDULE 1

Potential Assumed Contracts

[TO BE FILED]
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EXHIBIT 5

Post-Auction Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: Case No.: 24-70418-JAD
POTTSVILLE OPERATIONS, LLC, et al.,! Chapter 11
Jointly Administered

Debtors.
Doc. No.:

POTTSVILLE OPERATIONS, LLC, et al., Related to Document No.

Hearing Date:
Movant,
-Vs - Hearing Time

OXFORD FINANCE, LLC, EDEN SENIOR | Response Deadline:
CARE, LLC,

Respondents.

NOTICE OF SUCCESSFUL BID AND BACKUP BID

PLEASE TAKE NOTICE that, pursuant to the Order (4) Approving Bidding Procedures
for Sale of Substantially all of the Debtors’ Assets, other than Accounts, Free and Clear of all
Liens, Claims, Encumbrances, and Interests, (B) Approving Stalking Horse Bid Protection, (C)
Scheduling Auction for and Hearing to Approve Sale of Substantially all of the Debtors’ Assets,
(D) Approving Form and Manner of Notice of Sale, Auction, and Sale Order Hearing, (E)
Approving Assumption and Assignment Procedures, (F) Authorizing Assumption and Assignment
of Executory Contracts and Unexpired Leases, and (G) Granting Related Relief [Docket. No. [e]]
(the “Bidding Procedures Order”) the United States Bankruptcy Court for the Western District of
Pennsylvania approved, among other things, the implementation of the Bidding Procedures
attached to the Bidding Procedures Order as Exhibit 1 in connection with the disposition of the
Purchased Assets.”

!The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal
tax identification number are: Pottsville Operations, LLC (9467); Pottsville Propco, LLC (8685);
Hampton House Operations, LLC (8969); Hampton House Propco, LLC (7258); Kingston
Operations, LLC (1787); Kingston Propco, LLC (8562); Williamsport North Operations, LLC
(9927); Williamsport Propco, LLC (2039); Williamsport South Operations, LLC (0298); Yeadon
Operations, LLC (9296); and Yeadon Propco, LLC (5785). The Debtors’ mailing address is 425
West New England Avenue, Suite 300, Winter Park, Florida 32789.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such
terms as set forth in the Bidding Procedures Order.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Bidding Procedures Order,
the deadline for submitting a Qualified Bid for the Purchased Assets was December 16, 2024 at
12:00 p.m. (prevailing Eastern time) (the “Bid Deadline) and in the event that the Debtors timely
received one or more Qualified Bids, in addition to the Qualified Bid submitted by the Stalking
Horse Bidder, the Debtors would conduct the Auction on December 17, 2024 at 10:00 a.m.
(prevailing Eastern Time).

PLEASE TAKE FURTHER NOTICE that on December 17, 2024 at 10:00 a.m.
(prevailing Eastern Time), the Debtors conducted the Auction in accordance with the Bidding
Procedures and certain rules distributed to Auction attendees prior to and at the Auction. At the
Auction, the Debtors determined that the highest and/or best offer was submitted by [e] (the
“Successful Bidder” and the Successful Bidder’s winning bid, the “Successful Bid”) and the
second highest and/or best offer was submitted by [e] (the “Backup Bidder”, and the Backup
Bidder’s bid, the “Backup Bid”). Exhibit A attached hereto is a copy of the final, fully-executed
contract for sale and operations transfer agreement (collectively, the “Transaction Documents”,
and the transaction contemplated thereby the “Sale Transaction”) between the Debtors and the
Successful Bidder, containing the terms of the Successful Bid.

PLEASE TAKE FURTHER NOTICE that, as contemplated by the Bidding Procedures
Order, the Debtors will seek final approval of the Sale Transaction to the Successful Bidder
pursuant to the Transaction Documents, during the Sale Order Hearing on December 19, 2024
at 10:00 a.m. (prevailing Eastern time) before the United States Bankruptcy Court for the
Western District of Pennsylvania, 5414 U.S. Steel Tower, 600 Grant Street, Pittsburgh, PA 15219.
The Successful Bidder(s) shall appear at the Sale Order Hearing and be prepared to testify in
support of the Successful Bid(s) and the Successful Bidder(s)’ ability to close in a timely manner,
including with respect to demonstrating adequate assurance of future performance that may be
required in connection with the assumption and assignment of any Assumed Contracts. The Sale
Order Hearing may be adjourned or rescheduled as ordered by the Bankruptcy Court, or by the
Debtors in consultation with the Successful Bidder but without further notice to creditors and
parties in interest other than by announcement by Debtors of the adjourned date at the Sale Order
Hearing. The Debtors’ presentation to the Bankruptcy Court for approval of a Successful Bid does
not constitute the Debtors’ acceptance of the Successful Bid. The Debtors shall be deemed to have
accepted a Successful Bid only when the Successful Bid has been approved by order of the Court
in a form acceptable to the Debtors and Successful Bidders.

PLEASE TAKE FURTHER NOTICE that if the Sale Transaction is not consummated
with the Successful Bidder pursuant to the Successful Bid, the Debtors may designate the Backup
Bidder as the new Successful Bidder and such Backup Bidder’s Backup Bid as the new Successful
Bid, and the Debtors will be authorized to consummate the Sale Transaction with the Backup
Bidder without further order of the Court.

PLEASE TAKE FURTHER NOTICE that the deadline to object to the approval of the
Sale Transaction and the sale of the Purchase Assets to the Successful Bidder free and clear is [®],
2024 at 5:00 p.m. (prevailing Eastern time), and any objection must comply with the Bidding
Procedures Order.
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PLEASE TAKE FURTHER NOTICE that copies of the Motion, the Bidding Procedures
Order, the Bidding Procedures, the Transaction Documents, and all other documents filed with the
Court may be obtained on the website of the Debtors’ notice agent, Stretto, Inc. website:
https://cases.stretto.com/pottsville.

PLEASE TAKE FURTHER NOTICE THAT ANY PARTY OR ENTITY WHO
FAILS TO TIMELY FILE AND SERVE AN OBJECTION TO THE SALE BEFORE THE
OBJECTION DEADLINE IN ACCORDANCE WITH THE BIDDING PROCEDURES
ORDER SHALL BE DEEMED TO HAVE CONSENTED TO THE SALE(S) AND
FOREVER BARRED FROM ASSERTING ANY OBJECTION TO THE SALE(S),
INCLUDING WITH RESPECT TO THE TRANSFER OF THE PURCHASED ASSETS
TO THE SUCCESSFUL BIDDER FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS THAT SUCH PARTY OR ENTITY MAY
HAVE AGAINST THE DEBTORS OR THE PURCHASED ASSETS.

Dated: [e], 2024
Pittsburgh, Pennsylvania Respectfully submitted:

RAINES FELDMAN LITTRELL, LLP

By: /s/ DRAFT

Daniel R. Schimizzi (PA ID No. 311869)
Mark A. Lindsay (PA ID No. 89487)
Jordan N. Kelly (PA ID No. 328896)
Sarah E. Wenrich (PA ID No. 325834)
11 Stanwix Street, Suite 1100
Pittsburgh, PA 15222

Telephone: 412-899-6462

Email: dschimizzi@raineslaw.com
mlindsay(@raineslaw.com
ikelly@raineslaw.com
swenrich@raineslaw.com

Proposed Local Counsel to the Debtors and
Debtors in Possession

- and -
BAKER & HOSTETLER LLP

Elizabeth A. Green, Esq.

FL Bar No.: 0600547

Email: egreen@bakerlaw.com
Andrew V. Layden, Esq.

FL Bar No.: 86070

E-mail: alayden@bakerlaw.com
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SunTrust Center, Suite 2300
200 South Orange Avenue
Orlando, Florida 32801-3432
Telephone: (407) 540-7920
Facsimile: (407) 841-0168

Proposed Counsel for the Debtors and Debtors in
Possession
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EXHIBIT B

Stalking Horse Agreements
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Desc

ASSET PURCHASE AGREEMENT
by and between

Hampton House Propco LLC,
Kingston Propco LLC,
Yeadon Propco LLC,
Pottsville Propco LLC,
Williamsport Propco LLC,
each a Pennsylvania limited liability company,

collectively, “Seller”
and
Hampton SNF Realty, LL.C,
Kingston SNF Realty, LLC,
Yeadon SNF Realty, LLC,
Pottsville Realty, LL.C,
Williamsport North SNF Realty, LLC,
Williamsport South SNF Realty, LLC,
each a Pennsylvania limited liability company,

collectively, “Purchaser”

Dated as of: October 15, 2024
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), is made as of the 15th
day of October 2024 (the “Effective Date™), by and between the parties undersigned as Seller
(collectively, “Seller”), and the parties undersigned as Purchaser (collectively, “Purchaser”).

WHEREAS, each Seller is currently the fee owner of the Property (as defined herein)
comprising the Facility (as defined herein) listed by such Seller’s name on Exhibit A7, attached
hereto;

WHEREAS each respective Facility is licensed to and operated by an entity listed in
Exhibit A7 as such Facility’s operator, (each operator is an “Old Operator” and collectively, the
“Qld Operators™) to operate the number of skilled nursing beds set forth next to the name of each
Facility as listed on Exhibit A7,

WHEREAS, Seller desires to sell and Purchaser desires to purchase the Purchased
Assets (as defined herein) and other assets subject to the terms and conditions of this Agreement;

WHEREAS, as an inducement to Purchaser to enter into this Agreement and to
consummate the transactions contemplated hereby, simultaneous with the completion of the
transactions contemplated under this Agreement, Old Operators will enter into that certain
Operations Transfer Agreement of even date herewith (the “OTA”) with the New Operators,
which agreement will provide for the rights and obligations of the parties thereto relative to the
transition of the operations of the Facilities from Old Operators to New Operators;

WHEREAS, it is anticipated that on or about October 15, 2024 (the “Petition Date”),
Seller and each Old Operator (in their capacity as chapter 11 debtors, each, a “Debtor” and,
collectively, the “Debtors”), will file voluntary petitions (collectively, the “Chapter 11
Petitions”) for relief under Chapter 11 of the Title 11 of the United States Code (the “Bankruptcy
Code”) in the United States Bankruptcy Court for the Western District of Pennsylvania (the
“Bankruptcy Court”) commencing chapter 11 cases (each, a “Bankruptcy Case” and,
collectively, the “Bankruptcy Cases”™);

WHEREAS, the Seller and Old Operators will continue to own and operate their
respective Facilities and businesses as “debtors-in-possession” under the jurisdiction of the
Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code;

WHEREAS, subject to approval of the Bankruptcy Court, Purchaser desires to purchase
the Property (as defined herein) from Seller, and Seller desires to sell, convey, assign and
transfer to Purchaser the Property, simultaneously with the closing of the transactions between
Old Operators and New Operators (as defined herein) described in the OTA, all and in the
manner and subject to the terms and conditions set forth in this Agreement and in accordance
with Sections 105, 363 and 365 and other applicable provisions of the Bankruptcy Code;
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WHEREAS, the Property, along with the assets being transferred to the New Operators
under the OTA (collectively, the “Transaction Assets”), and any specified liabilities assumed
hereunder and thereunder, shall be purchased and assumed by the respective Purchaser and the
respective New Operators pursuant to the Sale Order approving such sale, free and clear of all
Claims and Encumbrances, other than Permitted Encumbrances (as said terms are defined
herein), pursuant to Sections 105, 363 and 365 of the Bankruptcy Code, and Rules 6004 and
6006 of the Federal Rules of Bankruptcy Procedure, which order will include the authorization
for the assumption by the respective Old Operators and assignment to the respective New
Operators of the Assumed Contracts (as defined herein) and the liabilities thereunder in
accordance with Section 365 of the Bankruptcy Code, all in the manner and subject to the terms
and conditions set forth in this Agreement, the OTA and the Sale Order and in accordance with
other applicable provisions of the Bankruptcy Code and the Federal Rules of Bankruptcy
Procedure and the local rules for the Bankruptcy Court (together, the “Bankruptcy Rules”); and

WHEREAS, the managers of each Seller and of Old Operators have determined that it is
advisable and in the best interests of each entity to enter into this Agreement and the OTA,
respectively, and to consummate the transactions provided for herein and in the OTA, subject to
entry of the Sale Order, and have approved the same;

WHEREAS, Old Operators have engaged Eden East Healthcare Management, LLC, a
Delaware limited liability company (“Service Provider”) pursuant to that certain Administrative
Services Agreement dated September 1, 2024 (the “Consulting Agreement”) to provide certain
services with respect to the Facilities.

NOW THEREFORE, in consideration of the mutual covenants and provisions herein
contained, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby covenant and agree as follows:

1. Sale Motion and Sale Order: Sale and Purchase of Purchased Assets.

(a) Sale Motion and Sale Order. The parties hereto agree to the terms and
conditions regarding the Debtors’ filing of the Sale Motion (as defined herein) with the
Bankruptcy Court to, among other things, seek (a) entry of the Bidding Procedures Order (as
defined herein) (i) approving this Agreement and the OTA as the stalking horse purchase
agreement, (ii) approving Purchaser and New Operators as the stalking horse bidder, and (iii)
approving the Bidding Procedures (as defined herein), including the bid protections, that shall
govern the Sellers’ solicitation of competing bids for the Transaction Assets, and, (b) following
an Auction (as defined herein) to be held after the Bidding Solicitation Period (as defined herein)
expires should there be other Qualifying Bidders (as defined herein), the Debtors’ pursuit of the
Sale Order approving the Successful Bidder’s (as defined herein) purchase agreement and
operations transfer agreement, all in accordance with the provisions set forth on Exhibit B
attached hereto (which Exhibit B includes additional defined terms used in this Agreement). To
the extent of any inconsistencies in the Debtors’ Sale Motion and the provisions set forth on
Exhibit B attached hereto, the provisions in Exhibit B shall control, except as otherwise ordered
by the Bankruptcy Court.
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(b) Sale and Purchase of Purchased Assets. Subject to the provisions set forth
herein, Seller hereby agrees to sell, convey, assign, deliver and transfer, free and clear of all
Liens except for Permitted Exceptions and any occupancy rights of any residents of the
Facilities, and Purchaser hereby agrees to purchase, acquire and accept from Seller all right, title
and interest of every kind and nature in and to all assets owned, licensed or leased by Seller as of
the Closing (including indirect and other forms of beneficial ownership), be they real or personal,
tangible or intangible, fixed or current, wherever located and by whomever possessed, including,
all of the following assets, but excluding the Excluded Assets (collectively, the “Purchased
Assets”):

(1) the property consisting of those certain plots, pieces or parcels of
land as more particularly described in Exhibit A1-A6 hereto (the “Land”);

(i1) all Improvements presently or hereafter located in or on the Land
(together with the Land, the “Property”), including without limitation those certain skilled
nursing facilities listed on Exhibit A7 hereto (each a “Facility”, and collectively, the
“Facilities”);

(ii1)  all right, title and interest, if any, of Seller in and to the land lying
in the bed of any street or highway in front of or adjoining the Land to the center line thereof;

(iv)  all easements, licenses, rights and appurtenances relating to any of
the assets identified in the foregoing clauses (i), (ii) and (iii);

(v) all bed rights associated with the Facilities;
(vi)  the Warranties;

(vii)  all machinery, equipment (including all transportation and office
equipment), tools, fixtures, trade fixtures, furniture, furnishings, computer equipment, telephone
systems and furniture owned by Seller wherever located, including all such items which are
located in any building, warehouse, office or other space leased, owned or occupied by Seller or
used or held for use in or useful for the Business or located on or used in connection with the
ownership, use, operation or maintenance of the Property or the Facilities;

(viii) all other tangible property of any kind wherever located, including
all property of any kind located in any building, office or other space leased, owned or occupied
by Seller other than the Supplies (as such term is defined in the OTA), which will be transferred
to New Operator pursuant to the OTA (assets identified in clauses (vii) and (viii), collectively,
the “Personal Property”);

(ix) all claims, deposits, prepayments, award, prepaid expenses,
warranties, guarantees, refunds, causes of action, rights of recovery, rights of set-off and rights of
recoupment of every kind and nature (whether or not known or unknown or contingent or non-
contingent) of Seller with respect to the Purchased Assets, including all right, title and interest, if
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any, of Seller to any unpaid award for (1) any taking by condemnation or (2) any damage to the
Land or the Improvements by reason of a change of grade of any street or highway;

(x) all transferable Permits from all permitting, licensing, accrediting
and certifying agencies, and the rights to all data and records held by such permitting, licensing
and certifying agencies;

(xi)  all rights to proceeds of or claims under any loss of income
insurance or equivalent insurance maintained by Seller and any rent insurance or
equivalent coverage maintained by Seller that are, in each case, required to be
assigned by Seller to Purchaser pursuant to Section 11; and

(xii)  all intangible property not otherwise specified above, including all
goodwill symbolized and associated with the Facilities or Seller.

Without limiting the generality of the foregoing, Purchased Assets shall include all assets,
property, rights and business acquired by Seller on or after the Effective Date. If any assets,
property, rights or business of the Business or relating to the Property or the Facilities that are
intended to be transferred to Purchaser pursuant to the terms of this Agreement but do not appear
on the Schedules or is not otherwise identified in this Section 1, such assets, property, rights and
business shall nonetheless be deemed transferred to Purchaser. For the avoidance of doubt,
nothing contained in this Agreement shall limit any claims or defenses Purchaser may have
against any Third Party.

Notwithstanding anything in this Agreement to the contrary, Seller shall retain, and
Purchaser shall not accept, any of Seller’s right, title and interest in and to any of the following
assets of Seller (collectively, the “Excluded Assets”):

(1) all Seller’s Cash;
(11) all Accounts Receivables of Seller;

(ii1))  With respect to the Williamsport facilities, parcels 26-330-144.A
and 26-330-144.Z; provided that the second such parcel shall only be excluded to the extent not
used in the operation, and/or necessary for legal compliance, of such facilities, and also does not
reduce the area reflected as parcels 26-330-144.B and 26-330-144.C on the survey attached as
Schedule 1(b)(iii) hereto.

(iv)  subject to Section 1(viii), all insurance policies of Seller and all
rights to proceeds under Seller’s insurance policies and all proprietary computer software owned
or developed by Seller (including but not limited to source code, executable code data, databases
and documentation);

(v) any and all rights, claims, or causes of action of Sellers against
third parties arising out of events occurring prior to the Closing Date and any and all rights,
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claims or cases of action of Sellers against third parties with respect to the Excluded Assets
arising out of events occurring after the Closing Date;

(vi)  the articles of incorporation, bylaws, qualifications to conduct
business as a foreign corporation, arrangements with registered agents relating to foreign
qualifications, taxpayer and other identification numbers, seals, minute books, company
procedure manuals, equity transfer books, equity certificates, and other documents relating to the
organization, maintenance and existence of Seller as a corporation;

(vii) all deposits or prepaid charges and expenses paid prior to the
Closing Date;

(viii) all personnel records and other records and files that Sellers are
required by law to retain in its possession;

(ix)  all of the rights of Seller under this Agreement, any document
executed in connection herewith, and any other agreement between Seller on the one hand and
Purchaser on the other hand entered into on or after the Effective Time; and

2. Liabilities of Seller. Except for the Assumed Mortgage, Purchaser shall not be
the successor to Seller, and Seller hereby acknowledges and agrees that pursuant to the terms of
this Agreement, neither Purchaser nor any of its Affiliates shall assume or become liable to pay,
perform or discharge any Liability of Seller of any kind or nature, at any time existing or
asserted, whether or not accrued, whether fixed, contingent or otherwise, whether known or
unknown, arising out of this or any other transaction or event and whether or not relating to any
of the Purchased Assets or the Business, regardless of any disclosure made or exceptions noted
with respect to the representations and warranties, covenants or agreements contained in this
Agreement or any other document executed or delivered by Seller in connection with the
transactions contemplated hereby, including the following specifically enumerated Liabilities
(collectively, the “Excluded Liabilities™):

(1) all Liabilities for Indebtedness of Seller;
(i1) all Liabilities of Seller that relate to any of the Excluded Assets;

(ii1))  except for as otherwise stated in this Agreement, all Liabilities of
Seller or for which Seller could be liable relating to Taxes (including with respect to the
Purchased Assets or otherwise) including any Taxes that will arise as a result of the sale or
transfer of any of the Purchase Assets pursuant to this Agreement, all Liabilities for Taxes for
which Seller is responsible under Section 15 and any Liability related to Taxes of Seller imposed
upon Purchaser by reason of Purchaser’s status as transferee of the Business or any of the
Purchased Assets (including under any bulk sales law);

(iv)  except for as otherwise stated in this Agreement, all Transaction
Expenses of Seller in connection with, resulting from or attributable to the transactions
contemplated by this Agreement and the Other Documents;
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(v) any Liability arising out of any Action commenced against
Purchaser or with respect to any of the Purchased Assets after the Closing, the facts of which
arising out of, or relating to, any occurrence, circumstance or event happening or existing prior to
the Closing;

(vi)  all Liabilities of Seller relating to any Action for malpractice,
professional liability, resident rights violations or violations of employee rights or contracts or
otherwise constitute or are alleged to constitute a tort, breach of contract or violation of any law,
rule, regulation, treaty or other similar authority; and

(vii) all other Liabilities of Seller with respect to any acts, events or
transactions whether occurred in the past, occurring at the present or occurring in the future,
known or unknown, liquidated or unliquidated, accrued or unaccrued, pending or threatened.

Without limiting the foregoing, and except as expressly set forth in this Agreement and
the Sale Order, to the fullest extent permitted by law (including under Section 363 of the
Bankruptcy Code), upon the Closing, Purchaser shall not be deemed to: (i) be the successors of
the Seller, (ii) have, de facto, or otherwise, merged with or into the Seller, (iii) be a mere
continuation or substantial continuation of the Seller or the business, enterprise(s), or operations
of the Seller or (iv) be liable for any acts or omissions of the Seller in the conduct of their
business or arising under or related to the Property. Without limiting the generality of the
foregoing, and except as otherwise provided in this Agreement and the Sale Order, Purchaser
shall not be liable for any Claims or Encumbrance (other than Assumed Liabilities (as defined in
the OTA) and Permitted Encumbrances) against any Seller or any of the Sellers’ predecessors or
affiliates, and Purchaser shall have no successor or vicarious liability of any kind or character
whether known or unknown as of the Closing Date, including, without limitation, any liabilities
owed by the Seller and/or Old Operators to the Pennsylvania Department of Health (“DOH”), the
Pennsylvania Department of Human Services (“DHS”), any taxes of any kind whether now
existing or hereafter arising with respect to the Facilities or the Property, or any other liabilities
of the Seller arising prior to the Closing Date. The parties agree that provisions substantially in
the form of this Section 2, as well as any other provisions requested by Buyers to ensure “free
and clear” sale of the Property, shall be reflected in the Sale Order.

Notwithstanding anything to the contrary herein or in the OTA, in the event that (i) New
Operators or Purchaser must engage legal counsel or incur any other costs or expenses to enforce
the terms of the Sale Order, or (ii) a Governmental Authority determines pursuant to a Final
Order that New Operators, Purchaser, or the Purchased Assets are liable for any type of Claim or
Encumbrance against New Operators, Purchaser, or the Purchased Assets that are not expressly
assumed pursuant to the OTA, this Agreement, or the Sale Order, then then New Operators and
Purchaser may recover the amount of any losses, liabilities, or damages resulting from the same,
including, without limitation, costs and fees for legal counsel and related expenses, by offset
against the Holdback Note.

3. Purchase Price; Escrow.
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(a) Purchase Price. The purchase price (as may be adjusted pursuant to
Section 7, the “Purchase Price”) for the Purchased Assets shall be an amount equal to
Sixty Three Million and No/00 Dollars ($63,000,000.00) which Purchase Price shall be
subject to prorations as set forth herein. Allocation of the Purchase Price among the
Purchased Assets and various asset classes thereof shall be determined by Purchaser and
set forth in Schedule 3(a) attached hereto. Each party agrees (i) to complete jointly and
file separately Form 8594 with its federal income tax return consistent with such
allocation for the tax year in which the Closing occurs, and (b) that no party shall take a
position on any income, transfer, gains or other tax return, or before any federal, state or
local governmental or quasi-governmental authority or in any judicial proceeding that is
in any manner inconsistent with the terms of such agreed upon allocation.

(b) Payment of Purchase Price. At the Closing, the Purchase Price shall be
paid to Seller as follows:

(1) The promissory note of Purchaser in the form attached as Exhibit
C hereto (“Holdback Note”) in the initial principal amount of Ten Million Dollars
($10,000,000), which shall have a term of two (2) years, bearing 0% interest, and
provide for the payment of $3,000,000 on the first anniversary of the Closing
Date, and the remaining balance of the note shall be paid at maturity, which shall
be subordinate to and subject to all requirements of Purchaser’s lender including
Lender, if applicable.

(i1) The remainder of the Purchase Price, if any, subject to credits and
prorations herein as well as under the OTA, shall be paid to Seller in cash or by
wire transfer of immediately available funds.

(ii1)  Notwithstanding subsection (ii) herein, Purchaser shall have the
option to credit bid any outstanding balance of that certain loan (the “DIP Loan”)
made by Eden Senior Care, LLC, an Illinois limited liability company (“DIP
Lender”) to Seller and Old Operators pursuant to section 363(k) of the
Bankruptcy Code, against any amount of the Purchase Price in excess of
satisfaction of any and all amounts due and owing by Seller to Oxford Finance.

(©) If Purchaser is the Successful Bidder at the Auction, or there are no other
Qualifying Bidders as of the Bid Deadline, each as approved by the Bankruptcy Court in
the Sale Order, at Closing, subject to any applicable adjustments provided herein and in
the OTA to be reflected in the Closing Statement (as defined below), Buyers shall cause
the delivery of the balance of the Purchase Price to Sellers by wire transfer of
immediately available funds.

(d) Closing Escrow. Prior to the Closing Date, Purchaser and Seller shall
provide to the Title Company joint escrow instructions to open an escrow for the
consummation of the sale of the Purchased Assets to Purchaser pursuant to the terms of
this Agreement in accordance with the general provisions of the usual form of joint
escrow instructions used in similar transactions by such holder with special provisions
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inserted to conform with this Agreement, as shall be mutually acceptable to the parties
hereto. Provided that all conditions to Closing set forth in this Agreement have been
satisfied or, as to any condition not satisfied, waived by the party intended to be benefited
thereby, on the Closing Date (other than those conditions which can only be satisfied at
the Closing, but subject to the satisfaction or waiver of such conditions at the Closing),
the Title Company shall conduct the Closing by recording or distributing the following
documents and funds in the following manner:

(1) Record the Deed in the official records of the county in which the
Land is located;

(i1) Deliver to Purchaser all documents that are required to be
delivered by Seller to Purchaser pursuant to Section 6(a) hereof (to the extent the
same shall be delivered to the Title Company at or prior to the Closing); and

(iii)  Deliver to Seller (x) all documents that are required to be delivered
by Purchaser to Seller pursuant to Section 6(b) hereof (to the extent the same shall
be delivered to the Title Company at or prior to the Closing), and (y) the Purchase
Price and such other funds, if any, as may be due to Seller by reason of credits
under this Agreement, less all items chargeable to Seller under this Agreement.

4. Time and Placing of Closing.

(a) The closing of the transactions contemplated hereby (the “Closing”) shall
take place, subject to satisfaction or waiver of each of the closing conditions set forth in
Section 6 hereof (other than those conditions which can only be satisfied at the Closing,
but subject to the satisfaction or waiver of such conditions at the Closing), on the first day
of the calendar month that is at least thirty (30) days following receipt of the (i) the
Regulatory Approvals, and (ii) the Sale Order becomes a Final Order (as defined herein)
(the “Closing Date”). The Closing shall be effective as of 12:01 a.m. (Central Time) on
the day following Closing Date (the “Effective Time”).

(b) Except as otherwise expressly provided herein or as otherwise agreed by
the parties, (i) Closing will occur with respect to all Facilities simultaneously, and (ii) this
Agreement may be terminated only with respect to all Facilities.

5. Due Diligence: Site Access; Title and Survey: and Licensure.

(a) Site Access. Purchaser shall have the right, at reasonable times, to enter
upon the Property to conduct such inspections, investigations, tests and studies as
Purchaser shall deem necessary, including, without limitation, environmental site
assessments, engineering tests and studies, physical examinations of the Property, due
diligence investigations and feasibility studies. To the extent Purchaser hires any Third
Party site inspectors, engineers or other parties that will invasively inspect and/or test the
Property, Purchaser will first ensure that such Third Party(ies) have adequate insurance
covering any potential damage done to the Property as a result of such inspection/testing.
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Purchaser shall also have the right upon twenty four (24) hours prior written notice to
tour the Facilities, to review the books and records related to the financial condition and
the operations thereof and to observe the day-to-day operations and management thereof.

(b) Title and Survey.

(1) Prior to the commencement of this Agreement, Seller shall provide
Purchaser its most current title insurance policy for the Property, to the extent
such policy is in Seller’s possession. Purchaser shall order from Madison Title
Agency LLC (the “Title Company”) a commitment (the “Title Commitment”) for
an ALTA 2006 owner’s title insurance policy (the “Title Policy”), in an amount
equal to the Purchase Price, dated or updated to the Closing Date, insuring or
committing to insure, at its ordinary premium rates, Purchaser’s good and
marketable title in fee simple to the Property subject only to the Permitted
Exceptions and shall include extended coverage over General Exceptions 1
through 5 inclusive as well as additional endorsements including (i) survey
endorsement, (ii) unconditional Comprehensive Endorsement No. 1, (iii) ALTA
Endorsement Form 3.1 endorsement (including compliance with parking
requirements) which must specifically state that the use of the Facilities and the
Land are “permitted uses” under the governing zoning ordinance, (iv) location
endorsement, (v) access endorsement, (vi) one tax parcel endorsement, (vii) if the
Land consists of more than one subparcel, contiguity endorsement, (viii)
environmental lien endorsement, and (ix) such other endorsements as Purchaser
may reasonably require (items (i) through (ix) collectively referred to herein as
the “Title Endorsements”); and

(11) Prior to the commencement of this Agreement, Seller, if in its
possession, shall provide to Purchaser its most current survey of the Property.
Purchaser may order a currently dated ALTA survey of the Property (the

“Survey”).

(©) Title Defects. Within fifteen (15) Business Days following Purchaser’s
receipt of all of the Title Commitment, Survey, zoning report, and elevation certificate (if
applicable), Purchaser shall notify Seller of any matters shown on the Title Commitment,
Survey, zoning report, and elevation certificate that are not acceptable to Purchaser (such
exceptions referred to herein as the “Title Defects”). If any updates to the Title
Commitment or Survey shall disclose any additional matters, Purchaser shall have five
(5) Business Days from the receipt of such updates within which to notify Seller thereof,
in which case any such matters for which Purchaser provides notice shall also be treated
as “Title Defects” hereunder. In the event that any Title Defects have not been cured by
Seller on or before the date that is fifteen (15) Business Days prior to the Closing Date,
Seller may elect in its sole discretion, by written notice to Purchaser, to either (i)
undertake at its expense to cure such Title Defects prior to the Closing (the “Seller’s
Election™), or (ii) not cure such Title Defects. In the event that Seller does not elect to
cure such Title Defects pursuant to the immediately preceding sentence, Purchaser may,
by notice to Seller on or prior to the Closing Date (x) terminate this Agreement in
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accordance with Section 13, or (y) indicate to Seller that, notwithstanding the Title
Defects described in this Section 5(c), Purchaser elects to not terminate this Agreement as
a result of such Title Defects (such Title Defects, as well as any matters shown in the
Title Commitment or Survey to which Purchaser does not object as permitted herein,
being thereafter deemed as “Permitted Exceptions” hereunder). Seller shall be required
to pay off at the Closing (to the extent not otherwise removed as a function of the Sale
Order): (i) all Indebtedness of Seller secured by the Property and (ii) all Indebtedness of
Seller covering, relating to or secured by any other Purchased Assets or otherwise
relating to the Business, and to either pay off or cause the Title Company to insure or
endorse over any mechanic’s or materialmen’s liens for work or materials undertaken or
acquired by or on behalf of Seller, any Lien against Seller, and any other exceptions or
encumbrances to title that may be cleared through the payment of money (provided,
however, Seller shall be entitled to utilize the Purchase Price proceeds to effectuate any
or all of the foregoing).

(d) Regulatory Approvals. Subject to the terms of this Agreement, New
Operator will be responsible for taking all steps which may be taken prior to the Closing
in order to obtain on or after the Closing all Permits from Governmental Authorities that
are required as a result of the transactions contemplated in this Agreement and the OTA,
including without limitation: (i) the submission to the Pennsylvania Department of Health
(“DOH”) of an application for licensure (“Licensure”) with respect to operation of the
Facilities within [thirty (30)] days after the Effective Date, and ii) applications to be
certified to participate in the Medicare and Medicaid reimbursement programs (the
foregoing, collectively, the “Regulatory Approvals”). Seller agrees to use its best efforts
and cooperate with New Operator in obtaining such Regulatory Approvals. Without
limiting the foregoing, Seller hereby authorizes New Operator to file an advance notice of
the change of ownership of the Facility not less than 30 days prior to the Closing Date.
Notwithstanding anything to the contrary in this Agreement, in no event shall New
Operator be required to, and Seller may not, without the prior written consent of
Purchaser, and may not require, without the prior written consent of Purchaser, New
Operator to, accept any condition to the Regulatory Approvals required or proposed by
any Governmental Authorities, enter into any contract or commitment or take any other
actions to resolve any objections or Actions of any Governmental Authorities with
respect the Regulatory Approvals, unless such condition, contract, commitment or action
is acceptable to Purchaser and New Operator, jointly and severally, at their sole
discretion.

(e) Bed Taxes. The Sale Order shall provide that Purchaser and New
Operator shall not have any liability to DOH and any other applicable Governmental
Authorities with respect to any unpaid (whether due, or relating to periods prior to the
Closing but not yet due) bed tax, provider taxes, or other similar fees or taxes due and
payable by the Seller and New Operator, or relating to periods prior to the Closing but
not yet due and payable, as of the Closing Date (“Unpaid Bed Taxes”) in form and
substance acceptable to Purchaser such that Purchaser and New Operator shall have no
successor liability with respect to any such Unpaid Bed Taxes after the Closing.

10
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6. Conditions to Closing.

(a) Purchaser’s Conditions. Purchaser’s obligation to consummate the
transactions contemplated in this Agreement, pay the Purchase Price and accept title to
the Purchased Assets shall be subject to the following conditions precedent on or prior to
the Closing Date of the satisfaction of Purchaser or the waiver thereof by Purchaser,
which waiver shall be binding upon Purchaser only to the extent made in writing and
dated on or prior to the Closing Date.

(1) Seller shall have duly performed and complied in all respects with
all covenants and conditions required by this Agreement to be performed or
complied with by Seller.

(1))  Possession of the Property shall have been delivered to Purchaser
free and clear of all tenancies and other occupancies and the Purchased Assets
shall be delivered to Purchaser free and clear of all Liens except for any Permitted
Exceptions, including any occupancy rights of any residents of the Facilities.

(ii1))  Seller shall deliver to Purchaser or, if applicable, to the Title
Company to be held in escrow in accordance with the terms of this Agreement
and the escrow agreement entered into by and among the parties hereto and the
Title Company, as escrow agent, on or before the Closing Date the following,
each of which shall be in form and substance satisfactory to Purchaser:

(1) a special warranty deed, in substantially the form annexed
hereto as Exhibit D (the “Deed”) and in proper statutory form for
recording, duly executed and acknowledged by each Seller, sufficient to
convey to each Purchaser fee simple title to the Property free of all Liens
other than the Permitted Exceptions;

(2) a bill of sale, in substantially the form annexed hereto as
Exhibit E (the “Bill of Sale”), containing covenants of title, duly executed
and acknowledged by each Seller, sufficient to convey to each Purchaser
good and indefeasible title, free of all Liens, in and to the Personal
Property;

3) an affidavit of title and such other affidavits as may be
required by the Title Company in connection with the conveyance of the
Property;

(4) an assignment by each Seller, in substantially the form
annexed hereto as Exhibit F (the “General Assignment”), of all of Seller’s
right, title and interest in, to and under the items described in Section 1(b)
above;

11
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(5) a certified copy of the Sale Order entered by the
Bankruptcy Court;

(6) all Permits and certificates of occupancy, if any, issued by
any Governmental Authority relating to the use, maintenance, occupancy
or operation of the Facilities running to, or in favor of, Seller, to the extent
legally assignable, except to the extent the same are required to be and are
affixed at the Property, and of variances issued by any Governmental
Authority relating to the ownership, use, occupancy, operation or
maintenance of the Property;

(7) counterpart copies of all guaranties or warranties then in
effect, if any, with respect to the Improvements and the Personal Property
(the “Warranties”);

(8) a complete set of keys for the Improvements, appropriately
tagged for identification;

9) the Foreign Investment in Real Property Tax Act affidavit
in substantially the form annexed hereto as Exhibit G;

(10)  aform 1099 identifying Seller’s gross proceeds and Seller’s
tax identification number, as required by the Title Company;

(11)  the duly executed certificate of an authorized officer of
Seller or its managing constituent, dated as of the Closing Date, to the
effect and stating that (A) this Agreement and the Other Documents to
which Seller is a party have been duly authorized, executed and delivered
by Seller pursuant to all necessary resolutions or consents of the
appropriate governing body of Seller, and appearing on said certificate are
the true signatures of all persons who have executed this Agreement and
the Other Documents to which Seller is a party on behalf of Seller, (B) the
executing persons are fully authorized to act on behalf of Seller or its
constituent partners or members, as applicable and (C) conditions
specified in Section 6(a)(i), Section 6(a)(ii), Section 6(a)(vii), Section
6(a)(ix), Section 6(a)(xii) and Section 6(a)(xiii) have been satisfied;

(12)  such other customary closing documents required in the
city and county in which the Facilities are located and/or Commonwealth
of Pennsylvania; and

(13)  counterparts to the Other Documents duly executed by all
parties thereto (other than Purchaser).

(iv)  Purchaser shall receive from the Title Company an ALTA 2006
owner’s policy of title insurance, or a mark-up to the Title Commitment that is

12
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customarily made to title commitments in respect of transactions effected in the
Commonwealth of Pennsylvania, county and city where the Facilities are located
that are comparable to the transactions contemplated under this Agreement, which
commitment shall act as an irrevocable and unconditional commitment to issue
the same, in an amount equal to the Purchase Price, dated, or updated to, the
Closing Date, insuring, or committing to insure Purchaser’s good and marketable
title in fee simple to the Property subject only to the Permitted Exceptions and
shall include extended coverage over General Exceptions 1 through 5 inclusive
and contain the Title Endorsements.

(v) Purchaser shall have received a copy of the Organizational
Documents of Seller, together with amendments and supplements thereto,
certified as of the most recent practicable date by the secretary of state of Seller’s
jurisdiction of incorporation or organization.

(vi)  The closing conditions described in the OTA shall have been met,
to the reasonable satisfaction of Purchaser, and the closing under the OTA shall
occur concurrently herewith.

(vil) New Operator shall have received the Licensure, the terms and
conditions of which shall be satisfactory to New Operator and Purchaser, jointly
and severally, at their sole discretion.

(viii)) Seller shall have provided the waiver and release of the Unpaid
Bed Taxes satisfactory to Purchaser in its sole discretion.

(ix)  On the Closing Date, there shall not be any lawsuits filed or
threatened against Seller that are not covered by insurance and being defended,
subject to policy limits and any reservation of rights; nor shall there be any
actions, suits, claims or other proceedings, pending or threatened, or injunctions
or orders entered, pending or threatened against Seller, to restrain or prohibit the
consummation of the transactions contemplated hereby.

(x) As of the Closing Date, there shall be no material and adverse
change from the date hereof in the condition of any of the Purchased Assets, or
any portion thereof, or in any Facility’s operations, Applicable Laws, Permitted
Exceptions, contractual relations, regulatory status, or any other circumstances
affecting the Purchased Assets previously approved by Purchaser, including
without limitation, the operations and/or the status of each Facility as a licensed
skilled nursing facility for the number of beds set forth herein.

(xi)  Purchaser shall have approved of any updates to the Schedules
and/or Exhibits, pursuant to Section 17(e).

13



Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 18 of 145

(xii) There shall not have been disclosed any adverse environmental
conditions, on Phase I studies ordered by Purchaser and/or its lender that would
prevent Purchaser from obtaining financing.

(xiii) The representations and warranties of Seller contained in this
Agreement shall have been true, correct, complete and not misleading in all
respects as of the Effective Date and as of the Closing Date.

(xiv) The Bankruptcy Court shall have entered the Sale Order approving
the sale of the Transaction Assets to Purchaser and New Operators free and clear
of all Claims and Encumbrances (other than Permitted Encumbrances and
Assumed Liabilities), including, without limitation, claims of DOH, and DHS,
and such Sale Order shall be a Final Order

(xv)  Seller shall prepare a Bulk Sales Transfer Notice for the
Transferred Assets (“Bulk Sales Transfer Notice”) pursuant to the Bulk Sales
Laws in effect in the Commonwealth of Pennsylvania (“Bulk Sales Laws”) and
file it with the Pennsylvania Department of Revenue and the Pennsylvania
Department of Labor and Industry (“Filing Offices”) not later than ten (10) days
prior to Closing.

(b) Seller’s Conditions. Seller’s obligation to consummate the transactions
contemplated in this Agreement and deliver title to the Property shall be subject to the
following conditions precedent on or prior to the Closing Date of the satisfaction of Seller
or the waiver thereof by Seller, which waiver shall be binding upon Seller only to the
extent made in writing and dated as of the Closing Date.

(1) Subject to the satisfaction or waiver by Purchaser of each of the
conditions precedent to the obligations of Purchaser set forth in Section 6(a)
(other than those conditions that by their nature can only be satisfied or waived at
the Closing), Purchaser shall have delivered or caused to be delivered the balance
of the Purchase Price due hereunder.

(11) Purchaser shall have delivered the following:

(1) the duly executed certificate of an authorized officer of
Purchaser or its managing constituent, dated as of the Closing Date, to the
effect that (A) this Agreement and all Other Documents to which
Purchaser is a party have been duly authorized, executed and delivered by
Purchaser pursuant to all necessary resolutions or consents of the
appropriate governing body of Purchaser, and appearing on said certificate
are the true signatures of all persons who have executed this Agreement
and the Other Documents to which Purchaser is a party on behalf of
Purchaser, (B) the executing persons are fully authorized to act on behalf
of Purchaser or its constituent partners or members, as applicable and (C)
conditions specified in Section 6(b)(iii) have been satisfied; and

14
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(2) counterparts to the Other Documents to which Purchaser is
a party, duly executed by Purchaser.

(iii)  Purchaser shall have been the Successful Bidder at the Auction, or
otherwise pursuant to the Bidding Procedures Order if there were no other
Qualifying Bidders, and the Bankruptcy Court shall have entered the Sale Order
approving the sale of the Purchased Assets to Purchaser free and clear of all
Claims and Encumbrances (other than Permitted Encumbrances and Assumed
Liabilities) and such Sale Order shall be a Final Order.

(iv)  The representations and warranties of Purchaser contained in this
Agreement shall have been true, correct, and complete and not misleading as of
date hereof and as of the Closing Date and Purchaser shall be in full compliance
with the terms and provisions of this Agreement, in each case subject only to
exceptions permitted by this Agreement.

(©) Waiver. In the event that either of the parties hereto (a “Waiving Party”)
waives a condition precedent to its performance hereunder, or otherwise elects to proceed
with the Closing despite the fact that one or more conditions precedent to its performance
have not been satisfied, such action by the Waiving Party shall in no way be deemed a
waiver of any payment, indemnification or other rights of the Waiving Party with respect
to such condition, and the Waiving Party shall be entitled, following the Closing, to
pursue any and all available remedies at law or equity with respect thereto.

7. Apportionments.

(a) Closing Prorations. The following items shall be apportioned at the
Closing between periods prior to the Closing and periods following the Closing, as of the
Effective Time, and, to the extent all applicable amounts due and payable with respect to
periods following the Closing have been or will be paid in full by or on behalf of Seller
on or prior to the Effective Time, the Purchase Price shall be increased in the amount of
any such items that relate to periods following the Closing, and, to the extent all
applicable amounts due and payable with respect to periods prior to the Closing have not
been or will not be paid in full by or on behalf of Seller on or prior to the Effective Time,
the Purchase Price shall be decreased in the amount of any such items that related to
periods prior to the Closing, to the extent not paid in full prior to the Effective Time.

(1) Real estate Taxes, assessments (other than special assessments),
personal property taxes, and water, vault and sewer charges, as well as any other
governmental charges or Taxes assessed on the Property or the other Purchased
Assets, based on the rates and assessed valuation applicable in the fiscal year for
which assessed; provided that if the Closing shall occur before the real estate tax
rate or personal property tax rate is fixed, the apportionment of said taxes shall be
based one hundred ten percent (110%) of the most recently ascertainable real
estate tax fiscal year. Allocation of real estate taxes billed with respect to the
Property to yearly periods shall be determined in accordance with local custom, as

15
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determined by the Title Company. If, at the Closing, the Property or any part
thereof is affected by an assessment which, at the option of Seller, is payable in
installments and the first installment is then a charge or lien, or has been paid,
then such assessment shall be deemed to relate to periods prior to the Closing and
all unpaid installments of such assessments, including those which are to become
due and payable after Closing, shall be deemed to be due and payable at or prior
to the Closing and to be a lien upon the Property and shall be paid and discharged
by Seller at Closing, or, alternatively, a credit to the Purchase Price shall be given
to Purchaser of an amount equal to such unpaid installments.

(i1))  All charges and payments for utility services; provided that if there
is no meter or if the current bill for any of such utilities has not been issued prior
to the Closing Date, then such charges shall be adjusted at the Closing on the
basis of the charges for the prior period for which bills were issued and shall be
further adjusted when the bills for the current period are issued; provided further,
to the extent possible, Seller shall terminate its accounts with the utility service
providers and Purchaser shall establish its accounts with such utility service
providers effective on the Closing Date, in which event, there shall be no
proration for such utility services.

(ii1))  After Closing, Seller shall file an Application For Tax Clearance
Certificate (REV-181) (the “Application”) with the Filing Offices, and thereafter
use reasonable efforts to endeavor to obtain a Bulk Sales Clearance Certificate
pursuant to the Bulk Sales Laws. If Seller fails to timely file the Bulk Sales
Transfer Notice with the Filing Offices, then Buyer shall have the rights and
remedies of Buyer upon a default by Seller under Section 8.1(c). Seller shall
provide Buyer with evidence that it has filed the Bulk Sales Transfer Notice with
the Filing Offices contemporaneously with such filings. Seller shall timely pay all
taxes due to the Commonwealth of Pennsylvania or any department or
instrumentality thereof (including the Department of Revenue and Department of
Labor and Industry) pursuant to 72 Pa. Cons. Stat. § 1403. Seller shall indemnify,
defend and hold Buyer harmless from and against any and all losses, claims,
damages and liabilities, including, without limitation, penalties, interest,
attorneys’ fees and costs of defense resulting from Seller’s late or non-payment,
of any taxes imposed upon Seller by the Commonwealth of Pennsylvania or any
department or instrumentality thereof (including the Pennsylvania Department of
Revenue and Department of Labor and Industry) pursuant to 72 Pa. Cons. Stat. §
1403 (collectively, “Bulk Sales Taxes”).

(b) Survival. The obligations of the parties hereto under this Section 7 shall
survive the Closing for a period of twelve (12) months.

8. Interim Operations. From the Effective Date until Closing, or the earlier
termination of this Agreement in accordance with Section 13, Seller shall: (a) maintain the
Purchased Assets in substantially the same condition as they existed on the Effective Date, and
not allow any deterioration of value to occur with respect to the Purchased Assets; (b) maintain
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its current insurance policies in full force and effect through the Closing Date; (¢) not create any
Lien upon or affecting title to the Property or the Purchased Assets except for the Permitted
Exceptions and any occupancy rights of any residents of the Facilities, without Purchaser’s prior
written consent; (d) not take any action which will or would cause any of the representations or
warranties in this Agreement to become untrue or be violated without the prior written consent of
Purchaser, which consent shall be provided or denied within ten (10) Days after request therefor;
(e) perform all of their obligations in respect of the Purchased Assets whether pursuant to any
contracts, or other requirements affecting the Purchased Assets; (f) promptly notify Purchaser in
writing (with any such writing to include a written update to the Schedules to the extent
applicable) upon Seller becoming aware: (i) that any representation or warranty in this
Agreement made by Seller was when made, or has subsequently become, untrue or inaccurate,
(i1) of the occurrence or the non-occurrence of any event the occurrence or the non-occurrence of
which has caused or may reasonably be expected to cause any condition to the obligations of any
party hereto to effect the transactions contemplated under this Agreement, any Other Document
or OTA not to be satisfied, (iii) of the failure of Seller to comply with or satisfy any covenant,
condition or agreement to be complied with or satisfied by Seller pursuant to this Agreement or
any Other Document, (iv) of any notice or other communication from any Person alleging that
the consent of such Person is or may be required in connection with the transactions
contemplated under this Agreement, any Other Document or OTA, (v) of any notice or other
communication from any Governmental Authority in connection with the transactions
contemplated under this Agreement, any Other Document or OTA, (vi) of the commencement or
initiation or threat of commencement or initiation of any Action regarding the transactions
contemplated under this Agreement, any Other Document or OTA or otherwise involving any
Purchased Assets or the Business, or (v) any material event adversely affecting the ownership,
use, occupancy, operation, management or maintenance of the Purchased Assets or the Business,
whether or not insured against; and (g) not solicit, accept or provide factual information or
negotiate with respect to, any offer to purchase any of the Purchased Assets from any person or
entity other than Purchaser. Wherever Purchaser’s consent is required hereunder, such consent
shall not be unreasonably withheld or delayed. For the avoidance of doubt, the closing conditions
set forth in Section 6(a) and the indemnification provisions of Section 12 shall be read without
giving effect to any update to the Schedule or other written notices delivered pursuant to this
Section 8 or Section 17(e).

9. Seller’s Representations and Warranties. Except as set forth in the Seller
Disclosure Schedules (it being understood that (i) nothing in Seller Disclosure Schedules shall be
adequate to disclose an exception to a representation or warranty made in this Section 9, unless
such section or subsection of the Seller Disclosure Schedules identifies the exception with
reasonable particularity, (ii) the mere listing or referencing (or inclusion of a copy) of a
document or other item shall not be adequate to disclose an exception to a representation or
warranty, unless the representation or warranty has to do with the existence of such document or
item and (ii1) no exceptions to any representations or warranties disclosed in any specific section
or subsection of the Seller Disclosure Schedule shall constitute an exception to any other
representations or warranties made in this Section 9), Seller hereby makes the representations
and warranties contained in this Section 9 to Purchaser. These representations and warranties are
made as of the date hereof and shall be deemed remade as of the Closing Date.
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(a) Organization and Authority. Sellers are limited liability companies that
validly exist under the laws of the Commonwealth of Pennsylvania. Seller has full power
and right to enter into and perform its obligations under this Agreement and the Other
Documents, including, without being limited to, conveying the Property and the other
Purchased Assets. The execution and delivery of this Agreement and the Other
Documents to which Seller is a party and the consummation of the transactions
contemplated hereby and thereby (1) have been duly authorized by all necessary action
on the part of Seller, (2) do not require any governmental or other consent and (3) will
not result in the breach of any agreement, indenture or other instrument to which Seller is
a party or is otherwise bound.

(b)  Non-Foreign Status. Seller is a “non-foreign person” within the meaning
of Section 1445 of the United States Internal Revenue Code of 1986, as amended, and the
regulations issued thereunder.

(©) Reserved.

(d) Environmental Condition. Seller has not generated, stored or Released
any Hazardous Substance on the Property, and there is not currently any Hazardous
Substance on the Property.

(e) Special Assessments. There are no (1) pending or threatened special
assessments affecting the Purchased Assets or (2)any contemplated improvements
affecting the Purchased Assets that may result in special assessments affecting the
Purchased Assets. There are no tax abatements, phase-ins or exemptions affecting the
Purchased Assets.

) Access to Property. Seller has no knowledge of any federal, state, county,
municipal or other governmental plans to change the highway or road system in the
vicinity of the Property or to restrict or change access from any such highway or road to
the Property.

(2) Existing Mortgages. There are no mortgages or deeds of trust currently
encumbering the Property, recorded or otherwise that will not be removed as a function
of the Sale Order. Except for the Permitted Exceptions, there are no Liens affecting the
Property or the other Purchased Assets that will not be removed as a function of the Sale
Order. In addition there are no mechanic’s liens, materialman’s liens or similar claims or
liens claimed or which may be claimed against any of the Property or the other Purchased
Assets for work performed or commenced prior to the Closing Date that will not be
removed as a function of the Sale Order.

(h) Leases. Other than the existing lease between Seller and Old Operator,
which shall be terminated as of the Closing Date and the new lease to be entered into by
and among Purchaser and New Operation as of the Closing Date, there are currently, and
as of the Closing Date there shall be, no occupancy rights (written or oral), leases or
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tenancies presently affecting the Property or the Facilities and the portion of the Property
which it is located, other than any occupancy rights of any residents of the Facilities.

(1) Permits. The Permits as listed on Schedule 9(i) hereto are all of the
material certificates, licenses and permits from governmental authorities held by Seller in
connection with the ownership, use, occupancy, operation and maintenance of the
Purchased Assets and the Facilities, and are all of the certificates, licenses, accreditations
and permits necessary in connection with the current ownership, use, occupancy,
operation and maintenance thereof.

() Intellectual Property. Other than the trade name “[ 17, Seller
does not own any intellectual property in connection with or applicable to the Property or
the other Purchased Assets, including any registered trade names, logotypes, trademarks
or copyrights.

(k) Required Consents. No consent, order, approval or authorization of, or
declaration, filing or registration with, any governmental or regulatory authority is
required in connection with the execution or delivery by Seller of this Agreement, or the
performance of the transactions contemplated thereunder, except (1) approval by DOH of
the Licensure, and (2) such consents, certifications or licenses from the DOH, United
States Department of Health and Human Services, Centers for Medicare and Medicaid
Services (“CMS”) or any other governmental agency with jurisdiction over the Facilities
as are necessary to permit Seller to operate the Facilities prior to the Closing Date.

) Litigation. Except as set forth in Schedule 9(m), there are no pending or
threatened litigation, investigations, claims, lawsuits, governmental actions or other
proceedings, including without limitation, any desk audit or full audit, involving the
Purchased Assets, or the operation thereof before any court, agency or other judicial,
administrative or other governmental or quasi-governmental body or arbitrator.

(m)  Taxes. Seller has timely filed all tax returns and reports required by law to
have been filed by it and has paid all taxes and governmental charges due and payable
with respect to such returns.

(n) Sprinklers. ~ There is a sprinkler system at the Facilities that is in full
operational compliance with all applicable requirements.

(0) Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions
contemplated by this Agreement or any Other Document based upon arrangements made
by or on behalf of Seller.

(p) Intentionally Omitted.

(q) No Defaults. The execution, delivery and performance of this
Agreement, the OTA and any of the Other Documents by Seller does not and will not:
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(1) conflict with or result in any breach of the provisions of, or
constitute a default under any Seller’s certificate of formation or operating
agreement;

(1)  violate any restriction to which Seller is subject or, with or without
the giving of notice, the passage of time, or both, violate (or give rise to any right
of termination, cancellation or acceleration under) any mortgage, deed of trust,
license, material lease, indenture or other material agreement or instrument,
whether oral or written, to which Seller or the Facilities is a party, or by which it
or its property is bound, which will not be satisfied or terminated on or prior to
the Closing as a result of the transactions contemplated in this Agreement or the
OTA, or result in the termination of any such instrument or termination of any
provisions in such instruments that will have a material adverse effect upon or
result in the creation or imposition of any Lien upon the Purchased Assets;

(i)  constitute a violation of any Applicable Law by which Seller or the
Facilities are subject, the violation of which will have a material adverse effect
upon the Purchased Assets or Facilities; or

(iv)  create any Lien on the Purchased Assets in favor of any Third
Party.

(1) Truth and Accuracy of Representations and Warranties. No representation
or warranty by or on behalf of Seller contained in this Agreement and no statement by or
on behalf of Seller in any certificate, list, exhibit or other instrument furnished or to be
furnished to Purchaser by or on behalf of Seller pursuant hereto contains any untrue
statement of fact, or omits or will omit to state any facts which are necessary in order to
make the statements contained therein, in light of the circumstances under which they are
made, not misleading in any respect.

(s) Survival of Representations and Warranties. The representations and
warranties of Seller contained herein shall survive the Closing for a period of twelve (12)
months.

10.  Purchaser’s Representations and Warranties. Purchaser hereby makes the
representations and warranties contained in this Section 10, to Seller. These representations and
warranties are made as of the date hereof, and shall be deemed remade as of the Closing Date.

(a) Organization and Authority. Purchaser is a limited liability company that
has been duly organized and validly exists under the laws of the Commonwealth of
Pennsylvania and is duly qualified to do business in the State in which the Property is
located. Purchaser has full power and right to enter into and perform its obligations
under this Agreement and the Other Documents. The execution and delivery of this
Agreement and the Other Documents to which Purchaser is a party and the
consummation of the transactions contemplated hereby and thereby (1) have been duly
authorized by all necessary action on the part of Purchaser, (2) do not require any
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governmental or other consent (except as otherwise provided herein), and (3) will not
result in the breach of any agreement, indenture or other instrument to which Purchaser is
a party or is otherwise bound.

(b) No broker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by
this Agreement or any Other Document based upon arrangements made by or on behalf
of Purchaser.

(c) Survival of Representations and Warranties. The representations and
warranties of Purchaser contained herein shall survive the Closing.

11. Risk of Loss.

(a) Fire or Other Casualty. The risk of any loss or damage to any of the
Purchased Assets by fire or other casualty prior to the Effective Time is assumed by
Seller. Seller shall give Purchaser written notice of any fire or other casualty within three
(3) calendar days of the occurrence of same, which notice shall include a description
thereof in reasonable detail and an estimate of the cost of and time to repair. In the event
that the Purchased Assets shall suffer any fire or other casualty or any injury that would
require Fifty Thousand Dollars ($50,000) or more to repair, Seller agrees to repair the
damage to the satisfaction of Purchaser at its sole cost and expense before the Closing
Date or, in the alternative, Seller shall assign to Purchaser the proceeds of or claims in
respect of any loss of income insurance or equivalent coverage maintained by them and
the Purchase Price shall be credited in the amount of any damage not covered by
insurance.

(b) Eminent Domain. The risk of any loss or damage to the Purchased Assets
by condemnation before the Effective Time is assumed by Seller. In the event any
condemnation proceeding is commenced or threatened, Seller shall give Purchaser
written notice thereof within three (3) calendar days after the occurrence of same,
together with such reasonable details with respect thereto as to which Seller may have
knowledge. As soon as the portion or portions of the Purchased Assets to be taken are
reasonably determinable, Seller shall give Purchaser written notice thereof together with
Seller’s estimate of the value of the portion or portions of the Purchased Assets to be so
taken. In the event of any material taking of the Purchased Assets worth Fifty Thousand
Dollars ($50,000) or more, Seller shall assign to Purchaser at the Closing all of Seller’s
right, title and interest in and to all awards made in respect of such condemnation and any
claims in respect of any rent insurance or equivalent coverage maintained by it, and shall
pay over to Purchaser all amounts theretofore received by Seller in connection with such
taking. Purchaser shall be entitled to participate in any such condemnation proceeding,
and Seller shall cooperate with Purchaser in such respect.

(©) Survival. The parties’ obligations, if any, under this Section 11 shall
survive the Closing for a period of twelve (12) months.
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12. Indemnification.

(a) By Seller. In addition to and not in lieu, place, stead and/or substitution of
any other indemnity set forth elsewhere herein, Seller shall indemnify, save, protect,
defend and hold harmless, Purchaser, its Affiliates, and their respective members,
managers, employees, shareholders, officers, directors and agents (collectively, the
“Purchaser Indemnitees”), from and against any and all direct and indirect Liabilities,
judgments, claims, suits, proceedings, settlements, losses, damages, fees, Liens, Taxes,
penalties, interest obligations, expenses (including out of pocket costs of investigation
and defense and reasonable attorney fees and expenses), and any diminution in value of
the Purchased Assets resulting therefrom (collectively, “Losses”) incurred or suffered by
any such Purchaser Indemnitee arising from, by reason of or, in connection with (i) any
misrepresentation or inaccuracy in, or breach of any representation or warranty of Seller
contained in this Agreement or any certificate delivered pursuant hereto on the part of
Seller, (ii) any breach by Seller of any covenant or agreement made by Seller in this
Agreement (including under this Section 12), (iii) ownership of the Facilities prior to the
Effective Time, (iv) any fraud or intentional misrepresentation on the part of any Seller or
its Representatives, (v) the Excluded Liabilities, or (vi) Bulk Sales Taxes.

(b) By Purchaser. In addition to and not in lieu, place, stead and/or
substitution of any other indemnity set forth elsewhere herein, Purchaser shall indemnify,
save, protect, defend and hold harmless Seller, their employees, members, managers,
shareholders, officers, directors and agents (collectively, the “Seller Indemnitees’), from
and against any and all applicable Losses incurred or suffered by any such Seller
Indemnitee arising from, by reason of or, in connection with (i) any breach by Purchaser
of its obligations, representations, warranties, agreements or covenants hereunder, and (ii)
Purchaser’s ownership of the Purchased Assets following the Effective Time.

(©) In the event that any liability, claim, demand or cause of action which is
indemnified against by or under any term, provision, section or paragraph of this
Agreement is made against or received by any indemnified party (hereinafter
“Indemnitee’) hereunder or upon an Indemnitee becoming aware of a fact, condition or
event that otherwise constitutes a basis for a claim for indemnification against the
Indemnitor (an “Indemnitee’s Claim”), said Indemnitee shall notify the indemnifying
party (hereinafter “Indemnitor”) in writing within twenty-one (21) calendar days of
Indemnitee’s receipt of written notice of said Indemnitee’s Claim, provided, however,
that Indemnitee’s failure to timely notify Indemnitor of Indemnitee’s Claim shall not
impair, void, vitiate or invalidate Indemnitor’s indemnity obligation hereunder nor
release Indemnitor from the same, which duty, obligation and indemnity shall remain
valid, binding, enforceable and in full force and effect so long as Indemnitee’s delay in
notifying Indemnitor does not, solely by itself, directly and materially prejudice
Indemnitor’s right or ability to defend or indemnify the Indemnified Claim. Upon its
receipt of any or all Indemnitee’s Claim(s), Indemnitor shall, in its sole, absolute and
unreviewable discretion, diligently and vigorously defend, compromise or settle said
Indemnitee’s Claim at Indemnitor’s sole and exclusive cost and expense and shall
promptly provide Indemnitee evidence thereof within fourteen (14) calendar days of the
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final, unappealable resolution of said Indemnitee’s Claim. Upon the receipt of the
written request of Indemnitee, Indemnitor shall within two (2) calendar days provide
Indemnitee a true, correct, accurate and complete written status report regarding the then
current status of said Indemnitee’s Claim. Prior to an Indemnification Default (as defined
herein), Indemnitee may not settle or compromise an Indemnitee’s Claim without
Indemnitor’s prior written consent. Failure to obtain such consent shall be deemed a
forfeiture by Indemnitee of its indemnification rights hereunder. In the event that
Indemnitor fails or refuses to indemnify, save, defend, protect or hold Indemnitee
harmless from and against an Indemnitee’s Claim and/or to diligently pursue the same to
its conclusion, in the event that Indemnitor cannot produce documentation establishing
the availability of funds sufficient to cover its obligations with respect to Indemnitee’s
Claim or in the event that Indemnitor fails to timely report to Indemnitee the status of its
efforts to reach a final resolution of an Indemnitee’s Claim, on seven (7) calendar days
prior written notice to Indemnitor during which time Indemnitor may cure any of the
foregoing conditions, the foregoing shall immediately, automatically and without further
notice be an event of default hereunder (an “Indemnification Default”) and thereafter
Indemnitee may, but shall not be obligated to, immediately and without notice to
Indemnitor, except such notice as may be required by law and/or rule of Court, intervene
in and defend, settle and/or compromise said Indemnitee’s Claim at Indemnitor’s sole
and exclusive cost and expense, including but not limited to attorneys’ fees, and,
thereafter, within seven (7) calendar days of written demand for the same Indemnitor
shall promptly reimburse Indemnitee all said Indemnitee’s Claims and the reasonable
costs, expenses and attorneys’ fees incurred by Indemnitee to defend, settle or
compromise said Indemnitee’s Claims.

(d) No Waiver of Representations and Warranties. For avoidance of doubt,
Seller has agreed that Purchaser’s rights to indemnification pursuant to this Agreement
shall not be affected or waived by virtue of any investigations or due diligence performed
by Purchaser.

(e) Calculation of Losses. For purposes of determining whether a breach of,
or inaccuracy in a representation and warranty has occurred and for purposes of
calculating the amount of Losses pursuant to Section 12(a), each of the representations
and warranties in this Agreement shall be read without regard and without giving effect
to any materiality (including the word “material”) as if such word or phrase were deleted
from such representation and warranty.

63 Survival. The parties’ obligations under this Section 12 shall survive the
Closing.

(2) Holdback Note. The obligations of Seller under this Section 12 and Old
Operator under Section 15 of the OTA are limited to the amount of and secured by the
Holdback Note, and the Seller hereby agrees that to the extent any amounts due to
Purchaser under this Section 12 and/or New Operator under Section 15 of the OTA are
not paid upon demand, the Purchaser may set off such amounts against any payments due
to Seller under the Holdback Note. To the extent that Service Provider has any claims for
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indemnity under the Consulting Agreement, such amounts may be set off against the
Holdback Note, provided that such amounts and the basis for such payments are
disclosed in writing to the Seller on or before the Bid Deadline.

13. Termination; Remedies.

(a) Seller’s Default. If, prior to the Closing, (i) Seller shall default under any
covenant or obligation or breach any representation or warranty set forth herein (which
default is not waived in writing by Purchaser), or (ii) any of the conditions of Purchaser
pursuant to Section 6(a) shall not have been satisfied or prepared to be satisfied (any of
the foregoing, a “Seller Failure”), then, provided that the foregoing is not the result of a
breach of Purchaser hereunder, Purchaser shall have the right, at any time prior to the
Effective Time to (1)terminate this Agreement by written notice to Seller, or
(2) specifically enforce this Agreement. In all events, rights of Purchaser under this
Agreement are cumulative. It being understood that, in respect of Purchaser’s right to
specifically enforce the terms of this Agreement, Purchaser shall not be required to post a
bond or make any other undertaking, and Seller agrees to not assert the defense that a
remedy at law would be adequate.

(b) Purchaser’s Default. If, prior to the Closing, Purchaser shall default
under any covenant or obligation or breach any representation or warranty set forth
herein (which default is not waived in writing by Seller), or any of the conditions of
Seller pursuant to Section 6(b) shall not have been satisfied or prepared to be satisfied
(any of the foregoing, a “Purchaser Failure”), then provide that the foregoing is not the
result of a Seller Failure Seller shall have the right to declare this Agreement terminated
by written notice to Purchaser as (other than as specifically set forth in Section 13(g)
hereof) Seller’s sole and exclusive remedy (whether at law, in equity, in contract, in tort
or otherwise) against Purchaser, any of its Affiliates or any of their respective former,
current and future holders of any equity, partnership or limited liability interest in
Purchaser or such Affiliate, or any of their respective former, current and future directors,
officers, employees and Representatives. For the avoidance of doubt, neither Purchaser
nor any of its Affiliates shall have any liability for damages of any kind or nature or
arising in any circumstances in connection with this Agreement or any Other Document.

(c) Mutual Termination. This Agreement may be terminated, and the
transactions contemplated under this Agreement and the Other Documents may be
abandoned at any time prior to the Closing by mutual written consent of Purchaser and
Seller.

(d) Additional Termination Rights. In addition to the foregoing, this
Agreement may be terminated: (i) by written notice from Purchaser to Seller if the
Chapter 11 Petitions have not been filed on or prior to October 15, 2024, (ii) by written
notice from Purchaser to Seller if the Bankruptcy Court has not entered the Bidding
Procedures Order on or prior to the date that is forty (40) days after the Petition Date, or
has not entered the Sale Order on or prior to the date that is eighty-five (85) days after the
Petition Date, unless otherwise ordered by the Bankruptcy Court, (iii) by written notice

24



Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 29 of 145

from Purchaser to Seller, if any of this Agreement, the OTA, the Sale Order, the Bidding
Procedures or the Bidding Procedures Order is modified or amended without Purchaser’s
prior written consent. This Agreement shall be terminated automatically: (i) in the event
Purchaser is not chosen as the Successful Bidder at the Auction, or (ii) upon
consummation of an Alternative Transaction.

(e) Effect of Termination. In the event of the termination of this Agreement,
written notice of such termination shall be delivered immediately to the other party,
specifying the provision hereof pursuant to which such termination is made, and the
provisions of this Agreement shall immediately become void and have no further force or
effect, without any Liability to any Person in respect hereof or of the transactions
contemplated hereby on the part of any party hereto or any Affiliates thereof, or any of its
or their respective directors, officers, employees, agents, consultants, representatives,
advisers and equity holders, except that the provisions of Section 12, this Section 13,
Section 14, Section 15, Section 16 and Section 17 shall survive the termination of this
Agreement and shall be enforceable against the parties hereto.

6] Notwithstanding anything herein or in the OTA to the contrary, if this
Agreement is terminated by Purchaser because (i) the Bankruptcy Court enters an Order
approving the sale of the Purchased Assets to Purchaser and New Operators, but such
Order is not free and clear all Liens, Claims and Encumbrances of DHS and DOH (other
than Permitted Encumbrances and Assumed Liabilities), or (ii) Closing does not
otherwise occur because Purchaser and New Operators are unable to obtain the necessary
licensure and/or Medicaid provider agreements from DHS and DOH as a result of the
Liens, Claims and Encumbrances of DHS and DOH, and Purchaser and New Operators
have complied in all material respects with all covenants and obligations required under
this Agreement and the OTA to be performed by Purchaser and New Operators through
the date of termination, Purchaser shall be paid the Expense Reimbursement within three
(3) business days of termination.

(2) Notwithstanding anything contained herein to the contrary, in the event
this Agreement is terminated due to the breach of Purchaser hereunder, and is not
otherwise terminable by Purchaser pursuant to any of Sections 5(c), 13(a) or 13(d) hereof
(including, without limitation and for avoidance of doubt, automatic termination pursuant
to Section 13(d) hereof), then a portion of the outstanding balance of the DIP Loan equal
to One Million Five Hundred Thousand Dollars ($1,500,000) shall be forfeited and not
required to be repaid to DIP Lender.

14.  Notices. All notices, demands or other communications given hereunder shall be
in writing and shall be deemed to have been duly delivered (i) upon the delivery (or refusal to
accept delivery) by messenger or overnight express delivery service (or, if such date is not on a
business day, on the business day next following such date), or (ii) on the third (3™ business day
next following the date of its mailing by certified mail, postage prepaid, at a post office
maintained by the United States Postal Service, or (iii) upon the receipt by facsimile or email
transmission as evidenced by a receipt transmission report, addressed as follows:
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if to Seller: [ ]
[ ]
[ ]
Attention: [ ]
Email: [ ]
with a copy to: BAKER & HOSTETLER LLP
200 S. Orange Avenue, Suite 23000rlando,
Florida 32801

Attention: Elizabeth Green, Esq.; Andrew
Layden, Esq.

Email: egreen(@bakerlaw.com;
alayden@bakerlaw.com

if to Purchaser: c/o Eden Senior Care
8170 McCormick Blvd., Suite 112
Skokie, IL 60076
Attention: Max Stesel
Email: max@pritokcapital.com

with a copy to: GUTNICKI LLP
4711 Golf Road, Suite 200
Skokie, Illinois 60076
Attention: Aaron Rokach, Esq.
Email: arokach@gutnicki.com

Either party may, by notice given as aforesaid, change the address or addresses, or designate an
additional address or additional addresses, for its notices, provided, however, that no notice of a
change of address shall be effective until actual receipt of such notice.

15. Closing Costs. Seller shall bear the cost to record any instrument to clear Seller’s
title except the Permitted Exceptions. Seller shall pay all costs and fees customarily paid by
sellers in a real estate sale transaction in the jurisdictions in which the Facilities are located.
Purchaser shall pay all costs and fees customarily paid by purchasers in a real estate sale
transaction in the jurisdictions in which the Facilities are located. Notwithstanding the
foregoing, Purchaser shall pay all costs of the title search and exam and the cost of any premium
of any owner’s and lender’s policy of title insurance and any endorsements thereto to be
obtained by Purchaser or its lenders. Seller on one side and Purchaser on the other agree to pay
their own attorneys’ fees incurred in connection with the negotiation, preparation and
consummation of the transactions contemplated hereby.

16. Choice of Law. THIS AGREEMENT AND THE OTHER TRANSACTION
DOCUMENTS SHALL BE GOVERNED AND CONTROLLED BY THE INTERNAL LAWS
OF THE COMMONWEALTH OF PENNSYLVANIA AS TO INTERPRETATION,
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ENFORCEMENT, VALIDITY, CONSTRUCTION, EFFECT, AND IN ALL OTHER
RESPECTS.

17. Miscellaneous.

(a) Entire Agreement. This Agreement, together with all exhibits and
schedules attached hereto and any other agreements referred to herein, constitutes the
entire agreement of the parties hereto and may not be modified or canceled except
pursuant to the terms hereof or an instrument in writing signed by the parties hereto. The
Schedules and Exhibits annexed hereto are hereby incorporated herein by reference as
fully as though set forth herein. This Agreement may not be modified or amended except
in writing signed by the parties hereto. All understandings and agreements heretofore
and between the parties are merged in this Agreement and all exhibits and schedules
attached hereto, which alone fully and completely expresses their agreement.

(b) Waiver. No waiver of any term, provision or condition of this Agreement,
shall be deemed to be or be construed as a further or continuing waiver of any such term,
provision or condition of this Agreement. No failure to act shall be construed as a waiver
of any term, provision, condition or rights granted hereunder.

() Dispute Resolution. The parties hereto agree that with respect to all
disputes, problems or claims arising out of or in connection with this Agreement and all
other agreements or other instruments executed in connection herewith (collectively
“Disputes”), the parties hereto shall, in good faith, use their reasonable best efforts to
resolve the Dispute. If after such efforts the parties hereto are unable within ten (10) days
of the arising of the Dispute to resolve the Dispute then any party may file a motion or
proceeding with the Bankruptcy Court seeking relief. The Bankruptcy Court shall have
exclusive jurisdiction over all Disputes and any other disagreement arising from or
related to this Agreement..

(d) Personal Service. EACH OF THE PARTIES HERETO HEREBY
CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR
FEDERAL COURTS LOCATED WITHIN SAID CITY AND STATE. EACH OF THE
PARTIES HERETO HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL
PROCESS AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE
MADE UPON SUCH PARTIES BY CERTIFIED OR REGISTERED MAIL, RETURN
RECEIPT REQUESTED, ADDRESSED TO SUCH PARTY, AT THE ADDRESS SET
FORTH FOR NOTICE IN THIS AGREEMENT AND SERVICE SO MADE SHALL
BE COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED.

(e) Exhibits and Schedules. If any exhibits or schedules are not attached
hereto, the parties hereto agree to attach such exhibits and schedules as soon as
reasonably practicable but in any event prior to ten (10) days before the Closing Date.
Purchaser’s obligations to close pursuant to this Agreement shall be conditioned upon
Purchaser approving all exhibits and schedules within three (3) business days of
submission thereof to Purchaser. The parties hereto agree that the party charged with
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providing an exhibit or schedule to this Agreement shall, to the extent necessary after
delivery thereof, amend or supplement all exhibits and schedules in order for the same to
be current, true and correct as of the Closing Date.

® Payment of Expenses. Whether or not the transactions contemplated by
this Agreement are consummated, each party shall pay its own expenses incident to
preparing for, entering into and carrying out this Agreement and the transactions
contemplated hereby; provided, however, should Purchaser be entitled to recover the
Expense Reimbursement pursuant to the terms herein, then Seller and their respective
bankruptcy estates shall be liable for the same which shall survive the termination of any
Transaction Documents.

(2) Headings. The headings of the various Sections of this Agreement have
been inserted only for the purposes of convenience, are not part of this Agreement and
shall not be deemed in any manner to modify, explain, qualify or restrict any of the
provisions of this Agreement.

(h) Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if all parties hereto had executed the same document.
All such counterparts shall be construed together and shall constitute one instrument.

(1) Further Assurances. Each of Seller and Purchaser shall provide to the
other such further assurances as may reasonably be required hereunder to effectuate the
purposes of this Agreement and, without limiting the foregoing, shall execute and deliver
such affidavits, certificates and other instruments as may be provided for hereunder.

)] Severability. If any term or provision of this Agreement shall to any
extent be held invalid or unenforceable, the remaining terms and provisions of this
Agreement shall not be affected thereby, but, each term and provision shall be valid and
be enforced to the fullest extent permitted by law.

(k) Usage. All nouns and pronouns and any variations thereof shall be
deemed to refer to the masculine, feminine, neuter, singular or plural as the identity of the
person or persons, firm or firms, corporation or corporations, entity or entities or any
other thing or things may require, or “any” shall mean “any and all”; “or” shall mean

99 C6y

“and/or” “including” shall mean “including without limitation.

D Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective heirs, executors,
administrators, successors and assigns.

(m) Limitation of Liability. Notwithstanding anything to the contrary
contained in this Agreement, Seller agrees that it does not have and will not have any
claims against any Purchaser Affiliate, member, director, officer, employee, or any other
party related to Purchaser (other than Purchaser), arising out of or in connection with this
Agreement or the transactions contemplated hereby. Except as otherwise specifically set
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forth in this Agreement, Seller agrees to look solely to Purchaser for the satisfaction of
any liability or obligation of Purchaser arising under this Agreement or the transactions
contemplated hereby, or for the performance by Purchaser of any of the covenants,
representations, warranties or other agreements contained herein, and further agrees not
to sue or otherwise seek to enforce any personal obligation against any of Purchaser’s
other assets or properties or any other Purchaser Affiliate, member, director, officer,
employee, or any other party related to Purchaser (or their assets or properties) with
respect to any matters arising out of or in connection with this Agreement or the
transactions contemplated hereby.

(n) No Strict Construction. The language used in this Agreement is the
language chosen by the parties to express their mutual intent, and no rule of strict
construction shall be applied against any of the parties hereto.

(0) Certain Definitions. Capitalized terms used in this Agreement, but not
defined in this Agreement shall have the meanings ascribed to them in Exhibit H.

[Remainder of this page left intentionally blank. Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed
as of the day and year first above written.

SELLER:

Hampton Propco LLC,
a Pennsylvania limited liability company

By Oypent (30—
Name: Jacob Zahler
Its: Member

Kingston Propco LLC,
a Pennsylvania limited liability company

By: (ypeer Gl
Name: Jacob Zahlér
Its: Member

Yeadon Propco LLC,
a Pennsylvania limited liability company

Name: Jacob Zahler
Its: Member

Pottsville Propco LLC,
a Pennsylvania limited liability company

By:  (Qpues (bl
Name: Jacob Zahler
Its: Member

Williamsport Propco LLC,
a Pennsylvania limited liability company

By Copums o0
Name: Jacob Zahler
Its: Member

Signature page to Asset Purchase Agreement (PA3)
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PURCHASER:

Hampton SNF Realty, LLC,
a Pennsylvania limited liability company

By: ”&V/——
Name: Maxim Stesel
Its: Manager

Kingston SNF Realty, LLC,
a Pennsylvania limited liability company

By: /ﬂ%—

Name: Maxim Stesel
Its: Manager

Pottsville Realty, LL.C,
a Pennsylvania limited liability company

By: /ﬂ/‘}%{'—

Name: Maxim Stesel
Its: Manager

Williamsport North SNF Realty, LLC,
a Pennsylvania limited liability company

By: q] = —

Name: Maxim Stesel
Its: Manager

Williamsport South SNF Realty, LL.C,
a Pennsylvania limited liability company

By: ﬂ%

Name: Maxim Stesel
Its: Manager

Signature page to Asset Purchase Agreement (PA3)
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Yeadon SNF Realty, LLC,
a Pennsylvania limited liability company

By: /ﬂ_;g:%-_

Name: Maxim Stesel
Its: Manager

Signature page to Asset Purchase Agreement (PA3)
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EXHIBIT A-1

LEGAL DESCRIPTION -

4857-7154-1720, v. 8
4887-8203-5950.2
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EXHIBIT A-2

LEGAL DESCRIPTION -

4857-7154-1720, v. 8
4887-8203-5950.2
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EXHIBIT A-3

LEGAL DESCRIPTION -

4857-7154-1720, v. 8
4887-8203-5950.2
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EXHIBIT A-4

LEGAL DESCRIPTION -

4857-7154-1720, v. 8
4887-8203-5950.2
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EXHIBIT A-5

LEGAL DESCRIPTION -

4857-7154-1720, v. 8
4887-8203-5950.2
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EXHIBIT A-6

LEGAL DESCRIPTION -

4857-7154-1720, v. 8
4887-8203-5950.2
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Desc

EXHIBIT A-7
FACILITIES
F;c(;hlzliz:se Lllcgil:issed Seller Old Operator Purchaser New Operator
Hampton Nursing and Rehab [ ], [ ],
Center ] I [ l al ] al ]
1548 Sans Souci Pkwy al ] al | limited liability | limited liability
Wilkes-Barre, PA 18706 [ ] [ ] company company
Kingston Rehab and Nursing [ ], [ ],
Center ] J [ J al ] al ]
200 2 Ave, al ] al | limited liability | limited liability
Kingston, PA 18704 [ ] [ ] company company
Pottsville Rehabilitation and [ ], [ ],
Nursing Center ] J [ J al ] al ]
420 Pulaski Dr, al ] al | limited liability | limited liability
Pottsville, PA 17901 [ ] [ ] company company
Williamsport North Nursing [ ], [ ],
and Rehabilitation Center ] J [ J al ] al ]
300 Leader Dr, al ] al | limited liability | limited liability
Williamsport, PA 17701 [ ] [ ] company company
Williamsport South Nursing [ ], [ ],
and Rehabilitation Center ] J [ J al ] al ]
101 Leader Dr, al ] al | limited liability | limited liability
Williamsport, PA 17701 [ ] [ ] company company
Yeadon Rehabilitation and [ ], [ ],
Nursing Center [ 1 L J al ] al ]
14 Lincoln Ave, al ] al | limited liability | limited liability
Yeadon, PA 19050 [ ] [ ] company company




Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 44 of 145

EXHIBIT B
TERMS OF THE SALE MOTION AND SALE ORDER; BIDDING PROCEDURES

1.1 Sale Motion. By no later than five (5) Business Days following the first day
hearing in the Bankruptcy Cases (unless otherwise agreed), the Debtors shall file with the
Bankruptcy Court the Sale Motion, which shall include, among other things, a proposed form of
the Bidding Procedures Order. The Debtors shall promptly serve true and correct copies of the
Sale Motion and all related pleadings, or notice thereof in form satisfactory to Buyers, to all
creditors of the Debtors and other parties in interest in accordance with the Bankruptcy Code, the
Federal Rules of Bankruptcy Procedure, the Local Rules for the United States Bankruptcy Court
for the Western District of Pennsylvania and any other applicable order of the Bankruptcy Court.
The Debtors shall also promptly serve the Sale Motion to any other party designated in writing
by Buyers in their sole discretion. The Debtors and their bankruptcy estates shall be responsible
for all costs of service of the Sale Motion and any other motions or notices related to the Sale
Motion, Bidding Procedures, or Transactions.

1.2 Bidding Procedures and Auction. Purchaser and New Operators acknowledge
that Debtors are seeking to find other parties that would be willing to pay more for the
Transaction Assets. In connection with this effort, the parties acknowledge that the Debtors will
request the Bankruptcy Court, in the Sale Motion, to approve certain procedures related to this
effort, including the procedures for soliciting competing bids for the Transaction Assets and
selling the Transaction Assets at a sale auction (the “Auction”) should there be other Qualifying
Bidders, and certain bidding protections to Purchaser as consideration for serving as the stalking
horse. In that regard, the Debtors shall take such actions as are reasonably necessary to obtain
(on an expedited basis following the filing of the Sale Motion) the Bidding Procedures Order
from the Bankruptcy Court approving, among other things, payment of the Expense
Reimbursement and Termination Fee and procedures for the marketing, competitive bidding,
auction, and sale of the Purchased Assets that include, without limitation, the following
(collectively, and as more fully set forth in the Bidding Procedures Order, the “Bidding
Procedures”):

a. Minimum Initial Topping Bid: $65,690,000.00;

b. Minimum Bid Increments Thereafter: $500,000.00, which may thereafter
be modified in the debtor’s reasonable discretion;

C. Other bidders to provide to Debtors, among other things, a blackline
comparison of the APA and OTA, and satisfactory proof of financing or
financial ability to close prior to the expiration of the Bid Deadline in
order to qualify as a bidder for the Auction (such other bidders meeting
such qualifying criteria shall be referred to herein as ‘“Qualifying
Bidders”). For the avoidance of doubt, and provided that the APA and
other Transaction Documents have not been terminated prior to the Bid
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Deadline, Purchaser’s purchase offer pursuant to the APA and OTA and
the other Transaction Documents shall constitute a qualifying bid.

d. Qualifying Bidders will have a due diligence period that expires at
the conclusion of the Bidding Solicitation Period;

e. If there are other Qualifying Bidders, an Auction to be held no more than
three (3) days after the Bid Deadline (unless such different date is
established by the Bankruptcy Court in the Bidding Procedures Order), at
which the Debtors will select the winning bidder (the “Successful
Bidder”);

f. Buyers shall be entitled to credit bid the amount of the Termination Fee
and Expense Reimbursement towards any subsequent bid at the Auction;

g. If there are no other Qualifying Bidders as of the Bid Deadline, then
Buyers shall be deemed the Successful Bidder. Additionally, Buyers shall
be required to serve as the Backup Bidder upon the Debtors’ selection of
another party or parties as the Successful Bidder(s); provided that Buyers
shall not be required to serve as Backup Bidder for longer than thirty (30)
days following such selection of another party as the Successful Bidder;
and

h. No extension of the Bidding Solicitation Period, the Bid Deadline, or date
of the Auction unless ordered by the Bankruptcy Court or approved by
Buyers in writing. Without limiting the foregoing, Debtors shall not file
any motion or otherwise seek to change, modify or amend: i) the
Transaction Documents, without prior written approval of the Buyers, ii)
the Bidding Procedures Order, or the Sale Order, without prior
consultation with Buyers; provided that any such matter that would
negatively impact Buyers and/or New Operators shall not be pursued
without the prior written consent of Buyers.

1.3 Sale Order Hearing and Sale Order. Within three (3) days following the Auction,
if there are other Qualifying Bidders, Debtors shall file with the Bankruptcy Court the results of
the bidding solicitation process and the Auction, along with the purchase agreement of the
Successful Bidder and all documents to be filed on behalf of the Debtors with the Bankruptcy
Court for approval of the sale to the Successful Bidder and entry of the Sale Order. If there are
no additional Qualifying Bidders as of the Bid Deadline, Debtors shall file a notice with the
Bankruptcy Court within three (3) days of the Bid Deadline that Purchaser was the Successful
Bidder and seeking the Court’s entry of the Sale Order approving the APA, OTA, and other
Transaction Documents. Purchaser and New Operators agree that they will promptly take such
actions as are reasonably requested by the Debtors to assist in obtaining Bankruptcy Court
approval of the Sale Order, including furnishing affidavits or other documents or information for
filing with the Bankruptcy Court for purposes, among others, of (a) demonstrating that Purchaser
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and New Operators are a “good faith” purchaser under Section 363(m) of the Bankruptcy Code,
and (b) establishing adequate assurance of future performance within the meaning of Section 365
of the Bankruptcy Code.

1.4 Contracts.

(a) Seller and Old Operators shall provide to Purchaser and New Operators a
list of Contracts relating to the operations and leasing of the Facilities (the “Available Contracts
List”). Seller and Old Operators will use best efforts to insure that the Available Contracts List
contains all Contracts which the Purchaser may seek to assume. At any time prior to the Sale
Hearing, the Purchaser and New Operators, in their sole and absolute discretion, and subject to
the their right to subsequently amend their designations until the Closing, may deliver one or
more written notices to the Seller and Operators (each such notice, a “Designation Notice”™),
pursuant to which Purchaser and New Operators shall designate in writing any Available
Contracts that Purchaser or New Operators wish to assume at Closing. Any Available Contracts
so designated shall be deemed the Assumed Contracts.

(b) Any Contracts that Purchaser or New Operators do not indicate they desire
to assume and continue shall be deemed rejected by Purchaser and New Operators (the “Rejected
Contracts”), and Seller and Old Operators may reject and terminate such Rejected Contracts
pursuant to the Bankruptcy Code. Any Contract not expressly designated by Purchaser or New
Operators as an Assumed Contract pursuant to a Designation Notice, including any Contract
discovered after the Closing, shall be deemed a Rejected Contract.

(c) The Sale Motion and Bidding Procedures Order shall include the
procedures for the assumption and assignment of the Assumed Contracts to the Purchaser and
New Operators on the terms set forth herein. By no later than November 20, 2024, the Debtors
shall serve an initial notice on all counterparties to each Contract on the Available Contracts List
specifically stating that the Debtors are or may be seeking the assumption and assignment of
such Contracts, the Debtors’ calculation of the associated Cure Costs, and the deadline for
objecting to the Cure Costs or any other aspect of the proposed assumption and assignment of
their Contracts to Purchaser, New Operators, or any other Successful Bidder (the “Initial
Assumption and Assignment Notice). The Debtors will not serve any such notice to a current
resident or patient of any Facility without Purchaser’s prior approval of the form of such notice.

(d) Pursuant to the Bidding Procedures Order, the counterparties to the
Contracts shall have an opportunity to file any objections to the assumption and/or assignment of
any Contracts on the Available Contracts List. Upon any such objection, such Contract shall
become a “Disputed Contract” and, unless the Disputed Contract is a Rejected Contract, the
Debtors, with Purchaser’s and New Operators’ consent to be provided or withheld in their sole
discretion, shall either settle the objection of such counterparty or shall litigate such objection
under such procedures as the Bankruptcy Court shall approve as part of the Bidding Procedures
Order. The Debtors shall not settle a disputed Cure Cost for any amount with regard to any
Contract that has been designated as an Assumed Contract pursuant to a Designation Notice
without the express written consent of Purchaser or New Operators, as applicable. Upon a Final
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Order or settlement determining any Cure Costs regarding any Disputed Contract after the
Closing or at any time prior to such Final Order or settlement, Purchaser and New Operators
shall have the option to (x) pay the Cure Cost with respect to such Disputed Contract and assume
the Disputed Contract as an Assumed Contract or (y) designate the Disputed Contract as an
Rejected Contract and not be responsible for the Cure Cost.

(e) At Closing, Purchaser or New Operators, as applicable, shall pay all Cure
Costs in connection with the assumption and assignment of the Assumed Contracts.

1.5 Good Faith Efforts. The Debtors agree to diligently prosecute the entry of the
Bidding Procedures Order and the Sale Order. In the event the entry of the Bidding Procedures
Order or the Sale Order shall be appealed, the Debtors shall use their best efforts to defend such
appeal. The Debtors shall comply with all notice requirements (i) of the Bankruptcy Code and
the Federal Rules of Bankruptcy Procedure, or (ii) imposed by the Bidding Procedures Order or
the Sale Order, in each case, in connection with any pleading, notice or motion to be filed in
connection herewith.

1.6  Sale Free and Clear. The Debtors acknowledge and agree, and the Sale Order
shall provide, that on the Closing Date and concurrently with the Closing, the Purchased Assets
shall be transferred to Buyers and New Operators free and clear of all then existing or thereafter
arising Claims and Encumbrances to the fullest extent permitted by Section 363(f) of the
Bankruptcy Code, including without, limitation, any amounts owed by any of the Debtors to
DHS or DOH, including, without limitation, for nursing facility assessments whether due and
payable, or relating to periods prior to the Closing but not yet due and payable (the “Provider
Assessments”). The Debtors acknowledge and agree that this requirement is a precondition to
Purchaser’s and New Operators’ obligation to close the Transactions.

1.7 Definitions. For purposes of this Exhibit B and the Transaction Documents, the
following terms shall have the meaning ascribed to them below:

“Alternative Transaction” means (a) the approval by the Bankruptcy Court of a
sale or sales of all or any portion of the Purchased Assets to a Successful Bidder other than
Buyers, or (b) the filing of a plan of reorganization that does not contemplate the sale of the
Purchased Assets to Buyers in accordance with the terms hereof.

“APA” means the Asset Purchase Agreement entered into by Seller and Purchaser
dated October 15, 2024,as may be amended by the parties pursuant to the terms therein, pursuant
to which Purchaser will purchase from Seller certain real and personal property on the terms
more specifically set forth therein.

“Assumed Contracts” means any Contracts of Sellers or Operators which
Purchaser or New Operators designate in writing to be assumed and assigned to Buyers or New
Operators, as applicable, as pursuant to section 365 of the Bankruptcy Code and the terms of the
PSA, OTA, and Sale Order, including, without limitation, the Resident Agreements and Provider
Agreements (each as defined in the OTA).
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“Avoidance Actions” means causes of action arising under Bankruptcy Code
sections 502, 510, 541, 544, 545, 547, 548, 549, 550, 551, or 553, or under related state or
federal statutes and common law, including, without limitation, fraudulent transfer laws, whether
or not litigation is commenced to prosecute such causes of action.

“Bid Deadline” means 5:00 p.m. E.S.T. on the date that is 45 days after the filing
of the Sale Motion or such other date as is set by Order of the Bankruptcy Court.

“Bidding Procedures Order” means an Order of the Bankruptcy Court, the
proposed form of which shall be included with the Sale Motion following approval by Sellers
and Buyers, that contains at least the following: (i) the approval of the APA and OTA as the
stalking horse contract and the Purchaser and New Operators as the stalking horse bidders, (ii)
the approval of the Bidding Procedures governing the sale and solicitation process and the
Auction, the deadlines and dates relating thereto, and the bid protections included therein
(including, without limitation, the Termination Fee, Minimum Overbid, and the Expense
Reimbursement), and (iii) setting a date for the Sale Hearing as soon as possible following the
Auction, if there are other Qualifying Bidders, or following the end of the Bidding Solicitation
Period, if there are no other Qualifying bidders, to confirm the Auction results, if applicable, and
enter the Sale Order.

“Bidding Solicitation Period” means the time period running from the date of the
filing of the Sale Motion to the Bid Deadline, or such other time period as is set by Order of the
Bankruptcy Court.

“Claim” has the meaning given that term in Section 101(5) of the Bankruptcy
Code and includes, inter alia, all rights, claims, causes of action, defenses, debts, demands,
damages, offset rights, setoff rights, recoupment rights, obligations, and Liabilities of any kind,
description, or nature under contract, at law or in equity, whether direct or indirect, known or
unknown, contingent or matured, accrued or unaccrued, liquidated or unliquidated, or due or to
become due, and all rights, remedies, costs, or expenses with respect thereto.

“Contracts” shall mean all executory contracts, agreements, leases, commitments
and arrangements (whether written or oral), including all service contracts, maintenance
contracts and consulting agreements, and all of any Seller’s or Old Operator’s duties, obligations,
covenants, promises, rights and privileges therein or thereunder to which any Seller or Old
Operator or its respective predecessors or agents is a party and which relate to the Facilities (or
any one of the Facilities) and the operations thereof.

“Cure Costs” shall mean all costs required to be paid pursuant to Section 365 of
the Bankruptcy Code in connection with the assumption and assignment of the Assumed
Contracts including the cost of obtaining consents in respect of the Assumed Contracts. For the
avoidance of doubt, Cure Costs shall not include known liabilities due and owing under the
Provider Agreements on the Closing Date. For avoidance of doubt, “Encumbrance” shall not
include any Medicare or Medicaid Recoupments unknown at the time of Closing.
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“Encumbrance” means any lien (including a “lien” as defined in Section 101(37)
of the Bankruptcy Code), encumbrance, Claim, right, demand, charge, mortgage, deed of trust,
lease, option, pledge, security interest or similar interest, title defect, hypothecation, easement,
right of way, restrictive covenant, encroachment, right of first refusal, preemptive right, proxy,
voting trust or agreement, transfer restriction under any shareholder agreement or similar
agreement, judgment, conditional sale or other title retention agreement, or other imposition,
imperfection or defect of title or restriction on transfer or use of any nature whatsoever.

“Expense Reimbursement” means all reasonable fees and expenses incurred by
Purchaser, including, without limitation, professional fees and out-of-pocket fees, costs and
expenses of Purchaser incurred in connection with the due diligence, preparation, negotiation,
execution, delivery and performance of the Transaction Documents; provided the total Expense
Reimbursement shall be capped at $300,000.00. The obligations of the Debtors to pay the
Expense Reimbursement (i) shall be entitled to super-priority administrative expense claim status
under Sections 503 and 507 of the Bankruptcy Code, (ii) shall not be subordinate to any other
administrative expense claim against the Debtors, and (iii) shall survive the termination of any
Transaction Documents.

“Final Order” means an Order that is unstayed and in effect and as to which (i) the
time to appeal, petition for certiorari or move for reargument or rehearing has expired and as to
which no appeal, petition for certiorari or other proceedings for reargument or rehearing shall
then be pending, or (ii) if an appeal, writ of certiorari, reargument or rehearing thereof has been
filed or sought, such Order shall have been affirmed by the highest court to which such Order
was appealed, or certiorari shall have been denied or reargument or rehearing shall have been
denied or resulted in no modification of such Order, and the time to take any further appeal,
petition for certiorari or move for reargument or rehearing shall have expired.

“Governmental Authority” means any U.S. federal, state or local or any supra-
national, territorial or non-U.S. government, political subdivision, governmental, regulatory or
administrative authority, instrumentality, agency, body or commission, self-regulatory
organization or any court, tribunal, or judicial or arbitral (public or private) body.

“Liabilities” means any liability, debt, guarantee, claim, demand, expense,
commitment, damages, assurances or obligation (whether direct or indirect, fixed, absolute or
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due) of every
kind and description, including all costs and expenses related thereto.

“Minimum Initial Topping Bid” means an initial bid amount in the Auction by a
bidder other than Purchaser, that includes consideration not less than an amount equal to the
Purchase Price, plus the Termination Fee, plus the Expense Reimbursement, plus an initial bid
increment of $500,000.
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“Order” means any order, writ, judgment, injunction, temporary restraining order,
decree, stipulation, determination, settlement or award entered by or with any Governmental
Authority.

“OTA” means the Operations Transfer Agreement entered into by Old Operators,
and New Operators dated September _, 2024, as may be amended by the parties pursuant to the
terms therein, and pursuant to which the Old Operators will transfer the operations of and certain
assets related to the Facilities to the New Operators.

“Sale Motion” means the motion or motions of the Debtors, in form and substance
approved by Seller, Old Operators, Purchaser, and New Operators seeking (i) approval and entry
of the Bidding Procedures Order on an expedited basis, (ii) the scheduling of the Auction (if
there are other qualifying bidders) and the Sale Hearing, (iii) the entry of the Sale Order
following the Auction, if there are other qualifying bidders, or following the end of the Bidding
Solicitation Period, if there are no other qualifying bidders, and (iv) any other relief necessary to
consummate the Transactions.

“Sale Order” means an Order of the Bankruptcy Court, the proposed form of
which shall be included with the Sale Motion following approval by Seller, Old Operators,
Purchaser, and New Operators, that contains at least the terms set forth in this Exhibit B as well
as the following: (i) authorization and approval of (a) the APA, the OTA and the other
Transaction Documents, and the consummation of the Transactions on the terms and conditions
set forth therein, and (b) the assumption and assignment of the Assumed Contracts to the
Purchaser or New Operators, as applicable, and (ii) findings of fact, conclusions of law and
ordering provisions that (a) the consummation of the Transactions contemplated by the
Transaction Documents, on the terms and conditions set forth therein are legal, valid, and
properly authorized under all applicable provisions of the Bankruptcy Code, including, without
limitation, sections 105(a), 363(b), 363(f), 363(m), 363(n), 365(b) and 365(f), and all of the
applicable requirements of such sections have been complied with in respect of the Transactions,
(b) pursuant to section 105(a) and 363(f) of the Bankruptcy Code, the sale of the Transaction
Assets to Purchaser, New Operators, or their designee(s) shall be free and clear of any Claims or
Encumbrances other than the Permitted Encumbrances and Assumed Liabilities (as defined in
the OTA), (c) Purchaser, New Operators, and any designee(s) of Buyers or New Operators are
purchasers of the Purchased Assets in “good faith” pursuant to section 363(m) of the Bankruptcy
Code, (d) the Debtors, the Purchaser, affiliate of Purchaser, any designee of Purchaser, the New
Operators, any affiliates of New Operators, and any designee of New Operators, did not engage
in any conduct which would allow any Transaction Documents or Transactions to be set aside
pursuant to section 363(m) of the Bankruptcy Code, (e) none of the Debtors, Purchaser, any
affiliate of Purchaser, nor any designee of Purchaser, or the New Operators, any affiliates of New
Operators, nor any designee of New Operators, engaged in any conduct that would cause or
permit the Transaction Documents or Transactions to be avoided or costs and damages to be
imposed against Purchaser, their affiliates, or designees under section 363(n) of the Bankruptcy
Code; (f) none of the Purchaser, any affiliate of Purchaser, nor any designee of Purchaser, or the
New Operators, any affiliates of New Operators, nor any designee of New Operators are a
successor to Seller, Old Operators, or the bankruptcy estate(s) of Debtors by reason of any theory
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of law or equity, and none of Purchaser, any affiliate of Purchaser, nor any designee of
Purchaser, or the New Operators, any affiliates of New Operators, nor any designee of New
Operators shall assume or in any way be responsible for any liability of Seller or the bankruptcy
estate(s) of the Debtors, except as otherwise expressly provided in the Transaction Documents,
(g) the form of notice of the Sale Motion and any hearing thereon was proper, adequate, and
reasonable under the circumstances and no further notice to any party, including any creditors of
the Seller, Old Operators, or Debtors, is necessary for purposes of authorizing the free and clear
sale of the Purchased Assets to Purchaser and New Operators pursuant to the Bankruptcy Code
or other applicable law, (h) the form of notice to counterparties of any Assumed Contracts was
proper, adequate, and reasonable under the circumstances and no further notice to any such
contract counterparty is necessary, (i) each of the counterparties to the Assumed Contracts was
given adequate notice of the Seller’s and Old Operators’ proposed assumption thereof and the
terms of such assumption, and (j) the final amount of Cure Costs under the Bankruptcy Code and
applicable law for each of the Assumed Contracts other than with respect to any Disputed
Contract that may be resolved pursuant to the procedures set forth in the Transaction Documents
or Bidding Procedures Order.

“Sale Order Hearing” means the hearing following the Auction, if there are other
qualifying bidders, or following the end of the Bidding Solicitation Period, if there are no other
qualifying bidders, seeking approval of the Successful Bidder and entry of the Sale Order.

“Termination Fee” means the amount of $1,890,000.00 to be paid to Purchaser
upon the closing of an Alternative Transaction as a bid protection and in consideration of
Purchaser’s and New Operators’ willingness to enter into the APA and OTA and serve as the
stalking horse for the Debtors pursuant to the terms and conditions herein and the significant
efforts expended by Purchaser in connection with the possible acquisition of the Purchased
Assets that will be marketed to other competing bidders despite the Agreement. The obligations
of the Debtors to pay the Termination Fee (i) shall be entitled to super-priority administrative
expense claim status under Sections 503 and 507 of the Bankruptcy Code, (ii) shall not be
subordinate to any other administrative expense claim against the Debtors, and (iii) shall survive
the termination of any Transaction Documents.

“Transactions” means the transactions contemplated by the APA, OTA, and the
other Transaction Documents.

“Transaction Documents” means the APA, the OTA, the Bill of Sale, the Deeds,
and any other agreements, instruments or documents required to be delivered at the Closing or
pursuant to the APA or OTA, in each case, including all exhibits and schedules thereto and all
amendments thereto made in accordance with the respective terms thereof.
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EXHIBIT C

FORM OF NOTE
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PROMISSORY NOTE

Principal Amount: $10,000,000.00 Dated: , 202

FOR VALUE RECEIVED AND INTENDING TO BE LEGALLY BOUND, Hampton
SNF Realty, LLC; Kingston SNF Realty, LLC; Pottsville Realty, LLC; Williamsport North SNF
Realty, LLC; Williamsport South SNF Realty, LLC; and Yeadon SNF Realty, LLC
(“Borrowers”), shall pay to the order of Hampton House Propco LLC, Kingston Propco LLC,
Yeadon Propco LLC, Pottsville Propco LLC and Williamsport Propco LLC (herein, “Lender” or
“Holder™), at its office located at [ ], or to such address as Lender may from time to
time designate to the Borrowers in writing, the principal sum of TEN MILLION and 00/100
DOLLARS ($10,000,000.00) (the “Principal”). This Promissory Note (“Note”) is subject to the
following terms:

1. No Interest. For purposes of this Note, the Principal shall bear zero percent (0%)
interest.

2. Principal Pavments; Offsets.

(a) Payments.  Borrowers shall pay to Holder Three Million Dollars
($3,000,000.00) on the first anniversary of the Closing Date. The outstanding principal shall be
payable in full by the end of the two (2) year term (the “Maturity Date”).

(b) Application of Payments. Prior to the occurrence of an Event of Default, all
payments and prepayments on account of the indebtedness evidenced by this Note shall be applied
as follows: (a) first, to fees, expenses, and costs then due and payable to Lender, including, without
limitation any prepayment premium due hereunder, (b) second, to the payment of principal due in
the month in which the payment or prepayment is made, and (c) last, to the unpaid principal
balance of this Note in the inverse order of maturity. Any prepayment on account of the
indebtedness evidenced by this Note shall not extend or postpone the due date or reduce the amount
of any subsequent monthly payment of Principal due hereunder.

(c) Method of Payments. All payments of principal hereunder shall be paid by wire
transfer and shall be made at such place as Lender or the legal holder or holders of this Note may
from time to time appoint in the payment invoice or otherwise in writing.

(d) Offsets. Amounts due hereunder may be offset by Borrowers for any
obligations of Lender under the Asset Purchase Agreement (“APA”) between Borrower and
Lender, dated October 14, 2024, and/or of Hampton House Operations LLC, Kingston Operations
LLC, Yeadon Operations LLC, Pottsville Operations LLC, Williamsport North Operations LLC
and Williamsport South Operations LLC (“Old Operator”) under the Operations Transfer
Agreement (“OTA”). Pursuant to the terms of the APA and OTA, in the event Seller or Old
Operator under the APA and/or OTA is obligated to pay any amount to Borrowers or Hampton
Operations, LLC, Kingston SNF Operations, LLC, Yeadon SNF Operations, LLC, Pottsville SNF
Operations, LLC, Williamsport North SNF Operations, LLC, Williamsport South SNF Operations,



Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 54 of 145

LLC (“New Operator”), Borrowers shall have the right to offset the foregoing against the amounts
due under this Note. On March 31, June 30, September 30, and December 31 of each year
following the date hereof until the Maturity Date, and within 7 days after a request by a Lender,
the Borrowers shall endeavor to provide an accounting of all amounts Borrowers believe can be
offset against the principal and a detailed description of the basis for the offset (the “Offset
Calculation). In the event Seller or Old Operator incurs any actual loss solely as a result of
Buyer’s delay in providing the Offset Calculation, then the foregoing offset against this Note shall
be reduced by the amount of such loss.

3. Waivers: Limitation of Liability of Lender.

(a) Waivers. Borrowers and all others who now or may at any time become liable for
all or any part of the obligations evidenced hereby, expressly agree hereby to be jointly and
severally bound, and jointly and severally: (i) waive and renounce any and all homestead,
redemption and exemption rights and the benefit of all valuation and appraisement privileges
against the indebtedness evidenced by this Note or by any extension or renewal hereof; (ii) waive
presentment and demand for payment, notices of nonpayment and of dishonor, protest of dishonor,
and notice of protest; (iii) waive any and all notices in connection with the delivery and acceptance
hereof and all other notices in connection with the performance, default, or enforcement of the
payment hereof or hereunder; (iv) waive any and all lack of diligence and delays in the
enforcement of the payment hereof; (v) agree that the liability of each Borrowers, endorser or
obligor shall be unconditional and subject to no defenses against the Lender, and without regard
to the liability of any other person or entity for the payment hereof, and shall not in any manner be
affected by any indulgence or forbearance granted or consented to by Lender to any of them with
respect hereto; (vi) consent to any and all extensions of time, renewals, waivers, or modifications
that may be granted by Lender with respect to the payment or other provisions hereof, and to the
release of any security at any time given for the payment hereof, or any part thereof, with or without
substitution, and to the release of any person or entity liable for the payment hereof; and
(vii) consent to the addition of any and all other makers, endorsers, and other obligors for the
payment hereof, and to the acceptance of any and all other security for the payment hereof, and
agree that the addition of any such makers, endorsers, or other obligors, or security shall not affect
the liability of Borrowers, and all others now liable for all or any part of the obligations evidenced
hereby. This provision is a material inducement for Lender making the Loan to Borrowers.

(b) Limitation of Liability of Lender. The Lender and its officers, attorneys, agents
and employees shall not be liable to the Borrowers for any loss or damage caused by any act of
the Lender or omission to act unless such damage was caused by willful misconduct or gross
negligence of the Lender or its officers, attorneys, agents and employees, and provided that such
damage shall have been the direct, immediate and necessary result of the actions by Lender or its
officers, attorneys, agents and employees.

4. Events of Default. The occurrence of any one or more of the following events shall
constitute an “Event of Default” under this Note:

(a) failure by Borrowers, regardless of whether any notice has been received by
Borrowers of such failure, to pay any installment of principal payable pursuant to this Note or any
other amount payable to Lender under this Note within 10 days after written notice; or
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(b) the occurrence of the dissolution, insolvency, winding-up, death or legal
incompetency, as applicable, of Borrowers; or

(c) a proceeding under any bankruptcy, reorganization, arrangement of debt,
insolvency, readjustment of debt or receivership law or statute is filed against Borrowers and such
proceeding is not dismissed within sixty (60) days of the date of its filing, or a proceeding under
any bankruptcy, reorganization, arrangement of debt, insolvency, readjustment of debt or
receivership law or statute is filed by Borrowers, or Borrowers makes an assignment for the benefit
of creditors, or Borrowers takes any action to authorize any of the foregoing; or

(d) Borrowers fail to comply with the information sharing requirements in Section
2(d) herein.

(e) Borrowers is enjoined, restrained, or in any way prevented by the order of any
court or any administrative or regulatory agency from conducting all or any material part of its
business affairs and such order is not vacated within sixty (60) days.

5. Subordination. [THIS NOTE WILL BE SUBJECT TO ANY SUBORDINATION
TERMS REQUIRED BY THE SENIOR LENDER].

6. Remedies. At the election of the Holder hereof, and without notice, the Principal
balance remaining unpaid under this Note, and any other amounts due hereunder, shall be and
become immediately due and payable in full upon the occurrence of any Event of Default. Failure
to exercise this option shall not constitute a waiver of the right to exercise same in the event of any
subsequent Event of Default. No Holder hereof shall, by any act of omission or commission, be
deemed to waive any of its rights, remedies or powers hereunder or otherwise unless such waiver
is in writing and signed by the Holder hereof, and then only to the extent specifically set forth
therein. The rights, remedies and powers of the Holder hereof as provided in this Note are
cumulative and concurrent, and may be pursued singly, successively or together against Borrowers
or any security given at any time to secure the repayment hereof, all at the sole discretion of the
Holder hereof. If any suit or action is instituted or attorneys are employed to collect this Note or
any part hereof, Borrowers promises and agrees to pay all costs of collection, including reasonable
attorneys’ fees and court costs.

7. Other General Agreements.

(a) The Loan is a business loan, and Borrowers agrees that the Loan evidenced by
this Note is an exempted transaction under the Truth In Lending Act, 15 U.S.C., Section 1601, et
seq. Borrowers represents and acknowledges that Borrowers: 1) is a sophisticated businessperson
with significant experience in the operation of business ventures and the borrowing of funds in
connection therewith, ii) has substantial net worth well in excess of the indebtedness evidenced by
this Note and iii) is represented by counsel with respect to the drafting and execution of this Note.

(b) This Note may not be changed or amended orally but only by an instrument in
writing signed by the party against whom enforcement of the change or amendment is sought.

(c) Lender shall not be construed for any purpose to be a partner, joint venture,
agent or associate of Borrowers or of any lessee, operator, concessionaire or licensee of Borrowers
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in the conduct of its business, and by the execution of this Note, Borrowers agrees to indemnify,
defend, and hold Lender harmless from and against any and all damages, costs, expenses and
liability that may be incurred by Lender as a result of a claim that Lender is such partner, joint
venture, agent or associate.

(d) If this Note is executed by more than one party, the obligations and liabilities
of each Borrowers under this Note shall be joint and several and shall be binding upon and
enforceable against each Borrowers and their respective successors and assigns. This Note shall
inure to the benefit of and may be enforced by Lender and its successors and assigns.

(e) If any provision of this Note is deemed to be invalid by reason of the operation
of law, or by reason of the interpretation placed thereon by any administrative agency or any court,
Borrowers and Lender shall negotiate an equitable adjustment in the provisions of the same in
order to effect, to the maximum extent permitted by law, the purpose of this Note, and the validity
and enforceability of the remaining provisions, or portions or applications thereof, shall not be
affected thereby and shall remain in full force and effect.

(f) Borrowers may not assign its interest in this Note, or any other agreement with
Lender or any portion thereof, either voluntarily or by operation of law, without the prior written
consent of Lender.

(g) The Lender and its officers, attorneys, agents and employees shall not be liable
to the Borrowers for any loss or damage caused by any act of the Lender or omission to act unless
such damage was caused by willful misconduct or gross negligence of the Lender or its officers,
attorneys, agents and employees, and provided that such damage shall have been the direct,
immediate and necessary result of the actions by Lender or its officers, attorneys, agents and
employees.

8. Notices. Any notices, communications and waivers under this Agreement shall be in
writing and shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, (iii) by overnight express carrier, or (iv) by facsimile or
email transmission, addressed in each case as follows:

To Lender: [ ]

With a copy to: BAKER & HOSTETLER LLP
200 S. Orange Avenue, Suite 2300
Orlando, Florida 32801
Attn: Elizabeth Green, Esq.; Andrew Layden, Esq.
Email: egreen@bakerlaw.com; alayden@bakerlaw.com

To Borrowers: [ ]
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With a copy to: GUTNICKI LLP
4711 Golf Road, Suite 200
Skokie, IL 60076
Attn: Aaron Rokach, Esq.
Facsimile: 847-933-9285
Email: arokach@gutnicki.com

or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto. All notices sent pursuant to the terms of this paragraph shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight
express carrier, then on the next federal banking day immediately following the day sent, (iii) if
sent by registered or certified mail, then on the earlier of the third federal banking day following
the day sent or when actually received, or (iv) if sent by facsimile as evidenced by receipt of a
successful transmission report or email (followed by delivery by one of the other means identified

in (i)-(iii)).

9. Waiver. Borrowers waives presentment for payment, demand, notice of demand,
notice of nonpayment or dishonor, protest and notice of protest of this Note, and all other notices
in connection with the delivery, acceptance, performance, default or enforcement of the payment
of this Note, except for such notices, if any, as are expressly required to be delivered by Lender to
Borrowers.

10. Miscellaneous. If any provisions of this Note shall be held invalid or unenforceable,
such invalidity or unenforceability shall not affect any other provision hereof. This Note shall be
binding upon Borrowers and upon Borrowers’ successors and assigns and shall benefit Lender and
its successors and assigns. Each party executing this Note on behalf of a Borrowers represents and
warrants that they have all rights, power and authority to enter into and perform its obligations
under this Note. This Note is and will be, a valid and binding document enforceable against
Borrowers in accordance with its terms, subject to bankruptcy, insolvency, reorganization,
fraudulent transfer and similar laws affecting creditors’ rights generally.

11. Collection/Enforcement Fees. If a successful suit is brought to collect this Note or
any part hereof, Borrowers expressly agrees to pay all of Lender’s reasonable costs and expenses
of collection, including reasonable attorneys’ fees.

12. JURY TRIAL WAIVER. BORROWERS AND LENDER BY ITS
ACCEPTANCE HEREOF WAIVE ANY RIGHT TO TRIAL BY JURY ON ANY CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS OF BORROWERS OR LENDER
WITH RESPECT HERETO, IN EACH CASE WHETHER SOUNDING IN CONTRACT
OR TORT OR OTHERWISE, BORROWERS AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THE NOTE MAY
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF BORROWERS TO THE
WAIVER OF ITS RIGHT TO TRIAL BY JURY, BORROWERS ACKNOWLEDGES




Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 58 of 145

THAT THEY HAVE HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL
REGARDING THIS SECTION, THAT THEY FULLY UNDERSTANDS ITS TERMS,
CONTENT AND EFFECT, AND THAT THEY VOLUNTARILY AND KNOWINGLY
AGREE TO THE TERMS OF THIS SECTION.

13. Governing Law. This Note shall be governed by and construed in accordance with
the laws of the State of Pennsylvania, without regard to the principles of conflicts of laws thereof.

14. Jurisdiction.

(a) Borrowers hereby irrevocably submits to the jurisdiction of any Pennsylvania
State or United States Federal Court sitting in Pennsylvania over any action or proceeding arising
out of or relating to this Note, and Borrowers hereby irrevocably agrees that all claims in respect
of any such action or proceeding may be heard and determined in such State or Federal Court.
Borrowers agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
law. Borrowers further waives any objection to venue in such state and any objection to an action
or proceeding in such state on the basis of forum non conveniens. Borrowers further agrees that
any action or proceeding brought against Lender shall be brought only in Pennsylvania State or
United States Federal Court sitting in Pennsylvania.

(b) Nothing in this Section 13 shall affect the right of Lender to serve legal process
in any other manner permitted by law or affect the right of Lender to bring any action or proceeding
against Borrowers or the property of Borrowers or in the courts of any other jurisdiction.

15. Method of Payment. All payments shall be made by Borrowers to Lender in lawful
currency of the United States of America, without counterclaim or setoff (other than as may be
specifically set forth herein), and free and clear of, and without any deduction or withholding for,
any taxes or other payments. Payments under this Note shall be made to Lender at the address set
forth above.

16. Replacement of Promissory Note. Upon receipt of an affidavit of an officer of the
Lender as to the loss, theft, destruction or mutilation of this Note or any other security document
which is not of public record, and, in the case of any such loss, theft, destruction or mutilation,
upon cancellation of this Note or other security document, Borrowers will issue, in lieu thereof, a
replacement note or other security document in the same principal amount thereof and otherwise
of like tenor.

[Signature Page to Follow]
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IN WITNESS WHEREOF, Borrowers, intending to be legally bound hereby, has caused
this Promissory Note to be duly executed the day and year first above written.

BORROWERS:

Hampton SNF Realty, LLC,
a Pennsylvania limited liability company

By:
Name:
Its:

Kingston SNF Realty, LLC
a Pennsylvania limited liability company

By:
Name:
Its:

Pottsville Realty, LLC
a Pennsylvania limited liability company

By:
Name:
Its:

Williamsport North SNF Realty, LLC
a Pennsylvania limited liability company

By:
Name:
Its:




Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 60 of 145

Williamsport South SNF Realty, LLC
a Pennsylvania limited liability company

By:
Name:
Its:

Yeadon SNF Realty, LL.C
a Pennsylvania limited liability company

By:
Name:
Its:
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EXHIBIT D

FORM OF SPECIAL WARRANTY DEED

This instrument was prepared by:

e
(S iy Sy ISy S|

PIN: [ ]
SPECIAL WARRANTY DEED
THIS INDENTURE is made by [ ], a [ 11 ]
(“Grantor”), having an address of [ ], and [ ],al[ ] limited
liability company (“Grantee”), having an address of [ ].

WITNESSETH that Grantor, for and in consideration of nominal value, unto it well and
truly paid by Grantee, at or before the sealing and delivery hereof, the receipt whereof is hereby
acknowledged, has granted, conveyed, bargained and sold, released and confirmed, and by these
presents does grant, convey, bargain and sell, release and confirm unto Grantee, all of Grantor’s
right, title and interest in and to certain real property located in [ ] County,
Pennsylvania and more particularly described as follows (the “Property”):

See attached Exhibit A.
Being the same premises which [ ], al 11 ], by [Deed]
dated [ ], and recorded on [ lin [ ] County at Instrument
No. [ ] conveyed unto Grantor in fee.

NOTICE: “THIS DOCUMENT MAY NOT SELL, CONVEY, TRANSFER, INCLUDE
OR INSURE THE TITLE TO THE COAL AND RIGHT OF SUPPORT UNDERNEATH
THE SURFACE LAND DESCRIBED OR REFERRED TO HEREIN AND THE OWNER
OR OWNERS OF SUCH COAL MAY HAVE THE COMPLETE LEGAL RIGHT TO
REMOVE ALL OF SUCH COAL AND, IN THAT CONNECTION, DAMAGE MAY
RESULT TO THE SURFACE OF THE LAND AND ANY HOUSE, BUILDING OR
OTHER STRUCTURE IN SUCH LAND.” THIS NOTICE IS SET FORTH IN THE
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MANNER PROVIDED IN SECTION 1 OF THE ACT OF JULY 17, 1957, P.L. 984, AS
AMENDED, AND IS NOT INTENDED AS NOTICE OF UNRECORDED
INSTRUMENTS, IF ANY.

TOGETHER with all and singular the buildings, improvements, fixtures, ways, streets,
alleys, driveways, passages, waters, water-courses, easements, rights, liberties, privileges,
hereditaments and appurtenances, whatsoever unto the hereby granted premises belonging, or in
anywise appertaining, and the reversions and remainders, rents, issues, and profits thereof; and
all the estate, right, title, interest, property, claim and demand whatsoever of Grantor, as well at
law as in equity, of, in and to the same.

SUBJECT TO all matters shown on attached Exhibit B, which are incorporated herein.
AND Grantor, for itself, its successors and assigns, will forever warrant and defend title
to the Property against the lawful claims of all persons claiming by, through or under Grantor,

but not otherwise.

EXECUTED on _, 2024 and effective as of _,2024.

[Signatures appear on following page].
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Now therefore, Grantor has executed this Special Warranty Deed on the date stated above.

[ 1,
af 11 ]

By:
Name:
Title:
STATE OF [ 1)
) ss.

COUNTY OF [ 1)

On _, 2023, before me, a Notary Public in and for the State and County
aforesaid, the undersigned officer personally appeared | ] who acknowledged
[himself] to be the [ ], of [ ],al 1[ ], and that

[he], being authorized to do so, executed the foregoing instrument for the purposes therein
contained by signing the name of the company by [himself] as such officer. This is an
acknowledgment. No oath or affirmation was given.

Notary Public
State of , County of
My Commission expires:
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Certificate of Residence

I, the undersigned, do hereby certify that the precise residence
of the Grantee is:

[ ]

By:
Name:
Title:
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Exhibit A
Legal Description
Facility Name: [ ]
Facility Address: [ ]

Legal Description [ ]
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Exhibit B
Permitted Exceptions

Exhibit B-1

4887-8203-5950.2
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EXHIBIT E

FORM OF BILL OF SALE

BILL OF SALE

THIS BILL OF SALE (the “Bill of Sale”) is made as of the day of ,
2024, by | |, a [state of entity] [kind of entity] (“Seller”), to [ ], a [state of
entity] [kind of entity] (“Purchaser”). Capitalized terms used herein and not otherwise defined
shall have the meaning ascribed to them in the Asset Purchase Agreement, dated as of [
__]. 2024, by and among Seller, Purchaser and certain other parties thereto (the “4PA”).

WHEREAS, pursuant to the APA, Seller agreed to sell, convey, transfer, assign and
deliver to Purchaser the Purchased Assets, and Purchaser agreed to purchase the Purchased
Assets, upon the terms and conditions set forth therein.

NOW, THEREFORE, for and in consideration of the above premises, the mutual
covenants contained in this Bill of Sale and in the APA and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Sale and Purchase. Seller hereby sells, transfers, assigns, conveys and delivers to
Purchaser, effective as of 11:59 p.m. (Central Standard Time) on the date hereof, good, valid and
indefeasible title to the Purchased Assets free and clear of all liens, claims, encumbrances,
charges, restrictions, rights or interests of others of any kind.

2. Warranty. Seller warrants to Purchaser it has good and marketable title to said
Purchased Assets, full authority to sell and transfer said property, and that said Purchased Assets
are sold free of all liens, incumbrances, liabilities and adverse claims of every nature and
description whatsoever.

3. Reference to the APA. The terms of the APA, including, but not limited to
Seller’s and Purchaser’s representations, warranties, covenants, agreements and indemnities
relating to the Purchased Assets, are incorporated herein by this reference. The provisions of this
Bill of Sale are subject in all respects to the terms of the APA, and all of the representations,
warranties, covenants and agreements contained therein shall survive the execution and delivery
of this Bill of Sale in accordance with the terms thereof. Nothing contained in this Bill of Sale
shall be deemed or construed to alter, modify or waive any of the rights, obligations, terms,
covenants, conditions, or other provisions contained in the APA. If there is a conflict between the
terms of the APA and the terms of this Bill of Sale, the terms of the APA shall govern.

4. Amendment. This Bill of Sale shall be binding upon and inure to the benefit of
Seller and Purchaser, and their respective successors and assigns and may not be modified or
amended in any manner other than by a written agreement signed by Seller and Purchaser.

Bill of Sale - APA
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5. General. This Bill of Sale shall in all respects be governed by and construed in
accordance with the internal laws of the State of Pennsylvania, without regard to the principles of
conflicts of laws thereof. This Bill of Sale may be executed in any number of counterparts, each
of which shall be deemed to be an original, and all of which shall together constitute one
agreement which is binding upon the parties, notwithstanding that such parties are not signatories
to the same counterpart. Signatures of the parties transmitted by facsimile shall be deemed to be
their original signatures for all purposes.

[Remainder of Page Intentionally Left Blank; Signature Page to Follow]

Bill of Sale - APA
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SIGNATURE PAGE TO BILL OF SALE
IN WITNESS WHEREOF, Seller and Purchaser have duly executed this Bill of Sale as of the

day and year first above written.

SELLER:

I
a [state of entity] [kind of entity]

By:
Name: [ ]
Its: [ ]

PURCHASER:

I
a [state of entity] [kind of entity]

By:
Name: [ ]
Its: [ ]

Bill of Sale - APA
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EXHIBIT F
FORM OF GENERAL ASSIGNMENT
GENERAL ASSIGNMENT AND ASSUMPTION

THIS GENERAL ASSIGNMENT AND ASSUMPTION (this “Assignment”) is made
asofthe  day of , 2024, by and between [ ], a [state of entity] [type
of entity] (“Assignor”), and [ ], a [state of entity] [type of entity] (‘“Assignee”).
Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them
in the Asset Purchase Agreement, dated as of [ 1, 2024, by and among Assignor,
Assignee, and certain other parties thereto (the “APA™).

WHEREAS, pursuant to the APA, Assignor agreed to assign to Assignee any of the Purchased
Assets that constitute intangible property (collectively, the “Transferred Assets”), and Assignee
agreed to assume the Transferred Assets upon the terms and conditions set forth therein.

NOW, THEREFORE, for and in consideration of the above premises, the mutual covenants
contained in this Assignment and in the APA and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Transferred Assets. Assignor hereby assigns, sets over and transfers to Assignee,
effective as of 11:59 p.m. (Central Standard Time) on the date hereof, all of Assignor’s right,
title and interest in, to and under the Transferred Assets, free and clear of all liens, claims,
encumbrances, charges, restrictions, rights or interests of others of any kind.

2. Assumption. Assignee hereby accepts the foregoing assignments set forth in
Section 1.
3. Reference to the APA. The terms of the APA, including, but not limited to,

Assignor and Assignee’s representations, warranties, covenants, agreements and indemnities
relating to the Transferred Assets, are incorporated herein by this reference. The provisions of
this Assignment are subject in all respects to the terms of the APA, and all of the representations,
warranties, covenants and agreements contained therein shall survive the execution and delivery
of this Assignment in accordance with the terms thereof. Nothing contained in this Assignment
shall be deemed or construed to alter, modify or waive any of the rights, obligations, terms,
covenants, conditions, or other provisions contained in the APA. If there is a conflict between
the terms of the APA and the terms of this Assignment, the terms of the APA shall govern.

4. Amendment. This Assignment shall be binding upon and inure to the benefit of
Assignor and Assignee, and their respective successors and assigns and may not be modified or
amended in any manner other than by a written agreement signed by Assignor and Assignee.

5. General. This Assignment shall in all respects be governed by and construed in
accordance with the internal laws of the State of Pennsylvania, without regard to the principles of
conflicts of laws thereof. This Assignment may be executed in any number of counterparts, each

General Assignment and Assumption - APA
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of which shall be deemed to be an original, and all of which shall together constitute one
agreement which is binding upon the parties, notwithstanding that such parties are not signatories
to the same counterpart. Signatures of the parties transmitted by facsimile shall be deemed to be
their original signatures for all purposes.

[Remainder of Page Intentionally Left Blank, Signature Page to Follow]

General Assignment and Assumption - APA
4857-7154-1720, v. 8
4887-8203-5950.2
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SIGNATURE PAGE TO GENERAL ASSIGNMENT AND ASSUMPTION
IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment as of the

day and year first above written.

ASSIGNOR:

I
a [state of entity] [kind of entity]

By:
Name: [ ]
Its: [ ]

ASSIGNEE:

I
a [state of entity] [kind of entity]

By:
Name: [ ]
Its: [ ]

General Assignment and Assumption - APA
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EXHIBIT G

FORM OF NON-FOREIGN SELLER’S AFFIDAVIT
NON-FOREIGN SELLER’S AFFIDAVIT

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the transferor is a foreign person. To inform
[ ], a [state of entity] [type of entity], as transferee, that withholding of tax is not
required upon the disposition of a U.S. real property interest by [ ], a [state of entity]
[type of entity] (“Seller”), the undersigned hereby certifies the following:

1. Seller is not a foreign person, foreign corporation, foreign partnership, foreign
trust, or foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

2. Seller’s U.S. taxpayer identification numberis [ - ].

3. Seller’s address is [ ].

4. Seller is not a disregarded entity as defined in § 1.1445-2(b)(2)(iii).

The undersigned understands that this certification may be disclosed to the Internal
Revenue Service by the transferee and that any false statement contained herein could be
punished by fine, imprisonment, or both. Under penalties of perjury, the undersigned declares
that it has examined this certification and to the best of its knowledge and belief it is true,
correct, and complete, and further declares that it has authority to sign this document.

Dated as of [ _],2024.

[Remainder of Page Intentionally Left Blank, Signature Page to Follow]

FIRPTA - APA
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SIGNATURE PAGE TO NON-FOREIGN SELLER’S AFFIDAVIT

SELLER:

1
a [state of entity] [kind of entity]

By:
Name: [ ]
Its: [ ]

FIRPTA - APA
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EXHIBIT H
DEFINITIONS

The terms defined in this Exhibit G, whenever and wherever used in this Agreement (including
in all Exhibits and Schedules, unless otherwise defined therein), shall have the respective
meanings ascribed to them below for all purposes of this Agreement (each such meaning to be
equally applicable to the singular and the plural forms of the respective terms defined). All
reference herein to a Section, Exhibit or Schedule are to a Section, Schedule or Exhibit of or to
this Agreement, unless otherwise indicated. The words “hereby”, “herein”, “hereof”,
“hereunder” and words of similar import refer to this Agreement as a whole (including all
Exhibits and Schedules hereto) and not merely to the specific section, paragraph or clause in
which such word appears. The words “include”, “includes”, and “including” shall be deemed to
be followed by the phrase “without limitation.” Unless the context requires otherwise, the word
“or” shall not be interpreted as an expression of either state of possibility but shall be construed
to mean “and/or.” Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms.

“Accounts Receivable” means all accounts and notes receivables (whether current or
non-current) of Seller, including trade account receivables outstanding as of the Effective Time
and any other rights to receive payment as of the Effective Time in respect of services rendered
prior to the Effective Time.

“Action” means any claim, controversy, action, cause of action, suit, litigation,
arbitration, investigation, opposition, interference, audit, assessment, hearing, compliant, demand
or other legal proceeding (whether based in contract, tort or otherwise, whether civil or criminal
and whether brought at law or in equity) that is commenced, brought, conducted, tried or heard
by or before, or otherwise involving, any Governmental Authority.

“Affiliate” means, with respect to any specified Person, any other Person directly or
indirectly controlling, controlled by, or under direct or indirect common control with such
specified Person. For purposes of the foregoing, (a) a Person shall be deemed to control a
specified Person if such person (or a Family Member of such Person) possesses, directly or
indirectly, the power to direct or cause the direction of the management and policies of such
specified Person or (b) if such other person is at such time a direct or indirect beneficial holder of
at least 25% of any class of equity interests of such specified Person.

“Applicable Law” means, with respect to any Person, any federal, state or local statue,
law, ordinance, rule, regulation, writ, Order or other requirement of any Governmental Authority
applicable to such Person or any of its Affiliates or any of their respective properties, assets,
officers, directors, members, partners or employees (in connection with such officer’s, director’s
member’s, partner’s or employee’s activities on behalf of such person or any of its Affiliates).

“Books and Records” means all books, records and other materials pertaining to the
Seller or the Business of any and every kind, including lists (e.g., business contacts of Seller),
programs, correspondence, compact disks, compact disk lists, ledgers, files, reports, plans,
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drawings and operating records of every kind, held or maintained by Seller or any of Affiliate of
Seller, disk or tape files, printouts, runs or other computer-prepared information pertaining to the
Acquired Assets or the Business.

“Business” means the business conducted by Seller and proposed to be conducted by
Seller as of the Effective Date.

“Business Day” means any day other than a Saturday, Sunday or a weekday on which
banks in Pennsylvania are authorized or required to be closed.

“Cash” means, when used with respect to any Person, all cash, cash equivalents,
certificates of deposit, bank deposits, treasury bills and other cash equivalents of such Person.

“Closing Date” means the date on which the Closing actually occurs.
“Code” means the United States Internal Revenue Code of 1986, as amended.

“Environmental Laws” means all federal, state and local statutes, regulations, ordinances,
directives and other provisions having the force or effect of law, all judicial and administrative
Orders and determinations, all contractual obligations and all common law, in each case
concerning public health and safety, worker health and safety, pollution or protect of the
environment, including all those relating to the presence, use, production, generation, handling,
transportation, storage, disposal, distribution, labeling, testing, processing, discharging, Release,
threatened Release, control or cleanup of any Hazardous Substances, including the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(42 U.S.C. Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49
U.S.C. Sections 1801, ef seq.), the Resource Conservation and Recovery Act, as amended (42
U.S.C. Sections 6921, et seq.) and regulations adopted thereunder.

“Governmental Authority” means any federal, state local or municipal government or any
subdivision thereof, any regulatory or administrative authority, or any agency or commission or
any court, tribunal or judicial or arbitral body.

“has provided,” “made available” and similar formulation means such information in
question that was delivered or provided by Seller or its Representatives to Purchaser by way of
online file sharing, cloud file sharing, email attachments, written correspondences, compact
disks, disk or tape files, printouts, compressed file containers or other electronic or physical
delivery means.

“Hazardous Substances” means any pollutants, contaminants or chemicals, and any
industrial, toxic or otherwise hazardous materials, substances or wastes regulated under any
Environmental Laws.

“Improvements’ means, with respect to any real estate property, all buildings,
improvements and fixtures, and components thereof, including the roof, foundation, load-bearing

Exhibit H-2
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walls and other structural elements thereof; heating, ventilation, air conditioning, mechanical,
electrical, plumbing and other building systems; environmental control, remediation and
abatement systems; sewer, storm and waste water systems; irrigation and other water distribution
systems; parking facilities; fire protection, security and surveillance systems; and
telecommunications, computer, wiring and cable installations, included within such property.

“Indebtedness” means, with respect to any Person, and without duplication, (i) any
indebtedness or other obligation for borrowed money; (ii) any obligation incurred for all or any
part of the purchase price of property or other assets or for the cost of property or other assets
constructed or of improvements thereto, other than accounts payable included in current
liabilities and incurred in respect of property purchased in the Ordinary Course of Business;

(ii1) the face amount of all letters of credit issued for the account of such Person; (iv) obligations
(whether or not such Person has assumed or become liable for the payment of such obligation)
secured by Liens; (v) capitalized lease obligations; (vi) unfunded obligations for pension,
retirement, severance benefits for any officer, director or employee of such Person;

(vii) unfunded obligations for deferred compensation for any officer, director or employee of
such Person; (viii) all guarantees and similar obligations of such Person; (ix) all bankers
acceptances and overdrafts; (x) all interest, prepayment premiums and penalties, and any other
fees, expenses, indemnities and other amounts payable as a result of the prepayment or discharge
of any indebtedness; (xi) under conditional sale or other title retention agreements relating to
property or assets purchased by such Person, (xii) issued or assumed as the deferred purchase
price of property or services (other than trade accounts payable or accounts payable to
independent contractors), and (xiii) for all accrued interest on, and arising from any breach of,
any of the foregoing.

“Liability” means any liability, obligation, claim, Indebtedness, penalty, cost or expenses
(including costs of investigation, collection, defense, and environmental remediation or
investigation), deficiency, guaranty or endorsement of or by any Person of any type, secured or
unsecured, whether accrued, fixed, absolute, or contingent, asserted or unasserted, due or to
become due, whether or however arising (including contract, tort, negligence or strict liability),
liquidated or unliquidated, known or unknown and whether or not current or long term.

“Lien” means any claim, lien (statutory or otherwise), encumbrance, pledge, Liability,
restriction, charge, instrument, license, preference, priority, security agreement, covenant, right
of recovery, option, charge, hypothecation, easement, security interest, interest, right of way,
encroachment, mortgage, deed of trust, imperfection of title, prior assignments, Tax (including
federal, state and local Tax), Order or other encumbrance or charge of any kind or nature
whatsoever including (i) any conditional sale or other title retention agreement and any lease
having substantially the same effect as any of the foregoing; (ii) any assignment or deposit
arrangement in the nature of a security device; and (iii) any leasehold interest, license or other
right, in favor of a Third Party or Seller, to use any portion of the Acquired Assets, whether
secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled, noticed or
unnoticed, recorded or unrecorded, contingent or non-contingent, material or non-material,
known or unknown.

Exhibit H-3
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“Order” means any decree, order, injunction, rule, judgment, and consent of or by any
Governmental Authority.

“Ordinary Course of Business” means the ordinary course of business of Seller consistent
with past custom and practice.

“Organizational Documents” means certificate of incorporation, articles of incorporation,
charter, bylaws, articles of formation, certificate of formation, operating agreement, certificate of
limited partnership, partnership agreement and all other similar documents, instruments or
certificates adopted or filed in connection with the creation, formation or organization of a
Person, including any amendments, restatements and supplements thereto.

“Other Documents” means Bill of Sale, Deed, General Assignment, Seller Disclosure
Schedule and any certificates, instruments, agreements and other documents contemplated under
this Agreement.

“Permits” means all municipal, state, federal and local consents, Orders, filings,
franchises, permits, approvals, certificates, licenses, agreements, waivers, and authorizations
issued by, or otherwise granted by, any Governmental Authority that are held by, or used in
connection with, or required for, the Business or the Acquired Assets (including all
modifications thereto or renewals thereof).

“Person” means any person, firm, corporation, partnership, joint venture, limited liability
company, association or other entity (governmental or private).

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, depositing, escaping, leaching, migrating, dumping or disposing, or other
release into the indoor or outdoor environment, including soil, land, surface or subsurface strata,
waters (including navigable ocean, stream, pond, reservoirs, drainage basins, wetland, ground,
and drinking), sediments, ambient air (including indoor), and all other environmental media or
natural resources.

“Representative” means, with respect to any Peron, any of its attorneys, accountants,
agents, consultants or other representatives.

“Seller Disclosure Schedules” means the schedules of exceptions to the representations
and warranties of Seller in this Agreement (which shall be delivered to Purchaser by Seller prior
to the execution and delivery of this Agreement by the parties hereto).

“Seller’s Knowledge,” “Knowledge of Seller” and similar formulations means the actual
knowledge of any director, managing member, managing partner, officer or employee of Seller
with respect to the relevant fact or other matters at issue or should have had actual knowledge of
such relevant fact or other matter assuming the diligent exercise of such individual’s duties as a
director, managing member, managing partner, officer or employee of Seller, and after
reasonable investigation of all employees of Seller or any Affiliate thereof reasonably expected
to have actual knowledge of such fact or matter.

Exhibit H-4
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“Tax” and, with correlative meaning, “Taxes” means with respect to any Person (i) all
federal, state, local, county, foreign and other taxes, assessments or other government charges,
including any income, alternative or add-on minimum tax, estimated gross income, gross
receipts, sales, use, ad valorem, value added, transfer, capital stock franchise, profits, license,
registration, recording, documentary, intangibles, conveyancing, gains, withholding, payroll,
employment, social security (or similar), unemployment, disability, excise, severance, stamp,
occupation, premium, property (real and personal), environmental or windfall profit tax, custom
duty or other tax, governmental fee or other like assessment, charge, or tax of any kind
whatsoever, together with any interest, penalty, addition to tax or additional amount imposed by
any Governmental Authority responsible for the imposition of any such tax (domestic or foreign)
whether such Tax is disputed or not; (ii) liability for the payment of any amounts of the type
described in clause (i) above relating to any other Person as a result of being party to any
agreement to indemnify such other Person, being a successor or transferee of such other Person,
or being a member of the same affiliated, consolidated, combined, unitary or other group with
such other Person; or (iii) liability for the payment of any amounts of the type described in clause
(1) arising as a result of being (or ceasing to be) a member of any affiliated group as defined in
Section 1504 of the Code, or any analogous combined, consolidated or unitary group defined
under state, local or foreign income Tax law (or being included (or required to be included) in
any Tax Return relating thereto).

“Tax Return” means any report, return, declaration, claim for refund or other information
or statement supplied or required to be supplied by Seller relating to Taxes, including any
schedules or attachments thereto and any amendments thereof.

“Third Party” means any Person other than Seller, Purchaser or any of their respective
Affiliates.

“Transaction Expenses” shall mean (i) the aggregate attorneys’, accountants’ and
brokers’ fees and expenses incurred or to be incurred by Seller that remain unpaid as of the
Effective Time, (ii) the amount of real estate transfer tax imposed by Applicable Law and
consistent with payment customs of the location in which the relevant real estate property is
located in connection with the transactions contemplated by this Agreement, (iii) payment of all
special and betterment assessments, water rates and sewer charges, in each case on a prorated
basis and adjusted as of the Effective Time and (iv) all other fees and expenses relating to the
transfer of Property in accordance with this Agreement (including, without limitation, cost of
recording, preparing the Deed and applicable brokerage commissions), in each case of (1), (ii),
(ii1) and (iv), to the extent not paid in full prior to or at the Closing.

Exhibit H-5
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The following terms used in this Agreement shall have the meanings set forth in the
corresponding Paragraphs, subparagraph, Sections or subsections of this Agreement:

Defined Term
“Agreement”
“Effective Date”
“Seller”

“Purchaser”

“Old Operator”
“New Operator”
“OTA”

“Purchased Assets”
“Land”

“Property”

“Facility”

“Personal Property”
“Excluded Assets”
“Excluded Liabilities”
“Purchase Price”
“Closing”

“Effective Time”
“Title Company”
“Title Commitment”
“Title Policy”

“Title Endorsements”
“Survey”

“Title Defects”
“Seller’s Election”
“Permitted Exceptions”
“DOH”

“Licensure”

“Regulatory Approvals”

“Deed”

“Bill of Sale”

“General Assignment”
“Warranties”

“Waiving Party”
“CMS”

“Broker”

“Health Care Licenses”
“Purchaser Indemnitees
“Losses”

“Seller Indemnities”
“Indemnitee”
“Indemnitee’s Claim”

Section
Recitals
Recitals
Recitals
Recitals
Recitals
Recitals
Recitals
Section 1
Section 1
Section 1
Section 1
Section 1
Section 1
Section 2
Section 3(a)
Section 4
Section 4
Section 5(b)(1)
Section 5(b)(1)
Section 5(b)(1)
Section 5(b)(1)
Section 5(b)(ii)
Section 5(c)
Section 5(c)
Section 5(c)
Section 5(d)
Section 5(d)
Section 5(d)
Section 6(a)(iii)(1)
Section 6(a)(iii)(2)
Section 6(a)(iii)(4)
Section 6(a)(iii)(6)
Section 6(c)
Section 9(k)
Section 9(q)
Section 9(t)(1)
Section 12(a)
Section 12(a)
Section 12(b)
Section 12(c)
Section 12(c)
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“Indemnitor” Section 12(c)
“Indemnification Default” Section 12(c)
“Seller Failure” Section 13(a)
“Purchaser Failure” Section 13(b)
“Disputes” Section 17(c)
“AAA” Section 17(c)

Exhibit H-2
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Notes Corresponding to Schedule B

Right of Way easement to Transcontinental Gas Pipe Line Corp. recorded Feb. 13, 1958, in Deed Book
438, Page 63, Lycoming County, Pennsylvania records. (Copy to follow)

DOCUMENT NOT PROVIDED

‘:’ Road right of way rights contained in Deed to Charlotte E. Carlson recorded Feb. 15, 1968, in Deed Book
535, Page 238, Lycoming County, Pennsylvania records.

SHOWN

Grant of Right of Way Deed to Charlatte E. Carlson, recorded January 23, 1970, in Deed Book 554, Page
253, Lycoming County, Pennsylvania records.

SHOWN

‘t’ Deed of Dedication to The Township of Loyalsock for 60' public road, recorded November 10, 1970, in
Deed Book 561, Page 491, Lycoming County. Pennsylvania records.

SHOWN

‘E’ Easement to Pennsylvania Gas and Water Company. recorded October 28, 1971, in Deed Book 587. Page
29, Lycoming County, Pennsylvania records.

SHOWN

Memorandum of Agreement of Sale, recorded Decemper 23, 1974, in Deed Book 711, Page 107
Lycoming County, Pennsylvania records.

IT IS A BLANKET EASEMENT

Reservations and restrictions contained in Deed to Magic Years Child Care and Learning Centers, Inc.
recorded April 11, 1985, in Deed Book 1105, Page 343, aforesaid records.

IT IS A BLANKET EASEMENT

Notice of Filing Petition for the Approval of Bond and Declaration of Taking by WTG-Central. Inc., for fibre
optics system, recorded September 28, 1988, in Deed Book 1325, Page 195, Lycoming County

Pennsylvania records; as affected by Release of Easement from WT6-Central, Inc. to Manor Healthcare

Corp. recorded Jan. 19, 1990, in Deed Book 1503, Page 147, Lycoming County, Pennsylvania records; as
affected by Right-of-Way Agreement from Manor Healthcare Corp. to WTG-Central, Inc., recorded January

19, 1990, in Deed Book 1503, Page 140, Lycoming County, Pennsylvania records

SHOWN

Memorandum of Sublease to Manor Care of Williamsport PA (South), LLC, recorded May 19, 2014, in
Deed Book 7287, Page 221, Lycoming County, Pennsylvania records. Memorandum of Amended and

Restated Master Lease Agreement and Amended and Restated Sublease to HCR III Healthcare, LLC
(tenant) and Manor Care of Williamsport PA (South), LLC (subtenant), recorded December 17, 2018, in
Deed Book 9176, Page 3256, aforesaid records.

NOT A SURVEY MATTER

@ Memorandum of Sublease to Manor Care of Williamsport PA (North), LLC, recorded May 19, 2011, in
Deed Book 7287, Page 230, Lycoming County, Pennsylvania records. Memorandum of Amended and
Restated Master Lease Agreement and Amended and Restated Sublease to HCR III Healthcare, LLC
(tenant) and Manor Care of Williamsport PA (North), LLC (subtenant), recorded November 28, 2018, in
Deed Book 9175, Page 1797, aforesaid records.

NOT A SURVEY MATTER

(::) A1l matters as shown on plat of survey recorded in Plat Book 44, Page 119, Lycoming County
Pennsylvania records; as set forth in Sub-Division, recorded April 11, 1985, in Deed Book 1105, Page 339
Lycoming County, Pennsylvania records.

1105/339 IT IS NOT ON, OR DOES NOT TOUCH, THE SURVEYED PROPERTY
44/119 IT IS NOT ON, OR DOES NOT TOUCH, THE SURVEYED PROPERTY

@ A1l matters as shown on plat of survey recorded in Plat Book 20, Page 64, in Plat Book 23 Page 25 (copy
to fnééow), in Plat Book 36 Page 84, and in Plat Book 49 Page 106, Lycoming County, Pennsylvania
records.

20/64: RECORD PLAN OF SITE, BLANKET IN NATURE, ROAD SHOWN

23/25: DOCUMENT NOT PROVIDED

36/84: RECORD PLAN OF SITE, BLANKET IN NATURE

49/106: RECORD PLAN OF SITE, BLANKET IN NATURE, EASEMENT SHOWN

Subject to Non-exclusive easement in and to the subject premises to be used in common with other parties

in the chain of title for the purpose in ingress, egress and regress in and to the subject premises as set
forth in Record Book 3395 page 192.

IT IS A BLANKET EASEMENT

Legend of Symbols & Abbreviations

s« = CATCH BASIN (C.B.)

@) = SANITARY OR STORM MANHOLES (AS INDICATED) (MH)
LIMIERILETe s s s
o = CLEAN OUT/VENT (C.0.) ° = WELL

EXIST.UNDERGROUND ELEC
EXIST.SEWER LATERAL
EXIST.OVERHEAD ELEC.
EXIST. FENCE LINE

X
]

EXISTING BUILDINGS

RECORD

MEASURED
= EXIST.GUIDE RAIL

(R)
(M)

AC = AIR CONDITIONER
CMP = CORRUGATED METAL PIPE

CPP= CRUMPLER PLASTIC PIPE

= UTILITY POLE W/GUY WIRE

= ELECTRIC BOX
GAS VALVE

]

e

®

© = STREET SIGN (AS NOTED)

® = EXISTING BOLLARDS

0/
-

= TRON PINS FOUND
—O = PROPERTY LINE

,,,,,,,,,,, = POND/WATER LINE
= WOODS LINE

Utility Notes

THE LOCATION OF UTILITIES SHOWN HEREON ARE FROM OBSERVED EVIDENCE OF ABOVE GROUND
APPURTENANCES ONLY. THE SURVEYOR WAS NOT PROVIDED WITH UNDERGROUND PLANS OR SURFACE
GROUND MARKINGS TO DETERMINE THE LOCATION OF ANY SUBTERRANEAN USES.

Flood Note

By graphic plotting only, this property is in Zone (s)
X of the Flood Insurance Rate Map, Community Panel No.
42081C03586 ,which bears an effective date of
JUNE 2, 2016 and is not in a Special Flood Hazard Area.

Zoning

ZONING INFOHMATION WAS NOT PROVIDED AT TIME OF SURVEY
STATUS DATE:

ITEM REQUIRED OBSERVED

PERMITTED USE

MIN. LOT AREA

MIN. FRONTAGE &
MAX. BLDG. COVERAGE =
MIN SETBACKS FRONT *
MIN. SETBACKS SIDE :
MIN. SETBACKS REAR i ”
MAX. BUILDING HEIGHT s

OPEN SPACE

| eader

Parking spaces (min.) " ur Mile DF
gy FC A
%

<

ir Mile Dr

Parking Reguirements

Grampian Blvd

ol 2
ki & 2018 Microseft Corporation © 2018 HERY

> bing

Vicinity Map

Miscellaneous Notes

1. THE INFORMATION SHOWN HEREON REFLECTS A FIELD SURVEY PERFORMED BY
LUDGATE ENGINEERING CORPORATION AND WAS COMPLETED ON 12-29-2020.

2. SURVEY REFERENCES
¥ DEEDS AS SHOWN ON PLAT
¥ LYCOMING COUNTY TAX MAPS

% OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY
COMMITMENT #LAAPA161 DATED 12-30-2020

3. NO OBSERVABLE EVIDENCE OF EARTH MOVING WORK,
BUILDING CONSTRUCTION, BUILDING ADDITIONS
WERE OBSERVED ON SITE.

4, NO OBSERVABLE EVIDENCE OF THIS SITE USED AS A
SOLID WASTE DUMP, SUMP, 0OR SANITARY LANDFILL
WAS OBSERVED, ON SITE.

5. THE PREMISES HAS DIRECT ACCESS TO LEADER DRIVE & FOUR MILE DRIVE
(PUBLIC ROADS).

. BASIS OF BEARING: DBV.3395 PG.192
9. SITE AREA: total area of 50.5874 acres (2,203,587 sqg.ft.) per Tax Map

Parcel #26-330-144B = 0.156 acres (6,817 sqg.ft.) per Sch-C
Parcel #26-330-144A = 37.10 acres (1, 616, 182 sq.ft.) per Sch-C
Parcel #26-330-144C (A) =2.83 acres (123,579 sq.ft.) (B) 1.87 acres (81,874 sqg.ft.)

8. THE UTILITY LOCATIONS SHOWN HEREON WERE DETERMINED
BY OBSERVED ABOVE GROUND EVIDENCE ONLY. THE SURVEYOR
WAS NOT PROVIDED WITH UNDERGROUND PLANS OR ABOVE GROUND
MARKINGS TO DETERMINE ANY SUBSURFACE LOCATIONS.

9. THE SITE IS NOT A CEMETERY.

10. SITE ADDRESS IS 101/300 LEADER DR.
(PER SIGN AT ENTRANCE) .

11. NO OBSERVABLE EVIDENCE OF CHANGES IN STREET RIGHT OF WAY
LINES COMPLETED, AND AVAILABLE FROM THE CONTROLLING
JURISDICTION. OBSERVABLE EVIDENCE OF RECENT STREET
OR SIDEWALK CONSTRUCTION OR REPAIRS.

12. PARKING: 164 STANDARD PARKING SPACES AND 7 ADA SPACES = 171 TOTAL STRIPED SPACES

13. SURVEYOR WAS NOT PROVIDED WITH ANY INFORMATION ON
THE DELINEATION OF WETLANDS.

14. THE PROPERTY FORMS A MATHEMATICALLY CLOSED PERIMETER WITHOUT
ANY GAPS, GORES OR OVERLAPS.

15. THERE WAS NO PARTYWALLS OBSERVED ON SITE.
16. BEARINGS AND DISTANCES OF PROPERTY ARE PER RECORD DESCAIPTION AND SURVEY MEASURED.

17. PA ONECALL UTILITIES CONTACTED LIST: DATED 12-31-2020 #20203660807

COMCAST CABLE

PPL ELEC.

UGI UTL. WILLIAMSPORT

VERIZON PENNSYLVANIA
WILLIAMSPORT MUNI. WATER AUTH
WILLIAMSPORT SANITARY AUTH
LOYALSOCK TOWNSHIP

Encroachment Statement

NONE OBSERVED AT TIME OF SURVEY

Record Legal Description

300 Leader Drive

ALL that certain parcel of land situate in the B6th precinct of Loyalsock Township, Lycaming Caounty,
Pennsylvania more particularly bounded and described as follows, to-wit

PARCEL A

BEGINNING at an iron pin set in the dividing line now or formerly of the Williamsport Hearth Carporation and

the Valley Heights Association, said pin being located on a course of north one (1) degree, thirty-four (34)

minutes, one (1) second west, nine hundred seventy-five (975) feet from an iron pin in the northern right-of-way
line of L.R. 41046, which is set on the above-mentioned dividing line.

THENCE by lands naw or formerly of Valley Heights Association along the aforementioned dividing line, south

(1) degree, thirty-four (34) minutes one (1) second east, three hundred sixty-eight (368) feet to an iron pin;

SHEQCE by other land now or formerly of the Williamsport HearthCorporation, the next four (4) courses and
istances:

(1) South eighty-eight (88) degrees, thirty-four (34) minutes, seven (7) seconds west, one hundred ninety-four
and ninety-two hundredths (194.92) feet to a point in the eastern right-of-way line of a private roadway

(2) thence north thirty-eight (38) degrees, fifty (50) minutes, zero (0) seconds west, two hundred sixty and
seventy-eight hundredths (260.78) feet to P.C.Sta. Eight (8) + sixty-six and sixty-nine hundredths (66.69) within
the eastern right-of-way line of the aforementioned private roadway;

(3) thence by a curve to the right, having the following curve information deflection angle of thirty-seven (37)
degrees, forty (40) minutes, forty-three (43) seconds., Rt radius of two hundred ninety-three and sixteen
hundredths (293.16) feet a long chord of one hundred eighty-nine and thirty-three hundredths (189.33) feet

and an arc length of one hundred ninety-two and seven hundred eighty-seven thousandths feet (192.787) feet

the pearing of long chord being north nineteen (19) degrees, fifty-nine (59) minutes, thirty-eight (38) seconds
west, to Pt. Sta. ten (10) + seventy-nine and twenty-one hundredths (79.21) (curve data along right-of-way line
which is thirty (30) feet east of center line rpadway)

(4) thence south eighty-eight (88) degrees, fifty (50) minutes, forty-two (42) seconds east, four hundred thirteen
and fourteen hundredths (413.14) feet to the point and place of beginning.

TOGETHER with a non-exclusive easement in and to the following described premises to be used in common
with other parties in the chain of title, for the purpose of ingress, egress and regress in and to the abave-
described premises, designated as Parcel A.

PARCEL B

ALL that certain parcel of land intended to be occupied by a street (sixty (60) feet wide) and its appurtenances
situate in the Township of Loyalsock, County of Lycoming and Commonwealth of Pennsylvania, being

pbounded and described as follows according to a plan thereof made by Harris, Henry & Paotter, Inc., State
College, Pennsylvania, on January 4, 1970.

BEGINNING at a point on the north right-of-way of Four Mile Drive, forty-five (45) feet north of the center line
thereof and two hundred fifty-nine and thirty-two hundredths (259.32) feet west of the intersection of Four Mile
Drive and Shiffler Avenue

thence through lands now or formerly aof the Grantor the following fifteen (45) courses and distances:

(1) North One (1) degree, thirty-one (31) minutes, forty-two (42) seconds west, three hundred eighty and one
qund;edths (380.01) feet to a point of curvature of an arc to the left having a radius of two hundred seventy
270) feet; thence

(2) along this arc a distance of one hundred seventy-five and eighty hundredths (175.80) feet to a point of
tangency; thence

(3) along the tangent north thirty-eight (38) degrees, fifty (50) minutes, (0) seconds west, two hundred ninety
and seventy-eight hundredths (290.78) feet to a point of curvature of an arc to the right having a radius three
hundred fifty-three and sixteen hundredths (353.16) feet; thence

(4) along this arc a distance of two hundred thirty-two and twenty-four hundredths (232.24) feet to a point of
tangency; thence

(5) along this tangent north one (1) degree, nine (9) minutes, seventeen (17) seconds west, fifty-seven and
forty-five hundredths (57.45) feet to a point of curvature of an arc in the left having a radius of three hundred
forty-six and sixty-four hundredths (346.64) feet; thence

(6) along this arc a distance of one hundred twenty-four and ninety-nine hundredths (124.99) feet to a point of
tangency and a point of curvature of an arc to the right having a radius of four-hundred, twenty-six and thirty-
one hundredths (426.31) feet; thence

(7) along this arc a distance of one hundred one and fifteen hundredths (101.15) feet to a point on line of lands
now or formerly of others, i.e. now or late of Charlotte E. Carlson of which this was a part; thence crossing the
street now or formerly by said Carlson land, to the east side thereof;

(8) north eighty-five (85) degrees, twenty-five (25) minutes, fifty-four (54) seconds east, sixty and twelve
hundredths (60.12) feet; thence

(9) along an arc af a curve to the southeast having a radius of three hundred sixty-six and thirty-one
hundredths (366.31) feet the arc distance of eighty-three and nine hundredths (83.09) feet to a point of
tangency at this curve and the point aof curvature of an arc to the right having a radius of four hundred six and
sixty-four hundredths (406.64) feet; thence

(10) along this arc a distance of one hundred forty-six and sixty-two hundredths (146.62) feet to the point of
tangency; thence

(11) along the tangent south one (1) degree, nine (9) minutes, seventeen (17) seconds east, fifty-seven and
forty-five hundredths (57.4) feet the point of curvature of an arc to the left having a radius of two hundred
ninety-three and sixteen hundredths (293.16) feet; thence

(12) along this arc a distance of ane hundred ninety-two and seventy-nine hundredths (192.79) feet to a point
aof tangency; thence

(13) along the tangent south thirty-eight (38) degrees, fifty (50) minutes, zero (0) seconds east, two hundred
ninety and seventy-eight hundredths (290.78) feet to a point of curvature of an arc to the right having a radius
of three hundred thirty (330) feet; thence

(14) along this arc a distance of two hundred fourteen and eighty-six hundredths (214.86) feet to a point of
tangency; thence

(15) along the same south one (1) degree, thirty-one (31) minutes, forty-two (42) seconds east, three hundred
eighty-one and fifteen hundredths (381.15) feet to a point on the north right-of-way of Four Mile Drive; thence-
along the same south eighty-nine (89) degrees, thirty-three (33) minutes, thirty-six (36) seconds west, sixty and
one hundredths (60.01) feet to the first mentioned point and place of beginning.

BEING KNOWN as Tax Parcel No. 26-330-144C

BEING the same property conveyed to Manorcare Health Services, Inc. by Lycoming County Industrial
Development Authority by deed dated July 1, 1999 and recorded on September 17, 1999 in the QOffice of the
Register and Recorder of Deeds, Lycoming County, Pennsylvania in Deed Book 3395, Page 192.

101 Leader Drive

All that certain tract of land situate in the Township of Loyalsock, County of Lycoming, Commonwealth of
Pennsylvania, being more particularly pounded and descriped as follows

BEGINNING at a point, said point being north one (1) degree thirty-four (34) minutes one (04) secand west a

distance of thirteen hundred (1300) feet from an iron pin on the north right-of-way line of Four Mile Drive forty
(40) feet north of the center line thereof and eighty nine (89) feet west of the center line of Shiffler Avenue,

extended across Four Mile Drive to the north line thereof; thence from the point of beginning north one (01)

degree thirty-four (34) minutes one (01) second west one hundred sixty-four and fifty-three hundredths

(164.53) feet to an iron pin; thence north thirty-eight (38) degrees fifty-six (56) minutes thirty-two (32) seconds

east four hundred seventy and forty-four hundredths (470.44) feet to an iron pin; thence north forty-eight (48)

degrees forty-six (46) minutes seventeen (17) seconds east eight hundred thirty-two and forty-seven

hundredths (B32.47) feet to an iron pin in the line of lands now or formerly of Harry McKeag; thence along the

same north eighty-six (86) degrees fifty-three (53) minutes thirty-four (34) seconds west eighteen hundred

nineteen and seventy-four hundredths (1819.74) feet to an iron pin in the corner of land now or formerly of D.J.
Mosteller: thence south ten (10) degrees zero (0) minutes eighteen (18) seconds west twelve hundred eighty-

seven and three hundredths (1287.03) feet to a point in the north line of land now or formerly of John J.

Albarano, et al., said point being naorth ten (10) degrees zero (00) minutes eighteen (18) seconds west eighty

(80) feet north of an iron pin in a corner of land now or formerly of A.M. Bower; thence by the north line of land
now or formerly of John J. Albarano, et al., north eighty five (85) degrees twenty five (25) minutes fifty-four (54)
gecqnds east eleven hundred twenty-six and ninety-seven hundredths (1126.97) feet to the point and place of
eginning.

THE WITHIN Grantors grant and convey all their right, title and interest in and to a certain perpetual right-of-
way to the within Grantee who shall take under and subject to the terms and conditions of said right-of-way

being more particularly set forth in an instrument dated January 23, 1970 and recorded in Lycoming County in
Deed Book 554, page 253.

The within Grantors also grant and convey all their right, title and interest in a certain right-of-way to the within

said right-of-way covering a road as more particularly set forth in a certain deed from Eastern

Community Developers, Inc. to the within Grantors dated February 2, 1968 and recorded in Lycoming County
in Deed Book 535, page 238.

BEING the same premises conveyed unto Leader Nursing Centers, Inc., by deed from Jack A. Pelrah and

Carol Pelrah, his wife, Gary A. Pelrah, single, Carl J. Pelrah, single, Todd G. Pelrah and Patricia S. Pelrah, his
wife dated November B, 1977 and recorded in Deed Book 587, Page 200. Leader Nursing Centers, Inc.

merged with and into Leader Healthcare Organization, Inc., with Leader Healthcare Organization, Inc, as the
surviving corporation, as evidenced by Certificate of Merger issued on May 21, 1982. Leader Healthcare
Organization, Inc. merged with and into Manor Healthcare Corp., with Manor Healthcare Corp. being the

surviving corporation as evidenced by Certificate of Merger issued on May 21, 1982. By Certificate of

Amendment filed on January 16, 1997, Manor Healthcare Corp. changed its name to Manorcare Health

Inc.

Being known as Tax Parcel No. 26-330-144A

All that certain tract of land situate in the Township of Loyalsock, County of Lycoming, Commonwealth of
Pennsylvania, being more particularly bounded and described as follaws

BEGINNING at an old iron pin in the division line between lands naw or formerly of C. Leroy Kimble and Evelyn

M. Kimble, his wife, and lands now or formerly of Williamsport Hearth Corporation (Leader Nursing Home)

said iron pin being north seven (7) degrees thirty-nine (39) minutes twenty (20) seconds west, four hundred
thirty-six and fifty hundredths (436.50) feet from a second iron pin in said division line, said second pin marking
the northeast corner of land now or farmerly of Tacie Kile; thence from said place aof beginning and along line
of other land of said C. Leroy Kimble and Evelyn M. Kimble, his wife, north eighty-two (82) degrees forty-seven
(47) minutes eight (8) secands west, two hundred sixty-one and twenty-two hundredths (261.22) feet; thence

along line of other land of said Williamsport Hearth Corporation (Leader Nursing Home), north eighty-five (85)
degrees eighteen (18) minutes east, twa hundred fifty-two and eighty-one hundredths (252.81) feet to an oak
thence along a northerly extension of the aforementioned division line, sauth seven (7) degrees thirty-nine
(39) minutes twenty (20) seconds east, fifty-four (54) feet to an iron pin, the place of beginning.

Being the same premises granted and conveyed unto Williamsport Hearth Corporation, by deed fram Anthony
D. Miele and Matilda F. Miele, his wife, Leon Sykes and Kathleen Sykes, his wife, and Jahn J. Albarana and
Rita A. Albarano, his wife dated January 23, 1970 and recorded January 23, 1970 in Deed Book 554, Page

Tax Parcel No. 26-330-144B

All that certain tract of land situate in the Township of Loyalsock, County of Lycoming, Commonwealth of
Pennsylvania, being more particularly bounded and described as follaws

BEGINNING at an iron pin set for a corner on the North right of way of Four Mile Drive, forty-five (45) feet fram
center line and eighty-nine (89) feet Southwest of the center line of Shiffler Avenue (if extended), and in line of
lands now or late of P.L. Nittinger; thence along the North right of way South eighty-nine (89) degrees thirty-
three (33) minutes thirty-six (36) seconds West two hundred eighty and sixty three hundredths (280.63) feet to

an iron pin set for a corner in line of lands now or late of Carlson; thence alang the same by the follawing twa

(2) courses and distances

First: North one (01) degree twenty-nine (29) minutes twenty-four (24) seconds West three hundred fifty-seven
and forty-nine hundredths (357.49) feet to an iron pin set

Second: North eighty-eight (88) degrees thirty (30) minutes seven (07) seconds West one hundred thirty-one
(131.00) feet to an iron pin found a corner of lands now or late of Jacob Thomas;

Thence along the same South eighty-nine (89) degrees thirty-three (33) minutes thirty-six (36) seconds West
two hundred fifty and fifty hundredths (250.50) feet to an iron pin found on the West side of an old road and in
line of lands now or late of A.M. Bower; thence along the same the following two (2) courses and distances:

First: North zero (00) degrees nine (09) minutes fifty (50) seconds East six hundred thirty-seven and six
hundredths (637.06) feet to an iron pin set

Second: North seventy-four (74) degrees forty-five (48) minutes six (0B6) seconds West five hundred twenty-
one and sixty-six hundredths (521.66) feet to an iron pin found for a corner in line of lands now or late of D.J.
Mosteller

Thence along the same North ten (10) degrees zero (00) minutes eighteen (18) seconds East eighty (80.00)

feet to a point: thence through lands now or late of Carlson North eighty-five (85) degrees twenty-five (25)
minutes fifty-four (54) seconds East one thousand one hundred twenty-six and ninety-seven hundredths

(1126.97) feet to a point in line of lands now or late of P.L. Nittinger (erroneously set forth as North eighty-six
(86) degrees fifty-three (53) minutes thirty-four (34) seconds West a distance of one thousand one hundred ten
(1110.00) feet to a point, in the original deed from Eastern Community Developers Inc. to Grantors herein);

thence along the same South one (01) degree thirty-four (34) minutes one (01) second East one thousand

three hundred (1300.00) feet to the first mentioned point and place of beginning.

BEING the same premises conveyed unto Williamsport Hearth Corporation by Deed of Anthony D. Miele, et
et al. dated the 23rd day of January, 1970 and recorded in Lycoming County Deed Book 554, page 259.

Being known as Tax Parcel No. 26-330-144B
PARCEL NO. 26-330.0-0144.C-000

THE LANDS SURVEYED, SHOWN AND DESCRIBED HEREON ARE THE SAME LANDS AS DESCRIBED IN THE OLD REPUBLIC NATIONAL
TITLE INSURANCE COMPANY TITLE COMMITMENT ORDER NO.LAAPA161 WITH AN EFFECTIVE DATE OF 12-30-2020

To: 01d Republic National Title Insurance Company; GUTNICKI LLP; and CREsurveys, LTD.

This is to certify that this map or plat and the survey on which it is based were made in accordance
with the 2016 Minimum Standard Detail Requirements for ALTA/NSPS Land Title Surveys, jointly
estahlished and adopted by ALTA and NSPS, and includes Items 4, 2, 3, 4, 6a, 6b, 73, 7b(1), 7c, 8, 9,
10a, 10b, 14, 12, 13, 14, 16, 17, 18, 19, 20 of Table A thereof. The field work was completed on 12-29-2020
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SCHEDULE 3(a)
PURCHASE PRICE ALLOCATION

Exhibit H-3
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SCHEDULE 9(i)
PERMITS



Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 87 of 145

SCHEDULE 9(m)
LITIGATION
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Desc

OPERATIONS TRANSFER AGREEMENT

by and among

Hampton House Operations LLC,
Kingston Operations LLC,

Yeadon Operations LLC,
Pottsville Operations LLC,
Williamsport North Operations LLC,
Williamsport South Operations LLC,
each a Pennsylvania limited liability company,

collectively, “Old Operator”
and

Hampton Operations, LLC,
Kingston SNF Operations, LLC,
Yeadon SNF Operations, LL.C,
Pottsville SNF Operations, LL.C,

Williamsport North SNF Operations, LLC,
Williamsport South SNF Operations, LLC,
each a Pennsylvania limited liability company,

collectively, “New Operator”

Dated as of: October 15, 2024
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OPERATIONS TRANSFER AGREEMENT

This OPERATIONS TRANSFER AGREEMENT (this “Agreement”) is entered
into this 15" day of October, 2024 (the “Effective Date”) by and between the parties
undersigned as Old Operator (“collectively, “Old Operator”) and the parties undersigned as
New Operator _(“collectively “New Operator™).

WITNESSETH:

WHEREAS, those entities listed on Exhibit A, attached hereto, as Seller (collectively,
“Seller”) own that certain land, building, furniture, fixtures and equipment comprising the nursing
facility listed by such Seller's name in Exhibit A (each a "Facility" and collectively the
"Facilities"), and all of the furniture, fixtures and equipment and other items of personal property
located therein (the “Personal Property” and collectively with the Facility, the “Property”);

WHEREAS, each respective Facility is licensed to and operated by an entity listed in
Exhibit A as such Facility's operator, (each operator, is an "Old Operator" and collectively the
"Old Operators") to operate the number of skilled nursing beds set forth next to the name of Each
Facility as listed in Exhibit A;

WHEREAS, those entities listed on Exhibit A, attached hereto, as Purchaser (collectively,
“Purchaser”) are acquiring the Property from Seller, under that certain Asset Purchase Agreement
by and between Seller and Purchaser, dated as of even date herewith (the “Purchase Agreement”);

WHEREAS, as of the date hereof, each respective Seller and respective Old Operator
listed next to such Facility in Exhibit A are parties to those certain lease agreements (collectively,
the “Old Lease”) providing for the lease of the Facility by respective Seller to respective Old
Operator, which lease agreement will be terminated as of the Closing (as defined below) and
replaced in its entirety by a new lease agreement to be entered into by and among respective
Purchaser and respective New Operator listed next to such Facility in Exhibit A at the Closing,
providing for the lease of the Facility by Purchaser to New Operator;

WHEREAS, New Operator anticipates that it will enter into a “Consulting Agreement” to
provide certain advisory services prior to the closing of the OTA, the commencement of the
Consulting Agreement being the “Consulting Date”

WHEREAS, it is anticipated that on October 15, 2024, each Seller and each Old Operator
(in their capacity as chapter 11 debtors, each, a “Debtor” and, collectively, the “Debtors™), will file
voluntary petitions (collectively, the “Chapter 11 Petitions™) for relief under Chapter 11 of the
Title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court
for the Western District of Pennsylvania (the “Bankruptcy Court”) commencing chapter 11 cases
(each, a “Bankruptcy Case” and, collectively, the “Bankruptcy Cases”);

WHEREAS, the Seller and Old Operator will continue to own and operate their respective
Facilities and businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy
Court and in accordance with the applicable provisions of the Bankruptcy Code;

WHEREAS, subject to approval of the Bankruptcy Court, Old Operator and New Operator
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are entering into this Agreement in order to provide for an orderly transition of the operations of
the Facilities, and the sale and transfer of certain assets related thereto, including without
limitation, certain supplies, equipment, vehicles and other personal property used in connection
with the operation of the Facilities (the “Personal Property”) and certain contracts, licenses, and
permits, and in the manner and subject to the terms and conditions set forth in this Agreement and
in accordance with Sections 105, 363 and 365 and other applicable provisions of the Bankruptcy
Code;

WHEREAS, at the closing of the transactions contemplated under the Purchase
Agreement and as a condition to Purchaser’s obligations under the Purchase Agreement, and in
furtherance of a desire by the parties hereto to ensure a smooth transition of operations of the
Facility, the parties hereto desire to enter into this Agreement.

NOW, THEREFORE, for the mutual promises and covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby mutually
acknowledged by the parties hereto, the parties hereto agree as follows:

1. BANKRUPTCY PROVISIONS: CLOSING.

a. The parties hereto agree to the terms and conditions regarding the Debtors’
filing of the Sale Motion (as defined herein) with the Bankruptcy Court to, among other
things, seek (a) entry of the Bidding Procedures Order (as defined herein) (i) approving
this Agreement and the Purchase Agreement as part of the stalking horse purchase
agreement, (ii) approving Purchaser and New Operator as the stalking horse bidder
pursuant to this Agreement and the Purchase Agreement, and (iii) approving the Bidding
Procedures (as defined herein), including the bid protections, that shall govern the Debtors’
solicitation of competing bids for the Purchased Assets, and, (b) following an Auction (as
defined herein) to be held after the Bidding Solicitation Period (as defined herein) expires
should there be other Qualifying Bidders (as defined herein), the Debtors’ pursuit of the
Sale Order approving the Successful Bidder’s (as defined herein) purchase agreement and
operations transfer agreement, all in accordance with the provisions set forth on Exhibit B
attached hereto (which Exhibit B also includes certain additional related defined terms
used in this Agreement). To the extent of any inconsistencies in the Debtors’ Sale Motion
and the provisions set forth on Exhibit B attached hereto, the provisions in Exhibit B shall
control, except as otherwise ordered by the Bankruptcy Court.

b. The closing of the transactions contemplated hereby (the “Closing”) shall
take place concurrently with the closing of the transactions contemplated under the
Purchase Agreement, subject to the satisfaction or waiver of each of the closing conditions
set forth in Section 2 hereof (other than those conditions which can only be satisfied at the
Closing, but subject to the satisfaction or waiver of such conditions at the Closing). The
Closing shall be effective as of 12:01 a.m. (Central Time) on the Closing Date (the
“Effective Time”).

c. Except as otherwise expressly provided herein or as otherwise agreed by the
parties, (i) Closing will occur with respect to all Facilities simultaneously, and (ii) this

2
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Agreement may be terminated only with respect to all Facilities.

CONDITIONS PRECEDENT. New Operator’s obligation to consummate

the transactions contemplated in this Agreement shall be subject to the commercially reasonable
satisfaction of New Operator or the waiver thereof by New Operator of the following conditions
precedent on or prior to the Closing Date, which waiver shall be binding upon New Operator only
to the extent made in writing and dated as of the Closing Date:

a.

Old Operator shall have duly and timely performed and fulfilled in all respects all of its
duties, obligations, promises, covenants and agreements hereunder;

Each of the representations and warranties of Old Operator contained in this Agreement
shall have been true, correct complete and not misleading in all respects as of the Effective

Old Operator shall have delivered to New Operator on or before the Closing Date the
following, each of which shall be in form and substance satisfactory to New Operator, in
its commercially reasonable discretion:

1. A bill of sale, in substantially the form annexed hereto as Exhibit C
(the “Bill of Sale”), containing a warranty of title, duly executed and acknowledged
by each Old Operator, sufficient to convey to New Operator good and indefeasible
title, free of all Liens, in and to the personal properties included in the Transferred
Assets;

2. An assignment by each Old Operator, in substantially the form
annexed hereto as Exhibit D (the “General Assignment”), of all of Old Operator’s
right, title and interest in, to and under:

1. The Assumed Contracts (as defined herein);
ii. The Patient Trust Funds and Property (as defined herein);
iii. The Provider Agreements (as defined herein);
iv. The Resident Agreements (as defined herein); and
v. The Telephone Numbers and Website Material (as defined herein).

3. A duly executed certificate of an authorized officer of Old Operator
or its managing constituent, dated as of the Closing Date, to the effect and stating
that (A) this Agreement and the Other Documents to which Old Operator is a party
have been duly authorized, executed and delivered by Old Operator pursuant to all
necessary resolutions or consents of the appropriate governing body of Old
Operator, and appearing on said certificate are the true signatures of all persons
who have executed this Agreement and the Other Documents to which Old
Operator is a party on behalf of Old Operator, (B) the executing persons are fully
authorized to act on behalf of Old Operator or its constituent partners or members,

3
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as applicable and (C) conditions specified in Section 2(a), Section 2(b), Section
2(e), Section 2(f), Section 2(g), Section 2(h), Section 2(i) and Section 2(m) have
been satisfied;

4. All Permits, if any, issued by any Governmental Authority relating
to the operating of the Facility by Old Operator running to, or in favor of, Old
Operator, to the extent legally assignable;

5. Old Operator shall execute and deliver a Confirmation of Sale to be
provided to DOH;
6. Counterparts to the Other Documents duly executed by all parties

thereto (other than New Operator); and

7. A duly executed termination agreement, between Seller and Old
Operator, terminating the Old Lease.

d. New Operator shall have received a copy of the Organizational Documents of Old
Operator, together with amendments and supplements thereto, certified as of the most
recent practicable date by the secretary of state of Old Operator’s jurisdiction of
incorporation or organization.

e. Old Operator shall have transferred to New Operator the Patient Trust Funds and Property
in compliance with all Applicable Laws with respect to the transfer of such Patient Trust
Funds and Property and in accordance with the provisions of Section 5 below;

f.  Other than as disclosed in Schedule 2.f., on the Closing Date there shall not be any lawsuits
filed or threatened against Old Operator which are not covered by insurance and being
defended, subject to policy limits and any reservation of rights; nor shall there be any
actions, suits, claims or other proceedings, pending or threatened, or injunctions or orders
entered, pending or threatened against Old Operator, to restrain or prohibit the
consummation of any of the transactions contemplated under this Agreement and the Other
Documents;

g. New Operator shall have received DOH approval of the Licensure and all other Regulatory
Approvals required by New Operator in order to operate the Facility in the manner
presently operated by Old Operator, subject to conditions acceptable to New Operator in
its reasonable discretion, and such approvals shall not have been revoked or modified,
provided that the receipt of tie-in letters or other similar documentation permitting New
Operator to bill and collect for services rendered to Medicare and Medicaid beneficiaries
after the Closing shall not be a condition to Closing.

h. New Operator shall have approved of any updates to the Schedules and/or Exhibits,
pursuant to Section 19 hereof;

1. The closing conditions described in the Purchase Agreement shall have been met, to the
reasonable satisfaction of New Operator, and the closing under the Purchase Agreement

4
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shall occur concurrently herewith.

j.  The Bankruptcy Court shall have entered the Sale Order approving the sale of the
Purchased Assets to Purchaser and New Operators free and clear of all Claims and
Encumbrances (other than Permitted Encumbrances and Assumed Liabilities), and such
Sale Order shall be a Final Order.

Old Operator’s obligation to consummate the transactions contemplated in this Agreement
shall be subject to the commercially reasonable satisfaction of Old Operator or the waiver thereof
by Old Operator of the following conditions precedent on and as of the Closing Date, which waiver
shall be binding upon New Operator only to the extent made in writing and dated as of the Closing
Date:

a. New Operator shall have duly and timely performed and fulfilled all
of its duties, obligations, promises, covenants and agreements hereunder;

b. Each of the representations and warranties of New Operator
contained in this Agreement shall be true, correct, complete and not misleading in
all respects as of the Effective Date and the Closing Date;

c. New Operator shall have executed and delivered to Old Operator the
Other Documents to which it is a party; and

d. The closing conditions described in the Purchase Agreement shall
have been met and the closing under the Purchase Agreement shall occur
concurrently herewith.

e. The Bankruptcy Court shall have entered the Sale Order approving
the sale of the Purchased Assets to Purchaser and New Operators free and clear of
all Claims and Encumbrances (other than Permitted Encumbrances and Assumed
Liabilities), and such Sale Order shall be a Final Order.

In the event that either of the parties hereto (a “Waiving Party”) waives a condition
precedent to its performance hereunder, or otherwise elects to proceed with the Closing despite the
fact that one or more conditions precedent to its performance have not been satisfied, such action
by the Waiving Party shall in no way be deemed a waiver of any payment, indemnification or other
rights of the Waiving Party with respect to such condition, and the Waiving Party shall be entitled,
following the Closing, to pursue any and all available remedies at law or equity with respect
thereto.

3. LIABILITIES OF OLD OPERATOR.

a. New Operator shall not be the successor to Old Operator, and Old Operator
hereby acknowledges and agrees that pursuant to the terms of this Agreement, neither New
Operator nor any of its Affiliates shall assume or become liable to pay, perform or
discharge any Liability of Old Operator of any kind or nature, at any time existing or
asserted, whether or not accrued, whether fixed, contingent or otherwise, whether known
or unknown, arising out of this or any other transaction or event and whether or not relating

5
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to Old Operator any of the Business, regardless of any disclosure made or exceptions noted
with respect to the representations and warranties, covenants or agreements contained in
this Agreement or any other document executed or delivered by Old Operator in connection
with the transactions contemplated hereby, including the following specifically enumerated
Liabilities (collectively, the “Excluded Liabilities™):

1. All Liabilities for Indebtedness of Old Operator;

ii. All Liabilities of Old Operator that relate to any of the Excluded
Assets (as defined herein);

1. All Liabilities of Old Operator or for which Old Operator could be
liable relating to Taxes (including with respect to the Transferred Assets or
otherwise) including any Taxes that will arise as a result of the transfer of any of
the Transferred Assets pursuant to this Agreement and any Liability related to
Taxes of Old Operator imposed upon New Operator by reason of New Operator’s
status as transferee of the Business or any of the Transferred Assets (including
under any bulk sales law);

iv. All Transaction Expenses of Old Operator in connection with,
resulting from or attributable to the transactions contemplated by this Agreement
and the Other Documents;

V. All Liabilities of Old Operator that relate to the Recapture Claims
(as defined herein);
Vi. Any Liability arising out of any Action commenced against Old

Operator or with respect to any of the Transferred Assets after the Closing, the
facts of which arise out of, or relate to, any occurrence, circumstance or event
happening or existing prior to the Effective Time;

vii.  Any Liability of Old Operator relating to any Action for
malpractice, professional liability, resident rights violations or violations of
employee rights or contracts or otherwise constitute or are alleged to constitute a
tort, breach of contract or violation of any law, rule, regulation, treaty or other
similar authority;

viii.  Any Liability under any Assumed Contract which arises after the
Closing, but which arises out of or relates to any breach or alleged breach that
occurred prior to the Closing.

1X. Any Liability of Old Operator for amounts due or which may
become due or owing under the Old Lease or any Existing Contracts with respect
to the period prior to the Effective Time, whether known or unknown on the
Effective Date;

X. Any Liability with respect to the Current Employees (as defined
herein) or former employees, or both (or their personal representatives) of Old
Operator (including any Liabilities arising under any Benefits Plan of Old Operator,

6
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other Liabilities described in Section 9 and Liabilities relating to any employer-paid
portion of any employment and payroll Taxes that become payable in connection
therewith), except for Liabilities expressly assumed by New Operator under

Section 8(c);

Xi. Any Liability pursuant to the WARN Act relating to any action or
inaction of Old Operator on or prior to the Effective Time, including any liabilities
under WARN Act as a result of New Operator failing to hire any Employee as of
the Closing;

xii.  Any Liability under any contract, agreement, lease, mortgage,
indenture or other instrument of Old Operator, except for the Assumed Contract;

xiil.  Any Liability to indemnify, reimburse or advance amounts to any
officer, director, employee or agent of Old Operator;

xiv.  Any Liability arising out of or resulting from non-compliance with
any Applicable Law by Old Operator;

xv.  Any Liability of Old Operator under this Agreement or any Other
Document; and

xvi.  Any Liability of Old Operator resulting from overpayments or
inappropriate billings

xvil.  Any other Liabilities of Old Operator with respect to any acts,
events or transactions whether occurred in the past, occurring at the present or
occurring in the future, known or unknown, liquidated or unliquidated, accrued or
unaccrued, pending or threatened.

Without limiting the foregoing, the parties intend that, to the fullest extent permitted by law
(including under Section 363 of the Bankruptcy Code), upon the Closing, New Operators and
Purchaser shall not be deemed to: (i) be the successors of the Old Operator or Seller, (ii) have,
de facto, or otherwise, merged with or into the Old Operator or Seller, (iii) be mere
continuations or substantial continuations of the Old Operator, or Seller or the business,
enterprise(s), or operations of the Old Operator, or Seller or (iv) be liable for any acts or
omissions of the Old Operator, or Seller in the conduct of their business or arising under or
related to the Facilities or any other Purchased Assets other than as expressly set forth in the
Transaction Documents and the Sale Order. Without limiting the generality of the foregoing,
and except as otherwise provided in the Transaction Documents, the parties intend that New
Operator and Purchaser shall not be liable for any Claims or Encumbrance (other than
Assumed Liabilities and Permitted Encumbrances) against Old Operator, or Seller, or any of
Old Operator’s, or Seller’s predecessors or affiliates, and New Operator and Purchaser shall
have no successor or vicarious liability of any kind or character whether known or unknown
as of the Closing Date, including without limitation any liabilities for nursing assessments
owed by Old Operator, or Seller to the Commonwealth of Pennsylvania and/or DOH, and any
taxes of any kind whether now existing or hereafter arising, or whether fixed or contingent,
with respect to the Facilities or other Purchased Assets, or any liabilities of Old Operator, or

7
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Seller arising prior to the Closing Date. The parties agree that the provisions substantially in
the form of this Section 3, as well as any other provisions reasonably requested by New
Operators or Sellers to ensure “free and clear” transfer of the Purchased Assets shall be
reflected in the Sale Order.

Notwithstanding anything to the contrary herein or in the Purchase Agreement, in the event
that (i) New Operator or Purchaser must engage legal counsel or incur any other costs or
expenses to enforce the terms of the Sale Order, or (i1) a Governmental Authority determines
pursuant to a Final Order that New Operators, Buyers, or the Transaction Assets are liable for
any type of Claim or Encumbrance against New Operator, Purchaser or the Transaction Assets
that are not expressly assumed pursuant to the Purchase Agreement, this Agreement, or the
Sale Order, then then New Operator and Purchaser may recover the amount of any losses,
liabilities, or damages resulting from the same, including, without limitation, costs and fees for
legal counsel and related expenses, by offset against the Holdback Note.

Notwithstanding anything to the contrary herein, no terms of the Purchase Agreement, this
Agreement, the Sale Order, or any other Transaction Documents will require Purchaser or New
Operator to execute any application, agreement, or other document in favor of DOH or any
other Governmental Authority that expressly or impliedly provides that Purchaser or New
Operator shall assume or have assumed any Claims, Encumbrances, or other liabilities of the
Seller or Old Operator except for Assumed Liabilities and Permitted Encumbrances.

b. New Operator shall have no duty whatsoever to take any action or receive
or make any payment or credit arising from or related to any services provided or costs
arising from or related to any services provided or costs incurred in connection with the
management and operation of the Facility prior to the Closing, including, but not limited
to, any matters relating to Contracts, cost reports, collections, audits, hearing, or legal
action arising therefrom.

c. The parties hereto agree and acknowledge that, notwithstanding anything to
the contrary in this Agreement, Old Operator shall retain, and New Operator shall not
accept, any of Old Operator’s rights, title and interest in and to any assets of Old Operator
other than the Transferred Assets (collectively, the “Excluded Assets”).

d. The parties hereto acknowledge and agree that disclosure of any Liability
on any Schedule to this Agreement or any Other Document shall not create an Assume
Liability or other Liability of New Operator, except where such disclosed obligation has
been expressly assumed by New Operator as an Assumed Liability in accordance with the
terms of this Agreement.

e. For the avoidance of doubt, nothing contained in this Agreement shall omit
any claim or defenses New Operator may have against any Third Party. The transactions
contemplated by this Agreement shall in no way expand the rights or remedies of any Third
Party against Old Operator or New Operator as compared to the rights and remedies which
such Third Party would have had against Old Operator had New Operator not assumed
such Assumed Liabilities.
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f. Closing Prorations. All costs and expenses relating to operation of the
Facility, including without limitation bed taxes, provider taxes, gross receipts taxes, and
quality assessment taxes, and all other taxes and utility charges, shall be prorated between
Old Operator and New Operator as of the Effective Time. In the event the amount of any
cost or expense has not been determined as of the Effective Time, the proration shall be
made on the basis of one hundred percent (100%) of the last available bill for the applicable
period and shall be re-prorated upon receipt of statements therefor. For purposes of
clarification, in no event shall Old Operator be responsible for any of the amounts above
that are attributable to any period on or following the Closing, and in no event shall New
Operator be responsible for any of the amounts above that are attributable to any period
prior to the Closing.

4. CONVEYANCE OF SUPPLIES. On the Closing Date, Old Operator shall
transfer to New Operator all food, central supplies, linens and housekeeping supplies, other
consumable and non-consumable inventory maintained with respect to the Facility and any other
personal property of Old Operator (the “Supplies”). Old Operator shall transfer an adequate
amount of Supplies as regularly on hand in ordinary course of business. Old Operator shall have
no obligation to deliver the Supplies to any location other than that at which each item of Supplies
is currently located, and New Operator agrees that the presence of the Supplies at the Facility on
the Closing Date shall constitute delivery thereof.

S. TRANSFER OF PATIENT TRUST FUNDS.

a. Prior to the Closing, Old Operator shall provide to New Operator a true,
correct and complete accounting (properly reconciled) certified as being true, correct and
complete by Old Operator of any patient trust funds and an inventory of all residents’
property held by Old Operator on the Closing Date for patients at the Facility, a copy of
which shall be attached hereto as Schedule 5.a. (“Patient Trust Funds and Property”™).

b. Old Operator will indemnify, defend and hold New Operator harmless from
any and all liabilities, claims, demands and causes of action of any nature whatsoever,
including reasonable attorneys’ fees: i) in the event the amount of funds or any property, if
any, transferred to New Operator did not represent the full amount of the funds and/or
property delivered to Old Operator as of the Closing Date, ii) with respect to any Patient
Trust Funds and Property delivered, or claimed to have been delivered, to Old Operator,
but which were not delivered by Old Operator to New Operator, or iii) for claims which
arise from actions or omissions of Old Operator with respect to the Patient Trust Funds and
Property prior to the Closing Date.

C. New Operator will indemnify, defend and hold Old Operator harmless from
all liabilities, claims, demands and causes of action of any nature whatsoever, including
reasonable attorneys’ fees, in the event a claim is made against Old Operator with respect
to the Patient Trust Funds and Property where said funds were transferred to New Operator
pursuant to the terms hereof, or for claims which arise from actions or omissions of New
Operator after the Closing Date with respect to Patient Trust Funds and Property actually
received by New Operator.
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6. COST REPORTS; OVERPAYMENTS, CIVIL MONETARY PENALTIES.

a. Old Operator shall timely prepare and file with the appropriate Medicare
and Medicaid agencies, its final cost reports in respect to its operation of the Facility as
soon as practicable after the Closing Date, but in any event prior to the expiration of the
period of time as may be required by Applicable Law for the filing of each such final cost
report under the applicable third-party payor program, it being specifically understood and
agreed that the intent and purpose of this provision is to ensure that the reimbursement paid
to New Operator for the period beginning on the Closing Date is not delayed, reduced or
offset in any manner as a result of Old Operator’s failure to timely file such final cost
reports.

b. Each party hereto agrees to notify the other within five (5) Business Days
after receipt of any notice of any claim, audits, assessment inquires, proceedings, disputes,
examinations, determination or denials or similar events by DOH, CMS, OIG or any other
Governmental Authority with respect to any of the following, relating to periods prior to
the Effective Time: (i) an alleged Medicare, Medicaid, and/or Managed Care overpayment,
or any other recoupment or adjustment to reimbursement, (ii) an alleged underpayment of
any Tax or assessment or iii) any other governmental or third-party payor claims (each, a
“Recapture Claim”). For avoidance of doubt, the failure to provide notification of a
Recapture Claim within the foregoing timeframe shall in no way effect a party’s rights to
indemnification with respect thereto.

c. In the event DOH, CMS, OIG, any other Governmental Authority making
payments to New Operator for services performed at the Facility after the Closing or any
other third-party payor makes any Recapture Claim, then Old Operator hereby agrees to
save, indemnify, defend and hold New Operator harmless from and against any Loss
incurred or suffered by New Operator relating to, arising from, by reason of or in
connection with any such claim. In connection with the foregoing indemnification
obligation, in the event that DOH, CMS, OIG or any other Governmental Authority or
other third-party payor source withholds amounts from New Operator’s reimbursement
checks as a result of such Recapture Claim, Old Operator shall pay such amounts to New
Operator within three (3) Business Days following New Operator’s demand therefor. In
the event Old Operator fails to pursue any issue or issues relating to appeal of a Recapture
Claim, New Operator may, at Old Operator’s expense, pursue an appeal of such issue or
issues and Old Operator will cooperate fully with New Operator in such appeal, including
by providing copies of any documentation required to substantiate costs reported on the
cost reports.

d. Old Operator shall pay, prior to the Closing, all outstanding Recapture
Claims and any other fees and taxes due with respect to the Facility for periods prior to the
Closing, and shall provide to New Operator, on or before the Closing, evidence reasonably
satisfactory to New Operator of the foregoing payments. Old Operator shall also remain
liable and responsible for the correction of all violations cited by DOH or any other
Governmental Authority in any survey prior to or after the Closing, that result from a
condition that existed at the Facility prior to the Closing Date or as a result of an action or
inaction of Old Operator prior to the Closing Date.

10
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e. Old Operator shall deliver to New Operator copies of any Medicare and
Medicaid cost reports for the Facility that have not been filed as of the Effective Date, for
New Operator’s review, at least ten (10) days prior to filing of such reports, and provide
New Operator with reasonable access to the underlying documentation for such reports.

7. CONTRACTS.

a. As soon as practicable after the date hereof, the Old Operator shall deliver
to the New Operator true, accurate and complete copies of all Existing Contracts, a
schedule of which is attached hereto as Schedule 7.a. In accordance with the terms of the
General Assignment and this Agreement, Old Operator shall assign and transfer to New
Operator all of Old Operator’s rights, title and interest in, to and under the Existing
Contracts chosen by New Operator in its sole discretion and set forth in Schedule 7.b.
hereto (collectively, the “Assumed Contracts,” and the Exiting Contracts not assigned to
New Operator shall hereinafter be referred to as the “Rejected Contracts™), and New
Operator shall assume all of the Liabilities of Old Operator under the Assumed Contracts
that accrue after the Effective Time and that do not arise from occurrences, circumstances
or events occurring or existing , or breaches existing at or prior to the Effective Time (it
being understood that any interest, penalty or other amounts required to be paid under any
Assume Contract as a result of any non-payment or other breach by Old Operator
thereunder shall not be an Assumed Liability).

b. To the extent any third party consent is required in connection with the
assignment and assumption of the Assumed Contracts, Old Operator hereby covenants and
agrees to use its best efforts to obtain such third party consent prior to the Closing Date.
To the extent Old Operator shall be unable to obtain such third party consent, Old Operator
and New Operator shall cooperate and take such steps as may be necessary in order for
New Operator to receive the benefits under such Assumed Contracts, provided that New
Operator agrees to fulfill any obligations of Old Operator that shall arise with respect to
such Assumed Contracts on and after the Closing Date.

c. Old Operator shall also transfer, convey and assign to New Operator on the
Closing Date all customer lists, prospect lists, and existing agreements with residents and
any guarantors thereof (the “Resident Agreements”), to the extent assignable by Old
Operator.

8. EMPLOYEES.

a. Old Operator shall terminate the employment of all employees providing
services at the Facility, a listing of which as of the Effective Date is attached hereto as
Schedule 8.a. (such listing, to include the current base salaries of all such employees) (the
“Current Employees™), and to be updated as of the Closing Date. New Operator shall not
be bound by or assume any employment contracts to which Old Operator may be a party.
Other than consistent with past practice, Old Operator shall not make any material changes
in the compensation or benefits of the employees at the Facility prior to the Closing Date.

b. New Operator shall determine, in its sole discretion, which of the Current

11



Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 101 of 145

Employees shall be offered employment with New Operator, pursuant to employment
terms acceptable to New Operator (hereinafter, the “Retained Employees”). Nothing in
this paragraph, however, shall create any right in favor of any person not a party hereto,
including without limitation, the Current Employees, or constitute an employment
agreement or condition of employment for any employee of Old Operator or any affiliate
of Old Operator who is a Current Employee.

c. Old Operator and New Operator shall calculate, as of the Closing Date, the
amount of all of the accrued (whether vested, unvested, contingent or mature) paid time off
(which shall include all days for which Retained Employees are paid but do not actually
work, such as sick days, vacation days, and holidays) and all other accrued but unpaid
payroll obligations including but not limited to all FICA, withholding, unemployment,
workmen's compensation, union dues or other employment related taxes in connection with
the foregoing (“Old Operator’s Employment Expenses”). A schedule of Old Operator’s
Employment Expenses is attached hereto as Schedule 8(c), and shall be updated prior to
the Closing to reflect amounts outstanding at the Closing. In the event that New Operator
elects to pay any amounts reflecting Old Operator’s Employment Expenses following the
Closing, such amount paid shall be offset against amounts due under the Holdback Note.

9. ACCOUNTS RECEIVABLE.

a. Old Operator shall retain the right to collect all unpaid Accounts Receivable
of Old Operator with respect to periods prior to the Closing. If at any time after the Closing
Date, New Operator shall receive any payment from any federal or state agency, which
payment includes any reimbursement with respect to payments or underpayments made to
Old Operator for services rendered prior to the Closing Date, then New Operator shall remit
such payments to Old Operator. New Operator and Old Operator shall send copies of all
Medicaid remittance advices to the other party for purposes of recording and pursuing
Accounts Receivable for the period of twelve (12) months following the Closing Date and
thereafter as reasonably requested by each party. If at any time after the Closing Date, Old
Operator shall receive any payment from any federal or state agency, which payment
represents reimbursement with respect to payments or underpayments made to New
Operator for services rendered on or after the Closing Date, then Old Operator shall remit
such payments to New Operator. Any such remittances pursuant to this Section 9.a. shall
occur within three (3) Business Days from the date the party required to make such
remittance receives payment thereof.

b. Any non-designated payments received by New Operator or Old Operator
from non-governmental payment sources during a period of sixty (60) days following the
Closing shall first be applied to any pre-Closing balances due to Old Operator for services
provided prior to the Closing (with the excess, if any, applied to any post-Closing balances
due for services rendered by New Operator following the Closing), and any such payments
received following such period of sixty (60) days shall first be applied to any post-Closing
balances due New Operator for services provided after the Closing (with the excess, if any,
applied to any pre-Closing balances due for services rendered by Old Operator prior to the
Closing). Notwithstanding the foregoing, the parties agree and acknowledge that Social
Security payments received by residents at the Facility, and provided as payment for

12
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services at the Facility, shall be applied towards payment for services rendered during the
month with respect to which the Social Security payment was received by the resident.

c. For avoidance of doubt, any Medicare bad debt payments received by Old
Operator following the Closing (prior to such time as assignment of the Medicare Provider
Agreement to New Operator has been fully processed) that relate to periods following the
Closing, shall be remitted to New Operator within three (3) Business Days of receipt
thereof.

10. EMPLOYMENT RECORDS. Old Operator shall deliver to New Operator, prior
to the Closing Date, either the originals or full and complete copies of all employee records for all
Retained Employees in its possession (including, without limitation, all employee employment
applications, W-4’s, I-9’s and any disciplinary reports) (collectively, the “Employee Records™).
Old Operator represents and warrants to New Operator that the Employee Records delivered to
New Operator represent all employee records in Old Operator’s possession or control as of the
Closing Date.

11. ACCESS TO RECORDS.

a. On or before the Closing Date, Old Operator shall, at its sole cost and
expense, deliver to New Operator the Books and Records of the Facility, including resident
medical records with respect to residents at the Facility at Closing, and financial records.
Provided, however, that nothing herein shall be construed as precluding Old Operator from
removing from the Facility on the Closing Date its corporate financial records which relate
to its operations at the Facility or to its overall corporate operations; and provided, further,
that Old Operator shall give New Operator access to any information in any such removed
records as is necessary for the efficient and lawful operation of the Facility by New
Operator or is otherwise required by law to be maintained at the Facility.

b. Subsequent to the Closing Date, New Operator shall allow Old Operator
and its Representatives to have reasonable access to (upon reasonable prior notice and
during normal business hours), and to make copies of, the books and records and
supporting material of the Facility relating to the period prior to and including the Closing
Date, at its own expense, to the extent reasonably necessary to enable Old Operator to
investigate and defend malpractice, employee or other claims, to file or defend cost reports
and tax returns.

c. Old Operator shall, if allowed by applicable law and subject to the terms of
such applicable law, be entitled to remove any records delivered to New Operator, for
purposes of litigation involving a resident or employee to whom such record relates, as
certified to New Operator in writing prior to removal by an officer of or counsel for Old
Operator in connection with such threatened or actual litigation. Any record so removed
shall promptly be returned to New Operator following its use.

d. New Operator agrees to maintain such books, records and other material
comprising records of the Facility’s operations prior to the Closing Date that have been
received by New Operator from Old Operator or otherwise, including resident records and
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records of patient funds, to the extent required by law, but in no event less than three (3)
years.

e. Old Operator shall retain medical and financial records of residents no
longer at the facility at Closing but previously at the Facility at any time during the seven
(7) year period prior to Closing, and will retain such records for at least seven (7) years
following the Closing. Old Operator shall allow New Operator reasonable access to the
foregoing resident records.

12. USE OF TELEPHONE NUMBER AND WEBSITE; POLICY AND
PROCEDURE MANUALS.

a. New Operator may use the present telephone numbers (“Telephone
Numbers™) and the parties shall work together in good faith to reach a mutually agreeable
arrangement with respect to the websites or internet domain names (“Website Materials™)
of the Facility. Old Operator shall as of the Closing Date transfer or cause to be transferred,
at its expense, the telephone numbers used by the Facility.

b. Old Operator agrees to leave its policy and procedure manuals at the Facility
and to transfer all of its right, title and interest in and to such policy and procedure manuals
to New Operator under the Bill of Sale referenced in Section 2 of this Agreement.

13. PROVIDER AGREEMENTS. For any periods following the Closing that New
Operator is not yet able to bill under its Medicaid, Medicare, and/or Managed Care provider
agreements (the “Provider Agreements”), Old Operator shall allow New Operator to bill under Old
Operator’s Provider Agreements, to the extent permitted by applicable law, and Old Operator shall
promptly forward to New Operator any payments received with respect thereto within three (3)
Business Days of receipt thereof. New Operators shall indemnify, defend, and hold harmless Old
Operators for any losses or liabilities to Old Operators arising from or relating to New Operators
operating under Old Operators’ Provider Agreements as contemplated herein.

14. COOPERATION: INTERIM OPERATIONS OF THE FACILITY. Old
Operator agrees to cooperate with New Operator, and New Operator agrees to cooperate with Old
Operator to affect an orderly transfer of the operation of the Facility. Old Operator shall fully
cooperate with New Operator in connection with submitting an application to DOH with respect
to the Licensure, as well as any applications with respect to the Provider Agreements, and shall
also fully cooperate with regard to any additional actions or information required with respect to
approval of the Licensure and/or New Operator’s Provider Agreements, or otherwise requested in
connection with the transactions contemplated herein.

From the date of this Agreement until the Closing, Old Operator shall operate the Facility
in substantially the same manner as it has heretofore operated, use commercially reasonable and
diligent efforts to preserve intact the business operations and relationships of the Facility with
Third Parties and use best efforts to keep available the services of all of the Facility’s employees.
Without limiting the generality of the preceding sentences, until the earlier of (i) the Closing Date,
or (ii) the termination of this Agreement, Old Operator shall:
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a. Operate the Facility in the normal course of business and in
compliance with all laws, ordinances, orders, rules, regulations and requirements
of any federal, state or municipal governmental agency or authority;

b. Maintain the Facility’s licensure status in substantial compliance
with all applicable laws, rules and regulations;

C. Not sell, transfer or otherwise dispose of any of the Supplies except
in the Ordinary Course of Business consistent with the prior practices of Old
Operator, in which event Old Operator shall replace the same with similar property
of equal quality, value and usefulness;

d. Not enter into any contract which shall become the obligation of
New Operator nor modify, cancel, accept the surrender of or renew (except when
any such acceptance of surrender or renewal is non-discretionary) any material
Contract which exists at present without New Operator’s prior written consent;

e. Not decrease the private pay rates of the residents of the Facility
without the prior written consent of New Operator;

f. Maintain records in accordance with all applicable federal and state
laws and in such manner so that all records will be prepared in a consistent manner
and will be current, complete, accurate and true;

g. Not increase or promise to increase any wages or benefits of, or
grant or promise to grant any bonuses to, any of the employees of the Facility
without the prior written consent of New Operator;

h. Not take any action which will or would cause any of the
representations or warranties in this Agreement to become untrue or be violated;

1. Perform all of its obligations in respect of the Facility whether
pursuant to any contracts, or other requirements, including payment before the same
shall become due of all taxes, duties and other governmental charges that accrue
prior to the Closing Date;

J- Not transfer residents from the Facility to any other skilled nursing
facility, other than as requested by such resident or as required for the care of such
resident; and

k. Promptly inform New Operator in writing of any material event
adversely affecting the ownership, use, occupancy, operation, management or
maintenance of the Facility, whether or not insured against.

1. New Operator and Old Operator agree and acknowledge that the
employees at the Facility provide valuable services that are crucial for the success
of the Facility, and New Operator’s decision to serve as certified operator of the

Facility is based upon the skills and qualifications of such employees. As such,
15
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during the period beginning on the Effective Date and ending upon the date that is
two (2) years following the Closing, no person or entity that either directly or
indirectly controls, is under common control with or is otherwise affiliated with
Old Operator shall solicit or hire for employment any Current Employee. In the
event of any breach of the foregoing, Old Operator shall pay to New Operator an
amount equal to the greater of (i) Fifty Thousand Dollars ($50,000.00) or (ii) the
annual salary for any such Current Employee as liquidated damages, for each such
Current Employee that is solicited or hired in violation of this section. The parties
agree and acknowledge that actual damages with respect to the foregoing would be
difficult to ascertain and that Fifty Thousand Dollars ($50,000.00) is a fair and
reasonable approximation of such actual damages.

15. INDEMNIFICATION.

a. By Old Operator. In addition to and not in lieu, place, stead and/or
substitution of any other indemnity set forth elsewhere herein, Old Operator shall
indemnify, save, protect, defend and hold harmless, New Operator, its Affiliates, and their
respective members, managers, employees, shareholders, officers, directors and agents
(collectively, the “New Operator Indemnitees”), from and against any and all Losses
incurred or suffered by any such New Operator Indemnitee arising from, by reason of or,
in connection with (i) any misrepresentation or inaccuracy in, or breach of any
representation or warranty of Old Operator contained in this Agreement or any certificate
delivered pursuant hereto on the part of Old Operator, (ii) any breach by Old Operator of
any covenant or agreement made by Old Operator in this Agreement (including under this
Section 15), (iii) operation of the Facility prior to the Effective Time, (iv) any fraud or
intentional misrepresentation on the part of any Old Operator or its Representatives, (v)
any Recapture Claim, , or (vi) the Excluded Liabilities.

b. By New Operator. In addition to and not in lieu, place, stead and/or
substitution of any other indemnity set forth elsewhere herein, New Operator shall
indemnify, save, protect, defend and hold harmless Old Operator, their employees,
members, managers, shareholders, officers, directors and agents (collectively, the “Old
Operator Indemnitees”), from and against any and all applicable Losses incurred or
suffered by any such Old Operator Indemnitee arising from, by reason of or, in connection
with (i) any breach by New Operator of its obligations, representations, warranties,
agreements or covenants hereunder, and (i1) New Operator’s operation of the Facility
following the Effective Time.

C. In the event that any liability, claim, demand or cause of action which is
indemnified against by or under any term, provision, section or paragraph of this
Agreement is made against or received by any indemnified party (hereinafter
“Indemnitee’) hereunder or upon an Indemnitee becoming aware of a fact, condition or
event that otherwise constitutes a basis for a claim for indemnification against the
Indemnitor (an “Indemnitee’s Claim”), said Indemnitee shall notify the indemnifying party
(hereinafter “Indemnitor”) in writing within twenty one (21) calendar days of Indemnitee’s
receipt of written notice of said Indemnitee’s Claim, provided, however, that Indemnitee’s
failure to timely notify Indemnitor of an Indemnitee’s Claim shall not impair, void, vitiate
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or invalidate Indemnitor’s indemnity obligations hereunder nor release Indemnitor from
the same, which duty, obligation and indemnity shall remain valid, binding, enforceable
and in full force and effect so long as Indemnitee’s delay in notifying Indemnitor does not,
solely by itself, directly and materially prejudice Indemnitor’s right or ability to defend or
indemnify the Indemnitee’s Claim. Upon its receipt of any or all Indemnitee’s Claim(s),
Indemnitor shall diligently and vigorously defend, compromise or settle said Indemnitee’s
Claim at Indemnitor’s sole and exclusive cost and expense and shall promptly provide
Indemnitee evidence thereof within fourteen (14) calendar days of the final, unappealable
resolution of said Indemnitee’s Claim. Upon the receipt of the written request of
Indemnitee, Indemnitor shall within two (2) calendar days provide Indemnitee a true,
correct, accurate and complete written status report regarding the then current status of said
Indemnitee’s Claim. Prior to an Indemnification Default (as defined herein), Indemnitee
may not settle or compromise an Indemnitee’s Claim without Indemnitor’s prior written
consent. Failure to obtain such consent shall be deemed a forfeiture by Indemnitee of its
indemnification rights hereunder. In the event that Indemnitor fails or refuses to indemnify,
save, defend, protect or hold Indemnitee harmless from and against an Indemnitee’s Claim
(or in the event sufficient funds are not available for such indemnification) and/or to
diligently pursue the same to its conclusion, or in the event that Indemnitor fails to timely
report to Indemnitee the status of its efforts to reach a final resolution of an Indemnitee’s
Claim, on seven (7) calendar days prior written notice to Indemnitor during which time
Indemnitor may cure any alleged default hereunder, the foregoing shall immediately,
automatically and without further notice be an event of default hereunder (an
“Indemnification Default”) and thereafter Indemnitee may, but shall not be obligated to,
immediately and without notice to Indemnitor, except such notice as may be required by
law and/or rule of Court, intervene in and defend, settle and/or compromise said
Indemnitee’s Claim at Indemnitor’s sole and exclusive cost and expense, including but not
limited to attorneys’ fees, and, thereafter, within seven (7) calendar days of written demand
for the same Indemnitor shall promptly reimburse Indemnitee all said Indemnitee’s Claims
and the reasonable costs, expenses and attorneys’ fees incurred by Indemnitee to defend,
settle or compromise said Indemnitee’s Claims.

d. For avoidance of doubt, Old Operator has agreed that New Operator’s rights
to indemnification pursuant to this Agreement shall not be affected or waived by virtue of
any investigations or due diligence performed by New Operator.

e. The parties’ obligations under this Section 15 shall survive the Closing for
a period of twelve (12) months.

f. Holdback Note. The obligations of Old Operator under this Section 15 are
secured by the Holdback Note (as defined in the Purchase Agreement), and pursuant to the
Holdback Note and Purchase Agreement, to the extent any amounts due to New Operator
under Section 15 of the OTA are not paid upon demand, the Purchaser may set off such
amounts against any payments due to Seller under the Holdback Note.

16. REPRESENTATIONS AND WARRANTIES OF NEW OPERATOR. As an
inducement to Old Operator to enter into this Agreement, New Operator covenants and makes the
following representations and warranties set forth below, which are true and correct as of the date
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hereof and which shall be true and correct on the Closing Date:

a. Organization and Authority. New Operator is a limited liability company
duly organized, validly existing and in good standing under the laws of the State of
[ ] and as of the Closing Date will have, all necessary power and authority to

enter into this Agreement and to execute all documents and instruments referred to herein
or contemplated hereby and all necessary action has been taken to authorize the individual
executing this Agreement to do so. This Agreement has been duly and validly executed
and delivered by New Operator and is enforceable against New Operator in accordance
with its terms.

b. No Violations. Neither the execution and delivery of this Agreement, or
any agreement referred to or contemplated hereby, by New Operator will:

1. Violate any provision of its Operating Agreement; or

1. Be in conflict with constitute a default or create a right of
termination or cancellation under any agreement or commitment to which New
Operator is a party.

C. No Broker. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions
contemplated by this Agreement or any Other Document based upon arrangements
made by or on behalf of New Operator.

d. Accuracy of Representations and Warranties of New Operator. No
representation or warranty by or on behalf of New Operator contained in this Agreement
and no statement by or on behalf of New Operator in any certificate, list, exhibit, schedule
or other instrument furnished or to be furnished to Old Operator by or on behalf of New
Operator pursuant hereto contains any untrue statement of fact, or omits or will omit to
state any facts which are necessary in order to make the statements contained therein, in
light of the circumstances under which they are made, not misleading in any respect.

e. Survival of Representations and Warranties of New Operator. Each
representation and warranty of New Operator hereunder shall be true, complete and correct
as of the Closing Date with the same force and effect as though such representation or
warranty was made on such date, and all representations and warranties shall survive the
Closing for a period of twelve (12) months.

17. REPRESENTATIONS AND WARRANTIES OF OLD OPERATOR. Except
as set forth in the Old Operator Disclosure Schedules (it being understood that (i) nothing in Old
Operator Disclosure Schedules shall be adequate to disclose an exception to a representation or
warranty made in this Section 17, unless such section or subsection of the Old Operator Disclosure
Schedules identifies the exception with reasonable particularity, (ii) the mere listing or referencing
(or inclusion of a copy) of a document or other item shall not be adequate to disclose an exception
to a representation or warranty, unless the representation or warranty has to do with the existence
of such document or item and (iii) no exceptions to any representations or warranties disclosed in
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any specific section or subsection of the Old Operator Disclosure Schedule shall constitute an
exception to any other representations or warranties Old Operator in this Section 17), and as an
inducement to New Operator to enter into this Agreement, Old Operator covenants and makes the
following representations and warranties, which are true and correct as of the date hereof:

a.

Organization and Authority. Old Operators are limited liability companies that
validly exists under the laws of the Commonwealth of Pennsylvania. Old
Operator has full power and right to enter into and perform its obligations under
this Agreement and the Other Documents. The execution and delivery of this
Agreement and the Other documents to which Old Operator is a party and the
consummation of the transactions contemplated hereby and thereby (1) have
been duly authorized by all necessary action on the part of Old Operator, (2) do
not require any governmental or other consent and (3) will not result in the
breach of any agreement, indenture or other instrument to which Old Operator
is a party or is otherwise bound.

Condition of the Transferred Assets. The Transferred Assets shall be delivered
at the time of the Closing in the same condition as they are in on the date hereof,
reasonable wear and tear excepted. Except in the ordinary course of business
and consistent with past practices, and then only in the event the same is
replaced, nothing individually or in the aggregate comprising a material portion
of the Transferred Assets shall be sold, transferred, leased to others or wasted
and Old Operator shall not otherwise dispose of any of the Transferred Assets
or anything constituting a portion of the Transferred Assets, or cancel or
compromise any debt or claim, or waive or release any right of substantial value
constituting a part of or relating to all or any material part of the Transferred
Assets.

Environmental Condition. Old Operator (i) has no Knowledge of and has not
received any written notice from any Governmental Entity asserting that any of
the operations or activities upon, or any use of occupancy of the Facility are not
in compliance with any laws relating to Hazardous Substances, including the
discharge and removal of Hazardous Substances, and (ii) has not received any
written notice of any potential liability under any Environmental Laws. To Old
Operator’s Knowledge, at all times that Transferor has operated the Facility, the
Facility have been operated in compliance in all respects with all Environmental
Laws, and there are no Hazardous Substances present on, under or in the
Facility that violate any Environmental Laws. Old Operator has no Knowledge
of, or has not received any written notice of, any alleged, actual or potential
responsibility for, or any inquiry or investigation regarding, the presence or
release of any Hazardous Materials at the Facility in violation of Environmental
Laws or any other violation of Environmental Laws. Old Operator has not
received any written notice of any other claim, demand or action by any Person
alleging any actual or threatened injury or damage to any person or entity,
property, natural resource or the environment arising from or relating to the
presence or release of any Hazardous Materials in violation of Environmental
Laws at, on, under, in, to or from the Facility or in connection with any
operations or activities of the Old Operator. To Old Operator’s Knowledge, the
19




Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 109 of 145

Facility and/or the property contains no underground storage tanks, and any
such tanks that have been removed from have been properly certified by the
Department of Environmental Protection.

d. Leases. Other than the Old Lease, which shall be terminated as of the Closing
Date, there are currently, and as of the Closing Date there shall be, no
occupancy rights (written or oral), leases or tenancies presently affecting the
Property or the Facility and the portion of the Property which it is located, other
than any occupancy rights of any residents of the Facility.

e. Permits. The Permits as listed on Schedule 17(j) hereto are all of the material
certificates, licenses and permits from governmental authorities held by Old
Operator in connection with the ownership, use, occupancy, operation and
maintenance of the Facility, and are all of the -certificates, licenses,
accreditations and permits necessary in connection with the current ownership,
use, occupancy, operation and maintenance thereof.

f. Required Consents. No consent, order, approval or authorization of, or
declaration, filing or registration with, any governmental or regulatory authority
is required in connection with the execution or delivery by Old Operator of this
Agreement, or the performance of the transactions contemplated thereunder,
except (1) approval by DOH of the Licensure, and (2) such consents,
certifications or licenses from the DOH, United States Department of Health
and Human Services, CMS or any other governmental agency with jurisdiction
over the Facility as are necessary to permit Old Operator to operate the Facility
prior to the Closing Date.

g. Sufficiency of Assets. The Purchased Assets (as defined in the Purchase
Agreement), together with the Transferred Assets constitute all of the assets,
tangible and intangible, real and personal of any nature whatsoever, necessary
and sufficient for operation of the Facility for the number of skilled nursing
dually-certified beds, in compliance with all Applicable Laws and in the manner
presently operated by Old Operator set forth next to the Old Operator’s name
on Exhibit A. There are at the Facility a number of beds equal to the maximum
bed capacity as permitted under the Facility license. Each bed is in good repair
and conforms with the minimum standards set forth under the regulations
adopted by DOH. For each such bed, there also exists the minimum
furnishings, fixtures and other accessories required by DOH.

h. Litigation. Except as set forth in Schedule 17(m), there are no pending or
threatened litigation, investigations, claims, lawsuits, governmental actions or
other proceedings, including without limitation, any desk audit or full audit,
involving the Transferred Assets, or the operation thereof before any court,
agency or other judicial, administrative or other governmental or quasi-
governmental body or arbitrator.
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i. Compliance with Applicable Laws. To Old Operator’s knowledge, the
Transferred Assets have been and are presently used and operated in
compliance with, and in no way violate any Applicable Law of any kind
whatsoever affecting the Transferred Assets or any part thereof. In addition, no
waivers have been obtained or are required to make the representations
contained in this Section 17(i) fully true and correct and not misleading in all
respects.

j. Taxes. Old Operator has timely filed all Tax Returns and reports required
by law to have been filed by it and has paid all taxes and governmental charges
due and payable with respect to such returns, except for certain sums due to the
Commonwealth of Pennsylvania or its agencies and as set forth on Schedule
17.]. attached hereto

k. Sprinklers. There is a sprinkler system at the Facility that is in full operational
compliance with all applicable requirements.

. Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions
contemplated by this Agreement or any Other Document based upon
arrangements made by or on behalf of Old Operator.

m. No Defaults. The execution, delivery and performance of this Agreement
and any of the Other Documents by Old Operator does not and will not:

1. Conflict with or result in any breach of the provisions of, or
constitute a default under any Old Operator’s certificate of formation or operating
agreement;

il. Violate any restriction to which Old Operator is subject or, with or

without the giving of notice, the passage of time, or both, violate (or give rise to
any right of termination, cancellation or acceleration under) any mortgage, deed of
trust, license, material lease, indenture or other material agreement or instrument,
whether oral or written, to which Old Operator or the Facility is a party, or by which
it or its property is bound, which will not be satisfied or terminated on or prior to
the Closing as a result of the transactions contemplated in this Agreement, or result
in the termination of any such instrument or termination of any provisions in such
instruments that will have a material adverse effect upon or result in the creation or
imposition of any Lien upon the Transferred Assets; or

iii. Constitute a violation of any applicable law by which Old Operator
or the Facility is subject, the violation of which will have a material adverse effect
upon the Facility.

n. Health Care Matters.

1. All material Medicare and Medicaid provider agreements,

certificates of need, if applicable, certifications, governmental licenses, permits,
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regulatory agreements or other agreements and approvals, including certificates of
operation, completion and occupancy, and state nursing facility licenses or other
licenses required by DOH or any other health care authorities for the legal use,
occupancy and operation of the Facility (collectively, “Health Care Licenses™) have
been obtained by the party required to hold such Health Care Licenses and are in
full force and effect. Old Operator will own and operate the Facility in such a
manner that the Health Care Licenses shall remain in full force and effect. Set forth
on Schedule 17(n) attached hereto is a list of the Facility’s Medicare and Medicaid
provider numbers and a list of all Health Care Licenses.

il. The Facility is duly licensed as a skilled nursing facility as required
under the applicable laws of the Commonwealth of Pennsylvania. All licensed beds
at the Facility are certified for both Medicare and Medicaid. The licensed bed
capacity of the Facility is as set forth on Schedule 17(n) attached hereto, the actual
bed count operated at the Facility is as set forth on Schedule 17(n) and all such beds
are certified for participation in the Medicare and Medicaid reimbursement
programs. Except as disclosed in Schedule 17(n), Old Operator has not applied to
reduce the number of licensed or certified beds of the Facility or to move or transfer
the right to any and all of the licensed or certified beds of the Facility to any other
location or to amend or otherwise change the Facility and/or the number of beds
approved by DOH (or any subdivision) or other applicable state licensing agency,
and except as disclosed in Schedule 17(n), there are no proceedings or actions
pending or contemplated to reduce the number of licensed or certified beds of the
Facility.

1ii. The Health Care Licenses (i) have not been (A) transferred to any
location other than the location for which issued or (B) pledged as collateral
security or unless such pledge will be released at Closing, (ii) are held free from
restrictions or known conflicts that would materially impair the use or operation of
the Facility as intended, and (iii) are not provisional, probationary, or restricted in
any way.

iv. Except as disclosed in Schedule 17(n), Old Operator has not taken
any action to rescind, withdraw, revoke, amend, modify, supplement or otherwise
alter the nature, tenor or scope of any Health Care License or applicable provider
payment program other than non-material alterations effected in the Ordinary
Course of Business.

v. Except as disclosed in Schedule 17(n), Old Operator is in material
compliance with the requirements for participation in the Medicare and Medicaid
programs with respect to the Facility and Old Operator has a current provider
agreement under Title XVIII and/or XIX of the Social Security Act which is in full
force and effect. Except as disclosed in Schedule 17(n), during the period of three
(3) years prior to Closing Date neither Old Operator nor the Facility has received
any of the following with respect to the Facility:

I. A notice of “immediate jeopardy” violations;
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2. A notice of termination of the license issued by DOH to
operate the Facility for the number of skilled beds listed in Exhibit A;

3. A notice of termination of the certification issued by DOH
or CMS of the Facility to participate in the Medicare and/or Medicaid
reimbursement programs;

4. A notice that the Facility is not in substantial compliance
with the requirements for participation in the Medicare and/or Medicaid
reimbursement programs;

5. A notice that the Facility has been placed, or will be placed,
on the special focus facilities list;

6. A notice that the Facility will be prohibited from admitting,
or will not be reimbursed for, new residents; and

7. A notice of imposition of civil monetary penalties or other
intermediate sanctions in accordance with 42 CFR § 488.430 et seq.

Vi. Except as disclosed in Schedule 17(n), neither Old Operator nor the
Facility is a target of, participant in, or party to any action, proceeding, suit, audit,
investigation or sanction by any Governmental Authority or any other
administrative or investigative body or entity or any other third party payor or any
resident (including, without limitation, whistleblower suits, or suits brought
pursuant to federal or state false claims acts, and Medicaid/Medicare/state
fraud/abuse laws, but excluding medical malpractice claims and other civil liability
lawsuits for which Old Operator or the Facility is maintaining insurance coverage
in the Ordinary Course of Business) which would reasonably be expected to result,
directly or indirectly or with the passage of time, in the imposition of a material
fine, penalty, alternative, interim or final sanction, a lower rate certification,
recoupment, recovery, suspension or discontinuance of all or part of reimbursement
from any Governmental Authority, third-party payor, insurance carrier or private
payor, a lower reimbursement rate for services rendered to eligible residents, or any
other civil or criminal remedy, or which could reasonably be expected to have a
material adverse effect on Old Operator, or the operation of the Facility, including,
without limitation, the Facility’s ability to accept or retain residents, or which could
result in the appointment of a receiver or manager, or in the modification,
limitation, annulment, revocation, transfer, surrender, suspension or other
impairment of a Health Care License, or affect Old Operator’s and the Facility’s
participation in the Medicare, Medicaid, or third-party payor program, as
applicable, or any successor program thereto, at current rate certification, nor to the
knowledge of Old Operator has any such action, proceeding, suit, investigation or
audit been threatened.
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vil. There are no agreements with residents of the Facility or with any
other persons or organizations that deviate in any material adverse respect from or
that conflict with any statutory or regulatory requirements.

viil. Other than the Medicare and Medicaid programs, to their knowledge
neither Old Operator nor the Facility is a participant in any federal, state or local
program whereby any federal, state or local government or quasi-governmental
body, or any intermediary, agency, board or other authority or entity may have the
right to recover funds with respect to the Facility by reason of the advance of
federal, state or local funds, including, without limitation, those authorized under
the Hill-Burton Act (42 U.S.C. 291 et seq.). Neither Old Operator nor the Facility
has received notice of, and there is no violation of, applicable antitrust laws by Old
Operator in connection with the Facility.

iX. Old Operator has instituted, and the Facility is operated in material
compliance with, a compliance plan which is consistent with best industry
practices.

X. Except as disclosed in Schedule 17(n), Old Operator is in material

compliance with the Health Care Insurance Portability and Accountability Act of
1996 and the Health Information Technology for Economic and Clinical Health
Act, as incorporated in the American Recovery and Reinvestment Act of 2009, and
the regulations promulgated under each.

xi. Except as disclosed in Schedule 17(n), there is no pending or, to Old
Operator’s knowledge, threatened revocation, suspension, termination, probation,
restriction, limitation or non-renewal affecting Old Operator or the Facility or any
provider agreement with any third-party payor, Medicare or Medicaid.

Xil. To Old Operator’s knowledge, all Medicare, Medicaid, and private
insurance cost reports and financial reports submitted by or on behalf of the Facility
are materially accurate and complete and are not misleading in any material
respects. Except as disclosed in Schedule 17(n), to Old Operator’s knowledge,
there are no current, pending or outstanding Medicare, Medicaid or other third-
party payor program reimbursement audits or appeals pending at the Facility.
Except in the normal course of business, there are no cost report years that are
subject to audits and no cost reports remain “open” or unsettled. To Old Operator’s
knowledge, except in the normal course of business, there are no current or pending
Medicare, Medicaid or third-party payor program recoupment efforts at the
Facility.

Xiii. Except as disclosed in Schedule 17(n), there have been no clawback
or overpayment claims made or, to the knowledge of Old Operator, threatened,
against Old Operator or with respect to operations at the Facility by Medicare,
Medicaid or any third-party payor during the previous three (3) years. Old Operator
has provided, or will provide, to Purchaser a complete and accurate list of all rate
adjustments made by Medicare or Medicaid with respect to Old Operators and the
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Facility during the previous three (3) years, and shall provide Purchaser an updated
list as of the Closing Date.

Xiv. Old Operator has delivered, or caused to be delivered, to Purchaser
true, correct and complete in all material respects resident census information for
the Facility’s last three (3) fiscal years and current year-to-date broken out by
month.

XV. Except as disclosed in Schedule 17(n), neither Old Operator nor the
Facility has any contract or agreement with the Department of Veterans Affairs or
any division thereof for the provision of services to patients or residents at the
Facility.

o. Labor Unions.  Old Operator is not party to any collective bargaining
agreement with any labor union or similar organization, nor does Old Operator
know of any such organization which represents or claims to represent any of
Old Operator’s employees or intends to organize any of Old Operator’s
employees.

p. Financial Materials. All materials and/or documents relating to the
financial condition and/or census of the Facility, provided to New Operator, are
true and complete in all material respects, and are not misleading in any material
respect.

q- COVID Funds. A description of all COVID Funds received with respect to
the Facility is set forth on Schedule 17(q) hereof. To Old Operator’s
knowledge, Old Operator has applied for and utilized, as applicable, all COVID
Funds in accordance with applicable law. For purposes of this Agreement,
“COVID Funds” shall mean all grants, funds or payments from state or federal
sources (including, without limitation, pursuant to the Coronavirus Aid, Relief
and Economic Security (CARES) Act and the Economic Injury Disaster Loan
program, Medicare advance payments, loans in connection with Paycheck
Protection Program, deferral of payroll taxes or other governmental economic
benefits) in each case received with respect to or pertaining to the Facility as a
result of the COVID-19 pandemic. All COVID Funds received by Old Operator
are set forth on Schedule 17(q) attached hereto.

r. Truth and Accuracy of Representations and Warranties. No representation or
warranty by or on behalf of Old Operator contained in this Agreement and no
statement by or on behalf of Old Operator in any certificate, list, exhibit or other
instrument furnished or to be furnished to New Operator by or on behalf of Old
Operator pursuant hereto contains any untrue statement of fact, or omits or will
omit to state any facts which are necessary in order to make the statements
contained therein, in light of the circumstances under which they are made, not
misleading in any respect.
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s. Survival of Representations and Warranties. The representations and
warranties of Old Operator contained herein shall survive the Closing for a
period of twelve (12) months.

18. NO JOINT VENTURE. Nothing contained herein shall be construed as forming
a joint venture or partnership between the parties hereto with respect to the subject matter hereof.
The parties hereto do not intend that any third party shall have any rights under this Agreement.

19. EXHIBITS AND SCHEDULES. If any exhibits or schedules are not attached
hereto, the parties hereto agree to attach such exhibits and schedules as soon as reasonably
practicable but in any event prior to ten (10) days before the Closing Date. New Operator’s
obligations to close pursuant to this Agreement shall be conditioned upon New Operator approving
all exhibits and schedules within seven (7) days of submission thereof to New Operator. The
parties hereto agree that the party charged with providing an exhibit or schedule to this Agreement
shall, to the extent necessary after delivery thereof, amend or supplement all exhibits and schedules
in order for the same to be current, true and correct as of the Closing Date. For the avoidance of
doubt, the closing conditions set forth in Section 2 and the indemnification provisions of Section
15 shall be read without giving effect to any update to the Schedule or other written notices
delivered pursuant to this Section 19.

20. EVENTS OF DEFAULT:; REMEDIES. Except as to those specific notices and
cure periods, if any, particularly set forth elsewhere herein, the breach by either party (“Defaulting
Party”) hereto of any term, provision, condition, promise, covenant, agreement, representation,
warranty, guaranty, indemnity, duty or obligation if not cured within fourteen (14) Business Days
of the earlier of said Defaulting Party’s receipt or refusal of written notice of the same from the
other party (“Non-Defaulting Party”) hereto shall automatically and without further notice
hereunder be an immediate event of default (“Event of Default”) entitling the Non-Defaulting
Party to exercise any and all remedies available to it hereunder. The Non-Defaulting Party’s rights
and remedies hereunder shall be cumulative and not mutually exclusive and the exercise by the
Non-Defaulting Party of one or more rights or remedies granted it hereunder or in law or equity
shall not be deemed, interpreted or construed as an election of the same or to bar, prevent or
preclude the simultaneous or consecutive exercise of any other right or remedy granted to the Non-
Defaulting Party hereunder or in law or equity. The Non-Defaulting Party shall not be required to
post any bond, surety or security of any nature whatsoever to pursue injunctive relief, the necessity
or requirement for the same being hereby waived by the Defaulting Party. Upon any termination
of the Purchase Agreement this Agreement shall automatically terminate and neither party shall
have any rights or obligations hereunder.

21. CHOICE OF LAW. THIS AGREEMENT AND THE OTHER
TRANSACTION DOCUMENTS SHALL BE GOVERNED AND CONTROLLED BY THE
INTERNAL LAWS OF THE COMMONWEALTH OF PENNSYLVANIA AS TO
INTERPRETATION, ENFORCEMENT, VALIDITY, CONSTRUCTION, EFFECT, AND
IN ALL OTHER RESPECTS.

22. NON-COMPETE. For a period of two (2) years following the closing, neither

Old Operator nor any affiliate of Old Operator shall have any involvement, whether as a member,

partner, consultant or otherwise, in the operation of any elder care facility within a radius of 25
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miles of the Facility.

23. DISPUTE RESOLUTION. The parties hereto agree that with respect to all
disputes, problems or claims arising out of or in connection with this Agreement and all other
agreements or other instruments executed in connection herewith (collectively “Disputes”), the
parties hereto shall, in good faith, use their reasonable best efforts to resolve the Dispute. If after
such efforts the parties hereto are unable within ten (10) days of the arising of the Dispute to
resolve the Dispute then any party may file a motion or proceeding with the Bankruptcy Court
seeking relief. The Bankruptcy Court shall have exclusive jurisdiction over all Disputes and any
other disagreement arising from or related to this Agreement.

24. PERSONAL SERVICE. EACH OF THE PARTIES HERETO HEREBY
WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND AGREES THAT ALL
SUCH SERVICE OF PROCESS MAY BE MADE UPON SUCH PARTIES BY CERTIFIED OR
REGISTERED MAIL, RETURN RECEIPT REQUESTED, ADDRESSED TO SUCH PARTY,
AT THE ADDRESS SET FORTH FOR NOTICE IN THIS AGREEMENT AND SERVICE SO
MADE SHALL BE COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED.
THE PARTIES HERETO HEREBY WAIVE ANY RIGHT THEY MAY HAVE TO
TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT AGAINST
SUCH PARTY IN ACCORDANCE WITH THIS SECTION.

25.  DEFINITIONS. For purposes of this Agreement, the following terms shall have
the following meanings (all terms used in this Agreement which are not defined in this paragraph
shall have the meanings set forth elsewhere in this Agreement):

26. MEDICARE ADVANCE. In the event that Old Operator has received any
advance on Medicare payments with regard to the Facility (“Advances™) at any time prior to the
Closing Date that have not been re-paid prior to Closing, Old Operator shall pay to New Operator
at Closing an amount equal to 100% of all such Advances.

27. GENERAL PROVISIONS.

a. Each party hereto agrees to use commercially reasonable efforts to cause
the conditions to its obligations and to the other party’s obligations herein set forth to be
satisfied at or prior to the Closing Date. Each of the parties hereto agrees to execute and
deliver any further agreements, documents or instruments necessary to effectuate this
Agreement and the transactions referred to herein or contemplated hereby or reasonably
requested by the other party to perfect or evidence their rights hereunder. Each party shall
promptly notify the other party of any information delivered to or obtained by such party
which would prevent the consummation of the transactions contemplated hereby, or which
would indicate a breach of the representations or warranties of any other party hereto.

b. All notices to be given by either party to this Agreement to the other party
hereto shall be in writing, and shall be: (i) given in person; (ii) deposited in the United
States mail, certified or registered, postage prepaid, return receipt requested; (iii) sent by
national overnight courier service, priority next business day service; or (iv) sent by
facsimile or e-mail (followed by delivery by one of the other means identified in (i)-(iii))
each addressed as follows:
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if to Old Operator:

with a copy to: BAKER & HOSTETLER LLP
200 S. Orange Avenue, Suite 2300
Orlando, Florida 32801
Attn: Elizabeth Green, Esq.; Andrew Layden,
Esq.
Email: egreen@bakerlaw.com;
alayden@bakerlaw.com

if to New c/o Eden Senior Care

Operator: 8170 McCormick Blvd., Suite 112
Skokie, IL 60076
Attention: Max Stesel
Email: max@pritokcapital.com

with a copy to: GUTNICKI LLP

4711 Golf Road, Suite 200
Skokie, Illinois 60076
Attention: Aaron Rokach, Esq.
Email: arokach@gutnicki.com

Any such notice personally delivered shall be deemed delivered when actually received;
any such notice deposited in, the United States mail, registered or certified, return receipt
requested, with all postage prepaid, shall be deemed to have been given on the earlier of
the date received or the date when delivery is first refused; any notice deposited with an
overnight courier service for delivery Shall be deemed delivered on the next business day
following such deposit; and any such notice delivered via facsimile shall be deemed
delivered upon the notifying party’s receipt of facsimile confirmation provided that the
notifying party follows up such facsimile transmission with one of the other means
identified above. Any party to whom notices are to be sent pursuant to this Agreement
may from time to time change its address for further communications thereunder by giving
notice in the manner prescribed herein to all other parties hereto.

C. Each party hereto shall bear its own legal, accounting and other expenses
incurred in connection with the preparation and negotiation of this Agreement and the
consummation of the transaction contemplated hereby, whether or not the transaction is
consummated.

d. This Agreement, together with all exhibits and schedules attached hereto
and any other agreements referred to herein, constitutes the entire understanding between
the parties with respect to the subject matter hereof, superseding all negotiations, prior
discussions and preliminary agreements.

e. This Agreement may not be modified or amended except in writing signed
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by the parties hereto.

f. No waiver of any term, provision or condition of this Agreement, if any one
or more instances, shall be deemed to be or be construed as a further or continuing waiver
of any such term, provision or condition of this Agreement. No failure to act shall be
construed as a waiver of any term, provision, condition or rights granted hereunder.

g. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, successors and assigns.
Captions of paragraphs are for convenience only and are not part of this Agreement and do
not affect, change or modify the paragraphs they precede.

h. All understandings and agreements heretofore and between the parties are
merged in this Agreement and all exhibits and schedules attached hereto, which alone fully
and completely expresses their agreement.

1. This Agreement may be executed in counterparts, each of which shall for
all purposes be deemed an original, and all of such counterparts shall together constitute
one and the same agreement.

] All of the provisions of this Agreement shall be deemed and construed to
be “conditions” and “covenants” as though the words specifically expressing or importing
covenants and conditions were used in each separate provision hereof

k. Each party hereto agrees to use such party’s reasonable best efforts to cause
the conditions to such party’s obligations herein set forth to be satisfied at or prior to the
Closing. Each of the parties agrees to execute and/or deliver any and all further agreements,
documents or instruments necessary to effectuate this Agreement and the transactions
referred to herein or contemplated hereby or reasonably requested by any other party to
assist with consummation of the transactions contemplated herein, or to evidence its rights
hereunder.

1. The recitals set forth at the beginning of this Agreement constitute an
integral part of this Agreement and are hereby incorporated by reference herein and made
apart hereof as if fully set forth herein.

m. All nouns and pronouns and any variations thereof shall be deemed to refer
to the masculine, feminine, neuter, singular or plural as the identity of the person or
persons, firm or firms, corporation or corporations, entity or entities or any other thing or

things may require, or “any” shall mean “any and all”; “or” shall mean “or” “including”
shall mean “including without limitation.

n. If any term or provision of this Agreement shall to any extent be held invalid
or unenforceable, the remaining terms and provisions of this Agreement shall not be
affected thereby, but each term and provision shall be valid and be enforced to the fullest
extent permitted by law.
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0. Notwithstanding anything to the contrary contained in this Agreement, Old
Operator agrees that it does not have and will not have any claims against any New
Operator Affiliate, member, director, officer, employee, or any other party related to New
Operator (other than New Operator), arising out of or in connection with this Agreement
or the transactions contemplated hereby. Except as otherwise specifically set forth in this
Agreement, Old Operator agrees to look solely to New Operator for the satisfaction of any
liability or obligation of New Operator arising under this Agreement or the transactions
contemplated hereby, or for the performance by New Operator of any of the covenants,
representations, warranties or other agreements contained herein, and further agrees not to
sue or otherwise seek to enforce any personal obligation against any of New Operator’s
other assets or properties or any other New Operator Affiliate, member, director, officer,
employee, or any other party related to New Operator (or their assets or properties) with
respect to any matters arising out of or in connection with this Agreement or the
transactions contemplated hereby

p. The language used in this Agreement is the language chosen by the parties
to express their mutual intent, and no rule of strict construction shall be applied against any
of the parties hereto.

q- Certain Definitions. Capitalized terms used in this Agreement, but not
defined in this Agreement shall have the meanings ascribed to them in Exhibit E.

[SIGNATURE PAGE FOLLOWS ON NEXT PAGE)]
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IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the day and
year first above written.

OLD OPERATOR:

Hampton House Operations LLC,
a Pennsylvania limited liability company

By: Oy Gl

Name: Jacob Zahler
Its: Member

Kingston Operations LLC,
a Pennsylvania limited liability company

By: W - (jgm —
Name: jacob zahler
Its: Member

Yeadon Operations LLC,
a Pennsylvania limited liability company

By: (\SJMALJ (EQSLQ)WJ-~
Name: Jacob Zahler
Its: Member

Pottsville Operations LL.C,
a Pennsylvania limited liability company

By: W (3}9&}#~
Name: Jacob Zahler
Its: Member

Williamsport North Operations LLC,
a Pennsylvania limited liability company

By: (\m,{ ol Qnmf -----

O
Name: jacob Zahler
Its: Member
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Williamsport South Operations LLC,
a Pennsylvania limited liability company

By: (ypens Gl
Name:Jacob Zahler
Its: Member

4880-9859-5800, v. 6
4862-0476-5678.1
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IN WITNESS WHEREOF, the parties hereby execute this Agreement as of the day and
year first above written.

NEW OPERATORS:

Hampton Operations, LL.C,
a Pennsylvania limited liability company

By: /ﬂ%—

Name: Maxim Stesel
Its: Manager

Kingston SNF Operations, LLC
a Pennsylvania limited liability company

By: /ﬂ}g:%__

Name: Maxim Stesel
Its: Manager

Pottsville SNF Operations, LLC
a Pennsylvania limited liability company

By: /ﬂ;g:%’—

Name: Maxim Stesel
Its: Manager

Williamsport North SNF Operations, LLC
a Pennsylvania limited liability company

By: /ﬂ/”%%_—

Name: Maxim Stesel
Its: Manager
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Williamsport South SNF Operations, LLC
a Pennsylvania limited liability company

By: W/hg:%’—

Name: Maxim Stesel
Its: Manager

Yeadon SNF Operations, LLC
a Pennsylvania limited liability company

By: /ﬂ_;%%'_

Name: Maxim Stesel
Its: Manager




Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24

Exhibit B - Stalking Horse Agreements

EXHIBIT A
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Desc

lzlc(;lf(,ldNrT;lse —Ll]c;el:issed Seller Old Operator Purchaser New Operator
Hampton Nursing and Rehab [ ] [ ] [ ], [ ],
Center al ]’ al ]’ al ] al ]
1548 Sans Souci Pkwy [ ] [ ] limited liability limited liability
Wilkes-Barre, PA 18706 company company
Kingston Rehab and Nursing [ ] [ ] [ ], [ 1,
Center al ]’ al ]’ af ] al ]
200 2™ Ave, [ ] [ ] limited liability limited liability
Kingston, PA 18704 company company
Pottsville Rehabilitation and [ ] [ ] [ ], [ ],
Nursing Center al ]’ al ]’ al ] al ]
420 Pulaski Dr, [ ] [ ] limited liability limited liability
Pottsville, PA 17901 company company
Williamsport North Nursing [ 1 [ 1 [ ], [ ],
and Rehabilitation Center al ]’ al ]’ al ] al ]
300 Leader Dr, [ ] [ ] limited liability limited liability
Williamsport, PA 17701 company company
Williamsport South Nursing [ ] [ ] [ ], [ ],
and Rehabilitation Center al ]’ al ]’ al ] al ]
101 Leader Dr, [ ] [ ] limited liability limited liability
Williamsport, PA 17701 company company
Yeadon Rehabilitation and [ ], [ ], [ ], [ 1,
Nursing Center al ] al ] al ] al ]
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14 Lincoln Ave, [ ] [ ] limited liability limited liability
Yeadon, PA 19050 company company
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EXHIBIT B
TERMS OF THE SALE MOTION AND SALE ORDER; BIDDING PROCEDURES

1.1 Sale Motion. By no later than five (5) Business Days following the first day hearing
in the Bankruptcy Cases (unless otherwise agreed), the Debtors shall file with the Bankruptcy
Court the Sale Motion, which shall include, among other things, a proposed form of the Bidding
Procedures Order. The Debtors shall promptly serve true and correct copies of the Sale Motion
and all related pleadings, or notice thereof in form satisfactory to Buyers, to all creditors of the
Debtors and other parties in interest in accordance with the Bankruptcy Code, the Federal Rules
of Bankruptcy Procedure, the Local Rules for the United States Bankruptcy Court for the Western
District of Pennsylvania and any other applicable order of the Bankruptcy Court. The Debtors shall
also promptly serve the Sale Motion to any other party designated in writing by Buyers in their
sole discretion. The Debtors and their bankruptcy estates shall be responsible for all costs of
service of the Sale Motion and any other motions or notices related to the Sale Motion, Bidding
Procedures, or Transactions.

1.2 Bidding Procedures and Auction. Purchaser and New Operators acknowledge that
Debtors are seeking to find other parties that would be willing to pay more for the Transaction
Assets. In connection with this effort, the parties acknowledge that the Debtors will request the
Bankruptcy Court, in the Sale Motion, to approve certain procedures related to this effort,
including the procedures for soliciting competing bids for the Transaction Assets and selling the
Transaction Assets at a sale auction (the “Auction”) should there be other Qualifying Bidders, and
certain bidding protections to Purchaser as consideration for serving as the stalking horse. In that
regard, the Debtors shall take such actions as are reasonably necessary to obtain (on an expedited
basis following the filing of the Sale Motion) the Bidding Procedures Order from the Bankruptcy
Court approving, among other things, payment of the Expense Reimbursement and Termination
Fee and procedures for the marketing, competitive bidding, auction, and sale of the Purchased
Assets that include, without limitation, the following (collectively, and as more fully set forth in
the Bidding Procedures Order, the “Bidding Procedures™):

a. Minimum Initial Topping Bid: $65,690,000.00;

b. Minimum Bid Increments Thereafter: $500,000.00, which may thereafter
be modified in the debtor’s reasonable discretion;

C. Other bidders to provide to Debtors, among other things, a blackline
comparison of the APA and OTA, and satisfactory proof of financing or
financial ability to close prior to the expiration of the Bid Deadline in order
to qualify as a bidder for the Auction (such other bidders meeting such
qualifying criteria shall be referred to herein as “Qualifying Bidders™). For
the avoidance of doubt, and provided that the APA and other Transaction
Documents have not been terminated prior to the Bid Deadline, Purchaser’s
purchase offer pursuant to the APA and OTA and the other Transaction
Documents shall constitute a qualifying bid.
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d. Qualifying Bidders will have a due diligence period that expires at
the conclusion of the Bidding Solicitation Period;

e. If there are other Qualifying Bidders, an Auction to be held no more than
three (3) days after the Bid Deadline (unless such different date is
established by the Bankruptcy Court in the Bidding Procedures Order), at
which the Debtors will select the winning bidder (the “Successful Bidder”);

f. Buyers shall be entitled to credit bid the amount of the Termination Fee and
Expense Reimbursement towards any subsequent bid at the Auction;

g. If there are no other Qualifying Bidders as of the Bid Deadline, then Buyers
shall be deemed the Successful Bidder. Additionally, Buyers shall be
required to serve as the Backup Bidder upon the Debtors’ selection of
another party or parties as the Successful Bidder(s); provided that Buyers
shall not be required to serve as Backup Bidder for longer than thirty (30)
days following such selection of another party as the Successful Bidder; and

h. No extension of the Bidding Solicitation Period, the Bid Deadline, or date
of the Auction unless ordered by the Bankruptcy Court or approved by
Buyers in writing. Without limiting the foregoing, Debtors shall not file
any motion or otherwise seek to change, modify or amend: i) the
Transaction Documents, without prior written approval of the Buyers, ii)
the Bidding Procedures Order, or the Sale Order, without prior consultation
with Buyers; provided that any such matter that would negatively impact
Buyers and/or New Operators shall not be pursued without the prior written
consent of Buyers.

1.3 Sale Order Hearing and Sale Order. Within three (3) days following the Auction,
if there are other Qualifying Bidders, Debtors shall file with the Bankruptcy Court the results of
the bidding solicitation process and the Auction, along with the purchase agreement of the
Successful Bidder and all documents to be filed on behalf of the Debtors with the Bankruptcy
Court for approval of the sale to the Successful Bidder and entry of the Sale Order. If there are no
additional Qualifying Bidders as of the Bid Deadline, Debtors shall file a notice with the
Bankruptcy Court within three (3) days of the Bid Deadline that Purchaser was the Successful
Bidder and seeking the Court’s entry of the Sale Order approving the APA, OTA, and other
Transaction Documents. Purchaser and New Operators agree that they will promptly take such
actions as are reasonably requested by the Debtors to assist in obtaining Bankruptcy Court
approval of the Sale Order, including furnishing affidavits or other documents or information for
filing with the Bankruptcy Court for purposes, among others, of (a) demonstrating that Purchaser
and New Operators are a “good faith” purchaser under Section 363(m) of the Bankruptcy Code,
and (b) establishing adequate assurance of future performance within the meaning of Section 365
of the Bankruptcy Code.

14 Contracts.
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(a) Seller and Old Operators shall provide to Purchaser and New Operators a
list of Contracts relating to the operations and leasing of the Facilities (the “Available Contracts
List”). Seller and Old Operators will use best efforts to insure that the Available Contracts List
contains all Contracts which the Purchaser may seek to assume. At any time prior to the Sale
Hearing, the Purchaser and New Operators, in their sole and absolute discretion, and subject to the
their right to subsequently amend their designations until the Closing, may deliver one or more
written notices to the Seller and Operators (each such notice, a “Designation Notice”), pursuant to
which Purchaser and New Operators shall designate in writing any Available Contracts that
Purchaser or New Operators wish to assume at Closing. Any Available Contracts so designated
shall be deemed the Assumed Contracts.

(b) Any Contracts that Purchaser or New Operators do not indicate they desire
to assume and continue shall be deemed rejected by Purchaser and New Operators (the “Rejected
Contracts”), and Seller and Old Operators may reject and terminate such Rejected Contracts
pursuant to the Bankruptcy Code. Any Contract not expressly designated by Purchaser or New
Operators as an Assumed Contract pursuant to a Designation Notice, including any Contract
discovered after the Closing, shall be deemed a Rejected Contract.

(c) The Sale Motion and Bidding Procedures Order shall include the procedures
for the assumption and assignment of the Assumed Contracts to the Purchaser and New Operators
on the terms set forth herein. By no later than November 30, 2024, the Debtors shall serve an
initial notice on all counterparties to each Contract on the Available Contracts List specifically
stating that the Debtors are or may be seeking the assumption and assignment of such Contracts,
the Debtors’ calculation of the associated Cure Costs, and the deadline for objecting to the Cure
Costs or any other aspect of the proposed assumption and assignment of their Contracts to
Purchaser, New Operators, or any other Successful Bidder (the “Initial Assumption and
Assignment Notice”). The Debtors will not serve any such notice to a current resident or patient
of any Facility without Purchaser’s prior approval of the form of such notice.

(d) Pursuant to the Bidding Procedures Order, the counterparties to the
Contracts shall have an opportunity to file any objections to the assumption and/or assignment of
any Contracts on the Available Contracts List. Upon any such objection, such Contract shall
become a “Disputed Contract” and, unless the Disputed Contract is a Rejected Contract, the
Debtors, with Purchaser’s and New Operators’ consent to be provided or withheld in their sole
discretion, shall either settle the objection of such counterparty or shall litigate such objection
under such procedures as the Bankruptcy Court shall approve as part of the Bidding Procedures
Order. The Debtors shall not settle a disputed Cure Cost for any amount with regard to any
Contract that has been designated as an Assumed Contract pursuant to a Designation Notice
without the express written consent of Purchaser or New Operators, as applicable. Upon a Final
Order or settlement determining any Cure Costs regarding any Disputed Contract after the Closing
or at any time prior to such Final Order or settlement, Purchaser and New Operators shall have the
option to (x) pay the Cure Cost with respect to such Disputed Contract and assume the Disputed
Contract as an Assumed Contract or (y) designate the Disputed Contract as an Rejected Contract
and not be responsible for the Cure Cost.




Case 24-70418-JAD Doc 121-2 Filed 10/30/24 Entered 10/30/24 15:32:24 Desc
Exhibit B - Stalking Horse Agreements Page 129 of 145

(e) At Closing, Purchaser or New Operators, as applicable, shall pay all Cure
Costs in connection with the assumption and assignment of the Assumed Contracts.

1.5 Good Faith Efforts. The Debtors agree to diligently prosecute the entry of the
Bidding Procedures Order and the Sale Order. In the event the entry of the Bidding Procedures
Order or the Sale Order shall be appealed, the Debtors shall use their best efforts to defend such
appeal. The Debtors shall comply with all notice requirements (i) of the Bankruptcy Code and the
Federal Rules of Bankruptcy Procedure, or (ii) imposed by the Bidding Procedures Order or the
Sale Order, in each case, in connection with any pleading, notice or motion to be filed in connection
herewith.

1.6 Sale Free and Clear. The Debtors acknowledge and agree, and the Sale Order shall
provide, that on the Closing Date and concurrently with the Closing, the Purchased Assets shall be
transferred to Buyers and New Operators free and clear of all then existing or thereafter arising
Claims and Encumbrances to the fullest extent permitted by Section 363(f) of the Bankruptcy
Code, including without, limitation, any amounts owed by any of the Debtors to DHS or DOH,
including, without limitation, for nursing facility assessments whether due and payable, or relating
to periods prior to the Closing but not yet due and payable (the “Provider Assessments™). The
Debtors acknowledge and agree that this requirement is a precondition to Buyers’ and New
Operators’ obligation to close the Transactions.

1.7 Definitions. For purposes of this Exhibit B and the Transaction Documents, the
following terms shall have the meaning ascribed to them below:

“Alternative Transaction” means (a) the approval by the Bankruptcy Court of a sale
or sales of all or any portion of the Purchased Assets to a Successful Bidder other than Buyers, or
(b) the filing of a plan of reorganization that does not contemplate the sale of the Purchased Assets
to Buyers in accordance with the terms hereof.

“APA” means the Asset Purchase Agreement entered into by Seller and Purchaser
dated October 14, 2024,as may be amended by the parties pursuant to the terms therein, pursuant
to which Purchaser will purchase from Seller certain real and personal property on the terms more
specifically set forth therein.

“Assumed Contracts” means any Contracts of Sellers or Operators which Purchaser
or New Operators designate in writing to be assumed and assigned to Buyers or New Operators,
as applicable, as pursuant to section 365 of the Bankruptcy Code and the terms of the PSA, OTA,
and Sale Order, including, without limitation, the Resident Agreements and Provider Agreements
(each as defined in the OTA).

“Avoidance Actions” means causes of action arising under Bankruptcy Code
sections 502, 510, 541, 544, 545, 547, 548, 549, 550, 551, or 553, or under related state or federal
statutes and common law, including, without limitation, fraudulent transfer laws, whether or not
litigation is commenced to prosecute such causes of action.
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“Bid Deadline” means 5:00 p.m. E.S.T. on the date that is 45 days after the filing
of the Sale Motion or such other date as is set by Order of the Bankruptcy Court.

“Bidding Procedures Order” means an Order of the Bankruptcy Court, the proposed
form of which shall be included with the Sale Motion following approval by Sellers and Buyers,
that contains at least the following: (i) the approval of the APA and OTA as the stalking horse
contract and the Purchaser and New Operators as the stalking horse bidders, (ii) the approval of
the Bidding Procedures governing the sale and solicitation process and the Auction, the deadlines
and dates relating thereto, and the bid protections included therein (including, without limitation,
the Termination Fee, Minimum Overbid and the Expense Reimbursement), and (iii) setting a date
for the Sale Hearing as soon as possible following the Auction, if there are other Qualifying
Bidders, or following the end of the Bidding Solicitation Period, if there are no other Qualifying
bidders, to confirm the Auction results, if applicable, and enter the Sale Order.

“Bidding Solicitation Period” means the time period running from the date of the
filing of the Sale Motion to the Bid Deadline, or such other time period as is set by Order of the
Bankruptcy Court.

“Claim” has the meaning given that term in Section 101(5) of the Bankruptcy Code
and includes, inter alia, all rights, claims, causes of action, defenses, debts, demands, damages,
offset rights, setoff rights, recoupment rights, obligations, and Liabilities of any kind, description,
or nature under contract, at law or in equity, whether direct or indirect, known or unknown,
contingent or matured, accrued or unaccrued, liquidated or unliquidated, or due or to become due,
and all rights, remedies, costs, or expenses with respect thereto.

“Contracts” shall mean all executory contracts, agreements, leases, commitments
and arrangements (whether written or oral), including all service contracts, maintenance contracts
and consulting agreements, and all of any Seller’s or Old Operator’s duties, obligations, covenants,
promises, rights and privileges therein or thereunder to which any Seller or Old Operator or its
respective predecessors or agents is a party and which relate to the Facilities (or any one of the
Facilities) and the operations thereof.

“Cure Costs” shall mean all costs required to be paid pursuant to Section 365 of the
Bankruptcy Code in connection with the assumption and assignment of the Assumed Contracts
including the cost of obtaining consents in respect of the Assumed Contracts. For the avoidance
of doubt, Cure Costs shall not include known liabilities due and owing under the Provider
Agreements on the Closing Date. For avoidance of doubt, “Encumbrance” shall not include any
Medicare or Medicaid Recoupments unknown at the time of Closing.

“Encumbrance” means any lien (including a “lien” as defined in Section 101(37)
of the Bankruptcy Code), encumbrance, Claim, right, demand, charge, mortgage, deed of trust,
lease, option, pledge, security interest or similar interest, title defect, hypothecation, easement,
right of way, restrictive covenant, encroachment, right of first refusal, preemptive right, proxy,
voting trust or agreement, transfer restriction under any shareholder agreement or similar
agreement, judgment, conditional sale or other title retention agreement, or other imposition,
imperfection or defect of title or restriction on transfer or use of any nature whatsoever.

5
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“Expense Reimbursement” means all reasonable fees and expenses incurred by
Purchaser, including, without limitation, professional fees and out-of-pocket fees, costs and
expenses of Purchaser incurred in connection with the due diligence, preparation, negotiation,
execution, delivery and performance of the Transaction Documents; provided the total Expense
Reimbursement shall be capped at $300,000.00. The obligations of the Debtors to pay the Expense
Reimbursement (i) shall be entitled to super-priority administrative expense claim status under
Sections 503 and 507 of the Bankruptcy Code, (ii) shall not be subordinate to any other
administrative expense claim against the Debtors, and (iii) shall survive the termination of any
Transaction Documents.

“Final Order” means an Order that is unstayed and in effect and as to which (i) the
time to appeal, petition for certiorari or move for reargument or rehearing has expired and as to
which no appeal, petition for certiorari or other proceedings for reargument or rehearing shall then
be pending, or (i) if an appeal, writ of certiorari, reargument or rehearing thereof has been filed or
sought, such Order shall have been affirmed by the highest court to which such Order was
appealed, or certiorari shall have been denied or reargument or rehearing shall have been denied
or resulted in no modification of such Order, and the time to take any further appeal, petition for
certiorari or move for reargument or rehearing shall have expired.

“Governmental Authority” means any U.S. federal, state or local or any supra-
national, territorial or non-U.S. government, political subdivision, governmental, regulatory or
administrative authority, instrumentality, agency, body or commission, self-regulatory
organization or any court, tribunal, or judicial or arbitral (public or private) body.

“Liabilities” means any liability, debt, guarantee, claim, demand, expense,
commitment, damages, assurances or obligation (whether direct or indirect, fixed, absolute or
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due) of every
kind and description, including all costs and expenses related thereto.

“Minimum Initial Topping Bid” means an initial bid amount in the Auction by a
bidder other than Purchaser, that includes consideration of not less than an amount equal to the
Purchase Price, plus the Termination Fee, plus the Expense Reimbursement, plus an initial bid
increment of $500,000.

“Order” means any order, writ, judgment, injunction, temporary restraining order,
decree, stipulation, determination, settlement or award entered by or with any Governmental
Authority.

“OTA” means the Operations Transfer Agreement entered into by Old Operators,
and New Operators dated October 14, 2024, as may be amended by the parties pursuant to the
terms therein, and pursuant to which the Old Operators will transfer the operations of and certain
assets related to the Facilities to the New Operators.

“Sale Motion” means the motion or motions of the Debtors, in form and substance
approved by Seller, Old Operators, Purchaser, and New Operators seeking (i) approval and entry

6
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of the Bidding Procedures Order on an expedited basis, (ii) the scheduling of the Auction (if there
are other qualifying bidders) and the Sale Hearing, (iii) the entry of the Sale Order following the
Auction, if there are other qualifying bidders, or following the end of the Bidding Solicitation
Period, if there are no other qualifying bidders, and (iv) any other relief necessary to consummate
the Transactions.

“Sale Order” means an Order of the Bankruptcy Court, the proposed form of which
shall be included with the Sale Motion following approval by Seller, Old Operators, Purchaser,
and New Operators, that contains at least the terms set forth in this Exhibit B as well as the
following: (i) authorization and approval of (a) the APA, the OTA and the other Transaction
Documents, and the consummation of the Transactions on the terms and conditions set forth
therein, and (b) the assumption and assignment of the Assumed Contracts to the Purchaser or New
Operators, as applicable, and (i1) findings of fact, conclusions of law and ordering provisions that
(a) the consummation of the Transactions contemplated by the Transaction Documents, on the
terms and conditions set forth therein are legal, valid, and properly authorized under all applicable
provisions of the Bankruptcy Code, including, without limitation, sections 105(a), 363(b), 363(f),
363(m), 363(n), 365(b) and 365(f), and all of the applicable requirements of such sections have
been complied with in respect of the Transactions, (b) pursuant to section 105(a) and 363(f) of the
Bankruptcy Code, the sale of the Transaction Assets to Purchaser, New Operators, or their
designee(s) shall be free and clear of any Claims or Encumbrances other than the Permitted
Encumbrances and Assumed Liabilities (as defined in the OTA), (¢) Purchaser, New Operators,
and any designee(s) of Buyers or New Operators are purchasers of the Purchased Assets in “good
faith” pursuant to section 363(m) of the Bankruptcy Code, (d) the Debtors, the Purchaser, affiliate
of Purchaser, any designee of Purchaser, the New Operators, any affiliates of New Operators, and
any designee of New Operators, did not engage in any conduct which would allow any Transaction
Documents or Transactions to be set aside pursuant to section 363(m) of the Bankruptcy Code, ()
none of the Debtors, Purchaser, any affiliate of Purchaser, nor any designee of Purchaser, or the
New Operators, any affiliates of New Operators, nor any designee of New Operators, engaged in
any conduct that would cause or permit the Transaction Documents or Transactions to be avoided
or costs and damages to be imposed against Purchaser, their affiliates, or designees under section
363(n) of the Bankruptcy Code; (f) none of the Purchaser, any affiliate of Purchaser, nor any
designee of Purchaser, or the New Operators, any affiliates of New Operators, nor any designee of
New Operators are a successor to Seller, Old Operators, or the bankruptcy estate(s) of Debtors by
reason of any theory of law or equity, and none of Purchaser, any affiliate of Purchaser, nor any
designee of Purchaser, or the New Operators, any affiliates of New Operators, nor any designee of
New Operators shall assume or in any way be responsible for any liability of Seller or the
bankruptcy estate(s) of the Debtors, except as otherwise expressly provided in the Transaction
Documents, (g) the form of notice of the Sale Motion and any hearing thereon was proper,
adequate, and reasonable under the circumstances and no further notice to any party, including any
creditors of the Seller, Old Operators, or Debtors, is necessary for purposes of authorizing the free
and clear sale of the Purchased Assets to Purchaser and New Operators pursuant to the Bankruptcy
Code or other applicable law, (h) the form of notice to counterparties of any Assumed Contracts
was proper, adequate, and reasonable under the circumstances and no further notice to any such
contract counterparty is necessary, (i) each of the counterparties to the Assumed Contracts was
given adequate notice of the Seller’s and Old Operators’ proposed assumption thereof and the
terms of such assumption, and (j) the final amount of Cure Costs under the Bankruptcy Code and

7
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applicable law for each of the Assumed Contracts other than with respect to any Disputed Contract
that may be resolved pursuant to the procedures set forth in the Transaction Documents or Bidding
Procedures Order.

“Sale Order Hearing” means the hearing following the Auction, if there are other
qualifying bidders, or following the end of the Bidding Solicitation Period, if there are no other
qualifying bidders, seeking approval of the Successful Bidder and entry of the Sale Order.

“Termination Fee” means the amount of $1,890,000.00 to be paid to Purchaser
upon the closing of an Alternative Transaction as a bid protection and in consideration of
Purchaser’s and New Operators’ willingness to enter into the APA and OTA and serve as the
stalking horse for the Debtors pursuant to the terms and conditions herein and the significant efforts
expended by Purchaser in connection with the possible acquisition of the Purchased Assets that
will be marketed to other competing bidders despite the Agreement. The obligations of the Debtors
to pay the Termination Fee (i) shall be entitled to super-priority administrative expense claim status
under Sections 503 and 507 of the Bankruptcy Code, (ii) shall not be subordinate to any other
administrative expense claim against the Debtors, and (iii) shall survive the termination of any
Transaction Documents.

“Transactions” means the transactions contemplated by the APA, OTA, and the
other Transaction Documents.

“Transaction Documents” means the APA, the OTA, the Bill of Sale, the Deeds,
and any other agreements, instruments or documents required to be delivered at the Closing or
pursuant to the APA or OTA, in each case, including all exhibits and schedules thereto and all
amendments thereto made in accordance with the respective terms thereof.
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EXHIBIT C

FORM OF BILL OF SALE

BILL OF SALE

Effective as of [ 11,2023
[ ],al[ 11 ] (“Old Operator™), in consideration of Ten
and No/100 Dollars ($10.00), receipt of which is hereby acknowledged, does hereby sell, assign,
transfer and set over to [ l,a[ ] limited liability company (“New Operator”),

all of its right, title and interest in and to the following described personal property, to-wit:

All of the “Transferred Assets”, as defined in that certain Operations Transfer Agreement
(“OTA”), dated as of [ __], 2024, by and among Old Operator, New Operator and
certain other parties thereto.

Old Operator warrants to New Operator it has good and marketable title to said Transferred
Assets, full authority to sell and transfer said property, and that said Transferred Assets are sold
free of all liens, incumbrances, liabilities and adverse claims of every nature and description
whatsoever.

This Instrument shall be subject to the terms, conditions, and covenants set forth in the
OTA. Nothing in this Instrument supersedes, expands, or extinguishes any of the obligations,
agreements, covenants, or warranties of Old Operator or New Operator contained in the OTA. If
any conflict exists between this Instrument and the OTA, then the terms of the OTA shall control.
This Instrument shall in all respects be governed by and construed in accordance with the internal
laws of the State of Pennsylvania, without regard to the principles of conflicts of laws thereof. This
Instrument may be executed in any number of counterparts, whether original or by facsimile or
portable document format (.pdf), each of which shall deemed an original, but all of which shall
together constitute one and the same instrument.

(Signatures on following page)
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IN WITNESS WHEREQOF, the parties hereto have caused this Bill of Sale to be signed
as of the day and year first above written.

OLD OPERATOR:

[ 1,

al I ]

By:

Name:

Its:

NEW OPERATOR:

1

al ] limited liability company
By
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EXHIBIT D

FORM OF GENERAL ASSIGNMENT

GENERAL ASSIGNMENT
THIS ASSIGNMENT, is made as of the [ ] day of [ ], 2024, by
[ l, a [ 1 I 1 (“Assignor”), to [ I, a
[ ] limited liability company (“Assignee”).

WITNESSETH:

WHEREAS, by Operations Transfer Agreement (the “OTA”), dated as of [ ],
202, by and among Assignor, Assignee and certain other parties thereto, Assignor agreed to sell to
Assignee certain personal property and such other assets, as more fully described in the OTA (the
“Transferred Assets) (capitalized terms used herein and not otherwise defined shall have the
meaning ascribed to them in the OTA); and

WHEREAS, the OTA provides, inter alia, that Assignor shall assign to Assignee, the
Assumed Contracts, the Patient Trust Funds and Property, the Provider Agreements, the Resident
Agreements, the Telephone Numbers, and the Website Material and certain other items applicable
to the Transferred Assets, as more fully provided in the OTA;

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee hereby agree as follows:

l. Transfer of Assumed Contracts. Assignor hereby assigns, sets over and transfers to
Assignee all of Assignor’s right, title and interest in, to and under the transferable Assumed
Contracts.

2. Transfer of Patient Trust Funds and Property. Assignor hereby assigns, sets over and
transfers to Assignee, all of Assignor’s right, title and interest in, to and under the Patient Trust
Funds and Property.

3. Transfer of Provider Agreements. Assignor hereby assigns, sets over and transfers to
Assignee, all of Assignor’s right, title and interest in, to the Provider Agreements.

4. Transfer of Resident Agreements. Assignor hereby assigns, sets over and transfers to
Assignee, all of Assignor’s right, title and interest in, to the Resident Agreements.

5. Transfer of Telephone Numbers. Assignor hereby assigns, sets over and transfers to
Assignee, all of Assignor’s right, title and interest in, to the Telephone Numbers.

6. Transfer of Website Material. Assignor hereby assigns, sets over and transfers to
Assignee, all of Assignor’s right, title and interest in, to the Website Material.
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7. Assumption. Assignee hereby accepts the foregoing assignments set forth in Sections 1,
2, 3, 4, 5 and 6 hereof, provided, that said assignment and assumption shall in all respects be
subject to the terms of the OTA with regard to the rights and obligations of each of the parties
hereto with respect to the items assigned hereunder, and in the event that any term of this
Assignment shall contradict the OTA, the OTA shall control.

8. Miscellaneous. This Assignment and the obligations of Assignor and Assignee hereunder
shall survive the closing of the transactions referred to in the OTA shall be binding upon and inure
to the benefit of Assignor and Assignee, and their respective successors and assigns, shall be
governed by and construed in accordance with the laws of the State of Pennsylvania and may not
be modified or amended in any manner other than by a written agreement signed by the party to
be charged therewith. This Assignment may be executed in counterparts, each of which shall be
deemed to be an original, but all of which taken together shall constitute but one and the same
instrument.

(Signatures on following page)
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IN WITNESS WHEREOF, Assignor has duly executed this Assignment as of the day and year
first above written.

ASSIGNOR:

1
af 11 1,

By:
Name:
Its:

ASSIGNEE:

[ 1,
al ] limited liability company
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EXHIBIT E
DEFINITIONS

The terms defined in this Exhibit, whenever and wherever used in this Agreement (including in all
Exhibits and Schedules, unless otherwise defined therein), shall have the respective meanings
ascribed to them below for all purposes of this Agreement (each such meaning to be equally
applicable to the singular and the plural forms of the respective terms defined). All reference herein
to a Section, Exhibit or Schedule are to a Section, Schedule or Exhibit of or to this Agreement,
unless otherwise indicated. The words “hereby”, “herein”, “hereof”, “hereunder” and words of
similar import refer to this Agreement as a whole (including all Exhibits and Schedules hereto)
and not merely to the specific section, paragraph or clause in which such word appears. The words
“include”, “includes”, and “including” shall be deemed to be followed by the phrase “without
limitation.” Unless the context requires otherwise, the word “or” shall not be interpreted as an
expression of either state of possibility but shall be construed to mean “and/or.” Whenever the
context may require, any pronoun shall include the corresponding masculine, feminine and neuter
forms.

“Accounts Receivable” means all accounts and notes receivables (whether current or non-
current) of Old Operator, including trade account receivables outstanding as of the Effective Time
and any other rights to receive payment as of the Effective Time in respect of services rendered
prior to the Effective Time.

“Action” means any claim, controversy, action, cause of action, suit, litigation, arbitration,
investigation, opposition, interference, audit, assessment, hearing, compliant, demand or other
legal proceeding (whether based in contract, tort or otherwise, whether civil or criminal and
whether brought at law or in equity) that is commenced, brought, conducted, tried or heard by or
before, or otherwise involving, any Governmental Authority.

“Affiliate” means, with respect to any specified Person, any other Person directly or
indirectly controlling, controlled by, or under direct or indirect common control with such
specified Person. For purposes of the foregoing, (a) a Person shall be deemed to control a specified
Person if such person (or a Family Member of such Person) possesses, directly or indirectly, the
power to direct or cause the direction of the management and policies of such specified Person or
(b) if such other person is at such time a direct or indirect beneficial holder of at least 25% of any
class of equity interests of such specified Person.

“Applicable Law” means, with respect to any Person, any federal, state or local statue, law,
ordinance, rule, regulation, writ, Order or other requirement of any Governmental Authority
applicable to such Person or any of its Affiliates or any of their respective properties, assets,
officers, directors, members, partners or employees (in connection with such officer’s, director’s
member’s, partner’s or employee’s activities on behalf of such person or any of its Affiliates).

“Benefits Plan” means any “employee pension benefit plan” (as defined in Section 3(2) of
ERISA, “employee welfare benefit plan (as defined in Section 3(1) of ERISA) and all other bonus,
pension, profit sharing, deferred compensation, incentive compensation, stock ownership, stock
purchase, stock option, phantom stock, equity-based retirement, vacation, severance, employment
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agreement, change in control agreement, disability, death benefit, hospitalization, medical or other
plan, arrangement or understanding (whether or not legally binding) providing benefits to any
current or former Employee of Old Operator or with respect to which Old Operator has any
Liability to contribute.

“Books and Records” means all books, records, resident records, employee records, and
other materials pertaining to the Old Operator or the Business of any and every kind, including
lists (e.g., business contacts of Old Operator), programs, correspondence, compact disks, compact
disk lists, ledgers, files, reports, plans, drawings and operating records of every kind, held or
maintained by Old Operator or any of Affiliate of Old Operator, disk or tape files, printouts, runs
or other computer-prepared information pertaining to the Transferred Assets or the Business.

“Business” means the business conducted by Old Operator and proposed to be conducted
by Old Operator as of the Effective Date.

“Business Day” means any day other than a Saturday, Sunday or a weekday on which
banks in Pennsylvania are authorized or required to be closed.

“CMS” means the United States Department of Health and Human Services, Centers for
Medicare and Medicaid Services.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Environmental Laws” means all federal, state and local statutes, regulations, ordinances,
directives and other provisions having the force or effect of law, all judicial and administrative
Orders and determinations, all contractual obligations and all common law, in each case
concerning public health and safety, worker health and safety, pollution or protect of the
environment, including all those relating to the presence, use, production, generation, handling,
transportation, storage, disposal, distribution, labeling, testing, processing, discharging, release,
threatened release, control or cleanup of any Hazardous Substances, including the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C.
Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C.
Sections 1801, et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Sections 6921, ef seq.) and regulations adopted thereunder.

“Existing Contracts” means all of Old Operator’s contracts, leases, subleases, licenses,
Permits, purchase and sale orders and any other agreement, commitments or binding arrangements
or understandings, whether written or oral, to which Old Operator is a party, including each
amendment, modification, renewal or extension or other ancillary document pertaining thereto.

“Governmental Authority” means any federal, state local or municipal government or any
subdivision thereof, any regulatory or administrative authority, or any agency or commission or
any court, tribunal or judicial or arbitral body.

“has provided,” “made available” and similar formulation means such information in
question that was delivered or provided by Old Operator or its Representatives to Purchaser by
way of online file sharing, cloud file sharing, email attachments, written correspondences, compact
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disks, disk or tape files, printouts, compressed file containers or other electronic or physical
delivery means.

“Hazardous Substances” means any pollutants, contaminants or chemicals, and any
industrial, toxic or otherwise hazardous materials, substances or wastes regulated under any
Environmental Laws.

“Indebtedness” means, with respect to any Person, and without duplication, (i) any
indebtedness or other obligation for borrowed money; (ii) any obligation incurred for all or any
part of the purchase price of property or other assets or for the cost of property or other assets
constructed or of improvements thereto, other than accounts payable included in current liabilities
and incurred in respect of property purchased in the Ordinary Course of Business; (iii) the face
amount of all letters of credit issued for the account of such Person; (iv) obligations (whether or
not such Person has assumed or become liable for the payment of such obligation) secured by
Liens; (v) capitalized lease obligations; (vi) unfunded obligations for pension, retirement,
severance benefits for any officer, director or employee of such Person; (vii) unfunded obligations
for deferred compensation for any officer, director or employee of such Person; (viii) all
guarantees and similar obligations of such Person; (ix) all bankers acceptances and overdrafts;
(x) all interest, prepayment premiums and penalties, and any other fees, expenses, indemnities and
other amounts payable as a result of the prepayment or discharge of any indebtedness; (xi) under
conditional sale or other title retention agreements relating to property or assets purchased by such
Person, (xii) issued or assumed as the deferred purchase price of property or services (other than
trade accounts payable or accounts payable to independent contractors), and (xiii) for all accrued
interest on, and arising from any breach of, any of the foregoing.

“Liability” means any liability, obligation, claim, Indebtedness, penalty, cost or expenses
(including costs of investigation, collection, defense, and environmental remediation or
investigation), deficiency, guaranty or endorsement of or by any Person of any type, secured or
unsecured, whether accrued, fixed, absolute, or contingent, asserted or unasserted, due or to
become due, whether or however arising (including contract, tort, negligence or strict liability),
liquidated or unliquidated, known or unknown and whether or not current or long term.

“Lien” means any claim, lien (statutory or otherwise), encumbrance, pledge, Liability,
restriction, charge, instrument, license, preference, priority, security agreement, covenant, right of
recovery, option, charge, hypothecation, easement, security interest, interest, right of way,
encroachment, mortgage, deed of trust, imperfection of title, prior assignments, Tax (including
federal, state and local Tax), Order or other encumbrance or charge of any kind or nature
whatsoever including (i) any conditional sale or other title retention agreement and any lease
having substantially the same effect as any of the foregoing; (ii) any assignment or deposit
arrangement in the nature of a security device; and (iii) any leasehold interest, license or other
right, in favor of a Third Party or Old Operator, to use any portion of the Transferred Assets,
whether secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled,
noticed or unnoticed, recorded or unrecorded, contingent or non-contingent, material or non-
material, known or unknown.

“Loss” means, in respect of an indemnifying party’s indemnification obligations, all direct
and indirect Liabilities, judgments, claims, suits, proceedings, settlements, losses, damages, fees,
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Liens, Taxes, penalties, interest obligations, expenses (including out of pocket costs of
investigation and defense and reasonable attorney fees and expenses), and any diminution in value
of the Transferred Assets resulting therefrom that are or have been incurred or suffered by an
indemnified party.

“DOH” means the Pennsylvania Department of Health.

“Order” means any decree, order, injunction, rule, judgment, consent of or by any
Governmental Authority.

“Ordinary Course of Business” means the ordinary course of business of Old Operator
consistent with past custom and practice.

“Other Documents” means Bill of Sale, General Assignment, Old Operator Disclosure
Schedule, and any certificates, instruments, agreements and other documents contemplated under
this Agreement.

“Permits” means all municipal, state, federal and local consents, Orders, filings, franchises,
permits, approvals, certificates, licenses, agreements, waivers, and authorizations issued by, or
otherwise granted by, any Governmental Authority that are held by, or used in connection with, or
required for, the Business or the Transferred Assets (including all modifications thereto or
renewals thereof).

“Person” means any person, firm, corporation, partnership, joint venture, limited liability
company, association or other entity (governmental or private).

“Regulatory Approval” means any consent, approval, authorization, waiver, permission,
concession, agreement, license, exemption or Order of, or declaration of any Governmental
Authority.

“Representative” means, with respect to any Peron, any of its attorneys, accountants,
agents, consultants or other representatives.

“OIG” means the United States Department of Health and Human Services, Office of
Inspector General.

“Old Operator Disclosure Schedules” means the schedules of exceptions to the
representations and warranties of Old Operator in this Agreement (which shall be delivered to New
Operator by Old Operator prior to the execution and delivery of this Agreement by the parties
hereto).

“Old Operator’s Knowledge,” “Knowledge of Old Operator” and similar formulations
means the actual knowledge of any director, managing member, managing partner, officer or
employee of Old Operator with respect to the relevant fact or other matters at issue or should have
had actual knowledge of such relevant fact or other matter assuming the diligent exercise of such
individual’s duties as a director, managing member, managing partner, officer or employee of Old
Operator, and after reasonable investigation of all employees of Old Operator or any Affiliate
thereof reasonably expected to have actual knowledge of such fact or matter.
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“Organizational Documents” means certificate of incorporation, articles of incorporation,
charter, bylaws, articles of formation, certificate of formation, operating agreement, certificate of
limited partnership, partnership agreement and all other similar documents, instruments or
certificates adopted or filed in connection with the creation, formation or organization of a Person,
including any amendments, restatements and supplements thereto.

“Tax” and, with correlative meaning, “Taxes” means with respect to any Person (i) all
federal, state, local, county, foreign and other taxes, assessments or other government charges,
including any income, alternative or add-on minimum tax, estimated gross income, gross receipts,
sales, use, ad valorem, value added, transfer, capital stock franchise, profits, license, registration,
recording, documentary, intangibles, conveyancing, gains, withholding, payroll, employment,
social security (or similar), unemployment, disability, excise, severance, stamp, occupation,
premium, property (real and personal), environmental or windfall profit tax, custom duty or other
tax, governmental fee or other like assessment, charge, or tax of any kind whatsoever, together
with any interest, penalty, addition to tax or additional amount imposed by any Governmental
Authority responsible for the imposition of any such tax (domestic or foreign) whether such Tax
is disputed or not; (ii) liability for the payment of any amounts of the type described in clause
(1) above relating to any other Person as a result of being party to any agreement to indemnify such
other Person, being a successor or transferee of such other Person, or being a member of the same
affiliated, consolidated, combined, unitary or other group with such other Person; or (iii) liability
for the payment of any amounts of the type described in clause (i) arising as a result of being (or
ceasing to be) a member of any affiliated group as defined in Section 1504 of the Code, or any
analogous combined, consolidated or unitary group defined under state, local or foreign income
Tax law (or being included (or required to be included) in any Tax Return relating thereto).

“Tax Return” means any report, return, declaration, claim for refund or other information
or statement supplied or required to be supplied by Old Operator relating to Taxes, including any
schedules or attachments thereto and any amendments thereof.

“Third Party” means any Person other than Old Operator, New Operator or any of their
respective Affiliates.

“Transaction Expenses” shall mean (i) the aggregate attorneys’, accountants’ and brokers’
fees and expenses incurred or to be incurred by Old Operator that remain unpaid as of the Effective
Time, (ii) the amount of real estate transfer tax imposed by Applicable Law and consistent with
payment customs of the location in which the relevant real estate property is located in connection
with the transactions contemplated by this Agreement, (iii) payment of all special and betterment
assessments, water rates and sewer charges, in each case on a prorated basis and adjusted as of the
Effective Time, (iv) Old Operator’s Employment Expenses_and (v) all other fees and expenses
relating to the transfer of Property in accordance with this Agreement (including, without
limitation, cost of recording, preparing the Deed and applicable brokerage commissions), in each
case of (1), (i1), (ii1) and (iv), to the extent not paid in full prior to or at the Closing or taken in to
account on a dollar-for-dollar basis in the reduction of the Purchase Price (as defined in the
Purchase Agreement).

“Transferred Assets” means collectively, the Website Materials, telephone number of Old
Operator, the Employee Records, the Books and Records of the Facility, the Supplies, the Resident
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Agreements, the Assumed Contracts, Provider Agreements, and other assets owned by Old Owner
and held at or used in connection with the operation of the Facility.

“WARN Act” means the Worker Adjustment and Retaining Notification Act of 1988, as
amended.

The following terms used in this Agreement shall have the meanings set forth in the
corresponding Paragraphs, subparagraph, Sections or subsections of this Agreement:

Defined Term Section
“Agreement” Recitals
“Effective Date” Recitals
“Old Operator” Recitals
“New Operator” Recitals
“Seller” Recitals
“Facility” Recitals
“Personal Property” Recitals
“Property” Recitals
“Purchaser” Recitals
“Purchase Agreement” Recitals
“Old Lease” Recitals
“Closing’ Section 1
“Effective Time” Section 1
“Bill of Sale” Section 2
“General Assignment” Section 2
“CMP” Section 2
“Penalty” Section 2
“Recapture” Section 2

“Waiving Party” Section 2



“Excluded Liabilities”
“Excluded Assets”

“Supplies”

“Patient Trust Funds and Property”

“Recapture Claim”
“Assumed Contract”
“Rejected Contract”
“Resident Agreement”

“Current Employee”

“Old Operator’s Employment Expenses’

“Employee Records”
“Website Materials”

“Provider Agreements”

“New Operator’s Indemnitees”
“Old Operator’s Indemnitees”
“Indemnitee”

“Indemnitee’s Claim”
“Indemnitor”
“Indemnification Default”
“Health Care Licenses”
“Defaulting Party”
“Non-Defaulting Party”
“Event of Default”
“Disputes”

C‘AAA”
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Section 3
Section 3
Section 4
Section 5
Section 6
Section 7
Section 7
Section 7
Section 8
Section 8
Section 10
Section 12
Section 13
Section 15
Section 15
Section 15
Section 15
Section 15
Section 15
Section 17
Section 20
Section 20
Section 20
Section 23

Section 23





