OPERATIONS TRANSFER AGREEMENT

by and among

Monroe County, Illinois,
a political subdivision of the State of Illinois

the “Old Operator”

and

ACCOLADE HEALTHCARE OF WATERLOO, L1.C and WATERLOO SLP, LLC,
each an Illinois limited liability company,

collectively, “New Operator”

Dated as of: October 1, 2025
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OPERATIONS TRANSFER AGREEMENT

This OPERATIONS TRANSFER AGREEMENT (this “Agreement”) is entered into
this Ist day of October, 2025 (the “Effective Date”) by and between the parties undersigned as Old
Operator (“Qld Operator™) and the parties undersigned as New Operator (“collectively “New

Operator™).
WITNESSETH:

WHEREAS, Old Operator owns and operates that certain land, building, furniture, fixtures
and equipment comprising the one hundred forty-four (144) bed licensed skilled nursing facility,
assisted living facility, memory care and supportive living facility and fifty (50) room supported
living facility (“SLF”) commonly known as Oak Hill, Magnolia Terrace, Whispering Pines, and
Evergreen Court, located at 623 Hamacher Street, Waterloo, IL (cach a "Facility" and collectively
the "Facility"), 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, as of the Effective Date, New Operator and Old Operator are parties to that
certain lease agreement providing for the lease of the Facility by Old Operator to the respective
New Operator, which lease agreement will commence as of the Closing (as defined below) (the
“Lease™); and

WHEREAS, 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 covenanis 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. CLOSING.

a. The closing of the transactions contemplated hereby (the “Closing™) shall
take place on the first day of the first month following New Operator’s receipt of licensure
approval (such date referred to herein as the “Closing Date™), 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”).

2. CONDITIONS PRECEDENT. New Operator’s obligation to consummate
the transactions contemplated in this Agreement shall be subject to the 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;




b. 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 Date and as of the Closing Date;

c. 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:

1. A bill of sale, in substantially the form annexed hereto as Exhibit A
(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 incuded in the Transferred
Assets, including Vehicles (as defined in Exhibit C;

2. An assignment by Old Operator, in substantially the form annexed
hereto as Exhibit B (the “General Assignment™), of alt of Old Operator’s right, title
and interest in, to and under:

i. The Assumed Contracts (as defined herein);
ii. The Patient Trust Funds and Property (as defined herein);
iil. The Provider Agreements(as defined in Exhibit C);
iv. The Resident Agreements (as defined herein); and
v. Telephone Numbers.

3. A duly executed certificate of an authorized commissioner of the
Monroe County Board of Commissioners 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 Qld Operator, (B)
the executing persons are fully authorized to act on behalf of Old Operator or its
constituent partners or members, as applicable and (C) the representations and
warranties of Old Operator contained in this Agreement are true and correct in all
material respects as of the Closing Date, and that all covenants required to be
performed by Old Operator on or prior to the Closing Date have been performed in
all material respects;

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. Counterparts to the Other Documents duly executed by all parties
thereto (other than New Operator);

d. As of the Closing Date, Old Operator shall have no unpaid outstanding
balance on any civil monetary penalty (“CMP”) or other federal, state or local fine and/or
penalty (“Penalty”), nor any Recapture Claim (as defined herein);

e. Between the Effective Date and the Closing Date, there shall not have been
imposed against Old Operator, nor shall have Old Operator have received notice of: (a) any
survey deficiency of the severity level of “F” or worse, (b) any placement on the CMS
Special Focus Facility (“SEE™) list of any watch list, or (c) any imposition of a bar on
admissions or denial of payment for new admissions. For the avoidance of doubt, this
closing condition only applies to the extent such penalties or deficiencies are not remedied
or paid prior to Closing.

f At the Closing, Old Operator shall transfer or cause to be 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 3 below;

g. At the Closing, Old Operator shall grant to New Operator a license to use,
with respect to the Facility, any of Old Operator’s trade names, trademarks, logo types, or
other similar descriptive items associated with the name of the Facility, the Website
Material, and, upon New Operator’s receipt of New Operator’s written request, any other
intangible assets of Old Operator. The duration of such license shall be for the entire Term
of the Lease, as extended Old Operator shall also transfer its license to the Telephone
Numbers to New Operator.

h. Between the Effective Date and the Closing Date, there shall not have been
any material adverse change in the regulatory status and/or condition of any of Old
Operator’s Permits;

i Between the Effective Date and the Closing Date, there shall not have been
any material adverse change to the business operations, financial condition, or prospects of
the Facility;

J- 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;

k. On the date of Closing there shall be at no less than 90% of the number of
residents as compared to the number of residents as of the Effective Date in the skilled
nursing facility, and all shall have recognized payor sources, and there shall be at no less

than 85% of the number of residents as compared to the number of residents as of the
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Effective Date in the supportive living facility, and all shall have recognized payor sources.

. 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;

m. New Operator or Old Operator, as the case may be, shall have approved of
any updates to the Schedules and/or Exhibits made by the other party, pursuant to Section
19 hereof;

n. The Lease shall be in full force and effect and commence as of the Closing
Date;

0. Old Operator shall obtain a policy of tail insurance continuing the coverage
currently in place at the Facility for a period of two (2) years following the Closing, and
shall include New Operator as an additional insured on such policy;

p- Old Operator shall have credited or paid to New Operator all amounts
accrued (but not paid) through the Closing Date for bed tax obligations in accordance with
the Illinois Department of Healthcare and Family Services (“HFS”) Provider Notice dated
11726, 2024 (the “HFS Provider Notice™), including, for the avoidance of doubt, those
accruing in the month prior to the Closing Date, but are not due until after the fifteenth of
the month following the Closing Date, and shall have provided to New Operator a copy of
Old Operator’s bed tax calculation files for such bed taxes accrued but not paid by Old
Operator .

qg-. Old Operator’s obligation to consummate the transactions contemplated in
this Agreement shall be subject to the 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:

1. New Operator shall have duly and timely performed and fulfilled all
of'its duties, obligations, promises, covenants and agreements hereunder;

2. 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;

3. New Operator shall have executed and delivered to Old Operator the
following, each of which shall be in form and substance satisfactory to Old
Operator;

i. A duly executed certificate of an authorized officer of New
Operator or its managing constituent, dated as of the Closing Date, to the effect and
4




stating that (A} this Agreement and the Other Documents to which New 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 New Operator, and appearing on said certificate are the true signatures of all
persons who have executed this Agreement and the Other Documents to which New
Operator is a party on behalf of New Operator, (B) the executing persons are fully
authorized to act on behalf of New Operator or its constituent partners or members,
as applicable and (C) the representations and warranties of New Operator contained
in this Agreement are true and correct in all material respects as of the Closing Date,
and that all covenants required to be performed by New Operator on or prior to the
Closing Date have been performed in all material respects; and

il. An executed Form of General Assignment; and

iii Counterparts to the Other Documents duly executed by all parties
thereto (other than New Operator)

4. On the Closing Date, there shall not be any lawsuits filed or
threatened against New Operator which are not covered by insurance and being
defended, subject to policy limits and any reservation of rights; nor shali there be
any actions, suits, claims or other proceedings, pending or threatened, or injunctions
or orders entered, pending or threatened against New Operator, to restrain or
prohibit the consummation of any of the transactions contemplated under this
Agreement and the Other Documents;

5. The closing conditions described in the Purchase Agreement shall
have been met and the closing under the Purchase Agreement shall occur
concurrently herewith.

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. LIABILITTES OF OLD OPERATOR.

a. Except as specifically and unambiguously set forth herein (including but
not limited to Section 8(c) and Sections 13(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 of the Liabilities 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 to Old Operator any of the Business,
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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™):

i All Liabilities for Indebtedness of Old Operator;

ii. All Liabilities of Old Operator that relate to any of the Excluded
Assets (as defined herein);

iil. 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;

viil.  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;

ix. Any Liability of Old Operator for amounts due or which may
become due or owing under 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
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herein) or former employees, or both (or their personal representatives) of Old
Operator (including any Liabilities arising under any Benefits Plan of Old Operator,
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. The foregoing
notwithstanding, any liabilities arising under the WARN Act as a result of New
Operator failing to hire any Current Employee as of the Closing are expressly
excluded from the Excluded Liabilities; New Operator shall bear any and all
liability from failure to hire the number of Current Employees required by the
WARN Act;

Xil.  Any Liability under any contract, agreement, lease, mortgage,
indenture or other instrument of Old Operator, except for the Assumed Contract;

xiii.  Any Liability to indemnify, reimburse or advance amounts arising
prior to the Closing Date but payable on after the Closing Date, to any 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;

xvi.  Any Liability of Old Operator resulting from overpayments or
inappropriate billings; and

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 prior to the Closing Date, known or unknown, liquidated
or unliquidated, accrued or unaccrued, pending or threatened.

b. Except as otherwise provided in this Agreement, 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
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that are not Transferred Assets (the “Excluded Assets”).

d. 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.

e. 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 F acility and any other
personal property held by or owned by Old Operator relating to the operation of the Facility (the
“Supplies”). Old Operator shall transfer to New Operator all Supplies within the Facility on the
date of Closing; such amount shall be consistent with the amount of Supplies that Old Operator
maintains on hand in its ordinary course of business, provided such quantity shall not be less than
an amount required for 14 days operation of the Facilities, except for perishable food, which
quantity shall be an amount required for 7 days operation of the Facilities. Old Operator shall have
no obligation to deliver the Supplies to any location other than that at which each item of Supplies
is located on the date of Closing, and New Operator agrees that the presence of the Supplies at the
Facility on the Closing Date shall constitute delivery thereof.

5. TRANSFER OF PATIENT TRUST FUNDS.

a. On or before the date that is one (1) day prior to the Closing Date, 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 (“Patient Trust Funds and Property™).

b. At Closing, Old Operator shall transfer custody of, or cause to be transferred
custody of, to New Operator the Patient Trust Funds and Property. Old Operator shall
comply with all Applicable Laws with respect to the transfer of such Patient Trust Funds
and Property. New Operator hereby agrees that it will accept custody of the Patient Trust
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Funds and Property in trust for the residents, in accordance with Applicable Laws;
provided, however, such transfer shall not relieve Old Operator of its custodial and
fiduciary responsibilities for such funds and property to the beneficiaries thereof for the
period prior to the Closing Date.

C. 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: arising from i) Old Operator’s failure to transfer
custody of all Patient Trust Funds and Property to Old Operator, or ii) Old Operator’s
misappropriation or mishandling of any Patient Trust Funds and Property prior to the
Closing Date.

d. New Operator will indemnify, defend and hold Old Operator harmless from
any and all liabilities, claims, demands and causes of action of any nature whatsoever,
including reasonable attorneys’ fees, from or arising out of or in connection with i) Patient
Trust Funds and Property, arising after the transfer of custody of the Patient Trust Funds
and Property from Old Operator to New Operator in accordance with the terms of this
Agreement, or ii) actions or omissions of New Operator after the Closing Date with respect
to Patient Trust Funds and Property delivered by Old Operator to New Operator.

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
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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 a Recapture Claim, New Operator shall deliver written notice thereof
to Old Operator and Old Operator shall pay such amounts to New Operator within three
(3) Business Days following delivery of notice by New Operator. In the event Old Operator
fails to appeal a Recapture Claim that Old Operator reasonably believes to be invalid, New
Operator may, at Old Operator’s reasonable expense, pursue an appeal of such Recapture
Claim, in which case Old Operator will cooperate fully with New Operator in such appeal,
including by providing copies of any documentation required to refute the Recapture
Claim.

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, if any, for periods
prior to the Closing, and, to the extent any such Recapture Claims, Taxes, or other fees are
outstanding, shall deliver to New Operator, on or before the Closing, evidence reasonably
satisfactory to New Operator of the foregoing payments. Old Operator shall remain liable
and responsible for the correction of all violations cited in any survey conducted by DOH
or any other Governmental Authority that arise from Old Operator’s operation of the
Facility prior to the Closing Date.

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.

L Old Operator shall be and remain obligated for and shall pay on or before
the date due thereof all amounts of any license fees/taxes or other amounts payable to any
Government Authority with jurisdiction over the Facility accrued prior to the Closing Date,
including but not limited to any Medicaid provider taxes owed to HFS, IDPH or state bed
tax or assessment. Old Operator shall provide to New Operator, on or before the Closing
Date, evidence reasonably satisfactory to New Operator of payment of all of such fees and
taxes.

7. CONTRACTS.

a. As soon as practicable after the Effective Date, 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. Within thirty (30) days after receipt
by New Operator of the Existing Contracts, New Operator shall provide Old Operator a
list of the Contracts that New Operator desires to assume (“Assumed Contracts”) which
shall be attached to this Agreement as Schedule 7.b. 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 Assumed
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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 Assumed Contract as a result of any non-payment or other
breach by Old Operator thereunder shall not be an Assumed Liability). Any Existing
Contracts that are not designated as Assumed Contracts by New Operator under the
aforementioned procedures shall hereinafter be referred to as the “Rejected Contracts”

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 commercially reasonable 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 obligated to assume any employment contracts to which Old Operator is a
party. Old Operator shall not make any material changes in the compensation or benefits
of the employees at the Facility that are inconsistent with Old Operator’s past practices
prior to the Closing Date.

b. Immediately following the closing, New Operator shall offer employment
to those employees determined by New Operator on terms acceptable to New Operator
(hereinafter, the “Retained Employees™), a list of whom are provided in Schedule 8.b. New
Operator agrees to use commercially reasonable efforts to prevent a material difference
between the number of Current Employees and Retained Employees, provided however in
no event shall the number of Retained Employees be less than the amount that would
otherwise be required to avoid issuing a WARN notice if Old Operator was required to
comply with the WARN Act. Nothing in this paragraph, however, shall 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. New Operator shall not assume
or be a successor to any collective bargaining agreement to which Old Operator and any of
the Current Employees are party to. New Operator hereby acknowledges that certain
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Current Employees are members of United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial and Service Workers International Union, AFL-
CIO-CLC (hereafter referred to as "Union"), and recognizes such Union as a bargaining
unit but does not assume or agree to enter into or be bound by any agreement with the
Union.

c. On the Closing Date, for the Retained Employees only, Old Operator shall
provide New Operator with a payment in an amount equal to 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 alt FICA, withholding, unemployment, workmen's compensation, union dues or
other employment related taxes in connection with the foregoing (“Old Operator’s
Employment Expenses”). New Operator expressly acknowledges that New Operator shall
assume all obligations related to Old Operator’s Employment Expenses. A schedule of the
estimated Old Operator’s Employment Expenses on November 30, 2025, as calculated on
September 30, 2025, is attached hereto as Schedule 8.c., and shall be updated prior to the
Closing to reflect actual Old Operator’s Employment Expenses and amounts outstanding
at the Closing. In the event that New Operator discovers after the Closing Date that the
amount credited is less than the amounts required under this Section 8(c), Old Operator
shall pay to New Operator, within ten (10) days after New Operator provides written notice
thereof, an amount equal to such deficiencies.

9. ACCOUNTS RECEIVABLE.

a. Old Operator shall retain the right to collect ail unpaid Accounts Receivable
of Old Operator with respect to or arising from 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 five (5) 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 QOld 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
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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
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.

10. EMPLOYMENT RECORDS. Old Operator shall deliver to New Operator, prior
to the Closing Date, to the extent permitted by Applicable Law, 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, 1-9’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 of
the Retained Employees in Old Operator’s possession or control, which Old Operator is permitted
to share with New Operator under Applicable Laws, as of the Closing Date.

11.  ACCESS TO RECORDS.

a. On or before the Closing Date, and in accordance with Applicable Laws,
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 or before the
Closing Date Old Operator’s financial records which relate to its operations at the Facility
or to its overall operations; and provided, further, that QOld 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, which
shall be at least forty-eight (48) hours, 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,
provided that a member of Old Operator’s board or Old Operator’s counsel delivers to New
Operator a written certification of the necessity of such record 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
records of Patient Trust Funds and Property, 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 residenis no
longer at the Facility at Closing but previously at the Facility in accordance with, and for
as long as required by, Applicable Laws. 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™) as well as any websites or internet domain names (“Website Materials™) of the
Facility. Old Operator shall use commercially reasonable efforts to transfer or cause to be
transferred, at New Operator’s sole cost and expense, the Telephone Numbers as of the
Closing Date .

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.

a. Effective on the Closing Date, Old Operator shall , assign and convey to
New Operator the Medicare provider agreement and number in use at the Facility (the
“Existing Medicare Provider Number”). Notwithstanding the foregoing, the Old Operator
retains any and all rights and liabilities relating to the Existing Medicare Provider Number
relating to any and all periods preceding the Closing Date. Old Operator and New Operator
shall execute any and all documents necessary and will otherwise cooperate in connection
with the assignment of the Existing Medicare Provider Number. During the pendency of
New Operator’s CMS Form 8554, and provided that New Operator uses commercially
reasonable efforts to cause the intermediary to change the electronic funds transfer account
or special payment address to the New Operator, the New Operator may bill Medicare
under Old Operator’s name and the Existing Medicare Provider Number, until the
intermediary changes the electronic funds transfer account or special payment address to
the New Operator. Notwithstanding the foregoing, New Operator shall be responsible for
all rights and liabilities relating to the Existing Medicare Provider Number relating to any
and all periods on or after the Closing Date, and shall indemnify, defend and hold Old
Operator harmless for any and all Losses incurred by Qld Operator related to the New
Operator’s use of Old Operator’s Existing Medicare Provider Number. This Section 13 is
intended to satisfy the requirements of Section 15.7.7.1.5 of the Medicare Program
Integrity Manual.

b. Effective on the Closing Date, subject to Applicable Law, Old Operator
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shall, upon the request of New Operator, assign and convey to New Operator the Medicaid
provider agreement and number in use at the Facility (the “Existing Medicaid Provider
Number”). Notwithstanding the foregoing, the Old Operator retains any and all rights and
liabilities relating to the existing Medicaid Provider Number relating to any and all periods
preceding the Closing Date. Old Operator and New Operator shall execute any and all
documents necessary and will otherwise cooperate in connection with the assignment of
the Existing Medicaid Provider Number. Provided that New Operator uses commercially
reasonable efforts to cause the intermediary to change the electronic funds transfer account
or special payment address to the New Operator, New Operator may bill Medicaid under
Old Operator’s name and the Existing Medicaid Provider Number, until the intermediary
changes the electronic funds transfer account or special payment address to the New
Operator. New Operator shall be responsible for all rights and liabilities relating to the
Existing Medicaid Provider Number relating to any and all periods on or after the Closing
Date, and shall indemnify, defend and hold Old Operator harmless for any and all Losses
incurred by Old Operator related to the New Operator’s use of Old Operator’s Existing
Medicaid Provider Number.

C. Effective on the Closing Date, subject to Applicable Law, Old Operator
shall, upon the request of New Operator and to the extent assignable, and at no cost to Old
Operator, assign and convey to New Operator all other third party payor agreements to
which the Facility is a party. Notwithstanding the foregoing, the Old Operator retains any
and all rights and liabilities relating to such third party payor agreements (including,
without limitation all payments) relating to any and all periods preceding the Closing Date.
Old Operator and New Operator shall execute any and all documents necessary and will
otherwise cooperate in connection with the assignment of such third party payor agreement.
Provided that New Operator uses commercially reasonable efforts to enter into new third
party agreements in a timely manner, New Operator may bill such third party payors under
Old Operator’s name until it enters into a new agreement with such payors. New Operator
shall be responsible for all rights and liabilities relating to any third party payor agreement
assigned to it relating to any and all periods on or after the Closing Date.

14. COQPERATION; 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 and New
Operator shall fully cooperate with each other in connection with: (i) New Operator submitting an
application to DOH for licensure, (ii) any applications New Operator is required to submit with
respect to the Provider Agreements, (iii) any additional actions or information required with
respect to approval of the licensure and/or New Operator’s Provider Agreements, or (iv) as is
otherwise reasonably requested by cither party 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, and use commercially reasonable
and diligent efforts to preserve intact the business operations and relationships of the Facility with
Third Parties and 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
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termination of this Agreement, Old Operator shall:

a. Operate the Facility in the normal course of business and in compliance with
all laws, ordinances, orders, rules, regulations and requirements of any Governmental
Authority;

b. Provide New Operator with weekly census reports for the Facility

c. Maintain the Facility’s licensure status in substantial compliance with all

applicable laws, rules and regulations;

d. 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 without
the prior written consent of New Operator;

e. 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 contract which exists at
present without New Operator’s prior written consent, which shall not be unreasonably
withheld or delayed;

f. Not decrease the private pay rates of the residents of the Facility without
the prior written consent of New Operator;

g. Maintain records in accordance with all applicable federal and state laws
and in such manner so that all records will be prepared in a manner consistent with Old
Operator’s past practices, and will be current, complete, accurate and true;

h. 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 in a manner that is
inconsistent with old Operator’s past practices without the prior written consent of New
Operator;

i Not take any action which will or would cause any of the representations or
warranties in this Agreement to become untrue or be violated;

j. 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;

k. 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

L. 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.




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, 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 Retained Employee. In the event of any breach of the foregoing, Old
Operator shall pay to New Operator an amount equal to Fifty Thousand Dollars ($50,000.00) as
liquidated damages, for each such Retained 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 OId 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, but in no event no event shall
Old Operator’s aggregate liability of all claims arising out of or relating to this Section 15.b
exceed the total amount of Base Rent (as defined in the Lease) required to be paid by New
Operator during the Initial Term (as defined in the Lease) of the Lease, 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, (i) 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 Old Operator or its Representatives,
(v) any Recapture Claim, (vi) any resident admitted by Old Operator prior to the Closing,
that is not determined to be eligible for Medicaid reimbursement following the Closing
(and for whom another payor source is not available), or (vii) the Fxcluded Liabilities.
OLD OPERATOR DISCLAIMS, AND SHALL NOT BE LIABLE FOR, ANY
PUNITIVE, CONSEQUENTIAL, EXEMPLARY OR INDIRECT DAMAGES,
INCLUDING, BUT NOT LIMITED TO, ANY MULTIPLE OF LOSSES, LOST
PROFITS OR ANTICIPATED PROFITS, LOSS OF USE, BUSINESS INTERRUPTION,
LOSS OF BUSINESS, OR LOSS OF REVENUE, REGARDLESS OF WHETHER OLD
OPERATOR KNOWS OF THE LIKELIHOOD OR POTENTIAL FOR SUCH
DAMAGES.

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
Ope¢rator Indemnitees™), from and against any and all applicable Losses incurred or
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suffered by any such Old Operator Indemnitee, but in no event no event shall New
Operator’s aggregate lability of all claims arising out of or relating to this Section 15.b
exceed Five Million and 00/100 Dollars ($5,000,000), arising from, by reason of or, in
connection with (i) any misrepresentation or inaccuracy in, or breach of any representation
or warranty of New Operator contained in this Agreement (ii) any breach by New Operator
of its obligations, representations, warranties, agreements or covenants hereunder, (iii)
New Operator’s operation of the Facility following the Effective Time, (iv) any breach by
New Operator of any covenant, obligation, or agreement made by New Operator in this
Agreement (including under this Section 15}, (v) any fraud or intentional misrepresentation
on the part of New Operator or its Representatives, (vi} any Assumed Contract on or After
the Closing, or (vii) operation of the Facility on or after the Effective Time. NEW
OPERATOR DISCLAIMS, AND SHALL NOT BE LIABLE FOR, ANY PUNITIVE,
CONSEQUENTIAL, EXEMPLARY OR INDIRECT DAMAGES, INCLUDING, BUT
NOT LIMITED TO, ANY MULTIPLE OF LOSSES, LOST PROFITS OR
ANTICIPATED PROFITS, LOSS OF USE, BUSINESS INTERRUPTION, LOSS OF
BUSINESS, OR LOSS OF REVENUE, REGARDLESS OF WHETHER NEW
OPERATOR KNOWS OF THE LIKELIHOOD OR POTENTIAL FOR SUCH
DAMAGES.

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 Clajim™), 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
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, expect in the event that Indemnitee’s claim is not
brought after the period of time specified in Section 15.f and Section 15.g, in which case
Indemnitor shall have no liability for indemnification hereunder. 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 thercof 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
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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.

f. Notwithstanding Section 15.e, Old Operator will have no liability for
indemnification hereunder with respect to Section 15.a. unless on or before the date which
is twenty four (24) months after the Closing Date, New Operator notifies Old Operator of
a claim by specifying the factual basis of the claim in reasonable detail to the extent then
known by New Operator; provided. further. however, New Operator may bring a claim for
indemnification under Section 15.a in respect of any breach of or inaccuracy in any of Old
Operator’s Fundamental Representations and Warranties (as defined in Section 17.r),
15.a.(iv), and 15.a(v), at any time following the date hereof up to the date which is the
earlier of (i) the expiration of the applicable statute of limitations, or (ii) the fifth (5th)
anniversary of the Closing Date.

g. Notwithstanding Section 15.e, New Operator will have no liability for
indemnification hereunder with respect to Section 15.b. unless on or before the date which
is twelve (12) months after the Closing Date, Old Operator notifies New Operator of a
claim by specifying the factual basis of the claim in reasonable detail to the extent then
known by Old Operator; provided, further, however, Old Operator may bring a claim for
indemnification under Section 13.b in respect of any breach of or inaccuracy in any of New
Operator’s Fundamental Representations and Warranties (as defined in Section 16.e) and
Section 15.b(v) at any time following the date hereof up to the date which is the earlier of
(1) the expiration of the applicable statute of limitations, or (ii) the fifth (5th) anniversary
of the Closing Date.

h. Security for Indemnification Obligations. In the event New Operator brings
a claim against Old Operator Indemnitee for Losses, the amount of such Losses, subject to
the limitations of Section 15.a, shall be offset against New Operator’s monthly Base Rent
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payable under the Lease, and if the amount of the Losses, subject to the limitations of
Section 15.a, exceeds the amount of Base Rent payable over the remainder of the Term,
the amount of Losses in excess of Base Rent payable over the remainder of the Term shall
offset against the purchase price of the Facility at the closing of the transaction
contemplated by that certain Option Purchase Option Agreement attached as Exhibit C to
the Lease.

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
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 Illinois
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. The execution and performance of this Agreement by New Operator will
not the breach of any agreement, indenture or other instrument to which New Operator is
a party or is otherwise bound.

b. No Violations. Neither the execution and delivery of this Agreement, or
any agreement referred to or contemplated hereby, by New Operator will:

I Violate any provision of its Operating Agreement; or

il. Be in conflict which would 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 fumnished 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
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as of the Closing Date with the same force and effect as though such representation or
warranty was made on such date. The representations and warranties of New Operator
contained herein shall survive for twelve (12) months following the Closing Date, provided
however the representations and warranties contained in Sections 16.a. (Organization and
Authority) and 16.b. (No Violations) (collectively, “New Operator’s Fundamental
Representations and Warranties™), shall survive for sixty (60) months following the
Closing.

17. REPRESENTATIONS AND WARRANTIES OF OLD OPERATOR. 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 and
which shall be true and correct as of the Closing Date:

a. Organization and Authority. Old Operator is a political subdivision of the State
of Illinois that validly exists under the laws of the State of Illinois. 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, except for the consent required
to be provided Monroe County in order to execute and perform this Agreement,
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.

b. Condition of the Transferred Assets. Except as disclosed on Schedule 17.b. and
to Old Operator’s Knowledge, there currently exists no defective condition,
structural or otherwise, with respect to the major assets of the Property, such as
the heating, ventilation, air conditioning, plumbing, roof or other such structural
assets. In addition, Old Operator has not received any written notice during the
twelve (12) months prior to the date of this Agreement from any insurance
company which has issued a policy with respect to the Property or from any
board of fire underwriters (or other body exercising similar functions) claiming
any defects or deficiencies in the Property or suggesting or requesting the
performance of any repairs, alterations or other work to the Property. To Old
Operator’s Knowledge, the sewage or any waste water systems, life safety
systems, the incinerators and the heating or air conditioning equipment located
on the Property are in normal operating condition and, to Old Operator’s
Knowledge, are in compliance with applicable federal, state, or municipal laws,
ordinances, orders, regulations or requirements. Old Operator has received no
written notice that either of the sewage or any waste water systems, life safety
systems, incinerators or the heating or air conditioning equipment located on
the Property violate any applicable federal, state, or municipal laws, ordinances,
orders, regulations or requirements. 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
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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 Authority 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 Hability 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 prese