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: - STATE HEALTH PLANNING AND
H e d I t h care DEVELOPMENT AGENCY

May 11, 2018

VIA EMAIL

Alva Lambert, Executive Director

State Health Planning & Development Agency
P.O. Box 303025

Montgomery, AL 36130-3025

Dear Mr. Lambert,
RE: Notice of Change Ownership/Control —- Certificate of Need

Pursuant to ALA. CODE § 22-21-270 and ALA. ADMIN. CODE R. 410-1-7-.04, we respectfully
submit these Notice of Change Ownership/Control forms for the indirect change of ownership of all of the
Kindred Healthcare, Inc. ("Kindred"} home health agencies, hospices, and rehabilitation facilities in
Alabama. Through its subsidiaries, Kindred owns and operates 29 such entities in the State. As discussed
in our Notification of Transaction letter dated February 21, 2018 (included as Attachment 1), this
transaction will occur at the ultimate parent company level and will not result in a change in the direct or
immediate/intermediate parent companies, tax identification numbers ot service areas of the entities with
certificate of needs (“CONs”) in the State. Attachment I also includes organization charts depicting both
the pre- and post-transaction corporate structure. The transaction is anticipated to close in July 2018.

All of the Alabama entities included as part of this transaction will continue to conduct business
under their respective CONs, state licenses, and Medicare/Medicaid nuimbers. For your reference, we
have also listed the names, addresses, and SHPDA identification numbers for all the Alabama home
health, hospice, and rehabilitation facilities at Attachment II. The transaction simply entails a change at
the ultimate parent company level resulting in two entities, Kentucky Homecare Parent Ine. and Kentucky
Hospital Holdings, LLLC. Copies of the transaction documents are included as Attachment III. As such, we
respectfully submit the Notice of Change Ownership/Control forms and request that you exercise your
authority under Chapter 410-1-7.04(2) of the Rules and issue a letier confirming the non-reviewability of
this transfer . In accordance with ALA. ADMIN. CODE R. 410-1-3-.09., we have also submitted filing fees
in the amount of $72,500 (82500 per form/entity) via overnight mail to the State Health Planning and
Development Agency.

If you have any questions or need any additional information, please let me know at your earliest
convenience. Thanking you in advance for your prompt attention in this matter.

Best Regards,

-

- (

e Bl
P oL s

P

Barbara Lankford
Director, Merket Planning
Kindred Healthcare

Enclosures:



Attachments [: Notification of Transaction (February 21, 2018)
Attachment 1I: List of Facilities

Attachment IH: Transaction Documents

Notice of Change Ownership/Control forms
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Kindred ¥

Healthcare

February 21, 2018

VIA EMAIL

Alva Lambert, Executive Director

State Health Planning & Development Agency
P.0O. Box 303025

Montgomery, Al. 36130-3025

Dear Mr. Lambert,
RE: Notification of Transaction

As you may know, on Decernber 19, 2017, Kindred Healthcare, Inc. (“Kindred”}), the parent company of
Kindred At Home in Alabama, announced that it had entered inte an Agreement and Plan of Merger (the
“Agreement”) with a greup of purchasers comprising of TPG Capital (“TPG"), Welsh, Carson, Anderson &
Stowe {“WCAS”), Humana Inc. (“Humana”) and certain other minority investors, pursuant to which this
group of companies would purchase all ¢f Kindred’s autstanding and issued securities. The transaction is
anticipated to close during the summer of 2018.

We are writing to provide notice of this planned change in Kindred’s stock ownership. This change (as
described below) is at the ultimate parent company level and will not result in a change in the direct or
immediate/intermediate parent companies, tax identification numbers or service areas of the provider
entities licensed by the state.

Effective as of the clasing date:

e TPG, WCAS and certain other minority investors will separate Kindred at Home from the
specialty hospital operating companies and form a joint venture with Humana to own Kindred at
Home under a newly-formed entity {"Kentucky Homecare Parent Inc.”), including home health,
hospice and community care businesses; and

e TPG, WCAS and certain other minority investors will own 100% of Kindred’s specialty hospital
companies, including long term acute care hospital, inpatient rehabilitation facility; and contract
rehabilitation service businesses, under a newly-formed entity {“Kentucky Hospital Holdings,
LLe). Y

Kindred is the ultimate parent company of the entities in your state holding certificates of need
{"CONs"). For your quick reference, please see Attachments A and B, which identify the fellowing:

y As part of the transaction, certain of the speciaity hospital provider entities and the direct and indirect parent
companies of the provider entitles will be converted from corparations to limited liability companies under the State’s
conversion statute. No changes will be made to the tax identification number of any of the provider entities or their direct or
indirect parant companies as a result of the conversion.

680 South Fourth Strest Louisville, Kentucky 40202
502.596.7300 KY TDD/TTY# 800.648.6057
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e Alabama home health, hospice and rehahilitation facilities by legal business name, state license,
and Medicare Enroliment and Medicaid Enrollment Number(s); and

s Corporate structure immediately prior to and after the stock merger transaction that will be
occurring at the ultimate parent company level.

All of the Alabama licensed entitles included as part of this transaction will continue to conduct businass
under their respective CONs, state licenses, and Medicare/Medicaid numbers. The transaction simply
entails a change at the ultimate parent company level resulting in two entities, Kentucky Homecare
Parent Inc. and Kentucky Hospital Holdings, LLC. The transaction does not constitute a change of
ownership for Medicare purposes.

We will provide you with the requisite “Change of Ownership Forms” as closing approaches.

In separate communication, change-of-information CMS-855As will be submitted to the assigned
Medicare Administrator Contractor and, where required, the applicable state Medicaid agency to report
this change. Also, for your information, a similar notice as this one will be provided to the Alabama

Department of Health regarding the licensure of these facilities.

If you have any questions or need any additional information, please let me know at your earliest
convenience, Thanking you in advance for your prompt attention in this matter.

Best regards,

Barbara Lankford
Director, Market Planning
Kindred Healthcare

Enclosures: Attachments A & B



ATTACHMENT A — Alabama Home Health Agencies

Kindred at Home

141825

Chattahoochee Valley

113-H7307 017307 1336170570 | Home Health, LLC

Kindred at Home Gentiva - Certified
003-H7052 017052 N/A 1306875059 | HealthCare Corp.

Kindred at Home ‘ Gentiva Certified HealthCare
023-H7080 017090 118177 1457587404 | Corp.

Kindred at Home ) Gentiva Certified HealthCare
069-H7164 017164 116506 1467489385 | Corp.

Kindred at Home Gentiva Certified HealthCare
073-H7054 017054 GEN7054A 1477582393 | Corp.

Kindred at Home GENT7152A Gentiva Certified HealthCare
121-H7152 017152 1275564437 | Corp.

Kindred at Home GENT055A . Gentiva Certified HealthCare
001-H7055 017055 1134158843 | Corp.

Kindred at Home Gentiva Certified HealthCare
015-H7151 017151 GEN7151A 1841229754 | Corp.

Kindred at Home Gentiva Health Services
039-H7121 - 017121A GEN7121A 1730118621 | (Certified), Inc.

Kindred at Home Mid-South Home Health

. 031-H7013 017013 HOM7013A | 1174552939 | Agency, LLC

Kindred at Home Mid-South Home Health
061-H7048 017048 HOM7048A | 1457380172 | Agency, LLC

Kindred at Home (plus 2 Mid-South Home Health of

branches) 055-H7018 017018 MID7018A 1740219591 | Gadsden, LLC

‘Kindred at Home 047-H7084 017084 186957 1558392795 | Mid-South Home Health, LLC

| Kindred at Home 003-H7058 017058 MID7058A 1497784326 | Mid-South Home Health, LLC

Kindred at Home 097-H7168 017168 115209 1457502452 | Mid-South Horne Health, LLC

Kindred at Home 117-H7026 017026 MID7028A 1962459438 | Mid-South Home Health, LG

Kindred at Home 021-H7166 017166 113425 1003067000 | Mid-South Home Health, LLC

Kindred at Home 115-H7167 017187 114806 1366693368 | Mid-South Home Health, LLC

Kindred at Home 101-H7056 017056 MID7056A | 1013946722 | Mid-South Home Health, LLC

Kindred at Home (plus 4

branches) 079-H7071 017071 MID707 1A 1376572081 | Mid-South Home Health, LLC

Kindred at Home 089-H4506 017161 100830 1952345233 | Mid-South Home Health, LLC

Kindred at Home 043-H7171 017171 115218 1285885285 | Mid-South Home Health, LLC

Kindred at Home 127-H7170 017170 115181 1093866095 | Mid-South Home Health, LLC




ATTACHMENT A — Alabama Hospice Agencies

Kindred

Hospice E5702 011602 PIC1802E 1328091273 | VistaCare USA, LLC
Kindred Parent-PiC1021E
; . arent-

Hospice (plus 3 | o\ £4s0s ADS-120491

licensed ADS | aAps-e2204 ADS-120360 :

locations) - ADS-E3905 ADS-123239 Wiregrass
ADS-E2804 011674 1568635472 Hospice, LLC

Kindred

Hospice {plus 1

licensed ADS Parent-E3501 Parent-PIC1522E Wiregrass

location) ADS-E1606 011522 ADS-PIC1017E | 1770519324 | Hospice, LLC

Kindred Parent-E3733 Parent-106066

; arent- arent-

Hospice (plus 3 | ne cea0a ADS-117218 .

licensed ADS ADS-E0804 ADS-1172145 eregrass

locations) ADS-E1106 011675 ADS-117215 1184897092 Hospice, LLC

Kindred

Hospice (plus 1

icensed ADS Parent-E4806 Parent-PIC 16058 Qdyssey

location) ADS-E0209 011605 ADS-PICt036E | 1184625717 | HealthCare

Operating B, LP




ATTACHMENT A — Alabama Rehab Agencies

01-6556 1295788800 { RehabCare Group East, Inc.




ATTACHMENT B

ALABAMA — KINDRED HOME HEALTH AGENCIES
(STRUCTURE PRIOR TO THE TRANSACTION)

Kindred
Healthcare
Operating, inc, |

S— —

Gentlva Health
Services, Inc.

R E—

Gentiva
Health
Servlces
Halding Corp.

__l__.l
| | |

Gentiva Health Healthfield
entiva Healt o o ot

Gentiva Certified : perating

Serlaas HealthCare Corp. {7 Group, LLC

(Gertified), Inc. liéensed facilities -

see Altachment A} —

, Healthfiald,
LLC
—
Chattahgoches
Valley Hoeme 3 Wiregrass
Care 553"“5' Mid-South Home Mid-South Home HcsP{iaccare’
Hgalth, LLC (11  Health of Gadsden,
licensed facilitles LLC{1 licensed -
plus B branches facility plus 2 . l
- see Attathment branches ~ sae
- oA Attachment A} - - Horlzon
Chattahoochee ; Health
Valley Homa Network, LLC
Health, LLG

Mid-South Home |
Haealth Agancy, LLC
(2 licensed faailities

- see Attachmant

TN !

I

|| Licensed Facility



ALABAMA - KINDRED HOME HEALTH AGENCIES
(STRUCTURE FOLLOWING THE TRANSACTION)

Humana Ine.

WCAS !

1

TPG Capital

Other investors [elther
directly ar thraugh an
Ihvestmant fund}

51%

Kentucky Homecare
JV Moldings, L.P,

40% 50%

4%

Kentucky
Homecare
Parent Ing.

Kentucky
Homecare
Holdings, [nc.

—f___l

Gentiva
Health
Services, Inc.

Gantlva
Haaith
Services
Holding Corp,

Gentiva Health
Services
[Certified), Ine.

Gantiva Certified
HealthCare Corp. (7
licensed facilities -
see Attachment A}

—

Healthfleld
Opaerating
Growp, LLC

Pm— —

Healthfield,
LLC

ml___l

Chattahoonchee
Valley Home
Care Services,
LLC

Chattahoochee
Valley Home
Health, LLE

Mid:South Honie.
* Health LLC (11

licensed fagilitles
plus 6 branchas

" - Bea Altachment

A)

Mid-Seuth Home
Health-of Gadsden,
LLC {1 licensed
. facllity plus 2
-branches - see
_Attachiment A)

D Licensed Facility

Wiregrass
Hospice Care,
LLC

T

Horizon
Health
Network, LLC

Mid-South Heme
Health Agency, LLG
{2 licansed facilities
- see Attachment




ALABAMA — KINDRED HOSPICE AGENCIES
(STRUCTURE PRIOR TO THE TRANSACTION)

Kindred
Healthcare
Operating, Inc,

Gentiva
Health
Services, Inc.

|

Odyssey
HealthGare
Ine.

Odyssey
HeatthCare
Holding
Company

}

’ VistaCara,
LLC

H

Vista Hospice
Care, LLC

{

/\

Cdyssay
HealthCare LP,
LLC

VistaCare USA, LLC

99%

Odyssey HealthCare
‘Dperating B, LP (1
Heensed facility plus
1 licerised ADS
location''see
Attachmerit A)

1%

Odyssey
HealthCare GP,
LLE

Gentiva
Health
Services
Helding Corp,

AN S

Heatthfleld
Operating
Group, LLC

S E—

Healthfield,
LLG

1

Wiregrass
Hospice Care,
LLG

_J__1

Horlzon
Heaith
Netwark, LLG

.___l___l

Wirégrass Hosplce,
LLC (3 licenged
facifitias plus 7

licensad ADS
locations — sea
Attachment &)

I:] Licensed Facility



ALABAMA - KINDRED HOSPICE AGENCIES
(STRUCTURE FOLLOWING THE TRANSACTION)

WCAS

TPG Capltal

Othet Investors (alther
directly or through an
investment fund}

5%

Humana Inc.

5%

Kentucky Homecare
JV Heldings, L.P.

40% 60%

Kantucky
Hemecara
Parant Inc.

|
— L

Kentucky
Homecare
Haldings, Inc.

Gentiva
Health
Services, inc.

24%

Odyssay
HealthCare
Inc.

Odyssey
HealthGare
Rolding
Company

]

VistaCare,
LG

H

Vista Hospice
Cars, LLC

|

Qdyssey
HealthCare LP,
LLC

VistaGare USA, LLC

99%

1%

ligensed facllity plus

Odyssgy HealthCars
" Qperating B, LP {1

1llcensed ADS
location — see -
Attachiment A}

D Licensed Facility

Gdyssey
HeaithCare GP,
LLC

Gentiva
Health
Setvices
Holding Corp.

Healthfield
Operating
Group, LLC

Healthfield,
Lc

e PP

Wiregrass
Hospice Cars,
Lte

Herlzon :

Health
Metwork, LLC

Wiregrass Mospirae,

" LLG (3 licensed
facilities plus 7
ficensed ADS
locations - sea
Attachment A)




ALABAMA -~ KINDRED REHAB CENTERS
(STRUCTURE PRIOR TO THE TRANSACTION)

Kindred
Heazlthcare
Operating, Inc.

RehabCare
Group, Inc.

RehabCare Group
East, Inc.

D Licensed Facility



ALABAMA — KINDRED REHAB CENTERS
(STRUCTURE FOLLOWING THE TRANSACTION)

WCAS

TPG Capital

25%

Other Investors (elther
directly or threugh an
Investmant fund)

51%

Kentucky Hospltal
Heldings
JV, L.P.

Kentucky
Hospital
Holdings, LLC

Kentucky
Hospital
Intermediate,
LLC

Kindred
Haalthcare
Operating, LLC

RehabCare
Group, LLC

A — E—_——

RehabCare Group
East, LLC

%

D Licensed Facility



Attachment 11
List of Facilities



T 039-17121

ATTACHMENT II - Alabama Home Health Agencies

Gentiva Health Services (Certified), Ine, 1309 Antioch Road, Andalusia, AL 36420-3419
d/b/a Kindred at Home
015-H7151 Gentiva Certified HealthCare Corp. 1328 Greenbrier Dear Road, Anniston, AL 36207-
d/b/a Kindred at Home 6702
073-H7054 Gentiva Certitied HealthCare Corp. 1108 East Park Drive, Birmingham, AL 35235-2560
d/b/a Kindred at Home
021-H7166 Mid-South Home Health, LLC d/b/a 118 6th Street South, Clanton, AL 35043-3540
Kindred at Home
043-H7171 Mid-South Home Health, LLC d/b/a- 1015 1st Ave SW, Suite A, Cullman, AL 35055-
Kindred at Home 4201
003-H7058 Mid-South Home Health, LILC d/b/a 9037 Independence Avenue, Suite B, Daphne, AL
Kindred at Home 36526-7694
069-H7164 Gentiva Certified HealthCare Corp, 2740 Headland Avenue, Dothan, AL 36303-{236 .
d/b/a Kindred at Home
031-H7013 Mid-South Home Health Agency, LLC '1239 Rucker Blvd., Enterprise, AL 36330-3624
d/b/a Kindred at Home
003-H7052 Gentiva Certiﬁed HealthCare Corp. 1628 N McKenzie St, Foley, AL 36535-2273
d/b/a Kindred at Home
061-H7048 Mid-South Home Health Agency, LLC 101 North Lincoln Street, Geneva, AL 36340-1210
d/b/a Kindred at Home
(23-H7090 Gentiva Certified HealthCare Corp. 12731 Hwy 17, Suite 3, Gilbertown, AL 36908-5229
d/b/a Kindred at Home :
117-H7026 Mid-South Home Health, LLC d/b/a 2200 Riverchase Center, Suite 700, Hoover, AL
Kindred at Home 3524429157
089-H4506 Mid-South Home Health, LLC d/b/a 7067 Old Madison Pike NW, Suite 105, Huntsville,
Kindred at Home AL 33806-2177
127-H7170 Mid-South Home Health, LLC d/b/a 1458 Jones Dairy Road, Suite 100, Jasper, AL
Kindred at Home 35501-6111
097-H7168 Mid-South Home Health, LLC d/b/a

Kindred at Home

824 Western America Drive, Mobile, AL 36609-
: 4100




079-H7071

Mid-South Home Health, LLC d/b/a
Kindred at Home

20 Almon Drive, Suite C, Moulton, AL 35650-1451

115-H7167 Mid-South Home Health, LLC d/b/a 614 Martin Street North, Pell City, AL 351235-1325
Kindred at Home -
113-H7307 Chattahoochee Valley Home Health, River Chase Office Park, 5009 River Chase Dr.,
LLC d/b/a Kindred at Home Bldg 100, Suite D, Phenix City, AL 36867-7484
101-H7056 Mid-South Home Health, LLC d/b/a 11123 Chantilly Parkway, Unit L, Pike Road, AL
Kindred at Home 36064-2881
001-H7055 ‘Gentiva Certified HealthCare Corp. 1988 Fairview Avenue, Prattville, AL 36066-7292
-d/b/a Kindred at Home
055-H7018 Mid-South Home Health of Gadsden, 3225 Rainbow Drive, Suite 256, Rainbow City, AL
LELC d/b/a Kindred at Home 35906-5861
047-H7084 Mid-South Home Health, LLC d/b/a 200 Central Park Place, Selma, AL 36701-7735
Kindred at Home
121-H7152 Gentiva Certified HealthCare Corp.

d/b/a Kindred at Home

1025 West Fort Williams St., Sylacauga, AL 35150-
2301




ATTACHMENT TI — Alabama Hospice Agencies

073-P2447 Wiregrass Hospice, LLC d/b/a Kindred 2000B SouthBridge Parkway, Suite 150,
Hospice - Hoover Birmingham, AL 35209-7709
069-P2448 Wiregrass Hospice, LLC d/b/a Kindred 2740 Headland Avenue, Dothan, AL 36303-
Hospice - Dothan 1236
089-P2345 Wiregrass Hospice, LLC d/b/a Kindred 5000 Bradford Drive NW, Suite 3A,
Hospice - Huntsville Huntsville, AL 35805-1937
097-P2469 Odyssey HealthCare Operating B, LP 2800 Dauphin Street, Suite 103, Mobile, AL
d/b/a Kindred Hospice - Mobile 36606-2400
113-P2485 VistaCare TJSA, LLC d/b/a Kindred 3615 South Railroad Street, Suife 3, Phenix
Hospice - Phenix City City, AL 36867-2940
117-R5901 RehabCare Group East, Inc. d/b/a 235 Inverness Center Drive, Hoover, AL 35242

RehabCare




117-R5901

ATTACHMENT IE — Alabama Rehabilitation Agencies

RehabCare Group East, Inc. d/b/a
RehabCare

235 Inverness Center Drlve Ioo, AL35242
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

among

KENTUCKY HOSPITAL HOLDINGS, LLC,

KENTUCKY HOMECARE HOLDINGS, INC.,

KENTUCKY HOMECARE MERGER SUB, INC.

and

KINDRED HEALTHCARE, INC.

dated as of

DECEMBER 19, 2017
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”), is entered into as of December
19, 2017, by and among Kindred Healthcare, Inc., a Delaware corporation (the “Company™),
Kentucky Hospital Holdings, LLC, a Delaware limited liability company (“HospitalCo
Parent”), Kentucky Homecare Holdings, Inc., a Delaware corporation (“Parent™), and
Kentucky Homecare Merger Sub, Inc.,, a Delaware corporation wholly owned by Parent
(“Merger Sub”). Unless the context otherwise requires, capitalized terms used herein and not
otherwise defined shall have the meanings set forth in Section 10.01 of this Agreement.

RECITALS

WHEREAS, the parties intend that Merger Sub be merged with and into the Company, :
with the Company surviving the Merger on the terms and subject to the conditions set forth
herein;

WHEREAS, concurrently with the execution and delivery of this Agreement, the
Company, Parent, HospitalCo Parent, and Kentucky Hospital Merger Sub, Inc., a Delaware
corporation wholly owned by HospitalCo Parent (“Hospital Merger Sub™), are entering into a
Separation Agreement (the “Separation Agreement”), pursuant to which, promptly following
the Fffective Time, the Surviving Entity will be separated from the Homecare Business and
acquired by HospitalCo Parent (the “Separation”™ and, together with the Merger and the other
Separation Transactions, the “Transactions™);

WHEREAS, in the Merger, upon the terms and subject to the conditions of this
Agreement, each share of common stock, par value $0.25 per share, of the Company (the
“Company Common Stock”) will be converted into the right to receive the Merger
Consideration; '

WHEREAS, in the Merger, upon the terms and subject to the conditions of this
Agreement, each share of common stock, par value $0.01 per share, of Merger Sub (the “Merger
Sub Shares”) will be converted into and become one share of stock of the Surviving Entity and,
immediately following the Merger, the Surviving Entity will comvert into a limited liability .
company pursuant to the terms of the Separation Agreement;

WHEREAS, the Board of Directors of the Company (the “Company Board”) has
(a) determined that it is in the best interests of the Company and its stockholders, and declared it
advisable, to enter into this Agreement, (b) approved the execution, delivery and performance of
this Agreement and the Separation Agreement and the consummation of the transactions
contemplated hereby and thereby, including the Transactions, and (c) resolved, subject to the
terms and conditions set forth in this Agreement, to recommend adoption of this Agreement by
the stockholders of the Company; '

WHEREAS, the respective Boards of Directors of each of HospitalCo Parent, Parent and
Merger Sub have (a) determined that it is in the best interests of HospitalCo Parent and its
stockholders, Parent and its stockholders or Merger Sub and its stockholders (as the case may
be), and declared it advisable, to enter into this Agreement and (b) approved the execution,



delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby, including the Transactions;

WHEREAS, the parties desire to make certain representations, warranties, covenants and
agreements in connection with the Merger and the transactions contemplated by this Agreement
and also to prescribe certain conditions to the Merger; and

WHEREAS, as a condition and a material inducement to the Company entering into this
Agreement, concurrently with the execution and delivery of this Agreement, each of {a) Humana
Inc., a Delaware corporation (“Humana”), (b) TPG Partners VII, L.P., a Delaware limited
partnership (“TPG”), (c) Welsh, Carson, Anderson & Stowe XII, L.P., a Delaware limited
partnership, Welsh, Carson, Anderson & Stowe XII Delaware, L.P., a Delaware limited
partnership, Welsh, Carson, Anderson & Stowe XII Delaware II, L.P., a Delaware limited
partnership, and Welsh, Carson, Anderson & Stowe XII Cayman, L.P., a Cayman Islands limited
partnership (together, the “WCAS Funds”), and (d) Port-aux-Choix Private Investments Inc., a
Canadian corporation (“PSP” and, together with Humana, TPG and the WCAS Funds, the
“Guarantors”, and each, a “Guarantor”), has executed and delivered a limited guarantee, dated
as of the date of this Agreement, in favor of the Company (the “Limited Guarantee”), pursuant
to which the Guarantors are guaranteeing certain obligations of Parent and Merger Sub in
connection with this Agreement on a several but not joint basis.

NOW, THEREFORE, in consideration of the foregoing and of the representations,
warranties, covenants and agreements contamed in this Agreement, the parties, intending to be
legally bound, agree as follows:

ARTICLEY
THE MERGER

Section 1.01. The Merger. On the terms and subject to the conditions set forth in this
Agreement, and in accordance with the Delaware General Corporation Law (the “DGCL”), at
the Effective Time, (a) Merger Sub will merge with and into the Company (the “Merger”), and
(b) the separate corporate existence of Merger Sub will cease and the Company will continue its
corporate existence under the DGCL as the surviving corporation in the Merger (sometimes
referred to herein as the “Surviving Entity™).

Section 1.02. Closing. Upon the terms and subject to the conditions set forth herein, the
closing of the Merger (the “Closing”) will take place at 9 a.m., New York City time, on the third
Business Day after satisfaction or, to the extent permitted hereunder, waiver of all conditions to
the Merger set forth in Article VIII (other than those conditions that by their nature are to be
satisfied at or immediately prior to the Closing, but subject to the satisfaction or waiver of such
conditions at or immediately prior to the Closing), unless this Agreement has been terminated
pursuant to its terms or unless another time or date is agreed to in writing by the parties hereto;
provided, however, that if the Marketing Period has not ended at the time of the satisfaction or
waiver of such conditions (other than those conditions that by their nature are to be satisfied at or
immediately prior to the Closing, but subject to the satisfaction or waiver of such conditions at or
immediately prior to the Closing), the Closing shall occur instead on the earlier to occur of
(i) any Business Day during the Marketing Period specified by Merger Sub on no less than three



(3) Business Days’ prior written notice to the Company and (ii) the third Business Day following
the final day of the Marketing Period, but subject, in each case, to the satisfaction or waiver of all
- applicable conditions set forth in Article VIIT (other than those conditions that by their nature
are to be satisfied at or immediately prior to the Closing, but subject to the satisfaction or waiver
of such conditions at or immediately prior to the Closing). The Closing shall be held at the
offices of Cleary Gottlieb Steen & Hamilton LLP, One Liberty Plaza, New York, NY 10006,
unless another place is agreed to in writing by the parties hereto, and the actual date of the
Closing is hereinafter referred to as the “Closing Date”.

Section 1.03. Effective Time. Subject to the provisions of this Agreement, at the
Closing, the Company, Parent and Merger Sub will cause a certificate of merger (the
“Certificate of Merger”) to be executed, acknowledged and filed with the Secretary of State of
- the State of Delaware in accordance with the relevant provisions of the DGCL and shall make all
other filings or recordings required under the DGCL. The Merger will become effective at such
time as the Certificate of Merger has been duly filed with the Secretary of State of the State of
Delaware or at such later date or time as may be agreed by the Company and Merger Sub in
writing and specified in the Certificate of Merger in accordance with the DGCL (the effective
time of the Merger being hereinafter referred to as the “Effective Time”).

Section 1.04. Effects of the Merger. The Merger shall have the effects set forth herein
and in the applicable provisions of the DGCL. Without limiting the generality of the foregoing,
and subject thereto, from and after the Effective Time, all property, rights, privileges, immunities,
powers, franchises, licenses and authority of the Company and Merger Sub shall vest in the
Surviving Entity, and all debts, liabilities, obligations, restrictions and duties of each of the
Company and Merger Sub shall become the debts, liabilities, obligations, restrictions and duties
of the Surviving Entity.

Section 1.05. Certificate of Incorporation; By-laws. At the Effective Time and
subject to Section 7.08, (a) the certificate of incorporation of the Company shall be amended and
restated so as to read in its entirety as set forth in Exhibit A, and, as so amended and restated,
shall be the certificate of incorporation of the Surviving Entity until thereafter amended in
accordance with the terms thereof or as provided by applicable Law, and (b) the by-laws of
Merger Sub as in effect immediately prior to the Effective Time shall be the by-laws of the
Surviving Entity until thereafter amended in accordance with the terms thereof, the certificate of
incorporation of the Surviving Entity or as provided by applicable Law.

Section 1.06. Directors and Officers. From and after the Effective Time, the
individuals set forth in Section 1.06 of the Company Disclosure Letter shall be the directors and
officers of the Surviving Entity until their successors have been duly elected or appointed and
qualified or until their earlier death, resignation or removal in accordance with the certificate of
incorporation and by-laws of the Surviving Entity.

ARTICLE Il
EFFECT OF THE MIERGER ON CAPITAL STOCK

Section 2.01. Effect of the Merger on Capital Stock. At the Effective Time, as a
result of the Merger and without any action on the part of Parent, HospitalCo Parent, Merger Sub



or the Company or the holder of any capital stock of Parent, HospitalCo Parent, Merger Sub or
the Company:

(@)  Cancellation of Certain Company Common Stock. Each share of Company
Common Stock that is owned by Parent, HospitalCo Parent, Merger Sub or the Company (as
treasury stock or otherwise) or any of their respective direct or indirect wholly owned
Subsidiaries will automatically be cancelled and retired and will cease to exist, and no
consideration will be delivered in exchange therefor.

(b) Conversion of Company Commeon Stock. Each share of Company Common
Stock issued and outstanding immediately prior to the Effective Time (other than (i) shares to be
cancelled and retired in accordance with Seetion 2.01(a) and (ii) Dissenting Shares (as defined
below)), shall be automatically converted into the right to receive $9.00 in cash, without interest
(the “Merger Consideration™).

(c) Cancellation of Shares. At the Effective Time, all shares of Company Common
Stock will no longer be outstanding and all shares of Company Common Stock will be cancelled
and retired and will cease to exist, and, subject to Section 2.03, each holder of a certificate
formerly representing any such shares (each, a “Certificate”) will cease to have any rights with

respect thereto, except the right to receive the Merger Consideration in accordance with
Section 2.02 hereof. ‘

(d)  Conversion of Merger Sub Capital Stock. Each Merger Sub Share issued and
outstanding immediately prior to the Effective Time shall be converted into and become one
newly issued, fully paid and non-assessable share of common stock of the Surviving Entity.

Section 2,02. Surrender and Payment.

(a) Prior to the Effective Time, Parent shall appoint a bank or trust company
reasonably acceptable to the Company to act as paying agent (the “Paying Agent”) for the
purpose of exchanging the Merger Consideration for: (i) the Certificates, or (ii) book-entry
shares which immediately prior to the Effective Time represented the shares of Company
Common Stock (the “Book-Entry Shares”), and shall enter into a paying agent agreement
reasonably acceptable to the Company relating to the Paying Agent’s responsibilities under this
Agreement. Prompily following the Effective Time, Parent shall deposit, or cause the Surviving
Entity to deposit in trust, with the Paying Agent, sufficient funds to pay the aggregate portion of
the Merger Consideration that is payable in respect of all of the shares of Company Common
Stock represented by the Certificates and the Book-Entry Shares (the “Payment Fund™). Parent
and HospitalCo Parent shall cause the Paying Agent to deliver the cash contemplated to be
issued pursuant to Section 2.01 out of the Payment Fund. If for any reason (including
investment or other losses) the Payment Fund is inadequate to pay the amounts to which holders
of shares shall be entitled under Section 2.01(b), Parent shall promptly deposit, or cause the
Surviving Entity to promptly deposit, additional cash in trust with the Paying Agent sufficient to
make all payments required under this Agreement, and Parent and the Surviving Entity shall in
any event be liable for the payment thereof. The Payment Fund shall not be used for any other
purpose. The Surviving Entity shall pay all charges and expenses, including those of the Paying
Agent, in connection with the exchange of shares of Company Common Stock for the Merger



Consideration. If Parent shall fail to make payments to the Paying Agent required under this
Section 2.02(a), HospitalCo Parent shall, on behalf of Parent, pay such shortfall to the Paying
Agent. Any such payment of HospitalCo Parent shall constitute a pre-payment of HospitalCo
Parent’s obligation to Parent and its Subsidiaries under the Separation Agreement. Promptly
after the Effective Time, Parent shall send, or shall cause the Paying Agent to send, to each
record holder of shares of Company Common Stock at the Effective Time, a letter of transmittal
and instructions (which shall specify that the delivery shall be effected, and risk of loss and title
shall pass, only upon proper delivery of the Certificates or transfer of the Book-Entry Shares to
the Exchange Agent) for use in such exchange.

(b)  Each holder of shares of Company Common Stock that have been converted into
the right to receive the Merger Consideration shall be entitled to receive the Merger
Consideration in respect of the Company Common Stock represented by a Certificate or
Book-Entry Share, upon (i) surrender to the Paying Agent of a Certificate, together with a duly
completed and validly executed letter of transmittal and such other documents as may reasonably
be requested by the Paying Agent, or (ii) receipt of an “agent’s message” by the Paying Agent
(or such other evidence, if any, of transfer as the Paying Agent may reasonably request) in the
case of Book-Entry Shares. Until so surrendered or transferred, as the case may be, and subject
to the terms set forth in Section 2.03, each such Certificate or Book-Entry Share, as applicable,
shall represent after the Effective Time for all purposes only the right to receive the Merger
Consideration payable in respect thereof, No interest shall be paid or accrued on the cash
payable upon the surrender or transfer of any Certificate or Book-Entry Share. Upon payment of
the Merger Consideration pursuant to the provisions of this Article II, each Certificate or
Certificates so surrendered shall immediately be cancelled. :

(¢)  If any portion of the Merger Consideration is to be paid to a Person other than the
Person in whose name the surrendered Certificate or the transferred Book-Entry Share, as
applicable, is registered, it shall be a condition to such payment that (i) such Certificate shall be
properly endorsed or shall otherwise be in proper form for transfer or such Book-Entry Share
shall be properly transferred, and (ii) the Person requesting such payment shall pay to the Paying
Agent any transfer or other Tax required as a result of such payment or issuance to a2 Person
other than the registered holder of such Certificate or Book-Entry Share, as applicable, or
establish to the reasonable satisfaction of the Paying Agent that such Tax has been paid or is not
payable.

(d)  All Merger Consideration paid upon the surrender of Certificates or transfer of
Book-Entry Shares in accordance with the terms hereof shall be deemed to have been paid in full
satisfaction of all rights pertaining to the shares of Company Common Stock formerly
represented by such Certificates or Book-Entry Shares, and from and after the Effective Time,
there shall be no further registration of transfers of shares of Company Common Stock on the
stock transfer books of the Surviving Entity. If, after the Effective Time, Certificates or
Book-Entry Shares are presented to the Surviving Entity, they shall be cancelled and exchanged
for the Merger Consideration provided for, and in accordance with the procedures set forth, in
this Article TI.

(e) Any portion of the Payment Fund that remains unclaimed by the holders of shares
of Company Common Stock one (1) year-after the Effective Time shall be returned to the



Surviving Entity, upon written demand, and any such holder who has not exchanged shares of
Company Common Stock for the Merger Consideration in accordance with this Section 2.02
prior to that time shall thereafier look only to Parent and the Surviving Entity (subject to
applicable abandoned property, escheat or similar Laws) for payment of the Merger
Consideration. Notwithstanding the foregoing, none of Parent, HospitalCo Parent, the Company,
the Surviving Entity or the Paying Agent shall be liable to any holder of shares of Company
Common Stock for any portion of the Merger Consideration or the cash to be paid in accordance
with this Article IT paid to a public official pursuant to applicable abandoned property, escheat
or similar Laws. Any portion of the Merger Consideration or the cash to be paid in accordance
with this Article IT remaining unclaimed by holders of shares of Company Common Stock as of
immediately prior to the date on which the amounts would otherwise escheat to or become
property of any Governmental Entity, shall become, to the extent permitted by applicable Law,
the property of the Surviving Entity free and clear of any claims or interest of any Person -
previously entitled thereto. '

: () Any portion of the Merger Consideration made available to the Paying Agent in
respect of any Dissenting Shares shall be returned to the Surviving Entity, upon demand;
provided that, notwithstanding anything herein to the contrary, with respect to any Dissenting
Shares, Parent shall only be required to deposit, or cause to be deposited, with the Paying Agent
funds sufficient to pay the aggregate Merger Consideration payable in respect of such Dissenting
Shares following the holder thereof failing to perfect or effectively withdrawing or losing its
right to dissent under the DGCL.

Section 2.03. Dissenting Shares. Notwithstanding any provision of this Agreement to
the contrary, including Section 2.01, shares of Company Common Stock issued and outstanding
immediately prior to the Effective Time (other than shares cancelled in accordance with
Section 2.01(a)) and held by a holder who has not voted in favor of adoption of this Agreement
and who has properly exercised appraisal rights of such shares in accordance with Section 262 of
the DGCL (such shares of Company Common Stock being referred to collectively as the
“Dissenting Shares” until such time as such holder fails to perfect or otherwise loses such
holder’s appraisal rights under the DGCL with respect to such shares) shall not be converted into
a right to receive the Merger Consideration, but instead shall be entitled to only such ri ghts as are
granted by Section 262 of the DGCL; provided, however, that if, after the Effective Time, such
holder fails to perfect, withdraws or loses such holder’s right to appraisal pursuant to Section 262
of the DGCL or if a court of competent jurisdiction shall determine that such holder is not
entitled to the relief provided by Section 262 of the DGCL, such shares of Company Common
Stock shall be treated as if they had been converted as of the Effective Time into the right to
receive the Merger Consideration in accordance with Seetion 2.01(b), without interest thereon,
upon surrender of such Certificate formerly representing such share or transfer of such
Book-Entry Share, as the case may be. The Company shall provide Merger Sub prompt written
‘notice of any demands received by the Company for appraisal of shares of Company Common
Stock, any withdrawal of any such demand and any other demand, notice or instrument delivered
to the Company prior to the Effective Time pursuant to the DGCL that relates to such demand,
- and Merger Sub shall have the opportunity and right to direct all negotiations and proceedings
with respect to such demands. Except with the prior written comsent of Merger Sub, the

Company shall not make any payment with respect to, or settle or offer to settle, any such
demands.



Section 2.04. Adjustments. Without limiting the other provisions of this Agreement, if
at'any time during the period between the date of this Agreement and the Effective Time, any
change in the outstanding shares of capital stock of the Company shall occur (other than the
issuance or redemption of shares of capital stock of the Company as permitted by this
Agreement), including by reason of any reclassification, recapitalization, stock split (including
reverse stock split) or combination, exchange or readjustment of shares, or any stock dividend or
distribution paid in stock, the Merger Consideration and any other amounts payable pursuant to
this Agreement shall be appropriately adjusted to reflect such change.

Section 2.05. Withholding Rights. Each of the Paying Agent, Parent, Merger Sub and
the Surviving Entity shall be entitled to deduct and withhold from the consideration otherwise
payable to any Person pursuant to this Agreement such amounts as may be required to be
deducted and withheld with respect to the making of such payment under the Internal Revenue
Code of 1986, as amended, and applicable Treasury Regulations issued pursuant thereto (the
“Code”), or any provision of state, local or foreign Tax Law. To the extent that amounts are so
deducted and withheld by the Paying Agent, Parent, Merger Sub or the Surviving Entity and
properly paid to the applicable taxing authority, such amounts shall be treated for all purposes of
this Agreement as having been paid to the Person in respect of which the Paying Agent, Parent,
Merger Sub or the Surviving Entity, as the case may be, made such deduction and withholding.

Section 2.06. Lost Certificates. If any Certificate shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to
be lost, stolen or destroyed and, if required by the Surviving Entity, the posting by such Person
of a bond, in such reasonable amount as the Surviving Entity may direct, as indemnity against
any claim that may be made against it with respect to such Certificate, the Paying Agent {(or, if
subsequent to the termination of the Payment Fund and subject to Seetion 2.02(e), the Surviving
Entity) will issue, in exchange for such lost, stolen or destroyed Certificate, the Merger
Consideration to be paid in respect of the shares of Company Common Stock formerly
represented by such Certificate, as contemplated under this Article L.

Section 2.07. Treatment of Stock Options and Other Incentive-Based
Comnipensation.

(@)  The Company shall take all requisite action so that, at the Effective Time, each
option (or portion thereof) to acquire shares of Company Common Stock (each, a “Company
Stock Option”) that is outstanding immediately prior to the Effective Time, whether or not then

~vested or exercisable, shall be, by virtue of the Merger and without any action on the part of
Parent, Merger Sub, the Company, the holder of that Company Stock Option or any other Person
fully vested and cancelled in consideration for the right to receive from Parent and the Surviving
Entity, an amount in cash, without interest, equal to the product of (i) the aggregate number of
shares of Company Common Stock subject to such Company Stock Option immediately prior to
the Effective Time, multiplied by (ii) the excess, if any, of the Merger Consideration over the per
share exercise price under such Company Stock Option, less any Taxes required to be withheld
in accordance with Section 2.05 (such amounts payable hereunder, the “Stock Option
Payments”); provided, however, that any such Company Stock Option with respect to which the
exercise price per share subject thereto is equal to or greater than the Merger Consideration shall
be cancelled in exchange for no consideration. The Surviving Entity shall cause each Stock
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Option Payment fo be paid as promptly as practicable following the Effective Time (and not later
than the first regularly scheduled payroll date on or after the fifth Business Day after the
Effective Time) through its payroll systems. From and after the Effective Time, no Company
Stock Option shall be outstanding, and each Company Stock Option shall only entitle the holder
thereof to the payment provided for in this Section 2.07(a), if any.

(b)  Company Stock Awards

(i) The Company shall take all requisite action so that, at the Effective Time,
each restricted stock unit award and other right, contingent or accrued, to acquire or
receive shares of Company Common Stock or benefits measured by the value of such
shares, and each award of any kind consisting of shares of Company Common Stock that
may be held, awarded, outstanding, payable or reserved for issuance under any Company
Stock Plan (as defined below), other than Company Stock Options (each, a “Company
Stock Award”) held by any Person other than the individuals listed on Section 2.07(b)
of the Company Disclosure Letter (such Persons listed on Section 2.07(b) of the
Company Disclosure Letter, the “Listed Persons”) that is outstanding immediately prior

“to the Effective Time and each other Company Stock Award described in the final
sentence of Section 2.07(b)(iii) shall be, by virtue of the Merger and without any action
on the part of Parent, Merger Sub, the Company, the holder of that Company Stock
Award or any other Person, fully vested and cancelled in consideration for the right to
receive from Parent and the Surviving Entity an amount in cash, without interest, equal to
the product of (i) the aggregate number of shares of Company Common Stock in respect
of such Company Stock Award multiplied by (ii) the Merger Consideration, less any
Taxes required to be withheld in accordance with Section 2.05 (such amounts payable
hereunder, the “Stock Award Payments™). If immediately prior to the Effective Time a
Company Stock Award remains subject to a performance-based vesting condition, such
Company Stock Award shall, at such time and in accordance with the terms thereof,
become earned at the target performance level without regard to actual performance, and
such Company Stock Award shall be, at the Effective Time, fully vested and cancelled in
the same manner as described in the preceding sentence. The Surviving Entity shall
cause each Stock Award Payment to be paid, as promptly as practicable following the
Effective Time (and not later than the first regularly scheduled payroll date on or after the
fifth Business Day after the Effective Time) through its payroll systems.

(i) ~ The Company shall take all requisite action so that, at the Effective Time,
each Company Stock Award held by the Listed Persons that is outstanding and unvested
immediately prior to the Effective Time, shall be, by virtue of the Merger and without
any action on the part of Parent, Merger Sub, the Company, the holder of such Company
Stock Award or any other Person, converted into a Replacement Cash Award. Following
the Effective Time, the Replacement Cash Awards shall be subject to the same terms and
conditions as were applicable to the Company Stock Awards immediately prior to the
Effective Time, including applicable vesting conditions, except that, (A) if, immediately
prior to the Effective Time, a Company Stock Award was subject to a performance-based
vesting condition, such performance-based vesting condition shall be deemed eamned as
of the Effective Time at the target performance level without regard to actual
petformance, and such Replacement Cash Award shall thereafter be subject solely to the



service-vesting requirement applicable thereto as of immediately prior to the Effective
Time, and (B) if such Listed Person’s employroent is terminated by the Company,
HospitalCo Parent, Parent or their respective Affiliates, as applicable, without Cause or
by such Listed Person for Good Reason during the service-vesting period applicable to
such Listed Person’s Replacement Cash Award, such Replacement Cash Award shall vest
and become payable in full as of the date of such termination.

(iif)  The Company shall take all requisite action from time to time prior to the
Effective Time to provide that any Company Stock Award, the vesting date of which
occurs prior to the Effective Time, shall be settled prior to the Effective Time in vested
shares of Company Common Stock (et of the shares of Company Common Stock
having a value equal to any Taxes required to be withheld in accordance with
Section 2.05), and, with respect to any Company Stock Award subject to a
performance-based vesting condition, based on actual performance during the applicable
performance period. In the event that any Company Stock Awards are vested and
outstanding as of the Effective Time, such Company Stock Awards shall be treated in

accordance with Section 2.07(b)(i) (including, for purposes of clarification, any such
Company Stock Awards held by a Listed Person).

(iv)  From and after the Effective Time, no Company Stock Award shall be
outstanding, and each Company Stock Award shall only entitle the holder thereof to the
payment or Replacernent Cash Award provided for in this Section 2.07(b), and, without
limiting the foregoing, the Company Board and the Executive Compensation Committee
of the Company Board shall take all necessary action to effect the cancellation, payment
and/or conversion set forth herein.

(c) Long-Term Performance Cash Awards.

(i) The Company shall take all requisite action so that, at the Effective Time,
with respect to each cash-based award granted under the Company’s Long-Term
Incentive Plan (each such award, a “LTIP Performance Cash Award”) that is
outstanding as of immediately prior to the Effective Time, the portion of such LTTP
Performance Cash Award payable in respect of each performance period that has not yet
been completed as of the Effective Time, as listed on Section 2.07(¢)(i) of the Company
Disclosure Letter (such performance periods, the “Open Performance Periods™), shall
be, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the
Company, the holder of such LTIP Performance Cash Award or any other Person,
converted into a Replacement LTTP Cash Award. Following the Effective Time, the
Replacement LTIP Cash Awards shall be subject to the same terms and conditions as
were applicable to the LTIP Performance Cash Awards immediately prior to the Effective
Time, including applicable vesting conditions, except that (A) the applicable
performance-based vesting conditions shall be deemed satisfied as of the Effective Time
at the target performance level without regard to actual performance, and the cash amount
of such Replacement LTIP Cash Award shall be fixed at the target payout level, and shall
be subject solely to the service-vesting requirement applicable thereto and (B) if the
applicable holder’s employment is terminated by the Company, FlospitalCo Parent,
Parent or their respective Affiliates, as applicable, without Cause or by such holder for



Good Reason within the remainder of the service-vesting period applicable to such
holder’s Replacement LTIP Cash Award, such Replacement LTIP Cash Award shall
immediately vest and become payable in full as of the date of such termination; provided,
however, that with respect to any LTIP Performance Cash Award (or portion thereof) that
remains outstanding and eligible for payment under the terms and conditions of the
Company’s Long-Term Incentive Plan as of immediately prior to the Effective Time and
held by a Person who is no longer employed by the Company as of immediately prior to
the Effective Time (such holder, a “Terminated Employee™), the amounts payable
pursuant to this Section 2.07(c)(i) with respect to the Open Performance Period in which
such Terminated Employee’s termination of employment occurred shall be pro-rated
based on the number of days in such Open Performance Period actively worked by such
Terminated Employee. For the avoidance of doubt, no Terminated Employee shall be
eligible for any payment pursuant to an LTTP Performance Cash Award in respect of an
Open Performance Period that commences following such Terminated Employee’s
termination of employment. From and after the Effective Time, no award amounts in
respect of Open Performance Periods shall be outstanding, and award amounts in respect
of each Open Performance Period with respect to a I'TIP Performance Cash Award shall
only entitle the holder thereof to the Replacement LTTP Cash Award provided for in this
Section 2.07(c)(i), and, without limiting the foregoing, the Company Board and the
Executive Compensation Comnittee of the Company Board shall take all necessary
action to effect the conversion set forth herein.

(i)  The Company shall take all requisite action so that, at the Effective Time,
with respect to each LTIP Performance Cash Award that is outstanding as of immediately
prior to the Effective Time, the portion of such LTIP Performance Cash Award payable
~ inrespect of each performance period that has been completed prior to the Effective Time
as listed on Section 2.07(c)(ii) of the Company Disclosure Letter (such performance
periods, the “Closed Performance Perieds”) shall be, by virtue of the Merger and
without any action on the part of Parent, Merger Sub, the Company, the holder of such
LTIP Performance Cash Award or any other Person, accelerated and cancelled in
consideration for a cash payment, without interest, equal to the award amount based on
actual performance for the applicable Closed Performance Period as determined by the
Executive Compensation Committee in the ordinary course of business, with such cash
amount to be paid by Parent or the Surviving Entity, less any Taxes required to be
withheld in accordance with Seetion 2.05 (such amounts payable hereunder, the “Clesed
LTIP Payments”); provided, however, that with respect to any LTIP Performance Cash
Award that is outstanding and eligible for payment under the terms and conditions of the
Company’s Long-Term Incentive Plan as of immediately prior to the Effective Time and
held by a Terminated Employee, the amounts payable pursuant to this Section 2.07(c)(ii)
with respect to the Closed Performance Period in which such Person’s termination of
employment occurred shall be pro-rated based on the number of days in such Closed
Performance Period actively worked by such Terminated Employee. For the avoidance of
doubt, no Terminated Employes shall be eligible for any payment pursuant to an LTIP
Performance Cash Award in respect of a Closed Performance Period that commenced
following such Terminated Employee’s termination of employment. Parent and the
Surviving Entity shall cause each Closed LTIP Payment to be paid, as promptly as
practicable following the Effective Time (and not later than the first regularly scheduled

2
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payroll date on or after the fifth Business Day after the Effective Time) through its
payroll systems,

(i)  Forall purposes of this Section 2.07(c), the “performance period”
applicable to a LTIP Performance Cash Award shall be determined without regard to any
obligation of continued services through the scheduled payment date thereof and without
regard to any adjustment that (in the absence of this Section 2.07(c)) may otherwise have

been required to be made based on a total shareholder return or other similar performance
measure.

(d) At or prior to the Effective Time, each of the Company, the Company Board and
the Executive Compensation Committee of the Company Board, and Parent and the Board of
Directors of Parent, as applicable, shall adopt any resolutions and take any actions (including
delivering all required notices, obtaining any employee consents and making any determinations)
that may be necessary to effectuate the provisions of this Section 2.07. At or prior to the
Effective Time, the Company shall terminate each Company Stock Plan, each Company Stock
Option, each Company Stock Award and each LTIP Performance Cash Award without any
further liability (other than the obligation to provide the awards and make the payments

described in this Section 2.07) on the part of the Company, the Surviving Entity, Parent or any of
their respective Subsidiaries. '

ARTICLE IIT
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in (i) the correspondingly numbered Section of the disclosure letter,
dated the date of this Agreement and delivered by the Company to Parent and HospitalCo Parent
prior to the execution of this Agreement (the “Company Disclosure Letter”), or in another
section of the Company Disclosure Letter to the extent that it is reasonably apparent on the face
of such disclosure that such disclosure relates to such Section, or (ii) any Annual Report on Form
10-K or Quarterly Report on Form 10-Q included in the Company SEC Documents filed with or
furnished by the Company to the United States Securities and Exchange Commission (the
“SEC”) prior to the third Business Day prior to the date of this Agreement (but excluding any
disclosure contained in any such reports, schedules, forms, statements and other documents
under the heading *Risk Factors” or “Cautionary Statement Regarding Forward-Looking
Statements™ or disclosures that are predictive or forward-looking in nature), the Company hereby
represents and warrants to Parent, HospitalCo Parent and Merger Sub, as of the date hereof and
as of the Closing Date, as set forth below in this Article I1I.

Section 3.01. Organization; Standing and Power; Organizational Documents;
Subsidiaries.

" (a) Organization; Standing and Power. The Company is a corporation, and each of
its Subsidiaries is a corporation, limited liability company or other legal entity, duly organized,
validly existing and in good standing (with respect to jurisdictions that recognize the concept of
good standing) under, in the case of the Company, the Laws of Delaware, and, in the case of the
Subsidiaries of the Company, the Laws of their respective jurisdictions of organization, and the
Company has the requisite corporate, and each of its Subsidiaries has the requisite corporate,
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limited liability company or other organizational, ‘as applicable, power and authority to own,
lease and operate its assets and to carry on its business as now conducted, except where the
failure to have such power and authority, individually or in the aggregate, has not had and would
not reasonably be expected to have a Company Material Adverse Effect or to prevent, materially
delay or have a material adverse effect on the ability of the Company to consummate the
transactions contemplated by the Transaction Documents. FEach of the Company and its
Subsidiaries is duly qualified or licensed to do business as a foreign corporation, limited liability
company or other legal entity and is in good standing (with respect to jurisdictions that recognize
the concept of good standing) in each jurisdiction where the character of the assets and properties
owned, leased or operated by it or the nature of its business makes such qualification or license
necessary, except where the failure to be so qualified or licensed or to be in good standing,
* individually or in the aggregate, has not had and would not reasonably be expected to have a
Company Material Adverse Effect or to prevent, materially delay or have a material adverse
effect on the ability of the Company or any of its Subsidiaries to consummate the transactions
contemplated by this Transaction Documents to which it is a party.

(b)  Organizational Documents. The Company has made available to Parent
complete copies of the certificate of incorporation and by-laws, each as amended to date, for the
Company (collectively, the “Charter Documents”). Neither the Company nor any of its
Subsidiaries is in violation of any of the provisions of the Organizational Documents applicable
to them, except where such violation by a Subsidiary, individually or in the aggregate, would not
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, or
to prevent, materially delay or have a material adverse effect on the ability of the Company or
any of its Subsidiaries fo consummate the transactions contemplated by the Transaction
Documents.

(©) Subsidiaries. Section 3.01(c)(i} of the Company Disclosure Letter lists each of
the Subsidiaries of the Company as of the date of this Agreement and its place of organization.
Section 3.01(c)(ii) of the Company Disclosure Letter sets forth, for each Subsidiary that is not,
directly or indirectly, wholly owned by the Company, (i) the number and type of any capital
stock of, or other equity or voting interests in, such Subsidiary that is outstanding as of the date
of this Agreement and (ii) the number and type of shares of capital stock of, or other equity or
voting interests in, such Subsidiary that, as of the date of this Agreement, are owned, directly or
indirectly, by the Company. All of the outstanding shares of capital stock of, or other equity or
voting interests in, each Subsidiary of the Company that is owned directly or indirectly by the
Company have been validly issued, were issued free of pre-emptive rights and are fully paid and
non-assessable, and are free and clear of all Liens, including any restriction on the right to vote,
sell or otherwise dispose of such capital stock or other equity or voting interests, except for any
Permitted Liens and Liens (w) imposed by applicable securities Laws, (x) arising pursuant to the
Organizational Documents of any non-wholly owned Subsidiary of the Company, (y) that may
be created in connection with the Financing or (z)set forth in Section 3.61{c)(iii) of the
Company Disclosure Letter. Except as set forth in Section 3.01(c)(iv) of the Company
Disclosure Letter and for the capital stock of, or other equity or voting interests in, its
Subsidiaries, the Company does not own, directly or indirectly, any capital stock of, or other
equity or voting interests in, any Person.
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Section 3.02. Capital Structure.

(a) Capital Stock. The authorized capital stock of the Company consists of:
(i) 175,000,000 shares of Company Common Stock and (ii) 1,000,000 shares of preferred stock,
par value 80.25 per share (the “Company Preferred Stock”). As of the close of business on
December 18, 2017 (the “Measurement Date”), the only shares of capital stock of the Company
issued and outstanding were: (i) 91,466,637 shares of Company Common Stock; and
(i) 12,978,496 shares of Company Common Stock held by the Company in its treasury. All of
the outstanding shares of capital stock of the Company are, and all shares of capital stock of the
Company which may be issued as contemplated or permitted by this Agreement, including
pursuant to the exercise of any Company Stock Options or the vesting of any Company Equity
Awards, will be, when issued, duly authorized and validly issued, fully paid and non-assessable
and not subject to any pre-emptive rights. No Subsidiary of the Company owns any shares of
Company Common Stock.

(b) Stock Awards.

(i) As of the close of business on the Measurement Date, an aggregate of
707,932 shares of Company Common Stock were subject to issuance pursuant to
Company Stock Options, all of which had a per share exercise price in excess of the
Merger Consideration, and an aggregate of 4,599,502 shares of Company Common Stock
were subject to issuance pursuant to Company Stock Awards granted under (i) the
Kindred Healthcare, Inc. 2001 Stock Incentive Plan, Amended and Restated, (ii) the
Kindred Healthcare, Inc. Stock Incentive Plan, Amended and Restated (iii) the Kindred
Healthcare, Inc. 2001 Equity Plan for Non-Employee Directors (Amended and Restated),
(iv) the Kindred Healthcare, Inc. Equity Plan for Non-Employee Directors, Amended and ,
Restated and (v) the Gentiva Health Services, Inc. 2004 Equity Incentive Plan (the plans
referred to immediately above and the award or other applicable agreements entered into
thereunder, in each case as amended, and which are the only plans under which equity
incentives are outstanding as of the Measurement Date, are collectively referred to herein
as the “Company Stock Plans”). Section 3.02(b)(i) of the Company Disclosure Letter
sets forth as of the close of business on the Measurement Date a list of each outstanding
Company Equity Award granted under the Company Stock Plans and (A) the name of the
holder of such Company Equity Award, (B) the number of shares of Company Common
Stock subject to such outstanding Company BEquity Award (if performance-based,
payable at target levels of performance), (C) the exercise price, purchase price or similar
pricing of such Company Equity Award, (D) the date on which such Company Equity
Award was granted or issued, (E) the applicable vesting schedule, and the extent to which
such Company Equity Award (1) is vested and exercisable as of the close of business on
the Measurement Date and (2) would vest as a result of the transactions contemplated by
this Agreement (whether alone or upon the occurrence of any additional or subsequent

- events), and (F) with respect to Company Stock Options, the date on which such
Company Stock Option expires. Section 3.02(b)(i) of the Company Disclosure Letter
also sets forth as of the close of business on the Measurement Date a list of each
outstanding grant of L.TIP Performance Cash Awards and (A) the name of each recipient
of such grant and (B)the amount of each such grant (payable at target levels of
performance). Al shares of Company Common Stock subject to issuance under the
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Company Stock Plans, upon issuance in accordance with the terms and conditions
specified in the instruments pursuant to which they are issuable, will be duly authorized,
validly issued, fully paid and non-assessable, Except as set forth on Section 3.02(b) of the
Company Disclosure Letter, to the Knowledge of the Company, no current holder of any
unvested Company Equity Award has made an election under Section 83(b) of the Code

with respect to the shares of Company Common Stock subject to such Company Equity
Award.

(i)  Except for the Company Equity Awards or as set forth in
Section 3.02(b)({) of the Company Disclosure Letter, there are no outstanding
(A) securities of the Company or any of its Subsidiaries convertible into or exchangeable
for shares of capital stock of the Company, (B) options, warrants, calls, rights, securities,
commitments, derivative contracts, forward sale contracts or other agreements, Contracts
or commitments to acquire from the Company or any of its Subsidiaries, or obligations of
the Company or any of its Subsidiaries to issue, any shares of capital stock of (or
securities convertible into or exchangeable for shares of capital stock of) the Company, or
obligating the Company or any Subsidiary of the Company to issue, grant or enter into
any such option, warrant, call, right, security, commitment, derivative contract, forward
sale coniract or other agreement, Contract or commitment, or (C)restricted shares,
restricted stock units, stock appreciation rights, performance shares, performance cash
awards, performance units, profit participation rights, contingent value rights, “phantom™
stock or similar securities or rights that are derivative of, or provide economic benefits
based, directly or indirectly, on the value or price of, any shares of capital stock of the
Company, in each case that have been issued by the Company or any of its Subsidiaries
(the items in clauses (A), (B) and (C), together with the capital stock of the Company,
being referred to collectively as “Company Securities™).

(i1)  There are no outstanding Contracts requiring the Company or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any Company Securities or
Company Subsidiary Securities. Neither the Company nor any of its Subsidiaries is a
party to or bound by any voting agreement with respect to the voting, sale or transfer of
any Company Securities or Company Subsidiary Securities. None of the Company or
any wholly owned Subsidiary of the Company is a party to any agreement pursuant to
which any Person is entitled to elect, designate or nominate any director of the Company
or any of such wholly owned Subsidiaries.

(iv)  Since the Measurement Date through the date of this Agreement, (A) the
Company has not issued or repurchased any shares of its capital stock (other than in
connection with the exercise, settlement or vesting of Company Equity Awards in
accordance with their respective terms) and (B)the Company has not granted, or
modified the terms of, any Company Equity Awards.

(v)  (A)No dividends or similar distributions have accrued or been declared
but are unpaid on any Company Securities and (B) except for the Company’s obligations
under this Agreement, the Company is not subject to any obligation (contingent or
otherwise) to pay any dividend or otherwise to make any distribution or payment to any
current or former holder of any Company Security. '
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(c) Company Subsidiary Securities, Except as set forth in Section 3.02(c) of the
Company Disclosure Letter, as of the date of this Agreement, there are no outstanding
(i) securities of the Company or any of its Subsidiaries convertible into or exchangeable for
capital stock, voting securities or other ownership interests in any Subsidiary of the Company,
(ii) options, warrants, calls, rights, securities, commitments, derivative contracts, forward sale
contracts, or other agreements, Contracts or commitments to acquire from the Company or any
of its Subsidiaries, or obligations of the Company or any of its Subsidiaries to issue, any capital
stock, voting securities or other ownership interests in (or securities convertible into or
exchangeable for capital stock, voting securities or other ownership interests in) any Subsidiary
of the Company, or obligating the Company or any Subsidiary of the Company to issue, grant or
enter into any such option, warrant, call, right, security, commitment, derivative contract,
forward sale contract or other agreement, Contract or commitment, or (iii) restricted shares,
restricted stock units, stock appreciation rights, performance shares, profit participation rights,
contingent value rights, “phantom” stock or similar securities or rights that are derivative of, or
provide economic benefits based, directly or indirectly, on the value or price of, any capital stock
or voting securities of, or other ownership interests in, any Subsidiary of the Company, in each
case that have been issued by a Subsidiary of the Company (the items in clauses (i), (ii) and (iii),
together with the capital stock, voting securities or other ownership interests of such Subsidiaries,
being referred to collectively as “Company Subsidiary Securities™).

Section 3.03. Authority; Non-contravention; Governmental Consents.

(a) Authority. The Company and its Subsidiaries have all requisite corporate power
and authority to execute, and deliver, and to perform their respective obligations under the
Transaction Documents to which they are a party, subject to, (i) in the case of the consummation
of the Merger, adoption of this Agreement by the affirmative vote or consent of the holders of a
majority of the outstanding shares of Company Common Stock (the “Requisite Company Vote™)
and (if) in the case of the Separation Transactions, adoption of the Separation Agreement by the
affiumative vote or consent of the holders of a majority of the outstanding limited liability
company interests of the Company immediately prior to the Separation (the “Separation
Company Vote”), to consummate the transactions contemplated by the Transaction Documents
to which they are a party. The execution and delivery by the Company and its Subsidiaries of
the Transaction Documents to which they are a party and the consummation by the Company
and its applicable Subsidiaries of the transactions contemplated hereby and thereby have been
duly authorized by all necessary corporate action on the part of the Company and its applicable
Subsidiaries and no other corporate proceedings on the part of the Company or its applicable
Subsidiaries are necessary to authorize the execution and delivery of the Transaction Documents
or to consummate the Merger, the Separation Transactions and the other transactions
contemplated hereby and thereby, subject only, (x) in the case of consummation of the Merger,
to the receipt of the Requisite Company Vote and (y) in the case of the Separation Transactions,
to the receipt of the Separation Company Vote. The Requisite Company Vote is the only vote or
consent of the holders of any class or series of the Company’s capital stock necessary to approve
and adopt this Agreement, approve the Merger and consummate the Merger and the other
transactions conternplated hereby. The Separation Company Vote is the only vote or consent of
the holders of the outstanding equity interests of the Company immediately prior to the
Separation necessary to approve and adopt the Separation Agreement, approve the Separation
Transactions and consummate the other transactions contemplated thereby. This Agreement has
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been duly executed and delivered by the Company and, assuming due execution and delivery by
Parent, HospitalCo Parent and Merger Sub, constitutes the valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except as such
enforceability may be limited by bankruptcy, reorganization, fraudulent conveyance, insolvency,
moratorium and other similar Laws affecting creditors rights generally and by general principles
of equity (the “Enforceability Exceptions™). The other Transaction Documents to which the
Cormpany or its Subsidiaries are a party have been duly executed and delivered by the Company
or ifs applicable Subsidiaries and, assuming due execution and delivery by the other parties
thereto, constitute the valid and binding obligation of the Company or its applicable Subsidiaries
who are parties thereto, enforceable against the Company or its applicable Subsidiaries in
accordance with its terms, subject to the Enforceability Exceptions.

(b)  Non-contravention. The execution, delivery and performance of the Transaction
Documents by the Company, and the consummation by the Company of the transactions
contemplated by the Transaction Documents, including the Merger and the Separation
Transactions, do not and at the Closing will not: (i) contravene or conflict with, or result in any
violation or breach of, the Organizational Documents of the Company or any of its Subsidiarjes;
(i1) subject to compliance with the requirements set forth in clauses (i) through (vii) of
Section 3.03(c) and, in the case of the consummation of the Merger, obtaining the Requisite
Company Vote and in the case of the consummation of the Separation, obtaining the Separation
Company Vote, conilict with or violate any Law applicable to the Company, any of its
Subsidiaries or any of their respective properties or assets; (iil) except as set forth in
Section 3.03(b) of the Company Disclosure Letter, result in any breach of or constitute a default
(or an event that with notice or lapse of time or both would become a default) under, or require
any consent, approval, Order, authorization, waiver, franchise or clearance (any of the foregoing
being a “Consent”) under, or cause or permit termination, cancellation, acceleration or other
change of any right or obligation or the loss of any benefit under, any Company Material
Contract or Company Permit; or (iv) result in the creation of a Lien {other than Permitted Liens)
on any of the properties or assets of the Company or any of its Subsidiaries, except, in the case of
clauses (i1), (iii) and (iv), for any conflicts, violations, breaches, defaults, failures to obtain
Consent or creation of any Liens, in each case, that would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect or to prevent, materially
delay or have a material adverse effect on the ability of the Company to consummate the
transactions contemplated by the Transaction Documents.

(¢)  Governmental Consents. No Consent of, or registration, declaration, submission
or filing with, or notice to (any of the foregoing being a “Filing™), any supranational, national,
state, municipal, local or foreign government, any instrumentality, subdivision, court,
administrative agency or commission or other governmental authority, any arbitrator or any
quasi-governmental or private body exercising any regulatory or other governmental or
quasi-governmental authority (a “Governmental Entity”) is required under applicable Law to
be obtained or made by the Company in connection with the execution, delivery and
performance by the Company of the Transaction Documents or the consummation by the
Company of the Merger, the Separation Transactions and other transactions contemplated hereby
or thereby, except for: (i) the filing of the Certificate of Merger with the Secretary of State of the
State of Delaware; (ii) the filing of the Company Proxy Staternent with the SEC in accordance
with the Securities Exchange Act of 1934, as amended (the “Exchange Aet”), and such Filings
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under the Exchange Act or the Securities Act of 1933, as amended (the “Securities Act”) as may
be required in connection with this Agreement, the Merger and the other transactions
contemplated by this Agreement; (iii) the Requisite Company Vote; (iv) such Filings and
Consents as may be required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended (the “HSR Act”); (v) such Filings and Consents as may be required under applicable
state securities or “blue sky” Laws and the securities Laws of any foreign country or the rules
and regulations of the NYSE; (vi) the other Consents of Governmental Entities listed in

Section 3.03(¢) of the Company Disclosure Letter; (vii) with respect to the Separation, the filing
of the Hospital Certificate of Merger; and (viii) such other Consents which if not obtained or
made would not reasonably be expected, individually or in the aggregate, to have a Homecare
Material Adverse Effect or a Hospital Material Adverse Effect, or to prevent, materially delay or
have a material adverse effect on the ability of the Company to consummate the transactions
contemplated by the Transaction Documents.

(d)  Board Approval. The Company Board, by resolutions duly adopted and, as of
the date of this Agreement, not subsequently rescinded or modified in any way, has
(i) determined that this Agreement and the Separation Agreement and the transactions
contemplated hereby and thereby, including the Merger and Separation, are fair to, and in the
best interests of, the Company’s stockholders, (i) approved and declared advisable this
Agreement, including the “agreement of merger” (as such terrn is used in Section 251 of the
DGCL) contained in this Agreement, and the transactions contemplated by this Agreement,
including the Merger, in accordance with the DGCL, (iii) directed that the “agreement of merger”
contained in this Agreement be submitted to the Company’s stockholders for adoption and
(iv) resolved to recommend that the holders of Company Common Stock adopt the “agreement
of merger” set forth in this Agreement (collectively, the “Company Board Recommendation™)
and directed that such matter be submitted for the consideration of holders of Company Common
Stock at the Company Stockholders Meeting. '

Section 3.04. SEC  Filings;  Financial Statements;  Internal  Controls;
Sarbanes-Oxley Act Compliance.

(a) SEC Filings. The Company has timely filed with or furnished to, as applicable,
the SEC all registration statements, prospectuses, reports, schedules, forms, statements and other
documents required to be filed or furnished by it with the SEC under the Securities Act or the
Exchange Act since January 1, 2015 (all such registration statements, prospectuses, reports,
schedules, forms, statements and other documents filed or furnished by the Company since
January 1, 2015, including those filed or furnished subsequent to the date of this Agreement,
collectively, together with all exhibits and schedules thereto and other information incorporated
by reference therein, the “Company SEC Documents™). As of their respective filing dates {or,
if amended or superseded by a subsequent filing, as of the date of the last such amendment or
superseding filing prior to the date of this Agreement), each of the Company SEC Documents
complied in all material respects with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act™); as the case
may be, and the applicable rules and regulations promulgated thereunder. None of the Company
SEC Documents, at the time filed (or, if amended or superseded by a subsequent filing, as of the
date of the last such amendment or superseding filing prior to the date of this Agreement),
contained any untrue statement of a material fact or omitted to state a material fact required to be
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stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading. None of the Company’s Subsidiaries is required to
file or furnish any forms, reports or other documents with the SEC other than as part of the
Company’s consolidated group. There are no outstanding or unresolved comments in any
comment letters from the SEC staff received by the Company with respect to the Company SEC
Documents. To the Knowledge of the Company, none of the Company SEC Documents (other
than confidential treatment requests) is the subject of ongoing SEC review. Since January 1,
2015, no executive officer of the Company has failed in any respect to make the certifications
required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act or by Rule 13a-14 or
15d-14 under the Exchange Act with respect to the Company SEC Documents, and the
statements contained in such certifications were complete and correct in all material respects on
the date such certifications were made.

(b) Financial Statements. The consolidated financial statements (including any
related notes and schedules thereto) of the Company contained in the Company SEC Documents:
(i) were prepared in accordance with United States generally accepted accounting principles
(“GAAP”) applied on a consistent basis throughout the periods involved (except as may be
indicated in the notes thereto and, in the case of unaudited interim financial statements, as may
be permitted by the SEC for Quarterly Reports on Form 10-Q); and (ii) fairly present in all
material respects the consolidated financial position of the Company as of the respective dates
thereol and the consolidated results of the Company’s operations and cash flows and, if
applicable, changes in stockholders’ equity for the periods indicated therein, subject, in the case
of unaudited interim financial staterents, to normal year-end audit adjustments as permitted by
GAAP and the applicable rules and regulations of the SEC.

(©) Internal Controls and Procedures. The Company has established and maintains
disclosure controls and procedures and internal control over financial reporting (as such terms
are defined in paragraphs (¢) and (), respectively, of Rule 13a-15 or 15d-14, as applicable, under
the Exchange Act) designed to ensure that information required to be disclosed by the Company
in the reports that it files or furnishes under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the SEC,
and that such information is accumulated and communicated to the Company’s management as
appropriate to allow timely decisions regarding required disclosure and to make the certifications
required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. Based on its most recent
evaluation of internal controls over financial reporting prior to the date of this Agreement,
management of the Company has disclosed to the Company’s auditors and the audit committee
of the Company Board (i) any significant deficiencies and material weaknesses in the design or
operation of internal controls over financial reporting that are reasonably likely to adversely .
affect in any material respect the Company’s ability to record, process, summarize and report
financial information and (ii) any fraud, whether or not material, that involves management or
other employees who have a significant role in the Company’s internal control over financial
reporting, and each such significant deficiency, material weakness or fraud so disclosed to the
Company’s auditors and the audit committee of the Company Board, if any, has been disclosed
to Parent prior to the date of this Agreement.

(d)  Liabilities and Obligations. The Company and its consolidated Subsidiaries do
not have any liabilities or obligations required to be reflected or reserved against ona
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consolidated balance sheet of the Company prepared in accordance with GAAP, except for
liabilities and obligations (i) disclosed, reflected or reserved against in the Company SEC
Documents, the Company Balance Sheet or the notes thereto, (ii) incurred in the ordinary course
of business consistent with past practice since the date of the Company Balance Sheet,

(ii1) arising out of or in connection with this Agreement, the SNF Transaction Agreement or
other agreements entered into (x) prior to the date of this Agreement or (y) after the date of this
Agreement with the consent of Parent or Merger Sub in connection with the SNF Transaction,
the Separation Agreement or the transactions contemplated hereby or thereby, (iv) arising or
resulting from an existing Contract, or a Contract entered into in compliance with this
Agreement, except to the extent that such liabilities and obligations arose or resulted from a
breach of or default under such Contract or (v) that would not reasonably be expected to have,
individually or in the aggregate, a Homecare Material Adverse Effect or a Hospital Material
Adverse Effect. The Company has made available to Parent all material agreements and
documents related to the SNF Transaction existing as of the date of this Agreement. As of the
date of this Agreement, except as set forth in Section 3.04(d) of the Company Disclosure Letter,
(i) the Company does not have Knowledge of any event, fact or circumstance that would
reasonably be expected to give rise to a material indemnification claim under the SNF
Transaction Agreement and (i) to the Knowledge of the Company, there are no material retained
or contingent liabilities of the Company and its Subsidiaries arising from the SNF Transaction,
other than all retained liabilities for pre-closing periods and the Company’s obligations under the
SNF Transaction Agreement. Section 3.04(d) of the Company Disclosure Letter sets forth all
intercompany debt obligations outstanding between any Company Group Members as of October
31,2017, and, since such time through the date of this Agreement, (x) after giving effect to the
transactions contemplated by Section 7.01(c), the Subsidiaries of the Company set forth in
Section 7.01(c) of the Company Disclosure Letter have not incurred any intercompany debt
obligations (other than those provisjonally recorded in the accounting system of the Company
Group Members), and (y) no intercompany debt obligations between any other Company Group
Members have been incurred other than in the ordinary course of business.

(e) No Complaints. Since January 1, 2015, (i) neither the Company nor any of its
Subsidiaries, nor any director or executive officer of the Company or any of its Subsidiaries has,
and, to the Knowledge of the Company, no other officer, employee or accountant of the
Company or any of its Subsidiaries has, received any material complaint, allegation, assertion or
claim, in writing (or, to the Knowledge of the Company, orally) regarding the accounting or
auditing practices, procedures, methodologies or methods of the Company or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that the Company or any of its Subsidiaries has engaged in
questionable accounting or auditing practices, and (ii) no attorney representing the Company or
any of its Subsidiaries, whether or not employed by the Company or any of its Subsidiaries, has
reported evidence of a material violation of securities Laws, breach of fiduciary duty or similar
violation by the Company or any of its officers, directors, employees or agents to the Company
Board or any committee thereof or to any director or officer of the Company.

Section 3.05. Absence of Certain Changes or Events, Except in connection with the
Separation, the SNF Transaction, the execution and delivery of this Agreement, the Separation
Agreement or the SNF Transaction Agreement, the consummation of the tramsactions
contemplated hereby and thereby or.as set forth on Section 3.05 of the Company Disclosure
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Letter, (a) since the date of the Company Balance Sheet until the date hereof, the business of the
Company and each of its Subsidiaries has been conducted in the ordinary course of business
consistent in all material respects with past practice and (b) since September 30, 2017 until the
date hereof, the Company and its Subsidiaries have not taken any action which, if taken (without
consent) between the date hereof and the Effective Time, would constitute a breach of any of
clauses (iv), (v), (viii), (xi), (xii), (xiii), (xiv) or (xv) of Sectien 7.01(b).

Section 3.06. Taxes. With respect to the representations and warranties in
Section 3.06(a)(f), except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect:

(a)  TaxReturns and Payment of Taxes. The Company and each of its Subsidiaries
have duly and timely filed or caused to be filed (taking into account any valid extensions) all Tax
Returns required to be filed by them and all such Tax Returns are true, complete and correct in
all respects. All Taxes due and owing by the Company or any of its Subsidiaries (whether or not
shown on such Tax Returns} have been timely paid, except with respect to matters being
contested in good faith for which adequate provisions for such Taxes have been established in
the Company’s financial statements (in accordance with GAAP). Neither the Company nor any
of its Subsidiaries has waived any statute of limitations with respect to any U.S. federal taxes or
agreed to any extension of time with respect to any U.S. federal tax assessment or deficiency.
The Company has made available to Parent prior to the date of this Agreement accurate copies of
the U.8S. federal income Tax Returns filed by the Company and its Subsidiaries for each of the
Tax years ended December 31, 2016, 2015 and 2014.

(b)  Liens. There are no Liens for Taxes upon the assets of the Company or any of its
Subsidiaries other than Permitied Liens.

(¢} Tax Deficiencies and Audits. Except as set forth in Section 3.06(c) of the
Company Disclosure Letter, no deficiency for any amount of Taxes which has been proposed,
asserted or assessed in writing by any taxing authority against the Company or any of its
Subsidiaries remains unpaid, unless being contested in good faith for which adequate provisions,
if required, have been made in the Company’s consolidated financial statements contained in the
Company SEC Documents (in accordance with GAAP). Except as set forth in in Section 3.06(c)
of the Company Disclosure Letter, there are no audits, suits, proceedings, investigations, claims,
examinations or other administrative or judicial proceedings ongoing, pending or, to the
Knowledge of the Company, threatened with respect to any Taxes of the Company or any of its
Subsidiaries.

(d)  Tax Jurisdictions. Since January 1, 2015, no claim (which remains unresolved)
has been made in writing by any taxing authority in a jurisdiction where the Company and its
Subsidiaries do not file income, sales or franchise Tax Returns that the Company or any of its
Subsidiaries is or may be subject to income, sales or franchise Tax in that jurisdiction.

(e) Consolidated Groups, Traunsferee Liability and Tax Agreements. Neither
Company nor any of its Subsidiaries (i) has any liability for Taxes of any Person (other than the
Company or any of its Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any
comparable provision of local, state or foreign Law), as transferee or successor, or (it) is a party
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to, bound by or has any liability under any Tax sharing, allocation or indemnification agreement
or arrangement (other than (x) an agreement or arrangement solely among the Company and/or
its Subsidiaries or (y) customary Tax indemnifications contained in commercial agreements the
primary purpose of which agreements does not relate to Taxes), except, in the case of clauses (i)
and (ii), as set forth in Section 3.06(e) of the Company Disclosure Letter.

(f) Seetion 355, Neither the Company nor any of its Subsidiaries has been a
*distributing corporation” or a “controlled corporation” in connection with a distribution
described in Section 355 of the Code during the two-year period ending on the date of this
Agreement.

(g)  Entity Jurisdiction and Classification; USRPHC. Except as set forth in
Section 3.06(g) of the Company Disclosure Letter, none of the Subsidiaries of the Company is
organized in a jurisdiction outside of the United States or is a tax resident of any such
jurisdiction. To the Knowledge of the Company, neither the Company nor Gentiva Health
Services, Inc. is or has been a United States real property holding corporation within the meaning
of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii)
of the Code. The entity classification for U.S. federal income tax purposes of each Subsidiary of
the Company is as set forth in Section 3.06(g) of the Company Disclosure Letter, and no
Subsidiary of the Company has made an entity classification election under Section 301.7701-3
of the U.S. Treasury Regulations in the last five years except as set forth in Scction 3.06(g) of
the Company Disclosure Letter.

(h)  Net Operating Loss Carryforwards. To the Knowledge of the Company with
due inquiry of Company employees reasonably likely to have knowledge of such matters, (i) the
consolidated net operating loss carryforward of the Company and its Subsidiaries as of
December 31, 2016 for U.S. federal income tax purposes is not materially smaller than
$460,000,000, (ii) with respect to the Subsidiaries of the Company set forth on Section 3.06(h)(i)
of the Company Disclosure Letter, the net operating loss carryforwards of such Subsidiaries as of
- December 31, 2016 for U.S. federal income tax purposes (A) are not materially smaller than the
amounts set forth on such Section of the Company Disclosure Letter and (B) represent not
materially smaller than 79% of the aggregate net operating loss carryforward attributable to the
Hospital Entities (excluding for this purpose the net operating loss carryforwards as of December
31, 2016 of Kindred Nursing Centers East, LLC), (iii) except as set forth in Section 3.06(h)(ii)
of the Company Disclosure Letter, no such net operating loss carryforward is subject to
limitation pursuant to Section 382 of the Code, (iv) the Company’s U.S. federal income tax
consolidated group will recognize an aggregate loss of not materially smaller than $390,000,000,
not materially smaller than $370,000,000 of which will be ordinary, for the taxable years ending
December 31, 2017 and December 31, 2018 as a result of the SNF Transaction.

Section 3.07. Intellectual Property.

(2) Registered Company-Owned IP. Section 3.07(a) of the Company Disclosure
Letter contains a true and complete list, as of the date of this Agreement, of all Company-Owned
IP that is the subject of any issuance, registration or application thereof, to or with any
Governmental Entity or anthorized private registrar (the “Registered Company-Owned IP”),
including registered Trademarks, registered Copyrights, issued Patents, domain name
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registrations and pending applications for any of the foregoing, including for each item the
current owner thereof,

(b)  Right to Use; Title. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, the Company and/or one of
its Subsidiaries is the sole and exclusive owner of all right, title and interest in and to the
Company-Owned IP set forth in Section 3.07(a) of the Company Disclosure Letter, and the
Company and/or one of its Subsidiaries owns or has the right to use all Intellectual Property used
in or necessary for the conduct of the business of the Company and its Subsidiaries as currently
conducted, free and clear of all Liens other than Permitted Liens.

(c) Validity and Enforceability. The Company and its Subsidiaries’ rights in the
Company-Owned IP are valid, subsisting and enforceable, except as would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. The
Company and each of its Subsidiaries has taken commercially reasonable steps to maintain the
Company-Owned IP and to protect and preserve the confidentiality of all Trade Seccrets included
in the Company-Owned IP, except where the failure to take such actions would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(d) Ownership of Exaployee and Consultant IP. Except as would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the
Company owns all right, title and interest to, or has a right to use, the software Isted in
Section 3.07(d) of the Company Disclosure Letter. Except as would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect, all employees and
contractors involved in the creation of Intellectual Property for the Company or its Subsidiaries
within the scope of their employment or consulting (as applicable), have assigned their rights in
such Intellectual Property to the Company or one of its Subsidiaries (to the extent not owned by
the Company or one of its Subsidiaries by operation of law).

(e) Non Infringement. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, to the Knowledge of the
Company, since January 1, 2016: (i) the conduct of the business of the Company and any of its
Subsidiaries has not infringed, misappropriated or otherwise violated any Intellectual Property of
any other Person and (ii) no third party has infringed upon, violated or misappropriated any
Company-Owned IP.

63 IP Legal Actions. There are no Legal Actions pending or, to the Knowledge of
the Company, threatened: (i) alleging any infringement, misappropriation or violation of the
Intellectual Property of any Person by the Company or any of its Subsidiaries or (ii) challenging
the validity, enforceability or ownership of any Company-Owned IP (other than challenges made
in the ordinary course of the prosecution of Registered Company-Owned IP), in the case of each
of clause (i) and (ii), that would reasonably be expected to be material to the Company.

(g) IT Systems. Except as would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect, the [T Systerns have, since January 1,
2016, (1) not malfunctioned or failed in a manner that would significantly impair the ability of -
the Company and its Substdiaries to carry on their businesses and (if) operated and performed in -
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all material respects the functions necessary to carry on the operations of the businesses of the
Company and its Subsidiaries as conducted as of the date of this Agreement, as applicable.

(k)  Data Protection. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect , the Company and its
Subsidiaries have taken commercially reasonable measures to protect and maintain the integrity
and security of the Company’s and its Subsidiaries’ material IT Systems, and to the Knowledge
of the Company such IT Systems do not contain any Malware that would reasonably be expected
to materially adversely affect the functionality of the IT Systems or present a material risk of
unauthorized access, disclosure, use, corruption, destruction or loss of any personally identifiable
information, data or non-public information. Since January 1, 2016, no Person has gained
unauthorized access to any of the IT Systems, except as would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

6] Privacy. Except as would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect, (i) the Company and its Subsidiaries’
collection, storage, use, disclosure and transfer of any personally identifiable information in
connection with the business of the Company and its Subsidiaries is in compliance with all
applicable Laws and contractual obligations relating to privacy, data security and data protection,
(ii) none of the Company and its Subsidiaries has received a complaint from any Governmental
Entity regarding its collection, use or disclosure of personally identifiable information that is
pending or unresolved and (iii) there has been no breach or loss of personally identifiable
information by the Company, its Subsidiaries or any third parties.

Section 3.08. Brokers’ and Finders’ Fees, Except for fees payable to Guggenheim
Securities, LLC and Barclays Capital Inc. (the “Company Financial Advisors™), neither the
Company nor any of its Subsidiaries has employed any investment banker, broker, finder or
other intermediary retained by or authorized to act on behalf of the Company or its Subsidiaries
or incurred, nor will it incur, directly or indirectly, any liability for brokerage or finders’ fees or
agents’ comimissions or any similar charges in connection with this Agreement or the Separation
Agreement or any transaction contemplated hereby or thereby. The Company has made
available to Parent, prior to the execution of this Agreement, an accurate and complete copy of
each engagement letter or other Contract between the Company and the Company Financial
Advisors relating to the transactions contemplated by this Agreement, or the Separation
Agreement, including the Merger and the Separation.

Section 3.09. Employee Matters.

. (a) Schedule. Section 3.09(a) of the Company Disclosure Letier contains an
accurate and complete list, as of the date of this Agreement, of each material Company
Employee Plan. For purposes of this Agreement, “Company Employee Plan” shall mean each
plan, program, policy, collective bargaining agreement or other arrangement or agreement
providing for employment, compensation, severance, deferred compensation, performance
awards, stock or stock-based awards, fringe, retirement, death, disability or medical benefits or
other employee benefits or remuneration of any kind, including each employment, severance,
retention, change in control or consulting plan, program arrangement or agreement, in each case
whether written or unwritten or otherwise, funded or unfunded, including each “employee
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benefit plan,” within the meaning of Section 3(3) of ERISA, whether or not subject to ERISA,
which is or has been sponsored, maintained, contributed to, or required to be contributed to, by
the Company or any of its Subsidiaries for the benefit of any current or former employee,
independent contractor, consultant or director of the Company or any of its Subsidiaries (each, a
“Company Employee”), or with respect to which the Company or any of its Subsidiaries has or
may have any material liability. :

(b)  Documents. The Company has made available to Parent correct and complete

copies (or, if a plan is not written, a written description) of each Company Employee Plan and
-material amendments thereto in each case that are in effect as of the date of this Agreement, and,

to the extent applicable, (i) all related trust agreements, funding arrangements and insurance
contracts, (ii) the most recent determination letter received regarding the tax-qualified status of
each such Company Employee Plan, (iii) the most recent financial statements for each such
Company Employee Plan, (iv) the Form 5500 Annual Returns/Reports for the most recent plan
year for each such Company Employee Plan, (v) the current summary plan description for each

Company Employee Plan and (vi) the most recent actuarial valuation report related to each such
Company Employee Plan. ”

(©) Employee Plan Compliance. Except as would not reasonably be expected to
result in, individually or in the aggregate, a Company Material Adverse Effect, (i) each Company
Employee Plan has been established, administered, and maintained in accordance with its terms
and in compliance with applicable Laws, including but not limited to ERISA and the Code;

(ii) the Company and its Subsidiaries, where applicable, have timely made all contributions and
other payments required by and due under the terms of each Company Employee Plan and
applicable Law, and all benefits accrued under any unfunded Company Employee Plan have
been paid, accrued or otherwise adequately reserved to the extent required by, and in accordance
with GAAP; (iif) there are no audits, inquiries or Legal Actions pending or, to the Knowledge of
the Company, threatened by the IRS or the U.S. Department of Labor, or any similar
Governmental Entity with respect to any Company Employee Plan; (iv) there are no Legal
Actions pending, or, to the Knowledge of the Company, threatened with respect to any Company
Employee Plan (in each case, other than routine claims for benefits); and (v) to the Knowledge of
the Company, neither the Company nor any of its Subsidiaries has engaged in a transaction that
could subject the Company or any Subsidiary to a tax or penalty imposed by either Section 4975
of the Code or Section 502(i) of ERISA. To the Knowledge of the Company, all of the Company
Employee Plans that are intended to be qualified under Section 401(a) of the Code are so
qualified and have received timely determination letters from the IRS and no such determination
letter has been revoked nor, to the Knowledge of the Company, has any such revocation been
threatened, and to the Knowledge of the Comapany no circumstance exists that is likely to result
in the loss of such qualified status under Section 401(a) of the Code. :

(d) Employee Plan Liabilities. Neither the Company nor any Company ERISA
Affiliate nor any predecessor thereof sponsors, maintains, participates in, contributes to or has
any material liability with respect to, or has in the past sponsored, maintained, participated in,
contributed to or had any material liability with respect to, any plan subject to Title IV of ERISA
or Section 412 of the Code. Neither the Company nor any Company ERISA. Affiliate has
incurred or reasonably expects to incur, either directly or indirectly, any material liability under
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Title I or Title IV of ERISA, or related provisions of the Code or foreign Law or regulations
relating to employee benefit plans.

(e) Certain Company Employee Plans. No Company Employee Plan is a
“multi-employer plan” within the meaning of Section 3(37) of ERISA or a “multiple employer
plan” within the meaning of Section 413(c} of the Code and neither the Company nor any of its
ERISA Affiliates has at any time contributed to or had any liability or obligation in respect of
any such multi-employer plan or multiple employer plan.

(f) Section 409A Compliance. Except as would not reasonably be expected to result
in, individually or in the aggregate, a Company Material Adverse Effect, each Company
Employee Plan that is subject to Section 409A of the Code has been operated in compliance with
such section and all applicable regulatory guidance. No current or former employee of, or
independent contractor to, the Company or any of its Subsidiaries has a right to be indemnified
for the additional taxes under Section 409A of the Code.

(2) Effect of Transaction. Except as set forth in Section 3.09(g) of the Company
Disclosure Letter, neither the execution of this Agreement or the Separation Agreement, the
consummation of the Merger or the Separation, nor any of the other transactions contemplated
by this Agreement or the Separation Agreement will (either alone or upon the occurrence of any
additional or subsequent events): (1) entitle any current or former director, employee, coniractor
or consultant of the Company to severance pay or any other payment or benefit; (ii) accelerate
the time of payment, funding, or vesting, or increase the amount of compensation due to any
such individual, (iii) limit or restrict the right of the Company to merge, amend or terminate any
Company Employee Plan, or (iv) increase the amount payable or result in any other material
obligation pursuant to any Company Employee Plan. No current or former employee of, or
independent contractor to, the Company or any of its Subsidiaries has a right to be indemnified
for the additional taxes under Section 4999 of the Code.

(h) Employment Law Matters. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, each of the Company and
each of its Subsidiaries: (i) is, except as set forth in Section 4.04 or Section 5.04 of the
Company Disclosure Letter, in compliance with all applicable Laws and agreements respecting
hiring, employment, termination of employment, plant closing and mass layoff, employment
discrimination, harassment, retaliation and reasonable accommodation, leaves of absence, terms
and conditions of employment, wages and hours of work, employee health and safety, leasing
and supply of temporary and contingent staff, engagement of independent contractors, including .
proper classification of same, payroll taxes, and immigration with respect to Company
Employees and contingent workers; and (ii) is in compliance with all applicable Laws relating to
the relations between it and any labor organization, trade union, work council or other body
representing Company Employees.

1) Labor. Except as set forth in Section 3.09(i) of the Company Disclosure Letter,
neither Company nor any of its Subsidiaries is party to, or subject to, any collective bargaining
agreement or other agreement with any labor organization, work council or trade union with
respect to any of its or their operations. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, (i) no work stoppage,
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slowdown or labor strike against the Company or any of its Subsidiaries is pending, threatened or
has occurred in the last two (2) years, and, (ii) to the Knowledge of the Company, no work
stoppage, slowdown or labor strike against the Company or any of its Subsidiaries is threatened.
As of the date of this Agreement, except as set forth in Section 3.09(j) of the Company
Disclosure Letter, none of the Company Employees are represented by a labor organization,
work council or trade union and, to the Knowledge of the Company, there is no organizing
activity, Legal Action, election petition or other material union activity of or by any labor
organization, trade union or work council directed at the Company or any of its Subsidiaries, or
any Company Employees. Except as set forth in Section 3.09(i} of the Company Disclosure
Letter, there are no material Legal Actions, government investigations, or labor grievances
pending, or, to the Knowledge of the Company, threatened relating to any employment related
matter involving any Company Employee or applicant, including, but not limited to, charges of
unlawful discrimination, retaliation or harassment, failure to provide reasonable accommodation,
denial of a leave of absence, failure to provide compensation or benefits, unfair labor practices,
or other alleged violations of Law, except for any of the foregoing which would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

G) WARN Act. Since January 1, 2016, except as set forth in Section 3.09(j) of the
Company Disclosure Letter, neither the Company nor any of its Subsidiaries has implemented
any plant closing or layoff of employees that implicated the Worker Adjustment and Retraining
Notification Act of 1988, as amended, or any similar Law, and no such action will be
implemented without advance notice to Parent, except as may be required in connection with the
SNF Transaction.

Section 3.10. Property Matters.

(a) Owned Real Estate. Section 3.10(a)(i) of the Company Disclosure Letter
contains a true and complete list, as of the date of this Agreement, of the Owned Real Estate and
lists the address and owner of each parcel of Owned Real Estate. As of the date of this
Agreement, neither the Company nor any of'its Subsidiaries has received written notice of any
pending, and to the Knowledge of the Company there is no threatened, condemnation proceeding
with respect to any material portion of the Owned Real Estate, taken as a whole. Except as set
forth in Section 3.10(a)(ii) of the Company Disclosure Letter, neither the Company nor any of
its Subsidiaries is a lessor or grantor under any lease or other instrument granting to any third

party any right to the possession, lease, occupancy or enjoyment of any material portion of the
Owned Real Estate. '

(b) Leased Real Estate. Section 3.10(b)(i) of the Company Disclosure Letter sets
forth a list, as of the date of this Agreement, of the [ .cased Material Real Estate and includes the
address, landlord and tenant for each of the Leased Material Real Estate. The Company has
made available to Parent copies that are correct and complete of Material I.eases and
amendments thereto in each case that are in effect as of the date of this Agreement, except for
amendments that do not contain material information. With respect to the Material Leases:

(i) all the Material Leases are valid and binding on the Company or its applicable Subsidiary,
enforceable against it in accordance with their terms, except as such enforceability may be
limited by the Enforceability Exceptions; (ii} neither the Company nor any of its Subsidiaries has
violated any material provision of, or failed to perform any material obligation required under
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the provisions of, any Material Lease; and (iii) neither the Company nor any of its Subsidiaries
nor, to the Knowledge of the Company, any counterparty is in breach, or has received written
notice of breach, of any Material Lease, except, with respect to each of clauses (i), (ii) and (iii),
where such failure to be valid and binding or such violation or breach would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. Except
as set forth in Section 3.10(b)(ii) of the Company Disclosure Letter, neither the Company nor
any of its Subsidiaries has assigned, pledged, mortgaged, hypothecated or otherwise transferred
any Material Lease, Neither the Company nor any of its Subsidiaries is a sublessor or grantor
under any sublease or other instrument granting to any third party any right to the possession,
lease, occupancy or enjoyment of any material portion of the Leased Material Real Estate.

(c) Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, the Company or one or more of its Subsidiaries
has good and valid (and in the case of Owned Real Estate, good, valid and marketable fee simple)
title o, or otherwise has the right to use pursuant to a valid and enforceable lease, license or
similar contractual arrangement, all of the assets (real, personal and tangible, but excluding all
Intellectual Property which is solely the subject of Section 3.07(b)) that are used or held for use
in connection with the business of the Company and its Subsidiaries as currently conducted free
and clear of any Lien other than Permitted Liens.

section 3.11. Insurance. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, (i) as of the date of this
Agreement, all insurance policies (including fidelity bonds and other similar instruments)
(“Policies”) with respect to the business and assets of the Company and its Subsidiaries are in
full force and effect, all Policies (or other insurance policies providing substantiafly similar
insurance coverage) have been in effect continuously since January 1, 2016 (other than Policies
purchased after such date) and all premiums due with respect to all Policies have been paid, (ii)
neither the Company nor any of its Subsidiaries is in breach or default, and neither the Company
nor any of its Subsidiaries has taken any action or failed to take any action that, with notice or
the lapse of time, would constitute such a breach or default, or permit termination or
modification of any of the Policies and (iii) the Company and its Subsidiaries have not received
any written notice of cancellation or, to the Knowledge of the Company, threatened cancellation
of any of the Policies or of any material claim pending regarding the Company or any of its
Subsidiaries under any of such Policies as to which coverage has been questioned, denied or
disputed by the underwriters of such Policies. The Company and its Subsidiaries maintain
insurance with reputable insurers, including the Company’s limited purpose insurance Subsidiary,
in such amounts and against such risks in all material respects as is customary for the industries
in which it and its Subsidiaries operate and as the management of the Company has in good faith
determined to be prudent and appropriate.

Section 3.12. Proxy Statement. None of the information included or incorporated by
reference in the letter to the stockbolders, notice of meeting, proxy statement and forms of proxy
(collectively, the “Company Proxy Statement”), to be filed with the SEC in connection with
the Merger, will, at the date it is first mailed to the Company’s stockholders or at the time of the
Company Stockholders Meeting or at the time of any amendment or supplement thereof, contain
any untrue statement of a material fact or omit to state any material fact necessary in order to
make the statements made therein, in the light of the circumstances under which they were made,
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not misleading. Notwithstanding the foregoing, no representation or warranty is made by the
Company with respect to statements made or incorporated by reference therein based on
information supplied by or on behalf of Parent, HospitalCo Parent or Merger Sub expressly for
inclusion or incorporation by reference in the Company Proxy Statement. The Company Proxy

Statement will comply as to form in all material respects with the requirements of the Exchange
Act.

Section 3.13. Takeover Statutes. Subject to the accuracy of the representations and
warranties of Parent, HospitalCo Parent and Merger Sub set forth in Section 6.08, the Company
Board has taken all action necessary to render inapplicable anti-takeover statutes or regulations
of the DGCL (including Section 203 thereof and any similar provisions in the Company’s
Charter Documents) and no such anti-takeover statutes or regulations apply or, at the Effective
Time, will apply to this Agreement, the Separation Agreement or the Transactions.

Section 3.14. Fairness Opinion. The Company has received separate opinions from
each Company Financial Advisor to the effect that, as of the date of each such opinion and based
upon and subject to the procedures followed and limitations, qualifications and assumptions set
forth therein, the Merger Consideration to be received by the holders of shares of Company
Common Stock (excluding Parent, HospitalCo Parent, Merger Sub, Hospital Merger Sub and any
of their respective Affiliates) pursuant to this Agreement is fair, from a financial point of view, to
such holders, and such opinions have not been withdrawn, modified or revoked as of the date of
this Agreement. The Company shall, promptly following the execution of this Agreement by all
parties, furnish an accurate and complete copy of each such opinion to Parent solely for
informational purposes.

Section 3.15. Affiliate Transactions. There are not and have not been since January 1,
2016 any transactions, or series of related transactions, agreements or understandings that would
be required to be disclosed under Item 404 of Regulation S-K promulgated under the Securities
Act that have not been disclosed in the Company SEC Documents filed prior to the date of this
Agreement. Section 3.15 of the Company Disclosure Letter sets forth a description of the
intercompany agreements existing as of the date of this Agreement between the Homecare
Business and the Homecare Entities, on the one hand, and the Hospital Business and the Hospital
Entities, on the other hand, that would be material to the Hospital Business, taken as a whole, or
material to the Homecare Business, taken as a whole.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
WITH RESPECT TO THE HOMECARE BUSINESS

Except as set forth in (i) the correspondingly numbered Section of the Company
Disclosure Letter, or in another section of the Company Disclosure Letter to the extent that it is
reasonably apparent on the face of such disclosure that such disclosure relates to such Section, or
(ii) any Annual Report on Form 10-K or Quarterly Report on Form 10-Q included in the
Company SEC Documents filed with or furnished by the Company to the SEC prior to the third
Business Day prior to the date of this Agreement (but excluding any disclosure contained in any
such reports, schedules, forms, statements and other documents under the heading “Risk Factors”

r “Cautionary Statement Regarding Forward-Looking Statements” or disclosures that are
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predictive or forward-looking in nature), the Company hereby represents and warrants to Parent,
HospitalCo Parent and Merger Sub, as of the date hereof and as of the Closing Date, as set forth
below in this Article IV,

Section 4.01. Financial Statements. When delivered, the Homecare Audited Financial
Statements will have been prepared in good faith from the books and records of the Company
and its Subsidiaries and fairly present, in all material respects, the financial position of the
Homecare Business as at the respective dates thereof and the results of operations and changes in
cash flows of the Homecare Business for the respective periods covered thereby, in accordance
with GAAP applied on a consistent basis throughout the periods involved (except as may be
indicated in the notes thereto).

Section 4.02. Absence of Certain Changes or Events. Since the date of the Company
Balance Sheet until the date of this Agreement, there has not been any Homecare Material
Adverse Effect and no event, occurrence, fact, condition, change or effect has occurred that

would reasonably be expected to have, individually or in the aggregate, 2 Homecare Material
Adverse Effect.

Section 4.03. Compliance; Homecare Permits; Payor Programs.

(a) Compliance, Except as would not reasonably be expected fo have, individually
or in the aggregate, a Homecare Material Adverse Effect or as set forth in Section 4.03 of the
Company Disclosure Letter, in connection with the Homecare Business, in whole or in part:

(i) the Company and each of its Subsidiaries is, and has been, in compliance with all Laws
(including Health Care Regulatory Laws, Orders, or CIAs) applicable to the Company or any of
its Subsidiaries or by which the Company or any of its Subsidiaries or any of their respective
businesses or properties is bound; (ii) since January 1, 2015, neither the Company nor any of its
Subsidiaries has received any written communication from any Governmental Entity, nor, to the
Knowledge of the Company, has any Govermnmental Entity issued any written communication,
including, without limitation, any subpoena or investigative demand, stating that the Company or
any of its Subsidiaries is not in compliance with any Law, including any Health Care Regulatory
Law, Orders, or ClAs, in each case other than surveys or audits conducted in the ordinary course
of business; (iii) to the Knowledge of the Company there is no civil, criminal or administrative
action, suit, demand, claim, complaint, hearing, investigation, notice, demand letter, warning
letter, subpoena, proceeding or request for information related to noncompliance with, or
otherwise involving, any Health Care Regulatory Laws, Orders, or CIAs pending against the
Company or any of the Subsidiaries other than ordinary course audits, denials or surveys; and
(iv) neither the Company nor any of its Subsidiaries is party to or subject to any CIA, deferred
prosecution agreement, consent order, consent decree or other settlement agreement or
memorandum of understanding with any Governmental Entity relating to Health Care
Regulatory Laws. None of the representations and warranties contained in this Section 4.03(a)
shall be deemed to relate to Taxes, which are addressed exclusively in Section 3.06, any
Intellectual Property matters, which are addressed exclusively in Section 3.07, or any
environmental matters, which are addressed exclusively in Section 4.05 and Section 5.05,

(b) Homecare Permits. Except as would not reasonably be expected o have,
individually or in the aggregate, a Homecare Material Adverse Effect or as set forth in
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Section 4,03 of the Company Disclosure Letter: (i) the Homecare Entities hold all materia)
Permits necessary to operate the healthcare facilities owned, operated or managed by the
Company or its Subsidiaries relating to the Homecare Business and to operate the Homecare
Business as it is currently being operated and use their respective properties and assets as
currently used (such Permits, collectively, the “Homecare Permits”); and (ii) the Homecare
Entities are in compliance with the terms of all such Homecare Permits. All Homecare Permits
are valid and in full force and effect, no default has occurred under any such Permits, and no
limitation, restriction, suspension, cancellation, revocation, withdrawal, modification or non-
renewal of any such Homecare Permit is pending or, to the Knowledge of the Company,
threatened, and to the Knowledge of the Company, no event has occurred that would result in the
limitation, restriction, suspension, cancellation, revocation, withdrawal, modification or non-
renewal of any such Homecare Permit, except as would not reasonably be expected to have,
individually or in the aggregate, a Homecare Material Adverse Effect.

(c) Exclusions and Suspensions. Neither the Company nor any of its Subsidiaries,
nor any of their respective directors, officers, employees, or, to the Knowledge of the Company,
contractors, with respect to the Homecare Business, is currently excluded or suspended from
participation, or, is otherwise ineligible to participate, in any Government Reimbursement
Program, or is subject to an action or investigation that is reasonably likely to result in such
exclusion or suspension, except where any such exclusion or suspension has not had, and would

not reasonably be expected to have, individually or in the aggregate, a Homecare Material
Adverse Effect.

(d Overpayments. Except as set forth in Section 4.03 of the Company Disclosure
Letter and to the Knowledge of the Company, the Company and its Subsidiaries have paid or
made provision to pay any overpayment received from any Governmental Entity or Third Party
Payor Program and any similar obligation with respect to reimbursement programs in which the
Company or any of its Subsidiaries participates relating to the Homecare Business, in whole or in
part, except where any failure to pay or make provision to pay any overpayment would not
reasonably be expected to have, individually or in the aggregate, a Homecare Material Adverse
Effect. Except as set forth in Section 4.03 of the Company Disclosure Letter or as would not
reasonably be expected to be, individually or in the aggregate, material to the Homecare
Business, other than ordinary course audits or payment adjustments, there are no pending or, to
the Knowledge of the Company, threatened investigations, litigation, or overpayments, in each
case relating to the Company or any Subsidiary, the Homecare Business, in whole or in part, and
the Health Care Regulatory Laws. :

(e) Billings. Except as set forth in Section 4.03 of the Company Disclosure Letter,
since January 1, 2016, to the Knowledge of the Company (i) all billings by the Company and its
Subsidiaries relating to the Homecare Business, in whole or in part, have been for items and
services actually provided by the Company or its Subsidiaries, as applicable, to eligible patients,
in accordance with payment rates of Government Reimbursement Programs or Third Party Payor
Programs and (1) the Company and its Subsidiaries have all necessary and appropriate
documentation reasonably necessary to support such billings and which is correct in all respects,
except with respect to each of clauses (i) and (ii), as would not reasonably be expected to have,
individually or in the aggregate, a Homecare Material Adverse Effect. Except as would not
reasonably be expected to have, individually or in the aggregate, a Homecare Material Adverse
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Effect, to the Knowledge of the Company, neither the Company nor any of the Subsidiaries, with
respect to the Homecare Business, has knowingly presented or caused to be presented a claim for
reimbursement that is false or fraudulent.

(f) - Payment Programs. As of the date of this Agreement, except as set forth in
Section 4.03 of the Company Disclosure Letter, the Company and each Subsidiary meets, or is
actively engaged in remediating issues identified through ordinary course surveys or audits (as
they relate to Company Payment Programs), the applicable material requirements of participation,
coverage, and enrollment for, and where applicable, are parties to valid supplier or participation
- agreements related to all Government Reimbursement Programs and Third Party Payor Programs
(collectively, “Company Payment Programs”) in which the Company and each Subsidiary
participates in connection with the Homecare Business, in whole or in part, except as would not
reasonably be expected to have, individually or in the aggregate, 2 Homecare Material Adverse
Effect. As of the date of this Agreement, to the Knowledge of the Company, and other than
ordinary course surveys, audits or denials, neither the Company nor any Subsidiary has received
any written notice of any action pending by any Company Payment Program, either to revoke,
limit, or terminate the participation for cause of the Company or any of the Subsidiaries in any
Company Payment Program. Other than ordinary course surveys or audits (as they relate to
Company Payment Programs), to the Knowledge of the Company, no event has occurred which,
with the giving of nofice, the passage of time, or both, would constitute grounds for termination
in the participation of the Company or any of its Subsidiaries with respect to the Homecare
Business in any Company Payment Program. The Company Payment Programs to which the
Company or any Subsidiary is a party constitute valid and binding obligations on the Company
or its applicable Subsidiaries who are parties thereto, enforceable against it in accordance with its
terms. Other than ordinary course surveys or audits (as they relate to Company Payment
Programs}, neither the Company nor any Subsidiary has received notice of default of any
material provision under any Company Payment Program and, to the Knowledge of Company
and each Subsidiary, the other parties thereto are not in default of any material provision
thereunder, except as would not reasonably be expected to have, individually or in the aggregate,
a Homecare Material Adverse Effect. Other than ordinary course audits, surveys or payment
adjustments, to the Knowledge of the Company, there is no pending, concluded or threatened
civil, administrative or criminal proceeding relating to the participation by the Company or any
Subsidiary in any Company Payment Program.

(g) Employee Authorizations. To the Knowledge of the Company, each employee
of the Company and any Subsidiary providing services to patients relating to the Homecare
Business, in whole or in part, is duly licensed, certified, registered and qualified as required by
applicable Law and is qualified to provide such services by each Governmental Entity having
jurisdiction over the provision of such services, except as would not reasonably be expected to
have, individually or in the aggregate, a Homecare Material Adverse Effect. To the Knowledge
of the Company, no suspension, cancellation, revocation, withdrawal, modification, restriction,
probation or non-renewal of any such employee license or qualification is pending or threatened,
except as would not reasonably be expected to have, individually or in the aggregate, a
Homecare Material Adverse Effect. To the Knowledge of the Company, there are no inguiries,
investigations or monitoring of activities pending or threatened relating to any employee license
or qualification in connection with the Homecare Business, in whole or in part, except for routine
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audits or reviews or except as would not reasonably be expected to have, individually or in the
aggregate, a Homecare Material Adverse Effect.

(h)  False Claims Act. To the Knowledge of the Company, as of the date of this
Agreement, except as set forth in Section 4.03 of the Company Disclosure Letter, no Person
(terminated employee, contractor or otherwise) has filed a complaint exclusively under the
Federal False Claims Act (31 U.S.C. §§ 3729-3733), which has been unsealed by a court of
competent jurisdiction and served on the Company, except as would not reasonably be expected
to have an adverse effect in any material respect on the Homecare Business.

(i) HIPAA. Except as set forth in Section 4,03 of the Company Disclosure Letter,
and except as would not reasonably be expected to have, individually or in the aggregate, a
Homecare Material Adverse Effect: (i) the Company and each of its Subsidiaries (A) has
complied and currently is in compliance with its obligations under HIPAA and all state and
federal laws govemning the privacy and security of health information, (B) has entered into
“Business Associate Agreements” as required under HIPAA with Company’s clients that are
“Covered Entities” as defined under HIPAA, and (C} is in compliance with the terms of all such
Business Associate Agreements; (ii) no investigations, audits, or other actions have been asserted
or, to the Knowledge of the Company, threatened against Company or any of its Subsidiaries by
any Person or Governmental Entity alleging a violation of HIPAA; and (iii) there has been no
unauthorized access to, use or disclosure of “Protected Health Information™ or “PHI” as defined

under HIPAA, no “Security Incident” or “Breach of Unsecured PHI” as those terms are defined
under HIPAA.

Section 4.04. Legal Proceedings. Section 4.04 of the Company Disclosure Letter sets
forth a list, as of the date of this Agreement, of any Legal Action (other than ordinary course
professional and general liability claims insured by the Company’s captive insurance Subsidiary)
that relates to the Homecare Business, in whole or in part, pending or, to the Knowledge of the
Company, threatened against the Company or any of its Subsidiaries or any of their respective
properties or assets or, to the Knowledge of the Company, any executive officer or director of the
Company or any of its Subsidiaries in their capacities as such, in each case, by or before any
Governmental Entity that would redsonably be expected to have, individually or in the aggregate, .
a Homecare Material Adverse Effect. Section 4.04(b) of the Company Disclosure Letter sets
forth a list, as of the date of this Agreement, of any material Legal Action relating to the
Homecare Business, in whole or in part, commenced by the Company or its Subsidiaries against
any other Person which Legal Action has not been finally resolved. Except as set forth in
Section 4.04(c) of the Company Disclosure Letter, none of the Company or any of its
Subsidiaries or any of their respective properties, rights or assets is or are subject to any order,
writ, assessment, decision, injunction, decree, ruling or judgment of, or settlement agreement or
other written agreement with, a Governmental Entity (“Order™), whether tempeorary, preliminary
or permanent, relating to the Homecare Business, in whole or in part, which, if breached,
violated or not complied with would reasonably be expected to have, individually or in the
aggregate, a Homecare Material Adverse Effect,
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Section 4.05. Environmental Matters.

(a) Except for such matters as would not reasonably be expected to have, individually
or in the aggregate, a Homecare Material Adverse Effect:

(1) The Company and its Subsidiaries are, and since January 1, 2016 have
been, in compliance with all Environmental Laws in connection with the Homecare
Business, in whole or in part, which compliance includes the possession, maintenance of,
compliance with, or application for, all Permits required under applicable Environmental
Laws for the operation of the Homecare Business.

(ii)  Neither the Company nor any of its Subsidiaries i commection with the
Homecare Business, in whole or in part, has caused any release of or exposure to any
Hazardous Substance, whether on or off the property currently or, to the Knowledge of
the Company, formerly owned or operated by the Company or any Subsidiary, in each
case under circumstances reasonably expected to give rise to any liability to the Company
or any of its Subsidiaries or requirement for notification, investigation or remediation by
the Company or any of its Subsidiaries under any Environmental Law.

(iii)  There is no Legal Action or information request pending or, to the
Knowledge of the Company, threatened against the Company or any of its Subsidiaries
relating to the Homecare Business, in whole or in part, alleging any liability under or
non-compliance with any Environmental Law, and neither the Company nor any of its
Subsidiaries is subject to any Order or written agreement by or with any Governmental
Entity or third party imposing any liability or obligation under any Environmental Law
relating to the Homecare Business, in whole or in part.

Section 4,06, Homecare Material Contracts.

(a) Homecare Material Contracts. For purposes of this Agreement, “Homecare
Material Contract” shall mean the following to which the Company or any of its Subsidiaries is

a party or by which any of their respective assets are bound (excluding any Leases) and which
relates to the Homecare Business, in whole or in part:

(i) any “material contract” (as such term is defined in Item 601(b)(10) of
Regulation S-K of the Securities Act);

(i)  any Confract pursuant to which the Company or any of its Subsidiaries
reasonably expects to have remaining obligations to make payments of more than
$5,000,000 in any calendar year or $12,500,000 in the aggregate;

(i)  any Contract providing for indemnification or any gueranty by (A) the
Company or any Subsidiary thereof or (B) any Person for any liabilities or obligations of
the Company or any Subsidiary thereof, in each case that is material to the Homecare
Business, other than (x) any guaranty by the Company or a Subsidiary thereof of any of
the obligations of (A) the Company or another wholly owned Subsidiary thereof or
(B) any Subsidiary (other than a wholly owned Subsidiary) of the Company that was
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entered into in the ordinary course of business, or (y) any Contract providing for
indemnification entered into in the ordinary course of business;

(iv)  any Contract that (A) purports to limit in any material respect the right of
the Company or any of its Subsidiaries (other than Non-Controlled Joint Ventures) or, at
any time after the consummation of the Merger, the Surviving Entity, Parent or any of
their respective Subsidiaries, (x) to engage in any line of business, or (y) to compete with
any Person or operate in any geographical location and (B) is material to the Company
and its Subsidiaries, taken as a whole;

(v) any Contract that grants any third party any exclusive rights, right of first
refusal, right of first offer or similar right with respect to any material assets, rights or
properties of the Company or any of its Subsidiaries (other than Intellectual Property);

(vi) any Contract relating to the disposition or acquisition, directly or
indirectly (whether by merger, sale of stock, sale of assets or otherwise), by the Company
or any of its Subsidiaries after the date of this Agreement of any assets, rights or
properties with a fair market value in excess of $7,500,000 entered into since January 1,
2016 or which contain remaining obligations of performance that are binding on the
Company or any of its Subsidiaries;

(vii)  any Contract that requires the purchase of all of the Company’s or any of
its Subsidiaries’ requirements for a given product or service from a given third party,
which product or service is material to the Homecare Business;

(viii) any Contract that obligates the Company or any of its Subsidiaries to
conduct business on an exclusive or preferential basis with any third party or which
contains “most favored nation” covenants that is material to the Homecare Business;

(ix)  any mortgages, indentures, guarantees, loans or credit agreements, security
agreements or other Contracts, in each case relating to Indebtedness, whether as borrower
or lender, in each case in excess of $7,500,000, other than (x) accounts receivables and
payables, and (y) loans to direct or indirect Subsidiaries of the Company;

(x)  any Contract relating to the settlement of a proceeding that imposes any
ongoing material restriction on the Homecare Business;

(xi)  any material Contract in which (A) the Company or any of its Subsidiaries
is granted a license or other right under any material Intellectual Property (other than
licenses for shrinkwrap, clickwrap or other similar commercially available off-the-shelf
software) or (B) pursuant to which the Company or any of its Subsidiaries grants a
license to any third party under any material Company-Owned IP (other than
non-exclusive licenses);

(xii)  any collective bargaining agreement covering current or former employees
of the Company or any of its Subsidiaries;
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(xiii) any Contract with a payor (any payors that are Affiliates of other payors
shall be treated as the same payor for purposes of this clause (xiii)) pursuant to which the
Company or any of its Subsidiaries reasonably expects to receive payments of more than
$15,000,000 in any calendar year;

(xiv) any Contract limiting or restricting the ability of the Company or any of its
Subsidiaries (other than Non-Controlled Joint Ventures) (A) to make distributions or
declare or pay dividends in respect of their capital stock, partnership interests,
membership interests or other equity interests, as the case may be, or (B) to make loans to
the Company or any of its Subsidiaries; s

(xv) any joint venture or partnership agreement, or other similar Contract,
providing for the formation, creation, management or control of any material joint
venture or partnership;

(xvi) any Contract that obligates the Company or any of its Subsidiaries (other
than Non-Controlled Joint Ventures) to make any material loans, advances or capital
contributions to, or investments in, any Person; or

(xvil) any material written commercial contract between the Homecare Business
or a Homecare Entity, on the one hand, and the Hospital Business or a Hospital Entity, on -
the other hand.

(b)  Schedule of Material Contracts. Section 4.06 of the Company Disclosure
Letter sets forth a list, as of the date of this Agreement, of all Homecare Material Contracts. The
Company has made available to Parent copies that are correct and complete in all material
respects of all Homecare Material Contracts and amendments thereto in each case that are in
effect as of the date of this Agreement, except for Contracts and amendments that do not contain
material information.

() No Breach. (i) All of the Homecare Material Contracts are valid and binding on
the Company or its applicable Subsidiary, enforceable against it in accordance with their terms,
except as such enforceability may be limited by the Enforceability Exceptions, (ii)to the
Knowledge of the Company, there are no material disputes pending or threatened with respect to
any Homecare Material Contract, (iii) neither the Company nor any of its Subsidiaries has
violated any material provision of, or failed to perform any material obligation required under
the provisions of, any Homecare Material Contract, and (iv) neither the Company nor any of its
Subsidiaries nor, to the Knowledge of the Company, any third party is in breach (with or without
notice or lapse of time, or both) of any Homecare Material Contract; except, with respect to each
of (i); (ii), (1i1) and (iv), where such failure to be valid and binding or in full force and effect or
dispute, violation or breach would not reasonably be expected to have, individually or in the
aggregate, a Homecare Material Adverse Effect. As of the date of this Agreement, none of the
Company nor its Subsidiaries has received any written notice of the intention of any other party
- to any Homecare Material Contract to terminate for default, convenience or otherwise any
Homecare Material Contract.
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ARTICLE Y
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
WITH RESPECT TO THE HOSPITAL BUSINESS

Except as set forth in (i) the correspondingly numbered Section of the' Company
Disclosure Letter, or in another section of the Company Disclosure Letter to the extent that it is
reasonably apparent on the face of such disclosure that such disclosure relates to such Section, or
(ii) any Annual Report on Form 10-K or Quarterly Report on Form 10-Q included in the
Company SEC Documents filed with or furnished by the Company to the SEC prior to the third
Business Day prior to the date of this Agreement (but excluding any disclosure contained in any
such reports, schedules, forms, statements and other documents under the heading “Risk Factors”

r “Cautionary Statement Regarding Forward-Looking Statements” or disclosures that are
predictive or forward-looking in nature), the Company hereby represents and warrants to Parent,
HospitalCo Parent and Merger Sub, as of the date hereof and as of the Closing Date, as set forth
below in this Article V.

Section 3.01. Financial Statements, When delivered, the Hospital Audited Financial
Statements will have been prepared in good faith from the books and records of the Company
and its Subsidiaries and fairly present, in all material respects, the financial position of the
Hospital Business as at the respective dates thereof and the results of operations and changes in
cash flows of the Hospital Business for the respective periods covered thereby, in accordance

with GAAP applied on a consistent basis throughout the periods mvolved (except as may be
indicated in the notes thereto).

Section 5.02. Absence of Certain Changes or Events. Since the date of the Company
Balance Sheet until the date of this Agreement, there has not been any Hospital Material Adverse
Effect and no event, occurrence, fact, condition, change or effect has occurred that would

reasonably be expected to have, individually or in the aggregate, a Hospital Maferial Adverse
Effect.

Section 5.03. Compliance; Hospital Permits; Payor Programs.

(2) Compliance. Except as would not reasonably be expected to have, individually
or in the aggregate, a Hospital Material Adverse Effect or as set forth in Section 5.03 of the
Company Disclosure Letter, in connection with the Fospital Business, in whole or in part: (i) the
Company and each of its Subsidiaries is, and has been, in compliance with all Laws (including
Health Care Regulatory Laws, Orders, or CIAs) applicable to the Company or any of its
Subsidiaries or by which the Company or any of its Subsidiaries or any of their respective
businesses or properties is bound; (if) since January 1, 2015, neither the Company nor any of its
Subsidiaries has received any written communication from any Governmental Entity, nor, to the
Knowledge of the Company, has any Govemnmental Entity issued any written comnunication,
including, without limitation, any subpoena or investigative demand, stating that the Company or
any of its Subsidiaries is not in compliance with any Law, including any Health Care Regulatory
Law, Orders, or CIAs, in each case other than surveys or audits conducted in the ordinary course
of business; (ii1) to the Knowledge of the Company there is no civil, criminal or administrative
action, suit, demand, claim, complaint, hearing, investigation, notice, demand letter, warning
letter, subpoena, proceeding or request for information related to noncompliance with, or
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otherwise involving, any Health Care Regulatory Laws, Orders, or CIAs pending against the
Company or any of the Subsidiaries other than ordinary course audits, denials or surveys; and
(iv) neither the Company nor any of its Subsidiaries is party to or subject to any CIA, deferred
prosecution agreement, consent order, consent decree or other settlement agreement or
memorandum of undesstanding with any Governmental Entity relating to Health Care
Regulatory Laws. None of the representations and warranties contained in this Section 5.03(a)
shall be deemed to relate to Taxes, which are addressed exclusively in Section 3.06, any
Intellectual Property matters, which are addressed exclusively in Section 3.07, or any
environmental matters, which are addressed exclusively in Section 4.05 and Section 5.05.

(b)  Hospital Permits. Except as would not reasonably be expected to have,
individually or in the aggregate, a Hospital Material Adverse Effect or as set forth in
Section 5.03 of the Company Disclosure Letter: (i) the Hospital Entities hold all material Permits
necessary to operate the healthcare facilities owned, operated or managed by the Company or its
Subsidiaries relating to the Hospital Business and to operate the Hospital Business as it is
currently being operated and use their respective properties and assets as currently used (such
Permits, collectively, the “Hospital Permits™); and (ii) the Hospital Entities are in compliance
with the terms of all such Hospital Permits. All Hospital Permits are valid and in full force and
effect, no default has occurred under any such Permits, and no limitation, restriction, suspension,
cancellation, revocation, withdrawal, modification or non-renewal of any such Hospital Permit is
pending or, to the Knowledge of the Company, threatened, and fo the Knowledge of the
Company, no event has occurred that would result in the limitation, restriction, suspension,
cancellation, revocation, withdrawal, modification or non-renewal of any such Hospital Permit,

except as would not reasonably be expected to have, individually or in the aggregate, a Hospital
Material Adverse Effect.

(c) Exclusions and Suspensions. Neither the Company nor any of its Subsidiaries,
nor any of their respective directors, officers, employees, or, to the Knowledge of the Company,
contractors, with respect to the Hospital Business, is currently excluded or suspended from
participation, or, is otherwise ineligible to participate, in any Government Reimbursement
Program, or is subject fo an action or investigation that is reasonably likely to result in such
exclusion or suspension, except where any such exclusion, suspension or debarment has not had,
and would not reasonably be expected to have, individually or in the aggregate, a Hospital
Material Adverse Effect.

(d) Overpayments. Except as set forth in Section 5.03 of the Company Disclosure
Letter and fo the Knowledge of the Company, the Company and its Subsidiaries have paid or
made provision to pay any overpayment received from any Governmental Entity or Third Party
Payor Program and any similar obligation with respect to reimbursement programs in which the
Company or any of its Subsidiaries participates relating to the Hospital Business, in whole or in
part, except where any failure to pay or make provision to pay any overpayment would not
reasonably be expected to have, individually or in the aggregate, a Hospital Material Adverse
Effect. Except as set forth in Section 5.03 of the Company Disclosure Letter or as would not
reasonably be expected to be, individually or in the aggregate, material to the Hospital Business,
other than ordinary course audits or payment adjustments, there are no pending or, to the
Knowledge of the Company, threatened investigations, litigation, or overpayments, in each case,
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relating to the Company or any Subsidiary, the Hospital Business, in whole or in part, and the
Health Care Regulatory Laws.

(e)  Billings. Except as set forth in Seetion 5.03 of the Company Disclosure Letter,
since January 1, 2016, to the Knowledge of the Company (1) all billings by the Company and its
Subsidiaries relating to the Hospital Business, in whole or in part, have been for items and
services actually provided by the Company or its Subsidiaries, as applicable, to eligible patients,
in accordance with payment rates of Government Reimbursement Programs or Third Party Payor
Programs and (ii) the Company and its Subsidiaries have all necessary and appropriate
documentation reasonably necessary to support such billings and which is correct in all respects,
except with respect to each of clauses (i) and (ii), as would not reasonably be expected to have,
individually or in the aggregate, a Hospital Material Adverse Effect. Except as would not
reasonably be expected to have, individually or in the aggregate, a Hospital Material Adverse
Effect, to the Knowledge of the Company, neither the Company nor any of the Subsidiaries, with
respect to the Hospital Business, has knowingly presented or caused to be presented a claim for
reimbursement that is false or fraudulent.

63] Payment Programs. As of the date of this Agreement, except as set forth in
Section 5,03 of the Company Disclosure Letter, the Company and each Subsidiary meets, or is
actively engaged in remediating issues identified through ordinary course survey or audits (as
they relate to Company Payment Programs), the applicable material requirements of participation,
coverage, and enrollment for, and where applicable, are parties to valid supplier or participation
agreements related to all Company Payment Programs in which the Company and each
Subsidiary participates in connection with the Hospital Business, in whole or in part, except as
would not reasonably be expected to have, individually or in the aggregate, a Hospital Material
Adverse Effect. As of the date of this Agreement, to the Knowledge of the Company, and other
than ordinary course surveys, audits or denials, neither the Company nor any Subsidiary has
received any written notice of any action pending by any Company Payment Program, either to
revoke, limit, or terminate the participation for cause of the Company or any of the Subsidiaries
in any Company Payment Program. Other than ordinary course surveys or audits (as they relate
to Company Payment Programs), to the Knowledge of the Company, no event has occurred
which, with the giving of notice, the passage of time, or both, would constitute grounds for
termination in the participation of the Company or any of its Subsidiaries with respect to the
Hospital Business in any Company Payment Program. The Company Payment Programs to
which the Company or any Subsidiary is a party constitute valid and binding obligations on the
Company or its applicable Subsidiaries who are parties thereto, enforceable against it in
accordance with its terms. Other than ordinary course surveys or audits (as they relate to
Company Payment Programs), neither the Company nor any Subsidiary has recetved notice of
default of any material provision under any Company Payment Program and, to the Knowledge
of Company and each Subsidiary, the other parties thereto are not in default of any material
provision thereunder, except as would not reasonably be expected to have, individually or in the
aggregate, a Hospital Material Adverse Effect. Other than ordinary course audits, surveys or
payment adjustments, to the Knowledge of the Company, there is no pending, concluded or
threatened civil, administrative or criminal proceeding relating to the participation by the
Company or any Subsidiary in any Company Payment Program.
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() Employee Authorizations. To the Knowledge of the Company, each employee
of the Company and any Subsidiary providing services to patients relating to the Hospital
Business, in whole or in part, is duly licensed, certified, registered and qualified as required by
applicable Law and is qualified to provide such services by each Governmental Entity having
Jurisdiction over the provision of such services, except as would not reasonably be expected to
have, individually or in the aggregate, a Hospital Material Adverse Effect. To the Knowledge of
the Company, no suspension, cancellation, revocation, withdrawal, modification, restriction,
probation or non-renewal of any such employee license or qualification is pending or threatened,
except as would not reasonably be expected to have, individually or in the aggregate, a Hospital
Material Adverse Effect. To the Knowledge of the Company, there are no inquiries,
investigations or monitoring of activities pending or threatened relating to any employee license
or qualification in connection with the Hospital Business, in whole or in part, except for routine
audits or reviews or except as would not reasonably be expected to have, individually or in the
aggregate, a Hospital Material Adverse Effect.

(h) False Claims Act. To the Knowledge of the Company, as of the date of this
Agreement, except as set forth in Section 5.03 of the Company Disclosure Letter, no Person
(terminated employee, contractor or otherwise) has filed a complaint exclusively under the
Federal False Claims Act (31 U.S.C. §§ 3729-3733), which has been unsealed by a court of
competent jurisdiction and served on the Company, except as would not reasonably be expected
to have an adverse effect in any material respect on the Hospital Business.

(1) HIPAA. Except as set forth in Section 5.03 of the Company Disclosure Letter,
and except as would not reasonably be expected to have, individually or in the aggregate, a
Hospital Material Adverse Effect: (i) the Company and each of its Subsidiaries (A) has complied
and currently is in compliance with its obligations under HIPAA and all state and federal laws
governing the privacy and security of health information, (B) has entered into “Business
Associate Agreements” as required under HIPAA with Company’s clients that are “Covered
Entities” as defined under HIPAA, and (C) is in compliance with the terms of all such Business
Associate Agreements; (ii) no investigations, audits, or other actions have been asserted or, to the
Knowledge of the Company, threatened against Company or any of its Subsidiaries by any
Person or Governmental Entity alleging a violation of HIPAA; and (jii) there has been no
unauthorized access to, use or disclosure of “Protected Health Information” or “PHI” as defined

under HIPAA, no “Security Incident” or “Breach of Unsecured PHI” as those terms are defined
under HIPAA.

Section 5.04. Legal Procecedings. Section 5.04 of the Company Disclosure Letter sets
forth a list, as of the date of this Agreement, of any Legal Action (other than ordinary course
professional and general liability claims insured by the Company’s captive insurance Subsidiary)
that relates to the Hospital Business, in whole or in part, pending or, to the Knowledge of the
Company, threatened against the Company or any of its Subsidiaries or any of their respective
properties or assets or, to the Knowledge of the Company, any executive officer or director of the
Company or any of its Subsidiaries in their capacities as such, in each case, by or before any
Governmental Entity that would reasonably be expected to have, individually or in the aggregate,
a Hospital Material Adverse Effect. Section 5.04(b) of the Company Disclosure Letter sets forth
a list, as of the date of this Agreement, of any material Legal Action relating to the Hospital
Business, in whole or in part, commenced by the Company or its Subsidiaries against any other
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Person which Legal Action has not been finally resolved. Except as set forth in Section 5.04(c)
of the Company Disclosure Letter, none of the Company or any of its Subsidiaries or any of their
respective properties, rights or assets is or are subject to any Order, whether temporary,
preliminary or permanent, relating to the Hospital Business, in whole or in part, which, if
breached, violated or not complied with would reasonably be expected to have, individually or in
the aggregate, a Hospital Material Adverse Effect.

Section 5.05. Environmental Matters.

(a) Except for such matters as would not reasonably be expected to have, individually
or in the aggregate, a Hospital Material Adverse Effect:

(i) The Company and its Subsidiaries are, and since January 1, 2016 have
been, in compliance with all Environmental Laws in connection with the Hospital
Business, in whole or in part, which compliance includes the possession, maintenance of,
compliance with, or application for, all Permits required under applicable Environmental
Laws for the operation of the Hospital Business.

(i)  Neither the Company nor any of its Subsidiaries in connection with the
Hospital Business, in whole or in part, has caused any release of or exposure to any
Hazardous Substance, whether on or off the property currently or, to the Knowledge of
the Company, formerly owned or operated by the Company or any Subsidiary, in each
case under circumstances reasonably expected to give rise to any liability to the Company
or any of its Subsidiaries or requirement for notification, investigation or remediation by
the Company or any of its Subsidiaries under any Environmental Law.

(i)  There is no Legal Action or information request pending or, to the
Knowledge of the Company, threatened against the Company or any of its Subsidiaries
relating to the Hospital Business, in whole or in part, alleging any liability under or non-
compliance with any Environmental Law, and neither the Company nor any of its
Subsidiaries is subject to any Order or written agreement by or with any Governmental
Entity or third party imposing any liability or obligation under any Environmental Law
relating to the Hospital Business, in whole or in part.

Section 5.06. Hospital Material Contracts.

(a) Hospital Material Contracts. For purposes of this Agreement, “Hospital
Material Contract” shall mean the following to which the Company or any of its Subsidiaries is

a party or by which any of their respective assets are bound (excluding any Leases) and which
relates to the Hospital Business, in whole or in part:

(i) any “material contract” (as such term is defined in Ttem 601(b)(10) of
Regulation S-K of the Securities Act);

(i)  any Contract pursuant to which the Company or any of its Subsidiaries

reasonably expects to have remaining obligations to make payments of more than
$5,000,000 in any calendar year or $12,500,000 in the aggregate;
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(ii)  any Contract providing for indemnification or any guaranty by (A) the
Company or any Subsidiary thereof or (B) any Person for any liabilities or obligations of
the Company or any Subsidiary thereof, in each case that is material to the Hospital
Business, other than (x) any guaranty by the Company or a Subsidiary thereof of any of
the obligations of (A) the Coropany or another wholly owned Subsidiary thereof or
(B) any Subsidiary (other than a wholly owned Subsidiary) of the Company that was
entered into in the ordinary course of business, or (y) any Contract providing for
indemnification entered into in the ordinary course of business;

(iv)  any Contract that (A) purports to limit in any material respect the right of
the Company or any of its Subsidiaries (other than Non-Controlled Joint Ventures) or, at
any time after the consummation of the Merger, the Surviving Entity, Parent or any of
their respective Subsidiaries, (x) to engage in any line of business, or (y) to compete with
-any Person or operate in any geographical location and (B) is material to the Company
and its Subsidiaries, taken as a whole;

(v)  any Confract that grants any third party any exclusive rights, right of first
refusal, right of first offer or similar right with respect to any material assets, rights or
properties of the Company or any of its Subsidiaries (other than Intellectual Property);

(vi) any Confract relating to the disposition or acquisition, directly or
indirectly (whether by merger, sale of stock, sale of assets or otherwise), by the Company
or any of its Subsidiaries after the date of this Agreement of any assets, rights or
properties with a fair market value in excess of $7,500,000 entered into since January 1,
2016 or which contain remaining obligations of performance that are binding on the
Company or any of its Subsidiaries;

(vii) any Contract that requires the purchase of all of the Company’s or any of
its Subsidiaries’ requirements for a given product or service from a given third party,
which product or service is material to the Hospital Business;

(viii) any Contract that obligates the Company or any of its Subsidiaries to
conduct business on an exclusive or preferential basis with any third party or which
contains “most favored nation” covenants that is material to the Hospital Business;

(ix)  any mortgages, indentures, guarantees, loans or credit agreements, security
agreements or other Contracts, in each case relating to Indebtedness, whether as borrower
or lender, in each case in excess of $7,500,000, other than (x) accounts receivables and
payables, and (y) loans to direct or indirect Subsidiaries of the Company;

(x)  any Contract relating to the scttlement of a proceeding that imposes any
ongoing material restriction on Hospital Business;

(xi)  any material Contract in which (A) the Company or any of its Subsidiaries
1s granted a license or other right under any material Intellectual Property (other than
licenses for shrinkwrap, clickwrap or other similar commercially available off-the-shelf
software) or (B) pursuant to which the Company or any of its Subsidiaries grants a
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license to any third party under any material Company-Owned IP (other than
non-exclusive licenses);

(xil) any collective bargaining agreement covering current or former employees
of the Company or any of its Subsidiaries; :

(xiii) any Contract (other than Contracts managed by Non-Controlled Joint
Ventures) with a payor (any payors that are Affiliates of other payors shall be treated as
the same payor for purposes of this clause (xiii)) pursuant to which the Company or any
of its Subsidiaries reasonably expects to receive payments of more than $15,000,000 in
any calendar year; '

(xiv) any Contract limiting or restricting the ability of the Company or any of its
Subsidiaries (other than Non-Controlled Joint Ventures) (A) to make distributions or
declare or pay dividends in respect of their capital stock, partnership interests,
membership interests or other equity interests, as the case may be, or (B) to make loans to
the Company or any of its Subsidiaries;

(xv)  any material joint venture or partnership agreement, or other similar
Contract, providing for the formation, creation, management or control of any material
joint venture or partnership; or

(xvi) any Contract that obligates the Company or any of its Subsidiaries (other
than Non-Controlled Joint Ventures) to make any material loans, advances or capital
contributions to, or investments in, any Person.

(b) Schedule of Material Contracts. Section 5.06 of the Company Disclosure
Letter sets forth a list, as of the date of this Agreement, of all Hospital Material Contracts. The
Company has made available to Parent copies that are correct and complete in all material
respects of all Hospital Material Contracts and amendments thereto in each case that are in effect
as of the date of this Agreement, except for Contracts and amendments that do not contain
material information.

(c) No Breach. (i) All of the Hospital Material Contracts are valid and binding on
the Company or its applicable Subsidiary, enforceable against it in accordance with their terms,
except as such enforceability may be limited by the Enforceability Exceptions, (ii)to the
Knowledge of the Company, there are no material disputes pending or threatened with respect to
any Hospital Material Contract, (iii) neither the Company nor any of its Subsidiaries has violated
any material provision of, or failed to perform any material obligation required under the
provisions of, any Hospital Material Contract, and (iv) neither the Company nor any of its
Subsidiaries nor, to the Knowledge of the Company, any third party is in breach (with or without
notice or lapse of time, or both) of any Hospital Material Contract; except, with respect to each
of (i), (ii), (iii) and (iv), where such failure to be valid and binding or in full force and effect or
dispute, violation or breach would not reasonably be expected to have, individually or in the
aggregate, a Hospital Material Adverse Effect. As of the date of this Agreement, none of the
Company nor its Subsidiaries has received any written notice of the intention of any other party
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to any Hospital Material Contract to terminate for default, convenience or otherwise any Hospital
Material Contract.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PARENT, HOSPITALCO PARENT AND MERGER SUB

Bach of Parent, HospitalCo Parent and Merger Sub hereby jointly and severally

represents and warrants to the Company, as of the date hereof and as of the Closing Date, as set
forth below in this Article VI:

Section 6.01. Organization. Fach of Parent, HospitalCo Parent and Merger Sub is a
corporation duly organized, validly existing and in good standing under the Laws of Delaware.
Each of Parent, HospitalCo Parent and Merger Sub has the requisite corporate power and
authority to own, lease and operate its assets and to carry on its business as now conducted,
except where the failure to have such power and authority, individually or in the aggregate,
would not reasonably be expected to prevent, materially delay or have a material adverse effect
on the ability of Parent or Merger Sub to consummate the transactions contemplated by this
Agreement. Each of Parent, HospitalCo Parent and Merger Sub is duly gualified or licensed to
do business as a foreign corporation and is in good standing (with respect to jurisdictions that
recognize the concept of good standing) in each jurisdiction where the character of the assets and
properties owned, leased or operated by it or the nature of its business makes such qualification
or license necessary, except where the failure to be so qualified or licensed or to be in good
standing, individually or in the aggregate, would not reasonably be expected to prevent,
materially delay or have a material adverse effect on the ability of Parent or Merger Sub to
consummate the transactions contemplated by this Agreement.

Section 6.02. Authority; Non-contravention; Governmental Consents.

(a) Authority. Each of Parent, HospitalCo Parent, Merger Sub and Hospital Merger
Sub has all requisite corporate power and authority to enter into and to perform its obligations
under the Transaction Documents to which they are a party, and, subject to the adoption of this
Agreement by the sole stockholder of Merger Sub and the adoption of the Separation Agreement
by the sole stockholder of Hospital Merger Sub, to consummate the transactions contemplated by
the Transaction Documents. The execution and delivery by Parent, HospitalCo Parent, Merger
Sub and Hospital Merger Sub of the Transaction Documents to which they are a party, and the
consummation by them of the transactions contemplated by the Transaction Documents to which
they are a party, have been duly and validly authorized by all necessary corporate action on the
part of Parent, HospitalCo Parent, Merger Sub and Hospital Merger Sub (including, in the case
of the consummation of the Merger, the adoption of this Agreement by the sole stockholder of
Merger Sub and, in the case of the consummation of the Separation Transactions, the adoption of
the Separation Agreement by the sole stockholder of Hospital Merger Sub) and no other
corporate proceedings on the part of Parent, Hospital Co Parent, Merger Sub or Hospital Merger
Sub are necessary to authorize the execution and delivery of the Transaction Documents to
which they are a party or to consummate the Merger, the Separation Transactions and the other
- transactions contemplated hereby and thereby. This Agreement has been duly executed and
delivered by Parent, HospitalCo Parent and Merger Sub and, assuming due execution and
delivery by the Company, constitutes the valid and binding obligation of Parent, HospitalCo
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Parent and Merger Sub, enforceable against Parent, HospitalCo Parent and Merger Sub in
accordance with its terms, except as such enforceability may be limited by the Enforceability
Exceptions. The other Transaction Documents have been duly executed and delivered by Parent,
HospitalCo Parent, Merger Sub and Hospital Merger Sub (as applicable) and, assuming due
execution and delivery by the other parties thereto, constitute the valid and binding obligation of
each of them who are parties thereto, enforceable against them in accordance with its terms,
subject to the Enforceability Exceptions.

(b)  Non-contravention. The execution, delivery and performance of the Transaction
Documents by each of Parent, HospitalCo Parent, Merger Sub and Hospital Merger Sub and the
consummation by each of Parent, HospitalCo Parent, Merger Sub and Hospital Merger Sub of
the transactions contemplated by the Transaction Documents, do not and at the Closing will not:
(i) contravene or conflict with, or result in any material violation or material breach of, the
certificate of incorporation or by-laws of Parent, HospitalCo Parent, Merger Sub or Hospital
Merger Sub; (ii) subject to compliance with the requirements set forth in clauses (i)-(vi) of
Section 6.02(c), conflict with or violate any Law applicable to Parent, HospitalCo Parent,
Merger Sub or Hospital Merger Sub or any of their respective properties or assets; (iii) result in
any material breach of or constitute a material default (or an event that with notice or lapse of
time or both would become a material default) under, or require any Consent under, any Contract
to which Parent, HospitalCo Parent, Merger Sub or Hospital Merger Sub are a party or otherwise
bound; or (iv)result in the creation of any Lien {other than Permitted Liens) on any of the
properties or assets of Parent, HospitalCo Parent, Merger Sub or Hospital Merger Sub, except, in
the case of clauses (ii), (ili) and (iv), for any conflicts, violations, breaches, defaults, failures to
obtain Consent or creation of any Liens, in each case, individually or in the aggregate, would not
reasonably be expected to prevent, materially delay or have a material adverse effect on the
ability of Parent, HospitalCo Parent, Merger Sub or Hospital Merger Sub to consummate the
transactions contemplated by the Transaction Documents.

(c) Governmental Consents. No Consent of, or Filing with, any Governmental
Entity is required under applicable Law to be obtained or made by Parent, HospitalCo Parent,
Merger Sub or Hospital Merger in connection with the execution, delivery and performance by
Parent, HospitalCo Parent, Merger Sub and Hospital Merger Sub of the Transaction Documents
or the consummation by Parent and Merger Sub of the Merger, the Separation Transactions and
other transactions contemplated hereby and thereby, except for: (i) the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware; (ii) the filing of the Company Proxy
Statement with the SEC in accordance with the Exchange Act, and such Filings under the
Exchange Act or the Securities Act as may be required in connection with this Agreement, the
Merger and the other transactions contemplated by this Agreement; (iii) such Filings and
Consents as may be required under the HSR Act; (iv) such Filings and Consents as may be
required under applicable state securities or “blue sky” laws and the securities Laws of any
foreign country or the rules and regulations of the NYSE; (v)the other Consents of
Governmental Entities listed in Seetion 3.03(c) of the Company Disclosure Letter; (vi) the filing
of the Hospital Certificate of Merger and (vii) such other Consents which if not obtained or made
would not, individually or in the aggregate, reasonably be expected to prevent, materially delay
or have a material adverse effect on the ability of Parent, HospitalCo Parent, Merger Sub or

Hospital Merger Sub to consummate the transactions contemplated by the Transaction
Documents.
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Section 6.03. Legal Proceedings. As of the date of this Agreement, there is no pending
or, to the knowledge of Parent or HospitalCo Parent, threatened, Legal Action against Parent,
HospitalCo Parent or any of their respective Subsidiaries, including Merger Sub or Hospltal
Merger Sub, nor is there any Order imposed upon Parent, Hosp1taICo Parent or any of their
respective Subsldlanes, including Merger Sub or Hospital Merger Sub, in each case, by or before
any Governmental Entity, that would reasonably be expected, individually or in the aggregate, to
prevent, materially delay or have a material adverse effect on the ability of Parent, HospitalCo
Parent, Merger Sub or Hospital Merger Sub to consummate the transactions contemplated by this
Agreement and the Separation Agreement,

Section 6.04. Proxy Statement. None of the information furnished or to be furnished
by or on behalf of Parent, HospitalCo Parent, Merger Sub or Hospital Merger Sub in writing
expressly for inclusion or incorporation by reference in the Company Proxy Statement will, at
the date such Company Proxy Statement is first mailed to the Company’s stockholders, at the
time of any amendment or supplement thereof and at the time of the Company Stockholders
Meeting, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements made therein, in light
of the circumstances under which they were made, not misleading.

Section 6.05, Financing. HospitalCo Parent has delivered to the Company true and
complete fully executed copies of: (i) the debt commitment letter, dated as of December 19, 2017,
among HospitalCo Parent and the lenders party thereto, including all exhibits, schedules,
annexes and amendments to such letter in effect as of the date of this Agreement (the
“HospitalCo Debt Commitment Letter”), pursuant to which and subject to the terms and
conditions thereof each of the parties thereto (other than HospitalCo Parent) have severally
committed to lend the amounts set forth therein for the purposes set forth in such HospitalCo
Debt Commitment Letter (such debt financing, subject to the provisions of Section 7.15, the
“HospitalCo Debt Financing”) and (ii) the equity commitment letters, dated as of December 19,
2017, between HospitalCo Parent and each of TPG, the WCAS Funds and PSP, including all
exhibits, schedules, annexes and amendments to such letters in effect as of the date of this
Agreement (the “HospitalCo Equity Commitment Letters™), pursuant to which each of TPG,
the WCAS Funds and PSP has committed, subject to the terms and conditions set forth in its
respective equity commitment letter, to invest in HospitalCo Parent the cash amounts set forth
therein (the “HospitalCo Equity Financing”). Parent has delivered to the Company true and
complete fully executed copies of: (i) the debt commitment letter, dated as of December 19, 2017,
among Parent and the lenders party thereto, including all exhibits, schedules, annexes and
amendments to such letter in effect as of the date of this Agreement (the “HomecareCo Debt
Commitment Letter” and, togsther with the HospitalCo Debt Commitment Letter, the “Debt
Commitment Letters™), pursuant to which and subject to the terms and conditions thereof each
of the parties thereto (other than Parent) have severally committed to lend the amounts set forth
therein for the purposes set forth in such HomecareCo Debt Commitment Letter (such debt
financing, subject to the provisions of Section 7.15, the “HomecareCo Debt Financing” and,
together with the HospitalCo Debt Financing, the “Debt Financing”): and (ii) the equity
commitment letters, dated as of December 19, 2017, between Parent and each of Flumana, TPG,
the WCAS Funds and PSP, including all exhibits, schedules, annexes and amendments to such
letters in effect as of the date of this Agreement (the “Homecare Co Equity Commitment
Letters” and, together with the HospitalCo Equity Commitment Letters, the “Equity
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Commitment Letters”, and the Equity Commitment Letters together with the Debt
Commitment Letters, the “Financing Commitments™), pursuant to which each of Humana, TPG,
the WCAS Funds and PSP has committed, subject to the terms and conditions set forth in its
respective equity commitment letter, to invest in Parent the cash amounts set forth therein (the
“HomecareCo Equity Financing” and, together with the HospitalCo Equity Financing, the
“Equity Financing” and, together with the Debt Financing, the “Financing”). The Financing
Commitments have not been amended, restated or otherwise modified or waived prior to the
execution and delivery of this Agreement, no such amendment or modification is contemplated
as of the date of this Agreement, and the respective commitments contained in the Financing
Commitments have not been withdrawn, rescinded, amended, restated or otherwise modified in
any respect prior to the execution and delivery of this Agreement, provided that the existence or
exercise of “market flex” provisions contained in the Fee Letters (as defined below), shall not
constitute an amendment or modification of the Debt Commitment Letters. As of the date of this
Agreement, the Financing Commitments are in full force and effect and constitute the legal, valid
and binding obligation of each of Parent and HospitalCo Parent and, to Parent’s knowledge in
the case of the Debt Commitment Letters, the other parties thereto, in each case, except as the
enforceability thereof may be limited by (x) bankruptcy, insolvency, fraudulent transfers,
reorganization, moratorium and other applicable Laws relating to or affecting the rights and
remedies of creditors generally and (y) general principles of equity (regardless of whether such
‘enforcement is sought in a proceeding at law or in equity), and there are no conditions precedent
or contractual contingencies to the funding of the fsll amount of the Financing pursuant to the
Financing Commitments, other than as expressly set forth in the Financing Commitments and the
Fee Letters. Assuming the funding in full of the Financing on the Closing Date, the accuracy of
the representations and warranties of the Company set forth in Axticle ITI, Article IV and
Article V, and the satisfaction of the conditions contained in Section 8,01 and Section 8,02, as
of the date of this Agreement, the cash proceeds contemplated from the Financing will, in the
aggregate, be sufficient to consummate the transactions contemplated by this Agreement and the
Separation Agreement on the Closing Date, including the Merger and the Separation, and the
payment of any amounts required to be paid by Parent pursuant to this Agreement on the Closing
Date, the repayment of the Existing Credit Agreements and the satisfaction and discharge or
redemption of the Existing Senior Notes as required by this Agreement on or prior to the Closing
Date in connection with the Merger or the Separation, and all fees and expenses reasonably
expected to be incurred in connection therewith on the Closing Date (the “Required Amounts”).
As of the date of this Agreement, assuming the accuracy of the representations and warranties of
the Company set forth in Article ITI, Article TV and Article V, no event has occurred which
would or would reasonably be expected to constitute & breach or default (or an event which with
notice or lapse of time or both would or would reasonably be expected to constitute a default) on
the part of Parent, HospitalCo Parent or their respective Affiliates under the Financing
Commitments or, to Parent’s and HospitalCo Parent’s knowledge, any other party to the
Financing Commitments. Subject to the accuracy of the representations and warranties of the
Company set forth in Article III, Article IV and Article V, the satisfaction of the conditions
contained in Section 8.01 and Section 8.02, the completion of the Marketing Period and the
performance by the Company and its Affiliates of its and their other obligations under this
Agreement, including, but not limited to, the obligations set forth in Section 7.15 and
Section 7.16, as of the date of this Agreement, neither Parent nor HospitalCo Parent has any
reason to believe that any of the conditions to the Financing will not be satisfied or that the full
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amount of the Financing will not be available to Parent and HospitalCo Parent on the Closing
Date. Except for fee letters with respect to fees and related arrangements with respect to the
Financing (the “Fee Letters™) of which Parent and HospitalCo Parent have delivered correct and
complete copies to the Company on or prior to the date of this Agreement (other than with
respect to redacted fees, fee amounts, pricing terms and pricing caps and other economic terms,
but which redacted information does not relate to the amount or conditionality of the Financing),
as of the date of this Agreement, there are no side letters or other agreements, Contracts or
arrangements related to the funding of the full amount of the Financing that Parent or HospitalCo
Parent is a party to that would reasonably be expected to affect the amount or the availability of
the Financing. Parent and HospitalCo Parent have fully paid or caused to be paid all
commitment fees or other fees required to be paid on or prior to the date of this Agreement in
connection with the Financing.

Section 6,06, Limited Guarantee. Parent has furnished the Company with a true,
complete and correct copy of the Limited Guarantee. The Limited Guarantee is in full force and
effect and is a legal, valid and binding obligation of each of the Guarantors and enforceable
against each such Guarantor in accordance with its terms, subject to the Enforceability
Exceptions. There is no default under the Limited Guarantee by any Guarantor, and no event has
occurred that with the lapse of time or the giving of notice or both would constitute a default
thereunder by any Guarantor.

Section 6.07. Merger Sub and Hospital Merger Sub. As of the date of this
Agreement, the authorized share capital of Merger Sub consists of 1,000 shares of Merger Sub
Shares, of which one share is validly issued and outstanding, Fach issued and outstanding
Merger Sub Share s, and at the Effective Time will be, owned directly or indirectly by Parent.
As of the date of this Agreement, the authorized share capital of Hospital Merger Sub consists of
1,000 shares of Hospital Merger Sub Shares, of which one share is validly issued and
outstanding. Each issued and outstanding Hospital Merger Sub Share is, and at the Effective
Time will be, owned directly or indirectly by HospitalCo Parent. Neither Merger Sub nor
Hospital Merger Sub has any outstanding option, warrant, right, or other agreement pursuant to
which any Person other than the sole stockholder of Merger Sub or Hospital Merger Sub may
acquire any equity security of Merger Sub or Hospital Merger Sub, as applicable. Each of Parent
HospitalCo Parent, Merger Sub and Hospital Merger Sub has been formed solely for the purpose
of engaging in the transactions contemplated by this Agreement and the Separation Agreement.
Since their respective dates of incorporation, each of Parent, HospitalCo Parent, Merger Sub and
Hospital Merger Sub has not, and prior to the Effective Time will not have, carried on any
business nor conducted any operations other than the execution of the Transaction Documents to
which it is a party, the performance of its obligations hereunder and thereunder and matters
ancillary thereto and has, and prior to the Effective Time will have, no assets, liabilities or
obligations of any nature other than those incident to its formation and pursuant to this
Agreement and the Separation Agreement.

3

Section 6.08. Ownership of Company Common Stock. Neither Parent nor HospitalCo
Parent nor any of their respective Affiliates beneficially owns (within the meaning of Section
13(d) of the Exchange Act and the rules and regulations promulgated thereunder), directly or
indirectly, any shares of Company Common Stock or holds any rights to acquire Company
Common Stock, except pursuant to this Agreement.
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Section 6.09. Brokers’ and Finders’ Fees. Except for fees payable to Morgan Stanley
& Co. LLC, neither Parent, HospitalCo Parent, Merger Sub, Hospital Merger Sub nor any of
their respective Affiliates has any liability for brokerage or finders’ fees or agents’ commissions
or any similar charges in connection with this Agreement or any transaction contemplated hereby.

Section 6.10. Solvency. Assuming (i) the accuracy of the representations and
warranties of the Company set forth in Article ITI, ArticleIV and Article V, (ii) the
performance by the Company of its obligations hereunder and (iii) the satisfaction of the
conditions contained in Section 8.01 and Section 8.02, after giving effect to the transactions
contemplated by this Agreement, including the Financing, the payment of the aggregate Merger
Consideration and any repayment or refinancing of debt required as result of the consummation
of the Merger or the Separation Transactions and the payment of all fees, expenses and other
amounts reasonably expected to be incurred by Parent, HospitalCo Parent, Merger Sub, Hospital
Merger Sub, the Surviving Entity or the entity surviving the Hospital Merger in connection with
the consummation of the transactions contemplated by this Agreement or the Separation
Agreement, each of Parent and its Subsidiaries (including the Surviving Entity), taken as a whole,
on the one hand, and HospitalCo Parent and its Subsidiaries (including the entity surviving the
Hospital Merger), taken as a whole, on the other hand, will be solvent (in that (a) the fair value of
their assets, on a consolidated basis, will exceed, on a consolidated basis, their debts and
liabilities, subordinated, contingent or otherwise, (b)the present fair saleable value of their
property, on a consolidated basis, will be greater than the amount that will be required to pay the
probable liability, on a consolidated basis, of their debts and other liabilities, subordinated,
contingent or otherwise, as such debts and other liabilities become absolute and matured, (c) they,
on a consolidated basis, will be able to pay their debts and liabilities, subordinated, contingent or
otherwise, as such labilities become absolute and matured and (d) they, on a consolidated basis,
are not engaged in, and are not about to engage in, business for which they have unreasonably
small capital).

Section 6.11. Certain Arrangements. As of the date of this Agreement, there are no
Contracts or commitments to enter into Contracts (whether oral or written) among Parent,
Merger Sub or any of their respective Affiliates, on the one hand, and (a) any director, officer or
management employee of the Company, on the other hand, that relate in any way to this
Agreement, the Definitive Agreements, the Separation Agreement or the transactions
.contemplated hereby or thereby or (b) any stockholder of the Company, on the other hand,
pursuant to which such stockholder would be entitled to receive consideration of a different
amount or nature than the Merger Consideration or pursuant to which such stockholder agrees to
vote against any Superior Proposal or agrees to vote in favor of the Requisite Company Vote,

Section 6.12. Independent Investigation; No Other Representation.

(a) Each of Parent, HomecareCo Parent and Merger Sub acknowledges and agrees
that it (i) has had an opportunity to discuss the business of the Company and its Subsidiaries with
the management of the Company, (ii) has had reasonable access to (A) the books and records of
the Company and its Subsidiaries and Affiliated entities and (B) the documents provided by the
Company for purposes of the transactions contemplated by this Agreement, (iii) has been
afforded the opportunity to ask questions of and receive answers from officers of the Company
and (iv) has conducted its own independent investigation of the Company and Subsidiaries and
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Affiliated entities, their respective businesses and the transactions contemplated hereby, and has
not relied on any representation, warranty or other staternent by the Company, its Subsidiaries or
any other Person on behalf of the Company or any of its Subsidiaries, other than the
representations and warranties of the Company contained in Article ITI, Article IV and
Article V of this Agreement or in any certificate delivered in connection with this Agreement,
and that all other representations and warranties are specifically disclaimed.

(b)  Without limiting the foregoing, except for the representations and warranties set
forth in Article III, Article IV and Article V of this Agreement, in the Separation Agreement or
in any certificate delivered in connection with this Agreement or the Separation Agreement, each
of Parent, HospitalCo Parent and Merger Sub further acknowledges and agrees that none of the
Company, its Subsidiaries or any of their respective stockholders, directors, officers, employees,
Affiliates, advisors, agents or other Representatives has made any representation or warranty
concerning any estimates, projections, forecasts, business plans or other forward-looking
information regarding the Company, ifs subsidiaries or their respective businesses and operations.
Each of Parent, HospitalCo Parent and Merger Sub hereby ackmowledges that there are
uncertainties inberent in attempting to develop such estimates, projections, forecasts, business
plans and other forward-looking information with which Parent and Merger Sub are familiar, that
Parent and Merger Sub are taking full responsibility for making their own evaluation of the
adequacy and accuracy of all estimates, projections, forecasts, business plans and other
forward-looking information furnished to them (including the reasonableness of the assumptions
underlying such estimates, projections, forecasts, business plans and other forward-looking .
information), and that Parent, HospitalCo Parent and Merger Sub will have no claim against the
Company or any of its stockholders, directors, officers, employees, Affiliates, advisors, agents or
other Representatives with respect thereto.

ARTICLE VII
COVENANTS

Section 7.01. Conduct of Business.

(2) The Company shall, and shall cause each of its Subsidiaries (other than any Non-
Controlled Joint Venture) to, during the period from the date of this Agreement until the earlier
to occur of the Effective Time and the termination of this Agreement in accordance with its
terms, except (v)in accordance with the terms of the Separation Agreement or (subject to
Section 7.17) the SNF Transaction, (w) as expressly contemplated by this Agreement, (x) as set
forth in Section 7.01(a) of the Company Disclosure Letter, (y) as required by applicable Law or
(z) with the prior written consent of Merger Sub (which consent shall not be unreasonably
withheld, conditioned or delayed, it being acknowledged and agreed that it shall not be
considered unreasonable for Merger Sub to consider the potential effects that the applicable
matter could have on each of the Homecare Business and the Healthcare Business, separately),
conduct its business in all material respects in the ordinary course and, to the extent consistent
therewith and subject to compliance with the other restrictions set forth in this Section 7.01, the
Company shall, and shall cause each of such Subsidiaries to, use commercially reasonable efforts
to maintain and preserve intact, in all material respects, its and each of such Subsidiaries’ assets
and business organization, to keep available the services of its and its Subsidiaries’ current
executive officers and key employees, and to preserve in all material respects its and each of
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such Subsidiaries’ present relationships with customers, suppliers, distributors, licensors,
licensees, lenders, partners and other Persons having business relationships with it.

(b) Without limiting the generality of Section 7.01(a), between the date of this
Agreement and the earlier to occur of the Effective Time and the termination of this Agreement
in accordance with its terms, except in accordance with the terms of the Separation Agreement or
(subject to Section 7.17) in connection with the SNF Transaction, as expressly contemplated by
this Agreement, as set forth in Section 7.01(b) of the Company Disclosure Letter or as required
by applicable Law, the Company shall not, nor shall it permit any of its Subsidiaries (other than
any Non-Controlled Joint Venture) to, and shall not cause any Non-Controlled Joint Venture to,
without the prior written consent of Merger Sub (which consent shall not be unreasonably
withheld, conditioned or delayed, it being acknowledged and agreed that it shall not be
considered unreasonable for Merger Sub to consider the potential effects that the applicable
matter could have on each of the Homecare Business and the Healthcare Business, separately):

(1) amend its Organizational Documents (whether by merger, consolidation or
otherwise);

(i)  (A)split, combine, consolidate, subdivide, adjust or reclassify any
Company Securities or Company Subsidiary Securities, (B)repurchase, redeem or
otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any Company
Securities or Company Subsidiary Securities other than in connection with the vesting
and settlement of Company Equity Awards in accordance with their terms and in the
ordinary course and consistent with past practice, (C) declare, set aside or pay any
dividend or distribution (whether in cash, stock, property or otherwise) in respect of, or
enter into any Contract with respect to the voting, sale, registration or repurchase of, any
shares of its capital stock (other than dividends to be paid by any direct or indirect wholly
owned Subsidiary to the Company or any other wholly owned Subsidiary).

(i)  issue, sell, grant, pledge, dispose of or encumber, or authorize the issuance
sale, grant, pledge, disposal or encumbrance of, any Company Securities or Company
Subsidiary Securities, other than (A) the issuance of shares of Company Common Stock
upon the exercise or vesting of any Company Equity Award outstanding as of the date of
this Agreement in accordance with its terms, (B) the issuance of Company Subsidiary
Securities to the Company or a wholly owned Subsidiary of the Company, or (C)as
permitted by Section 7.01(b)(iv);

E

(iv)  except as required by any Company Employee Plan in effect as of the date
of this Agreement, or pursuant fo any retention plan described in Section 7.01(b)(iv) of
the Company Disclosure Letter, (A) increase the compensation payable or that could
become payable by the Company or any of its Subsidiaries to directors or employees of
the Company other than in the ordinary course of business and consistent with past
practice, (B) enter into any new or amend any existing employment, indemnification,
severance, retention, change in control or similar agreement with any of its past or
present directors or employees, other than employment or indemnification agreements
-entered into in the ordinary course of business and consistent with past practice with
respect to newly-hired or newly-promoted non-officer employees, (C) establish, adopt,
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enter into, amend or terminate any Company Employee Plans or any plan, agreement,
program, policy, trust, fund or other arrangement that would be a Company Employee
Plan if it were in existence as of the date of this Agreement, other than customary
modifications to Company Employee Plans in the ordinary course of business and
consistent with past practice as part of the periodic review of such plans, (D) accelerate
any rights or benefits under any Company Employee Plan, (E) fund any rabbi trust or
similar arrangement, (F)grant or amend any long-term cash-based or equity-based
incentive awards or (G) hire or terminate the employment or services (other than for
cause) of (x)any executive officer of the Company or (y)any other employee,

independent contractor or consultant who has annual base compensation greater than
$350,000;

(v)  acquire any assets (other than acquisitions of assets in the ordinary course
of business) or any business or Person or division thereof (whether by merger,
consolidation, acquisition of stock or assets, or otherwise) or make any loans, advances or
capital contributions to or investments in any Person in excess of $7,500,000 individually
or 815,000,000 in the aggregate;

(vi)  (A)transfer, license, sell, lease, rent, assign, mortgage, encumber, cancel,
abandon, allow to lapse or otherwise dispose of any material assets (whether by way of
merger, consolidation, sale of stock or assets, or otherwise) to any Person other than to
the Company or a wholly owned Subsidiary of the Company, including the capital stock
or other equity interests in any Subsidiary of the Company, except (1) as provided in
Section 7.01(b)(vi) of the Company Disclosure Letter and (2) for sales, leases, licenses or
other dispositions of any asset or any group of related assets with a fair market value not
in excess of §7,500,000 individually or $15,000,000 in the aggregate, other than pursuant
to Contracts in effect as of the date of this Agreement or Permitted Liens, or (B) adopt or
effect, or propose to adopt or effect, a plan of complete or partial liquidation, dissolution,
restructuring, recapitalization, merger or other reorganization other than restructurings or
reorganizations solely among the Company and its Subsidiaries or among the Company’s
Subsidiaries;

(vii) issue, sell, incur, assume, redeem, repurchase, prepay, defease, cancel,
restructure, refinance or otherwise acquire any Indebtedness, or guarantee or otherwise
become liable for or modify in any material respects the terms of any Indebtedness,
except for issuances, sales, incurrences, assumptions, redemptlons repurchases,
prepayments, defeasements cancellations, restructurings, refinancing, acquisitions,
guarantees or other liabilities or modifications with respect to (A) Indebtedness for
borrowed money in replacement of existing Indebtedness for borrowed money (provided
that such replaced Indebtedness matures within one year of such replacement) in an
aggregate principal amount not greater than the replaced Indebtedness (plus any accrued
interest and fees and expenses (but not premiums) incurred in connection therewith) and
otherwise on terms substantially consistent with or more favorable to the Company than
the terms of the Indebtedness being replaced as of the date of such replacement, including
with respect to the prepayment of such Indebtedness at the Closing, (B) Indebtedness for
borrowed money among the Company and/or its Subsidiaries or among Subsidiaries of
the Company, (C) guarentees by the Company of existing Indebtedness of Subsidiaties of
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the Company or guarantees by Subsidiaries of the Company of the existing Indebtedness
of the Company or any of its Subsidiaries that can be paid off without penalty at the
Closing, (ID) Indebtedness not in excess of $2,500,000 by the Company’s Subsidiaries
that are joint ventures or ordinary course drawdowns on existing lines of credit held by
the Company’s Subsidiaries that are joint ventures consistent with past practice or

(E) Indebtedness under the Company’s Fourth Amended and Restated ABL Credit
Agreement, dated as of June 14, 2016, among the Company, the lenders from time to
time party thereto and JPMorgan Chase Bank, N.A., as administrative agent and
collateral agent, as amended, supplemented, modified, replaced or refinanced, so long as
such amendment, supplement, modification, replacement or refinancing does not increase
the aggregate principal amount of the revolving credit commitments thereunder and is
otherwise on terms not materially less favorable to the Company than the terms of the
Indebtedness being amended, supplemented, modified, replaced or refinanced as of the
date of such amendment, supplement, modification, replacement or refinancing,
including with respect to the prepayment of such Indebtedness at the Closing;

(vii) (A)make any loans or advances (other than in the ordinary course of
business and not in excess of $5,000,000 in the aggregate) to any Person, other than loans
among the Company and its Subsidiaries, or (B) cancel, release or assign any material
Indebtedness (other than in the ordinary course of business and not in excess of
$5,000,000 in the aggregate) owed by any Person to the Company, or any of its
Subsidiaries or any claims held by it against any such Person, other than Indebtedness by

the Company or any Subsidiary to any other Subsidiary, or by any Subsidiary to the
Company;

(ix) make any capital expenditures other than (A)in accordance with the
Company’s capital expenditure budget set forth in Section 7.01(b)(ix) of the Company
Disclosure Letter or (B) with respect to any emergency capital expenditures not
addressed by the foregoing clause (A) as may be required by applicable Law or not to
exceed $2,000,000 if necessary to operate the business of the Company and its
Subsidiaries in the ordinary course consistent with past practice or as may be requued by
applicable Law;

(x)  except in the ordinary course of business, (A) terminate, cancel, materially
amend, or waive, assign or release any material rights of the Company or its Subsidiaries
under any Company Material Contract or Material Lease, except for term expirations in
accordance with the terms of any Company Material Contract or Material Lease (or any
Contract that would constitute a Company Material Contract or Material Lease if in effect
as of the date of this Agreement) or (B) enter into any Contract that would constitute a
Company Material Contract or Material Lease if in effect as of the date of this Agreement
except to replace or in substitution for another similar Company Material Contract;

3

(xi)  commence, settle or compromise or offer to settle or compromise, or
waive, release or assign any rights relating to, any Legal Action (or indemmification claim
under the SNF Transaction Agreement) pending or threatened before any arbitrator, court
or other Governmental Entity involving (A) the payment of monetary damages by the
Company or any of its Subsidiaries of any amount exceeding $7,500,000 (excluding
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amounts covered under insurance policies or by the Company’s limited' purpose
insurance Subsidiary), (B) any material restriction on the business of the Company and its
Subsidiaries following the Closing or (C) the admission of wrongdoing by the Company
or any of its Subsidiaries, other than, in each case, (1) any Legal Action brought against
Parent or Merger Sub arising out of a breach or alleged breach of this Agreement by
Parent or Merger Sub, (2) the settlement of claims, liabilities or obligations reserved
against on the most recent balance sheet of the Company included in the Company SEC
Documents for amounts not in excess of the relevant reserve (and without the imposition
of any material restriction on the business of the Company or any of its Subsidiaries or
any admission of wrongdoing by the Company or any of its Subsidiaries) and (3) the
commencement of any Legal Actions in the ordinary course of business consistent with
past practice;

(xii) make, implement or adopt any material change in its financial accounting
methods, principles or practices, in each case except for any such change (A) required by
a change in GAAP or applicable Law or (B) required by the Public Company Accounting
Oversight Board or Financial Accounting Standards Board, each as concurred by the
Company’s independent registered public accountants;

(xiif} (A) enter into a new line of business directly or indirectly or (B) except as
required by applicable Law, change any material policy established by the executive
officers of the Company that generally applies to the operations of the Company;

(xiv) make material changes to its insurance program, including (A) replacing
collateral that has been pledged for the benefit of insurers, (B) altering the nature and
amount of its insurance coverage available for insurance company Affiliates or third
partles (C) amending, terminating or failing to renew any of its material existing
insurance policies unless replaced with & policy providing comparable coverage
(including from the Company’s limited purpose insurance subsidiary) or existing
reinsurance agreements covering risk insured by insurance company Affiliates or entering
into such reinsurance agreements (other than renewal in the ordinary course of business
consistent with the terms of existing reinsurance agreements), (D)permitting any
Subsidiary that is not primarily regulated as an insurance company to transfer reserves
held against its self-insured liabilities and the assefs supporting such reserves to any
entity that is so primarily regulated and (E) reducing the amount of, or borrowing against,
reserves held by the Company’s limited purpose insurance subsidiary, other than in the
ordinary course consistent with past practice;

(xv)  (A)terminate or, except to the extent not within the Company’s control,
fail to renew or allow to lapse any Company Permits or (B) amend any Company Permit
if doing so would adversely impact the ab111ty of the Company and its Subsidiaries to
conduct their businesses;

(xvi) (A) settle or compromise any material Tax claim, (B) make, change or
revoke any material Tax election (other than in the ordinary course of business), or adopt
or change any material method of Tax accounting or change any Tax accounting period,
(C) amend any material Tax Returns, (D) surrender any right to claim a material refund
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of Taxes, or (E) enter into any closing agreement or similar agreement with any Tax
authority in respect of Taxes; '

(xvii) amend or modify the engagement letter of either of the Company
Financial Advisors;

(xviii) assign, transfer, license or abandon any material Company-Owned IP,
except in the ordinary course of business consistent with past practice; -

(xix) transfer assets or liabilities, or enter into material intercompany Contracts,
between the Homecare Business and Homecare Entities, on the one hand, and the
Hospital Business and Hospital Business, on the other hand;

(xx) enter into any material procurement Contract that requires the purchase of
all of the Company’s or any of its Subsidiaries’ requirements for a given product or
service from a given third party, other than any Contract that may be terminated by the

Company without material penalty on not more than one hundred and twenty (120) days’
notice;

(xxi) effect a merger, consolidation, redomestication, or any other transaction or
series of transactions that has the effect of changing the jurisdiction of incorporation or
organization of a Subsidiary registered as an insurance company; or

(xxii} agree, resolve or commit to do any of the foregoing.

(c) Between the date of this Agreement and the earlier to occur of the Effective Time
and the termination of this Agreement in accordance with its terms, the Company: (i) shall enter
into an agreement, promptly following the date hereof, with the Subsidiaries of the Company set
forth in Section 7.01(c) of the Company Disclosure Letter, which shall provide that (A) from and
after November 1, 2017, any net intercompany obligations provisionally recorded by the
Company Group Members’ accounting systems as being incurred by such Subsidiaries shall be
treated as equity contributions by their respective parents, as applicable and (B) any such
recorded intercompany obligations shall not constitute enforceable creditors’ rights in any
respect; (ii) shall promptly following the accounting close for each fiscal quarter of such
Subsidiaries, revise the book entries of each such Subsidiary to reflect the intent described in the
foregoing clause (i)(A); and (iii) shall, and shall cause such Subsidiaries 1o, take positions
consistent with the foregoing for U.S. tax purposes, reflecting the intent that all net payables of
such Subsidiaries shall be treated as equity contributed to the capital of such Subsidiaries.
Moreover, no intercompany debt obligations between any other Company Group Members will
have been incurred other than in the ordinary course of business, and the Company shall
reasonably cooperate with Parent to monitor the intercompany obligations incurred by the
Subsidiaries of the Company other than those set forth in Section 7.01(c) of the Company
Disclosure Letter with a view to avoiding the insolvency of any Company Group Member in the
reasonable judgment of the Company.

Section 7.02. Other Actions. From the date of this Agreement until the earlier to occur

of the Effective Time or the termination of this Agreement in accordance with the terms set forth
in Article IX, the Company shall not, subject to Section 7.04, and Parent shall not, and shall not
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permit any of their respective Subsidiaries to, take, or agree or commit to take, any action that
would reasonably be expected to, individually or in the aggregate, prevent, materially delay or
materially impede the consummation of the Merger or the other transactions contemplated by
this Agresment; provided that this Section 7.02 shall not be interpreted to prohibit or restrict the
ability of the Company to consummate the SNF Transaction or the Separation Transactions.
Without limiting the generality of the foregoing, each of Parent and Merger Sub shall not, and
shall not permit any of its Subsidiaries to, during the period from the date of this Agreement until
the earlier to occur of the Effective Time and the termination of this Agreement in accordance
with its terms, acquire or agree to acquire any Person principally operating in the same industries
as the Company and its Subsidiaries operate if the entry into a definitive agreement relating to or
the consummation of such an acquisition would reasonably be expected to {a) prevent, materially
delay or materially impede the obtaining of, or adversely affect in any materjal respect the ability
of either of Parent or Merger Sub to procure, any Consents of any Governmental Entity or the
expiration or termination of any applicable waiting period necessary to consummate the
transactions contemplated by this Agreement or the Separation Agreement or (b) materially
increase the risk of any Governmental Entity enacting, issuing, promulgating, enforcing or
entering any Law or Order prohibiting the consummation of the transactions contemplated by
this Agreement or the Separation Agreement.

Section 7.03. Access to Information; Confidentiality,

() From the date of this Agreement until the earlier to occur of the Effective Time or
the termination of this Agreement in accordance with the terms set forth in Article IX, the
Company shall, and shall cause its Subsidiaries to, (i)afford to Parent and Parent’s
Representatives reasonable access to the officers, employees, accountants, agents, properties,
offices and other facilities and to the books and records of the Company and its Subsidiaries,
(ii) promptly provide Parent and Parent’s Representatives copies of any material filings, notices,
communications or other documents sent to or received from, and written summaries of any
meetings with, any Governmental Entity or any other party related to this Agreement or with
respect to compliance with the CIA and (iii) promptly furnish to Parent and Parent’s
Representatives such other information concerning the business and properties of the Company
and its Subsidiaries as Parent may reasonably request from time to time. All access and
investigation pursuant to this Section 7.03(a) shall be conducted (A) during normal business
hours upon reasonable advance notice to the Company, (B)in such a manner as not to
unreasonably interfere with the normal operations of the businesses of the Company and its
Subsidiaries and (C) at Parent’s sole cost and expense. The Company shall have the right to
have one or more of its Representatives present at all times during any visits to the properties or
offices of the Company, and during any discussions or contacts with the employees or agents of
the Company, contemplated by this Section 7.03(a). Notwithstanding the foregoing in this
Section 7.03(a), neither the Company nor any of its Subsidiaries shall be required to provide
access to or disclose information where such access or disclosure would (x)jeopardize the
protection of any applicable privilege (including attorney-client privilege) or other immunity or
protection from disclosure, (y) contravene any Law applicable to the Company or any of its
Subsidiaries or their respective businesses or any Contract to which the Company or any of its
Subsidiaries is a party or by which any of their assets or properties are bound or (z) result in the
disclosure of competitively sensitive information; provided that the Company shall use
commercially reasonable efforts to provide such access or allow the disclosure of such
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information (or as much of it as possible) in a manner that does not result in a loss of privilege or
immunity, contravene any applicable Law or result in the disclosure of competitively sensitive
information, as applicable; provided, further, that the Clean Team Confidentiality Agreements
shall govern the disclosure of “Protected Information” as defined therein.

(b)  The Confidentiality Agreements and the Clean Team Confidentiality Agreements
shall apply with respect to information furnished under this Agreement. Parent and the
Company shall comply with, and shall cause their respective Representatives to comply with, all
of their respective obligations under the Confidentiality Agreements and the Clean Team
Confidentiality Agreements (in the case of Parent, as if it were a party thereto), which shall .
survive the termination of this Agreement in accordance with the terms set forth therein.

Section 7.04. No Sclicitation.

(a) Except as expressly permitted by this Section 7.04, from the date of this
Agreement until the receipt of the Requisite Company Vote or, if earlier, the termination of this
Agreement in accordance with Article IX, the Company shall not, shall cause its controlled
Affiliates and its and their respective directors, officers and employees not to, and shall use its
reasonable best efforts to cause its and its controlled Affiliates’ other Representatives not to,
directly or indirectly (i) solicit, initiate or knowingly encourage, facilitate or induce any inquiries
regarding, or the making of any proposal or offer that constitutes, or would reasonably be
expected to lead fo, any Takeover Proposal, (i) conduct or engage in any discussions or
negotiations regarding, or furnish to any third party any non-public information relating to the
Company or any of its Subsidiaries with or for the purpose of facilitating, inducing or
encouraging, any Takeover Proposal (other than, in response to an unsolicited inquiry, (A) to -
contact a Person making a Takeover Proposal to clarify the terms thereof or (B) to refer inquiring
Persons to this Section 7.04), (iii) approve, endorse or recommend any Takeover Proposal,

(iv) enter into any letter of intent, acquisition agreement, merger agreement or other similar
agreement relating to any Takeover Proposal (other than an Acceptable Confidentiality

- Agreement) (each, a “Company Acquisition Agreement”) or (v) resolve to do any of'the
foregoing. Notwithstanding anything to the contrary set forth herein, the Company may waive
any standstill or similar agreement solely to the extent necessary to permit a third party to make,
on a confidential basis to the Company Board, a Takeover Proposal, conditioned on such third
party agreeing that the Company shall not be prohibited from providing any information to
Parent regarding any such Takeover Proposal as required by, and in accordance with, this
Section 7.04. The Company shall, and shall cause its controlled Affiliates and its and their
respective directors, officers and employees to, and shall use its reasonable best efforts to cause
its and its controlled Affiliates” other Representatives to, cease immediately and cause to be
terminated any and all existing activities, discussions or negotiations, if any, that may be ongoing
with any third party with respect to any Takeover Proposal and shall use its reasonable best
efforts to cause any such third party {or its agents or advisors) in possession of non-public
information in respect of the Company or any of its Subsidiaries that was furnished by or on
behalf of the Company and its Subsidiaries to return or destroy (and confirm destruction of) all
such information, subject to Section 7.04(b), and shall terminate access of all Persons (other than
Parent, the Company and their respective Subsidiaries and Representatives) to any “data room”
with respect to any Takeover Proposal.
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(b)  Notwithstanding anything to the contrary in Section 7.04(a) or any other
provision of this Agreement, if at any time after the date of this Agreement and prior to the
receipt of the Requisite Company Vote, the Company or any of its Representatives receives a
bona fide, unsolicited Takeover Proposal that did not result from a breach of this Section 7.04,
and if the Company Board or any duly constituted or authorized committee thereof determines in
good faith, after consultation with its financial advisors and outside legal counsel, that such
Takeover Proposal constitutes or would reasonably be expected to lead to a Superior Proposal
and that the failure to take action with respect thereto would be inconsistent with the Company
Board’s fiduciary duties under applicable Law, then the Company and its Representatives may,
(i) provide access to the Company’s and its Subsidiaries’ employees, properties, assets, books
and records and furnish information (including non-public information) with respect to the
Company and its Subsidiaries to such third party and its Representatives; provided, in each case,
that the Company previously bas entered into an Acceptable Confidentiality Agreement with
such third party; provided, further, that the Company shall substantially concurrently provide to
Merger Sub any non-public information concerning the Company or any of its Subsidiaries that
is provided or made available to such third party and its Representatives that has not been
previously provided to Merger Sub, and (ii) engage in or otherwise participate in negotiations or
discussions with such third party and its Representatives regarding such Takeover Proposal.

(c) The Company shall promptly (and in any event within twenty-four (24) hours
after receipt) notify Merger Sub in writing in the event that the Company receives any Takeover
Proposal or any inquiry or request for information that would reasonably be expected to lead to a
Takeover Proposal. In such notice, the Company shall identify the third party making, and
details of the material terms and conditions of, any such Takeover Proposal or inquiry or request
and provide copies of any written proposals, draft agreements and all draft or executed financing
commitments and related documentation. The Company shall keep Merger Sub reasonably
informed on a current basis of the status of any such Takeover Proposal, including any changes
to the timing, amount or form of consideration, conditionality or other material terms of (or any
other material developments with respect to) any Takeover Proposal, including by promptly, and

“in any event no later than twenty-four (24) hours after receipt by the Company or any of its
Affiliates or Representatives, providing to Merger Sub copies of any additional or revised written
-proposals, draft agreements and all draft or executed financing commitments and related
documentation and by providing Merger Sub with prior written notice, contemporaneously with
notice to the Company Board, of any meeting of the Company Board at which the Company
Board is reasonably expected to constder any Takeover Proposal. The Company agrees that it
and its Affiliates will not enter into any agreement with any Person subsequent to the date of this
Agreement that prohibits the Company from providing any information or materials to Merger
Sub in accordance with, or otherwise complying with, this Section 7.04.

(d)  Except as expressly permitted by this Seetion 7.04(d), neither the Company
Board nor any committee thereof shall (i) (A) change, withhold, withdraw, modify or qualify, or
authorize or resolve to or publicly propose or announce its intention to change, withhold,
withdraw, modify or qualify, in each case, in any manner adverse to Parent, the Company Board
Recommendation, (B) make any public statement inconsistent with the Company Board
Recommendation; provided that any public statement that includes only factual statements and
reaffirms the Company Board Recommendation shall not be a statement inconsistent with the
Company Board Recommendation, (C) other than with respect to a tender offer or exchange
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offer covered by Section 7.04(d)(i)(D), if a Takeover Proposal shall have been publicly

announced or disclosed, either fail to recommend against such Takeover Proposal or fail to

reaffirm the Company Board Recommendation promptly following a written request by Parent to
do so, (D) fail to recommend, in a Solicitation/Recommendation Statement on Schedule 14D-9,
against any Takeover Proposal that is a tender offer or exchange offer subject to Regulation 14D
promulgated under the Exchange Act within ten (10) Business Days afier the commencement

(within the meaning of Rule 14d-2 under the Exchange Act) of such tender offer or exchange

offer (it being understood and agreed that any communication made in accordance with

Section 7.04(e), or the failure by the Company Board to take a position with respect to such

tender offer or exchange offer, shall not be deemed a Change of Recommendation if such

communication is made or such position is taken prior to the tenth (10th) Business Day after the
commencement (within the meaning of Rule 14d-2 under the Exchange Act) of such tender offer
or exchange offer, or (E) adopt, approve or recommend to the stockholders of the Company, or
formally resolve to or publicly propose or announce its intention to adopt, approve or
recommend to the stockholders of the Company, a Takeover Proposal (any action described in

~ this clause (i), a “Company Adverse Recommendation Change”) or (ii) authorize or cause the
Company or any of its Subsidiaries to enter into a Company Acquisition Agreement.

- Notwithstanding the foregoing or anything to the contrary in this Agreement, at any time prior to
the receipt of the Requisite Company Vote, the Company Board may, in response to a Superior
Proposal or Intervening Event, make a Company Adverse Recommendation Change of the type
described in clause (A) of the definition thereof or, solely in response to a Superior Proposal,
terminate this Agreement in order to enter into (or permit any Subsidiary to enter into) a
Company Acquisition Agreement if, (i) the Company Board, prior to effecting the Company
Adverse Recommendation Change or delivering notice of termination pursuant to
Section 9.04(a), provides Merger Sub five (5) Business Days prior written notice of its intention
to take such action, which notice shall include a description in reasonable detail of such Superior

- Proposal (and copies of any written proposals, draft agreements and all draft or executed

financing commitments and related documentation the Company has received with respect

thereto) or Intervening Event, (ii) the Company is and remains in compliance with this _

Section 7.04; (iii) during the five (5) Business Days following such written notice, the Company

Board and, if requested by Merger Sub, and Parent’s Representatives have negotiated in good

faith with Merger Sub regarding any revisions to the terms and conditions of the transactions

conteruplated by this Agreement, including the Merger; and (iv) at the end of the five (5)

Business Day period described in the foregoing clause (iii), the Company Board concludes in

good faith, after consultation with the Company’s outside legal counsel and financial advisors

(and taking into account any adjustment or modification of the terms of this Agreement to which

Parent and Merger Sub have committed to in writing), that such Takeover Proposal (if any)

continues to constitute a Superior Proposal, if applicable, and the failure to make 2 Company

Adverse Recommendation Change or the failure to terminate this Agreement in order to enter

into {or permit any Subsidiary of the Company to enter into) a Company Acquisition Agreement,

as applicable, would be inconsistent with its fiduciary duties under applicable Law. Any material
change to the terms, facts and circumstances relating to the Superior Proposal or Intervening

Event will be deemed to be a new Superior Proposal or Intervening Event, as applicable, for

purposes of this Section 7.04; provided that the time periods referred to in the foregoing clauses

(1) through (iv) shall be four (4) Business Days instead of five (5) Business Days.
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()  Nothing contained in this Section 7.04 shall prohibit the Company or the
Company Board from (i) taking and disclosing to the stockholders of the Company a position
contemplated by Rule 14e-2(a) or Rule 14d-9 promuigated under the Exchange Act or (ii) from
making any “stop, look and listen” communication to the stockholders of the Company pursuant
to Rule 14d-9(f) under the Exchange Act. -

Section 7.05, Preparation of Proxy Materials; Company Stoekholders Meeting.

(a) As soon as reasonably practicable following the date of this Agreement, the
Company shall prepare and file the preliminary Company Proxy Statement with the SEC. Each
of Parent, HospitalCo Parent and Merger Sub shall cooperate with the Company in the
preparation of the Company Proxy Statement and furnish all information concerning Parent,
HospitalCo Parent or Merger Sub, as the case may be, that is required in connection with the
preparation of the Company Proxy Statement. The Company shall not file the Company Proxy
Statement or any amendment or supplement thereto without providing Merger Sub a reasonable
opportunity to review and comment thereon (which comments shall be reasonably considered by
the Company). Each of the Company, Parent, HospitalCo Parent and Merger Sub shall use its
reasonable best efforts to resolve, and each party agrees to consult and cooperate with the other
parties in resolving, all SEC comments with respect to the Company Proxy Statement as
promptly as practicable after receipt thereof and to cause the Company Proxy Statement in
definitive form io be cleared by the SEC and mailed or made available to the Company’s
stockholders as promptly as reasonably practicable following filing with the SEC. The Company
agrees to consult with Merger Sub (and reasonably consider any comments provided by Merger
Sub) prior to responding to SEC comments with respect to the preliminary Company Proxy
Statement and, to the extent reasonably practicable, permit Parent, HospitalCo Parent and their
respective outside counsels to participate in all meetings, telephone conferences and other
substantive communications with the SEC relating to the Company Proxy Statement. Each of
Parent, HospitalCo Parent, Merger Sub and the Company agrees to comrect any information
provided by it for use in the Company Proxy Statement which shall have become false or
misleading and the Company shall promptly, to the extent required by Law, prepare and mail or
make available to its stockholders an amendment or supplement setting forth such correction.
The Company shall as soon as reasonably practicable (1) notify Merger Sub of the receipt of any
comments from the SEC with respect to the Company Proxy Statement and any request by the
SEC for any amendment to the Company Proxy Statement or for additional information and
(ii) provide Merger Sub with copies of all written correspondence between the Company and its
Representatives, on the one hand, and the SEC, on the other hand, with respect to the Company
Proxy Statement or the Merger.

{(b) The Company shall, as soon as practicable following the date on which the
Company is informed that the SEC has no further comments on the preliminary Company Proxy
Statement, duly set a record date for, call, give notice of, convene and hold the Company
Stockholders Meeting., Subject to the right of the Company Board to make a Company Adverse
Recommendation Change in accordance with Section 7.04, the Company shall, through the
Company Board, make the Company Board Recommendation, include the Company Board
Recommendation in the Company Proxy Statement, and, unless a Company Adverse
Recommendation Change has occurred, use its reasonable best efforts to (i) solicit from its
stockholders proxies in favor of the adoption of this Agreement and the transactions
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contemplated by this Agreement, including the Merger, and (ii) take all other action necessary or
advisable to secure the Requisite Company Vote. If, at any time following the dissemination of
the Company Proxy Statement (provided that there has been no Company Adverse
Recommendation Change), either the Company or Merger Sub reasonably determines in good
faith (after consulting with the other) that a quorum or the Requisite Company Vote is unlikely to
be obtained at the Company Stockholders Meeting, then the' Company shall have the right to
adjourn or postpone the Company Stockholders Meeting from time to time; provided that no
such adjournment or postponement shall delay the Company Stockholders Meeting by more than
thirty (30) days from the cwrently scheduled date. During any such period of adjournment or
postponement, the Company shall continue in all respects to comply with its obligations under
Section 7.04 and this Section-7.05. For the avoidance of doubt, unless this Agreement is
terminated in accordance with its terms, neither the commencement, publi¢ proposal, public
disclosure or communication to the Company of any Takeover Proposal nor the making of any
Company Adverse Recommendation Change shall obviate or otherwise affect the obligation of
the Company to set a record date for, duly call, give notice of, convene and hold the Company
Stockholders Meeting in accordance with this Section 7.05(b).

Section 7.06. Notices of Certain Events. The Company shall notify Merger Sub, and
each of Parent, HospitalCo Parent and Merger Sub shall notify the Company, promptly of (i) any
material notice or other material communication from any Person alleging that the consent of
such Person is or may be tequired in comnection with the transactions contemplated by this
Agreement, (ii) any material notice or other material communication from any Governmental
Entity in connection with the transactions contemplated by this Agreement, (iii) any Legal
Actions commenced, or to such party’s knowledge, threatened, against the Company or any of its
Subsidiaries, Parent or its Subsidiaries or HospitalCo Parent or its Subsidiaries, as applicable,
that are related to the transactions contemplated by this Agreement (“Transaction Litigation™),
and (iv) the occurrence of any event, change or effect following the date of this Agreement
which has resulted or is reasonably likely to result in the failure of any of the conditions set forth
in Section 8.02(a), Section 8.02(b), or Section 8.02(c) of this Agreement (in the case of the
Company and its Subsidiaries) or Section 8.03(a) or Section 8.03(b) of this Agreement (in the
case of Parent, HospitalCo Parent and Merger Sub). In no event shall the delivery of any notice
by a party pursuant to this Section 7.06 lirait or otherwise affect the respective rights, obligations,

representations, warranties, covenants or agreements of the parties or the conditions to the
obligations of the parties under this Agreement. Without limiting the preceding sentence, the
Company shall keep Parent reasonably informed regarding any Transaction Litigation and shall
give Parent the opportunity to participate in the defense, settlement, or eniry into any other
agreement with respect to such Transaction Litigation, including the opportunity to review and
comment on all Filings or responses to be made by the Company in connection with any
Transaction Litigation, and the Company shall consider any such comments in good faith. The
Company agrees that, without Parent’s prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed (it being understood that it would be
unreasonable for Parent to withhold or condition consent to any payment, settlement or other
agreement in connection with any Transaction Litigation that only requires (x) the issuance of
additional disclosure and/or (y) the payment of money in connection with such settlement in an
amount that does not exceed any insurance proceeds that the Company reasonably expects to
receive with respect to such Claim and any deductible in respect thereof), the Company shall not
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offer to make or make any payment with respect to any Transaction Litigation or enter into any
settlement or similar agreement relating to any Transaction Litigation.

Section 7.07. Employees; Benefit Plans.

(a)  From and after the Effective Time, the applicable Parent shall, and shall cause the
Surviving Entity or HomecareCo, as applicable, to, honor, in accordance with their terms, all the
change-in-control =~ arrangements, employment agreements, incentive plans, retirement
arrangements, deferred compensation plans and retention arrangements disclosed in
Section 7.07(a) of the Company Disclosure Letter. For the avoidance of doubt, the
consummation of the transactions contemplated by this Agreement will constitute a “Change in
Control” for purposes of such arrangements that have change-in-control provisions or features
relating to the Company.

(b)  During the period commencing at the Effective Time and ending on the date
which is the earlier of (x) twelve (12) months from the Effective Time and (y) the date of the
employee’s termination of employment with the applicable Parent or its Subsidiaries, the
applicable Parent shall cause the Surviving Entity or HomecareCo, as applicable, to provide the
employees of the Company, HomecareCo, or any of their Subsidiaries who remain employed
immediately after the Effective Time (collectively, the “Continuing Employees”) with (i) base
salary and target bonus opportunities that are, in each case, no less favorable than that provided
by the Company and its Subsidiaries to such employee as of immediately prior to the Closing
Date and (ii) employee benefits that are, in the aggregate, substantially comparable in the
aggregate to the employee benefits provided by the Company and its Subsidiaries as of
immediately prior to the Closing Date (in the case of each of clauses (i) and (ii), excluding long-
term cash-based or equity-based compensation or transaction based compensation such as
retention bonuses or deal bonuses). Notwithstanding any provision of this Agreement to the
contrary, in the event that there is a conflict between any provision of this Section 7.07 and the
provision of any collective bargaining agreement with respect to any Continuing Employee
whose terms and conditions of employment are subject to such collective bargaining agreement,
the terms and conditions of such collective bargaining agreement shall control.

(c)  Withrespect to any “employee benefit plan” as defined in Section 3(3)} of ERISA
maintained by the applicable Parent or any of its Subsidiaries (collectively, “Parent Benefit
Plans”) in which any Continuing Employees will participate effective as of the Effective Time,
such Parent shall, or shall cause a Subsidiary to, (i) waive any pre-existing condition limitations,
actively-at-work requirements, eligibility waiting periods and any other restriction that would
prevent immediate or full participation under any Parent Benefit Plan in which such Continuing
Employees may be eligible to participate after the Effective Time with respect to participation
and coverage requiremenis applicable to such employees to the extent such conditions and
exclusions were satisfied or did not apply to such employees under the welfare plans maintained
by the Company prior to the Effective Time, (ii) provide each Continuing Employee with credit
for any co-payments and deductibles paid prior to the Effective Time in the same plan year in
which the Effective Time occurs in satisfying any analogous deductible or out-of-pocket
requirements fo the extent applicable under any Parent Benefit Plan in which such Continuing
Employees may be eligible to participate after the Effective Time, as if there had been a single
continuous employer for such plan year, to the extent credited under the welfare plans
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maintained by the Company prior to the Effective Time, and (iii) recognize all service of the
Continuing Employees with the Company or any of its Subsidiaries, as the case may be as if such
service were with the applicable Parent, for vesting and eligibility purposes (but not for benefit
accrual purposes, except for severance and vacation, if applicable) in any Parent Benefit Plan in
which such Continuing Employees may be eligible to participate after the Effective Time;
provided that such service shall not be recognized to the extent that (x) such recognition would
result in a duplication of benefits or (y) such service was not recognized under the corresponding
Company Employee Plan.

(d) Between the date of this Agreement and the Effective Time, the Company shall
use its commercially reasonable efforts to cooperate with each Parent as necessary to enable it to
comply with the provisions of this Section 7.07 and to furnish to it such information regarding
employment and benefits (including information related to the provision of services by any
third-party vendors) as it may from time to time reasonably request. As soon as reasonably
practicable after the date of this Agreement, at the request of either Parent or Merger Sub, the
Company shall furnish all information reasonably requested in connection with the treatment of
benefit plans in acquisitions and divestitures involving the Company prior to the Effective Time.

(¢)  No later than thirty (30) days following the date of this Agreement, the Company
shall deliver 1o Merger Sub a list of each “disqualified individual” (as defined in Section 280G of
the Code} of the Company and its Subsidiaries and (i) the Company’s reasonable, good faith
estimate of the maximum amount (separately identifying single and double-trigger amounts) that
could be paid to such disqualified individual as a result of any of the transactions contemplated
by this Agreement (alone or in combination with any other event), (ii) the “base amount” (as
defined in Section 280G(b)(3) of the Code) for each such disqualified individual and (iii)
underlying documentation on which such calculations are based. Such information shall be
updated and delivered to Merger Sub not later than twenty (20) days prior to the anticipated
Closing Date. -

) This Section 7.07 shall be binding upon and inure solely to the benefit of each of
the parties to this Agreement, and nothing in this Section 7.07, express or implied, shall confer
upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Section 7.07. Without limiting any of the obligations in Section 7.07(a) and Section 7.07(b),
nothing contained herein, express or implied (i) shall be construed to establish, amend or modify
any benefit plan, program, agreement or arrangement or (ii) shall alter or limit the ability of the
Surviving Entity, HomecareCo, either Parent or any of their respective Affiliates to amend,
modify or terminate any benefit plan, program, agreement or arrangement at any time assumed,
established, sponsored or maintained by any of them. The parties hereto acknowledge and agree
that the terms set forth in this Seetion 7.07 shall not create any right in'any Company Employee
or any other Person to any continued employment with the Surviving Entity, HomecareCo, either
Parent or any of their respective Subsidiaries or compensation or benefits of any nature or kind
whatsoever.

(g9  The Company shall reasonably cooperate with each Parent regarding material
written communications related to the transactions contemplated hereby that are intended for
broad-based and general distribution to any current or former employees of the Company or any
of its Subsidiaries, and Parent shall be provided a reasonable opportunity to review and offer
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comments on any such communications. Neither of Parent, Merger Sub nor any of their
respective Representatives shall send any written communmications to Company Employees
without the prior written consent of the Company.

Section 7.08. Directors”’ and Officers’ Indemnification and Insurance.

(a) Each of Parent, HospitalCo Parent and Merger Sub agrees that all rights to
indemnification, advancement of expenses and exculpation for acts or omissions occurring at or
prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time
(including any matters arising in connection with the transactions conteroplated by this
Agreement), now existing in favor of each Person who is now, or has been at any time prior to
the date of this Agreement or who becomes prior to the Effective Time an officer or director of
the Company or any of its Subsidiaries (each an “Indemnified Party™) as provided in the
Organizational Documents, in each case as in effect on the date of this Agreement, or pursuant to .
any other Contracts in effect on the date of this Agreement and disclosed in Section 7.08 of the
Company Disclosure Letter, shall be assumed jointly and severally by the Surviving Entity and
the surviving entity of the Hospital Merger without further action, at the Effective Time. Any
such rights contained in the Organizational Documents shall survive the Merger and for a period
of six (6) years following the Effective Time shall not be altered or amended in any manner
adverse to any Indemnified Party without the prior written consent of such Indemnified Party,
except as required by applicable Law. Any such rights contained in the Contracts listed in
Section 7.08 of the Company Disclosure Letter shall remain in full force and effect in
accordance with their terms, and, in the event that any proceeding is pending or asserted or any
claim made during such period, until the final disposition of such proceeding or claim.

‘(b)  For a period of six (6) years from and after the Effective Time, to the fullest
extent permitted under applicable Law, Parent and HospitalCo Parent shall, and shall cause the
Surviving Entity and the surviving entity of the Hospital Merger (collectively, the
“Indemnifying Parties”) to jointly and severally indemnify, defend and hold harmless each
Indemnified Party (in all of their capacities) against all losses, claims, damages, liabilities, fees,
expenses, judgments and fines incurred in connection with any claim, suit, action or proceeding, .
whether civil, criminal, administrative, or investigative (each a “Claim”) and shall provide
advancement of expenses (including reasonable attormeys’ fees) to each Indemnified Party to the
same extent such Indemnified Party has the right to advancement of reasonable and documented
expenses (i) as of the date of this Agreement pursuant to the Organizational Documents or
(ii) pursuant to the Contracts listed in Section 7.08 of the Company Disclosure Letter and to the
extent that such Indemnified Party does not have such a right to advancement of expenses, the
Indemnifying Parties shall promptly reimburse each Indemnified Party for any legal or other
expenses reasonably incurred by such Indemmified Party in connection with investigating or
defending any such Claim as such expenses are incurred, subject to the receipt of an undertaking
by such Indemnified Party to repay such legal and other fees and expenses paid in advance if it is
ultimately determined in a final and non-appealable judgment of a court of competent
jurisdiction that such Indemmnified Party is not entitled to be indemnified under applicable Law.

(c) The Surviving Entity and the surviving entity of the Hospital Merger shall, and

Parent and HospitalCo Parent shall cause the Surviving Entity and the surviving entity of the
Hospital Merger, as applicable, to, (i) maintain in effect for a period of six (6) years after the
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Effective Time, if available, the current policies of directors” and officers’ liability insurance
maintained by the Company immediately prior to the Effective Time (provided that the
Surviving Entity may substitute therefor policies, of at least the same coverage and amounts and
containing terms and conditions that are not less advantageous in the aggregate to the directors
and officers of the Company and its Subsidiaries when compared to the insurance maintained by
the Company as of the date of this Agreement), or (ii) obtain as of the Effective Time “tail”
insurance policies with a claims period of six (6) years from the Effective Time with at least the
same coverage and amounts and containing terms and conditions that are not less advantageous
in the aggregate to the directors and officers of the Company and its Subsidiaries, in each case
with respect to claims arising out of or relating to events which occurred before or at the
Effective Time (including in connection with the transactions conternplated by this Agreement);
provided that the Company may, at Merger Sub’s expense, obtain such “tail” insurance policies
on or prior to the Closing Date to be effective at the Effective Time; provided, further, that in no
event shall the cost of any such maintenance of current policies or any such “tail” insurance
policy in respect of any one policy year exceed 250% of the current aggregate annual premium.

(d)  The obligations of each of Parent and the Surviving Entity under this Section 7.08
shall survive the consummation of the Merger and shall not be terminated or modified in such a
manner as to adversely affect any Indemmnified Party to whom this Section 7.08 applies without
the consent of such affected Indemnified Party (it being expressly agreed that the Indemnified
Parties to whom this Section 7.08 applies shall be third party beneficiaries of this Section 7.08,
each of whom may enforce the provisions of this Section 7.08). The provisions of this
Section 7.08 are intended to be for the benefit of each Indemnified Party and his or her
successors, heirs and representatives.

()  In the event Parent, HospitalCo Parent, the Surviving Entity, the surviving entity
of the Hospital Merger or any of their respective successors or assigns (i) consolidates with or
merges into any other Person and shall not be the continuing or surviving corporation or entity in
such consolidation or merger or (ii) transfers all or substantially all of its properties and assets (in
any transaction or series of transactions) to one or more Persons, then, and in each such case,
proper provision shall be made so that the successors and assigns of any such entity, as the case
may be, shall jointly and severally assume all of the obligations set forth in this Section 7.08.
The agreements and covenants contained herein shall not be deemed to be exclusive of any other
rights to which any Indemnified Party is entitled, whether pursuant to Law, Coniract or otherwise,
Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair
any rights to directors’ and officers’ insurance claims under any policy that is or has been in
existence with respect to the Company, its Subsidiaries or their respective officers, directors and
employees, it being understood and agreed that the indemnification provided for in this
Sectien 7.08 is not prior to, or in substitution for, any such claims under any such policies.

Section 7.09. Reasonable Best Efforts.

(a)  Upon the terms and subject to the conditions set forth in this Agreement, each of
the parties hereto shall (and, in the case of Parent and HospitalCo Parent, shall cause each of
their respective Affiliates to) use its reasonable best efforts to take, or cause to be taken, all
reasonable actions, and to do, or cause to be done, and to assist and cooperate with the other
parties in doing, all reasonable things necessary, proper or advisable to consummate and make
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effective, and to satisfy all conditions to, in the most expeditious manner practicable, the
Transactions, including (i) the obtaining of all necessary permits, licenses, certificates of need,
Consents, and actions or nonactions from Governmental Entities and the making of all necessary
Filings (including Filings with Governmental Entities) and the taking of all reasonable steps as
may be necessary to obtain Consent from, or to avoid an action or proceeding by, any
Governmental Entities, (ii) the obtaining of all necessary Consents from third parties, and
(iii) the execution and delivery of any reasonable additional instruments necessary to
consummate the Merger or the Separation Transactions and to fully carry out the purposes of this
Agreement or the Separation Agreement. Parent will take all actions necessary to cause Merger
Sub to perform its obligations under this Agreement and to consummate the Merger on the terms
and conditions set forth in this Agreement. Each party hereto shall, subject to applicable Law,
promptly (x) cooperate and coordinate with the other parties in the taking of the actions
contemplated by clauses (i), (ii} and (iil) immediately above and (y) supply the other parties with
any information that may be reasonably required in order to effectuate the taking of such actions.
Each party hereto shall promptly inform the other party or parties hereto, as the case may be, of
any material communication from any Governmental Entity received by such party or any of its
Affiliates regarding any of the transactions contemplated by this Agreement or the Separation
Agreement. The Company, Parent and HospitalCo Parent shall use reasonable best efforts to file,
as promptly as practicable, but in any event no later than twenty (20) Business Days after the
date of this Agreement, all notifications required under the HSR Act applicable to the
transactions contemplated by this Agreement, including the Merger, and the Separation
Agreement. The Company, Parent and HospitalCo Parent shall use reasonable best efforts to file
(to the extent the applicable Filings are to be to be filed by such party) and cooperate with the
filing of, as promptly as practicable, but in any event no later than January 31, 2018, all Filings
required to obtain the Consents and licenses set forth in Section 8.01(c) of the Company
Disclosure Letter, it being acknowledged and agreed that the parties shall coordinate and provide
all information required for Parent and HospitalCo Parent to complete the Filings in connection
with the transactions contemplated hereby. Each of Parent, HospitalCo Parent and the Company
shall bear its own costs and expenses incurred in connection with such filings; provided that
Parent shall cause Merger Sub to pay any filing fees and associated costs for third party
consultants or counsel in connection therewith and HospitalCo. Parent shall cause Hospital
Merger Sub to pay any filing fees and associated costs for third party consultants or counsel in
connection therewith. Unless prohibited by applicable Law or a Governmental Entity and to the -
extent reasonably practicable, no party shall participate in or attend (x) any material meeting
(whether in person or via telephone) with any Governmental Entity concerning any Antitrust
Law in connection with the Merger or the Separation or (y) any other material meeting (whether
in person or via telephone) with any Governmental Entity in respect of the Merger or the
Separation, in each case, without providing reasonable advance notice of such material meeting
to the other parties and providing the opportunity to attend or participate. Nome of Parent,
HospitalCo Parent or the Company shall commit to or agree (or permit their respective Affiliates
to commit to or agree) with any Governmental Entity to stay, toll or extend any applicable
waiting period under the HSR Act, without the prior written consent of the other parties (such
consent not to be unreasonably withheld or delayed).

(b)  Without limiting the generality of any of the undertakings pursuant to

Section 7.09(a), each of the parties hereto shall, and shall cause its Affiliates to, (i) respond as
promptly as practicable to any request for additional information or documentary material from
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Governmental Entities pursuant to the HSR Act or any other applicable Antitrust Laws and
(ii) subject to the terms set forth in Seetion 7.09(c) hereof, use its reasonable best efforts to take,
or cause to be taken, all other actions as are necessary or advisable to obtain prompt approval of
the consummation of the transactions contemplated by this Agreement and the Separation
Agreement by any Governmental Entity or expiration of applicable waiting periods; provided
that the parties agree that Parent and HospitalCo Parent shall, subject to their obligations of
consultation with the Company under this Agreement, have the principal, but not sole,
responsibility to devise the strategy for all filings, notifications, submissions and
communications in connection with any Filing pursuant to Antitrust Laws subject to this
Section 7.09, so long as such strategy complies with the terms and conditions of this Agreement;
provided, further, that each of Parent, HospitalCo Parent and the Company shall consult with the

other with respect to such strategy and consider in good faith the views of the other with respect
o such strategy.

() Without limiting the generality of the parties’ undertakings pursuant to
Section 7.09(a) and Section 7.09(b), HospitalCo Parent agrees on its own behalf and to cause
Hospital Merger Sub, and Parent and Merger Sub agree to take, or cause to be taken, any and all
steps and to make, or cause to be made, any and all undertakings necessary to obtain any
Consents required under or in connection with the HSR. Act and any other Antitrust Law, and to
enable all waiting periods under any Antitrust Law to expire, and to avoid or eliminate each and
every impediment under any Antitrust Law asserted by any Governmental Entity or any other
Person, in case to cause the Closing and the other transactions contemplated by this Agreement
and the Separation Agreement to occur as promptly as practicable following the date of this
Agreement, and in any event no later than the End Date, including (i) offering, negotiating,
comimitting to and effecting, by consent decree, hold separate order or otherwise, (A) the sale,
license, assignment, transfer, divestiture or other disposition of any capital stock, assets, business
or portion of business of the Company, the Homecare Business, the Hospital Business, Parent,
Merger Sub, HospitalCo Parent, Hospital Merger Sub, or any of their respective Affiliates, and
(ii) any other restriction, requirement or limitation on the assets, business, portion of the business
or operation of the business of the Company, the Surviving Entity, the Homecare Business, the
Hospital Business, Parent, Merger Sub, HospitalCo Parent, Hospital Merger Sub or any of their
respective Subsidiaries and (iii) contesting, defending, and appealing any threatened or pending
Legal Action by a Governmental Entity or private party that would adversely affect the ability of
the parties to consummate, or otherwise delay the consummation of, the transactions
contemplated by this Agreement or any other agreement contemplated hereby, and taking any
and all other actions to have vacated, lified, reversed or overturned any Order, whether
temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts
consumrmation of the transactions contemplated by this Agreement or any other agreement
contemplated hereby; provided that (x) neither Parent nor Merger Sub shall be required to take
(and the Company and its Subsidiaries shall not take) any such action the effectiveness or
consummation of which is not conditioned on the occurrence of the Closing, (y) neither
HospitalCo Parent nor Hospital Merger Sub shall be required to take (and the Company and its
Subsidiaries shall not take) any such action the effectiveness or consummation of which is not
conditioned on the occurrence of the “Closing” under the Separation Agreement; provided,
further, that, notwithstanding anything in this Agreement to the contrary, neither of HospitalCo
Parent, Parent or Merger Sub shall be obligated to take or refrain from taking, or agree to take or
refrain from taking or agree to cause its Affiliates or its Subsidiaries to take or refrain from
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taking, any action or suffer to exist any condition, qualification, limitation, restriction or
requirement that, individually or in the aggregate with any other actions, qualifications,
conditions, limitations, restrictions or requirements, would or would reasonably be expected to
result in a Burdensome Condition. Nothing in this Section 7.09 shall require Parent or
HospitalCo Parent to take any action or omission with respect to any direct or indirect portfolio
companies of investment funds advised or managed by TPG Global LLC, Welsh, Carson,
Anderson & Stowe XII, L.P, or their respective Affiliates (other than, for the avoidance of doubt,
Parent, HospitalCo Parent, Merger Sub, Hospital Merger Sub and, from and after the Closing,
the Company and its Subsidiaries).

(d)  Parent and HospitalCo Parent shall as promptly as practicable obtain any
information from the Guarantors required to be included in Filings with, or responses to requests
from, Governmental Entities.

Section 7.10. Public Anncuncements, The initial press release with respect to this
Agreement and the transactions contemplated hereby shall be a release mutually agreed to by the
Company and Parent. Thereafter, each of the Company, Parent, HospitalCo Parent and Merger
Sub agrees that no public release or announcement concerning the transactions contemplated
hereby shall be issued by any party without the prior written consent of the Company and Merger
Sub (which consent shall not be unreasonably withheld or delayed), except as such release or
announcement may be permitied by Section 7.04 or required by applicable Law or the rules or

- regulations of any applicable United States securities exchange or Governmental Entity to which
the relevant party is subject.

Section 7.11, Takeover Statutes. If any “business combination,” “control share
acquisition,” “fair price,” “moratorium” or other anti-takeover Law becomes or is deemed to be
applicable to the Company, Parent, HospitalCo Parent, Merger Sub, Hospital Merger Sub, the
Merger or any other transaction contemplated by this Agreement, then each of the Company,
Parent, Merger Sub, and their respective boards of directors shall grant such approvals and take
such actions as are necessary so that the transactions contemplated hereby may be consummated
as promptly as practicable on the terms contemplated hereby and otherwise act to render such
Law inapplicable to the foregoing.

Section 7.12. Stock Exchange Delisting; Deregistration. The Company shall use
reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be done all
things, reasonably necessary, proper or advisable under applicable Law and rules and policies of
the NYSE to enable the delisting of the Company and of the shares of the Company Common
Stock from the NYSE as promptly as practicable after the Effective Time and the deregistration
of the shares of the Company Common Stock under the Exchange Act as promptly as practicable
after such delisting.

Section 7.13. Section 16 Matters. Prior to the Effective Time, the Company shall take
all such steps as may be required to cause to be exempt under Rule 16b-3 promulgated under the
Exchange Act any dispositions of shares of Company Common Stock (including derivative
securities with respect to such shares) that are treated as dispositions under such rule and result
from the transactions contemplated by this Agreement by each director or officer of the
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Company who is subject to the reporting requirements of Section 16(a) of the Exchange Act with
respect to the Company.

Section 7.14; Further Assurances. At and after the Effective Time, the officers and
directors of the Surviving Entity shall be authorized to execute and deliver, in the name and on
behalf of the Company or Merger Sub, any deeds, bills of sale, assignments or assurances and to
take and do, in the name and on behalf of the Company or Merger Sub, any other actions and
things to vest, perfect or confirm of record or otherwise in the Surviving Entity any and all right,
title and interest in, to and under any of the rights, properties or assets of the Company acquired
or to be acquired by the Surviving Entity as a result of, or in connection with, the Merger.

Section 7.15. Financing.

(@)  Subject to the terms and conditions of this Agreement, each of Parent and
HospitalCo Parent shall use its reasonable best efforts to arrange the Debt Financing on terms
and conditions not less favorable to Parent or HospitalCo Parent (as applicable) as those
described in the respective Debt Comunitment Letter (including any “market flex” provisions
contained in the respective Fee Letters) and, other than as set forth in this Seetion 7.15, shall not
permif any amendment, supplement or modification to be made to, or any waiver of any
provision or remedy under, the Debt Commitment Letters (including any replacement of all or
any portion of any facilities or commitments thereof described therein), if and to the extent such
amendment, supplement, modification, replacement or waiver (i) reduces the aggregate amount
of the Debt Financing (including by changing the amount of fees to be paid or original issue
discount except by operation of the “market flex” provisions contained in the Fee Letters) such
that Parent or HospitalCo Parent (as applicable) would not have sufficient cash proceeds to
consummate the transactions contemplated by this Agreement and the Separation Agreement on
the Closing Date, and the payment of the Required Amounts, (ii) imposes new or additional
conditions or otherwise expands, amends or modifies any of the conditions to the receipt of any
portion of the Debt Financing or (iii) would or would reasonably be expected to (A) materially
delay or prevent the Closing or (B) make the funding of the Debt Financing (or satisfaction of
the conditions to obtaining the Debt Financing) less likely to occur or (C) would or would
reasonably be expected to adversely impact the ability of Parent or HospitalCo Parent, as
applicable, to enforce its rights against other parties to the Debt Commitment Letters or the
Definitive Agreements (as defined below), in any material respect. Notwithstanding the
foregoing, Parent or HospitalCo Parent, as applicable, may amend, supplement or modify the
Debt Commitment Letters as in effect at the date of this Agreement to add or replace lenders,
lead arrangers, bookrunners, syndication agents or similar entities who had not executed the
Debt Commitment Letters as of the date of this Agreement. For purposes of this Agreement
(other than with respect to any representations made by Parent, HospitalCo Parent or Merger
Sub), (x) the terms “Debt Financing,” “Equity Financing” and “Financing” shall be deemed to
include the financing contemplated by the applicable Financing Commitments as may be
amended, supplemented, modified, replaced or waived pursuant to this Section 7.15 (including
any Alternative Financing (as defined below)) and (y) the terms “Debt Commitment Letters,”
“Equity Commitment Letters” and “Financing Commitments” shall be deemed to include the
applicable Financing Commitments as may be amended, supplemented, modified, replaced or
waived pursuant to this Section 7.15 and any commitment letters with regpect to any Alternative
Financing and any related fee letters.
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(b)  Each of Parent and HospitalCo Parent shall use its reasonable best efforts to
(1) maintain in effect the Debt Commitment Letters pursuant to their respective terms (except
for amendments, supplements, modifications, replacements or waivers not prohibited by
Section 7.15(a)) until the transactions contemplated by this Agreement, including the Merger,
are consummated on the Closing Date or the Definitive Agreements with respect to such Debt
Commitment Letters are entered into, (if) negotiate and enter into definitive agreements with
respect to the Debt Financing on the respective terms and conditions (including any “market
flex” provisions applicable thereto) contained in the respective Debt Commitment Letters and
Fee Letters (“Definitive Agreements”) or on other terms not less favorable to Parent or
HospitalCo Parent (as applicable), than the respective terms and conditions (including any
“market flex” provisions applicable thereto) contained in the respective Debt Commitment
Letters and Fee Letters, (iii) satisfy on a timely basis (taking inte account the anticipated timing
of the Marketing Period) or obtain the waiver of all conditions to funding in the Debt
Commitment Letters applicable to Parent or HospitalCo Parent that are within its control and
consummate the Debt Financing at or prior to the Closing and (iv) enforce their rights under the
Debt Commitment Letters in the event of a breach by any party thereto.

(c) Without limiting the generality of the foregoing, each of Parent or HospitalCo
Parent (as applicable) shall give the Company reasonably prompt notice: (i) of any breach or
default (or any event or circumstance that, with or without notice, lapse of time or both, would
reasonably be expected to give rise to any breach or default) by any party to the respective Debt
Commitment Letters or any respective Definitive Agreement of which they become aware;
(ii) of the receipt of any written notice or other written communication from any Financing
Source with respect to any actual or threatened breach, default, fermination or repudiation by
any party to the respective Debt Commitment Letters or any Definitive Agreement or any
provisions thereof and (iii) if for any reason Parent or HospitalCo Parent (as applicable)
believes in good faith that they will not be able to obtain all or any portion of the Debt
Financing on the terms, in the manner or from the sources conterhplated by the respective Debt
Commitment Letters or the respective Definitive Agreements. Each of Parent and HospitalCo
Parent shall keep the Company informed upon request on a reasonable basis and in reasonable
detail of the status of its efforts to arrange the Debt Financing and provide to the Company
copies of all Definitive Agreements related to the Debt Financing (including copies of any
amendment to or modification of the Debt Commitment Letters or Fee Letters (other than with
respect to redacted fees, fee amounts, pricing terms and pricing caps and other economic terms,
but which redacted information does not relate to the amount or conditionality of the Financing).

{d)  Inthe event any portion of the Debt Financing becomes unavailable on the terms
and conditions contemplated in the applicable Debt Commitment Letter and Fee Letter
(including any “market flex” provisions contained in such Fee Letter) (other than due to the -
failure of a condition to the consummation of the Debt Financing resulting from a breach of any
representation, warranty, covenant or agreement of the Company set forth in this Agreement),
gach of Parent and HospitalCo Parent shall use its reasonable best efforts to, as promptly as
practicable following the occurrence of such event, take, or cause to be taken, all actions and do,
or cause to be done, all things necessary, proper or advisable to arrange and obtain alternative
financing from the same or alternative sources (i) on terms and conditions not less favorable to
Parent or HospitalCo Parent (as applicable) than those contemplated in the applicable Debt
Commitment Letter and Fee Letter (including any “market flex” provisions contained in such
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Fee Letter), (1i) with conditions to the funding of such alternative financing not more onerous,
taken as a whole, than those conditions and terms contained in the Debt Financing
Commitments as of the date of this Agreement and (iii) in an aggregate amount, fogether with
other portions of the financing that remain available to Parent and HospitalCo Parent, sufficient
to consummate the transactions contemplated by this Agreement and the Separation Agreement
on the Closing Date, and the payment of the Required Amounts (such alternative financing, the
“Alternative Financing”). Parent or HospitalCo Parent (as applicable) shall reasonably
promptly deliver to the Company true and complete copies of all agreements pursuant to which
any such Alternate Financing shall be made available to Parent or HospitalCo Parent (as
applicable) (provided, that the existence and/or amount of fees, pricing terms and pricing caps
and other economic terms set forth in any such agreement may be redacted).

(e) The Company shall, and shall cause its Affiliates to, use reasonable best efforts
to cause its and their respective personnel and Representatives (including legal and accounting
representatives) to provide all cooperation reasonably requested by Parent or HospitalCo Parent
in connection with the arrangement of Debt Financing, including:

(1) using reasonable best efforts to furnish Parent, HospitalCo Parent, as
applicable, and the applicable Financing Sources, as promptly as practicable, with (1) the
audited combined balance sheet of the Homecare Business as of and for the fiscal years
ended December 31, 2015 and December 31, 2016 and for the most recently completed
fiscal year of the Company ended at least 90 days prior to the Closing Date and the
related combined statements of operations, comprehensive income and cash flows for the
fiscal years ended December 31, 2015 and December 31, 2016 and for the most recently

- completed fiscal year of the Company ended at least 90 days prior to the Closing Date
(collectively, the “Homecare Audited Financial Statements™), (2) the audited
combined balance sheet of the Hospital Business as of and for the fiscal years ended
December 31, 2015 and December 31, 2016 and for the most recently completed fiscal
year of the Company ended at least 90 days prior to the Closing Date and the related
combined statements of operations, comprehensive income and cash flows for the fiscal
years ended December 31, 2015 and December 31, 2016 and for the most recently
completed fiscal year of the Company ended at least 90 days prior to the Closing Date
(collectively, the “Hospital Audited Financial Statements™), (3) the unaudited
combined balance sheets and related statements of operations, comprehensive income
and cash flows of the Homecare Business for any subsequent fiscal quarter ended at least
45 days prior to the Closing Date and, in each case, for the comparable period of the prior
fiscal year (collectively, the “Homecare Unaudited Financial Statements™), and (4) the
unaudited combined balance sheets and related statements of operations, comprehensive
income and cash flows of the Hospital Business for any subsequent fiscal quarter ended
at least 45 days prior to the Closing Date and, in each case, for the comparable period of
the prior fiscal year (collectively, the “Heospifal Unaudited Financial Statements™), in
the case of each of clauses (1) through (4) above, prepared in accordance with GAAP;

(i)  using reasonable best efforts to furnish Parent or HospitalCo Parent, as
applicable and the applicable Financing Sources, as promptly as practicable, with the
necessary financial information and historical financial data relating to the Homecare
Business and the Hospital Business, as applicable, to enable Parent and HospitalCo
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Parent, as applicable, to produce (or cause to be produced) (1) an unaudited pro forma
combined balance sheet and a related unaudited pro forma combined statements of
operations and comprehensive income of the Homecare Business as of and for the
twelve-month period ending on the last day of the most recently completed four-fiscal
quarter period ended at least 45 days before the Closing Date (or, if the end of the most
recently completed four-fiscal quarter period of the Company is the end of a fiscal year of
the Company, ended at least 90 days before the Closing Date), prepared after giving
effect to the Transactions contemplated hereunder and pursuant to the Separation
Agreement as if the Transactions had occurred as of such date (in the case of such
balance sheet) or at the beginning of such period (in the case of such statements of
operations and comprehensive income), which need not be prepared in compliance with
Regulation S-X under the Securities Act or include adjustments for purchase accounting,
in each case to the extent customary for senior secured bank financing transactions of the
type contemplated by the HomecareCo Debt Commitment Letter (it being understood
that Parent shall be responsible for any post-Closing or pro forma cost savings,
capitalization, ownership or other pro forma adjustments desired by Parent to be
incorporated therein) and (2) an unaudited pro forma combined balance sheet and related
unaudited pro forma combined statements of operations and comprehensive income of
the Hospital Business as of and for the twelve-month period ending on the last day of the
most recently completed four-fiscal quarter period ended at least 45 days before the
Closing Date (or, if the end of the most recently completed four-fiscal quarter period of
the Company is the end of a fiscal year of the Company, ended at least 90 days before the
Closing Date), prepared after giving effect to the Transactions contemplated hereunder
and pursuant to the Separation Agreement as if the Transactions had occurred as of such
date (in the case of such balance sheet) or at the beginning of such period (in the case of
such statements of operations and comprehensive income), which need not be prepared in
compliance with Regulation S-X under the Securities Act or include adjustments for
purchase accounting, in each case to the extent customary for senior secured bank
financing transactions of the type contemplated by the HospitalCo Debt Commitment
Letter (it being understood that HospitalCo Parent shall be responsible for any pro forma
calculations and any post-Closing or pro forma cost savings, capitalization, ownership or
other pro forma adjustments desired by HospitalCo Parent to be incorporated therein);

(iii)  using reasonable best efforts to promptly furnish all other information as
may be reasonably requested by Parent, HospitalCo Parent or the Financing Sources and
their respective agents to prepare, and assist Parent, HospitalCo Parent, the Financing
Sources and their respective agents with preparation of, customary bank information
~memoranda, lender presentations, syndication memoranda, offering memoranda, private
placement memoranda and/or other customary marketing or offering materials or
memoranda required in connection with such Financing, to the extent such information or
assistance relates to the business, financial performance or financial condition of the
Company and its Subsidiaries (including the Homecare Business and/or the Hospital
Business) and rating agency presentations, including business and financial projections
reasonably requested by Parent or HospitalCo Parent;
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(iv)  using reasonable best efforts to provide customary authorization letters to
the Financing Sources authorizing the distribution of information to prospective lenders
(including customary 10b-5 and material non-public information representations);

(v)  atthe reasonable request of Parent or HospitalCo Parent, and subject to the
consent of the Company (which consent shall not be unreasonably withheld, conditioned
or delayed), using reasonable best efforts to file a Form 8-K with the SEC disclosing
information identified by Parent or HospitalCo Parent relating to the Company and its
Subsidiaries (including the Homecare Business and/or the Specialty Hospital Business)
for purposes of permitting such information to be included in marketing or offering
materials or memoranda for the Debt Financing to be provided to potential investors who
do not wish to receive material nonpublic information with respect to any of Parent,
HospitalCo Parent, the Company, any of their respective Affiliates or any of their
respective securities;

(vi)  using reasonable best efforts to assist in preparation for and participate
(including by making members of senior management with appropriate seniority and
expertise available to participate) in a reasonable number of meetings, due diligence
sessions, presentations, “road shows”, drafting sessions and sessions with the rating
agencies in connection with the Debt Financing;

(vii) using reasonable best efforts to reasonably cooperate with the Financing
Sources’ and their respective agents’ due diligence, including by granting reasonable
access to documentation reasonably requested by Persons in connection with capital
markets transactions;

(vii) using reasonable best efforts to cooperate with Parent and HospitalCo
Parent and Parent’s and HospitalCo Parent’s efforts to obtain corporate and facilities
ratings, consents, landlord waivers and estoppels, non-disturbance agreements, non-
invasive environmental assessments, legal opinions, surveys and title insurance
(including providing reasonable access to Parent, HospitalCo Parent and their respective
Representatives to all owned or leased real property) as reasonably requested by Parent or
HospitalCo Parent;

(ix)  using reasonable best efforts to execute and deliver back-up for legal
opinions as may be reasonably requested by Parent, HospitalCo Parent or any Financing
~ Sources and otherwise reasonably facilitating the pledging of collateral;

(x) executing and delivering certificates of the chief financial officer or
treasurer (or other comparable officer) of the Company substantially in the forms
attached as Annex I to Exhibit D to each of the Debt Commitment Letters certifying the
solvency, after giving effect to the Transactions, of the (1) Homecare Business on a
consolidated basis and (2) the Hospital Business on a consolidated basis;

(xi)  using reasonable best efforts to furnish Parent, HospitalCo Parent and the

Financing Sources promptly, and in any event no later than three Business Days prior to
Closing, with all required documentation and information under applicable “know your
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customer” and anti-money laundering rules and regulations, including, without limitation,
the PATRIOT Act, that any lender, provider or arranger of the Debt Financing has

reasonably requested at least 10 Business Days prior to the Closing Date in connection
with the Debt Financing;

(xii)  using reasonable best efforts to take all actions reasonably necessary to
permit the Financing Sources upon reasonable request to evaluate and obtain access to
the Hospital Business’ current assets, properties, rights, inventory, cash management and
accounting systems, and policies and procedures relating thereto (including cooperating
in and facilitating field examinations, collateral audits, asset appraisals and surveys), in
each case in connection with their customary pre-closing due diligence;

(xiii) using reasonable best efforts to furnish HospitalCo Parent and the
applicable Financing Sources all existing field examinations, collateral audits and asset
appraisals and surveys of the Company and its subsidiaries (including the Hospital
Business), otherwise cooperating in and facilitating the completion of field examinations,
collateral audits, asset appraisals and surveys contemplated by the HospitalCo Debt
Commitment Letter, and execute and deliver the “borrowing base certificate” required to
be delivered pursuant to the HospitalCo Debt Commitment Letter;

(xiv) using reasonable best efforts to supplement the Required Information with
respect to each of the HospitalCo Debt Financing and HomecareCo Debt Financing on a
reasonably current basis to the extent that any such Required Information, to the
knowledge of the Company, when taken as a whole and in light of the circumstances
under which such statements were made, contains any material misstatement of fact or
omifs to state any material fact necessary to make such information not materially
misleading; and

(xv} using reasonable best efforts to cooperate with Parent and HospitalCo
Parent to satisfy the conditions to the Debt Financing to the extent satisfaction of such
conditions requires the cooperation of, or is within the control of, the Company and its
Subsidiaries;

provided, however, in each case in clauses (i) through (xv) above, that (x) nothing herein shatl
require such cooperation to the extent it would interfere unreasonably with the business or
operations of the Company or any of its Subsidiaries, and (y) neither the Company nor any of its
Subsidiaries shall be required to (A) commit to take any action that is not contingent upon the
Closing (including the entry into any agreement or the execution of any certificate) or that would
be effective prior to the Closing (except for the authorization letters referred to in clause (iv)
above), (B) bear any cost or expense, or pay any commitment or other similar fee or make any
other payment, in connection with the Debt Financing or any of the foregoing prior to the
Closing that is not subject to reimbursement under this Section 7.15 or (C) take any action that
would subject it to liability, or incur any other liability or provide or agree to provide any
indemmity in connection with the Debt Financing or any of the foregoing, except o the extent

subject to indemnification and reimabursement by Parent and HospitalCo Parent under this
Section 7.15.
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_ ® All non-public or other confidential information provided by the Company or
any of its Representatives pursuant to this Section 7.15 shall be kept confidential in accordance
with the Confidentiality Agreements and the Clean Team Confidentiality Agreements, except
that Parent and HospitalCo Parent may disclose such information to Financing Sources and
potential Financing Sources and to rating agencies during the syndication and marketing of the
Debt Financing subject to customary confidentiality undertakings by such potential Financing
Sources or rating agencies. The Company hereby consents to the use of its and its Subsidiaries” -
logos, names and trademarks in connection with the Debt Financing; provided, however, that
such logos, names and trademarks are used solely in a manner that is not intended to or
reasonably likely to harm or disparage the Company or any of its Subsidiaries or the reputation
or goodwill of the Company or any of its Subsidiaries; provided, further, that all rights and
goodwill that might be acquired by the use of such logos, names and trademarks shall inure
solely to the benefit of the Company and its Subsidiaries, as applicable. Parent and HospitalCo
Parent shall, jointly and severally, promptly indemnify, defend and hold harmless the Company,
its Subsidiaries and their respective Representatives from and against any and all liabilities,
losses, damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or
incurred by them in connection with their cooperation pursuant to this Section 7.15 and any
Claims asserted by Financing Sources in connection with the arrangement of the Debt Financing
and any information used in connection therewith (other than to the extent arising out of (x)
information relating to the Company or its Subsidiaries provided in writing by or on behalf of
the Company, its Subsidiaries or its and their Representatives or (y) the bad faith, willful
misconduct, gross negligence, fraud, intentional misrepresentation of, or material breach of this
Agreement by, the Company, its Subsidiaries or any of their respective Representatives).
Without limiting the foregoing, if the Closing does not occur, Parent and HospitalCo Parent
shall promptly, upon request by the Company, reimburse the Company, its Subsidiaries and
their respective Representatives for all reasonable and documented out-of-pocket fees, costs and
expenses incurred by the Company, its Subsidiaries and their respective Representatives in
connection with providing the cooperation contemplated by this Sectien 7.15, including all
reasonable costs and expenses incurred in connection with preparing the Homecare Audited
Financial Statements and the Hospital Audited Financial Statements, except to the extent that
the Closing does not occur as a result of the bad faith, gross negligence or willful misconduct of,
or material breach of this Agreement by, the Company or any of its Affiliates (including the
Company’s Subsidiaries), or any of their respective pre-Closing directors, officers, employees,
agents and representatives, as applicable. The foregoing indemnification and expense
reimbursement shall survive any termination of this Agreement.

(2) Notwithstanding the obligations of the Company under Section 7.15(e), each
Parent, HospitalCo Parent and Merger Sub acknowledges and agrees that the obtaining of the
Financing or any Alternative Financing is not a condition precedent to the Closing,.

Section 7.16. Treatment of Existing Debt. In furtherance of the Company’s
obligations pursuant to Section 7.15:

(a) At least three Business Days prior to the Closing, the Company shall deliver to
Parent copies of payoff letters in form and substance reasonably satisfactory to Parent
specifying the aggregate amount (collectively, the “Payoff Amount”) required to be paid to
fully satisfy all obligations under the Existing Credit Agreements (including principal, interest,
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fees, breakage costs, expenses and other amounts payable under the Existing Credit Agreements
but excluding contingent indemnification and other obligations that expressly survive the
termination of the Existing Credit Agreements) that will be outstanding as of the Closing under
the Existing Credit Agreements and providing, subject only to the payment of the Payoff
Amount, for the payoff, satisfaction, discharge and termination in full of all such obligations
and commitments under the Existing Credit Agreements, the termination and release of all
guarantees of, and Liens and other security over the properties and assets of the Company and
its Subsidiaries securing, all such obligations and the authorization of the Company and its
Subsidiaries to file any Lien terminations and releases in connection therewith,

(b)  The Company shall, and shall cause each of its Subsidiaries to, use its
commercially reasonable efforts to promptly commence at Parent’s expense, after the receipt of a
written request from Parent to do so, tender offers to purchase, and any related consent
solicitations with respect to, one or more series of Existing Senjor Notes on such terms and
conditions as specified by Parent (including with respect to amendments to the applicable
Existing Indenture) and in compliance with all applicable terms and conditions of the applicable

- Existing Indenture (collectively, the “Existing Notes Offers™); provided that (i) the provisions of
Section 7.16(e) and Section 7.16(f) shall have been satisfied, and shall continue to be satisfied,
in all respects, (ii) Parent shall have provided the Company with drafis of the offer to purchase,
related letter of transmittal and other related documents (collectively, the “Existing Notes Offer
Documents™) and (iii) the closing of any Existing Notes Offer shall be conditioned on the
Closing and shall otherwise comply with all applicable Laws and SEC rules and regulations.
The terms and conditions specified by Parent for any Existing Notes Offer shall be only such
terms and conditions as are customarily included in offers to amend or purchase debt securities
similar to the applicable Existing Senior Notes and in similar situations and shall otherwise be in
compliance with all applicable Laws and the terms and conditions of the applicable Existing
Indenture. Nothing in this Section 7.16 or in any other provision of this Agreement shall require
the Company or any of its Affiliates to purchase, or accept for purchase, any Existing Senior
Notes tendered or otherwise submitted for payment prior to the Effective Time. For the
avoidance of doubt, while the Company and its Subsidiaries may not be required to purchase any
Existing Senior Notes prior to the Effective Time, Parent may include in the terms of any
Existing Notes Offer a “withdrawal deadline” after which holders of Existing Senior Notes may
no longer withdraw tendered Existing Senior Notes or revoke consents in an Existing Notes
Offer. The Company and its Subsidiaries agree to tender any Existing Senior Notes held by
them in an Existing Notes Offer and to provide any consent requested.

(c) Subject to Section 7.16(f), if requested by Parent in writing, in lieu of
commencing Existing Notes Offers for any Existing Senior Notes (or in addition thereto)
pursuant to Section 7.16(b), the Company shall, as and when reasonably requested by Parent
within the time periods required by the applicable Existing Indenture so as to facilitate any
redemption, satisfaction, discharge and/or defeasance concurrently with the Closing, (i) issue a
notice of optional redemption (collectively, the “Existing Notes Redemption Notice”) in form
and substance reasonably satisfactory to Parent for all of the outstanding principal amount of one
or more series of Existing Senior Notes pursuant to the requisite provisions of the applicable
Existing Indenture and/or (ii) take actions reasonably requested by Parent that are reasonably
necessary for the satisfaction, discharge and/or defeasance of one or more series of Existing
Senior Notes pursuant to the applicable provisions of the applicable Existing Indenture, and shall
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redeem and/or satisfy, discharge or defease, as applicable, such Existing Senior Notes af the
Closing in accordance with the terms of the applicable Existing Indenture (collectively, the
“Existing Notes Redemption™); provided that any action described in clause (i) or (ii) shall be
conditioned on the occurrence of the Closing (if so permitted by the applicable Existing
Indenture) and, prior to the Company being required to take any of the actions described in
clause (i} or (ii) above, at the time required by the applicable Existing Indenture, Parent shall
deposit, or cause to be deposited, with the trustee under the applicable Existing Indenture cash or
cash equivalents sufficient to effect such redemption, satisfaction, discharge and/or defeasance
(and in the event of any loss with respect to the funds deposited with such trustee, Parent shall
deposit additional funds sufficient to satisfy such redemption, satisfaction, discharge and/or
defeasance, as applicable, except to the extent such loss was solely a result of any action taken
by the Company or its Subsidiaries, in which case the Company shall deposit such funds). The
Company and its Subsidiaries shall use their reasonable best efforts to take any action required
by the applicable Existing Indenture, the applicable trustee or The Depository Trust Company in
order to facilitate the Existing Notes Redemption.

(d) In the event that the Company commences an Existing Notes Offer, the Company
covenants and agrees that, promptly following any related consent solicitation expiration date,
assuming the requisite consents are received, each of the Company and its applicable
Subsidiaries as is necessary shall (and shall use their commercially reasonable efforts to cause
the trustee under the applicable Existing Indenture to) execute a supplemental indenture to such
Existing Indenture, which shall implement the amendments described in the applicable Existing
Notes Offer Documents, subject to the terms and conditions of this Agreement (including the
conditions to the Existing Notes Offers) and to provide all customary documents in connection
therewith (including a customary “trustee’s certificate™); provided, however, that in no event
shall the Company, any of its Subsidiaries or any of their respective officers, directors or other
representatives, have any obligation to authorize, adopt or execute any supplemental indenture or
~ other agreement or certificate that would become effective prior to the Closing. Concurrently
with the Closing, Parent shall cause the Surviving Entity to accept for payment and thereafter
promptly pay for, any Existing Senior Notes that have been validly tendered pursuant to and in
accordance with the Existing Notes Offers and not properly withdrawn using funds provided by
Parent. The Company and its Subsidiaries will use their reasonable best efforts to take any
action required by the applicable trustee or The Depository Trust Company in order to facilitate
the Existing Notes Offer and any related consent solicitation.

(e) Parent shall prepare all necessary and appropriate documentation in connection
with any Existing Notes Offers and Existing Notes Redemptions, including the Existing Notes -
Offer Documents and the Existing Notes Redemption Notice, as applicable. The Company and
its Subsidiaries will use their reasonable best efforts to provide information reasonably requested
by Parent for inclusion in such documents. The Company shall, to the extent requested, keep
Parent reasonably informed regarding the status, results and timing of the Existing Notes Offers.
The Existing Notes Offer Documents (including all amendments or supplements thereto) and all
mailings to the holders of any Existing Senior Notes in connection with any Existing Notes
Offers and Existing Notes Redemptions shall be subject to the prior review of, and timely and
reasonable comment by, the Company and its legal counsel, and shall be reasonably acceptable
to them. If, at any time prior to the completion of the Existing Notes Offers, the Company or any
of its Subsidiaries, on the one hand, or either Parent or Merger Sub, on the other hand, discovers
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any information that should be set forth in an amendment or supplement to the Existing Notes
Offer Documents, so that the Existing Notes Offer Documents shall not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of circumstances under which they are
made, not misleading, such party that discovers such information shall use reasonable best
efforts to promptly notify the other party, and an appropriate amendment or supplement prepared
by Parent (with reasonable assistance by the Company and its Subsidiaries) describing such
information shall be disseminated by or on behalf of the Company or its Subsidiaries to the
holders of the applicable Existing Senior Notes. Notwithstanding anything to the contrary in this
Section 7.16(e), the Company shall, and shall cause its Subsidiaries to, comply with the
requirements of Rule 14e-1 under the Exchange Act and the rules and regulations of the SEC
promulgated thereunder and any other Law to the extent applicable in connection with the
Existing Notes Offers and such compliance will not be deemed a breach hereof.

63] In connection with any Existing Notes Offer and any Existing Notes Redemption,
Parent may select one or more dealer managers, information agents, depositaries and other
agents, in each case as shall be reasonably acceptable to the Company, to provide assistance in
connection therewith and the Company shall, and shall cause its Subsidiaries to, enter into
customary agreements with such parties so selected; provided that the Company and its
Subsidiaries will not be required to pay the fees or reimburse the costs or expenses of such
parties or indemnify, defend or hold harmless such parties except for indemnifying, defending or
holding harmless such parties for information relating to the Company or its Subsidiaries
provided in writing by or on behalf of the Company, its Subsidiaries or its and their
Representatives, and included in such Existing Notes Offer Documents relating to a period prior
to the Closing Date. Parent shall reimburse the Company and its Subsidiaries for all of their
reasonable costs and expenses incurred in connection with any Existing Notes Offers or any
Existing Notes Redemptions promptly following the incurrence thereof. Parent and Merger Sub
shall jointly and severally indemnify, defend and hold harmless the Company, its Subsidiaries
and each of their respective Affiliates from and against any and all liabilities, losses, damages,
claims, costs, expenses, inferest, awards, judgments and penalties suffered or incurred by any
such Person, or to which any such Person may become subject, that arise out of, or is in any way
in connection with, the Existing Notes Offers, Existing Notes Redemptions, or any actions taken
or not taken by the Company, or taken at the request of Parent, pursuant to this Section 7.16 or
the transactions contemplated hereby, other than (x) to the extent arising out of information
relating to the Company and its Subsidiaries provided in writing by or on behalf of the Company,
its Subsidiaries or its and their Representatives included in the Existing Notes Offer Documents
or (y) to the extent arising out of the bad faith, willful misconduct, gross negligence, fraud,
intentional misrepresentation of, or material breach of this Agreement by the Company, its
Subsidiaries or any of their respective Representatives, The foregoing reimbursement and
indemnification shall survive any termination of this Agreement.

Section 7.17. Pending SNF Transaction. Notwithstanding anything to the contrary in
this Agreement (but subject to Section 7.19, to the extent inconsistent with the transactions
contemplated thereby):

()  During the period from the date of this Agreement until the earlier to occur of the
Effective Time and the termination of this Agreement in accordance with its terms, subject to
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Section 7.01(b), the Company shall, and shall cause its applicable Subsidiaries to, use reasonable
best efforts to complete the SNF Transaction as promptly as reasonably practicable and, with
respect to any facilities or operations of the SNF Business that are not actually sold under the
SNF Transaction Agreement, to sell such facilities or operations or close such facilities, in each
case on terms reasonably acceptable to Parent and in accordance with applicable law, as
promptly as reasonably practicable. Each of Parent and Merger Sub agrees that the Company
and its Subsidiaries shall be entitled to (i) take or refrain from taking any and all actions
(A) required to be taken or prohibited from being taken under the SNF Transaction Agreement or
any other Transaction Document (as defined in the SNF Transaction Agreement) or
(B) reasonably necessary to perform their respective obligations under the SNF Transaction
Agreement or any other Transaction Document or, subject to Section 7.01(¢), to consummate the
SNF Transaction, and (ii) acquire Subject Properties from Ventas in order to consummate the
payments required by Section 7.17(c), and subsequently dispose of any such Subject Properties.

(b)  Except as set forth on Section 7.17 of the Company Disclosure Letter, without the
prior written consent of Parent or Merger Sub (such consent not to be unreasonably withheld,
conditioned or delayed), the Company and its Subsidiaries shall not (i) enter into any material
amendment to, or grant any material waiver under, the SNF Transaction Agreement or any
replacement agreement with respect to the SNF Transaction or (ii) in the event the SNF
Transaction Agreement is terminated or abandoned with respect to any portion of the SNF

Business, enter into one or more new or replacement agreements with respect to the SNF
Transaction.

(c) - Prior to December 31, 2017 or such later date as Ventas agrees to consummate the
purchase and sale of the remaining Subject Properties in accordance with ARML3, the Company
shall consummate the payment of the “Required Consideration” (as defined in ARML3) to
Ventas in accordance with ARML3 and the payment described on Section 7.17(¢) of the
Company Disclosure Letter.

- Section 7.18. Separation Mattexs. Each of Parent and Merger Sub shall cooperate with
the Company in connection with and use its reasonable best efforts and shall cause its Affiliates
to so cooperate to cause the closing of the Separation Transactions to occur promptly following
the Closing; provided that nothing set forth in this Section 7.18 shall require any party to take
any corporate action, to execute any document or other instrument, or to incur any liability that is
not conditioned upon or that would be effective prior to the Effective Time. The Company shall
cause its directors (and directors of any of its Subsidiaries identified by Parent no less than three
Business Days prior to the Closing Date) to deliver resignation letters in form and substance
reasonably satisfactory to Parent concurrently with the Closing. In the event that this Agreement
is terminated in any circunstance in which the Company has the right to receive the Parent
Termination Fee pursuant to Seetiom 9.06, Parent and HospitalCo Parent hereby jointly and
severally agree to reimburse the Company, promptly upon request, for reasonable and
documented out-of-pocket expenses incurred by the Company in connection with the
implementation of the Separation Transactions in an aggregate amount not to exceed
$13,500,000. During the period from the date of this Agreement until the earlier to occur of the
Effective Time and the termination of this Agreement in accordance with its terms, the Company
shall not, and shall not permit HomecareCo to, (x)terminate the Separation Agreement or
(y) amend, modify or waive any provision of the Separation Agreement, in each case without the
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prior written consent of Parent (such consent not to be unreasonably withheld, conditioned or
delayed). Notwithstanding anything in this Agreement to the contrary, the parties hereto
acknowledge and agree that no action taken by the Company prior to the Closing at the written
request of Parent in connection with the Separation Transactions or otherwise expressly
contemplated by the Separation Agreement (including, for the avoidance of doubt, the transfer or
allocation of any asset or liability of the Company or any of its Subsidiaries from or as between
the Hospital Business or the Homecare Business) shall be, or be deemed to result in, a breach of
any representation, warranty or covenant of the Company included in this Agreement.

Section 7.19. Pre-Closing Steps. From and after the date of this Agreement until the
earlier to occur of the Effective Time and the termination of this Agreement in accordance with
its terms, the Company shall, and shall cause its applicable Subsidiaries to, undertake the
intercompany restructuring transactions and other actions set forth on Section 7.19 of the
Company Disclosure Letter, in the time periods and in accordance with the terms set forth on
such Section of the Company Disclosure Letter.

ARTICLE VIII
CONDITIONS

Section 8.01. Conditions te Each Party’s Obligation to Effect the Merger. The
respective obligations of each party to this Agreement to effect the Merger is subject to the
satisfaction or waiver in writing at or prior to the Effective Time of each of the following
conditions:

(a) Company Stockiiolder Approval. This Agreement shall have been duly adopted
by the Requisite Company Vote.

{b)  NoInjunctions, Restraints or Illegality. No Governmental Entity having
jurisdiction over any party hereto shall have enacted, issued, promulgated, enforced or entered
any Laws or Orders, whether temporary, preliminary or permanent, that make illegal, enjoin or
otherwise prohibit consummation of the Merger or the Separation or the other transactlons
contemplated by this Agreement or the Separation Agreement,

(c) Regulatory Approvals. (i) Any waiting period applicable to the Merger or the
Hospital Merger (as defined in the Separation Agreement) under the HSR Act shall have expired
or been terminated without the imposition of any Burdensome Condition and (ii) all Consents
and licenses set forth in Section 8.01(c) of the Company Disclosure Letter shall have been
obtained and shall be in full force and effect or, in the case of any Consent or license the
attainment of which requires delivery of a document or the taking of an action following the
Closing, the parties shall have received written confirmation from an applicable Governmental
Entity that such Consent or license will be issued and in full force and effect promptly following
the Closing subject only to the delivery of such document or the taking of such action,

(d) Master Lease Requirements. (i) The Company shall have consummated the
purchase of all of the Subject Properties (as defined in ARMIL3) and the Company shall have,
prior to or on December 31, 2017, or such later date as Ventas agrees to consummate the
purchase and sale of the remaining Subject Properties in accordance with ARML3, consummated
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the payment of the “Required Consideration” {(as defined in ARML3) to Ventas in accordance
with ARML3 and the payment described on Section 7.17(c) of the Company Disclosure Letter,
and (ii) Section 25.1.12 of ML5 shall be in full force and effect.

Section 8.02. Conditions to Obligations of Each of Parent, HospitalCo Parent and
Merger Sub. The obligations of each of Parent and Merger Sub to effect the Merger are also
subject to the satisfaction or waiver in writing by Merger Sub at or prior to the Effective Time of
the following conditions:

(2) Homecare Representations and Warranties. The representations and
warranties of the Company set forth in Article ITT and Article IV of this Agreement (except for
the representations and warranties in Section 3.02, Section 3.03(a), Section 3.08, Section 3.13
and Section 4.02) shall be true and correct in all respects (without giving effect to any limitation
indicated by the words “Company Material Adverse Effect,” “Homecare Material Adverse
Effect,” “in all material respects,” “in any material respect,” “material” or “materially” used with
respect to the Company, the Homecare Business or the Homecare Entities (each, a “Homecare
Materiality Qualifier”)) when made and as of immediately prior to the Effective Time, as if
made at and as of such time (except those representations and warranties that address matters
only as of a particular date, which shall be true and correct in all respects as of that date), except
where the failure of such representations and warranties to be so true and correct would not
reasonably be expected to have, individually or in the aggregate, a Homecare Material Adverse
Effect; provided that the representations and warranties of the Company (x)set forth in
Section 4.02 shall be true and correct in all respects (without giving effect to any Homecare
Materiality Qualifier) and (y)set forth in Section 3.02, Section 3.03(a), Section 3.08 and
Section 3.13 shall be true and correct in all but de minimis respects (without giving effect to any
Homecare Materiality Qualifier), in each case, when made and as of immediately prior to the
Effective Time, as if made at and as of such time (except those representations and warranties
that address matters only as of a particular date, which shall be true and correct in all respects as
of that date).

~ (b)  Hospital Representations and Warranties. The representations and warranties
of the Company set forth in Article X and Article V of this Agreement (except for the
representations and warranties in Section 3.02, Section 3.03(a), Section 3.08, Section 3.13 and
Section 5.02) shall be true and correct in all respects (without giving effect to any limitation
indicated by the words “Company Material Adverse Effect,” “Hospital Material Adverse Effect,”
“in all material respects,” “in any material respect,” “material” or “materially” used with respect
to the Company, the Tospital Business or the Hospital Entities (each, a “Hospital Materiality
Qualifier”)) when made and as of immediately prior to the Effective Time, as if made at and as
of such time (except those representations and warranties that address matters only as of a
particular date, which shall be true and correct in all respects as of that date), except where the
failure of such representations and warranties to be so true and correct would not reasonably be
expected to have, individually or in the aggregate, a Hospital Material Adverse Effect; provided
that the representations and warranties of the Company (%) set forth in Section 5.02 shall be true
and correct in all respects (without giving effect to any Hospital Materiality Qualifier) and (y) set
forth in Section 3.02, Section 3.03(a), Section 3.08 and Section 3.13 shall be true and correct in
all but de minimis respects (without giving effect to any Hospital Materiality Qualifier), in each
case, when made and as of immediately prior to the Effective Time, as if made at and as of such
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time (except those representations and warranties that address matters only as of a particular date,
which shall be true and correct in all respects as of that date).

(c) Performance of Covenants. The Company shall have performed in all material
respects all obligations, and complied in all material respects with the agreements and covenants,
required, under this Agreement, to be performed or complied with by it at or prior to the
Effective Time.

(d) Company Material Adverse Effect. Since the date of this Agreement, there
shall not have been any Company Material Adverse Effect or any event, occurrence, fact,
condition, change or effect that would reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

(e) Homecare Material Adverse Effect. Since the date of this Agreement, there
shall not have been any Homecare Material Adverse Effect or any event, occurrence, fact,
condition, change or effect that would reasonably be expected to have, individually or in the
aggregate, a Homecare Material Adverse Effect.

H Hospital Material Adverse Effect. Since the date of this Agreement, there shall
not have been any Hospital Material Adverse Effect or any event, occurrence, fact, condition,
change or effect that would reasonably be expected to have, individually or in the aggregate, a
Hospital Material Adverse Effect.

(g)  Officer’s Certificate. Merger Sub shall have received a cerﬁﬁcate, dated as of
the Closing Date and signed by the chief executive officer or chief financial officer of the
Company, certifying as to the matters set forth in Section 8.02(a) through Section 8.02(d) hereof,

(h) Separation. The closing conditions to consummate the Separation Transactions
pursuant to the Separation Agreement shall have been satisfied or waived in accordance with the
terms of the Separation Agreement.

6)) Conversions. (i) The Company shall have completed the conversion of all of the
entities listed in Section 8.02(i)(A) of the Company Disclosure Letter to U.S, limited lability
companies; provided that the failure by the Company to convert any entity listed in Section
8.02())(B) of the Company Disclosure Letter shall not result in the failure of the condition set
forth in this Section 8.02(i) to be satisfied unless the failure to convert such entity would be
materially adverse to Parent; and (ii) the Company shall not have filed any election under
Treasury Regulations § 301.7701-3 to classify as a corporation for U.S. federal income tax
purposes any of the entities that have been so converted.

Section 8.03. Conditions to Obligation of the Company. The obligation of the
Company to effect the Merger is also subject to the satisfaction or waiver in writing by the
Company at or prior to the Effective Time of the following conditions:

(a) Representations and Warranties. The representations and warranties of each of.
Parent, HospitalCo Parent and Merger Sub set forth in Article VI of this Agreement shall be true
and correct in all respects (without giving effect to any limitation indicated by the words
“material adverse effect,” “in all material respects,” “in any material respect,” “material” or
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“materially”’) when made and as of immediately prior to the Effective Time, as if made at and as
of such time (except those representations and warranties that address matters only as of a
particular date, which shall be true and correct in all respects as of that date), except where the
failure of such representations and warranties to be so true and correct, individually or in the
aggregate, would not reasonably be expected to prevent, materially delay or have a material
adverse effect on the ability of Parent, HospitalCo Parent or Merger Sub to consummate the
transactions contemplated by this Agreement.

(b)  Performance of Covenants. Each of Parent, HospitalCo Parent and Merger Sub
shall have performed in all material respects all obligations, and complied in all material respects
with the agreements and covenants, required, under this Agreement, to be performed or complied
with by it at or prior to the Effective Time,

(c) Officer’s Certificate. The Company shall have received a certificate, dated as of
the Closing Date and signed by the chief executive officer or chief financial officer of Merger
Sub, certifying as to the matters set forth in Section 8.03(a) and Section 8. 03(b).

ARTICLE IX
TERMINATION, AMENDMENT AND WAIVER

‘Section 9.01. Termination by Mutual Consent. This Agreement may be terminated at
any time prior to the Effective Time (notwithstanding any approval of this Agreement by the
stockholders of the Company) by mutual written consent of Merger Sub and the Company.

Section 9.02. Termination by Either Merger Sub or the Company. This Agreement
may be terminated by either Merger Sub or the Company at any time prior to the Effective Time
(notwithstanding any approval of this Agreement by the stockholders of the Company):

(a) if the Merger has not been consummated on or before August 17, 2018, or such
other date as Merger Sub and the Company shall agree in writing (the “End Date”), provided,
however, that the right to terminate this Agreement pursuant to this Section 9.02(a) shall not be
available to any party whose breach of any representation, warranty, covenant or agreement set
forth in this Agreement has been the direct cause of, or directly resulted in, the failure of the
Merger to be consummated on or before the End Date;

(b) if any Governmental Entity of competent jurisdiction shall have enacted, issued,
promulgated, enforced or entered any Law or Order making illegal, permanently enjoining or
otherwise permanently prohibiting the consummation of the Merger or the consummation of the
Separation, and such Law or Order shall have become final and nonappealable; provided,
however, that the right to terminate this Agreement pursuant to this Section 9.02(b) shall not be
available to any party whose breach of any representation, warranty, covenant or agreement set
forth in this Agreement has been the direct cause of, or directly resulted in, the issuance,
promulgation, enforcement or entry of any such Law or Order; or

(c)  ifthis Agreement has been submitted to the stockholders of the Company for
adoption at a duly convened Company Stockholders Meeting (as it may be adjourned or
postponed) and the Requisite Company Vote shall not have been obtained at such meeting
(including any adjournment or postponement thereof).
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Section 9.03. Termination by Merger Sub. This Agreement may be terminated by
Merger Sub at any time prior to the Effective Time (notwithstanding any approval of this
Agreement by the stockholders of the Company):

(a) if, prior to receipt of the Requisite Company Vote, (i) the Company shall have
failed to include the Company Board Recommendation in the Company Proxy Statement
distributed to its stockholders, (ii) a Coropany Adverse Recommendation Change shall have
occurred or (iii) if the Company shall have committed a Willful and Material Breach of any of its
material obligations under Section 7.04; or

®) if the Company shall have breached or failed to perform any of its representations,
warranties, covenants or agreements, which breach or failure to perform (i) would give rise to the
failure of a condition set forth in Section 8.02(a), Section 8.02(b) or Section 8.02(c),
respectively, if it was continuing as of the Closing Date and (ii) cannot be cured by the Company
or, if capable of being cured, shall not have been cured by the earlier of (A) the End Date and
(B) the date that is thirty (30) days following receipt of written notice from Merger Sub
describing such breach or failure in reasonable detail; provided, that Merger Sub shall not have
the right to terminate this Agreement pursuant to this Section 9.03(b) if either Parent or Merger
Sub is then in breach of any of its representations, warranties, covenants or agreements set forth
in this Agreement that would give rise to the failure of a condition set forth in Section 8.03(a) or
Section 8.03(b), respectively, if it were continuing on the Closing Date.

Section 9.04. Termination by the Company. This Agreement may be terminated by
the Company at any time prior to the Effective Time (notwithstanding any approval of this
Agreement by the stockholders of the Company):

{a) if, prior to the receipt of the Requisite Company Vote, the Company Board
authorizes the Company, in compliance with the terms of this Agreement, including
Section 7.04(b) hereof, to enter into a Company Acquisition Agreement with respect to a

Superior Proposal and the Company concurrently pays the Termination Fee pursuant to
Section 9.06(a)(iif);

(b) if either Parent or Merger Sub breaches or fails to perform any of its
representations, warranties, covenants or agreements set forth in this Agreement, which breach
or failure to perform (i) would give rise to the failure of a condition set forth in Section 8.03(a)
or Section 8.03(b), respectively, if it was continuing as of the Closing Date and (ii) cannot be
cured by Parent or Merger Sub or, if capable of being cured, shall not have been cured by the
earlier of (A) the End Date and (B) the date that is thirty (30) days following receipt of written
notice from the Company describing such breach or failure in reasonable detail; provided that the
Company shall not have the right to terminate this Agreement pursuant to this Section 9.04(b) if
the Company is then in breach of any of its representations, warranties, covenants or agreements
set forth in this Agreement that would give rise to the failure of a condition set forth in
Section 8.02(a), Section 8.02(b) or Section 8.02(c), respectively, if it were continuing on the
Closing Date; or

(c) if (i) all the conditions set forth in Section 8.01 and Section 8.02 have been
satisfied or waived in accordance with this Agreement (other than those conditions that by their
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nature are to be satisfied at or immediately prior to the Closing; provided, that each such
condition is then capable of being satisfied at the Closing), (ii) the Company has irrevocably
confirmed to Parent in writing that it is prepared and able to consummate the Closing and

(iii) Parent and Merger Sub fail to consuromate the Closing by the later of (A) the third Business
Day following the date of the notice described in clause (if) and (B) the date the Closing is
required to have occurred pursuant to Seetion 1.02.

Section 9.05, Notice of Termination; Effect of Termination. The party desiring to
terminate this Agreement pursuant to this Article IX (other than pursuant to Section 9.01) shall
deliver written notice of such termination to each other party hereto specifying with particularity
the reason for such termination. If this Agreement is terminated pursuant to and in accordance
with this Article IX, it will become void and of no further force and effect, with no liability on
the part of any party to this Agreement (or any stockholder, director, officer, employee, agent or
Representative of such party) to any other party hereto; provided, however, that (i) the provisions
of Section 7.03(b), the indemnification and reimbursement provisions in Section 7.15(f),
Section 7.16(f) and Section 7.18, this Section 9.05, Section 9.06 and Article X (and any related
definitions contained in any such sections or Article) shall survive such termination and remain
in full force and effect and (ii) no such termination shall relieve any party from any liability or
damages arising out of such party’s (x) fraud prior to such termination, in which case the
non-breaching party shall be entitled to all rights and remedies available at law or in equity,
including damages or (y) Willful and Material Breach by such party of any of its representations,
warranties, covenants or other agreements set forth in this Agreement, in which case the
non-breaching party shall be entitled to sue for damages up to the amount of the Company
Termination Fee or the Parent Termination Fee (as applicable); provided, further, that in no
event shall a party be entitled o receive both damages pursuant to this Section 9.65 and the
Company Termination Fee or the Parent Termination Fee (as applicable). For the avoidance of
doubt, the Confidentiality Agreements and the Clean Team Confidentiality Agreements shall
survive any termination of this Agreement in accordance with the terms set forth therein.

Section 9.06. Termination Fees.

() In the event that:

(i) (A)this Agreement is validly terminated pursuant to Section 9.02(a),
Section 9.02(c) or Section 9.03(b), (B) a Tekeover Proposal is publicly disclosed or
made known to the Company Board after the date of this Agreement and prior to the
event that gave rise to such termination or right to terminate (and provided such Takeover
Proposal shall not have been withdrawn in good faith prior to such event or, in the case of
a termination pursuant to Section 9.02(c), at least ten (10) Business Days prior to the
Company Stockholders Meeting) and (C) within twelve (12) months after the date of
such termination, the Company enters into a definitive agreement relating to any
transaction included within the definition of a Takeover Proposal (which transaction is at
any time thereafter consummated), or consummates a transaction included within the
definition of a Takeover Proposal (provided that, solely for the purposes of this
Section 9.06(a)(i), the term “Takeover Proposal” shall have the meaning ascribed thereto
in Section 10.01, except that all references to “15%” shall be changed to “50%”),
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(ii)  this Agreement is validly terminated by Merger Sub pursuant to
Section 9.03(a); or

(iii)  this Agreement is validly terminated by the Company pursuant to
Section 9.04(a),

- then the Company shall pay to TPG VII Management, LLC (or its designee), PSP,
WCAS Management Corporation (or its designee) and Humana (collectively, the
“Termination Fee Recipients”) (by wire transfer of immediately available funds) the
agpregate amount of the Company Termination Fee (in amounts as directed by Parent to
the Company) and an amount equal to the lesser of the Parent Fxpenses and $10,000,000
(except to the extent previously paid) (x) in the case of clause (a)(i) above, upon
consummation of the transaction referenced in clause (2)(1)(C), (y) in the case of clause
(a)(ii) above, no later than the second (2"%) Business Day immediately following the date
of such termination and (z) in the case of clause (a)(iii) above, upon (and as a condition to
the effectiveness of) such termination.

{(b) If this Agreement is validly terminated (i) by the Company pursuant to
Section 9.04(b) or Section 9.04(c) or (i1) by the Company or Parent pursuant to Section 9.02(a)
and, in the case of this clause (ii}, at the time of such termination (A) the condition set forth in
Section 8.01(c)(ii) has not been satisfied with respect to receipt of any Consent or license set
forth in Section 8.01{c) of the Company Disclosure Letter (the applicable Consent(s) or license(s)
that have not been obtained, the “Applicable Consent(s)”) as a result of any action taken or
omitted to be taken (including the breach of any representation, warranty, covenant or agreement
set forth in this Agreement) by, or other circumstances relating to, Parent or HospitalCo Parent
or any of their Affiliates, (B) all of the other conditions set forth in Seetion 8.01 and
Section 8.02 have been satisfied or waived in accordance with this Agreement (other than (x) the
condition set forth in Section 8.01(b), if the failure of such condition to be satisfied is the result
of an Order issued by a Governmental Entity charged with jurisdiction over the granting of the
Applicable Consent(s) or (y) those conditions that by their nature are to be satisfied at or
tmmediately prior to the Closing; provided, that, in the case of this clause (y), each such
condition is then capable of being satisfied at the Closing) and (C) Parent does not have a right to
terminate this Agreement under any other provisions of Section 9.02 and Section 9.03 (other
than Section 9.02(b) as a result of an Order issued by a Governmental Entity charged with
jurisdiction over the granting of the Applicable Consent(s)), then, in either such case, Parent
shall pay or shall cause to be paid the Parent Termination Fee to the Company (by wire transfer
of immediately available funds) upon such termination.

() If this Agreement is validly terminated by Parent or the Company pursuant to
Section 9.02(¢), then the Company shall pay or cause to be paid to Merger Sub (by wire transfer
of immediately available funds) an amount equal to the lesser of the Parent Expenses and
$7,500,000 as promptly as practicable (and, in any event, no later than the second (2nd) Business
Day immediately following the date of such termination).

(d) If this Agreement is validly terminated pursuant to Sections 9.01, 9.62, 9.03 or

9.04 (other than Section 9.02(c})), then, in addition to any other payments that may be required to
be made pursuant to this Article IX, Parent shall pay or cause to be paid the Additional Expense
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Reimbursement to the Company (by wire transfer of immediately available funds) upon such
termination.

(e) Each of the parties hereto acknowledges that each of the Company Termination
Fee and the Parent Termination Fee, as applicable, if, as and when payable pursuant to this
Section 9.06, is not intended to be a penalty, but rather is liquidated damages in a reasonable
amount that wifl compensate the party receiving such amount in the circumstances in which such
-amount is due and payable, for the efforts and resources expended and opportunities foregone
while negotiating this Agreement and in reliance on this Agreement and on the expectation of the
consummation of the transactions contemplated hereby, which amount would otherwise be
impossible to calculate with precision. In no event shall, (i) the Company be obligated to pay the
Company Termination Fee on more than one occasion or (ii) Parent be obligated to pay the
Parent Termination Fee on more than one occasion, in each case, whether or not the Company
Termination Fee or the Parent Termination Fee, as applicable, may be payable at different times
or upon the occurrence of different events. Notwithstanding anything to the contrary in this
Agreement, the parties hereby acknowledge and agree that (A) in any circumstance in which this
Agreement is terminated and the Termination Fee Recipients have the right to receive the
Company Termination Fee or Merger Sub has the right to receive the Parent Expenses (ora
portion thereof), other than with respect to claims for or arising out of fraud by the Company
prior to such termination, the payment of the Company Termination Fee, the Parent Expenses (or
such portion thereof) and, if applicable, any other amounts due and payable to Merger Sub or
Parent pursuant to Section 9.06(f) shall be the sole and exclusive remedy for monetary damages
of any Parent Related Party (as defined below) against the Company, any of its Affiliates, and
. any of its or their respective current, former or future stockholders or Representatives and their
respective successors and assigns (collectively, the “Company Related Parties”) under this
Agreement, and upon the payment in full of such amounts, none of the Company Related Parties
shall have any further liability or obligation relating to or arising out of this Agreement, whether
at law or in equity, in contract or in tort, or otherwise, and (B) in any circumstance in which this
Agreement is terminated and the Company has the right to receive the Parent Termination Fee
pursuant to this Seetion 9.06, other than with respect to claims for or arising out of fraud by
either Parent or Merger Sub prior to such fermination, the payment of the Parent Termination Fee
and the Additional Expense Reimbursement and the payment of any costs and expenses and any
other amounts due and payable fo the Company pursuant to Section 7.15(f), Section 7.16(f),
Section 7.18 and Section 9.06(f) (or from the Guarantors pursuant to and in accordance with the
terms of the Limited Guarantee) shall be the sole and exclusive remedy for monetary damages of
any Company Related Party against Parent, any of its Affiliates, any of its or their Financing
Sources and other financing sources, and each of their respective current, former or future
managers, general or limited partners, direct or indirect equityholders, or Representatives of any
of the foregoing and their respective successors and assigns (collectively, the “Parent Related
Parties”) under this Agreement, and upon the payment in full of such amounts, none of the
Parent Related Parties shall have any further liability or obligation relating to or arising out of
this Agreement, whether at law or in equity, in contract or in tort, or otherwise.

() Each of the parties to this Agreement acknowledges and hereby agrees that the
provisions of this Section 9.06 are an integral part of the transactions contemplated by this
Agreement (including the Merger), and that, without such provisions, the parties would not have
entered into this Agreement. Accordingly, (i) if the Company fails to pay the Company
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Termination Fee or the Parent Expenses when due in accordance with this Section 9.06, and, in
order to obtain such payment, Merger Sub or any of the Termination Fee Recipients makes a
claim that results in a judgment against the Company, the Company shall pay Merger Sub or the
Termination Fee Recipients the reasonable costs and expenses (including its reasonable attorneys’
fees and expenses) incurred or accrued in connection with such suit or (ii) if Parent fails to pay
the Parent Termination Fee when due in accordance with this Section 9.06 (or the Guarantors
fail to pay in a timely manner the Parent Termination Fee when due in accordance with the
Limited Guarantee), and, in order to obtain such payment, the Company makes a claim that
results in a judgment against Parent (or against any of the Guarantors), Parent shall pay (or the
Guarantors shall pay in accordance with the Limited Guarantee) the Company its reasonable
costs and expenses (including its reasonable attorneys’ fees and expenses) incurred or accrued in
connection with such suit. All amounts payable pursuant to this Section 9.06 shall accrue
interest at the prime lending rate prevailing during such period as published in The Wall Street
Journal and shall be calculated on a daily basis from the date such amounts were required to be
paid until (but excluding) the date of actual payment, and on the basis of'a 360-day year.

Section 9.07. Amendment. Any provision of this Agreement may be amended or
waived at any time prior to the Effective Time if, but only if, such amendment or waiver is in
writing and signed, in the case of an amendment, by each of the parties hereto or, in the case of a
weiver, by each party against whom such waiver is to be effective; provided, however, that
following the receipt of the Requisite Company Vote, there shall be no amendment to or waiver
of the provisions of this Agreement which by Law or in accordance with the rules and
regulations of the NYSE would require further approval by the holders of Company Common
Stock without such approval. No failure or delay by any party hereto in exercising any right
under this Agreement shall operate as a waiver of such right nor shall any single or partial
exercise thereof preclude any other or future exercise of any other right under this Agreement.
To the extent any amendment or waiver to Section 9.06(e), this Section 9.07, Section 10.04,
Section 10.05(b), Section 10.06, Section 10.09, and Section 10.17 is sought which is adverse to
the rights of any of the Financing Sources, the prior written consent of such Financing Sources
shall be required before such amendment or waiver is rendered effective.

Section 9.08. Expenses. Except as otherwise expressly set forth in this Agreement
(including in Section 7.08, Section 7.09(b), Section 7.15(f), Section 7.16(f), Section 7,18 and
Section 9.06), all fees and expenses incurred by or on behalf of a party hereto in connection with
the authorization, preparation, negotiation, execution and performance of this Agreement and
any of the transactions contemplated hereby shall be paid by the party incurring such expenses.

ARTICLE X
MISCELLANEQUS

Section 10.01. Definitions. For purposes of this Agreement, the following terms will
have the following meanings when used herein with initial capital letters:

“Acceptable Confidentiality Agreement” means a confidentiality, non-solicitation and
standstill agreement that contains confidentiality, non-solicitation and standstill provisions that
are not less restrictive to the other party than those contained in the Confidentiality Agreements;
provided that such confidentiality agreement shall not be required to restrict the submission of a
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Takeover Proposal to the Company Board on a confidential basis and shall not contain any
provisions that would prevent the Company from complying with its obligation to provide the
required disclosure to Merger Sub pursuant to Section 7.04(c).

“Additional Expense Reimbursement” means an amount equal to $5,000,000,

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly
conirols, is controlled by or is under common control with, such first Person. For the purposes of
this definition, “contro!” (including, the terms “controlling,” “controlled by” and “under common
control with”), as applied to any Person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of that Person, whether
through the ownership of voting securities, by Contract or otherwise. For the avoidance of doubt,
none of PSP and its Affiliates are an “Affiliate” of Parent, HospitalCo Parent or any of their
respective Subsidiaries for purposes of this Agreement.

“Agreement” has the meaning set forth in the Preamble.
“Alternative Financing” has the meaning set forth in Section 7.15(d).

“Antitrust Law” means the Sherman Antitrust Act of 1890, the Clayton Antitrust Act of
1914, the HSR Act, the Federal Trade Commission Act of 1914 and all other federal, state and
foreign, if any, statutes, rules, regulations, orders, decrees, administrative and judicial doctrines
and other laws that are designed or intended to prohibit, restrict or regulate actions having the
purpose or effect of monopolization or restraint of trade or lessening of competition through
merger or acquisition.

“ARML3” means the Agreement Regarding Master Lease No. 3, dated as of
November 11, 2016, among the Company, Kindred Healthcare Operating, Inc. and Ventas
Realty, Limited Partnership, as it may be amended from time to time in accordance with its
terms.

“Book-Entry Shares” has the meaning set forth in Section 2.02(a).

- “Burdensome Condition” means any condition, qualification, limitation, restriction or
requiremnent that, individually or in the aggregate, has or would reasonably be expected to have a
material adverse effect on the financial condition, results of operations, business or reasonable
prospects of (a) HospitalCo Parent and its Affiliates, taken as a whole, or (b) Parent and its
Affiliates, taken as a whole, in each case, after giving effect to the Transactions,

“Business Day” means any day, other than Saturday, Sunday or any day on which
banking institutions located in New York, New York are authorized or required by Law or other
governmental action to close.

“Cause” means, (a) for purposes of Section 2.07(b), the definition of “Cause” in the
Kindred Healthcare, Inc. Stock Incentive Plan, Amended and Restated and (b) for purposes of
Section 2.07(c), the definition of “Cause” in the Company’s Long-Term Incentive Plan, unless
the definition in an applicable written employment agreement or change in control agreement
expressly supersedes such definition, in which case the definition in such agreement shall apply.
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“Certificate” has the meaning set forth in Section 2.01(c).
“Certificate of Merger” has the meaning set forth in Section 1.03.
“Charter Documents” has the meaning set forth in Section 3.01(b).

“CIA” means any corporate integrity agreement required by the Office of Inspector
General of the United States Department of Health and Human Services or similar agreement or
consent agreement or Order of or with any Governmental Entity.

“Claim” has the meaning set forth in Section 7.08(b).

“Clean Team Confidentiality Agreements means, collectively, the Clean Team
Confidentiality Agreement between the Company and TPG Global, LLC, dated September 13,
2017, the Clean Team Confidentiality Agreement between the Company and Welsh, Carson,
Anderson & Stowe XTI, L.P., dated September 13, 2017, and the Clean Team Confidentiality
Agreement between the Company and Humana, dated December 3, 2017.

“Closed LTIP Payments” has the meaning set forth in Section 2.07(c)(ii). |
“Closed Performance Periods” has the meaning set forth in Section 2.07(e)(ii).
“Closing” has the meaning set forth in Section 1.02.

“Closing Date” has the meaning set forth in Seetion 1.02.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended, and as codified in Section 4980B of the Code and Section 601 et seq. of ERISA.

“Code” has the meaning set forth in Section 2.05.
“Company” has the meaning set forth in the Preamble.
“Company Acquisition Agreement” has the meaning set forth in Section 7.04(a).

“Company Adverse Recommendation Change” has the meaning set forth in
Section 7.04(d). '

“Company Balance Sheet” means the audited balance sheet of the Company dated as of
December 31, 2016 contained in the Company SEC Documents filed prior to the date of this
Agreement. '

“Company Board” has the meaning set forth in the Recitals.

“*Company Board Recommendation” has the meaning set forth in Section 3.03(d).

- “Company Comimon Stock” has the meaning set forth in the Recitals.
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“Company Disclosure Letter” has the meaning set forth in the introductory language in
Article II1.

“Company Employee¢” has the meaning set forth in Section 3.09(a).
“Company Employee Plans” has the meaning set forth in Section 3.09(a).

“Company Equity Award” means a Company Stock Option or a Company Stock
Award, as the case may be.

“Company ERISA Affiliate” means, with respect to any Person, any other Person that,
together with such first Person, would be treated as a single employer within the meaning of
Section 414(b) or (c) of the Code.

“Company Financial Advisors” has the meaning set forth in Section 3.08.
“Company Group Members” means the Company and each of its Subsidiaries.

“Company Material Adverse Effect” means any event, occurrence, fact, condition,
change or effect that has had a material adverse effect on the business, assets, liabilities, financial
condition or results of operations of the Company and its Subsidiaries, taken as a whole;
provided, however, that Company Material Adverse Effect shall not include the impact of any
event, occurrence, fact, condition, change or effect to the extent arising out of, relating to or
resulting from: (a) any changes or developments in general economic, business, political,
legislative or regulatory conditions; (b)any changes or conditions generally affecting the
healthcare, health insurance or managed care industry or any other indusiry in which the
Company and its Subsidiaries operate; (c) any changes or proposed changes to reimbursement
rates or in methods or procedures for determining such ratés or any changes or proposed changes
to eligibility requirements by any Governmental Entity, in each case, whether such changes are
or would be applicable nationally or to only certain geographic areas; (d) any changes or
developments in financial, banking, securities, credit or other capital markets conditions in
general, including any disruption thereof and any decline in the price of any security or any
market index or any change in prevailing interest rates; (e) any decline in the price or trading
volume of the Company Common Stock or the credit rating of the Company (provided, that the
underlying cause of any such decline shall not be excluded, unless such underlying cause would
otherwise be excepted from this definition); (f) any changes in applicable Laws or accounting
rules or principles (including GAAP) or the enforcement, implementation or interpretation
thereof; (g) the negotiation, execution, delivery, performance, announcement, pendency or
completion of this Agreement, the Separation Agreement, or the Merger, the Separation, or any
other transactions contemplated hereby or thereby, including any litigation, action, proceeding,
claim, investigation or challenge related thereto or any impact thereof on the relationships,
contractual or otherwise, of the Company or any of its Subsidiaries with customers, providers,
suppliers, distributors, partners, employees (including losses or threatened losses of employees),
Governmental Entities or any other third party; (h) the identity of Parent, the Guarantors or any
of their respective Affiliates as an acquirer of the Company, (i) any acts of war (whether or not
declared), armed hostilities, sabotage or terrorism, or the escalation or worsening thereof; (i) any
failure by the Company to meet any internal or published projections, forecasts, performance
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measures, operating statistics or revenue or earnings predictions for any period (provided, that
the underlying cause of any such failure shall not be excluded, unless such underlying cause
would otherwise be excepted from this definition); (k) any action taken that is required by this
Agreement or the Separation Agreement or the failure to take any action if that action is
prohibited by this Agreement or the Separation Agreement, or any action taken (or omitted to be
taken) with the written consent of or at the written request of either Parent or Merger Sub; or
(1) any natural or man-made disasters or acts of God; except, in the case of any of clauses (a), (b),
(), (d), (i) or (1), to the extent that any event, occurrence, fact, condition, change or effect has a
disproportionate adverse effect on the Company and its Subsidiaries, taken as a whole, relative to
the adverse effect that it has on other participants in the Company’s industry or industries.

“Company Material Contract” means the Homecare Material Contracts and the
Hospital Material Contracts.

“Company-Owned IP” means all Intellectual Property owned or purported to be owned
by the Company or any of its Subsidiaries.

“Company Payment Programs” has the meaning set forth in Section 4.03(f).

“Company Permits” means, collectively, the Homecare Permits and the Hospital
Permits.

“Company Preferred Stock” has the meaning set forth in Section 3.02(a).
“Compzany Proxy Statement” has the meaning set forth in Section 3.12.
“Company Related Parties” has the meaning set forth in Section 9.06(e).
“Company SEC Documents™ has the meaning set forth in Section 3.04(a).
“Company Securities” has the meaning set forth in Section 3.02(b). |
“Company Stock Award” has the meaning set forth in Section 2.07(b).
“Company Stock Option” has the meaning set forth in Section 2.07(a).
“Company Stock Plans” has the meaning set forth in Section 3.02(b).

“Company Stockholders Meeting” means the special meeting of the stockholders of the
Cormpany to be held to consider the adoption of this Agreement.

“Company Subsidiary Securities” has the meaning set forth in Section 3.02(c).
“Company Termination Fee” means $29,000,000.
“Confidentiality Agreements” means, collectively, the Confidentiality Agreement

~ between the Company and Humana, dated February 9, 2017, the Confidentiality Agreement
between the Company and Welsh, Carson, Anderson & Stowe XII, L.P., dated April 20, 2017,
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and the Confidentiality Agreement between the Company and TPG Global LLC, dated April 23,
2017. :

“Consent” has the meaning set forth in Section 3.03(b).
“Continuing Employees” has the meaning set forth in Section 7.07(b).

“Contracts” means any written or oral contracts, agreements, licenses, notes, bonds,

mortgages, indentures,.evidence of Indebtedness, Leases or other agreement or arrangement that
is legally binding. '

“Debt Commitment Letters” has the meaning set forth in Section 6.05.
“Debt Financing” has the meaning set forth in Section 6.05.

“Definitive Agreements” has the meaning set forth in Section 7.15(b).
“DGCL” has the meaning set forth in Section 1.01.

“Dissenting Shares” has the meaning set forth in .Section 2.03.

“Effective Time” has the meaning set forth in Section 1,03.

“End Date” has the meaning set forth in Section 9.02(a).

“Enforceability Exceptions” has the meaning set forth in Section 3.03(a).

“Environmental Laws” means any applicable Law, and any Order or binding agreement
with any Governmental Entity: (a) relating to pollution (or the cleanup thereof) or the protection
of natural resources, endangered or threatened species, the environment (including ambient air,
soil, surface water or groundwater, or subsurface strata), or human health and safety to the extent
relating to the environment or workplace conditions; or (b) concerning exposure to, or the
release, management, manufacture, use, containment, storage, recycling, reclamation, reuse,
treatment, generation, discharge, transportation, processing, production, disposal or remediation
of, any Hazardous Substances. The term “Environmental Law” includes the following
(including their implementing regulations and any state analogs): the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as
amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.8.C. §§ 6901 et seq.;
the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977,
33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C.
§§ 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C.
§8§ 11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of
1990, 42 U.S.C. §§ 7401 et seq.. and the Occupational Safety and Health Act of 1970, as
amended, 29 U.S.C. §§ 651 et seq.

“Equity Commitment Letters” has the meaning set forth in Section 6.05.
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“Equity Financing” has the meaning set forth in Section 6,05,
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Exchange Act” has the meaning set forth in Section 3.03(c).

“Existing Credit Agreements” means (a) that certain Sixth Amended and Restated Term
Loan Credit Agreement dated as of March 14, 2017, among the Company, the lenders from time
to time party thereto and JPMorgan Chase Bank, N.A., as administrative agent and collateral
agent, and (b) that certain Fourth Amended and Restated ABL Credit Agreement dated as of
June 14, 2016, among the Company, the lenders from time to time party thereto and JPMorgan
Chase Bank, N.A., as administrative agent and collateral agent, in each case, as amended,
supplemented, modified, replaced or refinanced from time to time.

“Existing Indentures” means (a) that certain indenture governing the 8.00% Senior
Notes due 2020 and dated as of December 18, 2014, among the Company, the Guarantors party
thereto and Wells Fargo Bank, National Association, as trustee, (b)that certain indenture
governing the 6.375% Senior Notes due 2022 and dated as of April 9, 2014, among the Company,
the Guarantors party thereto and Wells Fargo Bank, National Association, as trustee, and (c) that
certain Indenture goveming the 8.75% Senior Notes due 2023 and dated as of December 18,
2014, among the Company, the Guarantors party thereio and Wells Farge Bank, National
Association, as trustee, in each case, as amended, supplemented, modified, replaced or
refinanced from time to time.

“Existing Notes Offer Documents” has the meaning set forth in Section 7.16(b).

“Existing Notes Offers” has the meaning set forth in Section 7.16(b).

“Existing Notes Redemption” has the meaning set forth in Section 7.16(c).

“Existing Notes Redemption Notice” has the meaning set forth in Seetion 7.16(c).

“Existing Senior Notes” means (a) the 8.00% Senior Notes due 2020, (b) the 6.375%
Senior Notes due 2022 and (c) the 8.75% Senior Notes due 2023 issued by the Company under
the Existing Indentures.

“Fee Leﬁers” has the meaning set forth in Section 6,05,

“Filing” has the meaning set forth in Section 3.03(c).

“Financing” has the meaning set forth in Section 6.05.

“Financing Commitments” has the meaning set forth in Section 6.05.

“Financing Sources” means the Persons that have committed to provide or otherwise
entered into agreements in connection with the Debt Financing or other financings in connection

with the transactions contemplated by this Agreement, including the Merger, including the
parties to the Debt Commitment Letters and any related joinder agreements, credit agreements or
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other definitive agreements relating thereto and their respective successors and assigns, together
with their respective Affiliates, and their (and their respective Affiliates’) Representatives and
agents and their respective successors and assigns; provided that none of Parent, HospitalCo
Parent, Merger Sub, Hospital Merger Sub or any of their respective Affiliates shall be deemed to
be “Financing Sources”.

“GAAP” has the meaning set forth in Section 3.04(b).

“Good Reason” has the same meaning as (&) with respect to any individual with a
written change in control severance agreement, the definition of “Good Reason” in such
individual’s written change in confrol severance agreement and (b) with respect to any other
individual, the definition of “Good Reason” set forth in the Kindred Healthcare, Inc. Stock
Incentive Plan, Amended and Restated.

“Governmental Enti'ty” has the meaning set forth in Section 3.03(¢).

“Government Reimbursement Program™ means the Medicare or Medicaid Program,
the federal TRICARE program, and any other, similar or successor federal, state or local
healthcare payment programs with or sponsored by any Governmental Entity,

“Guarantor” has the meaning set forth in the Recitals.

“Hazardous Substance” means any pollutant, contaminant, or toxic, hazardous or
deleterious substance, material, waste or agent for which liability or standards of care are
imposed under, or that are otherwise subject to, Environmental Law, including without limitation

petroleum or any fraction thereof, asbestos or asbestos containing materials, polychlorinated
biphenyls, radon, and toxic mold or fungus.

“Health Care Regulatory Laws” means the following federal and state Laws and all
applicable regulations promulgated thereunder, relating to the regulation, provision or
administration of, or payment for, health care benefits, health care insurance coverage and health
care products or services: (a) Title XVIII of the Social Security Act, 42 U.S.C. §§ 1395-1395hhh
(the Medicare statute); (b) Title XIX of the Social Security Act, 42 U.S.C. §§ 1396-1396v (the
Medicaid statute) and state Medicaid Laws; (c¢) the Federal Ethics in Patient Referrals Act, 42
US.C. § 1395nn (the Stark Law) or any state law affecting selfireferrals; (d) TRICARE, 10
U.8.C. § 1071 et seq.; (¢) the Federal Health Care Program Anti-Kickback Statute, 42 U.S.C. §
1320a-7b(b) or any state anti-kickback prohibition; (f) the Federal False Claims Act, 31 U.S.C.
§§ 3729-3733 or any state law false claims prohibitions; (g) the Federal Program Fraud Civil
Remedies Act, 31 U.S.C. §§ 3801-3812; (h) the Federal Civil Monetary Penalties Law, 42
US.C. §§ 1320a-7a and 1320a-7b; (i) state fee-splitting and corporate practice of medicine
Laws; (j) any state or federal licensure, permit or authorization Laws relating to the regulation,
provision, or administration of, or billing or payment for, health care products or services
including, without limitation, any state licensure, credentialing, or certification requirement
limiting the scope of activities of persons acting without such license, credential or certification;
and (k) any state or federal laws, rules and regulations governing the use, disclosure, privacy or
security of personal health information, including without limitation, the Health Insurance
Portability and Accountability Act of 1996 as amended by the Health Information Technology
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for Economic and Clinical Health Act (“HITECH”) and the implementing regulations and
guidance issued thereunder from time to time (collectively, “HIPAA™).

“Homecare Audited Financial Statements” has the meaning set forth in
Section 7.15(e)(i).

“Homecare Business” means the business, as operated and conducted by the Company
and its Subsidiaries, that primarily provides home health hospice, and community care services
and the assets of the Company and its Subsidiaries used or held for use in connection therewith.

“Homecare Entities” means the entities listed on Seetion 10, 01(a) of the Company
Disclosure Letter.

“Homecare Material Adverse Effect” means (1) any event, occurrence, fact, condition,
change or effect that has had a material adverse effect on the business, assets, liabilities, financial
condition or results of operations of the Homecare Business or (2) any suspension or exclusion,
prior to the Closing Date, of the Company, the Homecare Business or any Homecare Entity from
participation in Medicare or Medicaid that, individually or in the aggregate, is or would
reasonably be expected to be material to the Homecare Business, provided, however, that
Homecare Material Adverse Effect shall not include the impact of any event, occurrence, fact,
condition, change or effeci o the exfent arising out of, relating to or resulting from: (a) any
changes or developments in general economic, business, political, legislative or regulatory
conditions; (b) any changes or conditions generally affecting the healthcare, health insurance or
managed care industry or any other industry in which the Company and its Subsidiaries operate;
(c) any changes or proposed changes to reimbursement rates or in methods or procedures for
determining such rates or any changes or proposed changes to eligibility requirements by any
Governmental Entity, in each case, whether such changes are or would be applicable nationally
or to only certain geographic areas; (d) any changes or developments in financial, banking,
securities, credit or other capital markets conditions in general, including any disruption thereof
and any decline in the price of any security or any market index or any change in prevailing
interest rates; (e¢) any decline in the price or trading volume of the Company Common Stock or
the credit rating of the Company (provided, that the underlying cause of any such decline shall
not be excluded, unless such underlying cause would otherwise be excepted from this definition);
(f) any changes in applicable Laws or accounting rules or principles (including GAAP) or the
enforcement, implementation or interpretation thereof; (g) the negotiation, execution, delivery,
performance, announcement, pendency or completion of this Agreement, the Separation
Agreement, or the Merger, the Separation, or any other transactions contemplated hereby or
thereby, including any litigation, action, proceeding, claim, investigation or challenge related
thereto or any impact thereof on the relationships, contractual or otherwise, of the Company or
any of its Subsidiaries with customers, providers, suppliers, distributors, partners, employees -
(including losses or threatened losses of employees), Governmental Entities or any other third
party; (h) the identity of Parent, the Guarantors or any of their respective Affiliates as an acquirer
of the Company; (i) any acts of war (whether or not declared), armed hostilities, sabotage or
terrorism, or the escalation or worsening thereof, (j) any failure by the Homecare Business to
meet any internal or published projections, forecasts, performance measures, operating statistics
or revenue or eatnings predictions for any period (provided, that the underlying cause of any
such failure shall not be excluded, unless such underlying canse would otherwise be excepted
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from this definition); (k) any action taken that is required by this Agreement or the Separation
Agreement or the failure to take any action if that action is prohibited by this Agreement or the
Separation Agreement, or any action taken (or omitted to be taken) with the written consent of or
at the written request of either Parent or Merger Sub; or (1) any natural or man-made disasters or
acts of God; except, in the case of any of clauses (a), (b), (), (d), (i) or (1), to the extent that any
event, occurrence, fact, condition, change or effect has a disproportionate adverse effect on the
Homecare Business relative to the adverse effect that it has on other participants in the home
health, hospice and community care services industry.

“Homecare Material Contract” has the meaning set forth in Section 4.06(a).
“Homecare Materiality Qualifier” has the meaning set forth in Section 8.02(a).
“Homecare Permits” has the meaning set forth in Section 4.03(b).

. “Homecare Unaudited Financial Statements” has the meaning set forth in
Section 7.15(e)(i)

“HomecareCo Debt Commitment Letter’; has the meaning set forth in Section 6.05.
“HomecareCo [lebt Financing” has the meaning set forth in Section 6.05.
“HomecareCo Equity Commitment Letter” has the meaning set forth in Section 6.05.
“HomecareCo Equity Financing” has the meaning set forth in Section 6.05.

“Hospital Audited Financial Statements” has the meaning set forth in
Section 7.15(e)(i).

“Hospital Business” means the businesses of the Company and its Subsidiaries other
than the Homecare Business, including the hospital division and rehabilitation services division
primarily in hospitals and long-term care settings of the Company and its Subsidiaries.

“Hospital Certificate of Merger” means the certificate of merger of Hospital Merger
Sub to be executed, acknowledged and filed with the Secretary of State of the State of Delaware
in accordance with the relevant provisions of the Delaware Limited Liability Company Act to
give effect to the Separation.

“Hospital Entities” means the entities listed on Section 10.01(b) of the Company
Disclosure Letter.

“Hospital Material Adverse Effect” means (1) any event, occurrence, fact, condition,
change or effect that has had a material adverse effect on the business, assets, liabilities, financial
condition or results of operations of the Hospital Business or (2) any suspension or exclusion,
prior to the Closing Date, of the Company, the Hospital Business or any Hospital Entity from
participation in Medicare or Medicaid that, individually or in the aggregate, is or would
reasonably be expected to be material to the Hospital Business; provided, however, that clause
(1) of Hospital Material Adverse Effect shall not include the impact of any event, occurrence,
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fact, condition, change or effect to the extent arising out of, relating to or resulting from: (a) any
changes or developments in general economic, business, political, legislative or regulatory
conditions; (b) any changes or conditions generally affecting the healthcare, health insurance or
managed care industry or any other industry in which the Company and its Subsidiaries operate;
(c) any changes or proposed changes to reimbursement rates or in methods or procedures for
determining such rates or any changes or proposed changes to eligibility requirements by any
Governmental Entity, in each case, whether such changes are or would be applicable nationally
or to only certain geographic areas; (d) any changes or developments in financial, banking,
securities, credit or other capital markets conditions in general, including any disruption thereof
and any decline in the price of any security or any market index or any change in prevailing
interest rates; (e) any decline in the price or trading volume of the Company Common Stock or
the credit rating of the Company (provided, that the underlying cause of any such décline shall
not be excluded, unless such underlying cause would otherwise be excepted from this definition);
(f) any changes in applicable Laws or accounting rules or principles (including GAAP) or the
enforcement, implementation or interpretation thereof; (g) the negotiation, execution, delivery,
performance, announcement, pendency or completion of this Agreement, the Separation
Agreement, or the Merger, the Separation, or any other transactions contemplated hereby or
thereby, including any litigation, action, proceeding, claim, investigation or challenge related
thereto or any impact thereof on the relationships, contractual or otherwise, of the Company or
any of its Subsidiaries with customers, providers, suppliers, distributors, partners, employees
(including losses or threatened losses of employees), Governmental Entities or any other third
party; (h) the identity of Parent, the Guarantors or any of their respective Affiliates as an acquirer
of the Company; (i) any acts of war (whether or not declared), armed hostilities, sabotage or
terrorism, or the escalation or worsening thereof; (j) any failure by the Hospital Business to meet
any internal or published projections, forecasts, performance measures, operating statistics or
revenue or earnings predictions for any period (provided, that the underlying cause of any such
failure shall not be excluded, unless such underlying cause would otherwise be excepted from
this definition); (k) any action taken that is required by this Agreement or the Separation
Agreement or the failure to take any action if that action is prohibited by this Agreement or the
Separation Agreement, or any action taken (or omitted to be taken) with the written consent of or
at the written request of either Parent or Merger Sub; or (1) any natural or man-made disasters or
acts of God; except, in the case of any of clauses (a), (b), (c), (d), (i) or (1), to the extent that any
event, occurrence, fact, condition, change or effect has a disproportionate adverse effect on the
Hospital Business relative to the adverse effect that it has on other participants in the specialty
hospital industry.

“Hospital Material Contract” has the meaning set forth in Section 5.06.
“Hospital Materiality Qualifier” has the meaning set forth in Seption 8.02(15).
“Hospital Merger Sub” has the meaning set forth in the Recitals.

“Hospital Permits” has the meaning set forth in Section 5.03(b).

“Hospitﬁl Unaundited Financial Statements” has the meaning set forth in
Section 7.15(e)(i).
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“HospitalCo Debt Commitment Letter” has the meaning set forth in Section 6.05.
“HospitalCo Debt Financing” has the meaning set forth in Section 6.05.

“HospitalCo Equity Commitment Letter” has the meaning set forth in Section 6.05.

“HospitalCo Equity Financing” has the meaning set forth in Section 6.05.

“HospitalCo Parent” has the meaning set forth .in the Preamble.

“HSR Act” has the meaning set forth in Section 3.03(c).

“Humana” has the meaning set forth in the Recitals

“Indebtedness” means, with respect to any Person, without duplication, as of the date of
determination (a) all obligations of such Person for borrowed money, (b) all obligations of such
Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
Person issued or assumed as the deferred purchase price of property (including any expected
future earn-out, purchase price adjustment, release of “holdback” or similar payment, but
excluding such obligations incurred in the ordinary course of business), (d) all lease obligations
of such Person capitalized on the books and records of such Person, () all Indebtedness of others
secured by a Lien on property or assets owned or acquired by such Person, whether or not the
Indebtedness secured thereby have been assumed, (f)all obligations of such Person under
interest rate, currency or commodity derivatives or hedging transactions or similar arrangement
(valued at the termination value thereof), (g) all letters of credit or performance bonds issued for
the account of such Person, to the extent drawn upon, (h)any accrued and unpaid interest,
prepayment fees or penalties or similar obligations of such Person payable in connection with the
repayment of the foregoing and (i) all guarantees and keepwell arrangements of such Person of
any Indebtedness of any other Person; provided that “Indebtedness” shall not include any
intercompany Indebtedness among the Company and its direct or indirect Subsidiaries.

“Indemnified Party” has the meaning set forth in Section 7.08(a).
“Indermifying Parties” has the meaning set forth in Section 7.08(b).

“Intellectual Property” means the following intellectual property rights in any
jurisdiction worldwide, whether registered or unregistered: (a) patents (including all reissues,
divisions, continuations and continuations-in-part, re-examinations, renewals and extensions
thereof), patent applications or other patent rights (“Patents™); (b) copyrights and all
registrations, apphcatlons for registration, and renewals for any of the foregoing (“Copyrights™);
() trademarks, service marks, trade names and trade dress, social media username (e.g., Twitter
handles) and all registrations, applications and renewals for any of the foregoing, together with
all goodwill associated with the foregoing (“Trademarks™); (d) trade secrets and confidential
business, technical and know-how information (“Trade Secrets™; and (e) Internet domain
names and domain name registrations.

~ “Intervening Event” means an event, occurrence, fact, condition, change or effect that is
material to the Company and its Subsidiaries, which (a) was not known or reasonably
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foreseeable to the Company Board as of the date of this Agreement, (b) causes the Company
Board to conclude in good faith (after consultation with outside legal counsel and financial
advisors) that its failure to effect a Company Adverse Recommendation Change would be
inconsistent with its fiduciary duties to the Company stockholders under applicable Law and
(c} does not involve a Takeover Proposal and is not a decline in the price or trading volume of
the Company Common Stock or the failure by the Company to meet any internal or published
projections, forecasts, performance measures, operating statistics or revenue or earnings
predictions for any period. '

“IRS” means the United States Internal Revenue Service.

“IT Systems” means the hardware, Software, computerized databases, data
communication lines, network and telecommunications equipment, Internet-related information
technology infrastructure, wide area network and other information technology and
communications - equipment, owned, leased or licensed by the Company or any of its
Subsidiaries.

“Kindred TEV” means an amount equal to $4,100,000,000.

“Knowledge” means, when used with respect to the Company, the actual knowledge of
the individuals set forth in Section 14.01{c) of the Company Disclosure Letter as of the
applicable date, without inquiry (and shall in no event include constructive, imputed or similar
concepts of knowledge).

“Laws” means any domestic or foreign laws, common law, statutes, ordinances, rules,
regulations, codes, Orders or legally enforceable requirements, criteria, policy or guideline
enacted, issued, adopted, promulgated, enforced, ordered or applied by any Governmental Entity.

“Lease” means all leases, subleases, licenses and other agreements under which the
Company or any of its Subsidiaries leases, uses or occupies, or has the right to use or occupy,
any real property. '

“Leased Real Estate” means all real property that the Company or any of its Subsidiaries
leases, subleases or otherwise uses or occupies, or has the right to use or occupy, pursuant to a
Lease.

“Leased Material Real Estate” means any Leased Real Estate the Lease for which

provides for aggregate remaining base rent obligations for the current term (assuming no
exercise of any renewal options) in excess of $5,000,000.

“Legal Action” means any civil, criminal or administrative claim, action, suit,
arbitration, proceeding, cease and desist letter, demand, citation, summons, subpoena, or, to the
Knowledge of the Company, governmental investigation.

“Liens” means, with respect to any property or asset, all pledges, liens, mortgages,

charges, encumbrances, hypothecations and other forms of security interest of any kind or nature
whatsoever.
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“Limited Guarantee” has the meaning set forth in the Recitals. .
“Listed Persons™ has the meaning set forth in Section 2.07(b).

“Long-Term Incentive Plan” means the Kindred Healthcare, Inc. 2013 Long-Term
Incentive Plan.

. “LTIP Performance Cash Award” has the meaning set forth in Seetion 2.07(c).

“Malware” means any virus, Trojan horse, time bomb, key-lock, spyware, worm,
malicious code or other software program designed to or able to, without the knowledge and
authorization of the Company or any of its Subsidiaries, materially disrupt, disable, harm,
interfere with the operation of or install itself within or on any Software, computer data, network
memory or hardware for any of the foregoing purposes.

“Marketing Period” means the first period of twenty (20) consecutive Business Days
after the date of this Agreement throughout and at the end of which:

(a) Parent and/or Merger Sub shall have received from the Company all of the
Required Information; provided, that if the Company shall in good faith reasonably believe it has
provided the Required Information, it may deliver to Merger Sub a written notice to that effect
(stating when it believes it completed such delivery), in which case the Company shall be
deemed to have complied with this clause (a) unless Merger Sub in good faith reasonably
believes the Company has not completed the delivery of the Required Information and, within
three (3) Business Days after the delivery of such notice by the Company, delivers a written
notice to the Company to that effect (stating with reasonable specificity which Required
Information the Company has not delivered); and

(b) the conditions set forth in Section 8.01 and Section 8.02 (other than (x) the
conditions described in Section 8.02(h) and Section 8.02(i) and (y) on or after June 15, 2018, the
condition described in Section 8.01(c)(ii)) shall be satisfied or waived (other tha:n those
conditions that by their nature are to be satisfied at or immediately prior to the Closing, but
subject to the satisfaction or waiver of such conditions at the Closing) and nothing shall have
occurred and no condition shall exist that would cause any of such conditions to fail to be
satisfied (unless waived) assuming that the Closing Date were to be scheduled for any time
during such twenty (20) consecutive Business Day period.

Notwithstanding anything to the contrary in this definition, the Marketing Period shall
not commence and shall be deemed not to have commenced (A) prior to the date that is 60 days
after the date of this Agreement or (B) if on or prior to the completion of such twenty (20)
consecutive Business Day period, (1) the Company has publicly announced its intention to, or
determines that it must restale any historical financial statements or material financial
information included in the Required Information or any such restatement is under consideration,
in which case, the Marketing Period shall not commence unless and until such restatement has
been completed and the applicable Required Information has been amended and updated or the
Company or the Company’s auditors {or another nationally recognized auditing firm), as
applicable, shall have determined and confirmed in writing to Merger Sub that no such
restatement is required in accordance with GAAP, (2)the Company’s auditors shall have
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withdrawn any audit opinion with respect to the financial information contained in the Required
Information, in which case the Marketing Period shall not be deemed to commence unless and
until a new unqualified audit opinion is issued with respect to such financial statements by the
Company’s auditors or another nationally recognized auditing firm or (3) the Company shall
have failed to file any periodic or current report required to be filed with the SEC by the date
required under the Exchange Act containing any financial information that would be required to
be contained in the Required Information or incorporated therein by reference unless and until all
such reports have been filed and the applicable Required Information has been amended and
updated; provided that July 2, 2018 through July 6, 2018 shall be disregarded for the purposes of
calculating such 20 consecutive Business Day period; provided, further, that the Marketing
Period shall end on any earlier date on which the full amount of the Debt Financing is funded to
Parent or HospitalCo Parent (as applicable) or into an escrow account for the benefit of Parent or
HospitalCo Parent (as applicable). ‘

“Material Lease” means any Lease demising Leased Material Real Estate.
“Measurement Date” has the meaning set forth in Section 3.02(a).

. “Medicaid” or “Medicaid Program” means the healthcare program established under
Title XIX of the Social Security Act, which provides healthcare insurance for low income
individuals.

“Medicare or Medicare Program”' means the healthcare program established under
Title XVIII of the Social Security Act, which provides health insurance for individuals 65 and
over, individuals with end stage renal disease and certain disabled individuals.

“Merger” has the meaning set forth in Section 1.01.

“Merger Consideration” has the meaning set forth in Section 2.01(b).
“Merger Sub” has the meaning set forth in the Preamble.

“Merger Sub Shares” has the meaning set forth in the Recitals.

“ML5” means the Second Amended and Restated Master Lease Agreement No. 5, dated
as of November 11, 2016, among the Company, Kindred Healthcare Operating, Inc. and Ventas
Realty, Limited Partnership, as it may be amended from time to time in accordance with its
terms.

“Non-Controlied Joint Venture” means any Subsidiary of the Company of which ()
the Company (alone or in combination with any of the Company’s other Subsidiaries) does not
own (i) capital stock or other equity interests having the ordinary voting power to elect a
majority of the board of directors or other governing body of such Subsidiary or (ii) if no such
governing body exists, greater than 50% of the outstanding voting securities of such Subsidiary
and (b) with respect to which the Company or any of its other Subsidiaries is not a controlling
general partner or managing member of such Subsidiary.

“NYSE” means the New York Stock Exchange.
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“Open Performance Periods” has the meaning set forth in Section 2.07(c)(i).
“QOrder” has the meaning set forth in Section 4.04.

“Organizational Documents” means, with respect to any Person, its certificate of
incorporation, bylaws, limited liability company agreement, partnership agreement or other
similar organizational document. ‘

“Owned Real Estate” means any parcel of real estate owned by Company or any of its
Subsidiaries, together with all buildings, structures, fixtures and improvements thereon and ali of
the Company’s and its Subsidiaries’ rights thereto, including all easements, rights of way and
appurtenances relating thereto, with a value exceeding $1,000,000.

“Parent™ has the meaning set forth in the Preamble.
“Parent Benefit Plans” has the meaning set forth in Section 7.07(c¢).

“Parent Expenses” means the documented out-of-pocket expenses of Parent, HospitalCo
Parent, the parties to the Equity Commitment Letters, the Guarantors and their respective
Affiliates incurred in connection with this Agreement, the Separation Agreement and the
Financing.

“Parent Related Partiés” has the meaning set forth in Section 9.06(e).
“Parent Termination Fee” means an amount equal to 1.5% of Kindred TEV.
“Paying Agent” has the meaning set forth in Section 2.02(a).

“Payment Fund” has the meaning set forth in Section 2.02(a).

“PCA Payments” has the meaning set forth in Section 2.07(c).

“Permits” means all permits, registrations, licenses, certificates of need, authorizations,

consents, certifications, approvals, or regulatory authorizations from applicable Governmental
Entities.

“Permitted Liens” means (a) Liens for Taxes or other governmental charges not yet due
and payable or the amount or validity of which is being contested in good faith and for which
appropriate reserves required pursuant to GAAP have been made in respect thereof,
(b) mechanics’, carriers’, workers’, repairers’ and similar statutory Liens arising or incurred in
the ordinary course of business for amounts which are not delinquent or which are being
contested by appropriate proceedings (provided, appropriate reserves required pursuant to GAAP
have been made in respect thereof), (c)zoning, entitlement, building and other land use
regulations imposed by Governmental Entities having jurisdiction over the applicable owned or
leased real property, (d)covenants, conditions, resirictions, easements and other similar
non-monetary matters of record affecting title to the applicable owned or leased real property,
which do not materially impair the occupancy or use of such real property for the purposes for
which it is currently used in connection with the Company’s or its applicable Subsidiary’s
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businesses, (¢) any right of way or easement related to public roads and highways, which do not
materially impair the occupancy or use of such real property for the purposes for which it is
currently used in connection with the Company’s or its applicable Subsidiary’s businesses,
(f) Liens arising under workers’ compensation, (g) any conditions that would be shown by a
current survey of real property which do not materially impair the occupancy or use of such real
property for the purposes for which it is currently used in connection with the Company’s or its
applicable Subsidiary’s businesses, (h) rights of tenants as tenants only under Leases, (i) Liens to
be released prior to or concurrently with the Closing and (j) those items listed in Section 8,01(d)
of the Company Disclosure Letter.

“Person” means any individual, corporation, limited or general partnership, limited
liability company, limited liability partnership, trust, association, joint venture, Governmental
Entity and other entity and group (which term will include a “group™ as such term is defined in
Section 13(d)(3) of the Exchange Act).

“Policies” has the meaning set forth in Section 3.11.
“PSP” has the meaning set forth in the Recitals.

“Replacement Cash Award’ means a cash-based incentive award entitling the holder to
an amount in cash equal to the product of (i) the per share Merger Consideration and (ii) the
aggregate number of shares of Company Common Stock in respect of such Company Stock
Award (as determined in accordance with Section 2.07(b)(ii)).

“Replacement LTIP Cash Award” means a cash-based incentive award resulting from
the conversion of LTIP Performance Cash Awards pursuant to Section 2.07(c)(i).

“Representatives” means, with respect to a Person, such Person’s directors, officers,

employees, partners, controlling persons, investment bankers, accountants, attornevs. advisors

) p 2 El 3 x 2 ]
consultants and other representatives.

“Required Information” means (i) the Homecare Audited Financial Statements, the
Hospital Audited Financial Statements, the Homecare Unaudited Financial Staternents and the
Hospital Unaudited Financial Statements), (ii) such information and data reasonably requested
by Parent or HospitalCo Parent that is already prepared by the Company and its Subsidiaries in
the form requested, is in the possession of the Company and its Subsidiaries and not in the
possession of Parent, HospitalCo Parent or their Affiliates and is necessary to produce the
unaudited pro forma financial statements referred to in Section 7.01(b)(ii) (provided that in no
event shall the Required Information be deemed to include or shall the Company otherwise be
required to provide any information regarding any post-Closing or pre forma cost savings,
synergies, debt or equity capitalization, ownership or other post-Closing pro forma adjustments
that may be included in such pro forma financial statements), (ili) any replacements or
restatements of the information referred to in clauses (i) and (ii), and any supplements thereto,
and (iv) the authonzatmn letters referred to in Section 7.15(e)(iv).

“Requisite Company Yote” has the meaning set forth in Section 3.03(a).

“Sarbanes-Oxley Act” has the meaning set forth in Section 3.04(a).
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“SEC” has the meaning set forth in the introductory language in Artiele IIL
“Securities Act” has the meaning set forth in Section 3.03(c).
“Separation” has the meaning set forth in the Recitals.

“Separation Agreement” has the meaning set forth in the Recitals.

“SNF Business™ means the skilled nursing center and assisted living facility operations -
of the Company and its Subsidiaries.

“SNF Transaction” means the sale or other disposition of substantially all of the SNF
Business. :

“SNF Transaction Agreement” means the Asset Purchase Agreement, dated as of
June 30, 2017, by and between Kindred Healthcare Operating, Inc. and BM Eagle Holdings,
LLC, as it may be amended from time to time, related to the SNF Transaction, including any

operations transfer and surrender agreement or similar agreement entered into in connection with
the SNF Transaction Agreement,

“Separation Transactions” has the meaning set forth in the Separation Agreement.
“Stock Award Payments” has the meaning set forth in Section 2.07(b).

“Stock Option Payments™ has the meaning set forth in Section 2.07(a).

“Subject Properties” has the meaning set forth in ARMIL3.

“Subsidiary” means, with respect to any Person, any other Person (a) of which such first
Person (alone or in combination with any of such first Person’s other Subsidiaries) owns
(1) capital stock or other equity interests having the ordinary voting power to elect a majority of
the board of directors or other governing body of such Person or (ii) if no such governing body
exists, greater than 35% of the outstanding voting securities of such Person or (b) with respect to

which such first Person or any of its Subsidiaries is a controlling general partner or managing
member of such Person.

“Superior Proposal” means a bona fide written Takeover Proposal involving the direct
or indirect acquisition pursuant to a tender offer, exchange offer, merger, acquisition,
consolidation or other business combination, of more than fifty percent (50%) of the Company’s
consolidated assets or a majority of the outstanding Company Common Stock, that (x) includes
committed financing (if financing is required) and (y) the Company Board determines in good
faith, after consultation with outside legal counsel and financial advisors, is reasonably likely to
be consummated in accordance with its terms and is more favorable from a financial point of
view to the holders of Company’s stockholders than the transactions contemplated by this
Agreement, taking into account all of the terms and conditions and prospects for completion of
such Takeover Proposal and of this Agreement (including any proposal by Merger Sub made in
accordance with Section 7.04(d) to amend the terms of this Agreement).
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“Surviving Entity” has the meaning set forth in Section 1.01.

“Takeover Proposal” means a bona fide written proposal or offer by any Person (other
than by either Parent or any of their Subsidiaries, including Merger Sub) relating to, in a single
transaction or series of related transactions, any (a) direct or indirect acquisition of assets of the
Company or its Subsidiaries (including any capital stock, voting securities or other ownership
interests of Subsidiaries, but excluding sales of assets in the ordinary course of business)
representing fifteen percent (15%) or more of the Company’s, the Homecare Business’ or the
Hospital Business’ consolidated assets, revenues or net income, but excluding any such
transaction principally involving the SNF Business, (b) direct or indirect acquisition of fifieen
percent (15%) or more of the Company Common Stock, (c) tender offer or exchange offer that if
consummated would result in any Person or “group” (as defined in Section 13(d) of the
Exchange Act) beneficially owning (within the meaning of Section 13(d) of the Exchange Act)
fifteen percent (15%) or more of the Company Common Stock or (d) merger, consolidation,
other business combination or similar transaction involving the Company or any of its
Subsidiaries, pursuant to which such Person would own fifteen percent (15%) or more of the
consolidated assets, net revenues or net income of the Homecare Business, the Hospital Business
or the Company, taken as a whole, but excluding any such merger, consolidation, other business
combination or similar transaction principally involving the SNF Business.

“Taxes” means all federal, state, local and foreign income, gross receipts, sales, use,
production, ad valorem, transfer, franchise, registration, profits, license, lease, service, service
use, withholding, payroll, employment, unemployment, estimated, excise, severance,
environmental, stamp, occupation, premium, property (real or personal), real property gains,
windfall profits, customs, duties or other taxes, fees, assessments or charges of any kind

whatsoever, together with any interest, additions or penalties with respect thereto.

- “Tax Returns” means any return, declaration, report or other document required to be
filed with a taxing authority in respect of Taxes, including any schedule or attachment thereto.

“Terminated Employees™ has the meaning set forth in Section 2.07{c)(i).
“Termination Fee Recipients” has the meaning set forth in Section 9.06.

“Third Party” means any Person, including as defined in Section 13(d) of the Exchange
Act, other than a Parent or any of its Affiliates.

“Third Party Payor Programs” means all healthcare plans or healthcare reimbursement
programs in which a Third Party other than the patient is responsible for payment in which the
Company participates with regard to a healthcare service owned, operated or managed by the
Company or any of its Subsidiaries, including Government Reimbursement Programs,
TRICARE program, Blue Cross and/or Blue Shield plans, managed care plans, other private
insurance plans and health plans established pursuant to ERISA.

“TPG” has the meaning set forth in the Recitals.

“Transaction Documents” means this Agreement and the Separation A greement.
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“Transaction Litigation” has the meaning set forth in Section 7.06.
“Treasury Regulations” means the Treasury regulations promulgated under the Code.

“TRICARE” means the health insurance program administered by the Department of
Defense for members of the military and military retirees, and their families.

“Ventas” means (i) Ventas, Inc., (ii) Ventas Realty, Limited Partnership or (iii) any of
their respective Affiliates. '

“WCAS Funds” has the meaning set forth in the Recitals.

“Willful and Material Breach” means a material breach that is a consequence of a
deliberate act undertaken by the breaching party, or the deliberate failure by the breaching party
to take an act it is required to take under this Agreement, with knowledge or intent that the taking
of or failure to take such act would, or would reasonably be expected to, cause a breach of this
Agreement,

Section 10.02. Interpretation; Construction.

(a) The table of contents and headings herein are for convenience of reference only,
do not constitute part of this Agreement and shall not be deemed to limit or otherwise affect any
of the provisions hereof. Where a reference in this Agreement is made fo a Section, Exhibit or
Schedule, such reference shall be to a Section of, Exhibit to or Schedule of this Agreement
unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in
this Agreement, they shall be deemed to be followed by the words “without limitation.” The
word “extent” and the phrase “to the extent” used in this Agreement shall mean the degree to
which a subject or other thing extends, and such word or phrase shall not mean simply “if”, A
reference in this Agreement to $ or dollars is to U.S. dollars. The words “hereof,” “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement, unless the context
otherwise requires. The word “will” shall be construed to have the same meaning as the word
“shall”. The definitions contained in this Agreement are applicable to the singular as well as the
plaral form of such terms and to the masculine as well as to the feminine and neuter genders of
such terms. References to “this Agreement” shall include the Company Disclosure Letter. If the
- last day for the giving of any notice or the performance of any act required or permitted under
this Agreement is a day that is not a Business Day, then the time for the giving of such notice or
the performance of such action shall be extended to the next succeeding Business Day.

(b) The parties have participated jointly in negotiating and drafting this Agreement
with the benefit of competent legal representation, and the language used in this Agreement shall
be deemed to be the language chosen by the parties to express their mutual intent. In the event
that an ambiguity or a question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

Section 10.03.No Survival. None of the representations, warranties, covenants and
agreements contained in this Agreement or in any instrument delivered under this Agreement,

106



including any rights arising out of any breach of such representations, warranties, covenants and
agreements, shall survive the Effective Time, except for covenants and agreements which by
their terms contemplate performance after the Effective Time or otherwise expressly survive the
Effective Time.

Section 10.04. Governing Law. This Agreement, and all claims or causes of action
(whether at law or in equity, in contract or in tort, or otherwise) that may be based upon, arise out
of or relate to this Agreement or the negotiation, execution or performance hereof, shall be
govemed by and construed in accordance with the laws of the State of Delaware without giving
effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any
other jurisdiction) that would cause the application of Laws of any jurisdiction other than those
of the State of Delaware. Notwithstanding anything herein to the contrary, each party hereto
agrees that any and all claims or causes of action of any kind or any nature (whether at law or in
equity, in contract or in tort, or otherwise) against any Financing Sources that is in any way
related to this Apgreement, the Debt Financing, the Debt Commitment Letters, the other
documents related to the Merger and the other transactions contemplated hereby, including any
claim, cause of action or dispute arising out of or relating in any way to the Debt Financing or
any document relating to the Debt Financing shall be governed by, and construed in accordance
with, the laws of the State of New York, without giving effect to any choice of law or conflict of
law provision or rule (whether of the State of New York or any other jurisdiction) that would
cause the application of the law of any jurisdiction other than the State of New York.

Section 10,03, Submission to Jurisdiction.

() Each of the parties hereto irrevocably agrees that any legal action or proceeding
with respect to this Agreement and the rights and obligations arising hereunder, or for
recognition and enforcement of any judgment in respect of this Agreement and the rights and
obligations arising hereunder brought by any other party hereto or its successors or assigns shall
be brought and determined exclusively in the Chancery Court of the State of Delaware and any
state appellate court therefrom within the State of Delaware, or in the event (but only in the event)
that such court does not have subject matter jurisdiction over such action or proceeding, in any
state or federal court located within the State of Delaware. Each of the parties hereto agrees that
mailing of process or other papers in connection with any such action or proceeding in the
manner provided in Section 10.07 or in such other manner as may be permitted by applicable
Laws, will be valid and sufficient service thereof, Each of the parties hereto hereby irrevocably
subrnits with regard to any such action or proceeding for itself and in respect of its property,
generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that
it will not bring any action relating to this Agreement or any of the transactions contemplated by
this Agreement in any court or tribunal other than the aforesaid courts. Each of the parties hereto
hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement and the
rights and obligations arising hereunder, or for recognition and enforcement of any judgment in
respect of this Agreement and the rights and obligations arising hereunder (i) any claim that it is
not personally subject to the jurisdiction of the above named courts for any reason other than the
failure to serve process in accordance with this Section 10.05, (ii) any claim that it or its property
is exempt or immune from jurisdiction of any such court or from any legal process commenced
in such courts (whether through service of notice, attachment prior to judgment, attachment in
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aid of execution of judgment, execution of judgment or otherwise), and (iii) to the fullest extent
permitted by the applicable Law, any claim that (x) the suit, action or proceeding in such court is
brought in an inconvenient forum, (y) the venue of such suit, action or proceeding is improper, or
(z) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

(b)  Notwithstanding anything in this Agreement to the contrary, each of the parties

(on behalf of itself and its Affiliates) agrees that it will not bring or support any action, cause of
action, claim, cross-claim or third-party claim of any kind or description, whether at law or in
equity, in contract or in tort, or otherwise, against any of the Financing Sources in any way _

relating to this Agreement or any of the transactions contemplated by this Agreement, the Debt
Commitment Letters, including the Merger and the Debt Financing, including to any dispute
arising out of or relating in any way to the Debt Commitment Letters or the performance thereof,
in any forum other than the Supreme Court of the State of New York, County of New York, or, if
under applicable law exclusive jurisdiction is vested in the Federal courts, the United States
District Court for the Southern District of New York in the Borough of Manhattan (and appellate
courts thereof) and that any such action, cause of action, claim, cross-claim or third-party claim
of any kind or description, whether in law or in equity, whether in contract or in tort or
otherwise, will be governed by and construed in accordance with the laws of the State of New
York, without giving effect to any choice of law or conflict of law provision or rule (whether of
the State of New York or any other jurisdiction) that would cause the application of the law of
any jurisdiction other than the State of New York. The parties further agree that all of the
provisions of Section 10.06 relating to the waiver of jury trial shall apply to any action, cause of
action, claim, cross-clatm or third party-claim referenced in this Section 10.05(b).

Section 10.06. Waiver of Jury Trial. FEACH PARTY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE,
EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING
OUT OF OR RELATING TO THIS AGREEMENT, THE DEBT COMMITMENT LETTERS,
THE DEBT FINANCING OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY TO THIS AGREEMENT CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL
ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (I}) SUCH PARTY TAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.06.

Section 10.07.Notices. All notices, requests, consents, claims, demands, waivers and
other communications hereunder shall be in writing and shall be deemed to have been given
(a) when delivered by hand (with written confirmation of receipt), (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested), (c) on the date
sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during
normal business hours of the recipient, or on the next Business Day if sent after normal business
hours of the recipient, or (d) on the third day after the date mailed, by certified or registered mail,
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return receipt requested, postage prepaid. Such communications must be sent to the respective
parties at the following addresses (or at such other address for a party as shall be specified in a
notice given in accordance with this Section 10.07):

If to Parent or Merger Kentucky Homecare Holdings, Inc.
Sub, to: ¢/o TPG VII Management, LLC
301 Commerce Street
Suite 3300

Fort Worth, TX 76102
Attention: Adam Fliss
E-mail: afliss@tpg.com
Facsimile: (415) 438-6893

with a copy (which will Debevoise & Plimpton LLP
not constitute notice to 919 Third Avenue
Parent or Merger Sub) to: New York, New York 10022

Facsimile: (212) 521-7323

Attention: Andrew L. Bab; Jennifer L. Chu
E-mail: albab@debevoise.com;
jlechu@debevoise.com

If to the Company, to: Kindred Healthcare, Tnc.
680 South Fourth Street
Louisville, Kentucky 40202
Facsimile: (866) 866-3426
Attention: Joseph L. Landenwich
E-mail: Joseph.Landenwich@kindred.com

with a copy (which will Cleary Gottlieb Steen & Hamilton LLP
not constitute notice to the One Liberty Plaza
Company) to: New York, New York 10006

Facsimile: (212) 225-3999
Attention: Benet J. O’Reilly; Paul M. Tiger
E-mail: boreilly@cgsh.com; ptiger@cgsh.com

or to such other Persons, addresses or facsimile numbers as may be designated in writing
by the Person entitled to receive such communication as provided above,

Sectien 10.08. Entire Agreement. This Agreement (including the Exhibits to this
Agregment), the Company Disclosure Letter, the Limited Guarantee, the Equity Commitment
Letters, the Confidentiality Agreement and the other Transaction Documents constitute the entire
agreement among the parties with respect to the subject matter of this Agreement and supersede
all other prior agreements and understandings, both written and oral, among the parties to this
Agreement with respect to the subject matter of this Agreement. In the event of any
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inconsistency between the statements in the body of this Agreement, the Confidentiality
Agreement and the Company Disclosure Letter (other than an exception expressly set forth as
such in the Company Disclosure Letter), the statements in the body of this Agreement will
control.

Section 10.09.N¢ Third Party Beneficiaries. Except for (a) the right of the Indemnified
Parties to enforce the provisions of Section 7.08 and this Sectien 10.09, which are intended fo be
for the benefit of the Indemnified Parties, (b) the right of the Financing Sources to enforce the
provisions of Section 9.06(e), Section 9.07, Section 10.04, Section 10.05(b), Section 10.06, this
Section 10.09 and Section 10.17, which are intended for the benefit of the Financing Sources, (c)
the right of the Guarantors to enforce the provisions of Section 9.06 and this Section 10.09,
which are intended to be for the benefit of the Guarantors, and (d) the right of the Termination
Fee Recipients to enforce the provisions of Section 9.06 and this Section 10.09, which are
intended to be for the benefit of the Termination Fee Recipients, this Agreement is for the sole
benefit of the parties hereto and their permitted assigns and respective successors and nothing
herein, express or implied, is intended to or shall confer upon any other Person or entity any

~legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

Section 10.10. Severability. If any term or provision of this Agreement is invalid, illegal
or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

Section 10.11. Assignment; Binding Effect. Neither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned or delegated by any of the parties
hereto without the prior written consent of (x) the Company (in the case of an assignment by
either Parent, HospitalCo Parent or Merger Sub) or (y) Merger Sub (in the case of an assignment
by the Company); provided that Parent, HospitalCo Parent or Merger Sub may, upon prior notice
to the Company, assign any of its rights, interests or obligations hereunder to an Affiliate without
the prior written consent of the Company, provided, further, that no assignment by Parent,
HospitalCo Parent or Merger Sub to an Affiliate shall be permitted if such assignment would
prevent, impede or delay the consummation of the Closing. No assignment shall relieve the
assigning party of any of its obligations hereunder. Subject to the first sentence of this
Section 10.11, this Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns. Any purported assignment not
permitted under this Section 10.11 shall be null and void.

Section 10.12, Remedies. Fxcept as otherwise provided in this Agreement, including in
Section 9.06 and Section 10.13(b), any and all remedies expressly conferred upon a party to this
Agreement will be cumulative with, and not exclusive of, any other remedy contained in this

Agreement, at Law or in equity. The exercise by a party to this Agreement of any one remedy
will not preclude the exercise by it of any other remedy.
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Section 10.13. Specific Performance.

(2) The parties’ rights in this Section 10.13 are an integral part of the transactions
contemplated by this Agreement and each party hereby waives any objections to any remedy
referred to in this Section 10.13. The parties agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed, or were threatened to be
not performed, in accordance with their specific terms or were otherwise breached, and that
money damages would not be an adequate remedy, even if available. It is accordingly agreed
that, in addition to any other remedy that may be available to it, including monetary damages,
each of the parties shall be entitled to an injunction or injunctions to prevent breaches or
threatened breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement exclusively in the Chancery Court of the State of Delaware and any state
appellate court therefrom within the State of Delaware, or in the event (but only in the event) that
such court does not have subject matter jurisdiction over such action or proceeding, in any state
or federal court within the State of Delaware. In the event any party seeks any remedy referred
to in this Section 10,13, such party shall not be required to prove damages or obtain, furnish,
provide or post any bond or similar instrument in connection with or as a condition to obtaining
any remedy referred to in this Section 10.13 arid each party waives any objection to the
imposition of such relief or any right it may have to require the obtaining, furnishing, providing
or posting of any such bond or similar instrument.

(b}  Notwithstanding the foregoing or any other provisions of this Agreement to the
contrary, it is agreed that the Company shall be entitled to seek specific performance of Parent’s
obligation to cause the Equity Financing to be funded and to consummate the Closing if, but only
if, (i) the conditions set forth in Section 8.01 and Section 8.02 have been satisfied (other than
those conditions that by their nature are to be satisfied at or immediately prior to the Closing,
each of which would be capable of being satisfied at the Closing) or have been waived by
Merger Sub in each case at the time the Closing is required to have occurred pursuant to
Section 1.02, (ii) the Company has irrevocably confirmed to Parent in writing that, if specific
performance is granted and the Equity Financing and Debt Financing are funded, the Company is
able and prepared to consummate the Closing, (iii) the Debt Financing (and/or, if applicable, the
Alternative Financing) has been funded or will be funded at the Closing if the Equity Financing
is funded at the Closing and (iv) Parent and Merger Sub fail to consummate the Closing by the
later of (A) the third Business Day following the date of the notice described in clause (ii) and
(B) the date the Closing is required to have occurred in accordance with Section 1.02. For the
avoidance of doubt and notwithstanding anything in this Agreement to the contrary, the
Company may concurrently pursue both (A) a grant of specific performance of Parent’s
obligation to cause the Equity Financing to be funded and to consummate the Closing to the
extent permitted by this Section 10,13 and (B) the payment of the Parent Termination Fee
pursuant to Section 9.06(b) (and the payment of any amounts pursuant to Section 7.15(f),
Section 7.16(f), Section 7.18 and Section 9.06(f)); provided that under no circumstances shall
the Company be entitled to receive both (A) a grant of specific performance of Parent’s
obligation to cause the Equity Financing to be funded and to consummate the Closing and
(B) payment of the Parent Termination Fee pursuant to Section 9.06(b) (and the payment of any
amounts pursuant to Section 7.15(f), Section 7.16(f), Section 7,18 and Section 9.06(f)). For the
avoidance of doubt, in no event shall the Company be entitled to enforce or to seek to enforce
specifically Parent’s obligation to cause the Equity Financing to be funded if the Debt Financing
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(or if applicable, the Alternative Financing) has not been funded (or will not be funded at the
Closing if the Equity Financing is fanded at the Closing).

Section 10.14. Disclosure Lefter. No reference to or disclosure of any item or other
matter in the Company Disclosure Letter shall be construed as an admission or indication that
such item or other matter is material (nor shall it establish a standard of materiality for any
purpose whatsoever) or that such item or other matter is required to be referred to or disclosed in
the Company Disclosure Letter. The information set forth in the Company Disclosure Letter is
disclosed solely for the purposes of this Agreement, and no information set forth therein shall be
deemed to be an admission by any party hereto to any third party of any matter whatsoever,
including any violation of Law or breach of any Contract. The Company Disclosure Letter and
the information and disclosures contained therein are intended only to qualify and limit the
representations, warranties and covenants of the Company or Parent and Merger Sub, as
applicable, contained in this Agreement. Nothing in the Company Disclosure Letter is intended
to broaden the scope of or constitute any representation or warranty contained in this Agreement
or create or constitute any covenant. Matters reflected in the Company Disclosure Letter are not
necessarily limited to matters required by the Agreement to be reflected in the Company
Disclosure Letter. Such additional matters are set forth for informational purposes and do not
necessarily include other matters of a similar natore.

Section 10.15, Reliance on Counsel and Other Advisors. Each party has consulted
such legal, financial, technical or other expert as it deems necessary or desirable before entering
into this Agreement. Each party represents and warrants that it has read, knows, understands and
agrees with the terms and conditions of this Agreement.

Section 10.16. Counterparts; Effectiveness. This Agreement may be executed in any
number of counterparts, each of which when executed shall be deemed to be an original and all
of which taken together shall constitute one and the same agreement. This Agreement shall
become effective when each party to this Agreement shall have received counterparts hereof
signed by all of the other parties. Signatures to this Agreement transmitted by facsimile
transmission, by electronic mail in “portable document format” (“.pdf*) form, or by any other
electronic means intended to preserve the original graphic and pictorial appearance of a
document, will have the same effect as physical delivery of the paper document bearing the
original signature.

Section 10.17. Financing Sources. Subject, in each case, to the rights and claims of
Parent, HospitalCo Parent and their respective Affiliates party thereto (if any) under the terms of
the respective Financing Commitments and Definitive Agreements, (i) each of the parties hereto
and their respective Affiliates, directors, officers, employees, agents, partners, managers,
members or stockholders shall not have any rights or claims against and this Agreement may not
be enforced against any of the Financing Sources in any way relating to this Agreement, any
Debt Commitment Letter or any of the transactions contemplated by this Agreement or by any
Debt Commitment Letter, including any dispute arising out of or relating in any way to the
performance of any financing commitments of such Financing Sources with respect to the
transactions contemplated hereby or by any Debt Commitment Letter, whether at law or equity,
in contract or in tort, or otherwise and (ii) no Financing Sources shall have any liability (whether
at law or in equity, in contract or in tort, or otherwise) to any of the parties hereto or any of their
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respective Affiliates, directors, officers, employees, agents, partners, managers, members or
stockholders under this Agreement or any Debt Commitment Letter or for any claim based on, in
respect of, or by reason of, the transactions contemplated hereby or by any Debt Commitment
Letter, inchiding any dispute arising out of or relating in any way to the performance of any
financing commitments, including the Debt Financing. The Company Related Parties hereby
waive any and all claims and causes of action (whether in contract or in tort, in law or in equity)
against the Financing Sources that may be based upon, arise out of or relate to this Agreement,
the Debt Commitment Letters or the transactions contemplated hereby or thereby (including the
Debt Financing).

[SIGNATURE PAGE FOLLOWS)]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the date first written above by their respective officers thereunto duly authorized.

Kindred Healtheare, Inc.

- e
e e

]
T
e

By Ao\
R

Npine: Be .{amixz A. Breier

Title: Piesidontdnd Chief Executive Officer

[Signature Page to Merger Agreement)



Kentucky Hospital Hojdings, LLC

Name: Michael LaGatta
Title: Vice President

Kentucky Homecare Hyldings, Inc.
\ .

Name: Michael LaGatta
Title: Vice President

Kentucky H{)mecare Merger Sub, Ine.
BYW_M.M

Name; Michael LaGatta
Title: Vice President

[Signature Page to Merger Agreement]



EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
KINDRED HEALTHCARE, INC,

Kindred Healthcare, Inc., a corporation organized and existing under the laws of the State
of Delaware (the “Company™), hereby certifies as follows:

FIRST: The name of the Company is Kindred Healthcare, Inc.

SECOND: The date of filing of the Company’s original Certificate of Incorporation with
the Secretary of State of the State of Delaware was March 27, 1998,

THIRD: This Amended and Restated Certificate of Incorporation was duly adopfed in
accordance with §§ 242 and 245 of the Delaware General Corporation Law (the “DGCL”).

FOURTH: Effective on [e], 2018, the certificate of incorporation of the Company is
hereby amended and restated to read in its entirety as follows:

ARTICLE ONFE
The name of the Company is Kindred Healthcare, Inc.
ARTICLE TWO

The registered office of the Company in the State of Delaware is located at Suite 302,
4001 Kennett Pike, Wilmington, County of New Castle, Delaware 19807, and the name of the
registered agent whose office address will be the same as the registered office is Maples
Fiduciary Services (Delaware) Inc.

ARTICLE THREE

The purpose of the Company is to engage in any lawful act or activity for which a
corporation may be organized under the DGCL.

ARTICLE FOUR

The total number of shares of capital stock that the Company has authority to issue is
1,000 shares, which will be designated Common Stock, par value $0.01 per share.

ARTICLE FIVE

Unless, and except to the extent that, the Bylaws of the Company (the “Bylaws™) so
require, the election of directors need not be by written ballot.



ARTICLE SIX

The board of directors of the Company (the “Board of Directors™) may from time to time
adopt, amend or repeal the Bylaws, subject to the power of the stockholders to adopt any Bylaws
or to amend or repeal any Bylaws adopted, amended or repealed by the Board of Directors.

ARTICLE SEVEN

(a) The personal liability of the directors of the Company is hereby eliminated to the
fullest extent permitted by Section 102(b)(7) of the DGCL, as the same may be amended or
supplemented.

(b} The Company shall, to the full extent permitted by Section 145 of the DGCL (or any
successor section thereof), as amended from time to time, indemnify all persons whom it may
indemnify pursuant thereto, The indemnification and advancement of expenses provided by, or
granted pursuant to, this Article SEVEN shall not be deemed exclusive of any other rights to
which those seeking indemmnification or advancement may be entitled under the Bylaws or any
agreement, action of shareholders or disinterested directors or otherwise, both as to action in
their official capacity and as to action in another capacity while holding such office of the
Company, shall continue as to a person who has ceased to be a director or officer of the
Company, and shall inure {o the benefit of ihe heirs, executors and administrator of such a
person.

(¢) No amendment, modification or repeal of this Article SEVEN shall adversely affect
any right or protection of a director or officer of the Company under or pursuant to this Article
SEVEN that exists at the time of such amendment, modification or repeal. This Article SEVEN
may not be amended, modified or repealed except by the affirmative vote of not less than two-

- thirds (2/3) of the votes entitled to be cast by the holders of all outstanding shares of Common
Stock.

ARTICLE EIGHT

The directors shall have powers without the assent or vote of the stockholders to fix and
vary the amount to be reserved for any proper purpose; to authorize and cause to be executed
mortgages and liens upon all or any part of the property of the Company; to determine the use

- and disposition of any surplus or net profits; and to fix the times for the declaration and payment
of dividends.

ARTICLE NINE

_ The directors in their discretion may submit any contract or act for approval or
ratification at any annual meeting of the stockholders or at any meeting of the stockholders
called for the purpose of considering any such act or contract, and any contract or act that shall
be approved or be ratified by the vote of the holders of a majority of the stock of the Company
which is represented in person or by proxy at such meeting and entitled to vote thereat (provided
that a lawful quorum of stockholders be there represented in person or by proxy) shall be as valid
and as binding upon the Company and upon all the stockholders as though it had been approved



or ratified by every stockholder of the Company, whether or not the contract or act would
otherwise be open to legal attack because of directors’ interest, or for any other reason.

ARTICLE TEN

In addition to the powers and authorities hereinbefore or by statute expressly conferred
upon them, the directors are hereby empowered to exercise all such powers and do all such acts
and things as may be exercised or done by the Company; subject, nevertheless, to the provisions
of the statutes of Delaware, of this certificate, and to any bylaws from time to time made by the
stockholders; provided, however, that no bylaws so made shall invalidate any prior act of the
directors which would have been valid if such bylaw had not been made.

ARTICLE ELEVEN

Section 203 of the DGCL shall not apply to the Company.



IN WITNESS WHEREQF, this Amended and Restated Certificate of Incorporation has
been signed by an anthorized officer of the Company on this ___ day of 2018.

KINDRED HEALTHCARE, INC.

By:

Name:
Title:



SEPARATION AGREEMENT
by and among
KINDRED HEALTHCARE, INC.,,
KENTUCKY HOMECARE HOLDINGS, INC,,
KENTUCKY HOGSPITAL HOLDINGS, LL.C,
and
KENTUCKY HOSPITAL MERGER SUR, INC.

Dated as of December 19, 2017

3441002v2
14700296.13



Section 1.01
Section 1.02
Section 1.03
Section 1.04

Section 1.05

Section 1.06
Section 1.07
Section 1.08
Section 1.09
Section 1.10

Section 2.01
Section 2.02

Section 2.03-

Section 2.04
Section 2.05
Section 2.06
Section 2.07
Section 2.08
Section 2.09
Section 2.10

Section 2.11
Section 2.12
Section 2.13

14700296.13

Table of Contents

Page
ARTICLE I
SEPARATION TRANSACTIONS
KNCLP CONIDULON ..o verereseessesssesnesseeseeesecreresecearesnesseeeserens |
KINCE METZET 1ovvviiniiavininiiiiinenieensersessenessiassssessestonsisssaserssismssesssesssesens 2
Conversion to Limited Liability COMPANY ....c.ccoeeevvveevcieininirisiensenrns 2
Transfer of Transferred Homecare Companies an
Transferred HOmecare ASSELS ....ovvieceeiisiiiesenerecarssisrnesesnens )
Distributions 0f (GEITIVA ......vicvrerereereercsesis e e esssisssesstinssreesrsescrnnes 3
Hospital MEIgeT. ..o e arresssssssae s e sressrasseesrssssssrescrcses e 3
Effects of the HoSpItal Marger ... ceeeie et ieeeceei s vesreressssonssersioresasses 4
Company LIC Agreement . oot erscennsccnenne 4
IHTECOTS AN OFTICETS 1. uiei it eceeeeeeeee et eeeeeeseeeeseesseesseressenseesssssseessnss 5 -
NO ASSIZNTNENT ... eeiriveevcrrsniesernsireesaeireesessserer e ssessesesesseensesseseessnnens 5
ARTICLE I
COVENANTS
TranSition MEATETS .uiiiciiei e vece i seee v et veereererssrsesreesesberessecasee tareeesenen 6
Shared COMIIACIS .ovviivicie s e esseer i s ierreeeesseesaeesem e sarerasseneeaassasnsesnss 9
Replacement of Guarantees and Credit Support ..ot ivecveeneesereessens 10
Further Assurances: Post-Closing Transfers....e e ericieeicreeenans 11
Use of Names: Cross LiCEImSE . cvveeeeeeeeeeeesseeeeereeseeenesneeeseneeseensarree 14
TNBUIANCE ..oiiiecirierci i e st veessaetmeressasestarrseavavene et 14
Representation and Warranty InSUTENCE «.ceceeivrenrereres irvraabre e errenees 17
Lo0s8 POrtolio Transfer.. ..o ivvivieeeeinrerreerresscesesssesssress oeeeamenas e eenene 18
Settlement of IntercOmpany ACCOUIES vt veerreessersssseresereresasesesses I8
Post-Closing Access to Information: Retention of Records:
COnBIEnE ALY .1 vveivirireiesers e er e s rece e reeraresesrrressbee e stmeennneesanteesennns 18
TAtigation COOPEEALION vuuvivrererresiresrrnreeresresreererressessr e cecasmtesesseessssnes 20
Merger Consideration Savings AIMOUNT...o.ccueeeceeeee e eeeeeeeeeeeeeaensans 20
Pre-Closing Restructiring ACtions...........cvcvecvevveevvnssisesneseneseanens 20



Section 3.01
Section 3.02
Section 3.03

Section 3.0'4

Section 4.01

Section 4.02

Section 5.01
Section 5.02
Section 5.03
Section 5.04
Section 5.05
Section 5.06

Section 6.01
Section 6.02
Section 6.03
Section 6.04

Section 7.01

1470029613

Table of Contents

(continued)
Page
ARTICLE ITI
EMPLOYEE BENEFITS; LABOR MATTERS
Emplovee Transfers... . e 21
Transfer of Homecare Beneﬁt Plans ................................................. 22
Treatment of Legacy Short-Term and Long-Term Cash
Compensation Awards .. eeerrrenerieranrars e aeeaan s 22
Section 7.07 of Merger Agreement v 22
ARTICLE IV
CONDITIONS PRECEDENT
Conditions to Each Party’s Obligation to Effect the Se_:paration
Transactions .. ] )
Conditions to Obhgatlons of Each of HospltaICo Parent and
HoSPITA] METZEr SUD ..o e st ara s e ease e e e stnessenen s 22
ARTICLEV
TERMINATION, AMENDMENT AND WAIVER
Termination by Mutual ConSent ......uueeevevevvrereriisivereeressneseeseerassses 23
Termination By Parent, Hospital Mer,qe; Sub or the Company........ 23
Termtnation by Hospital Merger Sub or Parent .....cococvvveeeeveveeeenens 23
B ect Of T et nInatiON cuveee e ceserereresseseseeserestmeeseressesssersassessansnns 23
ATNEIUITIEIL 1o ivrevieieeeeeceeeir e e it eseseeeseeserreessasassessasrenesssstsesssesssensessnsn 24
0TS 0T TR RPN 24
ARTICLE VI
INDEMNIFICATION
Survival .. .24
Indemmﬁcatlon o 25
Indemmification PI‘OCGdUIBb rernrvens 20
Limitations on Indemmﬁcatlon ......................................................... 28
ARTICLE VII -
TAX MATTERS
Tax RETUINS ..ottt sr e e san e s e .28
i



Table of Contents

{continued)

Page
Section 7.02 AKX CONTEEES .. vvvaveeeaivierrerirnersnsesreeereresssiresssesmesssanssessestesstessesessnssnen 29
Section 7.03 Cooperation and Exchange of Information ..o veeeveeveeeseeseeerensnsnnes 30
Section 7.04 Tax SHATINg AFTEEIIEIES .veerer e reerersesersrssesseessseensessseseressssessssesssssssnes a0
Section 7.05 Payments, Refunds, Credits and Carrybacks ...coveevovveeeeeereecseeesenes 31
Section 7.06 T1anS er TaXES .uicvicriiieecrrcrnre et cerenerensressaresrce e et oo w31
Section 7.07 Purchase Price AOCEIION cuvvvrioeeeesercreeeescesranreesenrenseesssessseeesssessessanes 31
Section 7.08 Agreed Tax Treatment of the Hospital Merger. ... ireeiersieene 32
Section 7.09 Tax Matters Coordination and SUrvIVaL.....coveeeeeeveeirvveesresresrrsieseenns 32
Section 7.10 FIRPTA CertifiCate ..ouvuiveiiciriiiciresncrieeire s eeresesreeesaersressseessesseessenes 32

ARTICLE VIII
GENERAL PROVISIONS

Section 8.01 GOVEINING LAW 1ottt ceeeeeeeessees e eeeeeennesensatessssassenseassrresreans 32
Section 8.02 Submission t0 JUTISAICHION t..vvcveeeeererreircarereorersseeseeseseeeseesnsessesssesens 32
Section 8.03 Wailver Of JUTY THIAL oo et ecct e ceeeen e enesescresseeeseenecseaveen 33
Section B.04  INOHCES ..o eereeeeeecree s s ereseeseseres s eaesens ettt 33
Section 8.05 EDfTe AZTEEIMEIT 1iiviieseercriieeeeeeeeeeeeeeet e eaasrersaseesssasarssessessersressssens 36
Section 8.06 No Third Party BenefIeIaries. .o o eeeeerereeereeeeeeeesassssesseesesseen 37
Section 8.07 SEVETADTHLY . c1evueertereesrrrersi e iecste s sr et b ctes e e e ar s eeanesnessessnearssecssns 37
Section 8.08 Assignment; Binding Effch......oooeeeeeeeeieeerieseesesersesrseesssseesssesseesees 37
Section 8.09 RIS ovieiereiveiirecicern i e sees tevecseseres st e suesaresaneesnseensessssesssessessnninns 37
Section 8.10 SPecific PEITOTMANCE .u.vicv e iccereveeseeere e iecs e esneveseesstesseeesesseneenseeneees 38
Section 8,11 Reliance on Counsel and Other AAVISOTS «oovvvcveeereeerieeeeeeeeeeseseeesiasens 38
Section 8.12 Counterparts; EffectiVeNess. . ...cocveveeveeree s rseeessseesssseness it reneaen 38
Section 8.13 It EIPTIAION veuteectesteete st re et te e v en e eeeeereeete s eeeeenserenees 38
Section 8.14 D INIEIONS . veevee s et ettt tecenecearereeseresmeeanseesreraateesreeseresnesarenas 39

List of Schedules and Exhibits

Schedule 1.04(a)()

Schedule 1.04(a)(ii)
Schedule 2.05(a)
Schedule 2.05(b)(1)

Schedule 2.05(b)(11)

Schedule 2.09

14700296.13

Transferred Homecare Assets and Transferred Homecare
Companies

Assumed Homecare Liabilities

Hospital Trademarks

Homecare IP

Hospital TP -

Intercompany Accounts

iii



SEPARATION AGREEMENT

This SEPARATION AGREEMENT (this “Agreement™), dated as of December
19, 2017, is by and among Kindred Healthcare, Inc., a Delaware corporation (together
with its successors-in-interest, the “Company”), Kentucky Homecare Holdings, Inc., a
Delaware corporation (“Parent”), Kentucky Hospital Holdings, LLC, a Delaware limited
liability company (“HospitalCo Parent”), and Kentucky Hospital Merger Sub, Inc., a
Delaware corporation (“Hospital Merger Sub™). Each of the Company, Parent,
HospitalCo Parent and Hospital Merger Sub is referred to herein as a “Party” and,
collectively, as the “Parties” and each of Parent, HospitalCo Parent and Hospital Merger
Sub is sometimes referred to herein as a “Consortium Party” and, collectively, as the
“Consortium Parties”.

RECITALS

WHEREAS, concurrently with the execution of this Agreement, the Company is
entering into an Agreement and Plan of Merger (the “Merger Agreement™), dated as of
the date hereof, by and among Parent, HospitalCo Parent, Kentucky Homecare Merger
Sub, Inc. (“Merger Sub”) and the Company, pursuant to which, at the Closing (as defined
in the Merger Agreement) (the “Take-Private Closing”) and in accordance with the

‘Delaware General Corporation Law (the “DGCL”), Merger Sub shall merge with and
into the Company, with the Company continuing its corporate existence under the DGCL
as the surviving corporation in such merger (the “T'ake-Private Merger™);

_ WHEREAS, upon the terms and subject to the conditions set forth in this
Agreement, immediately following the Take-Private Closing, the Company shall
consummate the Separation Transactions (as defined herein), including merging with
Hospital Merger Sub, with the Company continuing as the surviving limited liability
company following such merger, in accordance with the Delaware Limited Liability
Company Act (the “LLC Act”); and

WHEREAS, the effectiveness: of the Separation Transactions shall be conditioned
upon the consummation of the Take-Private Closing.

NOW, THEREFORE, in consideration of the foregoing Recitals and the
representations, warranties, covenants and agreements set forth in this Agreement, and
intending to be legally bound by this Agreement, the Pariies agree as follows:

ARTICLE I

SEPARATION TRANSACTIONS

Section 1.01 KNCLP Contribution Subject to the terms and conditions of this
Agreement, after satisfaction or, to the extent permitted hereunder, waiver of all
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conditions to the Separation Transactions set forth in Article IV (other than those
conditions that by their nature are to be satisfied at or immediately prior to the Hospital
Merger Closing, but subject to the satisfaction or waiver of such conditions at or
immediately prior to the Hospital Merger Closing), unless this Agreement has been
terminated pursuant to its terms or unless another time or date is agreed to in writing by
the Parties, the Company shall, immediately following the Take-Private Closing, cause
KHLP to transfer and assign all of its equity interests in KNCLP to New LLC (the
“KNCLP Contribution™).

Section 1.02 KNCE Merger. Subject to the terms and conditions of this
Agreement, following the KNCLP Contribution, the Company shall cause KNCE to
merge with and into New LP (the “KNCE Merger”), with New LP continuing as the
surviving entity in such merger.

Section 1.03 Conversion to Limited Liability Company. Subject to the terms
and conditions of this Agreement, immediately following the KNCE Merger, the
Company shall convert into a limited liability company by causing a certificate of
conversion to be executed, acknowledged and filed with the Secretary of State of the
State of Delaware and taking all other actions required to effect such conversions
pursuant to the LLC Act (the “LLC Conversion™),

Section 1.04 Transfer of Transferred Homecare Companies and Transferred
Homecare Assets.

(a) Subject to the terms and conditions of this Agreement, immediately
following the comipletion of the LLC Conversion: :

() the Company shall (and shall cause its Hospital Entities to)
convey, assign, transfer and deliver to Gentiva, and Gentiva shall (and the
Company shall cause Gentiva to) acquire and accept from the Company and the
Hospital Entities, all of the Company’s and the Hospita! Entities’ right, title and
interest to (x) the Transferred Homecare Company Interests and the Transferred
Homecare Company Agreements, and (y) the Transferred Homecare Assets, in

- each case subject to all Liens in place immediately prior to such conveyances,
assignments, transfers and deliveries (other than Liens that arose in the operation
of the Retained Business); and

(i)  concurrently with the actions described in Section 1.04(a)(i), the
Company shall (and shall cause the Hospital Entities to) convey, assign and
transfer to Gentiva, and Gentiva shall (and the Company shall cause Gentiva to)
assume and agree to pay, perform and discharge when due, all of the Assumed
Homecare Liabilities (the transactions described in this Section 1.04(a),
collectively, the “Homecare Transfers”).
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(b) At the closing of the Homecare Transfers:

(1) the Company shall (and shall cause the Hospital Entities to)
execute such instruments of sale and transfer or other documents and take such
other actions, in gach case as are reasonably necessary to (X) convey, assign,
transfer and deliver to Gentiva the Transferred Homecare Company Interests,
Transferred Homecare Company Agreements and the Transferred Homecare
Assets or (y) assign and transfer the Assumed Homecare Liabilities to Gentiva;

(ii)  Gentiva shall (and the Company shall cause Gentiva to) execute
and deliver such instruments of sale and transfer or other documents and take
such other actions, in each case as are reasonably necessary to (x) acquire and
accept from the Company or the applicable Hospital Entities the Transferred
Homecare Company Interests, Transferred Homecare Company Agreements and
the Transferred Homecare Assets or (y) assume and agree to pay, perform and
discharge when due the Assumed Homecare Liabilities.

Section 1.05 Distributions of Gentiva.

(a) Subject to the terms and conditions of this Agreement, immediately after
the Homecare Transfers:

(1) the Company shall cause Kentucky Healthcare Operating to
distribute all of its right, title and interest in the Company Interests of Gentiva to
the Company; and

(i)  immediately thereafter, the Company shall distribute all of its
right, title and interest in the Company Interests of Gentiva to Homecare
Intermediate (the distributions described in this Section 1.03(a), together, the
“Gentiva Distributions™).

(b) The Company shall, and shall cause Kentucky Healthcare Operating to,
execute such documents and take such actions, in each case as are reasonably necessary
to effectuate the Gentiva Distributions.

Section 1.06 Hospital Merger.

(8) Subject to the terms and conditions of this Agreement, immediately after
the consummation of the Gentiva Distributions, Hospital Merger Sub shall be merged
with and into the Company in accordance with the LLC Act (the “Hospital Merger”, and
the closing of the Hospital Merger, the “Hospital Merger Closing,” and the date of the
Hospital Merger Closing, the “Closing Date”). As a result of the Hospital Merger, the
separate existence of Hospital Merger Sub shall cease and the Company shall continue as
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the surviving company (the “Surviving Company’) and as an indirectly wholly owned
Subsidiary of HospitalCo Parent.

(b) At the Hospital Merger Closing:

1) HospitalCo Parent and Hospital Merger Sub shall cause a
certificate of merger to be executed, acknowledged and filed with the Secretary of
State of the State of Delaware in accordance with the relevant provisions of the

- LLC Act, and the Hospital Merger shall become effective at the time such
certificate of merger has been duly filed (the “Hospital Merger Effective Time™);

(i)  HospitalCo Parent shall cause the Hospital Merger Consideration
to be funded to Hospital Merger Sub. At the Hospital Merger Effective Time, all
of the limited liability company interests held by Homecare Intermediate in the
Surviving Company shall be converted into the right to receive the Hospital
Merger Consideration in the aggregate. Homecare Intermediate shall (and Parent
shall cause Homecare Intermediaté to) direct the Surviving Company, on behalf
of Homecare Intermediate, to deposit into the Payment Fund such portion of the
Hospital Merger Consideration as is necessary to satisfy the amount required to be
deposited in the Payment Fund to pay the Merger Consideration to holders of
shares of Company Common Stock pursuant to Section 2.02(a) of the Merger
Agreement.

(c) The Consortium Parties agree to ensure that, immediately following the
Take-Private Closing (after giving effect to the Financing (but not taking into account
any funds borrowed under any revolving credit facility that is part of the Financing) and
the other transactions contemplated by the Merger Agreement), the Homecare Entities
will hold or own Cash as at the Hospital Merger Closing equal to $12,500,000. The
Consortium Parties further agree that all other Cash of the Company and its Subsidiaries
immediately prior to the Hospital Merger Closing shall either be held and owned by the
Hospital Entities or distributed by the Homecare Entities to the Company immediately
prior to the Hospital Merger Closing,.

Section 1.07 Effects of the Hospital Merger. The Hospital Merger shall have
the effects set forth in this Agreement and in the applicable provisions of the LLC Act.
Without limiting the generality of the foregoing, and subject thereto, from and after the
Hospital Merger Effective Time, all property, rights, privileges, immunities, powers,
franchises, licenses and authority of the Company and Hospital Merger Sub shall vest
in the Surviving Company, and all debts, liabilities, obligations, restrictions and duties
of each of the Company and Hospital Merger Sub shall become the debts, liabilities,
obligations, restrictions and duties of the Surviving Company.

Section 1.08 Company LLC Agreement. At the Hospital Merger Effective
Time, HospitalCo Parent shall enter into a limited lability company operating

147002%6.13



agreement of the Surviving Company in a form satisfactory to HospitalCo Parent (the
“Company LLC Agreement”), which shall be the limited liability company agreement
of the Company until thereafter amended in accordance with the terms thereof.

Section 1.09 Directors and Officers. From and after the Hospital Merger
Bffective Time, the managers and officers of the Company shall be the managers and
officers of the Surviving Company until their successors have been duly elected or
appointed and qualified or until their earlier death, resignation or removal in accordance
with the Company L.LI.C Agreement.

Section 1.10 No Assignment.

(a) Notwithstanding Section 1.04, this Agreement shall not constitute an
agreement to transfer, and none of the Hospital Entities shall be required to transfer, to
Gentiva (or any other Homecare Entity) any Contract constituting a Transferred
Homecare Asset, or any Claim, right, or benefit thereunder or resulting therefrom, if an
attempted transfer thereof without the consent of any Third Party would constitute a
breach or violation of the terms and conditions of such Contract or applicable Law and
for which such consent has not been obtained prior to the Homecare Transfers (any such
Contract, together with any such Claim, right or benefit, the “Consent Reguired
Contracts™).

{(b)  Prior to the Homecare Transfers, the Company and Parent shall (and shall
cause their respective applicable Subsidiaries to) use reasonable best efforts to obtain all
consents required to assign to Gentiva (or any other Homecare Entity as may be
* designated by Gentiva or Parent) any Contract that would be a Consent Required
Contract if the consent of a Third Party to the assignment thereof to Gentiva or its
designee was not obtained as of or prior to the consummation of the Homecare Transfers.
With respect to each Consent Required Contract, the Company shall, and Parent shall
cause Gentiva or its designee to, enter into a commercially reasonable arrangement
acceptable to each of the HospitalCo Parent and Parent, to be effective as of, or prior to,
the consummation of the Homecare Transfers which will not result in any material
violation or breach of, or coustitute a material default under, applicable Law or the terms
of such Consent Required Contract and under which, as of the consummation of the
Homecare Transfers (x) Gentiva would obtain the Claims, rights and benefits under such
Consent Required Contract as if such Contract had been fully assigned and transferred to
Gentiva effective as of the consummation of the Homecare Transfers, and (y) Gentiva
would assume and agree to perform, pay and discharge all Liabilities under such Consent
Required Contract as if such Liabilities had been assumed by Gentiva effective as of the
consummation of the Homecare Transfers. The Company shall, and shall cause the
applicable Hospital Entities to, promptly pay to Gentiva, when received, all monies
received by them under any such Consent Required Contract. Parent shall, and shall
cause Gentiva to, pay when required any Liabilities under any such Consent Required
Contract or promptly reimburse the Company or any other applicable Hospital Entities to
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the extent the Company or such Hospital Entities have paid any such Liabilities. If and
when the consent required to transfer any Consent Required Contract is obtained, the
transfer of the applicable Consent Required Contracts shall be promptly effected in
accordance with the terms of this Agreement. For twelve (12) months following the
Homecare Transfers or such longer period (not to exceed eighteen (18) months following
the Homecare Transfers) as may be reasonably requested by Parent by written notice to
the Company prior to the expiration of such twelve (12) month period, the Company and
Parent shall use their reasonable best efforts to obtain all consents required to assign any
Consent Required Contract to Gentiva. Parent shall cause Gentiva to use its reasonable
best efforts to assist the Company in obtaining each such consent. Promptly after receipt
of any such consent, the Company, Parent and Gentiva shall (or shall cause their
applicable Subsidiaries to) execute all such documents and take such other actions as may
be reasonably necessary to assign the applicable Consent Required Contract to Gentiva
‘and for Gentiva to assumte the Liabilities thereunder,

() Except as expressly contemplated in this Section 1,10, any Consent
Required Contract shall continue to be considered a Transferred Homecare Asset under
this Agreement during any period prior to receipt of the consent of a Third Party required
for the assignment thereof to Gentiva or its designee and the effectiveness of such
assignment to Gentiva or its designee; provided that (i) there shall be no adjustment to
the Hospital Merger Consideration as a result of any Contract being a Consent Required -
Contract and (ii) subject to the Company’s performance of its obligations under this
Section 1.10 in accordance with the terms of hereof, in no event shall the failure (in and
of itself) following the Homecare Transfers, to obtain any consent in respect of 2 Consent
Required Contract constitute a breach of this Agreement.

(d)  From and after the Hospital Merger Closing, the out-of-pocket costs and
expenses associated with any assignments of any Consent Required Contracts
contemplated by this Section 1.10, including payments made to Third Party
counterparties to such Consent Required Contracts in connection with such assignments
or obtaining consents with respect thereto, shall be borne by Parent and HospitalCo
Parent in proportion to their Homecare Sharing Percentage and Hospital Sharing
Petcentage, respectively.

ARTICLE 11

Covenants

Section 2.01 Transition Matters.

()  Promptly following the date hereof, in furtherance of the transactions
contemplated by this Agreement, the Consortium Parties shall, and shall cause their
Subsidiaries and their respective officers, employees, accountants, legal advisors and
other representatives to, develop a transition plan for the separation of the Homecare
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Business and the Retained Business, each on a standalone basis (the “Transition Plan™).
Until the Hospital Merger Closing or the earlier termination of this Agreement in
accordance with its terms, the Consortium Parties shall, and shall cause their Subsidiaries
and their respective officers, employees, accountants, legal advisors and other
representatives to, cooperate in good faith and use reasonable best efforts to implement
such Transition Plan as promptly as practicable (and in accordance with the schedule set
forth therein). The Transition Plan shall address: transitional services to be provided for
under the Transition Services Agreement and any other transitional agreements; the
separation or replacement of Shared Contracts (including steps to assign, partially assign
and/or separate such contracts); the separation of the Company’s current integrated IT
Systems into separate IT Systems for each of the Homecare Business and the Retained
Business; the separation or sharing of other shared assets that are currently used or held
for use by both the Homecare Business and the Retained Business (including the
determination of what assets shall comprise the Transferred Homecare Assets and assets
retained by the Hospital Entities, respectively); a proposed timeline for transitional
services and the separation of the Homecare Business and the Retained Business,
including those actions contemplated to be taken prior to the Hospital Merger Closing;
and such other matters as Parent and HospitalCo Parent may mutually agree; provided
that, except as expressly set forth in the Merger Agreement or this Agreement, any action
to be taken by the Company or any of its Subsidiaries prior to the Hospital Merger
Closing shall require the Company’s prior written consent, not to be unreasonably
withheld. '

(b) Subject to the terms and conditions of this Agreement, prior to the
Hospital Merger Closing, the Company shall, and shall cause its Subsidiaries and their
respective officers, employees, accountants, legal advisors and other representatives to,
(i) provide all such assistance and cooperation as may be reasonably requested by Parent
and/or HospitalCo Parent in connection with the development and preparation of the
Transition Plan, the Transition Services Agreement and such other transitional
arrangements as may be desired and with the identification of assets and liabilities to be
separated or allocated between the Homecare Business, on the one hand, and the
Retained Business, on the other hand (including what assets shall comprise the
Transferred Homecare Assets), and (ii) execute such instruments and other documents
and take such other actions, in each case as may be requested by Parent and/or
HospitalCo Parent to implement the transactions contemplated by this Agreement
(including the obtaining of any consents) or by the Transition Plan; provided, that except
as expressly contemplated under the Merger Agreement or this Agreement (including
pursuant to Section 8.02(i) of the Merger Agreement and Section 2.06(b); Section 2.06(c)
and Section 2.07 of this Agreement), neither the Company nor any of its Subsidiaries
shall be required to, prior fo the Take-Private Closing, (A) execute any instruments or
documents or take any actions, (B) bear any material out-of-pocket cost or expense, or
pay any material fee or make any other material payment to any third party, (C)
commence any litigation or offer or grant any material accommodation (financial or
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otherwise) to any third party in order to assign, partially assign, separate, replace or
novate any Contract or insurance policy, release or put in place any Guarantee and Credit
Support Arrangements, or to obtain any consent otherwise required in connection with
any of the transactions contemplated by this Agreement (including pursuant to Section
1.10, Section 2.02 and Section 2.03); or (D) incur any other material liability, in each

case of clauses (A) to (D), that would not be conditioned upon or that would be effective
prior to the Take-Private Closing.

(c) In addition, Parent and HospitalCo Parent shall each take the following
~actions:

(i) promptly after the date of this Agreement, appoint a transition
manager whose primary responsibility is to plan and execute such transition and
manage such Party’s respective transition team;

(ii)  promptly after the date of this Agreement, review the technology,
business operations and administration capabilities to be so transitioned or

migrated, taking into account any issues of separation arising from the Transition
Plan;

(iif)  establish the respective transition teams;

(iv)  setregular meetings of such transition teams during the period
between the date of this Agreement and the Hospital Merger Closing;

(v)  make available appropriate knowledgeable business, operations,
administration and technology personnel and any other personnel reasonably
needed for such transition and migration planning; and

(vi)  implement the Transition Plan;

provided that all such activities shall be in compliance with applicable Law. The
Company shall be permitted to designate one or more representatives who shall be
permitted to attend any meeting of the transition teams and otherwise participate in any of
the actions set forth in this Section 2.01 or otherwise related to the Transition Plan. Each
of Parent and HospitalCo Parent shall, and shall cause their respective transition teams to,
consult with the Company and consider in good faith the Company’s recommendations
regarding the Transition Plan and the development and implementation thereof. Prior to
the Take-Private Closing, representatives of the Company shall be entitled to participate
in any communications and negotiations with Third Parties in connection with (A)
obtaining any consent required under any Consent Required Contract, (B) assigning,
partially assigning, separating, replacing, or obtaining any complete or partial novation of
any Shared Contract or any insurance policy, or (C) releasing or putting in place any
Guarantee and Credit Support Arrangements,
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(d)  During the period between the date of this Agreement and the Hospital
Merger Closing or the earlier termination of this Agreement in accordance with its terms,
the Company shall, and shall cause its Subsidiaries and their regpective officers,
employees, accountants, legal advisors and other representatives to, cooperate in good
faith with Parent and HospitalCo Parent to review and assist Parent and HospitalCo
Parent in the preparation of the schedules to the Transition Services Agreement to
achieve a separation of the Homecare Business and the Retained Business in accordance
with the principles and timeline desired by Parent and HospitalCo Parent.

Section 2.02 Shared Contracts.

(a) Promptly after the date hereof and until the Hospital Merger Closing or the
earlier termination of this Agreement in accordance with its terms, the Parties shall, and
shall cause their respective Subsidiaries to, use reasonable best efforts to cause the Shared
Contracts to be assigned or partially assigned to a HomecareCo Group Member or a
HospitalCo Group Member and/or to be replaced with separate contracts for the
Homecare Business and/or the Retained Business, in each case as set forth in the
Transition Plan and effective as of the Hospital Merger Closing or such later time or date
as may be set forth in the Transition Plan. The Parties shall cooperate and provide
reasonable assistance to each other in effecting such partial assignment, separation or
replacement of the Shared Contracts.

(b) If, as of the Hospital Merger Closing (or such later time or date as may be
set forth in the Transition Plan), any Shared Contract has not been assigned, partially
assigned, separated or replaced as set forth in the Transition Plan, then, until (x) the
twelve (12) month anniversary of the Hospital Merger Closing or such longer period (not
to exceed eighteen (18) months following the Hospital Merger Closing) as may be
reasonably requested by Parent by written notice to HospitalCo Parent prior to the
expiration of such twelve (12) month period or (y) the earlier expiration or termination
of the Shared Contract in accordance with its terms, HospitalCo Parent shall cause the
applicable Hospital Entity and Parent shall cause the applicable Homecare Entity to enter
into a mutually agreeable arrangement which will not result in a material violation or
breach of, or constitute a material default under, applicable Law or the terms of such
Shared Contract and under which (i) the Homecare Business or the Retained Business (as
the case may be) would obtain such Claims, rights and benefits under such Shared
Contract as the Homecare Business or the Retained Business (as the case may be)
obtained immediately prior to the Hospital Merger Closing, and (ii) a Homecare Entity or
Hospital Entity (as the case may be) would assume and agree to perform, pay and
discharge when due all Liabilities under such Shared Confract to the extent related to the
Homecare Business or Retained Business (as the case may be). Parent or HospitalCo

‘Parent, as the case may be, shall cause its Subsidiary that is party to such Shared Contract
to promptly pay to HospitalCo Parent (or its designated Hospital Entity) or Parent (or its
designated Homecare Entity) (as the case may be), when received, all monies received by
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such Subsidiary to the extent related to the Retained Business or the Homecare Business
(as the case may be). Parent or HospitalCo Parent shall or shall cause its applicable
Subsidiaries to pay when required any Liabilities under any such Shared Contract or
promptly reimburse the party to such Shared Contract to the extent such party has paid
(or cause to be paid) any such Liabilities. Unless mutually agreed by Parent and
HospitalCo Parent, neither Parent nor HospitalCo Parent (nor any of their respective
Subsidiaries) will be obligated to extend or renew any Shared Contract beyond the term
of such Shared Contract as in effect immediately prior to the Hospital Merger Closing.

(c)  From and after the Hospital Merger Closing, the out-of-pocket costs and
expenses associated with any such assignments or separations of Shared Contracts
contemplated by this Section 2.02, including payments made to Third Party
counterparties to such Shared Contracts in connection therewith, shall be borne by Parent
and HospitalCo Parent in proportion to their Homecare Sharing Percentage and Hospital
Sharing Percentage, respectively.

Section 2.03 Replacement of Guarantees and Credit Support.
() The Parties covenant and agree that:

(i) they shall cooperate and use their respective reasonable best efforts
to obtain the full and unconditional release, effective as of the Hospital Merger
Closing, of the guarantees extended by the Hospital Entities on behalf of a
Homecare Entity or the Homecare Business (“Hospital Guarantees™); and

(i)  they shall cooperate and use their respective reasonable best efforts
to put in place, effective as of the Hospital Merger Closing, replacement credit
support arrangements from a Homecare Entity reasonably acceptable to the
relevant counterparties to substitute for the credit support currently provided by
the Hospital Entities on behalf of a Homecare Entity or the Homecare Business
(“Hospital Credit Support™).

(b)  From and after the Hospital Merger Closing, Parent shall indemnify, pay,
reimburse and hold the HospitalCo Group Indemmified Persons harmless from any and all
payments required to be made under, and costs and expenses reasonably incurred in
connection with, Hospital Guarantees or Hospital Credit Support to the extent relating to
the Homecare Business.

(¢)  The Parties covenant and agree that:

(1) they shall cooperate and use their respective reasonable best efforts
to obtain the full and unconditional release, effective as of the Hospital Merger
Closing, of the guarantees extended by the Homecare Entities on behalf of a
Hospital Entity or the Retained Business (“Homecare Guarantees™); and

- 10
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(if)  they shall cooperate and use their respective reasonable best efforts
to put in place, effective as of the Hospital Merger Closing, replacement credit
support arrangements from a Hospital Entity acceptable to the relevant
counterparties to substitute for the credit support currently provided by the.
Homecare Entities on behalf of a Hospital Entity or the Retained Business
(“Homecare Credit Support”, and together with the Homecare Guarantees, the

- Hospital Guarantees and the Hospital Credit Support, collectively the “Guarantee
and Credit Support Arrangements”).

(d)  TFrom and after the Hospital Merger Closing, HospitalCo Parent shall
indemnify, pay, reimburse and hold the HomecareCo Group Indemnified Persons
harmless from any and all payments required to be made under, and costs and expenses
reasonably incurred in connection with, Homecare Guarantees or Homecare Credit
Support to the extent relating to the Retained Business.

(e) It is the intention and understanding of the Parties that, except as may be
mutually agreed by Parent and HospitalCo Parent, such Hospital Guarantees, Hospital
Credit Support, Homecare Guarantees and Homecare Credit Support shall be canceled
and terminated as of the Closing Date, and the released Person and its Affiliates shall
have no further obligation or liability (contingent or otherwise) under such Hospital
Guarantees, Hospital Credit Support, Homecare Guarantees and Homecare Credit
Support from and after the Closing Date; provided, however, that in the event any of the .
Guarantee and Credit Support Arrangements has not been canceled and terminated as of
the Closing Date, HospitalCo Parent or Parent, as applicable, shall, and shall cause its
respective Subsidiaries to, keep in place such Guarantee and Credit Support
Arrangements as may be mutually agreed between Parent and HospitalCo Parent and
shall not take any action to terminate or modify any such mutually agreed Guarantee and
Credit Support Arrangement until the earlier of (i) expiration by its terms of such
Guarantee and Credit Support Arrangement or (ii) the date on which HospitalCo Parent
or Parent, as applicable, provides written confirmation to the other Party that such
Guarantee and Credit Support Arrangement (including all obligations and Liabilities of
such other Party and its respective Affiliates with respect thereto) has been fully and
unconditionally released; provided that each of Parent and HospitalCo Parent shall
indemnify, hold harmless and reimburse the other (or its applicable Subsidiaries) for any
Liabilities that may be incurred pursuant to such outstanding Guarantee and Credit
Support Arrangements.

4] Prior to the Hospital Merger Closing, the Company shall, and shall cause
its Subsidiaries to, provide such assistance and cooperation as Parent and HospitalCo
Parent may reasonably request in connection with the actions contemplated by this
Section 2.03, including the identification of all Guarantee and Credit Support
Arrangements and communication with the beneficiaries of the foregoing,

Section 2.04 Further Assurances; Post-Hospital Merger Closing Transfers.
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(a) Each of the Parties will execute and deliver such further instruments of
transfer, distribution and assumption or such other documents, and take such actions, as
the other Parties may reasonably request in order to effect the purposes of this Agreement
and to carry out the terms hereof, in each case subject to and in accordance with the
Transition Plan, the Transition Services Agreement, the other terms and conditions of this
Agreement and applicable Law. Without limiting the generality of the foregoing, subject
to and in accordance with the Transition Plan, the Transition Services Agreement, the
other terms and conditions of this Agreement and applicable Law, at any time and from
time to time after Hospital Merger Closing:

(i) at the reasonable request of Parent, HospitalCo Parent and the
Hospital Entities shall execute and deliver such other instruments of transfer,
distribution and assumption and such other documents, and take such actions as
Parent may reasonably deem necessary or desirable in order to (x) transfer,
convey, assign and deliver to a Homecare Entity any asset, property or right to the
extent it relates to or that is used or held for use exclusively in the operation of the
Homecare Business, and (y) properly assume and agree to perform, pay and
discharge when due any Liability to the extent it relates or arises from the
operation of the Hospital Business; and

(ii)  atthe reasonable request of HospitalCo Parent, Parent and the
Homecare Entities shall execute and deliver such other instruments of transfer,
distribution and assumption and such other documents, and take such actions as
HospitalCo Parent may reasonably deem necessary or desirable in order to (x)
transfer, convey, assign and deliver to a Hospital Entity any asset, property or
right of a Homecare Entity to the extent it relates to or that is used or held for use
exclusively in the operation of the Hospital Business and (y) properly assume and
agree to perform, pay and discharge when due any Liability to the extent it relates
to or arises from the operation of the Homecare Business.

(b)  Iatany time following the Hospital Merger Closing, either Parent or
HospitalCo Parent (or any Subsidiary thereof) shall receive or otherwise possess any
asset that is or was, prior to the Hospital Merger Closing, used or held for use exclusively
in the other’s business (in the case of Parent, the Transferred Homecare Assets, and in the
case of HospitalCo Parent, assets that do not constitute Transferred Homecare Assets, and
each such asset (as applicable), a “Non-Transferred Asset”), Parent or HospitalCo Parent
(as the case may be) (the “Transferor Party”) shall, upon identification of such Non--
Transferred Asset by any Party or its Subsidiaries, promptly transfer, or cause to be
transferred, such Non-Transferred Asset to the other Party (or to such Party’s designated
Subsidiary) (the “Transferee Party”) entitled to such Non-Transferred Asset, and the
Transferee Party shall accept such Non-Transferred Asset (provided that, to the extent the
Transferor Party requires such Non-Transferred Asset to provide services to the
Transferee Party under the Transition Services Agreement, such transfer shall be delayed
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until completion of the applicable services). If any {ransfer or assignment of any Non-
Transferred Asset under this Section 2.04 is unable to be consummated promptly for any
reason, then, insofar as reasonably possible, the Transferor Party shall thereafter hold
such Non-Transferred Asset for the use and benefit of the Transferee Party. In addition,
the Transferor Party retaining such Non-Transferred Asset shall, insofar as reasonably
possible and to the extent permitted by Law, take such actions as may be reasonably
requested by the Transferee Party to which such Non-Transferred Asset is to be
transferred or assigned, in order to place such Transferee Party in a substantially similar
position as if such Non-Transferred Asset had been transferred as contemplated hereby
and so that all the benefits and burdens relating to such Non-Transferred Asset, including
use, risk of loss, Tax costs, potential for gain, and dominion, control and command over
such Non-Transferred Asset, is to inure from and after the Hospital Merger Closing to the
Transferee Party. From and after the Hospital Merger Closing, the reasonable out-of-
pocket costs and expenses associated with any such fransfers or assignments of Non-
Transferred Assets, including reasonable attorneys’ fees and all recording or similar fees,
shall be borne by Parent and HospitalCo Parent in proportion to their Homecare Sharing
Percentage and Hospital Sharing Percentage, respectively.

(¢)  Notwithstanding anything to the contrary in Section 2.04(b), to the extent
not prohibited by applicable Tax Laws (and to the extent consistent with the relevant
arrangement agreed to by Parent and HospitalCo Parent pursuant to Section 2.04(b)),
Parent shall cause the HomecareCo Group and HospitalCo Parent shall cause the
HospitalCo Group to treat and report on their Tax Returns, the Non-Transferred Assets as
assets owned by the Transferee Party after the Hospital Merger Closing. Each of Parent
and HospitalCo Parent agrees to notify the other Party promptly in writing if it
determines that such treatment (to the extent consistent with the relevant arrangement
agreed to by Parent and HospitalCo Parent pursuant to Section 2.04(b)) is not permitted
under applicable Tax Laws. Where such treatment is not permitted under applicable Tax
Laws, and subject fo the terms of any relevant arrangement agreed to by Parent and
HospitalCo Parent pursuant to Section 2.04(b), the amount of the Liability for Taxes
imposed on the Transferor Party or any of its Subsidiaries with respect to any Non-
Transferred Asset for any taxable period (or portion thereof) beginning after the Closing
Date, if any, for which the Transferee Party and its Subsidiaries are responsible shall be
calculated on a “with and without” basis and the Transferee Party shall pay such amount
to the Transferor Party. The Transferor Party shall provide, and shall cause its
Subsidiaries to provide, the Transferee Party with a reasonable opportunity to review the
relevant portion of any applicable Tax Returns relating to any Non-Transferred Assets
(and accompanying schedules, calculations and other reasonably requested work papers)
as necessary for determining such Tax Liability; provided, that, in the case of Tax
Returns of the Transferor Party or any of its Subsidiaries (or of a consolidated, combined,
unitary or Tax group including any of them), the Traunsferor Party may, in lieu of
delivering the Tax Returns, deliver to the Transferee Party pro-forma statements setting
forth in sufficient detail the information relevant for determining the relevant Tax
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Liability. If Parent and HospitalCo Parent are unable to reach an agreement in respect of
any dispute concerning such Tax Liability, they shall promptly submit any such dispute
for resolution to an accounting firm of international reputation mutually agreeable to
Parent and HospitalCo Parent (the “Tax_Accountant™). All costs and expenses of the Tax
Accountant shall be borne by Parent and HospitalCo Parent in proportion to their
Homecare Sharing Percentage and Hospital Sharing Percentage, respectively.

(d)  If any skilled nursing facility remains unsold as of the Hospital Merger
Closing and is sold after such date for a positive purchase price, the Company shall remit
to Parent the Homecare Sharing Percentage of the net proceeds actually realized by the
Company with respect to such sale.

Section 2.05 Use of Names: Cross License.

(a) At the Hospital Merger Closing, the Company and Parent shall, or shall
cause their respective Subsidiaries to, enter into a trademark license agreement (the
“Trademark License Agreement”), reasonably acceptable to both Parent and HospitalCo
Parent, which shall provide for the grant of a limited, royalty-free license to each of the
HomecareCo Group Members to use the Hospital Trademarks set forth in Schedule
2.05(a) for so long as the HomecareCo Group and the HospitalCo Group continue to be
Affiliates, plus a reasonable wind-down period thereafter,

(b) At the Hospital Merger Closing, the Company and Parent shall, or shall
cause their respective Subsidiaries to, enter into an intellectual property license
agreement (the “IP License Agreement™), reasonably accepiable to both Parent and
HospitalCo Parent, which shall provide for the grant of a limited, royalty-free license to
each of the HospitalCo Group Members to use the Homecare IP to the extent used in the
Retained Business and to each of the HomecareCo Group Members to use the Hospital TP
to the extent used in the Homecare Business; provided, that unless set forth in the
Transition Services Agreement or any other Ancillary Agreement, neither the Company
nor Parent (or any of their respective Subsidiaries) shall have any obligation to provide
updates, support or bug fixes to any such licensed Intellectual Property.

(c)  Prior to the Hospital Merger Closing, the Company shall, and shall cause
its Subsidiaries to, provide such assistance and cooperation as Parent and HospitalCo
Parent may reasonably request in connection with the actions contemplated by this
Section 2.05, including using reasonable best efforts to identify shared Intellectual
Property.

Section 2.06 Insurance

(a) . Separation of Insurance Generally. Except as otherwise provided in
Section 2.06(d), from and after the Hospital Merger Closing, (i) the Homecare Entities,
the Homecare Business, the Transferred Homecare Assets and the Assumed Homecare
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Liabilities, and the operations, assets and Liabilities in respect thereof, shall cease to be
insured by any of Hospital Entities’ non-Affiliated Third Party insurance and reinsurance
policies, and (ii) except as provided in this Agreement, none of the HomecareCo Group -
shall have any access, right, title or interest in or to any such insurance or reinsurance
policies (including to all claims and rights to make claims and all rights to proceeds,
except as otherwise provided in Section 2.06(d)) to cover the Homecare Entities, the
Homecare Business, the Transferred Homecare Assets or the Assumed Homecare
Liabilities, or the operations, assets or Liabilities in respect thereof. From and after the
Hospital Merger Closing, the HomecareCo Group shall be responsible for securing all
insurance it considers appropriate for the Homecare Entities, the Homecare Business, the
Transferred Homecare Assets and the Assumed Homecare Liabilities, and the operations,
assets and Liabilities in respect thereof (which may include insurance written by the
Company’s captive insurance Subsidiary if permitted under applicable Law).

(b)  Replacement of Homecare Insurance Coverage. During the period
between the date of this Agreement and the Hospital Merger Closing or the earlier

_termination of this Agreement in accordance with its terms, the Company shall, and shall
cause its Subsidiaries and their respective officers, employees, accountants, legal advisors
and other representatives to, cooperate in good faith with Parent and HospitalCo Parent to
enable Parent and HospitalCo Parent, at their sole cost and expense, to place and bind,
effective as of the Hospital Merger Closing, new insurance policies with respect to the
Homecare Entities, the Homecare Business, the Transferred Homecare Assets and the
Assumed Homecare Liabilities, and the operations, assets and Liabilities in respect
thereof, in replacement of any of the insurance or reinsurance policies of the Company or
its Subsidiaries that are provided by non-Affiliated Third Parties or by Cornerstone under
which coverage was provided for the Homecare Entities, the Homecare Business, the
Transferred Homecare Assets and the Assumed Homecare Liabilities prior to the
Hospital Merger Closing and under which such coverage will not be available following
the Hospital Merger Closing. All out-of-pocket costs and expenses of Parent and
HospitalCo Parent and out-of-pocket costs and expenses of the Company to place and
bind such new insurance policies contemplated by this Section 2.06(b) outstanding as of
the Hospital Merger Closing shall be deemed to be Shared Company Transaction
Liabilities; provided, that any premiums or other payments payable by the insured under
such new insurance policies shall be borne solely by the Homecare Entities.

(¢)  Novation of Workers’ Compensation Insurance Policies. Without limiting
Section 2.06(a) and Section 2.06(b), as promptly as practicable following the date of this
Agreement (and in any event prior to the Hospital Merger Closing), the Company shall
cooperate with Parent and HospitalCo Parent and use reasonable best efforts to enter into,
at Parent and HospitalCo Parent’s sole expense, a partial novation (on terms acceptable to
Parent and HospitalCo Parent) to one or more of the Homecare Entities of the Company’s
non-Affiliated Third Party workers’ compensation insurance policies for all policy
periods commencing on and after January 1, 2011 with respect to all of the risks insured
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thereunder to the extent relating to (i) the Homecare Business and (ii) the Homecare
Sharing Percentage of all other risks insured thereunder that do not relate to the Hospital
Business (the risks described in this clause (ii), the “Novated Unaliocated WC Tail™)
{which risks, for the avoidance of doubt, constitute Assumed Homecare Liabilities),
which novation shall be effective as of the Hospital Merger Closing. Parent shall cause
one or more of the Homecare Entities to obtain as of the Hospital Merger Closing all
letters of credit as may be required by the provider of such workers’ compensation
insurance as collateral in connection with the insurance novated to the applicable
Homecare Entities, which letters of credit shall reduce the letters of credit required to be
held in respect of the Company’s obligations from and after the Hospital Merger Closing.
If such novation is not effective as of the Hospital Merger Closing, Parent shall, and shall
cause the Homecare Entities, to (x) cooperate with HospitalCo Parent and the Company
to enter into such novation as promptly as practicable following the Hospital Merger
Closing, (y) obtain all required letters of credit as promptly as practicable following the
Hospital Merger Closing as contemplated by the foregoing sentence and (z) indemnify
and hold the Company harmless against, and promptly reimburse the Company for, any
losses incurred by the Company in connection with the risks to be novated pursuant to
this Section 2.06(c) in accordance with Section 6.02(b)(i1).

(d) Claims Under Hospital Insurance Policies. With respect to events,
occurrences or circumstances relating to the Homecare Entities, the Tlomecare Business,
the Transferred Homecare Assets or the Assumed Homecare Liabilities, or the
operations, assets and Liabilities in respect thereof, that occurred or existed prior to the
Closing Date that are covered by occurrence-based insurance policies of the Hospital
Entities that are provided by non-Affiliated Third Parties, following the Hospital Merger
Closing, the HomecareCo Group may, or may by written request to the HospitalCo
Group cause the HospitalCo Group to on HomecareCo Group’s behalf, make claims
under such policies; provided, that:

(i) by making, or causing to be made, such claims, (x) Parent shall
cause the HomecareCo Group to reimburse the HospitalCo Group for any
documented out-of-pocket costs incurred by the HospitalCo Group as a result of
making such claims, including any retroactive or prospective premium
adjustments to the extent directly attributable to any such claims, as such amounts
are determined in accordance with those policies from time to time and as
reasonably demonstrated by HospitalCo Parent, and (y) Parent shall cause the
HomecareCo Group to pay and satisfy any applicable deductible or retention
amount with respect to any such claims;

(i)  Parent agrees that the HomecareCo Group shall not, and shall
cause the HomecareCo Group Members not to, make any such claims if, and to
the extent that, such claims are covered by any insurance policy issued to or
maintained by the HomecareCo Group;
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(iif)  the HospitalCo Group shall not be liable under any circumstances
for the inability of the HomecareCo Group, or HospitalCo Group on HomecareCo

Group’s behalf, to collect insurance proceeds under any such insurance policy;
and

(iv)  HospitalCo Group shall not have any obligation to commence any
litigation with respect to any matter potentially covered under such insurance
policy, and if the HomecareCo Group reasonably believes that coverage for any
such event or circumstance was wrongfully denied under such insurance policy,
the HospitalCo Group shall, to the extent permitted under such insurance policy
and by applicable Law, upon request of the HomecareCo Group, assign to the
HomecareCo Group the right to commence and pursue litigation with respect to

such allegedly wrongfully denied coverage. Any such litigation shall be at the
HomecareCo Group’s sole expense.

(e) Wrong Pockets, If, following the Hospital Merger Closing, any
HospitalCo Group Member receives any amounts under any insurance policy with
respect to any claim asserted under such policy prior to the Closing Date in respect of any
occurrence, event, condition, or circumstance that occurred or existed prior to the Closing
Date relating to the Homecare Entities, Homecare Business, the Transferred Homecare
Assets or the Assumed Homecare Liabilities, or the operations, assets and Liabilities in
respect thereof, the applicable HospitalCo Group Member shall promptly forward such
amounts (or the applicable portion thereof to the extent relating to the Homecare Entities,
Homecare Business, the Transferred Homecare Assets or the Assumed Homecare
Liabilities, or the operations, assets and Liabilities in respect thereof) to Parent or its
designated Subsidiary.

Section 2.07 Representation and Warranty Insurance.

(a) As promptly as practicable following the date hereof, the Company shall
and shall cause its applicable Subsidiaries to, at the request of Parent or HospitalCo
Parent, use reasonable best efforts to obtain and bind a sell-side representation and
warranty insurance policy at Parent’s and HospitalCo Parent’s cost, on terms and
conditions reasonably approved by Parent and HospitalCo Parent, and to incept on the
Closing Date, with respect to the representations and warranties made by the Company
and/or its Subsidiaries under the asset purchase agreement and operations transfer
agreements entered into in connection with the SNF Transaction (such policy, the “SNF
R&W Policy”). The Company shall, and shall cause its Subsidiaries and Representatives
to, promptly provide reasonable cooperation to Parent and/or HospitalCo Parent in
connection with obtaining and binding the SNF R&W Policy, including making available
employees of the Company and its Subsidiaries, on reasonable advance notice during
business hours, for underwriting and diligence purposes and providing access to any
Company data room or other due diligence materials furnished in connection with the
SNF Transaction. All out-of-pocket costs and expenses of Parent and HospitalCo Parent
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and out-of-pocket costs and expenses of the Company for the SNF R&W Policy
outstanding as of the Hospital Merger Closing shall be deemed 1o be Shared Company
Transaction Liabilities.

(b) At the request of Parent or HospitalCo Parent, the Company shall and
shall cause its Subsidiaries to promptly provide all reasonable cooperation to Parent
and/or HospitalCo Parent in connection with any efforts of Parent or HospitalCo Parent
to obtain and bind a buy-side representation and warranty insurance policy with respect
to the representations and warranties of the Company under the Merger Agreement. All
out-of-pocket costs and expenses of Parent and HospitalCo Parent and out-of-pocket
costs and expenses of the Company for buy-side representation and warranty insurance
policy contemplated by this Section 2.07(b) outstanding as of the Hospital Merger
Closing shall be deemed to be Shared Company Transaction Liabilities.

Section 2.08 Loss Portfolio Transfer. In the event that the Put or the Call is
exercised pursuant to the Homecare JV Agreement, Parent shall or shall cause one of
the Homecare Entities to, obtain and bind loss portfolio transfer reinsurance policies
(such policies, the “Loss Portfolio Transfer Reinsurance Policies™), effective as of the
Put/Call Closing Date, pursuant to which all of the Liabilities in respect of the Assumed
Share of NCD/ALF Claims Tail (including any such Liabilities which (a) are known or
pending or have otherwise arisen as of or prior to the Put/Call Closing Date or (b) are
discovered or otherwise arise after the Put/Call Closing Date), shall be transferred to a

‘commercial insurer. All costs and expenses of obtaining such Loss Portfolio Transfer
Reinsurance Policies shall be borne by a Homecare Entity; provided, that the aggregate
amount of all such costs and expenses shall be deducted from the net consideration
payable to the Put Sellers (as defined in the Homecare JV Agreement) or the Call
Sellers (as defined in the Homecare JV Agreement) payable at the Put/Call Closing. To
the extent reasonably requested by Parent, HospitalCo Parent shall, and shall cause the
HospitalCo Group Members to, cooperate and assist Parent in obtaining and binding the
Loss Portfolio Transfer Reinsurance Policies.

Section 2.09 Settlement of Intercompany Accounts. The Company shall use
reasonable best efforts to cause all intercompany leases, receivables, payables, loans
and other accounts (collectively, “Intgrcompany Accounts™) in existence immediately
prior to the Hospital Merger Closing between the Hospital Entities, on the one hand,
and the Homecare Entities, on the other hand, to be contributed, distributed, or
otherwise transferred or assumed at or prior to the Hospital Merger Closing such that,
as of the Closing Date, there are no Intercompany Accounts outstanding between any
Hospital Entity, on the one hand, and any Homecare Entity, on the other hand, except
as set forth on Schedule 2.09.

Section 2.10 Post-Hospital Merger Closing Access to Information: Retention of
~ Records: Confidentiality.
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(a) For a period of six (6) years after the Hospita! Merger Closing, (i)
HospitalCo Parent shall give Parent and its Affiliates and its and their Representatives
access to the books and records of the Hospital Entities to the extent related to the
Homecare Business or the business of the Company and its Subsidiaries prior to the
Hospital Merger Closing, and (ii) Parent shall give HospitalCo Parent and its Affiliates
and its and their Representatives access to the books and records of the Homecare
Entities to the extent related to the Retained Business or the business of the Company and
its Subsidiaries prior to the Hospital Merger Closing (the information in clauses (i) and
(1), collectively, the “Accessible Information™), in each case as may be reasonably
required by the requesting Party or such Party’s Affiliates or its and their Representatives,
including to the extent necessary for the preparation of financial statements or regulatory
filings in respect of periods ending on or prior to the Hospital Merger Closing, or in
connection with any insurance claims, Claims or any obligations under this Agreement or
any agreement, document or instrument contemplated hereby or thereby. At the
requesting Party’s cost and expense, the requesting Party and its Affiliates and its and
their respective Representatives shall be entitled to make copies of, and conduct searches
with respect to or in order to identify, any Accessible Information to which such Persons
are entitled to access pursuant to this Section 2.10. Any such access shall be conducted
during regular business hours upon reasonable advance notice and under reasonable
circumstances, and shall be subject to restrictions under Law and any confidentiality
obligations to which the Parties are bound.

(b)  Exceptas required by applicable Law, each Party shall retain, and shall
use reasonable best efforts to cause its Affiliates to retain, for a period of at least six (6)
years following the Closing Date, all information in their possession relating to (i) in the
case of HospitalCo Parent, the Homecare Business, and (ii) in the case of Parent, the
Company and its Subsidiaries prior to the Hospital Merger Closing and the Retained
Business. Except as required by applicable Law, after expiry of such six (6) year period,
each Party and its Affiliates may destroy or otherwise dispose of such information in their
possession, provided, that prior to such destruction or disposal, it shall use reasonable '
best efforts to notify the other Parties specifying the information proposed to be
destroyed or disposed of and give the other Parties a reasonable opportunity to obtain
possession of such information.

(c) From and after the Hospital Merger Closing, each Party shall, and shall
cause its Affiliates and each of'its and their respective Representatives, to keep
confidential and not disclose to any other Person, unless required by applicable Law or
compelled to disclose by judicial or administrative process or at the direction of any
Governmental Entity, all information concerning each other Party furnished to it under
this Agreement or the Ancillary Agreements by such other Party or such other Party’s
Representatives, except to the extent that such information concerning such other Party
can be shown to have been (i) in the public domain through no fault of the Party to which
it was furnished, or (ii) lawfully acquired on a non-confidential basis from other sources
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by the Party to which it was furnished, provided that such sources are not known by the
Party to be subject to a confidentiality obligation to the furnishing Party or its
Representatives.

Section 2.11 Litigation Cooperation. Following the Hospital Merger Closing,
with respect to any Claim made by a Third Party against or that involves any of the
Parties, the HomecareCo Group Members or HospitalCo Group Members and relates to
(a) the transactions contemplated by this Agreement, the Ancillary Agreements or the
Merger Agreement, or (b) the Company or any current or former Subsidiary of the
Company or any Liabilities or current or former assets, employees or businesses thereof,
whether or not such Claim is subject to indemnification hereunder, each of the Parties
hereto shall, upon written request by any other party hereto, and at the expense of the
requesting Party (subject o the indemnification and expense-sharing provisions of this
Apgreement, to the extent applicable), provide all cooperation and assistance, and shall
furnish such records and information, as may be reasonably requested by the other in
connection therewith, including, by using reasonable efforts to make available to the
other, its officers, directors, employees and agents as witnesses and to attend such
conferences, discovery proceedings, hearings, trials and appeals as may be reasonably
requested by the other in connection therewith. Following the Hospital Merger Closing,
with respect to (i) any such Claim involving Shared Company Transaction Liabilities or
(i1) any Claim initiated by any Governmental Entity or private party pursuant to the HSR
Act or any similar Law and relating to the transactions contemplated by this Agreement
or the Merger Agreement, the Parties agree, consistent with applicable rules of privilege
and legal ethics, to provide each other with timely and reasonably detailed updates with
respect to all material developments, consult with each other before taking any significant
actions in connection therewith and offer each other the opportunity to comment before
submitting to any Governmental Entity or adverse party any written materials prepared or
furnished in connection with such Claim.

Section 2.12 Merger Consideration Savings Amount. If any portion of the
Merger Consideration is not paid to pre-Take Private Closing stockholders of the
Company who exercised their appraisal rights as a result of an appraisal proceeding
resulting in an Order valuing the shares of the Company Common Stock at a lower
valuation than the Merger Consideration (such unpaid portion of the Merger
Consideration, the “Merger Consideration Savings Amount”), Parent shall be entitled to,
and the Company shall pay to Parent, the Homecare Sharing Percentage of such Merger
Consideration Savings Amount, and HospitalCo Parent (directly or indirectly through the
Company) shall be entitled to the Hospital Sharing Percentage of such Merger
Consideration Savings Amount.

Section 2.13 Pre-Closing Restructuring Actions. After the date hereof and prior
to the Take-Private Closing, the Company shall (and shall cause its Subsidiaries to)
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undertake each of the following actions and transactions {collectively, the “Pre-Closing
Restructuring Actions™):

(a) SHC Holding, Inc. shall distribute and assign all of the equity interests
held by it in SHC Rehab LLC (after the conversion of SHC Rehab, Inc. into a Delaware
limited liability company) to PF Development 21, L.L.C., and (ii) thereafter, PF
Development 21, L.L.C. shall distribute and assign all of the equity interests held by it in
SHC Rehab LLC to Kindred Rehab Services LLC (after the conversion of Kindred
Rehab Services Inc. to a Delaware limited liability company); and

()  KAH Development 3, L.I..C. shall distribute and assign all of the equity
interests held by it in Silver State ACO, LLC to Kindred Rehab Services LLC (after the
conversion of Kindred Rehab Services Inc. to a Delaware limited Hability company).

The Company shall (and shall cause its Subsidiaries to) execute such instruments

of distribution, assignment and transfer or other documents and take such other actions,

in each case as are reasonably necessary, to implement and consummate the Pre-Closing
Restructuring Actions.

ARTICLE III

Emplovee Benefits: Labor Matters

Section 3.01  Employee Transfers. Following the Take-Private Closing and
effective simultaneously with the consummation of the transactions contemplated by
Section 1.04 of this Agreement, the employment of (a) all of the Homecare Employees
who are not at that time employed by one of the Homecare Entities and (b) all of the
Transferring Employees shall be transferred to one or more of the HomecareCo Group
Members designated in the Transition Plan. HospitalCo Parent and Parent shall identify
the Transferring Employees no later than 45 days prior to the Hospital Merger Closing.
HospitalCo Parent and Parent agree to use, or to cause the Company to use, reasonable
best efforts to execute, and to seek to have the applicable Homecare Employees and
Transferring Employees execute, such documentation, if any, as may be reasonably
determined to be necessary to reflect the transfer of employment described in this Section
3.01. Parent and HospitalCo Parent agree that no Homecare Employee or Transferring
Employee will be covered by the terms of a collective bargaining agreement. The Parties
agree that except to the extent required by applicable Law or the terms of any Benefit
Plan, the transfers described in this Section 3.01 shall in no event be deemed a severance
or termination of employment of any employee for purposes of any plan, policy, practice
or arrangerment.
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Section 3.02 Transfer of Homecare Benefit Plans. Following the Take-Private
Closing and effective simultaneously with the consummation of the transactions
contemplated by Section 1.04 of this Agreement, Parent shall assurne, or shall cause the
applicable Homecare Entity designated in the Transition Plan for such purpose to assume,
all assets, rights, liabilities and obligations of and relating to the Homecare Benefit Plans.
In the event that the consent of any Person is required as a condition to any such
assumption, the Parties shall use reasonable best efforts to obtain such consent; provided,
that if such consent is not obtained, such Homecare Benefit Plan shall not be so assumed,
HospitalCo Parent and Parent shall cooperate reasonably and in good faith with respect to
the establishment of any Benefit Plans for the HomecareCo Group that the HomecareCo
Group determines to be reasonably necessary to replace the applicable Benefit Plans in
which the Homecare Employees or Transferring Employees participate that are not
Homecare Benefit Plans.

Section 3.03  Treatment of Legacy Short-Term and Long-Term Cash
Compensation Awards. Without limiting the generality of Section 1.04(b)(ii) of this

Agreement, effective simultaneously with the consummation of the transactions
contemplated by Section 1.04 of this Agreement, all assets, rights, liabilities and
obligations of and relating to the Homecare STIP Awards, Homecare LTIP Awards,
Homecare Retention Awards, and Homecare Converted Equity Awards shall be assumed
by one or more Homecare Entities designated in the Transition Plan for such purpose. In
connection with the assumption of the Homecare STIP Awards, the performance goals
applicable to the Homecare STIP Awards shall be modified to give effect to such
transactions as agreed to by the Company and the Consortium Parties (such agreement
not to be unreasonably withheld) and provided in the Transition Plan.

Section 3.04 Section 7.07 of Merger Agreement. Parent and HospitalCo Parent
acknowledge and agree that they are bound by the obligations set forth in Section 7.07
of the Merger Agreement and nothing contained in this Agreement, including this
Article I1I, is intended in any way to expand, diminish, amend, modify or supersede any
such obligation.

ARTICLE IV

Conditions Precedent

Section 4.01 Conditions to Each Party’s Obligation to Effect the Separation
Transactions. The obligation of each Party to consummate the Separation Transactions
is subject to the consummation of the Take-Private Closing in accordance with the
terms of the Merger Agreement.

Section 4.02 Conditions to Obligations of Each of Parent, HospitalCo Parent
and Hospital Merger Sub. The obligations of each of Parent, HospitalCo Parent and
Hospital Merger Sub to consummate the Separation Transactions are further subject to
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the Company having performed and complied with in all material respects all
obligations, agreements and covenants that it is required under this Agreement to be
performed or complied with at or prior to the Take-Private Closing (provided that any
obligations, agreements and covenants that are required under this Agreement to be
performed or complied with by the Company prior to the Hospital Merger Closing
(other than the completion of the Separation Transactions) shall be deemed to be
required to be performed prior to the Take-Private Closing), and Hospital Merger Sub
having received a certificate, dated as of the Closing Date and signed by the chief
executive officer or chief financial officer of the Company, certifying as to such
matters; provided that this condition may be waived in writing by Parent.

ARTICLEV

Termination, Amendment and Waiver

Section 5.01 Termination by Mutual Consent. This Agreement may be
terminated at any time prior to the Take-Private Closing by mutual written consent of
Parent, Hospital Merger Sub and the Company.

Section 5.02 Termination By Parent, Hospital Merger Sub or the Company.
This Agreement may be terminated by any of Parent, Hospital Merger Sub or the
Company at any time prior to the Take-Private Closing if the Merger Agreement has
been terminated in accordance with its terms.

Section 5.03 Termination by Hospital Merger Sub or Parent. This Agreement
may be terminated by Hospital Merger Sub or Parent at any time prior to the Take-
Private Closing if the Company shall have breached or failed to perform any of its
covenants or agreements, which breach or failure to performn (a) would give rise to the
failure of a condition set forth in Section 4.02 if it was continuing as of the Closing
Date and (b) cannot be cured by the Company or, if capable of being cured, shall not
have been cured by the earlier of (i) the End Date and (ii) the date that is thirty (30)
days following receipt of written notice from Hospital Merger Sub or Parent describing
such breach or failure in reasonable detail; provided that neither Hospital Merger Sub
nor Parent shall have the right to terminate this Agreement pursuant to this Section 5.03
if (A) such breach or failure to perform by the Company is directly caused by, or the
direct result of, any breach, failure to perform or delay in the performance of any of the
covenants or agreements required to be performed by any Consortium Party under this
Agreement or (B) any Consortium Party is otherwise then in material breach of any of
its covenants or agreements set forth in this Agreement.

Section 5.04 Effect of Termination, The Party desiring to terminate this
Agreement pursuant to this Article V (other than pursuant to Section 5.01) shall deliver
written notice of such termination to each other Party hereto specifying with
particularity the reason for such termination. If this Agreement is terminated pursuant
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to and in accordance with this Article V, it will become void and of no further force and
effect, with no liability on the part of any party to this Agreerent (or any stockholder,
director, officer, employee, agent or Representative of such Party) to any other party
hereto; provided, however, that (i) the provisions of this Section 5.04 and Article VIII
(and any related definitions contained in any such sections or Article) shall survive such
termination and remain in full force and effect, and (ii) nothing in this Section 5.04
shall be construed to limit Section 9.05 of the Merger Agreement.

Section 5.05 Amendment. Any provision of this Agreement may be amended
or waived at any time prior to the Take-Private Closing if, but only if, such amendment
or waiver is in writing and signed, in the case of an amendment, by each of the Parties
hereto or, in the case of a waiver, by each Party against whom such waiver is to be
effective; provided that (i) no amendment to or waiver of Section 1.06(b)(ii) shall be
permitted from and after the Take-Private Closing, and (ii) the schedules to this
Agreement may be amended by an amendment in writing signed by each of the
Consortium Parties unless such amendment would prevent, impede or delay the Take-
Private Merger or the solvency of either the HospitalCo Group or the HomecareCo
Group in any way. No failure or delay by any Party hereto in exercising any right
under this Agreement shall operate as a waiver of such right nor shall any single or
partial exercise thereof preclude any other or future exercise of any other right under
this Agreement,

Section 5.06 Expenses. Except as otherwise expressly set forth in this
Agreement (including Section 2.01) or the Merger Agreement (including in Sections
7.08, 7.09, 7.15, 7.16 and 7.18 of the Merger Agreement), all fees and expenses
incurred by or on behalf of Party hereto in connection with the authorization,
preparation, negotiation, execution and performance of this Agreement and any of the
transactions contemplated hereby shall be paid by the Party incurring such expenses.

ARTICLE VI

Indemnification

Section 6.01 Survival. All of the covenants and agreements of the Parties
contained in this Agreement that, by their termns, are to be performed or complied with
in their entirety at or prior to the Hospital Merger Closing, and all Claims with respect
thereto, shall terminate at and as of the Hospital Merger Closing. All of the covenants
and agreements of the Parties contained in this Agreement that, by their terms, are to be
performed or complied with in whole or in part after the Hospital Merger Closing, and
all Claims with respect thereto, shall survive the Hospital Merger Closing and continue
until 60 days after the last date on which such covenant is, by its express terms, to be
performed (or, if no such date is expressly specified, until the expiration of the
applicable statute of limitations plus 60 days). The indemnification obligations of the
HospitalCo Parent under Section 6.02(s) and the indemnification obligations of the
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HomecareCo Group under Section 6.02(b) shall survive indefinitely, until the
expiration of the applicable statute of limitations plus 60 days, except that the
indemnification obligations under Section 6.02(b)(iv) shall expire and be of no further
force and effect as of the Put/Call Closing Date (if any); . Notwithstanding the
foregoing, if a Claim Notice with respect to a Claim for indemnification under Section
6.02 (other than under Section 6.02(b)(iv)) has been delivered pursuant to Section 6.03
prior to the expiration of the applicable survival period set forth in this Section 6.01, all
rights to indemnification under this Article VI (and any other relevant provisions of this

Agreement) with respect to the covenants or agreements that are the subject of such
Claim Notice shall survive with respect to the matters set forth in such Claim Notice
until such Claim is finally and fully resolved. This Section 6.01 shall operate as a
contractual statute of limitations.

Section 6.02 Indemnification.

(@) From and after the Hospital Merger Closing, subject to the other
provisions of this Article VI, HospitalCo Parent shall indemnify, pay and reimburse the
HomecareCo Group, its Affiliates and its and their respective Representatives
(collectively, the “HomecareCo Group Indemnified Persons™) for, and defend and hold
the HomecareCo Group Indemnified Persons harmless from and against, any and all -
Losses actually paid or incurred by any HomecareCo Group Indemnified Persons as a
result of or related to:

(i) any breach after the Hospital Merger Closing of any covenant or
agreement of the HospitalCo Group Members required to be performed or
complied with after the Hospital Merger Closing set forth in this Agreement or
any Ancillary Agreement (other than the Transition Service Agreement);

(i)  any Retained Liabilities, whether arising before or after the
Hospital Merger Closing, including the failure of the HospitalCo Group Members
or any other Person to pay, perform, fulfill, discharge or, to the extent applicable,
comply with, in due course and in full, any Retained Iiabilities; and

(ii))  any Shared Company Transaction Liabilities (to the extent
outstanding after the Hospital Merger Closing) that the HomecareCo Group
would otherwise be liable for in excess of the Homecare Sharing Percentage of
such Shared Company Transaction Liabilities.

(b)  From and after the Hospital Merger Closing, subject to the other
provisions of this Article VI, Parent shall indemnify, pay and reimburse the HospitalCo
Group, its Affiliates and its and their respective Representatives (collectively, the
“HospitalCo Group Indemnified Persons™) for, and defend and hold the HospitaiCo
Group Indemnified Persons harmless from and against, any and all Losses actually paid
or incurred by any HospitalCo Group Indemnified Person as a result of or related to:
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(1) any breach after the Hospital Merger Closing of any covenant or
agreement of the HomecareCo Group Members required to be performed or
complied with after the Hospital Merger Closing set forth in this Agreement and
any Ancillary Agreement (other than the Transition Service Agreement);

(i)  any Assumed Homecare Liabilities, including the failure of the
Hornecare Entities or any other Person to pay, perform, fulfill, discharge or, to the

extent applicable, comply with, in due course and in full, any Assumed Homecare
Liabilities; '

(i)  any Shared Company Transaction Liabilities (to the extent
outstanding from and after the Hospital Merger Closing) that the HospitalCo
‘Group would otherwise be liable for in excess of the Hospital Sharing Percentage
of such Shared Company Transaction Liabilities;

(iv)  the Assumed Share of NCD/ALF Claims Tail, but only to the
Losses in respect of Assumed Share of NCD/ALF Claims Tail have been actually
paid by a HospitalCo Group Indemnified Person prior to the Put/Call Closing
Date; and

(v) any Homecare Taxes.

Section 6.03 Indemnification Procedures.

(a) Any Person seeking indemnification under Section 6,02 (each, an
“Indemmified Person™) shall assert any Claim for indemnification, including any Claim
brought by a Third Party (a “Third Party Claim™), by delivering writien notice thereof (a
“Claim Notice”) in accordance with Section 6.03 to the Party from which indemnification
is sought pursuant to Section 9.02 (the “Indemnifying Party™) as soon as reasonably
practicable upon becoming aware of any fact or gircumstance that may give rise to an
indemnification Claim under Section 6.02, provided, that the failure to give such notice
shall not eliminate the right to indemnification provided hereunder except, and solely to
the extent that, the Indemnifying Party shall have been actually and materially prejudiced .
as a result of such failure. Each Claim Notice shall describe in reasonable detail the
nature of the Claim, shall reference the provision or provisions of this Agreement under
which the Claim is asserted and, if applicable, the applicable sections of this Agreement
which are alleged to have been breached by the Indemnifying Party, and attach copies of
all material written evidence thereof that the Indemnified Person has received from any
Person that is not a Party or a Person Affiliated with a Party (a “Third Party”). The date
of delivery of such Claim Notice is referred to herein as the “Claim Date.” If the
Indemnifying Party objects to any Claims within such Claim Notice, such objection must
be made in writing delivered to the Indemnified Person within thirty (30) days after the
Claim Date (the “Objection Notice™). The Indemnified Person and the Indemnifying
Party shall attempt to resolve any dispute for a period of thirty (30) days from the date of
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the delivery of the Objection Notice to the Indemnified Person and thereafter, such
dispute may be resolved in the manner conternplated by Section 8.02. If a Claim Notice
was delivered to the Indemnifying Party and no Objection Notice was delivered to the
Indemnified Person within thirty (30) days after the Claim Date, then the Indemnifying
Party shall be deemed to have irrevocably agreed to pay the Losses at issue in the Claim
Notice, subject to the terms and conditions set forth herein.

(b)  Subject to the terms of this Section 6.03(b), the Indemnified Party shall
permit the Indemnifying Party, at the Indemnifying Party’s option and expense, to
assume the complete defense of any Third Party Claim with full and exclusive authority
to conduct such defense and to settle or otherwise dispose of the same and the
Indemnified Party will fully cooperate in such defense; provided that HospitalCo Parent
(and/or one or more of its designated Hospital Co Group Members) shall be the
Controlling Party with respect to any Third Party Claim relating to any Shared Company
Transaction Liability, and the reasonable costs and expenses of such defense incurred by
the HospitalCo Group Members shall be deemed to be Shared Company Transaction
Liabilities. For purposes of this Section 6.03, the Persons controlling the defense of any
Third Party Claim shall be referred to as the “Controlling Party”, and the applicable
Persons not controlling such defense shall be referred to as the “Non-Controlling Party”.
Notwithstanding anything to the contrary, no Controlling Party may settle or
compromise, or consent to the entry of any Order with respect to (i) any Third Party
Claim (other than a Third Party Claim relating to a Shared Company Transaction
Liability) without the prior written consent of the Non-Controlling Party (which must not
be unreasonably withheld or delayed) if such settlement, compromise or consent to such
Order (1) includes any form of relief (other than the payment of money) binding upon the
Non-Controlling Party, or (2) does not include an unconditional and full release given by
the Third Party to the Non-Controlling Party from ali Liability in respect of such Claim,
and (ii) any Third Party Claim relating to a Shared Company Transaction Liability
without the prior written consent of Parent (as the Non-Controlling Party) (which must
not be unreasonably withheld or delayed) if such settlement, compromise or consent to
such Order (1) includes any form of relief (other than the payment of money) binding
upon any HomecareCo Group Member, (2) involves the payment of money in an
aggregate amount in excess of §5,000,000, or (3) does not include an unconditional and
full release given by the Third Party to any HomecareCo Group Members from all
Liability in respect of such Claim. The Non-Controlling Party shall be entitled to
participate in (but not control) such investigation, prosecution, defense and appeal with
counsel reasonably acceptable to the Controlling Party at such Non-Controlling Party’s
sole cost and expense. HospitalCo Parent and Parent shall, and shall cause their
respective Subsidiarics to, use reasonable best efforts to cooperate in the defense of any
Third Party Claim and keep each other informed of all developments relating to any such
Third Party Claim.
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(c) Notwithstanding anything in this Section 6.03 to the contrary, Article VII
shall govern for purposes of any Third Party Claim that is a Tax Claim,

Section 6.04 Limitations on Indemmification.

(a) The Indemnifying Party shall be subrogated to any right, defense or Claim
that the Indemnified Person may have against any other Person with respect to any matter
giving rise to a Claim for indemnification hereunder. Such Indemnified Person shall
cooperate with the Indemnifying Party in a reasonable manner, at the sole cost and
expense of the Indemnifying Party, in presenting any subrogated right, defense or Claim.

()  Allindemnifiable Losses shall be determined net of any amounts actually
recovered by the Indemnified Person under insurance policies (including the SNF R&W
Policy) with respect to such Losses, such amounts actually recovered to be net of
reasonable and documented out-of-pocket costs of collection and any retrospective or
prospective premium increase to the extent attributable or reasonably relating to any such
claim thereunder as reasonably demonstrated by the Indemnifying Party.

(c) All indemmifiable Losses shall be determined without duplication of
recovery under other provisions of this Agreement or the Ancillary Agreements. Without
limiting the generality of the prior sentence, if a set of facts, conditions or events
-constitutes a breach of more than one representation, warranty, covenant or agreement of
this Agreement that is subject to an indemnification obligation under this Article V1, only
one recovery of indemnifiable Losses shall be allowed with respect to such set of facts,
conditions or events, and in no event shall there be any indemnification or duplication of
payments or recovery under different provisions of this Agreement arising out of the
same set of facts, conditions or events.

(d)  No Party shall have any right to off-set or set-off any payment due
pursuant to this Article VI. :

(¢)  The HomecareCo Group and the HospitalCo Group agree to treat, and to
cause their respective Affiliates to treat, for all Tax purposes, any payment made under
this Article VI and Article VII, to the maximum extent permitted by applicable Law, as
an adjustment to the Hospital Merger Consideration,

ARTICLE VII

Tax Matters

Section 7.01 Tax Returns.

(a) From and afier the Hospital Merger Closing, except as provided in Section
2.04(c) and Section 7.06, HospitalCo Parent shall prepare and timely file, or shall cause
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to be prepared and timely filed, any Tax Return that includes a Pre-Closing Tax Period
and relates solely to the Retained Business. Parent shall prepare and timely file, or shall
cause 1o be prepared and timely filed, any other Tax Return that includes a Pre-Closing
Tax Period. Subject to any indemnity obligations pursuant to Article VI, each party
responsible for the preparation of a Tax Return under this Section 7.01 shall timely remit,
or cause to be timely remitted, all Taxes due in respect of such Tax Returns. All such
Tax Returns shall be prepared in a manner consistent with past practices, except as
otherwise required by applicable Law. Neither HospitalCo Parent nor Parent shall, and
each shall not cause its Affiliates to, amend or revoke any Tax Return (or any notification
or election relating thereto) that reflects or includes Taxes for which the other Party may
be liable under Article VI without the prior written consent of the other Party (which
consent shall not be unreasonably withheld, conditioned or delayed).

(b)  HospitalCo Parent shall submit each Tax Return it is responsible for
pursuant to Section 7.01(a) to Parent (together with schedules, statements and, to the
extent requested by Parent, supporting documentation) at least thirty (30) days prior to
the due date (including extensions) of such Tax Return if such Tax Return requires a
payment by Parent or could reasonably be expected to have a material Tax effect on
Parent. Following resolution of the procedures described in Section 20.1 of the
Homecare JV Agreement, HospitalCo Parent shall file such Tax Return in accordance
with such resolution. If the procedures described in Section 20.1 of the Homecare JV
Agreement have not been resolved with respect to such Tax Return at least five (5) days
prior to the due date therefor, such Tax Return shall be filed as prepared by HospitalCo
Parent and amended to reflect such resolution,

Section 7.02 Tax Contests. Parent shall promptly notify HospitalCo Parent in
writing upon receipt by Parent or any of its Subsidiaries of notice of any Tax audits,
examinations or assessments that could give rise to a liability for which HospitalCo
Parent is responsible under Article VI of this Agreement, provided that Parent’s failure
so to notify HospitalCo Parent shall not limit Parent’s rights under Article VI except to
the extent HospitalCo Parent is materially prejudiced by such failure. HospitalCo
Parent shall promptly notify Parent in writing upon receipt by HospitalCo Parent or any
of its Subsidiaries of notice of any Tax audits, examinations or assessments that could
give rise to a liability for which Parent is responsible under Article VI of this
Agreement, provided that HospitalCo Parent’s failure so to notify Parent shall not limit
HospitalCo Parent’s rights under Article VI except to the extent Parent is materally
prejudiced by such failure. Except as otherwise provided herein, (a) Parent shall -
control any Tax audit, examination or proceeding that concerns a Tax Return or a Tax
matter that relates solely to a Homecare Entity or that relates primarily to a Homecare
Entity and would not reasonably be expected to result in an adjustment which,
disregarding any net operating loss deduction, would result in an increase in Tax to a
Hospital Entity in excess of $3,000,000, (b) HospitalCo Parent shall control any Tax
audit, examination or proceeding that concerns a Tax Return or a Tax matter that relates
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solely to a Hospital Entity or that relates primarily to a Hospital Entity and would not
reasonably be expected to result in an adjustment which, disregarding any net operating
loss deduction, would result in an increase in Tax of Homecare Entity in excess of
$3,000,000 and (c) for any Tax audit, examination or proceeding not described in
clauses (a) or (b) above, the Parties shall exercise joint control of such Tax audit,
examination or proceeding.

Section 7.03 Cooperation and Exchange of Information. Parent and HospitalCo
Parent shall (and shall cause their respective Affiliates to) (a) provide the other party
and its Affiliates with such assistance as may be reasonably requested in connection
with the preparation and filing of any Tax Return or claim for refund, the determination
of a tax liability for Taxes or a right to refund of Taxes or the conduct of any audit or
other examination by any taxing authority or any judicial or administrative proceeding
relating to Taxes and (b) retain (and provide the other party and its Affiliates with
reasonable access to) all records or information which may be relevant to such Tax
Return, claim for refund, Tax determination, audit, examination or proceeding. Such
cooperation and information shall include providing copies of all relevant Tax Returns,
together with accompanying schedules and related workpapers, documents relating to
rulings or other determinations made by taxing authorities and records concerning the
ownership and tax basis of property, which either party may possess. Each party shall
make its employees available on a mutually convenient basis to provide explanation of
any documents or information provided hereunder. Except as otherwise provided in
this Agreement, the party requesting assistance hereunder shall reimburse the other for
any reasonable out of pocket costs incurred in providing any Tax Return, document or
other written information, and shall compensate the other for any reasonable costs
(excluding wages and salaries and related costs) of making employees available, upon
receipt of reasonable documentation of such costs. Any information obtained under
this Section 7.03 shall be kept confidential, except as may be otherwise necessary in
connection with the filing of Tax Returns or claims for refund or in conducting any
audit, examination or other proceeding. Parent and HospitalCo Parent agree that the
sharing of information and cooperation contemplated by this Section 7,03 shall be done
in a manner so as not to interfere unreasonably with the conduct of the business of the
parties.

Section 7.04 Tax Agreements. Prior to or at the Hospital Merger Closing, the
Company shall terminate all Tax Agreements such that neither the Company nor any of
its Subsidiaries shall have any obligations thereunder following the Hospital Merger
Closing. The Company shall cause any and all existing powers of attorney with respect
to Taxes or Tax Returns to which the Company or any of its Subsidiaries is a party to
be terminated as of the Hospital Merger Closing.
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Section 7.05 Payments, Refunds, Credits and Carrvbacks.

(a) All refunds of Taxes (including interest actually received thereon from a
relevant taxing authority) for which Parent is responsible pursuant to Article VI
(including, for the avoidance of doubt, any portion for which Parent is responsible under
Section 6,02(b)(iii}) shall be for the account of Parent, and HospitalCo Parent shall pay
such amounts less HospitalCo Parent’s out-of-pocket expenses incurred in connection
with obtaining such refund and less any Taxes incurred by HospitalCo Parent, its equity
owners, its Affiliates, the Company or any of its Subsidiaries in connection with the
receipt of such refund or interest to Parent if such refunds are received by HospitalCo
Parent, the Company or any of its Subsidiaries. All refunds of Taxes (including interest
actually received thereon from a relevant taxing authority) for which HospitalCo Parent is
responsible pursuant to Article VI (including, for the avoidance of doubt, any portion for
which Parent is responsible under Section 6.02(b)(iii)) shall be for the account of
HospitalCo Parent, and Parent shall pay such amounts less Parent’s out-of-pocket
expenses incurred in connection with obtaining such refund and less any Taxes incurred
by Parent, its Affiliates, or any of its Subsidiaries in connection with the receipt of such

refund or interest to HospitalCo Parent if such refunds are received by Parent or any of its
Subsidiaries.

Section 7.06 Transfer Taxes. Notwithstanding anything to the contrary in this
Agreeroent, each of Parent and HospitalCo Parent shall be responsible for the
Homecare Sharing Percentage and the Hospital Sharing Percentage, respectively, of
any Transfer Taxes and related fees imposed on or payable in connection with the
transactions contemplated by this Agreement. The Party responsible under applicable
Law for filing the Tax Returns with respect to such Transfer Taxes shall prepare and
timely file such Tax Returns and promptly provide a copy of such Tax Return to the
other Party. Parent and HospitalCo Parent shall, and shall cause their respective
Affiliates to, cooperate to timely prepare and file any Tax Returns or other filings
relating to such Transfer Taxes, including any claim for exemption or exclusion from
the application or imposition of any Transfer Taxes.

Section 7.07 Purchase Price Allocation. HospitalCo Parent shall deliver to
Parent within fifty-five (55) days after the Closing Date a proposed allocation of the
purchase price for Tax purposes among (a) the Company Interests of any Hospital
Entities classified as associations taxable as corporations for U.S. federal income tax
purposes and (b) the assets acquired in the Hospital Merger that are not described in
clause (a) above for Tax reporting purposes (the “Preliminary Allocation™). The
Preliminary Allocation shall be made in a manner consistent with the requirements of
Section 1060 of the Code and Treasury Regulations thereunder, based upon a
reasonable determination of the respective fair market values of those assets.
Following resolution of the procedures described in Section 20.4 of the Homecare JV
Agreement, HospitalCo Parent and Parent shall set forth such resolution in a signed
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written document (the “Final Allocation™), and HospitalCo Parent and Parent shall, and
shall cause their respective Affiliates to, complete and timely file any necessary Tax
forras, and their respective income Tax Returns, in accordance with the Final
Allocation (as modified from time to time by any adjustments to the purchase price for
Tax purposes).

Section 7.08 Agreed Tax Treatment of the Hospital Merger. The Parties agree
for U.S. income tax purposes to treat the Hospital Merger as an acquisition of the assets
constituting the Retained Business from Homecare Intermediate in exchange for the
Hospital Merger Consideration and other relevant items.

Section 7.09 Tax Matters Coordination and Survival. Notwithstanding anything
to the contrary in this Agreement, to the extent of any inconsistency between this
Article VII and Article V], this Article VII shall control as to Tax matters.

Section 7.10 FIRPTA Certificate. Prior to the Hospital Merger Closing,
Homecare Intermediate shall deliver to HospitalCo Parent a statement meeting the
requirements of Section 1.1445-(b)(2) of the Treasury Regulations to the effect that
Homecare Intermediate is not a “foreign person” within the meaning of Section 1445 of
the Code and the Treasury Regulations thereunder,

 ARTICLE VIII

General Provisions

Section 8.01 Governing Law This Agreement, and all claims or causes of action
(whether at law or in equity, in contract or in tort, or otherwise) that may be based
upon, arise out of or relate to this Agreement or the negotiation, execution or
performance hereof, shall be governed by and construed in accordance with the laws of
the State of Delaware without giving effect to any choice or conflict of law provision or
rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of Laws of any jurisdiction other than those of the State of Delaware.

Section 8.02 Submission to Jurisdiction. Each of the Parties irrevocably agrees
that any legal action or proceeding with respect to this Agreement and the rights and
obligations arising hereunder, or for recognition and enforcement of any judgment in
respect of this Agreement and the rights and obligations arising hereunder brought by
any other Party or its successors or assigns shall be brought and determined exclusively
in the Chancery Court of the State of Delaware and any state appellate court therefrom
within the State of Delaware, or in the event (but only in the event) that such court does
not have subject matter jurisdiction over such action or proceeding, in any state or
federal court located within the State of Delaware. Each of the Parties agrees that
mailing of process or other papers in connection with any such action or proceeding in
the manner provided in Section 8.04 or in such other manner as may be permitted by
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applicable Laws, will be valid and sufficient service thereof. Each of the Parties hereby
irrevocably submits with regard to any such action or proceeding for itself and in
respect of its property, generally and unconditionally, to the personal jurisdiction of the
aforesaid courts and agrees that it will not bring any action relating to this Agreement
or any of the transactions contemplated by this Agreement in any court or tribunal other
than the aforesaid courts. Each of the Parties hereby irrevocably waives, and agrees not
to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or
proceeding with respect to this Agreement and the rights and obligations arising
hereunder, or for recognition and enforcement of any judgment in respect of this
Agreement and the rights and obligations arising hereunder (i) any claim that it is not
personally subject to the jurisdiction of the above named courts for any reason other
than the failure to serve process in accordance with this Section 8.02, (ii) any claim that
it or its property is exempt or immune from jurisdiction of any such court or from any
legal process commenced in such courts (whether through service of notice, attachment
prior to judgment, attachment in aid of execution of judgment, execution of judgment
or otherwise), and (iii) to the fullest extent permitted by the applicable Law, any claim
that (x) the suit, action or proceeding in such court is brought in an inconvenient forum,
(y) the venue of such suit, action or proceeding is improper, or (z) this Agreement, or
the subject matter hereof, may not be enforced in or by such courts.

Section 8.03 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING
TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY TO THIS AGREEMENT CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER.
PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE
EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.03.

Section 8.04 Notices. All notices, requests, conseits, claims, demands, waivers
and other communications hereunder shall be in writing and shall be deemed to have
been given (a) when delivered by hand (with written confirmation of receipt), (b) when
received by the addressee if sent by a nationally recognized overnight courier (receipt
requested), (c) on the date sent by facsimile or e-mail of a PDF document (with
confirmation of transmission) if sent during normal business hours of the recipient, or
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on the next Business Day if sent after normal business hours of the recipient, or (d) on
the third day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid. Such communications must be sent to the respective
Parties at the following addresses (or at such other address for a Party as shall be
specified in a notice given in accordance with this Section 8.04):

If to the Company, Kindred Healthcare, Inc.
prior to the effective 680 South Fourth Street
time of the Take- Louisville, Kentucky 40202
Private Merger, to: Facsimile: (866) 866-3426

Attention: Joseph L, Landenwich

with a copy (which will Cleary Gottlieb Steen & Hamilton LLP
not constitute notice to. One Liberty Plaza
the Company) to: New York, New York 10006

Facsimile: (212)225-3999
Attention: Benet J. O’Reilly; Paul M. Tiger
E-mail: boreilly@cgsh.com; ptiger{@cgsh.com

If to the Company, after Kindred Healthcare, Inc.
the effective time of the 680 South Fourth Street
Take-Private Merger, Louisville, Kentucky 40202
to: Facsimile: (866) 866-3426

Attention: Joseph L. Landenwich
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with a copies (which Kentucky Homecare Holdings, Inc.

will not constitute 301 Commerce Street
notice to the Company) Suite 3300
to: Fort Worth, TX 76102

Attention: Adam Fliss
E-mail: afliss@tpg.com
Facsimile: (415) 438-6893

and

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

Facsimile: (212) 521-7323

Attention: Andrew L. Bab; Jennifer L. Chu
E-mail: albab@debevoise.com;
jlchu@debevoise.com

If to HospitalCo Parent Kentucky Hospital Holdings, LL.C
or Hospital Merger ' ¢/0TPG VII Management, LLC
Sub, to: 301 Commerce Street

Suite 3300

Fort Worth, TX 76102
Atlention: Adam Fliss
E-mail: afliss@tpg.com
Facsimile: {(415) 438-6893

with a copy (which will Debevoise & Plimpton LLP

not constitute notice to 919 Third Avenue

HospitalCo Parent or New York, New York 10022

Hospital Merger Sub) Facsimile: (212) 521-7323

to: Attention: Andrew L. Bab; Jennifer L. Chu

E-mail: albab@debevoise.com;
jlchu@debévoise.com
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If to Parent, to: Kentucky Homecare Holdings, Inc,
¢/o TPG VII Management, LLC
301 Commerce Street
Suite 3300
Fort Worth, TX 76102
Attention: Adam Fliss
E-mail: afliss@tpg.com
Facsimile: (415) 438-6893

with copies (which will Debevoise & Plimpton LLP
not constitute notice to 819 Third Avenue
Parent) to: New York, New York 10022

Facsimile: (212) 521-7323

Attention: Andrew L. Bab; Jennifer L. Chu
E-mail: albab@debevoise.com;
jichu@debevoise.com

and

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004

Attention: Philip Richter

Facsimile: (212) 859-4000

and

Fried, Frank, Harris, Shriver & Jacobson LLP
801 17th Street, NW

Washington, DC 20006

Attention: Brian T. Mangino

Facsimile: (202) 639-7003

or to such other Persons, addresses or facsimile numbers as may be designated in
writing by the Person entitled to receive such communication as provided above.

Section 8.05 Entire Afzreement The Merger Agreement, this Agreement
(mcludmg the Exhibits to this Agreement), the Company Disclosure Letter, the
Confidentiality Agreements and the Clean-Team Confidentiality Agreements (as such
terms are defined in the Merger Agreement), and the Ancillary Agreements constitute
the entire agreement among the Parties with respect to the subject matter of this
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Agreement and supersede all other prior agreements and understandings, both written
and oral, among the Parties with respect to the subject matter of this Agreement. In the
event of any inconsistency between the statements in the body of this Agreement and
the Company Disclosure Letter, the statements in the body of this Agreement will
control.

Section 8.06 No Third Party Beneficiaries Except for the right of the
Indemnified Parties to enforce the provisions of Section 2.03(b), Section 2.03(d),
Article VI, Article VII and this Section 8.06, which are intended to be for the benefit of
the Indemnified Parties, this Agreement is for the sole benefit of the Parties and their
permitted assigns and respective successors and nothing herein, express or implied, is
intended to or shall confer upon any other Person or entity any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 8.07 Severability. If any term or provision of this Agreement is invalid,
illegal or unenforceable in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction.
Upon such determination that any term or other provision is invalid, illegal or
unenforceable, the Parties shall negotiate in good faith to modify this Agreement so as
to effect the original intent of the Parties as closely as possible in a mutually acceptable
manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

Section 8.08 Assignment: Binding Effect. Neither this Agreement nor any of
the rights, interests or obligations hereunder shall be assigned or delegated by any of
the Parties without the prior written consent of (a) the Company (in the case of an
assignment by any of HospitalCo Parent, Hospital Merger Sub or Parent) or
(b) HospitalCo Parent, Hospital Merger Sub and Parent (in the case of an assignment by
the Company); provided that Parent, HospitalCo Parent and Hospital Merger Sub may,
upon prior written notice to the Company, assign any of its rights, interests or
obligations hereunder to an Affiliate without the prior written consent of the Company;
provided, further, that no assignment by Parent, HospitalCo Parent or Hospital Merger
Sub to an Affiliate shall be permitted if such assignment would prevent, impede or
delay the consummation of the Closing. No assignment shall relieve the assigning
Party of any of its obligations hereunder. Subject to the first sentence of this Section
8.08, this Agreement shall be binding upon and shall inure to the benefit of the Parties
and their respective successors and permitted assigns. Any purported assignment not
permitted under this Section 8.08 shall be null and void.

Section 8.09 Remedies. Except as otherwise provided in this Agreement, any
and all remedies expressly conferred upon a Party to this Agreement will be cumulative
with, and not exclusive of, any other remedy contained in this Agreement, at Law or in

37
14700296.13



equity. The exercise by a Party to this Agreement of any one remedy will not preclude
the exercise by it of any other remedy.

Section 8.10 Specific Performance.

(a) The Parties” rights in this Section 8.10 are an integral part of the
transactions contemplated by this Agreement and each Party hereby waives any
objections to any remedy referred to in this Section 8.10, The Parties agree that
irreparable damage would occur in the event that any of the provisions of this Agreement
were not performed, or were threatened to be not performed, in accordance with their
specific terms or were otherwise breached, and that money damages would not be an
adequate remedy, even if available. It is accordingly agreed that, in addition to any other
remedy that may be available to it, including monetary damages, each of the Parties shall
be entitled to an injunction or injunctions to prevent breaches or threatened breaches of
this Agreement and to enforce specifically the terms and provisions of this Agreement
exclusively in the Chancery Court of the State of Delaware and any state appellate court
therefrom within the State of Delaware, or in the event (but only in the event) that such -
court does not have subject matter jurisdiction over such action or proceeding, in any
state or federal court within the State of Delaware. In the event any Party seeks any
remedy referred to in this Section 8.10, such Party shall not be required to prove damages
or obtain, furnish, provide or post any bond or similar instrument in connection with or as
a condition to obtaining any remedy referred to in this Section 8.10 and each Party
waives any objection to the imposition of such relief or any right it may have to require
the obtaining, furnishing, providing or posting of any such bond or similar instrument.

Section 8.11 Reliance on Counse] and Other Advisors Each party has consulted
such legal, financial, technical or other expert as it deems necessary or desirable before
entering into this Agreement. Each party represents and warrants that it has read,
knows, understands and agrees with the terms and conditions of this Agreement.

Section 8.12 Counterparts; Effectiveness. This Agreement may be executed in
any number of counterparts, each of which when executed shall be deemed to be an
original and all of which taken together shall constitute one and the same agreement.
This Agreement shall become effective when each party to this Agreement shall have
received counterparts hereof signed by all of the other parties. Signatures to this
Agreement transmitted by facsimile transmission, by electronic mail in “portable
document format” (“.pdf”) form, or by any other electronic means intended to preserve
the original graphic and pictorial appearance of a document, will have the same effect
as physical delivery of the paper document bearing the original signature.

Section 8.13 Interpretation.

()  The table of contents and headings herein are for convenience of reference
-only, do not constitute part of this Agreement and shall not be deemed to limit or
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otherwise affect any of the provisions hereof. Where a reference in this Agreement is
made to an Article, Section, Exhibit or Schedule, such reference shall be to an Article,
Section of, Exhibit to or Schedule of this Agreement unless otherwise indicated.
Whenever the words “include,” “includes” or “including” are used in this Agreement,
they shall be deemed to be followed by the words “without limitation.” The word
“extent” and the phrase “to the extent” used in this Agreement shall mean the degree to
which a subject or other thing extends, and such word or phrase shall not mean simply
“if”, A reference in this Agreement to $ or dollars is to U.S. dollars. The words
“hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of
this Agreement, unless the context otherwise requires, and the phrase “the date hereof”
shall mean the date of this Agreement. The word “will” shall be construed to have the
same meaning as the word “shall”. The definitions contained in this Agreement are
applicable to the singular as well as the plural form of such terms and to the masculine as
well as to the feminine and neuter genders of such terms. References to “this
Agreement” shall include the Company Disclosure Letter. If the last day for the giving of
any notice or the performance of any act required or permitted under this Agreement is a
day that is not a Business Day, then the time for the giving of such notice or the
performance of such action shall be extended to the next succeeding Business Day.

(b)  The Parties have participated jointly in negotiating and drafting this
Agreement with the benefit of competent legal representation, and the language used in
this Agreement shall be deemed to be the language chosen by the Parties to express their
mutual intent. In the event that an ambiguity or a question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the Parties, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of
the authorship of any provision of this Agreement.

Section 8.14 Definitions.

()  Forpurposes of this Agreement, each of the following capitalized terms
has the meaning specified in this Section 8.14(a):

“Affiliate” means, with respect to any Person, any other Person that directly or
indirectly controls, is controlled by or is under common control with, such first Person,
For the purposes of this definition, “control” (including, the terms “controlling,”
“controlled by” and “under common control with™), as applied to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of that Person, whether through the ownership of voting
securities, by Contract or otherwise; provided, that, solely for the purposes of Section
2.03(b), Section 2.03(d), Article VI and Article VII, after the Hospital Merger Closing,
the HomecareCo Group shall not constitute “Affiliates” of the HospitalCo Group and the
HospitalCo Group shall not constitute “Affiliates” of the HomecareCo Group.
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“Ancillary Agreements” means the Transition Services Agreement, Trademark
License Agreement, IP License Agreement, and any other Contract entered into, or any
document or certificate delivered in connection with, this Agreement (other than the
Merger Agreement).

“Ancillary IP Rights” means, with respect to any Intellectual Property, any and all
of the following in any jurisdiction throughout the world: (i) all rights to sue and obtain
damages, injunctive relief and other remedies for past, present and future infringement,
misappropriation, dilution or other violation of such Intellectual Property; (ii) the
exclusive right to apply for, prosecute, obtain, maintain, abandon, and claim priority to
any registrations of such Intellectual Property and to control oppositions and all other ex
parte and inter partes proceedings relating thereto; and (iii) with respect to Trademarks,
all goodwill associated with and symbolized by such Intellectual Property.

“Assumed Homecare Liabilities” means, except as otherwise provided in the
Transition Services Agreement and except with respect to Taxes, (i) all Liabilities of the
- Company and its Subsidiaries (including the Homecare Entities) to the extent related to
or to the extent arising from the ownership or operation of the Homecare Business or the
Transferred Homecare Assets, whether arising prior to, on or after the Homecare
Transfers, (ii) Liabilities of the Company and its Subsidiaries (including the Homecare
Entities) in respect of the payment of compensation and provision of employee benefits
to any Person who is or was a Ilomecare Employee or a Transferring Employee, whether
arising prior to, on or after the Homecare Transfers (including any Severance Costs of the
Homecare Employees and Transferring Employees), other than the Funded Homecare
- Benefit Liabilities, and (iii) Liabilities of the Company and its Subsidiaries (including
Comerstone and the Homecare Entities) to the extent related to or to the extent arising
from any workers’ compensation claim by any Homecare Employee or Transferring
Employee or any malpractice, professional liability or other general liability claim
asserted in respect of any Homecare Employee or any Transferring Employee or
otherwise to the extent related to or to the extent arising from the Homecare Business.

“Assumed Share of NCD/ALF Claims Tail” means the Homecare Sharing
Percentage of all Liabilities of the Company and its Subsidiaries (including Cornerstone)
arising from any workers’ compensation claim by or on behalf of any employee relating
to the performance of services for the NCD/ALF Business or any malpractice,
professional liability or other general liability claim to the extent relating to the
NCD/ALF Business, whether arising prior to, on or after the Hospital Merger Closing,

“Benefit Plan” means (i) each “employee benefit plan,” as such term is defined in
Section 3(3) of ERISA, including, without limitation, each “employee pension benefit
plan” (as defined in Section 3(2) of ERISA) and each “employee welfare benefit plan”
(as defined in Section 3(1) of ERISA) and (ii) each incentive, bonus, performance award,
phantom equity, stock or stock-based arrangements, plans, or programs, employment
compensation, deferred compensation, pension, profit sharing, retirement, post-
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retirement, employment, consulting, severance, termination, change in control,
separation, retention, vacation, sickness, life or other insurance, welfare, fringe benefit
and incentive bonus contract, agreement, plan, program, policy or arrangement
sponsored, maintained or contributed to by the Company or any of its Subsidiaries as of
immediately prior to the transactions contemplated by this Agreement and in which any
current or former Company Employee participates or to which any such individual is
subject or a party.

“Books and Records” means any and all documents, instruments, papers, books,
records, books of account, files and tangible or electronic embodiments of business
information and data, telephone numbers and fax numbers, catalogs, brochures, sales
literature, promotional materials, certificates and other documents.

“Business Day” means any day, other than Saturday, Sunday or any day on which
banking institutions located in New York, New York are authorized or required by Law
or other governmental action to close.

“Call” has the meaning given to it in the Homecare JV Agreement.
“Call Closing™ has the meaning given to it in the Homecare JV Agreement.

“Cash” means, with respect to the Homecare Entities, the aggregate amount of all
cash and cash equivalents and marketable securities of the Homecare Entities as of a
given measurement date, as determined in accordance with GAAP, including the amounts
of any received but uncleared checks, drafts and wires issued prior to such time, less
(1) the amounts of any issued but uncleared checks, drafts and wires issued prior to such
time (other than wires relating to payments made in connection with the Take-Private
- Closing or Hospital Merger Closing), (ii) any restricted cash, (iii) cash and cash
equivalents held on behalf of third parties, (iv) the amount (if any) by which the
aggregate of all Swap Obligations represent an amount payable by the Homecare Entities
(or plus the amount (if any) by which the aggregate of all Swap Obligations represent an
amount due to the Homecare Entities), (v) any cash or cash equivalents held by any Non-
Controlled Joint Venture or any other non-whelly owned Homecare Entity, and (vi) any
cash or cash equivalents held by any captive insurance Subsidiary of a Homecare Entity.

“Claim” means any claim, suit, action or proceeding, whether civil, criminal
—_—n ? p ) 7 3
administrative, or investigative,

“Company Common Stock™ has the meaning given to it in the Merger Agreement.

“Company Employee” on any date means an employee of the Company or any of
its Subsidiaries on such date. A “former Company Employee” on any date means an
individual who was a Company Employee but whose employment with the Company and
its Subsidiaries terminated prior to such date.
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‘Company TEV” has the meaning given to it in the HomecareCo Equity
Commitment Letters,

“Company Interests”, with respect to a Person, means the securities, warrants,
equity interests, or other ownership or contingent ownership interests, promissory notes
or other debt securities issued by or held in such Person.

“Contracts” means any written or oral éontracts, agreements, licenses, notes,
bonds, mortgages, indentures, evidence of Indebtedness, leases or other agreement or
arrangement that is legally binding. '

“Cornerstone” means the Cornerstone Insurance Company.

“End Date” has the meaning given to it in the Merger Agreement.

“Exclusive Homecare Benefit Plans” means those Benefit Plans in which the only

participants are current or former Homecare Employees or to which only one or more
Homecare Employees is subject or a party.

“Financing” has the meaning given to it in the Merger Agreement,

“Funded Homecare Benefit Liabilities” means Liabilities under the Benefit Plans
to or in respect of any Person who is or was a Homecare Employee or a Transferring
Employee (x) to the extent (but only to the extent) that such Liabilities arise on or prior to
the Hospital Merger Closing and related assets are segregated for the payment thereof
and retained by one or more of the Hospital Entities following the Homecare Transfers,
or (y) to the extent (but only to the extent) that such Liabilities arise following the
Hospital Merger Closing and payment in respect thereof is made by one or more of the
Homecare Entities to the Hospital Entities for the payment thereof under the Transition
Services Agreement, in each case, as agreed to by Parent and HospitalCo Parent,

“GAAP” means the United States generally accepted accounting principles.
“Gentiva” means Gentiva Health Services, Inc., a Delaware corporation.

“Governmental Entity” means any supranational, national, state, municipal, local
or foreign government, any instrumentality, subdivision, court, administrative agency or
commission or other governmental authority, or any quasi-governmental or private body
exercising any regulatory or other governmental or quasi-governmental authority.

“Homecare Benefit Plans” means the Exclusive Homecare Benefit Plans and such

other Benefit Plans as designated by Parent and HospitalCo Parent as Homecare Benefit
Plans.
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“Homecare Business” means the business, as operated and conducted by the
Company and its Subsidiaries (and, after the Hospital Merger Closing, the HomecareCo
Group) that primarily provides home health, hospice, and community care services and
the assets of the Company and its Subsidiaries (and, after the Hospital Merger Closing,
the HomecareCo Group) used or held for use in connection therewith.

“Homecare Converted Equity Awards” means each Replacement Cash Award (as
defined in the Merger Agreement) held by a Homecare Employee or Transferring
Employee immediately following the consummation of the transactions contemplated by
Section 1.04 of this Agreement.

“Homecare Employees” means those Company Employees (other than Shared
Services Employees) whose services exclusively relate to the Homecare Business or
whom Parent and HospitalCo Parent mutually agree are “Homecare Employees”.

“Homecare Entities” means Gentiva, all of the direct and indirect Subsidiaries of
Gentiva and the Transferred Homecare Entities. :

“Homecare Intermediate” means Kentucky Homecare Intermediate, Inc., a
Delaware corporation.

“Homecare JP” means all Intellectual Property, excluding Trademarks, owned by
the HomecareCo Group Members immediately after Hospital Merger Closing.

“Homecare JV Agreement” means the Shareholders Agreement of Parent,
Kentucky Homecare JV Holdings, LP, Humana Inc. and Parent dated as of Closing Date,
as amended from time to time.

“Homecare LTIP Award” means each Replacement L TIP Cash Award (as defined
in the Merger Agreement) held by a Homecare Employee or Transferring Employee
immediately following the consummation of the transactions contemplated by Section
1.04 of this Agreement,

“Homecare Retention Awards™ means the cash retention awards awarded to
Homecare Employees in connection with the entry into the Merger Agreement.

“Homecare Sharing Percentage” has the meaning given to it in the HomecareCo
Equity Commitment Letters.

“Homecare STIP Award” means each award granted to a Homecare Employee or
Transferring Employee under the Company’s Short-Term Incentive Plan in respect of the
Cormnpany’s 2018 fiscal year that is outstanding as of immediately prior to the
consummation of the transactions contemplated by Section 1.04 of this Agreement.
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“Homecare Taxes” means, without duplication, (i) all Tax Liabilities of the
Company and its Subsidiaries (including the Homecare Entities) to the extent related to
or to the extent arising from the ownership or operation of the Homecare Business or the
Transferred Homecare Assets, whether arising prior to, on or after the Homecare
Transfers, (ii} all Taxes of the Homecare Entities for any Post-Closing Tax Period and the
Post-Closing Share of any Taxes of the Homecare Entities for any Straddle Period and
(iif) Transfer Taxes, to the extent required to be borne by Parent under Section 7.06.

 “Homecare Trademarks” means all Trademarks owned by the HomecareCo
Group Members immediately after Hospital Merger Closing.

“HomecareCo Equity Commitment Letters” has the meaning given to it in the
Merger Agreement.

“HomecareCo Group” means Parent and its Subsidiaries, excluding the Hospital
Entities. '

“HomecareCo Group Member” means any entity within the HomecareCo Group.

“Hospital Business” means the hospital division and rehabilitation services
division primarily in hospitals and long-term care settings of the Company and its
Subsidiaries.

“Hospital Entities” means the Company and all of the direct and indirect
Subsidiaries of the Company, excluding the Homecare Entities.

“Hospital [P” means all Intellectual Property, excluding Trademarks owned by
the HospitalCo Group Members immediately after Hospital Merger Closing.

“Hospital Merger Consideration” means an amount equal to the sum of (a) minus
. (b), where:

()= the Compahy TEV plus the Homecare Financing Fees plus the
Hospital Financing Fees plus the Shared Transaction Expenses
plus the Net Funded Debt Difference

cand

(b)= the HomecareCo Debt Financing Proceeds plus the Homecare
Equity Commitment Amount plus $150,000,000.

For the purposes of this definition of “Hospital Merger Consideration”, the terms
- “Company TEV”, “Homecare Financing Fees”, “Hospital Financing Fees”, “Shared
Transaction Expenses”, “Net Funded Debt Difference”, “HomecareCo Debt Financing
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Proceeds” and “Homecare Equity Commitment Amount” shall have the meanings given
to them in the HomecareCo Equity Commitment Letters.

“Hospital Sharing Percentage” means a percentage amount equal to (i) 100%, less
(if) the Homecare Sharing Percentage. -

“Hospital Trademarks™ means all Trademarks owned by the HospitalCo Group
Members immediately after the Hospital Merger Closing,

“HospitalCo Group” means HospitalCo Parent and its Subsidiaries, including,
after the Hospital Merger Closing, the Hospital Entities.

“HospitalCo Group Member” means any entity within the HospitalCo Group.

“HSR Act Act” the Hart-Scott-Rodino Antltrust Improvements Act of 1976, as
a.mended

“Indebtedness” means, with respect to any Person, without duplication, as of the
date of determination (i) all obligations of such Person for borrowed money, (ii) all
obligations of such Person evidenced by bonds, debentures, notes or similar instruments,
(iii) all obligations of such Person issued or assumed as the deferred purchase price of
property (including any expected future earn-out, purchase price adjustment, release of
“holdback™ or similar payment, but excluding such obligations incurred in the ordinary
course of business), (iv) all lease obligations of such Person capitalized on the books and
records of such Person, (v) all Indebtedness of others secured by a Lien on property or
assets owned or acquired by such Person, whether or not the Indebtedness secured
thereby have been assumed, (vi) all obligations of such Person under interest rate,
currency or commodity derivatives or hedging transactions or similar arrangement
(valued at the termination value thereof), (vii) all letters of credit or performance bonds
issued for the account of such Person, to the extent drawn upon, (viii) any accrued and
unpaid interest, prepayment fees or penalties or similar obligations of such Person
payable in connection with the repayment of the foregoing and (ix) all guarantees and
keepwell arrangements of such Person of any Indebtedness of any other Person.

“Intellectual Property” means the following intellectual property rights in any
jurisdiction worldwide, whether registered or unregistered: (i) patents (including all
reissues, divisions, continuations and continuations-in-part, re-examinations, renewals
and extensions thereof), patent applications or other patent rights (“Patents™); (ii)
copyrights and all registrations, applications for registration, and renewals for any of the
foregoing (“Copyrights™); (iii) trademarks, service marks, trade names and trade dress,
social media username (e.g., Twitter handles) and all registrations, applications and
renewals for any of the foregoing, together with all goodwill associated with the
foregoing (“Trademarks™); (iv) trade secrets and confidential business, technical and
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know-how information (“Trade Secrets”); and (v) Internet domain names and domain
name registrations,

“IT Contract” means any Contract for the purchase, lease, or license of any
equipment or software included in the IT Systems, and any development, support,
maintenance, or other services related to the foregoing.

“IT Systems” means hardware, software, databases, network and
telecommunications equipment, and other information technology and communications
equipment, owned, leased or licensed by the Company or any of its Subsidiaries.

“Kentucky Healthcare Operating” means Kindred Healthcare Operating, Inc., a

Delaware corporation, and its successors-in-interest, including after the LLC Conversion,
Kindred Healthcare Operating, LLC, a Delaware limited liability company.

“KNCE” means Kindred Nursing Centers East, LL.C., a Delaware limited
liability company. : '

“KNCLP” means Kindred Nursing Centers Limited Partnership, a Delaware
limited partnership.

“Laws” means any domestic or foreign laws, common law, statutes, ordinances,
rules, regulations, codes, Orders or legally enforceable requirements, criteria, policy or
guideline enacted, issued, adopted, promulgated, enforced, ordered or applied by any
Governmental Entity.

“Liability” means any liability or obligation (whether known or unknown,
whether asserted or unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether liquidated or unliquidated, whether incurred or consequential and
whether due or to become due). For the avoidance of doubt, “Liability” includes Taxes,
(including Taxes under Treasury Regulations Section 1.1502-6 or any similar provision
of state, local or foreign law), but taking into account any previously paid amounts of
estimated tax or prepaid tax.

*Liens” means, with respect to any property or asset, all pledges, liens,
mortgages, charges, encumbrances, hypothecations and other forms of security interest of
any kind or nature whatsoever.

“Losses” means Liabilities, losses, damages, Order and costs and expenses
(including reasonable fees and expenses of attorneys, auditors, consultants and other
agents), but net of any insurance proceeds received; provided, that Losses described in
Section 6.02(a) shall include a reduction of Parent’s Pre-Closing NOLs to the extent the
cumulative amount of any such reductions attributable to Losses described in Section
6.02(a) exceeds the lesser of (i) the Hospital Sharing Percentage of Parent’s Pre-Closing

46
14700296.13



NOLSs and (ii) the amount of Parent’s Pre-Closing NOLs that have not, as of the date such
Loss is finally determined, been claimed as a deduction on any Tax Return or been
reduced as a result of an audit adjustment.

“Merger Consideration” has the meaning given to it in the Merger Agreement.

“Merger Sub Shares” has the meaning given to it in the Merger Agreement.
“ML5” has the meaning given to it in the Merger Agrecment.

“NCD/ALF Business” means the nursing center division and assisted living -
facility operations of the Company and its Subsidiaries, including the skilled nursing
facilities divested or to be divested pursuant to the SNF Transaction and the skilled
nursing facilities to be closed after the date hereof.

“New LLC” has the meaning given to it in the Merger Agreement.
“New LP” has the meaning given to it in the Merger Agreement.

“Non-Controlled Joint Venture” has the meaning given to it in the Merger
Agreement.

“Qrder” means any order, writ, assessment, decision, injunction, decree, ruling or
judgment of, or seitlement agreement or other written agreement with, a Governmental
Entity.

“Parent’s Pre-Closing NOLs” means Parent’s U.S. federal net operating loss
carryforwards as of the end of the day on the Closing Date, determined without regard to
any adjustments made to such net operating loss carryforwards after the Closing Date;
provided, for the avoidance of doubt, that Pre-Closing NOLs shall not include any net
operating losses incurred after the Closing Date.

113

Paying Agent” has the meaning given to it in the Merger Agreement.

(15

Payment Fund” has the meaning given to it in the Merger Agreement.

“Person” means any individual, corporation, limited or general partnership,
limited liability company, limited liability partnership, trust, association, joint venture,
Governmental Entity and other entity and group (which term will include a “group” as
such term is defined in Section 13(d)(3) of the Exchange Act).

“Post-Closing Share” means, with respect to a Straddle Period, (i) in the case of
real, personal and intangible ad valorem Taxes, the total amount of such Taxes due for
the Straddle Period, multiplied by a fraction, the numerator of which is the number of
days in the Straddle Period following the Closing Date, and the denominator of which is
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the total number of days in the Straddle Period, and (ii) in the case of all other Taxes, the
amount of such Taxes that would be due if the taxable period of each applicable entity

began on the day following the Closing Date and ended on the last day of the Straddle
Period.

“Post-Closing Tax Period” means any Tax period beginning after the Closing
Date

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing
Date.

“Put” has the meaning given to it in the Homecare JV Agreement.

“Put Closing” has the meaning given to it in the Homecare JV Agreement.

“Put/Call Closing Date” means the earlier of the date of the Put Closing or the
Call Closing,

“Representatives” means, with respect fo a Person, such Person’s directors,

officers, employees, investment bankers, accountants, attorneys, advisors, consultants and
~ other representatives.

“Retained Business” means the business, operations, assets and liabilities of the
Surviving Company and its Subsidiaries that remain after giving effect to the Separation
Transactions, including the Hospital Business.

“Retained Liabilities” means any Liabilities (including for the avoidance of doubt,
Tax Liabilities) of the Company and its Subsidiaries which are not Assumed Homecare
Liabilities, other than (i) the Shared Company Transaction Liabilities to the extent that
the HomecareCo Group would otherwise be liable for less than the Homecare Sharing
Percentage of such Shared Transaction Liabilities, (it} the Assumed Share of NCD/ALF
Claims Tail, (iii} Liabilities of the Company or its Subsidiaries arising after the Closing
in the course of providing services under the Transition Services Agreement, and (iv)
Homecare Taxes.

“Securities Act” means the Securities Act of 1933, as amended.

“Separation Transactions” means the transactions contemplated by Asticle I,
including the KNCLP Contribution, KNCE Merger, LLC Conversion, the Homecare
Transfers, the Hospital Transfers, the Gentiva Distributions and the Hospital Merger.

“Severance Costs” means the Liabilities for severance pay and termination
benefits (including without limitation the cost of subsidized COBRA continuation

coverage and outplacement benefits) arising by reason of the termination of employment
of a Person.
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“Shared Contracts” means Contracts that relate to, or are used in, (i) the operation
of both the Homecare Business and the Retained Business, or (ii) the other operations of
the Company and its Subsidiaries.

“Shared Company Transaction Liabilities” means, without duplication, (i) all
Liabilities for costs and expenses in connection with the transactions contemplated by
this Agreement and the Merger Agreement that are incurred by the Company and its
Subsidiaries on or prior to the Hospital Merger Closing or arise from or relate to
arrangements, agreements or commitments entered into or made by the Company or its
Subsidiaries on or prior to the Hospital Merger Effective Time in connection with the
transactions contemplated by this Agreement and the Merger Agreement, including
Liabilities for filing fees and printing and mailing costs and other expenses incurred in
connection with the Proxy Statement and the Company’s and its Subsidiaries’ efforts to
comply with the pre-closing covenants and agreements contained in the Merger
Agreement and this Agreement, fees and expenses of investment bankers, accountants,
attorneys and other consultants and advisors and their out-of-pocket costs and expenses,
costs and expenses relating to termination or prepayment of the Company’s Indebtedness
in existence immediately prior to the Take-Private Closing, (31) all Transaction Litigation
and Appraisal Liabilities, (iii) all Liabilities for costs and expenses of the SNF R&W
Policy incurred by the Company and its Subsidiaries, (iv) any and all change in control,
consent fees, assignment fees or similar fees or expenses payable to any Third Party in
connection with the consummation of the Take-Private Closing or the Hospital Merger
Closing, including any such fees and expenses payable to Ventas pursuant to the MLS5,
and (v) any Severance Costs of the Shared Services Employees whose employment
terminates (x) in connection with the consummation of the Separation Transactions by
reason of identified redundancy, cost-savings or similar corporate synergies or (y) if
applicable, by reason of such Shared Services Employee electing to terminate his or her
employment with “good reason” under an applicable change-in-control or employment
agreement, in the case of each of the foregoing clauses (x) or (y), within six (6) months
following the Take-Private Closing, but, in each case, excluding fees and expenses to the
extent exclusively related to or arising from the Homecare Business or the Hospital
Business.

“Shared Services Employee” means each Company Employee who performs
corporate-level andfor support services for or on behalf of both the Homecare Busines
and the Hospital Business. '

“SNF Transaction” has the meaning given to it in the Merger Agreement.

“SNF Transaction Agreement” has the meaning given to it in the Merger
Agreement.
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“Straddle Period” means any Tax period beginning before and ending after the
Closing Date.

“Subsidiary” means, with respect to any Person, any other Person (1) of which
such first Person (alone or in combination with any of such first Person’s other
Subsididries) owns (1) capital stock or other equity interests having the ordinary voting
power to elect a majority of the board of directors or other governing body of such Person
or (2) if no such governing body exists, a majority of the outstanding voting securities of
such Person or (ii) with respect to which such first Person or any of its Subsidiaries is a
controlling general partner or managing member of such Person.

“Swap Obligations” means the net obligations of (i) the Homecare Entities to any
counterparty or (ii) any counterparty to the Homecare Entities, in each case, under any
~ interest rate or currency swap or any other interest rate or currency hedging arrangement
or derivative and determined as if such instrument were fully terminated and settled on
the date of determination. '

“Tax Agreement” means any agreement that provides for the allocation of Taxes
among the Company and its Subsidiaries. :

“Tax Returns” means any return, declaration, report or other document required to
be filed with a taxing authority in respect of Taxes, including any schedule or attachment
thereto.

“Taxes” means (i) all federal, state, local and foreign income, gross receipts,
sales, use, production, ad valorem, transfer, franchise, registration, profits, license, lease,
service, service use, withholding, payroll, employment, unemployment, estimated, excise,
severance, environmental, stamp, occupation, premium, property (real or personal), real
property gains, windfall profits, customs, duties or other taxes, fees, assessments or
charges of any kind whatsoever, together with any interest, additions or penalties with
respect thereto and (i1) Liability of another Person for amounts described in clause (1) as a
result of Treasury Regulations Section 1.1502-6 (or any similar provision of state, local
or foreign law).

“Transaction Litigation and Appraisal Liabilities” means Liabilities incurred by
Company and its Subsidiaries arising from or relating to Claims that arise from or relate
to the execution of this Agreement and the Merger Agreement, or the consumnmation of
the transactions contemplated hereby and thereby, including any payments due to the pre-
Take Private Closing stockholders of the Company to settle demands for appraisals of
shares of Company Common Stock or in accordance with an Order requiring the
Company te pay additional amounts in respect of Merger Consideration in connection
with stockholders’ exercise of their appraisal rights under the Delaware General
Corporation Law.
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“Transfer Taxes” means all transfer, documentary, sales, use, stamp, registration,
value added and other such Taxes and fees (including any penalties and interest) incurred
in connection with transactions contemplated by this Agreement (including any real
property transfer tax and any similar Tax).

“Transferred Homecare Assets” means, except as provided in the Transition
Services Agreement, (i) all of the assets, properties and rights of the Company and the
Hospital Entities exclusively related to the ownership of or used in the operation of the
Homecare Business, including Contracts, Permits, Books and Records, Intellectual
Property together with all associated Ancillary IP Rights, IT Systems and IT Contracts
designated in the Transition Plan as to be assigned to Gentiva, and (ii) the assets,
properties and rights set forth in Schedule 1.04(a)(i) {together with, in the case of
Intellectual Property, all associated Ancillary IP Rights, and including without limitation
the Homecare Benefit Plans and all assets related thereto).

“Transferred Homecare Companies” means the Persons Iisted on Schedule

1.04(a)(3).

“Transferred Homecare Company Agreement” means, with respect to each
Transferred Homecare Company Interest, any subscription agreement, investor rights
agreement, stockholder agreement, limited liability company operating agreement,
limited partnership agreements and any other agreement, instrument or document to
which a Hospital Entity is a party or which inures to the benefit of a Hospital Entity or by
which a Hospital Entity is otherwise bound that governs the terms of such Hospital
Entity’s ownership of such Transferred Homecare Company Interest or such Hospital
Entity’s rights and obligations with respect to the applicable Transferred Homecare
Company or Transferred Homecare Company Interest.

“Transferred Homecare Company Interests” means, collectively, the Company
Interests in the Transferred Homecare Companies held by the Hospital Entities.

“Transferred Homecare Entity” or “Transterred Homecare Entity” means the
Transferred Homecare Companies and each Subsidiary of a Transferred Homecare
Company in which such Transferred Homecare Company, indirectly or indirectly, holds
equity interests.

“Transferring Employees” means each of the Shared Services Employees

identified by Parent and HospitalCo Parent as Transferring Employees in the Transition
Plan.

“Ventas” has the meaning given tfo it in the Merger Agreement.
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(b)  Inaddition to the defined terms set forth in Section 8.14(a}, each of the
following capitalized terms has the meaning specified in the Section set forth opposite

such term below:

Accessible Information

Section 2.10

Agreement Preamble
Amended and Restated Company Agreement Section 1.08
Claim Date Section 6.03(a)
Claim Notice Section 6.03(a)
Closing Date Section 1.06(a)
Company Preamble
Company LLC Agreement Section 1.08

Consent Required Contracts

Section 1.10(b)

Consent Required Shared Coniract Section 2.02(b)
Controlling Party Section 6.03(b)
DGCL Recitals
(Guarantee and Credit Support Arrangements Section 2.03(c)
Gentiva Recitals
Gentiva Distributions Section 1.05
Homecare Credit Support Section 2.03(c)
Homecare Guarantees Section 2.03(c)
Homecare Transfers Section 1.04(a)
HomecareCo Group Indemnified Persons Section 6.01
Hospital Credit Support Section 2.03(a)
Hospital Guarantees Section 2.03(a)
Hospital Merger Section 1.06

Hospital Merger Closing

Section 1.06

Hospital Merger Effective Time

Section 1.06

Hospital Merger Sub Preamble
Hospital Names Section 2.05
Hospital Proprietary Name Rights Section 2.05
HospitalCo Group Indemnified Persons Section 6.02(a)
HospitalCo Parent Preamble
Indemnified Person Section 6.03(a)
Indemnifying Party Section 6.03(a)
Intercompany Accounts Section 2.09

IP License Agreement Section 2.05(b)
KNCE Merger Section 1.02
KNCLP Contribution Section 1.01
LLC Act Recitals

L.LC Conversion ‘ Section 1.03
Loss Portfolio Transfer Reinsurance Policy Section 2.08
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Merger Agreement Recitals
Merger Consideration Savings Amount Section 2.12
Merger Sub Recitals
Non-Controlling Party Section 6.03(b)
Non-Transferred Asset Section 2.04(b)
Novated Unallocated WC Tail Section 2.06(c)
Objection Notice Section 6.03(a)
Parent Preamble

Party or Parties Preamble
Pre-Closing Restructuring Actions Section 2.13
SNF R&W Policy Section 2.07(a)
Surviving Company Section 1.06
Take-Private Closing Recitals
Take-Private Merger Recitals

Tax Accountant Section 2.03
Third Party Section 6.03(a)
Third-Party Claim Section 6.03(a)
Trademark License Agreement Section 2.05(a)
Transferee Party Section 2.04(b)
Transferor Party Section 2.04(b)
Transition Plan Section 2.01(a)

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly

authorized.
l{fncircs:?;:hhcam u
By: £ /{A// ? -
Yo L iy

Name: Joseph L. Landenwich
Title: General Counsel and Corporate
Secretary

[Signature Page to Scparation Agreement)



Kentucky Homecare “mdm?‘ Inc.

Name: Michael LaGatta
Title: Vice President

Kentucky Hospital Holgjngs, LLC

Name: Michael LaGatta
Title: Vice President

Kentucky Hgspital Merper Sub, Inc.
BYMW

Name: Michael LaGatta
Title: Vice President
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