CONFIDENTIAL

Confidential information has been redacted from this version of the notice in gaccordance
with 11 Cal. Code Reg. 999.5(c)}(3). Specifically redacted are (a) Schedules 4.21, 4.21{a) and
4.22 to the Affiliation Agreement that is attached as being responsive to the request set
forth in 11 Cal. Code Reg. Section 999.5(d)(1){(B) and (b} all signgtures on documents
included as part of the notice. Schednles 4.21 and 4.21(a) to the Affiliation Agreement have
been redacted to maintain privacy resarding sensitive emplovee information, includin

emplovee names and compensation. Schedule 4.22 to the Affiliation Agrecment has been
redacted to avoid creating any potential prejudiec or damage to the applicant relative to

any pending or potential litigation. And all signatures have been redacted to help protect
the individual sienatories against potentizal identity theft.

NOTICL OF PROPOSED SUBMISSION

AND REQUEST FOR CONSENT BY

EAST BAY INTEGRATED CARE, INC.
D/B/A HOSPICE EAST BAY
IN CONNECTION WITH ITS AFFTILTATION AGREEMENT
WITH

CHAPTERS HEALTH SYSTEM, INC.

PREPARED FOR THE OFFICE OF THE ATTORNEY GENERAL

CALIFORNIA DEPARTMENT OF JUSTICE

CHARITABLE TRUSTS DIVISION

NOVEMBER 22, 2024
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November 22, 2024

Vid OVERNIGHT DELIVERY

Office of the Attorney General
IHealthcare Rights and Access Scetion
455 Golden Gate Avenue, Suite 11000
San Francisco, California 94102-7004
Atin: Emilio Varanini,
Supervising Deputy Attormey General

Re: Afhliation Agreement Between East Bay Integrated Care, Inc, (d/b/a) Hospice
East Bayv and Chapters Health Svstem, Inc.

Dear Mr. Varanini;

This letter and all altachments hereto shall serve as writien notice to the California Office
of Attorney General of the proposed affiliation (the “Aftiliation™) of Fast Bay Intcgrated Care, Inc.
d/b/a Hospice East Bay, a California nonprofit public benefit corporation (“I1IEB™) and Chapters
Health System, Tne., a Florida not for profit corporation (“Chapters™), as well as a request for
written consent from the Attorney General for approval of the Affiliation.

Calilormia Corporations Code Section 5920 requires that any nonprofit corporation that
operates or controls a health facility, as defined in Section 1250 of the Health and Safcty Code,
provide written notice to and obtain the written consent of the Attorncy General prier to entering
into any agreement that transfers control, responsibility, or governance of a material amount of
assets or the operations of the nonprolit corporation to another nonprotit corporation, Pursuant to
thesc requirements, HEB, as a nonprofit corporation thal operates a health facility, provides this
notice to obtain the Attorney General®s written consent prior to the finalization of the Affiliation.

HEB and Chapters have entered into an Alfiliation Agreement under which Chapters will
become T11EB’s sole corporate member and, accordingly, HEB will become a part of Chapters’
healthcare system. The Affiliation reflects the leng-term geals of both organizations that arc
locuscd on the preservation of comprehensive, community-based, not-for-profit hospice care,
HEB and Chapters believe that the Affiliation will enable their organizations to work
collaboratively together to adapt to the ever-changing healthcare environment for the benefit of
the communities served by HER.
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Office of the Attorney General
November 22, 2024
Page-72 -

We respectfully request that the Attorney General provide written consent to the Afliliation
as described tn more detail by the allachments provided with this letter. We apprectate your
constderation of this request and look forward to your reply.

Very truly vours

Brale S. Webber

tnclosures



Title 11, California Code of Regulations, § 999.5(d)(1)

DESCRIPTION OF THE TRANSACTION



11 Cal. Code Reg. Section 999.5(dW1)(A)

Full description of the proposed agreement and transaction

This Description of Proposed Affiliation Transaction has been prepared to provide the
California Office of Attorney General with information regarding the proposed aftiliation between
Chapters [lealth System, Inc., a Florida not for profit corporation {“Chapters”) and East Bay
Integrated Care. Inc. d/b/a Hospice Fast Bay, a California nonprofit public benefit corporation
(“llospice East Bay™). The terms of the proposed affiliation are set forth in an Affiliation
Agreement signed by Chapters and Tospice East Bay on October 2, 2024 (the “Affiliation
Agreement). Set forth below is background information on Chapters and Hospice East Bay, as
well as a descripiion of the preposed transaction structure and other key terms of the proposed
affiliation (the “Transaction™).

1. Description of the Parties:
A. Hospice East Bay:

Founded in 1977. Hospice East Bay has served Bay Area patients and their families for
over 47 years. [ospice Fast Bay’s care teams provide relief from pain and other symptoms,
emotional and spiritual support, and practical assistance with end-of-life challenges as they arise,
while honoring the needs and wishes of each patient and family. Care teams include physicians,
registered nurses, case managers. medical social workers, home health aides, spiritual care and
bereavement counselors, and trained volunteers. These team members ensure that family
members feel confident in the care provided to their loved one and vndersiand the expected course -
of end-of-life illness. Hospice Fast Bay provides gricf support and counseling for patients and
families from the time of admissicon through 13 months following the death of the patient. Ilospice
Tast Bay’s bereavement services are also made available to the greater community, regardless of
whether they have a connection to the hospice. In conjunction with these programs. Hospice Fast
Bay also operates a licensed hospice facility called the Bruns House. The Bruns Ilouse offers
privacy and quiet that cannot be found in a hospital, and intensive round-the-clock care that cannot
be achieved at home.

In 2023 Hospice Fast Bay served a total of 1,710 patients; achieved overall quality scores
of 83% (from Medicare); benefitted from a total of 3,896 volunteer hours; served 3,211
bereavement support clients; and provided a total of $265.287 in charity care (o the Bay Area
community. [lospice East Bay is a charitable organization that is exempt from federal income
taxes pursuant 1o Section 301(c)(3) of the Internal Revenue Code.

B. Chapters:

Chapters is the largest not-for-profit chronic illness management and hospice organization
in the country. Chapters currently provides hospice and palliative care through its affiliated
hospice organizations operating throughout Florida, as well as in Georgia, Virginia, Maryland

and Washington D.C.

Chapters is a premier health system solution and partner for addressing today’s personal,
social and financial healthcare issues. The organization is on a quest to redefine care for those
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with demanding hcalth conditions and help families enjoy a better quality of life long before the
end. Through the combination of a busincss model across the continuum of care, operational
enhancements that leapfrog competitors and a brand position that redefines how we think about
healthcare needs, Chapters seeks to become the provider of choice in every region it serves.

Chapters is dedicaled 1o delivering innovative care throughout chronic illness progression
and beyond. The organization offers choices in palliative medicine, hospice care, grief services
and a medical staffing company and pharmacy via aftiliate companies.

(rief services provide support to family members and friends navigating the loss of a loved
one, while Chapters” Centers lor Wellbeing offer behavioral health counscling to individuals
facing various lile challenges. Additionally, PACE Centers provide older clients with a
comprehensive, convenlently located healtheare solution. Chapters® Center for Health Equity is
dedicated to ensuring equitable advanced illness care for all regardicss of race, ethnicity or sexual
orientation. A medical staffing company and pharmacy help increase efficiencies across
Chapters® footprint of affiliated healtheare organizations.

Chapters also offers unique services to paticnts and their families such as children’s
bercavement camps, the Valor Program honoring Veterans and First Respondecrs, and robotic pet
therapy. Through a variety of unique resources, culture shifts, technology and a strong team that
belicves in the power of change, Chapters is transforming care in the communitics served.

Open communication for the more than 3,500 Chapters team members is evidenced by the
successful participation in the Great Place to Work Survey. In 2024, the survey yiclded
resounding results for employce trust and satisfaction, securing the Great Place to Work accolade
for the seventh consceutive year. [n addition. Chapters was honored with the 2023 Top Workplace
USA award by Energage, validated by 15 culture drivers crucial for organizational success.
Additionally, Chapters has carned recognition for work-life {lexibility (or two consecutive years.

Chapters is a charitable organization cxempt from federal income 1axes pursuant to Section
301{c)(3) of the Intcrnal Revenue Code.

I1. Structure of Affiliation Transaction:

The Hospice East Bay Board of Dircctors has approved a transaction by which Chapters
would become the sole member of Hospice East Bay upon the satisfaction of all closing conditions.
including obtaining all regulatory consents and approvals. As such sole member, Chapters will
hold certain reserved governance powcrs relative to Hospice East Bay as sct forth in Article XIII
of the proposed Amended and Restated Bylaws of Hospice Fast Bay (attached to the Afliliation
Agreement as Exhibit 2.2B).  Except for the reserved govermance powers held by Chapters,
Hospice East Bay’s operations and affairs will continue to be governed by Hospice East Bay’s
Board of Dircctors. The Transaction also would result in few changes 1o the current composition
ol'Hospice East Bay's Board of Dircctors. The individuals serving on the Hospice East Bay Boatd
at the time ol the closing of the Transaction {the “Closing™) are expected to continuc 10 scrve on
such Board after the Closing. After the Closing, the Chairpersen of such Board will be an
individual who served on the Hospice East Bay Board immediately prior to the Closing. To help
facilitate the integration of Fospice East Bay into the Chapters health system, the Chapters
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President/CEO, Chapters Chief Administrative Officer and Chapters Chief Financial OfTicer will
be added to the post-Closing Hospice East Bay Board of Directors. These same Chapters oflicers
also will become the officers of Hospice [ast Bay.

Hospice East Bay will benefit significantly from Chapters’ support scrvices that will be
made available 1o Hospice Fast Bay after the Closing. These services include financial and
accounting; information and telecommunications; regulatory and corporatc compliance; human
resources; marketing, communications and public aflairs; legal; facilities management;
development and fundraising; chicl medical officer support; and executive management and
consulting. As the post-Closing integration process moves forward, Chapters will include Tospice
Cast Bay in Chapters' corporate level shared service contracts, such as those relating to clectronic
medical records and ancillary health scrvices. These efficiencies will result in lower post-Closing
operational costs for Hospice East Bay, which means more resources will be available to support
programs and services focused on patient care.

After the Closing Chapters will work with Tospice East Bay to develop additional health
services in TTospice East Bay's geographic market that supplement those services now provided
by Hospice Tlast Bay. Chapters and Hospice East Bay will c¢valuate opportunities for such
expanded services taking into account Chapters’ significant experience providing expanded
services in other geographic markets.

III.  Primary Transaction Documents; Conditions to Closing:
The primary documents that will govern the Transaction are as follows:

A. Affiliation Agreement: The Affiliation Agreement scts forth the terms of the
Transaction between Chapters and Hospice Fast Bay, the commitments being made
by both Chapters and Tlospice East Bay, and standard representations, warranties,
covenants, and conditions that are consistent with transactions of this nature.
Attached to the Affiliation Agreement are numerous disclosure schedules
containing information related to Hospice East Bay and Chapters and their
respective operations that supporl the representations and warranties in the
Affiliation Agrcement.

B. Amended and Restated Articles of Incorporation and Amended and Restated
Bylaws: The Articles of Incorporation and Bylaws of Hospice East Bay will be
amended and restated to reflect the terms of Hospice East Bay’s affiliation with
Chapters. The Amended and Restated Articles of Incorporation of Tlospice East
Bav arc attached to the Affiliation Agrcement as Exhibit 2.2A and the Amended
and Restated Bvlaws of Hospice East Bay are attached 1o the Affiliation Agreement
as Fxhibil 2.2B.

The conditions to the Closing of the Transaction include the following: (a) obtaining all
required consents and approvals of government agencies necessary to close the Transaction
(including from the California Office of Attorney Generaly; (b) Chapters and Hospice Last Bay
shall have complied with all their respective obligations under the Affiliation Agreement; (c) all
legal documents shall have been signed and other required actions of Chapters and Hospice Fast
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Bay shall have been taken; and {d) no material adverse change in the linancial condition or results
of operations of Hospice East Bay shall have occurred.

1V, Protection of Charitable Assets;

Chapters and Hospice East Bay recognize the critical tmportance of assuring that the
charitable assets of 1lospice Fast Bay continue to be used for the benelit of the citizens residing in
[Tospice East Bay’s scrvice area. ‘The Affiliation Agreement specifically provides that Chapiers
and Hospice East Bay will continue to be bound by and honor the terms of all endowments and/or
donor-restricted funds, and the beneficial interests of such partics in any gifts or bequests shall
continue. [n addition, future contributions Lo ¢cach of the parties whether under will, deed of trust
or otherwise, will be trcated 4s contributions to the named party.

In anticipation of the California Attorney General’s review, Section 7.3 of the Affiliation
Agreement sets forth more specific protections for [Tospice Cast Bay’s assets and specially
programs, providing as follows:

“Aftcr the Effective Time all assets of Hospice East Bay will continue to be used
for qualifying healthcare and charitable purposes. All assets on Hospice East Bay's
balance shect as of the Closing and any proceeds from the sale of any real property
or health facility owned by Hospice East Bay as of the Closing net of any gains or
losses on invested assets, ineluding, without limitation (i) that certain real property
located at 3470 Buskirk Avenue, Pleasant Hill, California 94523 and {ii) the Bruns
House inpatient hospice facility located at 2849 Miranda Avenue, Alamo,
California 94507, will, unless otherwise decided by votc of the Hospice East Bay
board (excluding board members who are also Chaprters officers or cmplovees). be
irrevocably dedicated to use in [Hospice Cast Bay's] Scrvice Area. A copy of
Hospice East Bay's balance sheet as of the Closing will be attached hercto and
made a part hereof as Schedule 7.3. For five (5) years aller the Closing, Chapters
shall not take any action to restrict, prohibit or limit Hospice East Bay’s ability to
maintain existing “specialty”™ programs that include the Bruns House, Veterans
Program, Bridge Program (grief services for children and teens) and Music Therapy
as long as any operating losses from those programs can be funded through a
combination of Ilospice Fast Bay's fundraising efforts and non-reserved
investments.”

The Afliliation Agreement also provides in Scction 7.4 thereof that if, after the Closing,
Hospice East Bay engages in retail thrift store operations designed to support local programs, or
local fundraising or receives charitable contributions or grants, the net income of all such efforts
will, unless otherwise decided by vote of the Hospice East Bay board (excluding board members
who are also Chapters officers or employees), be irrevocably dedicated for use in Hospice East
Bay’s scrvice area.

Chapters recognizcs the significant contributions that Hospice East Bay has made to its
local community and will work logether with Hospice East Bay in connection with the Transaction
to honor Hospice East Bay's legacy, continue its tradition of excellence, and grow its ability to
have a posilive impact on the local community.
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V. Formation of Chapters West Region:

In addition 10 the Affiliation Agreement signed with Iospice East Bay, Chapters recently
announced that it has signed agreements to affiliate with Hospice of Santa Cruz County, 4
California nonprofit public benelit corporation; Willamette Valley Hospice, Inc., an Oregon
nonprolit corporation; and The Nathan Adelson Hospice, a Nevada nonprofit corporation. It is
anticipated that such three hospices, together with Hospice Fast Bay. will be the initial hospices
operaling as part of a new “Chapters West Region.” As part of the formation of Chapters Health
Wesl, a2 new “Chaplers West Region Advisory Council” will be created and be comprised of
representatives from the four hospices atliliating with Chapters. The primary purpose of the
Chapters West Region Advisory Coungil will be to provide a forum for Chapters and the Chapters
West hospices to coordinate and plan on matters of strategic and regional importance.

VI Closing:

At the present time it is expected that Closing will occur in early 2025, or as socn as all
conditions to Closing are satisiied.
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11 Cal. Codc Reg. Sectign 999.5

Complete copy of all written agreements or contracts to be entered into by ihe applicant
and the transferee that relale to or effectuate any part of the proposed transaction

Attached to this Section arc the following documents:

. Exhibit 1. a copy ol the Affiliation Agreement including all exhibits, schedules,
and attachments thereto.

. Exhibit 2.2A to Affiliation Agrcement, a copy of the Amended and Restated
Articles of Incorporation of Hospice East Bay

. Exhibit 2.2B to Affiliation Agreement, a copy of the Amended and Restated
HBylaws of Hospice East Bay

D Exhibit 3, 4 copy of the Side T.etter to the Affiliation Agreement re Lnhanced
Severance Policies
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EXECUTION VERSION

AFFILIATION AGREEMENT

BY AND BETWEEN

CHAPTERS HEALTH SYSTEM, INC,,

and

EAST BAY INTEGRATED CARE, INC.

d/b/a HOSPICE EAST BAY

Dated as of October 2, 2024
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Chapters Proceedings Affecting Transaction
Chapters Regulatory Compliance

Chaptcrs Tax Matrery

Conduct of Business

Exceptions to Negative Covenants

Permitted Capitai Expenditures

Agreements that Create Employment Obligations
Hosnice Cast Bay Closing Balance Sheet
Chaptars Pre-Closing Confirmations rom Government Authorities

Hospice East Bay Pre-Closing Confinuations from Government
Authorities
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AFFILTATION AGREEMENT

THIS AFFILIATION AGREEMENT {the “Agreement™ 15 made and entered into to be
elfective as of October 2, 2024, by and among Chapters Ilealth System, Inc., a Florida not for
profit corporation (" Chapters™) and Fast Bay Intcgrated Care, Inc.
d/b/a Hospice East Bay, a California nonprofit public benefit corporation (“Hospice East Bay™).
Chapters and Hospice Hasl Bay arc collectively referred to herein as the “Parties” and each is
reforred to as a "Party™.

RECITALS

A, WHEREAS, [ospice Last Bay owns and operates a notl for profit hospice licenscd to
operate in the Countics of Contra Costa, Alameda, and Solano, State of California;

B. WILEREAS, Chapters owns and operates not for profit hospices through its Affiliates in
several states Lhroughout the United States;

C. WHEREAS, Chaplers und Hospice Cast Bay have reviewed cach other’s mission
statements and belicve that there (s fundamental alignment and compatibility in such statements;
and

D, WHEREAS, the Parties believe that an affiliation between Chapters and Hospice East Bay
{the “Traaseciion™ will allow them to accomplish a nuwnber of mutual goals, inciuding the
following:

(a) Preservation of the comprehensive, community-based, not lor profit hospice care;

{h)  Promolion of best practices in the provision of hospice, home health and other
healtheare services;

{c) Development and implementation ol enhanced quality care systems and oversight;
(d} Efficient management of key arcas of operation;
(€ Cost effective management of key administrative functions:

(1 Cost effective and cfficient purchasing and disiribution of supplies and
pharmaccuticals;

(g Liffective-public policy development;

{h) Increased opportunitics for research, analysis and planming for health care
innovation,

(1} Minimize disruption to patients and cmployees; and
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i Enhanced understanding, preparedness and lcadership in future health care delivery
rcform.

NOW, THEREVFORE, for and in consideration of the promises, lhe agreements,
covenanis, represenfations and warranties herein sct forth, and other good and wvaluable
consideration, the receipt and adequacy of which arc hereby acknowledged, and intending to he
legally bound hereby, the Marties hereto agree as follows:

ARTICLE 1
DEFINITIONS; INCORPORATION OF RECITALS

1.t Definitions.

[rt addition Lo the terms defined elsewhere in this Agrecment, the termas delined below as
uscc in this Agrcement (including the above-referenced recitals) shall have the following
meanings.

“Affiliate” means, as to the Person in question, any Person that directly or indirectly
controls, is controlled by, or is under common control with, the Person in question and any
successors or assigns of such Person.

“Agreement” means this Agreement as may be amended or supplemented together with
all Exhibits and Schedules attached or delivered wilk respect hereto or expressly incorporated
herein by reference,

“AHLA” shall have the meaning set fortluin Section 1 1.3,

“Approval™ means any approval, authorization, consent, notice, qualificauon or
registration, ot any extension, moditication, umendment or waiver of any of *he foregoing, of or
from, or uny notice, slatement, filing or other communication to be filed with or delivered to, any
Governmental Authorily.

“Arbitration Notice™ has the meaning set forth in Sectton 11,3

“Benefit Program and Agreement™ is defined in Section 4.20(a)(i}.

“Business” means the ownership and operation of the TTospice East Bay Assets, and all
assets and operations ancillary to or associated with any of the foregoing, as currently conducted
as of the date hereof and as of the Effective Time.

“CERCLA™ means the Comprchensive Environmental Response, Compensation, and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
1986, 42 US.C. 9§ 9601 cf seq.

“Chapters” is defined in the preamble in this Agreement.

“Chapters Ilistorical Financial Information™ is defined in Section 5.4(a) of this
Agreement.

FSFAL00.G 2
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“Chapters West” refers to a group of nol lor profit hospices, including Hospice East Bay,
operating in the western United States that are independently negotiating o affiliate with Chapters.

“Closing™ ts defined in Section 3.1.
*Clasing Date™ is defined in Secoon 3.1,
“CMS” means the Centers for Medicare and Medicaid Services.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, the
Public Health Service Act, codified as 42 USC §§ 300bb-1 through 300bb-§, and any similar state
or tederal continuation of coverage laws.

“Code™ means the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations.

“Confidentiality Agreement” is defincd In Section 1.2,

“Coantract”® means any lagally binding oral or wrilten commitment, contract, lease
(including Tenant Leases and Third Party [.eases), sublease, license, sublicense or other agreement
of any kind relating to the Business, the Hospice Fast Bay Assets or the operation thereot te which
Hespice East Bay is 4 party or by which any of the Hosplce East Bay Assets 15 bowmd,

“EEOC” means the Fqual Employment Opportunity Commission.
“Effective Time” is defined in Section 3 1,

“Encumbrance” means any clmm, charge, easement, encumbrance, encroachment,
security interest, mortgage, lien or pledge, whether imposed by Contract, Law, cquity or otherwise.

*Environmental Condition” means any evenl, circumstance or conditien related in any
wanner whalsocver to: (a) the current or past presence or spill, emission, discharge, disposal.
purmiping, teakage, migration, abandonment, rclease or threatened release of any Hazardous
Materials, into the environment, (b) the on-site treatment, storage, disposal or other handling of
any Hazardous Material originating on ot from the Real Property; (¢} the placement of structures
or materials inte waters of the United States; (d) the presence of any Hazardous Materials in any
building, structure or workplace or on any porilon of the Real Property; or () any violation of
FEnvironmental Laws at or on any part of the Real Property or arising from the activitics of Hospice
Fast Bay or any other Person involving Hacardous Materials,

“Environmental Laws™ weans any applicable Law, and any Governmental Order or
binding agreement with any Governmental Authority: (a) relaling to poliulion (or the cleanup
thereol) or the protection of natura: resources, endangered or threatened species, human health or
safety, or the environment; (b} concerning the presence of, exposure to, or the management,
manufaciure, use, containment, storage, recvcling, reclamation, reuse, trealment, generation,
discharge, transpontation, processing, production, disposal or remediation of any Hazardous
Materials: or (¢) relating to the use, handling, storage, treatment, and disposal of medical,
radiclogical and biclogical wastes, The termt "Environmental Law" includes, without limitation,
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the following (including their implementing regulations and any state analogs) CERCLA; 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 U1.S.C. §§ 6901 et seq.;
the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33
ULS.C. 88 1251 et seq.; the Toxic Substances Control Act ol 1976, as amended, 15 U.S.C. §§ 2601
et scq.; the Lmergency Planning and Community Right-to-Know Act of 1986,42 11.8.C, §§ 11001
¢t seq.; and the Clean Adr Act ol 1966, a5 amended by the Clean Air Act Amendments of 1990, 42
(1.S.C. §§ 7401 et seq., the Hazardous Material Transportation Act, 49 U.S.C. §§ 18G1-1813, the
Federal Tnsecticide, Fungicide, and Rodenticide Act, 7 U.S.C. § [36 et seq., the Occupational
Salety and Health Act, 2% 11.S.C. § 651 et seq. and all state and local environmental faws and
regulations.

“ERISA™ means the Employec Retirement Incoate Sceurity Act of 1974, as amended, and
the regulations promulgated thereunder.

“Exevutive Employees” with respect to any Party shall mean cach of the persons then
serving as the Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, Chicf
Information Oftficer, Chicf Medical Officer, Chiet Human Resources Officer and Chief
Compliance Officer, or in a similar capacity by whatever title,

“Txhibits™ mzans the exhibits to this Agreement.

“Facilities” means any healthcare facility, healtheare operstions or medical or other
clinical practice owned, operzfed, managed or leased by Tospice East Bay.

“FTC” means the Federal Trade Commission.
“FTC Red Flags Rule” shall mean the regulations set forth m 16 CF.K, Parl 681,

“GAAP” means United States generally accepted accounting principles and practices as
i etfect from time to time,

“Government Programs™ means Medicare, Medicaid, and CHAMPUS/ TRICARE.

“Governmental Authority” means any governmert or any agency, burean, board,
directorate, commussion, court, department, official, peohtical subdivision, tribunal or other
instrumentality of any government, whether federal, state or local, domestic or forcign.

“Governing Documents™ means the documents by which any Person (other than an
individual) establishes its legal existence or which govern its intetnal affairs, including, without
limitation, arlicles of incorporation, bylaws, articles of organization, regulations, limited liability
company agreciments, operating agreemcnts, parvitnership agreements, certificates of limited
parinership, or shmilar documents, instrumenis, or agreements relating to the legal existence or
governance of the nternzl affairs of such Person.

“Hazardous Materials” means {a) any material, substance, chemical, waste, product,

derivative, compound, mixtare, solid, liquid, mincral or gas, in each casc whether nsturally
gccurring or man-made, that is hazardous, acutely hazardous, toxic, or words of similar impont or
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regulatory effect under Environmental Laws; (b) any petroleum or petrolcum-derived products,
radon, radioactive malerials or wastes, ashestos in any form, lead or lead-containing matetiais,
urea formaldebyde foam ingulation, per- and polyfluoroalkyl substances, madigal waste, mold and
polychiorinated biphenyls; and {¢) any chemical, material or substunce which is prohibiled, timited
or regulated under any Lnvironmental Law.

“Healtheare Laws™ means Title XVIII of the Social Security Act, 42 U.S.C. §§ 1393-
1395hhh (the Medicare statute), including specifically, the Ethics in Patient Rcferals Act, as
amended (the Stark Law), 42 U.S.C. § 1395nn; Title XEX of the Social Securily Act, 42 U.S.C. §%
1396-1356v (the Medicaid statute); the Federal Health Care Program Anti-Kickback Stature, 42
HLS.C.§ 1320a-Thib); the False Claims Act, 31 U.S.C. §§ 3729-3733 (as amcnded); the Program
Fraud Civil Remedies Act, 31 ULS.C. §§ 3801-3812; the Anti-Kickback Act of 1986, 41 1.S.C. §3
E701-8707; the Civil Monetary Penalties Law, 42 U.8.C. §§ 13202-7a; ihe Bxclusion Laws, 42
VLS.CL§ 1320a-7; [TEPAA; the HITECH Act, all Legal Requirements relating to the provision of,
or bifling or payment for health carc items ot services, or relating to health care information: and
all implementing regulations, rules, ordinunces, judgments and order applicable to any Party, as
the context of the Agreement may require; and any similar state and local statutes, regulations,
rutes, ordinances, judgments and orders applicable to any Party as the context of the Apreement
may require; and all federal, state and local licensing, certificate of need, regulatory and
reimbursement, corporate practice of medicine and fee splitting regnlations, rules, ordinances,
otders and judgments applicable to any Party, as the context of the Agrecment may roquire, all of
the forcgoing as enacled or in effect as of the Closing Date.

“HIPAA” means the Health Insurance Portability and Accoustability Act of 1996 (Puh.
Law 104-191), as amended [rom time to time, and (he regulations promulgated thercunder.

“HITECH” means the lleualth Information Tzchnology for Feonomic Clinical Health Act.
Division A, Title XIIT§ 1301 ct seq. of the American Recovery and Reinvestment Act of 2009, us
amended from time to time.

“Hospice East Bay™ is defined in the preamble to this Agrzement.

“Hospice East Bay Assets™ means all assets ol every description, whether real, personal
or mixed, tangible or intangible, owned by Hospice East Bay whether used in the operation of the
Business or otherwise.

“Hospice East Bay ERISA Affiliate” is defined in Section 4.20(c).

“Hospice East Bay Historical Financial Information” is defined in Section 4.7(a).

“Haspice East Bay Intellectual Property™ means all Intellectual Property to the extent
owned, licensed or used by 1lospice Cast Bay.

“Hospice Eust Bay Taxable Debt” shall refer to outstanding financiag debt issued for the
benefit of or incurred by Hospice Fast Bay or tor which Hospice Last Bay is liable to pay that is
not lax-cxempt debt as identified on Schedule 4.26,

“Hospice Eust Bay Taxahle Debt Documents™ is defined in Section 4.26(a).

TRLANGN
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“Hospice East Bay Tax-Exempt Bend Documents™ defined in Section 4.25(a).

“Hospice East Bay Tax-Exempt Bonds™ shall reter to outstanding tax-cxempt bonds for
the benefit of or incurred by Hospice East Bay or for which Hospice Last Bay is liable to pay as
identiticd on Schedule 4.25.

“[mmigration Act” means the Immigration Reform and Centrol Act of 1986, as amended,
and the regolations promulgated thereunder.

“Information Privacy or Security Laws™ means HIPAA and any other governing Law
concerning the privacy or sceurity of Personal Information, including state data breach notification
laws, statc health information privacy laws, the FTC Act, the FTC Red Flags Rule and stale
consumer protection laws.

“Intellectual Property” means, Lo the extent owned, licensed or used by FHospice Last Bay
in the Business andfor the Iospice East Bay Assets, all intellectual property or rights thereto,
including patents, trademarks, trade names, service marks, symbols, copyrights and any
applications therefor, mask works, net hisis, schematics, technology, know-how, trade secrets,
ideas, algorithms, processes, internet domain names, comiputer software prograins and applications
{in both source code and object code form), and tangible or intangible proprictary information or
material and all choses in action arising from or related to the foragoing; provided, however, the
term Intellectual Property docs ot include any open source software, sirink wrap sofiware, or
genera’ly available commercial, licensable products.

“Inventory” means 21l usable luventory and supplies held or used in the Business.
“Justice Department™ maans the United States Department of Justice.

“Knowledge” when used m the context of knowledge of Chapters means the actual
knowledge of any Execulive Employee of Chapters within the scope of his or her responsibility.
“Knowledge™ when used in the context of knowledge of Hospice East Bay means the actual
knowledge of any Fxecotive Emplovee of Hospice Fasl Bay within the scope of his or her
gsponsibility,

“Law™ means any constitutional provision, statate, law, rule, regulation, code, ordinance,
resolation, Order, ruling, promulgation, published policy or guideline, or treaty directive, adopted
or ssued by any Governmental Authority,

“Leascd Real Property™ meaans all real property leased, sublcased or licensed to, or for
which a right to use or occupy has been granted to, Hospice East Bay,

“Material Adverse Effeet” mcans any event, occurrence, fact, condition or change that s
materially adverse 1o {a} the business, results of operations, financial condition or assets of Hospice
East Bay, taken as a whole, or {b) the ability of Hospice East Bay 1o consummate the Transaction;
provided, however, that it does not include any event, occurrence, fact, condition or change,
dirccily or indirectly, arising out of or attributable to: {A) gencral ceonomic or political couditions;
{B} conditions generally affecting the hospice or related industries; (C} any changes in financial,
hanking or securities markets in general, including any disruption thereof and any decline in the
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price of any security or any market index or any change in prevailing inlerest rates; (D) acts of war
{whether or not declared), armed hostilitics or terrorism, or the escalation or worsening thereof:
{E} any action required or permitted by this Agreement or any action taken (or omitted to be taken)
with the written consent of or at the written request of Chapters; (FY any matter of which Chapters
is awarc as of the execution of this Agreement; ((i) any changes in applicable laws, regulations or
accounting rules (including GAAFP) or the enforcement, implementation of interpretation thereof;
(H) the announcement, pendency or completion of the Transaction, including losses or threatened
losses of ecmployees, patients, suppliers, distributors or others having relationships with Hospice
East Bay; (1) any natural or man-made disaster or acts of God; {1y any epidemics, pandemics,
disease putbreaks, or other public health emergencies; or (K) any failure by Hospice East Bay to
meet uny internal or published projections, forecasts or revenue or eamings predictions (provided
thal the underlying causes of such failures (subject to the other provisions of this definition) shall
not be excluded).

“Material Contracts” is defined in Scction 4.16.

“Material Licenses™ 15 defined in Section 4.8.

“Most Recent Financial Statemeuts” is defined in Section 4. 7(a)(ii).
“Most Recent Fiscal Month End” is defined in Section 4.7(a)(ii).
“Notice” (s defined tn Scction £2.1.

*OIG” meuns the United States Department of Health and Human Services Olfice of
Inspector General.

“OFACT 15 defined in Section 4,13(g),

*Order” means any judgment, order, writ, injunction, decres, determination, or award of
any Governmental Authority.

“Ordinary Course of Business” mcans an aclion taken, or omitted to be taken, by any
Person in the ordinary course of such Person’s business; provided, that any action taken, or omitted
to be taken, that rclates to, or arises out of, any pandemic, epidemic, or disease outbreak shall »e
deemed 10 be in the Ordinary Course of Business.

“OSHA” means the Occupational Safety and Health Act, 29 11.8.C. § 600, ¢t seq., and the
regulations promulgated thereunder.

“Overpayments” means anv amount {a} due to a Government Program based on a final

adjustment or (b) received from a Government Program in excess of the amount approximately
billed

“Owned Real Property” means all real property owned by Hospice East Bay, topether
with the interest of Hospice East Bay as landlord in all leases and sublesses therein, improvements,
buildings or fixturcs located thercon or therein, all casements, rights of way, and other
appurtenances thereto (including appurtenant rights in and to public streets), ail architectural plans
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or design specifications relating to the devclopment thereof, and all claims and rccorded or
unrecorded interests thercin, including any and all options to acquireg real property.

“Party™ and “Parties™ arc defined in the preamble 1o this Agreement,
“PBGC” is delined in Secton 4. 20(d v}

“Permit” means any license, petmit, or certiticate, required W be iysued or granted by any
Governmental Authority,

“Permitted Encumbrances” meaos (a) zoning and building laws, ordinances, resolutions
and regulations, (b) lens for Taxcs not due and payable on or before the Effective Time, or being
contested 1n good faith by appropriate proceedings, (¢} such other litle and survey matlters
acceptable to Chapters that are shown on any Commitments cbtained by Chapters, (d) liens that
individually or in the aggregate do not matenally detract trom the value of, or impair in any
material manner the usc of the Real Property or other Hospice East Bay Assets and (e) Permiticd
Liens,

“Permitted [ieas™ means those liens described om the attached Schedule 1.1 which
includes all (a) existing lines of credit disclosed to Chapters; (b) those liens identified in Ilospice
East Bay llistorical Financial Information; and {¢) other liens as Tospice East Bay may bave
incurred or incur in the Ordinary Course of Business and otherwise consistent with Secttons 6.2
and 6.3 of this Agreement, ifapplicable {all of which shall qualify as Permived Liens).

“Person” means an individual, association, corporation, limited liability company,
partnership, limited ligbility partuership, trust, Goverminental Authority or any other entity or
organization.

“Personal Information” means any information that can reasonably be used to identify
an individual, including “individually identifiable health information”™ as defined in 45 C.F.R,
160,103, demographitc information, and social security numbers.

“Personal Property” means all tangible and intangible personal property owned, leased
or used or held for usc in connection with the Business, ingluding all equipment, furniture, fixtures,

machinery, vehicles, office furnishings, instruments, leaschold improvements, spare patts, and all
rights in all warrantics of any manufacturer or vendor with respect thereto,

“Plan® is defined in Scetion 4.20(a)(i}.

“Praceeding” mcans any claim, action, arbitration, audit, hearing, invcstigation, litigation
suit or other similar proceeding by or before a Govermmental Authority.

“Program Agreements™ i3 defined in Scetion 4.10(a),
“Proposcd Change Notifteation™ is defined in Section 6.2.

“Real Property” means the Owned Real Property and the Leascd Real Property.

TSN Y 8
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“Schedules” means, with respect to a specified Party, the disclosure schedules 1o this
Agreement which have been delivered by such Party as the same may be modified, amended or
supplemented in accordance with the applicable provisions of this Agreement,

“Serviee Area” means the Counties of Contra Costa, Alameda, and Solano, State of
Calitormia, and any addstional Countics within the State of California in which Hospice East Bay
may be authorized in the luture Sy the California Department of Public [icalth or any successor
$lale Heenging authority 1o provide hespice or other healtheare services,

“Shuared Scrvices” is defined in Section 2,4({h).
“Stark Law” is defined in Section 4.12(b).
“Support Center Services” is defined in Section 2.4{x).

“Taxes” means {a) any and all federal, state, tocal, foreign and other net income, gross
Urleome, gross receipts, sales, usc, ad valorem, hospital, provider, unclaimed property, transfer,
franchise, profits, license, kease, rent, service, service use, withholding, payroll, employment,
excise, severance, privilege, stamp, ogeupation, preminm, property. windfall profits, alternative
minimum, estimated, customs, duties or other laxes, fees, asscssments or charges of any kind
whatsocver, together with any interest and any penalties, additions to tax or additional amounts
with respect thereto, (b) any liability for payment of amounts described in clause (a) as 4 result of
transferee hability or otherwise through operation of law, and (c) any liability for the payment of
amounts described in clauscs (a) or (b) as a result of any tax sharing, tax indennity or tax allocation
agreetnent o any other exptess or implied agreement to indemnify any other Person,

“Tax Returns™ means any return, declaration, report, claim for relund, or information
feturn or statcowent relating to Taxes, including any schedule or attachment thereto, and including
any amendment thercof,

“Tenant Lease” mceans any leass, sublease, fconse or other contractual obligation
pursuant to which Hospice East Bay, as tenan! or subtenant, currently lcases, subleases, licenses
or otherwise occupies all or some portion of the T.cased Real Property,

“Third Party Lease™ mcans any lease, sublease, licensc or other contractual obligation
pursuant o which Hospice East Bay, as landlord or sublandiord, currcatly leases, subfcascs,
licenses or otherwisc grants to a third party a right to use all or some portion of the Real Property.

“Title [V Plan” is defined in Section 4.20(0) v).

“I'ransaction” means, collectively, the transactions referenced in the recitals to this
Agreement as further deseribed by the provisions of this Agreement, including in Article 2 hereof,

“Transaction Documents” means this Agreement and all documents to be delivered by
the Parties in connection with the Closing.

“T'ransfer Taxes™ means any real property, exeise, sales, use, documentary, ransfer, value
added, stock transfer, and stamp Taxes, any transfer, recording, registration, and other fees, and
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any similar Taxes imposed on the transactions for decmed transactions) contemplated by, or
related to, this Agreement.

1.2

T33.3000L9

“Treasury Regulations” means the income tax regulations promulgated under the Code.

Interpretation.

{n this Agreement, unless the context otherwise requires:

(a)

(b)

(c)

(d}

(f)

(h}

(1)

0

(k)

reforences to this Agreement are rettrences (o this Agreement and the Schedules
and Lxhibits: cach Schedule and Exhibit is hereby incorporated by reterence into
this Agreement and will be considered a part hereof as if fully set forth herein;

reiorences to sections are relerences to sections of this Agreement,

references to any Party to this Agreement shall mclude references 1o 118 respective
suceessors and permitted assigns,

the terms “hereof,” “hercin,” “hereby,” and devivalive or similar words will refer Lo
tais entire Agreemenl;

references to any document (including this Apreement) are refercnces to that
document as amended, consolidated or supplemented by the Partics from time fo
time;

unless the context requires otherwise, references to any Law arc references to thal
Law as of the Closing Date, and shall alse refer to 2l rules and regulations
promulgated thercunder;

the word “Ineluding” shall be interpreted to mean including without limilation;

references 1o time are relerences to Eastern Standard or Daylight tisne (as in elTect
on the applicable day) unless otherwise speetfied herein;

the gender of all words hercin includes the masculing, fermimne and neuter, and the
number of all words herein includes the singular and plural;

the terms “date hereof.” “date of this Agreement’” and similar torms shall mean the
date first written above, and

the phrases “Parties have delivered,” “Parties have provided,” “Parties have made
available” and phrases of sirmlar import shall mean that, prior to the date hereof,
the applicable Parties have either (i) delivered to the other Parties a hard or
glectronic copy of the document or information in question or (i) made such
document or information available to the other Parties via an electronic data room.
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1.3 Reeitals,

The matters set forth in the Recilals are hereby incorporated into and made a part of this
Agreement.

TRANSACTION STRUCTURE AND FUNDING COMMITMENTS

2.1 Transfer of Control.

The Parties agrec thar the Transaction will be facilitated by the Hospice Cast Bay hoard of
directors taking all such aclions as may be necessary or appropriate to restructure Hospice Bast
Bay as of the Lifective Time to be a California nonprofit public benefit corporation with Chapters
as togpice Hast Bay’s sole member (as defined in Cal. Corp. Code § 5056). As described in more
detatl in Seclion 2.2 and Section 2.3 below, the structure of the Transaction and the resulling
allocalion of corporale govemance authority relating to Hospice Fast Bay will be facilitated
through the Hospice Bast Bay board of directors’ approval of membership rights with Chaptars
holding reserved puwers (described below) with respect to Hospice Fast Bay as will be set forth
in amcaded and restated Articles of Incorporaiion and Bylaws of Hospice Fast Bay.

2.2 Amendment of Articles of Incorporation and Bylaws,

Hospice East Bay agrees to take such actions, as necessary, 1o amend its Bylaws and
Articles of Incorporation effective as of the Effective Time to reflect Chapters us the sole member
of Hospice East Bay and grant to Chapters certain reserved powers as will be reflected in amended
and restated Articles of Incorporation and Bylaws. As of the Lffective Time the Articles of
Incorporation and Bylaws of Hospice East Bay shall be amended and restated to be consistent with
the forms of such documents set forth and attached as Exhibit 2.2A and tixhibit 2.2B. respectively.

2.3 Governance Structure and Board Compaosition,
2.3.1 Chapters Board of Directors.

As part of its process for nominating individuals to serve on its board of directors, Chapters
will pertodically communicate with representatives of Hospice East Bav and the other hospices
that become part of Chapters West to identify candidates for the Chaplers board of directors whose
qualifications arc consistent with Chapters® strategic pluns. A kcy focus in nominating individuals
lo serve on the Chaplers board will be the skills and abilities required to govern Chapters on a
health sysiem-wide, business enterprise level. Provided that the Transaction has been completed
by April 1, 2025, Hospice East Bay will coordinate with the other Chapters West hospices whose
affiliation transactions have closed by sach date 1o collectively nominate one individual to serve
on the Chapters board. The nomination will be submitted 1o Chapters as part of its April 2025
board nomination process and, provided that the nominee satisfies Chaplers’ criteria for board
membership, Chapters management wiil work with the Chapters board to seck such nominee’s
approval {o serve,

TES 00D 11
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2.3.2  1lospice Easi Bay Board of Dircctors,

The initial post-Closing boards of dircctors of 1lospice Fast Bay will consist of those
individual scrving on such Board immediately prior 1o the Closing and the following ex-officie
voting members: (a) Chapters” President/Chief Executive Officer, Chief Administrative Officer,
and Chief Financial Officer, respectively, and {b) non-voting, ex-officio individuals who ghall
include the (ollowing ofticers of Chapters: Chiet Operating Officer, Chiel Business Development
Olficer, Chiet Medical Officer, Chiet People Officer, Chief Information Officer, Chief
Compliance Officer, and Vice President-Foundation. The llospice Last Bay board of directors
will serve in accordance with the Bylaws of Hospice East Bay attached as Exhibir 2,28 and shall
continue to excreisc authority to oversee and direct the corporate activities and atfairs of Hospice
East Bay. subjec! to the reserved powers of Chapters.

24 Operational Enhancements.

After the Closing, Chapters” support center services and shared services will be mude
availabie for the benefit of Hospice Dast Bay, in accordance with the following:

(a) Support Center Scrvices. As soon as reasorably practicablc after the Closing,
Chapters will provide the services availuble through the Chapters support center
office, both as currently offcred and as may be offered in the futare, for the benefit
of Hospice East Bay. Costs associated with the proviston of such services will be
allocated through a comorate services allocation methodology that s consistent
with the comparable methodology utilized froan time to lime throughout the health
system governed by Chapters as wikl be set forth in 2 munagement agreement to be
entered into between Chapters and Hospice Fast Bay, the form of which is attached
hercto as Exhibit 2.4(a). The Functions andior departmental services provided
through the Chapters support center office at the time of Closing will primarily
consist of the following:  financia! and accounting: information  and
telecommunications; regulatory and corporate compliance; human resources;
marketing, commumications and public affairs; legal; facilities management;
development and fundraising; chief medical officer support; and executive
management and consulting ("Suppurt Center Servicey' ).

(h) Shared Serviges. After the Effective Time, Hospice East Bay will participate in

in which other of Chapters” aflitiated hospices participate in such programs. Costs
associated with participation in stich Shared Services programs will be reimbursed
to Chapters in the same manner zs such reimbursements are paid by other Chapters
affilated hospices.

(]
iy

Preservation of Hospice East Bay's Legacy,

Chaplers recognizes the significant contributions that Hospice Last Bay has made 10 ifs
iocal community and intends to work together with Hospice East Bay [ollowing ihe Effective Time
to ensure that Hospice Fast Bay’s legacy within ils Scrvice Area 15 preserved, including without
limitation, by vontinuing to use “lHospice East Bay”™ as the primary brand for hospice services in
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the Setvice Area; provided, however, that Hospice Fast Bay may also be publicly reterred to atter
the liffective Time as an Affiliate of Chapters.

2.6 Troposed Chapters West Region.

(a) The Parties acknowledge that Chapters is independently negotiating with each of
the hospices proposed to form the Chaptars West region by Chapters becoming the
sole member of each such hospice.  Subject to completing such affiliation
transactions, Chapters anticipates that the Chaptors West hospices, including
llospice Gast Bay, will be [unctionally structured as a region within Chapters with
concomitant regional funclions and services, as appropriate, and related regional
jobr titles. The design of Chapters West will be determined by Chapters with
substantial input from and coilaboration with leadership of the Chapters West
hospices, including Hospice ast Bav.

{5} In cannection with the Parties” due diligence, Chapters will prier to the date of this
Agrecment provide Hospice East Bay with information on Chapters’ plans to
affiliate with other hospice organizations as part of the formation of Chapters West.

ARTICLE 3
CLOSING

3.1 Closing.

Subject to the satisfaction or waiver by the appropriate Party of all the conditions precedent
ta the Closing specified in ARTICLE 8 and ARTICLE 9 hereaf, the consummation of the
Transuction {the “Closiug™ shall oceur and be effective at such date and time as the Partias hereto
The Parties will endeavor to have the Closing Date occur at the end of a month for case of transition
and the Hffective Time at 12:01 a.m. prevailing Pacitic Time.

3.2 Actions of Hospice East Bay at ¢he Closing,

AL or before the Closing, unless otherwise waived in writing by Chapters, 1laspice Cast
Bay shail deliver or cause to be delivered o Chapters {or such other Party as may be indicated
below) the following, duly execured by Hospice Eust Bay, or take the other actions neted, as
applicable:

{a} Amended and Restated Articles of Incorporation and Amended and Restated
Bylaws of Hospice East Bay consistent with the forms attached as Exhibit 2.24A and

(b} Copies of resolutions duly adopted by the board of directors of Hospice East Bay
authorizing and approving Iospice East Bay’s performance of the Transaction and
the execution and delivery of this Agreeraent and the documents described herein,
as applicable, certified as true and in full force and effect as of the Closing Date, by
the appropriate otficers of Hospice Last Rav;
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33

TR0

{c)

(d)

(0

(&)

()

A certificate signed by an authorized officer of Hospice Fast Bay, certifying that
the conditions set torth in Scction 8.1 and Scetion 8.2 have been satistied;

A certificate of incumbency for the respective officers of Hospice East Bay
executing this Agreement or any other document contemplated herein dated as of
the Closing Date;

A certiticate of status for Hospice Bast Bay evidencing the active status of Hospice
East Bay and cerlified by the California Department of State as of the most recent
praciivable date prior fo the Closing Datc;

Congents and waivers from third partics in form and substance reasonably
salisfactory 10 Chapters [rom those parties from whoi, in the reasonable opinion
of Chapters such consents and waivers are required in order to give effsct to the
Transaciton and to assurc that all Ilospice East Bay Assets and Contract rights
remain with Hospice Last Bay after the Closing;

The non-blocked person affidavits of Hospice East Bay as described in Section
4.18(gy;

A roster of those individuals clected by Hospice Fast Bay to serve on the initial,
posi-Closing  Hospice East Bay boards of dircctors, topether with certificd
reselutions of the pre-Closing Hospice Fast Bay board of directors, approving such
individuals 1o so serve, effective as of the Eftective Daiy; and

Such other instruments and docurments as Chaptlers deems reasonably necessary Lo
complete the Transaction including evidence that ail reguired approvals necessary
for Hospice East Bay to be a party to this Agreement as of the Closing and
participate in the Transaction have been obtained; provided, that such other
instruments or documents shall be consistent with the Parties” existing agreements
and covenants hercunder and shall not materially alter such agrecmcnis and
covenants.

Actions of Chapters at the Closing.

At or before the Closing and unless otherwise waived in writing by Hospice East Bay,
(hapters, as noted below, shall deliver or canse to be delivered to Hospice East Bay the following,
duly exccuted by Chapters, or take the other actions noted, as applicable:

{a)

Copics of resolutions duly adopted by the board of directors of Chapters authorizing
and approving Chaprers' performance of the Transaction and the execution and
delivery ol this Agreement and the documents described herein, ceriified as frue
and m full force and effect as of the Closing Date by appropriate officers of
Chapters,

A certificale signed by an authorized officer of Chapters certifying that the
conditions set forth in Section 9.1 and Section 9.2 have heen satisfied;

14
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{¢) A certificate of incumbency for the officers of Chapters executing this Agreement
or any other document contemplated herein dated as the Closing Darte;

(d) A certificate o7 active status of Chapters certificd by the Florida Departrient of
State dated the most practicable date prior to the Closing Date;

(e} A roster of those Chapters representatives and other individuals designated by
Chaplers who will serve on the boatd of directors of Hospice East Bay, effective as
ol the Effcetive Date; and

(£ Such other instruments and documents as Hospice [ast Bay deems reasonably
necessary to complete the Transaction including evidence that all required
approvals necessary for Chapters Lo be 4 party to this Agreement as of the Closing
and. participate in the Transaction bave been obtained; provided, that such other
instruments or documents shall be consisteat with the Parties’ existing agreements
and covenants hereunder and shall not materially alter such agreements und
covenants.

3.4 Additional Acts.

From nme (o time after the Closing, cach Purty shall execute and deliver such other
instrurnents, and luke such other actions as the other Party may reasonably request, to evidence the
Transaction.

ARTICIE 4
REPRESENTATIONS AND WARRANTIES OF
HOSPICE EAST BAY

As of the date hereof (except with respect to any information or disclosures thal may or
should be included on the Schedules, all of which are incompleie as of the date hereof) and as of
the Closmg Date (except 1o the extent any of the following refers to a specific date and subjsct to
Section 12,13 of this Agreemcent), Hospice Eust Bay represents and warranis to Chapters as
foliows:

4.1 COrganization; Capacity.

Hospice Fast Bay is 2 corporation duly organized, validly existing and with an active stutas
under the laws of the State of California. Hospice Fast 3ay has no members as described in Cal.
Cotp. Code §5056{a). All powers and activities of Hospice East Ray are governad and exercised
under the aathority of the Hospice East Bay board of directors. Hosplce East Ray is qualified to
do business under all applicable Laws of any Governmental Authorrty having jurisdiction over the
Business and to own its properties and conduct its business in the place and manner now
corducted. Hospice East Bay has the requisite power and authority to enter into thiy Agrecment
and the other Transaction Documents to which Hospice East Bay iz (or at the Closing, will become)
& party and to perform s obligations hereunder and thercunder. The execution and delivery by
Hospice East Bay of this Apreement and documents described herein to which it is {or at the
Closing, will beecme) a purty, the performance by Hospice East Bay of its obligations bereunder
and thereunder and the consummation by Hospice East Bay of the Iransaction have been, or will
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be prior to the Closing, duly and validly authorized and approved by all necessary corporate actions
on the part of Tlospice East Bay,

4,2 Anthority; Noncontravention.

There arc no cutstanding powers of attorney executed by or on behalf of Hospice East Bay.

he exceution, delivery and performance of the Agreement and each other Transaction Document

hy Hospice East Bay thereto and the consummation by Hospice East Bay of the Transaction, as
applicable:

fay are within the power of Hospice Last Bay und are not in contravention or violation
of the terms of the articles of incorporation or bylaws of Hospice East Bay and have
heen, or will be prior to the Closing, approved by all requizite corporate action;

{h except as sct forth on Schedule 4,200}, do not require that Hospice East Bay scek
or obtajn any Approval of, filing or registration with, the issuance of any Permit by,
or give any notice to any Govermmental Authority:

ic} assuining the Approvals and Penmits set torth on Scheduic 4.2{%) are obtained, to
the Knowledge of Hospice Bast Bay, wili not conflict in any material respect with,
or resull in any violation of or default under {with or withoul notice ot lapss of time
or both), or give tise to a right of crmination, cancetlalion, acceleration or
augmentation of any obligation or to loss of a material benefit under, or result in
the creation of any material Encumbrance {other than Penmitted Encumbrances)
upon any of the Hospice Eest Bay Assets under (i) any Contract, instnunent,
indenture, covenant, or understanding to which Hospice Fast Bay is a party, or {ii)
any Order or Law applicabie to any of the Hospice East Bay Assets or to which
Hospice East Bay is subjccet; and

(d) will neither conflict with, nor resuit in, a material breach or contravention ot any
apreement, lcase, instrument, indenoure, covenant, or understanding to which
Hospice East Bay is bound or is a party.

4.3 Subsidiaries; Minority Interests.

Except as set forth on Schedule 4.3, Hospice East Bay doces not directly or indirectly own
any cquity, membership or similar interest in, or any interest convertible into or exchangeable or
exercisable tor any equity, membership or similar interest in, any corporation, partnership. Himited
Hability company, joint venture or other business association or cniity other than publicly traded
equities or other equity interests held solely for investment, Except as set forth in Schedule 4.3,

Encumbrances except Permitted Encumbrances, is duly authorized, validly existing and non-
assessable, and 18 not subject 10 any preemptive or subscriplive rights.
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4.4 No OQutstanding Rights.

Thete arc no outstanding righis (including any right of first refusal), uptions, or Contracts
giving any Detsan any current or future right to Hospice East Bay 1o sell or transfer to such Persen
or to any third party any interest in Hospice East Bay or any of the Hospice East Bay Assets,

4.5 Title to Assets.

{a) Schedule 4.5¢4) sets fortia o materially complete and correct list of the Real Property

owned, leased, licensed or operated by Hospice East Bay,

{b} Hospiee East Bay has good and marketable title to, or a valid leasehold interest in,
all properties and assels, wheiher real, personal or mixed, or whether tangiblc or
intangible, used by it, located on its premses, or shown on the Most Recent Balance
Sheet, except tor properties end assels disposed of in the Ordigary Course of
Business for fair market value i anns’ length transactions after the date of the Most
Recent Balance Sheet.

{c) The 1lospice Last Bay Assets (as well as assels leased or licensed by 1lospice East
Bay) consist of all of the material asscts that are necessary to conduct the Business
as it is currcntly conducted.

4.6 Binding Agreement.

This Agreemen: has been, and cach Transaction Docament to which [Hospice East Bay is
{or at the Closing, wili become) a party has been, or upon execution thereot will be, duly exevuted
and delivered by lospice Last Bay, and {assuming due authorization, execution, and delivery by
Chapters and ali other partics therato) this Agreement and each Transaction Docuraent to which
Hospice East Bay is a party constitute legal, valid, and binding obligations of tlospice Last Bay
enforceable against llospice East Bay in accordance with the respective terms hereof or thereof,
cxeept as entorceability may be restricted, limited or delayed by applicable bankruptey or other
Laws affecting creditors” rights generally and cxcept as enforceability may be subject to general
principles of equity.

4.7 Financial Information.
(a3 Schedule 4.70a) hereto containg the following financial statements and financial

information of Ilospice East Bay {coltectively, the “[Hospice Fast Bay Historical
Finanetal nformation™):

(1) the audited consolidated balance sheets, statements ol operation, stalements
of changes in net assets, and statements of cash [Mow (including the
accompanying combining schedules of balance shecl information and
statement of operation information) for Hospice Fast Bay as of and for the
12-monrh periods ended December 31, 2022 and December 31, 2023, and

{iiy  the most recent unaudited consolidated balance sheet (including the
accompanying consolidating schedules of balance skeet information) and
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TEENFI.

(b)

(c)

(d)

{c)

unaudited consolidating  statement ol  operations  {including  the
accompanying combining schedules of statement of operation information}
(the “Most Recent Financial Stalements™) prepared in the Ordinary Course
of Business for the fiscal period ending on a date which is not more than
sixty (60) calerdar days prior 1o the date of this Agreement (the “Most
Rocent Fiscal Maonlly End™).

For purposes of this Agreement, as of the Closing Date, the term “Hpspice Lust
Bay [fistorical Financial information™ shall inciude in addition to the above, all
[irancial statements comparable to these referenced in Sections 4.7{a)1)-(i) that
have been prepared by or on behalf of Hospice Fast Bay during the period [rom the
Mosl Recent Fiscal Menth Lind through the Closing Date.

The Hospice East Bay Historical Financial Information has been prepared in
accordance with GAAP throughoul the periods covered thereby, apphed on a
consislent basis during the neriods tmvolved (except as may be indicated inthe notes
thereto) and present fairly the financial condition of Hospice East Bay as of such
dates and :he results of operations of Hospice Hast Bay for such periods (subject,
in the case of unaudited financial slatzments, to normal vear-end adjustmoents, the
ahsence of footnotes or complete foolnotes, and to any other adjustments described
therein, including any notes thereto, or with rospect to pro-forma finangial
intormation, suhject to the qualifications stated therainy,

materially changed any accounting policy or methodology dumng the periods
presented in the Hospice fast Bay Historical Financial Information {including
accounting policies and methodologies for determining the obsolescence of
inventory ot in calculating rescrves, including reserves for uncollected accounts
receivable),

Fxcept as otherwisc referenced on Schedule 4.7(c), Tlospice bHast Bay has not

Hospice East Bay has ne Knowledge of any material iabilitics or obligations of
any nalure (whether accrued, absolute, fixed. contingent, hiquidated, unliquidated,
recorded, unrccorded, or otherwisc) that would be reguired by GAAP to be
reflected or reserved against on a consolidated balance sheet (or notes therelo) of
Hospice East Bay excepl for {i) liabilitics or obligations with respect to or arising
from the Transaction contemplated by this Agreement, (i) liabilities or obligations
that have arisen alter the Most Recent Fiscal Month End in the Ordinary Course of
Business, or (iii) that would not reasonably be expected to have a Material Adverse
LCffeet.

Hospice East Bay has no liability {and, 10 Tlospice Fast Bay's Knowledge, there 18
1o basis for any action, suit, proceeding, hearing, investigation, charge, complaint,
clatm, or deemed against any of them giving risc to any liability) with rcspect {o
any reimbursements from the Medicare program, the Medicaid program or any
other third-party payment claimed or received by Hospice Fast Bay in excess of the
amount permitted by Law, cxcept as and to the extent that such liability for such
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4.8

4.9

hereto.

4,10

S55000.5

Overpayments has already been satisfied or for which adequatc provision has been
made in the Hospice East Bay Historical Financial Information,

MWaterial Licenses.

()

L

Schedule 4.8 contains & materially accurate and complete list of all Penmits and
Approvals owned or held by Hospice East Bay as of the date of this Agreement (the

aceurate and complete copies of all Material Licenses listed on Schedulz 4.8.

As of the date of this Apreement, the Material Licenses constifute all of the Permits
and Approvals that are necessary for lospice East Bay to own, leasc, or operate
their properties and assets and to carry on the Business as currently conducted,

Hospice East Bay is in compliance in all material respects with the terms of such
Material Licenses.

There are no provisions in, or agreements relating to, any Material Licenses that
preciude or limit Hospice Eust Bay from operating the Hospice East Bay Assets
and carrying on the Business as currently conducted.

There 1s no pending, or to the Knowledge of Ttospice Fast Bay, threatened.
Proceeding by or before any Governmental Autherity to revoke, cancel, rescind
suspend, restrict, modify, or refuse to tenew any such Material Licenses,

As of the date ol this Aprcement, [Tospice Fast Bay has not received sny written
notice or communication from any Governmental Authority, alleging any violation
of any Material Licenses other than any survevs or deficiency reporls for which
Hospice Fast Bay has submitted a plan of correction that has been accepted or
approved by the apphcable Governmental Authority. Hospice East Bay has made
available to Chapters matcrially accurate and complete copies of all survey reports,
deficiency notices, plans of correetion, and related correspondence received by
Hospice East Bay in connection with the Material Licenses.

Accreditation,

Hospice East Bay is accredited by the agencies or organizations listed on Schedule 4.9

Government Program Participation; Reimbursement.

Except as set forth on Schedule 4,10, for the prior three (3) years:

{a)

The Facilities are certificd or otherwise qualified for parlicipation in the
Government Programs and have current and valid provider apreements with such
Programs (the “Program Agreements™). Hospice East Bay has delivered materially
accurate and complete copies of ali such Program Agreements to Chaptees. The
Facilities are in compliance in all material respects with the conditions of
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4.11

4.12

TRIIU0O

(b)

(d)

(e)

participation in the Government Programs and with the terms, conditiens, and
provisions of the Prograra Agreemenis. The Program Agreements are cach in full
forec and effect, and to the Knowledge of Hospice East Bay no events or facts exist
that would cause any Program Agreement to be suspended, terminated, restricted.
withdrawn, or subjected to an admissions hold or to not remain in [orce or elfect
aficr the Closing.

Jospice Fast Bay has rcceived atl approvals or qualifications necessary lor
reimbursement of the Facilisics by the (Government Programs, All billing practices
of Hospice Last Bay, including, but not limized to, those pertaming to Government
Programs and privaie insurance companies, have been conducted in compliance
with all applicable Laws and the billing guidelines of such third-party payors.

Hospice Last Bay has not received notice of any Proceeding, survey, or other action
pending, and to Ilospice Fast Bav's Knowledge, no such Proceeding, survey, or
other action is threatened, involving any ol the Government Programs or any other
third-patty pavor programs, including the Facilities” participation in and the
reimbursenient received by Hospice Last Bay from the Government Progrems or
atyy such program.

No third-party payor has terminated any contract or arrangement with Hospice Fast
Ray or modificd or altered any such contract or anungement in a manner materially
adverse to Ilospice Liast Bay. The consummation ot the Transaction contemplated
hy this Agrecment will not resali in the termination or material modification or
aiteration of any contract or arrangement with any third-party payor,

Sehedule 4 10(2) contains a list of ail National Provider Identifiers and all provider
numbers of Hospice Last Bay under the Government Prograems, all of which are in
full force and effect.

Third-Party Payor Cest Reporis.

Ilospice East Bay has timely tiled all required cost reports and all such cost reports
accurately rellect the information required to be included therein.

Regulatory Compliance.

Except as sct forth on Schedule 4.12, lor the prior three {3) years:

(a)

Hospice Hast Bay has not been convicted of, of, to the Knowledge of Hospice Last
Bay, charged with, investigated for or engaged in any conduct that would
reasonably be expected to constitute, a violation of Law related 1o the Medicare or
other Federal Ilealth Care Program (as defined in 42 U.8,C. § 1320a-7{b){}) or any
Law related to [raud, theil, embezzlement, breach of fiduciary duty, kickbucks.
bribes, other financial misconduct, obstruction of an investigation er controllad
substances. To the Knowledge of Hospice East Bay, none of the oflicers, directors
or employces of Ilospice Fast Bay las been convicted of, churged with,
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(b)

(c)

(d)

(&)

(f)

investigated for or engaged in conduct that would reasonably be expected to
constitute a violation of any such Laws,

To the Knowledpe ol the Hospice Fast Bay, 1lospice East Bay kas complicd in all
material respects with ali applicable IHcaltheare Laws, including, Title X VI of the
Social Security Act, 42 U.S.C. §§ 1395-1395hhh (the Medicare stalule), including
specifically, the Ethies in Patent Referrals Act, as umended (the “Stark Law™), 42
U.B.C. § 1393nm; Title XIX of the Social Secuniy Act, 42 1L.S.C. §§ 1396-1306v
(the Mcdicaid statute); the Federa. Health Care Program Anti-Kickback Statute, 42
U.S.C. & [320a-Tb(b); the False Claims Act, 31 U.S.C. §3 3729-3733 (ay amendad);
the Program Fraud Civil Remedies Act. 31 U.5.C. §8 380(-3812; the Ant-
Kickback Act of 1986, 41 TJ.5.C. §§ 8701-8707. the Civil Monetary Penalties Law,
42 US.C. §¢ 1320a-Ta: the Exclusion Laws, 42 US.C. § 1320a-7;, HIPAA; the
HITECI Act, the Controlled Substances Act, 21 TLS.C. 8801 el seq.; nibrmation
Privacy or Scourity Laws; and any corresponding state statotes and applicable
implementing regulations that address the subject matter of the foregoing.

Hospice ast Bay has not received any written notice or other communication from
a Govermmenial Autiority or commercial payor thas alleges that Hospice East Bay
is nol in compliance with any Law, other than statements of deficiencies from a
Governmental Authority received in the Ordinary Course of Bugincss.

To the Knowledge of Hospice East Bay, all of the coutracts cniered into by [Hospice
East Bay with physiclans, other health care providers, or immediate family
members of any physicians or other health carc providers or entities in which
physicians, other health care providers, or immediate family members of any
physicians or other health care providers are equity ownaers involving services.
supplics, payments, or any cther type of romuneration, and all of the leasss of
personal or real property of Hospice East Bay with such physivians, health care
providers, immediate family members or entities are in matenial compliance with
all applicable Laws, and wher required by such applicable Laws, are in writing, arc
signed by the appropriate parties, set forth the servives to be provided. and provide
for fair market value compensation in exchange {or such services, space, or goods.

To the Knowledge of Hospice Last Bay, except in compliznce with applicable Law,
neither 1lospice Last Bay nor any of its officers, directors or employees is a party
to any contract, leasc agreement or other arrangement (including any joint venture
or gonsulting agreement) related to Hospice East Bay, or the Flospice East Bay
Asscts with any physician, physical or cccupational therapist, health care facility,
bospital, nursing facility, home health agency or other person or enlity that is in o
position to make or influence referrals w or olherwisc geacrate business for
Haspice East Bay.

To the Knowledge of Hoespice East Bay, neither 1ospice East Bay nor any of its
officers, directors, or managing employees, have engaged in any activitics thar are
prohibited under 42 U.8.C. §§ 13202-7 et seq., or the regulations promulgated



Oosusigr. Ervelope - 9C8FFS5A-1D2EACFT-9BLB-3007I34F239C

4.13

4.14

TN

{g)

thercunder, or under any other federal or state statutes or regulations, or which are
prohibited by applicable rules of prolessional conduet,

Hospice Last Bay has conducted its operations in all material respects in accordance
with its compliance progrzims, and Hospice East Bay: (i} has no repotting
obligations pursuant to any scttlement agreement entered immo with any
Governmental Authority; (i} to the Knowledge of Hospice Liast Bay, has not bean
the subject of any Government Program invesiigation conducted by any federal or
statc enforcement agency (not including routine or random surveys, audits or
reviews which do not or reasorably should not be cxpected to vesult in (indings
materially adverse o Hospice East Ray): (1il) has not been a defendant in any qui
tan/False Claimms Act litigation (other than by reason of a sealed complaint of which
Hospice Cast Bay has no Knowledge);, (1v) has not been served with or received
any scarch warrant, subpoena, or civil investigation demand by or from any {ederal
or state enforecment agency (exeept in connection with medical services provided
ter third partes who may he defendants or the subject of inveshigations into conduct
nnrelated to the Business); and {v) [lospice Bast Buy is not a parly 1o a corporate
integrily agreement with the O1G.

Information Privacy and Security Compliancc.

{a)

{b)

To the Knowledge of Hospice East Bay, Hospice East Bay’s operations fuily
comply with TIIPAA and the changes thereto imposed by HITECH and is in in
compliance with all other applicable Information Privacy or Security Laws.

Hospice East Bay has provided to Chapters materially accurate and complete copies
of the compliance pelicies and/or procedures and privacy notices of Hospice East
Bay relating to Information Privacy or Sccurity Laws. To lhe extent required by
[nformation Privacy or Security Laws, [lospice Bast Bay provides fratning to 13
worlcforce (as such term is defined m 45 C.ER. § 160.103) with respecl to
compliance with [nformation Privacy er Sceurity Laws.

Medical Statf Matters.

Hospice East Bay has made available to Chapters materially correet and complete copes
olany bylaws and rules and regulations of the medical stall’ of the Facilities, as well as a materially
correct and complete list of all current members of the Faciiitics” medical staffs. There are no (1)
pending or threatened adverse actions with respect to any medical staff member of the Facililics
or any applicant thercto, including any adverse actions for which a medical staff member or
applicant has requested a judicial review hearing that has not been scheduled or thal has heen
scheduled but has not been completed, {11} pending or Uweatened dispuies with applicants, staff
members ot heallh prolessional affitiates, and all appeal periods n respect of any medical staff
member or applicant against whom an adverse action has been laken have expired, or (i11) medical
staft members of the Facilities that have resigned or had their privileges revoked or suspended
since the Most Recent Fiscal Month End.

[}
b
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4.16

ERR 11 IHIV]

Intellectual Property.

Fxcept as set forth on Sghiedule 413, for the prior three {3) yeurs:

(2)

(b)

{ch

(d)

(e)

()

{g)

Hospice Vast Bay owns, is licensed or otherwise has the right to use, all Intellectual
Property neccssary for or material to the conduct of the Business as currently
conducted.

To the Knowledge of Hospice Last Bay, Hospice Fast Buay has not intringed upon
or otherwise vielated, or 1s inlringing upon or otherwise violating, the Intellectual
Property rights of any Person.

To the Knowledge of Hospice Fast Bay, no Person or any products or services of
any Persen is infringing upon or otherwise violating any Intellectual Property rights
of Fast Bay.

To the Knowledge of Hospice East Bay. there are no royaltics, fees or othar
payments due with respect 1o any third-party Intellectual Property distributed or
used In conaection with products or services provided by Hospice East Bay 1o any
Person.

Hospice East Bay is not, nor will be as 2 result of the execution and delivery of this
Agrcement or any of the documents described herein to which Hospice Fast Bav is
(or at the Closing, will become) ¢ party, in material breach o any Contract rclating
to the Intelisctual Property or the Intellectual Property righls of any third party
related to any of the Hospice East Bay Assets,

Hospice East Buy docs not own any patents, registered trademarks, registered
service marks or registered copyrights related to any of the Hospice Hast Bay Assets.

Hospice Fast Bay has not received written notice of any Proceeding involving a
possiblc infringement or other violation by Hospice Fast Bay of any Inteliectual
Propetty rights by of any Person, and Hospice East Bay has not brought anv
Froceeding against any Person for infringement of Tnteilcctual Property or breach
of any license or Contract involving Intellectual Property.

Contracts.

(a}

Schedule 4.16 includes 4 materially complete and accuratc description of all
Contracts that (1) are entered into by [ospice East Bay with a physician or any other
party which to Hospice East Bay's Knowledge is owned in whole or in pait by a
physician, {ii} contain any restriclive covenant, change of control or other Contract
provisien that would trigger any modification or termination of the Contraet or that
requirc the consen: from or notice, to any third party to the Contract as a result of
the Transaction, and/or (i) involve a total financial commitment of more than
$200.000 annually and which cannot be terminated without cause upon less than
ninely (90) calendar days’ notice, {the Contracls described in Section 4.16(a)(i}-
(i11) above are collectively referred 1o herein as the “Muaterial Contracts™). Sehedule
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4.16 identifies with respect to cach such Material Contract appearing thereon the
applicable criteria noted in Section 4.16(a¥ij-(iu} above that requires lisling en
Schedule 4.16, the date and title of the Material Contract and the parties thereto.
Hospice East Bay has delivered or otherwise mads available to Chapters materially
corract and complete copies of all Material Contracts.

(b} Euch Material Contracl 13 1n full force and elfect and is a legal, vakid and binding
agreement of Hospice East Bay and, to the Knowledge of Hospice East Bay, of
gach other party thereto, entorceable against Hospice Fast Bay, and, to the
Knowledge of Hospice East Bay, against the other party or parties thereto, in cach
case, i accordance with ity terms, except as enforceability may be restricted.
limited or delayed by applicable hankruptcy or other Laws aftecting creditors’
rights genetally or by general principles of equity, and Hospice Bast Bay, i3 not
{with or without nolize or lapse of time or buth) in breach or default thereunder and,
to the Knowledge of ITospice Fast Bay. no other party to any of the Material
Contracts is (with or without notice or lapse ot time or hoth) i breach or delault
thereunder in any material respect,

(c) Hospice Hast Bay has not given or received any written notice with mespect o any
actual, alleged or potenial violation, breach or defaull under or any demand for
renegoiiation or termination with respect to any Material Contract.

{d) No Material Contract containg any (1) non-competition restriction, (i1} take-or-pay
arrangerment, (1§} chauge of conlrol or similar provision, or (iv) any term that
requires the Business to deal vxclusively with a particular party with respect to
particular goods or services.

(e} Each Material Conlract was cnlered into in the Ordinary Course of Busmess and
without the comunission of any act, or any consideration having been paid or
promised, which is or would reasonably be expected Lo result in a violation of any
Taw.

4.17  Personal Property.

To the Knowledge of [Tospice East Bay, no Person other than Hospice East Bay owns any
tangible personal property situated on the Real Property, except for the following all of which is
excluded from the Transaction: {(a) items leased by Hospice East Bay pursuant to a leasc
agreeinent; (b) furniture and equipment owned or leased by third parties leasing space in the Real
Property pursuant io a lease agreement; (¢) personal proporty of employecs, patients or visitors of
Hospice East Bay; and (d} property owned by third parties bul in the possession of Hospice East
Bay and held on a consignment basis for sale or other disposition.

4.18  Heal Property.

ia) schedule 4.V 8{a} sets forth a materially correct and compiete list of the addresses
of each parcel of Owned Real Property and all such Owned Real Property is owned
by Hospice East Bay free and clear of all Encumbrances, cxcept [or Permitled

Encumbrances.

75 1IHLY 24
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(b}

(¢}

{c)

(f)

()

{h}

(i

Schedulc 4.18(b) sets forth a materiatly corrcet and complete list of the addresses
of all the Leased Reul Property and identities each Tenant Leasc under which such
Leased Real Property is occupted or used by Hospice East Bay, including the date
of, and name of each of the parlies to, such Tenant Lease. Hospice Fast Bay holds
good and marketable leasehold nitle to cach parcel of the Leased Real Property.
Schedute 4 8¢} sets forth a materially correct and complelz list of all cxisting
Third Party Leases, including the following information with respect to each: (i)
the premiscs covered; (i) the date; {iii) the name of the record tenant, licenses or
occupant; (iv} the commencement date and; v etther the expiration date or its
status as a month to month fenancy.

[lospice East Bay has made available to Chapters matcrially acetrate and complete
copies of the Tenanl L.eases and Third Party Leases, in each case as amended or
otherwise modified and in eflzct, together with any cxtension notices, as applicable.

Hospice Bast Bay has not received written notive from any Governmental Authority
of {and otherwise has no Kuoowledge of): (i)any oending or threatencd
condermnation Procecdings affecting the Owned Real Property, or any part thereol:
or (iiyany material violarfons of any Laws (including zoning and land use
ordinances) with respect to the Beal Property, or any part thereo?, which have not
heretofore been cured.

incoinplete consiruction projects arfecting the Real Propenty,
P proj L pomy

Hospice East Bay s not, nor will become, a Person or entity with whom U.S.
persons are vestricted from doing business under regulations of the Office of
Forcign Asset Control (“OFAC™) of the United States Departent of the Treasury
{including those named en OFAC’s Specially Designated and Blocked Persons list)
or under any statute, excoutive Order {including Executive Order November 13274
on Terrorism Financing, cffective Seplentber 24, 2001), or the United and
Strengthening Amenica by Providing Tools Required to Tntercept and Obstmct
Terrorism Act of 2001, HLR. 3162, Public Law 107-56, or anv other govemumiental
action. At the Closing. Hospice Liast Bay shall execute and deiiver to Chapters an
aftidavit certifying thai it is rot a “blocked person” under Fxecutive Order 13224,
the form of which shal! be acceptable to Chapters.

To the Knowledge of Liospice Fast Bay, ali improvements, including all utilities
which are a part of the Real Property. have been substantially completed and
nstalled 1n accordance widh the plans and specifications approved by the
Governmental Authorities baving jurisdiction, to the extent applicable, or to
Hospice llast Bay’s Knowledge will be completed and installed in accordance with
the plans and specifications approved by the Governmental Authorities.

Ixcept as set furth on Scheduliz 4.18(0, Hespice Bast Bay has not received written
notice from any Governmental Authority that the improvements which are a part of
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()

(k)

the Real Property, as designed and construcied, do not comply with all Laws
applicable thereto, including but not limited to the Americans with Disabilitics Act,
as amended, and Section 304 of the Rehabilitation Act of 1973,

To the Knowledge of Hospice East Bay, the existing water, scwer, gas and
electricity lines, storm sewer and other ulility systems on the Real Property arve, as
of the date hercof, adequate to serve the utility needs of the Real Proporty, To the
Knowiedge of Hospice Laslt Bay, al approvals, licenses and permits requived for
said utilitics have been obtained and are in force and cffect. All of said uzilities are
installed und operating, and all installation and connsction charges have been paid
in full.

Huspice Fast Bay has not received written notice from any Governmental Authority
that the location, congiruction, occupancy, onperation and use of the Real Property
{inclnding the improvements which are a part of the Real Property) violatas any
applicable Law or determination of any Governmental Aathoerity or any beard of
fire underwrilers {or other body cxereising similar functions), judicial precedent or
any restrictive covenant or deed restriction (recorded or otherwise} allecting the
Real Property or the location, ¢onstruction, vceupancy, operation or use thercof,
including, all applicable Laws.

4,19 [nsurance.

Schedule 4.19 sets forth a materally correct and complete fist and description ot all
insurance policies ot self-insurance funds maintained by 1lospice Fast Bay as of the date of this
Agreement covering the Business and the Hospice East Bay Asgets, including the following:

{a}

(b}

(c)

(d)

The name ofthe insurcr, the name of the policyholder and the name of cach covered
insured;

‘The policy number and the period of coverage;
The scope (including an indication of whether the coverage was on e claims made,
occurrence or other hasig) and amount (including & description of how deductibles

andd ceiiings are calculated and operute) of coverage; and

A description of any retroactive premium adjustments or other loss-sharing
arrangenients,

With respect to each such insurancc policy: (A) the policy is legal, valid, binding,
enforecable and in full force and cffect; (B) neither Llospice East Bay. nor any other party to the
policy 1s in breach or default (including with respect 10 payiment or time that would constituts such
a breach or default, or permit termination, modification or acceleration, under the policy); and (C)
no party to the policy has repudiated any provision thercof. Hospice East Bay has been covered
during the past five (5) years by insurance in scope and amount customary and reasonable {or the
[tusiness. Schedube 419 also describes any self-insurance arrangements affecting [ospice East

Bay.

ERRR B TR
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4.24)

TIRNEDD

Employee Benefit Plans,

(a)

(b

(c}

Hospice East Bay has provided or made available to Chapters copics of each of the
foliowing that is sponsoted, maintained or contributed to by Hospice fast Bay, or
any Mospice Hast Bay ERISA Affiliate, as defined below, for the benefit of the
employees of [lospice East Bay:

(1) fach “employee benefit plan™ for the benefit ol the current or former
emplevees ¢f Hospiee Last Bay, as such lenn is defined tn § 3(3) of LRISA,
including employce benefit plans that ate not subject to some or all of the
provisions of ERISA (each, ¢ "Plan™); and

{iy  To the extent applicable o the cmiployees of Hospice Last Bay, sach
material personnel policy, collective bargaining agreement, bonus plan,
imcentive award, vacation policy, severance pay pian, policy or agreement,
delerred compensation agreement, form of consulling agrecment, form of
employment agreement, dependent care, life insurance program, and sach
other material employee benetit plan, agreement, arrangement, program, or
practice that is not described in Section 4.200)1) (each, a “Beneti: Prugram
and Agresment”).

True, correct and complete coples of each of the Plans and Benetit Programs and
Agreements, and related trusts, 1f applicaste, including all amendments thereto,
have been fumished or made available to Chapters, Hospice East Bay has wlso
fumished or made available ta Chapters, with respect to each Plan required to file
such report and description, the most recent report on Form 5500 and the summary
plan description.

For purposes of this Agreement, the term “Hospice Fast Bay FRISA Afiliate” shall
mean any person {as defined in § 3(9) of ERISA} that together with Hospice Iast
Bay would be treated as a single employer under § 400i¢h) of ERISA, or would be
aggregated with Hospice Bast Bay under § 414(b}, (c), (m) or (0) of the Code or
Scetion 4001({b){1) of ERISA that includes or ineladed the first entity, trade or
business, or that iz a member ot the snme "controlied group” as the first entity, trade
or business pursuant to Scction 4001(a) 14) of ERISA.

Except as otherwise set furth on Schedule 4.20(d}):

{1) All obligations, whether arising by operation of law or by contract, required
to be performed by Hespice Last Bay in connection with the Plans and the
Benefit Programs and Agreements have been performed in all material
respects;

{i1) Hospice Fast Bay has provided to Chapters a copy of the most recent
favorable determination or opinion letter from the lnternal Revenue Service
for each Plan intended 1o be qualified under § 401 of the Code. To the
Enowledge of Hospice Easl Bay, since receipt of the most recent favorable
delermiration lelters, nore of the Plans have been anended or operated in
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(e)

(i)

{iv)

(v)

(vi)

(vii)

(viii)

a way that would reasonably be expeacted to affect adversely such guaiilied
and cxempt status;

There are no zclions, suits, or claims pending (other than routine claims for
benefils) or, to the Knowledge of Hospice East Bay, threatened against, er
with respact to, any of the Plans or Benellt Programs and Agreoments or
thesr assels, other than with regard to Plans, routine claims for bencfits;

All contributions required o be made to the Plans and Bencfit Programs
and Agreements pursuant to their termy and provisions have been timely
made or reserved;

been no event or conditivn thal presents the material risk of any Title IV
Plan termination, no funding defictency, whether or not waived, within the
meaning of' § 302 of ER1SA or §4 412 and 430 of the Code has been incurred,
no repotiahle event within the meaning of § 4043 of ERISA (for which the
disclosure requirements of Regulation §4043.3 promuipated by the Penston
Benell Guaranly Corporaiion C"PBGC™) have not been waived), other than
as a result of the Transaction, has occuited, no notice of intent to terminate
any Title [V Plan has been gven under § 4041 of ERISA. no Proceeding
has been instituted under § 4042 ol ERISA to terminate any Title IV Plan,
no Hability to the PRGC has been incurred, and the assets of cach Title TV
Plan equal or cxcced the actuarial present vahlue of the benefit labilities
under the Plan, determined based on the actuarial assumprions set forth in
the most recent actuarial valuation performed with respect o such Plan; and,
provided further, there is no material risk that Hospice Fast Bay 1ate has any
Habiity with respect to any plan subject to Title TV maintaiged by any
former Hospice East Bay ERISA Afliliate (with respect to that period in
which such former Hospice East Bay ERISA Affiliate was a Hospice East
Bay BERISA Affiliate);

To the Knowledge of Hospice Fast Bay, there is no matter pending (sther
than routine gualification determinarion filings} with respect to any of the
Plans or Denefit Programs or Agreements before the Internal Revenuc
Service, the Department of Labor or the PRGC;

Hospice Cast Bay has no any liability, contingent or otherwise, relating to a
Title 1Y Plan that is a “multiemployer plan”™ as defined in § 3(37) and
4001{a) {3) of ERISA; and

Hospice Last Bay does not maintain or contribute to any delined benefit
pension plan that is not a Title TV Plan.

TTospice East Bay is not a party to any agreement, nor has any such entity
established any policy or practice, requiring it {0 make a paymenl or provide any
other form of compensation or bencfit to any Merson performing services tor
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4.21

7353000

()

Hospive East Bay which would not be payable or provided in the abscnce of the
Transaction.

In connecrion with the conswmmation of the Transaction, no payments have or will
he made under the Plans or Benelit Programs and Agreements which, in the
aggregale, would result in imposition of the sanctions imposed under section 280G,
4999 ar 4094 of the Code.

Hospice East Bay does not maintain, contribute to or huve any liability under any
tunded or unfunded medical, health or life msurance plan or arrangement for
present or fature retirees or furure terminated employees for the benefit of the
empiovees of Hospice East Bay, except as required by the Consolidated Ommibus
Budget Reconciliation Act of 1985, as amended. Neither Hospice Fast Bay nor any
Hospice East Bay ERISA Affiliate maintaing or contributes to a trust, organization
or agsociation for the benefit of'the emplovees of Hospice East Bay or any Hospice
East Bay BRISA Affiliate deseribed in any of §§ 501k 301(c){(17Y or
SO{e)(20) of the Code.

Employee Matters.

{2)

(c)

Schedule 4.2 la) contains a histof all current emplovees of Hospice Bast Bay, their
current salary or wage rates, bonus and other compensation, benefit arangements,
accrued paid time off, perfods of service, deparlments and job titles.  Schedule
4.21(a) also indicales whether such employees are part-time, full-time, per dicm or
on a leave of absence and, if so, the type of leave. Hospice East Bay, and each of
the Plans have properly classified individualy providing services o Hospice East
Bay ay independent contractors or cmployces, as the case may be. All current
employees of Hospice East Bay are eiployees at-will, unless otherwise speacified
on Schedule 4.2 Ha) Except as disclosed on Sehigdule 4.21{a), Hospice East Bay
is not a party to any oral (express or imiplied) or written employment agrecment,
scverance agreement, or retention agreement with any individual.

Hospice Lust Bay i3 not delinquent in payments to any of its empioyees for any
wages, salaries, commissions, bonuscs or other dircet compensation for any
services performed for it or any other amounts required to be reimbursed to such
emplovees (including accrued paid time off and other henefits) or in the payment
to the appropriate Governmental Authority of all required Taxes, msurance, social
security and withholding thoreon, except to the extent that such delinquency in
payment would not, individually or 1 the agpregate, matenially and adversely affect
Hospice Rast Bay,

Lixcept as set forth on Schedule 4.240{c)r (i) there is no pending or threatencd
employee strike, work stoppage or labor dispute at any of the Facilities; (i) to the
Knowledge ot Hospice East Bay, 1o question exisls respecting union representailon
of any cmployces ot Hospice Last Bay, no demand has been made for recognition
by a labor organization by or with respect ro any emplovees of Hospice East Bay,
no wnion orgamizing activilies by or with respect to employees of [espice Basi Bay

29
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arc taking place, and no employees of Hoespice East Bay are represented by any
labor union or organization; (iii} no collective bargaining agrcement cxists or 1s
currently being negotinted by Hospice Fast Bay; (iv)there s no unfair labor
practice claim against Hospice liast Ray before the National Labor Relations Board
pending or, to the Knowladge ot Hospice Fust Bay, threatencd against or involving
the Business; {v) to the Knowledge of Hospice Last Bay, Hospice East Bay is in
compliance In all material respects with all Laws and Contracts respecting
employment and employment practices, labor relations, terms and conditions of
employment, and wages and hours; (vi} Hospice East Bay 18 not engaged in any
unfair labor practices; (vii) there are no material pending or, to the Knowledge of
Hospice East Bay, threatencd complaints or charges hefore any Govermmenial
Authority regarding employment discrimination, safety or other employment-
related charges or complaints, wage and hour ¢laims, unemployment compensation
¢iaims or workers’ compensation claims; and (viif) except as otherwise expressly
provided in this Agreemeat, [ospice East Bay will not be subicet to any ¢laim or
liability for severance pay as a result of the consummation of the Transaction.
Hospice East Bay has no reason to believe that any Proceedings may be brought or
threatencd against Hospice East Bay.

4.22  Litigation.

Schedule 4.22 contains a materially coirect and complete fist and summary description of
all ongoing Proceedings with respect to which Hospice Fast Bay is a party or that relates to Hospice
East Bay, the Business or the Hospice East Bay Assets. Except as set forth on Schedule 4.22, for
the prior three (3) years Hospiee Cast Bay has not received written notice of any Proceeding by or
before any Governmental Authority against or alfecting (i) Hospice Last Bay, the Business or the
Hospice East Bay Assets, (ii) any current or former enmployee or agent of Hospice East Bay relating
to obligations with respect to the Business or Hospice East Bay Assets, or (iii} any cuwrent or
former medical staff member, supplier or contractor relating to obligations with respect to the
Business or Hospice East Bay Assets.

4,23 Tax Matters.
Fxcept as disclosed on Schedule 4.23:

{a) To the Knowledge of Hospice East Bay, FHospice Cast Bay (1)1, and has been since
the date of its Incorporalion, an organization cxempt from federal income fax under
§ 50/{a) ol the Code an organivation that is described in § 501{c¢}3], (i1} is not. and
has not been since the date of its incorporation, a private foundation within the
meaning of § 50%a) of the Code because it 18 an organization described in §3
S09(a) 1), 509(a)(2) or 509¢a)3), and (i) is in possession of a delermination letler
from the Tntemal Revenue Service to such effect, which determination letter has
not been revoked or otherwise modified,

i) To the Knowledge of Hospice East Bay, Hospice Fast Bay (i) is in compliance in

all material respects with all applicable Laws pertaining to the operation of an
organization described in § 501{(c}(3) of the Code. as applicable, and (ii) has not

7553000 )
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TRARIN0.S

©)

{d)

(e)

{

{g)

entered into any transaction that would reasonably be expected to constitute an
“excoss benefit transaction” within the meaning of § 4058 of the Code.

To the Knowledge of Hospice Fast Bay, the interests in the Real DProperty of
Haspice East Bay are, and shall be through the Closing Date, exempt from il real
and personal property Taxes, sales and use Taxes and there are no municipal
assesaments on, relaled 1o or under consideration for any of the Real Praperty,

Haospice Cast Bay has filed all Tax Returns that it was required to file and has paid
all Tuxes shown thereon as owing. Except with respect to walvers or extensions
that are no longer in force, Hospice East Bay has not waived any statute of
limitations in respect of Taxes or agreed to any extension of time with respect 1 a
Tax asscssment o deticiency ather than ordinary course extensions of time within
which to file any Tax Return.

Llospice Last Bay has withheld and paid all material Taxes reguired to have been
withheld and paid by it in connection with amounts paid or owing to any employee,
independent contractor, creditor or other third party, and all [ntermnal Revenue
Service Formms W-2 and 1099 required with respect thercto have been propetly
completed and tmeely filed (taking inte account all cxtensions),

Na Liens for Taxes exisl with respecl 40 any of the Tlospice East Bay Assets, except
for Permitted Encumbrances.

Hospice Bast Bay has not recerved any written notice from any Govermental
Authority of deficiency or assessment, or proposed adjustment or asscssment, in
respect of Taxes of [lospice Fast Bay. To the Knowledge of [Tospice East Bay,
there are no pending or threatened Proceedings relating to any lability in respect
of Taxes of Hospice Fast 3ay.

Environmental Matters,

(a)

(b}

()

Fxcept as disclosed on Schaduie 4,24, for the prior three (3} vears: (1) Hospice East
Bay has no Knowledge that Hospice East Bay, the Real Property or any
improvements on the Real Property are in violation of any Environmental Laws;
(i) Hospice East Bay has not received any written notice that remains outstanding
trom a Governmental Authority or any other Person that alleges that Hospice East
Bay iz 1n violation of or liable pursuant to applicable Environmental Laws; and (iif)
Hospice Hast Bay has no Knowledge of any facts which would reasonably be
expeoled to form the basis for any such linbility.

[ospice East Bay has been duly issued, and currently has end will mainlain through
the Closing Date, all material Approvas and Permits required under any
Environmental Law with respeet to any of the Real Proporty.

To the Knowledge of THospice East Bay, the Real Property contains no underground
improvements, including treatment or storage tanks or underground piping
assoclated with such tanks, used currently or in the past for the management of
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(d)

Hazardons Matetials, and Hospice East Bay has not used any portion of the Real
Properly as a dump or landfill,

Tospice Hast Bay will promptly turnish o Chapters written notice of any material
Environmental Condition or of any actions or nolices described in this Section 4.24
arising or received after the date hereo! prior to the Effective Time.

Tax-Exempt Bond Debt.

(a)

(b)

{c)

(d)

(¢}

Schedule 4.25 sets forth a materially coreect and complele list of all of the Hospice
East Bay Tax-Exempt Bonds, including any tresl indenture, loan agreement or other
agreement entered into in connection with the Hospice East Bay Tax-Exempt
Bonds {the “Hospice Cast Bay Tax-Exempt Bood Documents™). Hosmce East Bay
has made available to Chapters correct and complete copies of the Hospice Last
Bay Tax-Fxempl Bond Documents.

I'xcept as sct forth on Schedule 4.25, 1o the Knowledge of Hospice East Bay,
Hospice Cast Bay is not in vielation of any of the terms and conditions of any
Hospice East Bay Tax-Cxempt Bond Documents, and no event or condition exists
that constitutes an event of defaull under any such documents or that witl the
passing ol lime ot the giving of notice, or both, would constitute an event of detault
under any such documents.

Hospice Gast Bay iz nol aware of any event or condition, that has occurred or exists
that would adversely affect the lax-exempt status under federal law of the mterest
pavable on any TTospice East Bay Tax-Ixempt Bonds and ne inquury or notice has
been received from the Internal Revenue Service and no Proceeding by or before
arry Governmenlal Authority is pending or, to the Knowledge of [lospice Fast Bay,
threatened, which challenges the tax-exempt status under federal law of the interest
payable on anv Hospice East Bay Tax-Exempt Bonds.

Any arbitruge rebale paymenis required to be paid with respect to the Hospice Easl
Bay Tax-Excmpt Bonds under § 148({) of the Code and the Treasury Regulations
thereunder have been paid to the United States, 1n the manner on the dates and in
the amounts required by § 143(D of the Code and the Treasury Regulations
thercundes.

Between the date hereof and the Closing Dute, Hospice East Bay will usc its
commercially reasonable efforts to ensure that Hospice East Bay does not take any
action ot fail o act if such action or failure to act would reasonably be expected to
adverscly aftect the tax-exempt status under federal law of the interest payable on
any llospice Bast Bay Tax-Exempt Bonds or would, with the passage of time,
reasonably be expeciled to constitute an event of default with respect to any Hospice
Last Bay Tax-fxempt Bond Docuiments. Nothing contained in this subsection will
restrict the ability of Hospice East Bay to retire the Hospice Fast Bay Tax-Excmpt
Bonds.
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4.26

4,27

TR55000.9

D

Hospice East Bay has not cntered inio, and between the date of this Agreement and
the Closing, Hospice East Bay will not enter into, any lease, management contract,
service agreement, or other similar arrangement with a private entity of person
which would be considered a private use of facilities financed with the proceeds of
Hospice Cast Bay Tax-Exempt Bonds if such private use, combincd with any other
private uses wilh respect to the Hospice East Bay Tax-Exempt Bonds, would
reasonably be expected to cause any [lospice Last Bay Tax-Exempt Bonds tu ccase
qualifying for tax-cxempt status under Code § 103,

Other Indebtoedness.

()

{b)

Bay Taxable Debt, including any wust indenture, loan agreement or other
agreement entereid inlo in connection with Hospice East Bay Taxahle Debt (the
“Llospice Fasi Bay Taxable Debt Documents™).  Ilospice East Bav has made
available to Chapters correct and complete copies of the Hospice East Bay Taxable
Debt Documents.

Except as set forth as Schedule 4.206, to the Knowledge of Hospice Tast Bay,
Hospree Fast Bay is not in violation of any of the terms and conditions of any
Hospice Hust Bay Taxable Debt Documents and no everl ar condition exists thal
constitutes an event of default under any such documents or that with the passing
of time or the giving of notice, or hoth, would constitute an event of default under
any such documents.

Absence of Changes.

Except as set forth on Schedul

(a)
(b}

ic)

(d)

{e)

(D

7. since July 31, 2024, there has been no:
Material Adverse Effect;

matetial damage, destruction or loss with respect to or affecting any of the Hospice
East Bay Assets, whether or not covered by insurance;

strike. work stoppage, lockoul or other significant tabor dispute or, ro Hospice Bast
Bay’s Knowledge, commencement of organization activity with respect to the
worklorce of Hospice East Bay;

sale, transfer or other disposal of any of the Hospice Cast Bay Assets, except in the
Ordinary Course of Business,

Encumbrance imposed on any of the Hospice East Bay Assets, excopt for Permitied
Enenmbrances;

change in any accounting policy or methadology, except as may have been required
in accordance with GAAP;
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(g)  transaction or other action by Flospice East Bay outside the Ordinary Coursc of
Business or not otherwise permitied by this Agreement; or

() agreement, whether in writing or otherwise, by Hospice East Bay to take any of the
actions set forth in this Section 4.27 or not otherwise permitted by this Agreement.

ARTICLE S
REPRESENTATIONS AND WARRANTIES OF CHAPTERS

As of the date hereof and as of the Closing Date {cxcept to the extent any of the following
refers to any other specific date and subject to Scction 12.13 of this Agreement), Chapters
represents and warrauts to Hospice East Bay, as {fotiows:

5.1 Organization; Capacity.

Chapters is a corporation duly organized, vahdly cxisting and with an active stalus under
the laws of the State of Fiortda. Chapters is qualified to do business under il applicabie Laws of
any Governmenial Authority having jurisdiction over its businesses and to vwn 113 propertics and
conduct its business in the place and manner now conducted. Chapters has the requisite power
and authorily to cniter into this Agreement and the other Transaction Documents 1o which Chaplers
is {or at the Closing, will become) a party and to perform its obligations hereunder and thereunder.
The exceution and delivery by Chapters of this Agreement and documents described herein to
which it is {or at the Closing, will become?} a party, the performance by Chapters ol its obligations
under this Agrecment and documents deseribed herein to which it is a (or at the Closing, will
become) Party and the consummeation by Chaplers of the Transaciion, as applicable, have been, or
will be prior to the Closing, duly and validly authonized and approved by all necessary corporaie
actions on the part of Chapters, none of which actions have been modificd or rescinded and all of
which actions remain in full force and effect.

5.2 Aqthority; Nonconfraventiown.

There are no outstanding powers of attorney executed by or en behalf of Chapters. The
execution, defivery and performance of this Agreement and cach other Transaction Document by
Chapters thereto and the consummation by Chapters of the Transaction, as applicable:

(23 are within Chapiers® powers and are not in contravention or violation of the terms
of the articles of incorporation or bylaws of Chapters and have been, or wili be prior
o the Closing, approved by all requisite corporate action;

(m except as set forth on Schedute 5.2(b}, do not require that Chapters seek or obtain
any Approval of, filing or registration with, the issnance of any matcrial Permit by,
ar give any Notice to, any Governmental Authority,

{c) assuming the Approvais and Permits set forth on Schedule 5.2{b} arc obtained, to

the Knowledge of Chapters, will not conflict in any niaterial respect with, or resulc
in any violation of or default under {with or withoul nolice or lapse or both), or give
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rise to a right of termination, cancellation, acceleration or augmentation of any
odligation or to toss of any material beneflit under, (1) any Contract, instrument,
indenture, covenaat, or understanding to which Chapters is bound er is a party, or
{ii) any Order or Law to which Chapters may be subject; and

(d) to the Knowledge of Chapters, will neither conflict with, nor result in, a materiai
breach or contravention of anv agreement, lease, instrument, indenture, covenant,
or understanding o which Chapters is bound or is a party,

53  Binding Agreement.

This Agreement has been, and each Transaction Document to which Chapters is {or at the
Closing, will hecome) a party has been, or upon execution thereof will be, duly executed and
delivered by Chapters and (assuming due authorization, exccution, and delivery by Hospice Fast
Bay and all other parties thercto) this Agrcement and each Transuction Document to which
Chapters 1s a paity constitute legal, valid, and binding obligations of Chapters enforceable against
Chapters in accordance with the respective terms hereof and thercof, except as enforceability may
b restricted, limited or delayed by applicable hankruptey or other Iaws affecting creditors’ rights
gencrally and except as enforceability may be subject to general principles of cquity.

2.4 Financial Information.

(a) Schedule 5.4{a} hereto contains the following financial statements and finuncial
mformation of Chapters {the “Chapters [Tistorical Financial Information™):

(i the audited consolidated balance sheets, statements of operation, stalements
of changes in net assets, and statcments of cash flow (including the
accompanying consolidating schedules of balance sheet information and
statement of operation information) [or Chapters as of, and for the twelve-

month periods ended December 31, 2023, and Decernber 31, 2022,

(i1} the unaudited consolidated balance shect (including the accompanying
consolidating schedules of balance sheet informacion) and unaudited
consolidated  statement of operations (including the accompanying
conswlidating schedules of statement of operation information) prepared in
the Ovdinary Course of Business for the fiscal period ending on a date which
is not more than sixty (60) calendar days prior to the date of thiz Agreement,

(b} The consolidated [inancial statements included in the Chapters Historical Financial
Information have been prepared in accordance with GAAP. applied on a consistent
pasls throughout the periods indicaled (subject, in the case of the unaudited
Chaprers Historical Financial Information, to the absence of notes and normal vear-
end audit adjustments, the effect of which is not material to Chapters), and are based
on the information contained in the books and records of Chapters and its Affiliates.
Chapters tras not materially changed any accounting policy or methodology during
the periods presented in the Chapters Historical Financial lnformation (including
accounting policies and methodologics for determining the ohsolescence of
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5.5

5.6

EAREUISIR]

inventory or in calculating reserves, including reserves for wncollected aceounts
receivahic).

Litigation.

Except as set forth on Schedule 5.5 (1) there is no Proceeding or Crder pending or, {o the
Knowledge of Chapters, threatencd against or affecting Chapters before any court or
Ciovernmental Authority that has or would reasonably be expected to have a material adverse effect
on Chapters’ ability to perform this Agreement; and (if) Chapters is not subjeci to any Order that
would materially and adversely affect the consunnuiation of the Transaction.

Regulatory Compliance,

(a)

(b}

{c}

Neither Chapters, nor to Chapters’ Knowledge, any of its respective officcrs,
directors or cmployees, has been convicted of, charged with, investigated for, or
has engagad in conducl thal would reasonably be cxpected to constitute, a Medicare
ot other Federal Health Carc Program {as defined in 42 UL.S.C. § 1320a-7(b){0)
refgied offense or convicted of, charged with, investigated tor, or engaged in
conduct that wouid constitute a violalion of any T.aw related to fravd, theft,
emhezzloment, hreach of fiduciary dusy, Kkickbacks, hribes, other financial
misconduct, obstruction of an investigation or controlled substances. Neithsr
Chapters, nor to Chapters’ Knowledge, any officer, dircctor or cinployee of
Chaplers has been excluded from participating in any Government Program,
subject to sanction pursuan: to 42 U.S.C. § 1320a-Ta or § 1320a-8 or been convicted
of'a crime deseribed at 42 1U1.5.C. § [320a-7h, nor are any such exclusions, sanctions
or charges threatencd or pending.

Chapters (i} is not a party to a corporate integrity agreement with ihe OIG; {if) has
no reporting obligations pursuait to any setllement agreement entered into with any
Gosernmental Authority; (1) has not been formally notificd that it is the subject of
any Government Program investigation condected by any foderal or sale
cuforcement agency (not itcluding routine or random surveys, audits or reviews
which do not or reasonably showd net result in findings materially adverse o the
relevant Chapiers), and (iv) has not been lormally notitied that it is a defendant in
any qui tam‘False Claims Act litigation {other than by reason of a sealed complaint
of which Chapters may have no Knowledge).

Execept in compliance with applicable Law, neither Chapters, nor to Chapters’
Knowiedge, any of their oftficers, directors or employees is a party (o any contract,
lease agreement or other arrangcment {including any joint venture or censulting
agreement) related to Chapters with any physician, physical or occupational
therapist, healih care facility, hospital, nursing facility, home health agency or other
person or entity Lagt ix in a position to make or influence referrals to or otherwise
generate business fur Chapters with respect to its asscrs, to provide services ot lease
SPELC OF equipment.
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5.7

6.1

Tax Matters.

Except az ¢l forth on Schedule 5.7

(a)

(b)

(c)

(d)

To the Knowledge of Chapters, Chapters (1) is, and has heen since the date ol its
ecorporation, an organization cxempt from federal income 1ax under § 301{a) of
the Code as an organization that is described in § 501(c)(3), (ii) is not. and has not
been since the date of its incorporation, a private foundation within the meaning of
§ 309a) of the Code because it is an organization deseribed in §§ S09{a) 1),
509¢a)(2) or 50%(a)3), (iil} 1§ in possession ol a determination letter rom the
Internal Revenue Service to such effect, which determination leiter has not been
revoked or otherwise modified, (tv) is in compliance in all material respects with
all applicable Taws perlaining to the operation of an organization described in §
S01(c)(3) of the Code, and (v) has rot entered inte any transaction thal would
reasonably be expected to constitute an “excess benefit fransaction™ within the
meaning of § 4958 of the Code,

Chapiers has filed all Tax Returns required to be filed by it All Taxes due and
owing by Chapters (whether or not shown on any Tax Return), have either been
paid or are being contested in good faith by appropriate Proceedings for which
adequate reserves have been established.  Exceopt with respect to waivers or
exlenstons thatl are no longer in foree, Chapters has not waived any stawute of
Hmilatlons in respect of Taxes or agreed to any extension of time with respect to a
Tax assessment or deticiency other than erdinary course extensions of time within
which to file any Tax Return,

Chaptery has withheld and paid all matenial Taxes required 1o have been withheld
and paid by it io conncetion with amounts paid or owing to any empioyee,
independent contractor, creditor or other third parly, and all Interoal Revenue
Service Forms W-2 and 1099 required with respect thercto have been properiy
completed and timely filed (taking into account all ex‘ensions).

Chapters has nof received any writien notice from any Governmental Authority of
deficiency or assessment, or proposed adjustment or assessment, in respect of Taxes
ot Chapters. To the Knowledge of Chapters, there are no pending or threatencd
Proceedings relating to any Hability 10 respect of Taxes of Chapters,

ARTICLE 6
PRE-CLOSING COVENANTS OF THE PARTIES

The covenants of the Parties set forth in this Article 6 shall apply to ihe period between the
date of this Agreement and the Closing.

Access ta Information,

Subject 1o the terms ol the Confidentiality Agreement agreed upon by the Parties, (i) Hospice Bast
Bay shall provide 1o Chapters and its authorized reprosentatives such reasonable and customary
aceess (o and an opportunity (o inspect, investigate and review all facilities, books and records of

i
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Hospice East Bay and shall cansc the dircetors, empioysees, accountants, and other agents and
representatives of Hospice Fast Bay to reasonably cooperate in connection with Chapters™ due
diligence investigation of Hospice East Bay's asscts, contracts, liabilities, operations, records and
other aspects of the operations, business and affairs of Hospice East Bay, and (ii) Chapters shalt
provide to Ilospice East Bay and its authorized representatives such reasonable and customary
access (o and an opportunity to inspect, investigate and review all facilities, books and records of
Chapters and  shall cause the directors, employees, accountants, and other agents and
representatives of Chapters Lo reasonably cooperate with flospice East Bay’s due diligence
investigation ot Chapters’ assets, coutracts, liabilitics: operations, records and other aspects of the
operations, business and aftairs of Chapters. Al due diligence will be conducted by cach Party in
a manner that will not unreasonably interfere with the other Party’s ongoing opcrations.

6.2 Conducet of Business.

#'rom the date hercol unul the FEifective Time. except in the Ordinary Course of Busmess
and consistent with past practices, or as otherwise approved in writing by Chapters, Hospice East
Bay will;

(a) carry on the Business in substantially the same manner as it has heretoforz and not
make any material caange in operations, finance, accounting policies, or the
[Tospice Fasl Bay Assets other than in the Ordinary Course of Busincss:

(b) not make any change in employces or other personnel (excluding voluntary
tormanations and retirements) that 18 at a level of executive vice-president or above;

{c) maintain the [Tospice East Bay Assets and all parts thereofin as good working order
and condition as at present, ordinary wear and tear excepled;

{d) make all normal and planned capital expenditures and other capilal expenditures
for emergency repairs or repiacement;

] perform in all material vespects all of itg obligations and enforee the parformance
in ail material respects of any party’s ohligstions under the Material Contracts;

(f) keep in tull force and effect present insurance policies or other comparable
ingurance on the Hospice East Bay Asscts:

(g use conunetcially reasonable efforts 10 maintain and preserve intact its business

organizations with rospect to the Hoespice Fast Bay Assets, telain its present
cmployees at the Facilitics and maintain its relationships with physicians, medical
staff, supplicrs, customers and others having business relations with the lacilities;

(I permit and allow reasonable access by Chapters lo physicians, medical stafl and
others that have business relations with Hospice Last Bay;

(i) use commnicreially reasonable elforts to correct any requircments for rmprovenient

cited by any Governmental Authority or accreditution agency in the most recent
surveys conducted by each or develop and timely mmplement evidence of standards
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6.3

compliance that is acceprable to any Governmental Authority or acereditation
agency,;

(i) comply in all material respects with all Laws applicable to the conduct of the
Busingess,

{k) continue to collect accouats receivable and pay accounts payable with respect io
the Business in the Ordinary Course of Business: and

il comply with all obligations, covenants and requirements set forth in the Hogpice
Lagt Bay Tax-Exempt Bond Documents and the Hospice East Bay Faxable Dabt
Documents,

From and alter the date of this Agreement, Hospice East Bay shall notity Chapters
as and when Hospice Cast Bay proposes to vary from, or o not take, any action described
in subsections () through (1) of this Section 6.2 (gach, 2 “Propesed Change Notifieation™).
Thereafter, any such proposed change may be undertaken by Hospice Fast Bay as
permitted by ihis Section 6.2 including if consented to in writing by Chapters, which
conseni shall be deemed to have heen given il no ohjection by Chapters is received by
Hospice East Bay within three (3) calendar days following the date of Chapters” receipt of
the Proposed Change Notification; for purposes of clarification, Andrew K. Molosky,
President and CEQ orf Chapiers and Rhenda White, CGO of Chapters, are each
ndependentty authorized to approve of such action under the Proposcd (Change
Notitication. Lach Proposed Change Notification shall be in writing {which may be in the
form of crmail) addressed to Andrew Molosky at MoloskyAdgchaptershealth.org and
Rhonda White at RWhite(@chaptershealth.org and shall identify the proposed change and
sct forth a description of the proposed change in sufficient detail to allow Chapters to muke
an mformed determination. In the event Hospice East Bay takes an action described in
subsections (a) through (1) of this Scction 6.2 without first obtaining the consent of
Chapters, Chapters shall have the right to terminate this Agreement within ten (107 calendar
days after Chapters becomes aware of such action by Hospice East Bay., Under no cvent
will an action of 1lospice East Bay described i this Section 6.2 constilute a breach of this
Agreement, and Chapters sole remedy shall be to terminate this Agreement during such ten
(10) calendar day period.

Negative Covenanis.

From the date hergol to the Eifective Time, except in the Ordinary Cotirse of Business,

upon the written approval of Chapters (which approval shall not be unreasonably withheld,
conditioned or delayed), as may be required by applicable Law, or as contemplated or permitted
by this Agreement, Hospice Fast Bay will not, with respect to the Business or otherwisc regaeding
the Hospice East Bay Assets:

TRENME

{(a) enter into any Contract (i) that involves dircet or indirect payments to or from
phiysicians or, to the Knowladge of Hospice East Bay, other notential sources ol
referrals {or Persons owned or controlled, in whole or in part, by physicians of, to
the Knowledge of Hespice East Bay, potential sources of referrals, including those

D
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(b}

{c)

{dy

(f)

{g)

in a position to influence referrals) of a base compensation or fee of more than
$100,000 annually (or $100,000 in the case of a Contract renewal}, (11) that is an
employment agreement that commits to the payment of annual base compensation
greater than $100,000 and that is for a term greater than one year (regardless of
whether such agreement sazisties the siandards described i Section 6.3a)(1y), (11)
thal will restrict the ability of Hospice Last Bay to compete in any mannet in amy
geographic area, (v} that is with a union or ather collective bargaining group, or
{) that s with a maraged care payor or other third-party payor;

enter tnto any other Contract except for Contracts that satisfy ¢ach of the following
requirements: (i) the Contract does not cortain any resirictive covenant, change of
control or other Contract provision that would trigger any modification or
termination of the Contract or that requires the consent from or notice to any third
party to the Contract as a result of the Transaction, and (if) the Contract docs not
involve the payment ot receipt of more than $100,060 annually (or $100,000 in the
case of a Contract renewal);

amend or terninate any Conlract that is ol the type referenced in cither Seclion
&.3(a) or Section 6.3(h) above;

materially increase compensation payable o, or lo become payaule to, or make or
agrec to make a bonus payment to, any emplovee, physician, director, or officer or
under any consuiting or indspendent contractor Contract, except in the Ordinary
Course of Business in accordance with existing personnel policies or as necessary
(o comply with Contracts that are binding on Hospice East Bay as of (he date of
this Agreement;

(1) by action or thaction, abandon, terminate, cancel, forfelt, watve or reicase any
material rights of Hospice Fast Bay, 11 whole or in part, with respect to the Hospice
Last Bay Assets or encumber any of the Hospiee Hast Bayv Assets (other than
purchase moncy sceurity interests or vendor financing entered into in the Ordinary
Course of Business), (ii) efiect any corporate merger, business combination,
reovganizalion or similar transaction or take any other action. cotporate or
otherwise; or (iii} settie any dispute or threatenvd dispuie with any Governmental
Authority regarding the Hospice East Bay Assets in a manner that materially and
adversely affects the Business;

except for an emergency capital expenditure, muake any maleria! unbudgeted capital
cxpenditure commitment for additions to property, plant, equipment, intangible or
capitai assets or for any other purpose, other than for emergency repuirs or
replacement;

tail to maintair: the books, accounts and records of Hospice Fasl Bay in accordance
wilh GAAP consistently applied;
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6.4

6.3

TARUMOG

(4

()

(m)

amend the Articies off Incorporation, Bylaws or other coniparable charter or
organizational documents of Hospice East Bay, except as required by this
Agrecment;

adopt or amend any new or cxisting Plans of Hespice Last Bay {other than such
rouline smendments as may be necessary for regulatory compliance);

apply tor or become subjeet to the appointment of a receiver, trustee or liguidator,
make an assignment for benefit of its creditors, admil i writing its inability to pay
its debts as they become duc, or file a voluniary petition in any court of competent
jurisdiction soeking protection feom creditors or declaring itself inselvent and
unable to meet its obligarions when duc;

incur any unbudgeted long-lerm indebtedness;

alter title to the Owned Real Property as it exists on the date of this Agreement,
between the date of this Agreement and Closing; or

seil, assign or otherwise transter any lease of the Leased Real Property or enter into
any sublease, Hcense or occupancy agreement with respect te all or any portion of
the Leased Real Property.

Motification of Certain Matters.

Frem the date hereof to the Effeclive lime, Hospice Fast Bay shall give prompt
written notice to Chaplers ot (i} the occurrence, or failure w vceur, of any event
thal causes any representation or warranty of Hospice East Bay contained in this
Agreement to e untruc in any material respect, and (iiV any failurc of lospice Rast
Bay to comply with or satisfy, in any material respect, any covenant, condition or
agreemeet to be complied with or satisfied by it under this Agreement.

From the date hereof to the Clesing Datc, Chapters shall give prompi notice to
Hospice East Bay of (1) the occurrence, ot failure to ocenr, of any cvent that causes
any represenlation or warranty of Chaprers confained in this Agreement to be unirue
in any material respect, and (ii) any failure of Chapters to comply with or satisfy,
in any material respect, any covenant, condition or agreement to be complicd with
or satisfied by it under this Agrcement. Such notice shall provide a reascnably
detailed description of the relevant circumstances, based on facls known to
Chapters.

Restrictive Contracts.

{a)

With regard o0 any Material Contract that contains a restrictive covenant, change
of control or other Material Contract provision that would trigger a medification or
termination of the Material Contract or that requires consent from or notice (o any
third party to the Material Contract as a result of the L ransaction, Hospice Last Bay
shall be responsible for and shall use its commercially reasonable efforts to obtain
all such consents and provide all such notices. 1If any such consent cannot be
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obtuined despite such commercially reasonabic best efforts, Hospice East Bay shall
upon the reasonable request of Chapters cooperate in any reasonable arrangement
designed to preserve benzfits under any such Material Contract, including
entorcement of any ard all rights of Hospice Fast Bay against the other party or
parties thereto arising out of the breach or vanceltation by such other party or
otherwisc.

(b) Anything conlained in this Agreement to the contrary notwithstanding, this
Agreement shall not be deemed (o constitate an agreement that woold restrict the
actions, purchasing power or options, or other contracting rights of Chapters or ity
Affiltates with respect o any entity, facility, business or operations other than
T{ospice East Bay and the Hospice Cast Bay Assets. [fa Contract contatns such a
restriction, Hospice Last Bay shall reasomably cooperate in any reasonable
arrangement designed to preserve benefils wuder any such Contract without the
applicalion of such restriciions or limitations to Chapters or its Affifiates.

0.6 Approvals.

Between the daie hercof and the Closing Date, Hospice Fast Bay and Chapters shall use
their respective commergially rcasonable hest cfforts to obiain all Approvals and Permits and
deliver all Notices neeessary for the completion of the Transaction and the operation of the
Business tollowing the Closing. Chapters and Hospice Tast Bay agree to reasonably cooperate
with each other and to provide such information and communications to cach other ot 1o any
Governmental Authority as may be reasanably requested by one another or any Governmental
Authority in order to obtain the Approvals and Permits and deliver the Notices contemplated above
or as otherwise necessary to consummate the Transaction. Subject to any lmitations required by
applicable Law, Chapters and Hospice East Bay wiil, and will cause their respective counsel to,
supply o cach other copics of all material correspondence, filings or written communications by
such Party with any Governmental Authority or staff members thercof, with respect to the
Transaclion.

6.7 Additional Financial Information,

Within thirty (30) days following the cnd of exch calendar month prior (o the Closing 1ate,
Hospice East Bay will deliver to Chapters, copies of the unaudited consolidated balance sheets and
the related unawdited combined Income statements relating to the Business for each month then
endad, Within ten (10) days of receipt, tHospice Cast Bay will deliver to Chaplers for fiscal years
ending prior to the Closing Date sudited consolidated bulance sheets, statements of operaiion,
statemnents of changes In net asscts, and slatements of cash flow (including the accompanying
comtsolidating schedules of balance sheer informatton and statcment of operation informaiion}.
Such financial statemenis shall have been prepared from and in accordance with Hospice Easl
Bay's books and records, shall be true, correct and commplete in all material respects and fairly
present the financial position and results of operations of the Business as of the datc and for the
period ndivaled, and shall be prepared in accordance with GAAP, consistertly applied, excepl that
in the case of the unaudited monihly statements, such financial staterments need not include
required footnote disclosures, nor reflect normal year-end adjustments or adjustiments that may be
required as a resule of the Transaction,

bl
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6.8  Closing Conditions.

Berween the date of this Apreement and the Effective Time, Hospice East Bay and
Chapters will use thelr commcreially reasonable efforts (unless another standard is provided for
hereiny to causc the conditions specified in ARTICLE & and ARTICLE 9 hereof over which
Hosmcee East Bay and Chapters, respectively, have control, including the receipt of all required
Approvals and Permits set forth on Schedules §.4 and 9.4, to be sulisficd as soon as reasonably

praciicable, but in all events on or betore the Eliective Time.

ARTICLE 7
POST-CLOSING COVENANTS OF THE PARTIES

The covenants of the Parties set forth in this Article 7 shall apply 10 the period that
commences on the Effactive Time.

7.1 Fmployees.

(a)  Subject only to Chapters standard hiring practices and policies, Chapters shall offer
employment to all of Hospice East Bay's employees who are employed and in goad
standing as of the Closing. All such einplovees will continue to be employed for
an inlerim period of at least twolve (12) weeks after the Closing (except for any
such employees who volantarily resign). Subject to Scetion 7.1(¢), for a period of
fitty-two (52) weeks commencing with the dalc of this Agreement, all regular full-
time and part-time non-exenipl and exempt salaried emplovees of Hospice East Bay
as of the Closing Pate will in the event of termination of employment, other than
termination due Lo performance or a voluntary termination, be eligible to receive
severance benefits described as follows: (1) regular full-time and part-time non-
management emaployees (excluding temporary or “PRN" cmployees), three (3)
months; (i1} manager level employees, four {4) months; {iii) dircctor leve!
employees, six (6) months; and {iv) vice-president Tevel employees, cight (8)
months.  Temporary or “PRN” employees will not be eligible for severance
benefits. Any scverance benefits potentially payable under this Section 7.1¢a) 10 a
[Tospice East Bay emiployee will nat be impacted by any post-Closing change in
tille or income level, nor will any such severance bencfits become payable or
adjusted solely because a llospice East Bay managerial employee becomes
emploved by Chaplers or a pre-Closing Chapters Atfiliate (in which case severance
sencfits will be paid only if the managerial employee’s position with Chapters or
such pre-Closing Chapters Affiliate is climinated). ligibility of each manager,
director and viee president level employee to potentially receive the severance
benefity provided for in this Section 7.1{a) will be conditioned upon Chapters and
Hospice East Bay recciviag from such TTospice East Bay employce prior to the
payment ol any severance a duly executed and effcctive separation and release
agreemen( in a form muilvally acceptable to Chapters and Hospice East Bay in
which such employee agrees to keep the terms associated with their severance
benefits confidential and to fully relcase Hospice Fast Bay and Chapters from any
and all liabilitics and obligations upon the payment of severance benefils to which
such emplovee may become cntitled.  Any severance benefits to be paid (o
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emplovees of Tlospice East Bay pursuant to this Scction 7. 1{a) will be paid out of
Hospice Dast Bay's pre-Closing assets. In anticipation of potentially paying the
severance henefits des¢ribed in this Section 7. 1{a}, [ospice Last Buy will prior to
the Closing reserve on its financial statements the following amounts: {a) five
percenl (5%) of the maximum potential aggregate amount of severance benefits
that could become due and payable 1o Hospice Cast Buy’s regular full-time and
part-time nen-management employees; and (b) fifty percent (30%) of the maximom
potenlial aggregale amount of severance benefits that could become duc and
payable to llospice Fasl Bay's manager level, director level and vice-president
level employees, Tlospice Last Bay's managerial employees that remain in good
standing will conlinue to participate in any existing Hospice East Bay bonus
meentive plan that may cxist for 2024 and any honus camed for 2024 will be paid
in accordance with the torms of that plan. Commencing with calendav year 2023,
Hospice East Bay’s cxceutive employvees will participate in Chapters” bonus
incentive plan and any bonuses that are paid will be in accordance with such plan.

(h) Attached as 3cheduls 7,000} is a list of all emplovment agreemcnts, severance
agreements and plans, retention agreements, and plans, and all other simnilar
agrezments and plans of every kind and nature that create outstanding obligations
owed by Hospice East Bay to any cmployee or former emplovee of Hospice East

Bay.

(e} Notwithstanding anvthing to the contrary, those employees represented by the
National Union for Health Care Workers or any other labor union or organizaiion
shall receive the compensation, benefifs, and other protections, including without
limitation any severance benelits, as contemplated under the applicable collective
bargaining agreement or similar agreement, ifany. If no such collective bargaining
agresment or simiiiar agreement exists as of the Closing, then such employees
represented by the National Union for Health Care Workers or any other labor
union or organizazion shall be eligible for the severancs benefits described in
Scction 7.1{x) untii a coliective burgaining agreement or similar agreement takes
eflect

7.2 Restricted Funds.

Chapters and Hospice East Bay will continue to he bound by and honor Lhe {erms of all
cndowmients and/or donor-restricied funds, and the beneficial interests of the Parties in any gifts
or bequests shall continue. Future contributions to each of the Parties, whether under will, deed
of trust ar otherwise, shall be treated as contributions to the named Party.

7.3 Restrictions on Use of Hospice East Bay Assets; Maintenance of Specialty Programs.

After the Effective Time afl assets of Hospice East Bay will conrinoe to be used for
qualifving healthcare and charitable purposes. Al assets on IHospice East Bay's balauce sheel as
of the Closing and any proceeds from the sale of any real property or health [acility owned by
Hospice East Bay as of the Closing net of any pains or losses on invesiod assets, inchiding, without
Hmitation (i) that certain real property located at 3470 Buskirk Avenue, Pleasant Hill, California
94523 and (ii) the Bruns House inpatient hospice facility located at 2849 Miranda Avenue, Alamo.
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Califorpia 94507, wiil, unless otherwise decided by vote of the Hospice East Bay board {excluding
board members who are also Chapters officers or employees), be irrevocably dedicated to usc in
the Service Area. A copy of Hospice Fast Bay's halance sheet as of the Closing will be attached
hereto and made a part hereof as Schedule 7.3, For five (5) years after the Closing, Chaprers shall
not take any action te restrict, prohibit or fimit Hospice East Bay's ability to maintain existing
“specialty” programns Lhat include the Bruns House, Veterans Program, Bridue Program (gricf
services for children and teens) and Music Therapy as long as any operating losses from those
programs can be funded through a combination of Hospice fiast Bay's fundraising etforts and non-
reserved investments,

7.4 Local Fandraising; Charitable Contributions,

To the extent that after \he Lifective Time Hoespice East Bay engages in retai) thrift store
operations designed to support local programs, or local fundraising or receives charitable
contributions or grants, the net income of alt such efforts will, unless otherwise decided by votc of
the Hospice East Bay board {excluding board members who are also Chapters officers or
employces), be irrevocably dedicated for use in the Service Area.

7.5 Access ta Information.

The Parties acknowledge that, subsequent 1o the Fffective Time, Chaplers and Tospice
East Bay may need access to information and documents in the control or possession of the other
for purposes of compieting the Transaction, audit preparation. compliance wich Laws and other
legitimate business purposes. The Parties agree that they will provide such information and
documents in their possession or control 1o the other Parties, their attorneys and independent
auditors as shall be reasonably necessary or appropriate for the purposes described in this Section
7.3, subject to all applicable Laws, specifically including the Laws vertaining to anlitust and
competition.

ARTICI.E 8
CONDITIONS PRECEDENT TO OBLIGATIONS OF CIIAPTERS

The obligations of Chapters hercunder are subject o the satisfaction, on or prior to the
Ciosing Date, of the following conditions unizss waived in writing by Chaprers:

3.1 Representations und Warranties.

The representations and warrantics of Hospice East Bay contained in this Agreement and
in any document, instrument or certificate deliversd hereunder shall be 1ruc and correct in all
matcrial respects at and as of the datc of this Agreement and on the Closing Date with the same
force and ctfoet as it made as of the Closing (except to the oxtent expressly made as of an earlicr
date, In which case as of such earlier date).
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8.2 Performance,

Hospice Fast Bay shail have performed and complied, in all material respccts, with all
agreements, obligations and covenants comtaincd in this Agreement that arc required to be
performed or complied with by Hospice Last Bay at or prior to the Closing.

8.3  No Material Adverse Effect.
No Malterial Adverse Effect shall have vecurred.
8.4  Pre-Closing Confirmations by Goevernmental Authorities.

Chapters shall have obtained documentation or other evidence reasonably satistactory to
Chapters that the Parties have received all those Approvals and Permits set forth on Schedule 8.4,

3.5  Action/Proceeding.

No court o any other Governmental Authority shall have issued an Order restraining or
rohibiting the Transaction (that, if not permanent, has not becn lifted or vacated or otherwise is
no longer in effect); no Governmental Authority shall have commenced or threatened in writing
to commence any Proceeding before any court of competent jurisdiction or other Governmental
Authority that seeks to restrain or prohibit the consummation of the Transaction or otherwise sceks
a remedy which would reasonably he expected to materially and adverscly affect the operation of
the Business; and none of the Justice Department, FTC, California Attorney General, California
Department of Public Tlealth, or California Office of Health Carc Affordability shall have
reguesied, orally or in writing, that Crapters delay, postpone or fuorebear rom the Closing,

8.0 Closing Documents.

Haspice East Bay shall have executed and deiivered to Chapters all of the documents and
other items required to be delivered by Hospice Cast Bay as contemplated by Section 3.2 or
otherwise pursuant to any term or provision of this Agreement.

8.7 Post-Closing Compliance with Laws and Regulations.

Chapters shall have received such reasonable assurances as it determines Lo be reasonably
nacessary to confirm that the Transacton described in this Agreement and the pest-Closing
operations and affairs of Chapters and Hospice Cas: Bay will comply with all applicable Laws,
including those relating to antitrust and competition, and that all other outstanding substantive and
regulatory issues have been resolved to the satisfaction of Chapters.

8.8  Tax-Fxempt Status of Hospice East Bay.
Chapiers shall have received such reasonabic assurances as it deems rcasonably necessary
to confirm that, since the date of this Agreement, {i) no changes in Law shall have oceurred and

{ii) no changss in facts and circumstances (excluding these that were etther reasonably forcsceable
ar caused by or within the control of Chapters) shall have transpired, that in either case cause the
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Code & 301(c)(3) lederal income tax-exempt status of Hospice Liast Bay to be placed in jeopardy
by the Closing of the Transacijon.

8.9  Complction of Duc Diligence.

Chapters shall have completed such due diligence of Hospice East Bay, and the Hospice
Fast Bay Asscts as it deems appropriate and shall be satisfied with the resulis thereof in irs sole
discretion.

816  Approvals.

All actions 10 be taken by Hospice East Bay in connection with the execution, delivery,
and pertormance of this Agreement and the ancillary docunients, the consummation of the
Transaction contemptated hereby or thereby, and all consents, certificates, documents,
instruments, agreements and government approvals required to effcct the Transaction
contemplated hereby or thereby shall be reasonably satisfuctory in form and sabslunge to Chaplers.

8.11 Schedules, Exhibits, Attachments, and Ancillary Documents.

he Schedules delivered by Tlospice East Ray shall be complete to Lhe reasonable
satistaction of Chaprers and all Exhibits, attaclments, and ancillary docurnenis shail be in the lorm
and substance reasonably satisfactory to Chapters,

8.12  Further Assurances.

Chapters shall have received such consents, eertificates, documents, instrumenils, and
Bgrecments us may rcasonably be required by it to carry out and consummate the Transuction
contemplated hereby and to evidence the fulfiliment of the agreements hersin contained and the
perlormance of #ll the conditions 1o the consumimation of the Transaction,

ARTICLE 9
CONDITIONS PRECEDENT TO OBLIGATIONS OF HOSPICE EAST BAY

The obligations of Hospice East Bay hereunder are subject 10 the satisfaction, on or prior
to the Closing Date, of the following condilions unless waived in writing by Hospice East Bay:

9.1 Representations and Warranties,

L'be representations and warranties of Chaplers contained in this Agresment and in any
document, instrument ot certificate delivered hereunder shall be true and correct in all material
respects at and as of the date of this Agreement and on the Closiag Date witk the same force and
cffect ax if made a3 of the Closing {excepr o the extent expressly made as of an earlicer date. in
which case as of such carlier date).

T UYL 47



Docusigr Etvelope 107 SOEEFISA-TDRE-4277-9BL3-3D0/504F2 3920

9.2 Performance.

Chapters shall have performed and complied, in all matetial respects, with all agreemems,
obligalions and covenants conlained in this Agreement that are required to be periormed or
complied with by Chapters at or prior 1o the Closing.

9.3 No Material Adverse Effect.
No Material Adverse Effect shall have occurred.
9.4 Pre-Closing Confirmations by (overnmental Authorities.

Hospice East Bay shall have obtained documentation or other evidence reasonably
sabisfactory to Hospice Last Bay that the Partics have vreccived such Approvals and Permits as set

9.5 Action/Proceeding.

No court or any other Governmental Authority shall have issued an Order restraining or
prohibiting the Traasaction (that, if not permancnt, has not been lifted or vacated or otherwise is
no longer i effcet); no Governmental Authority shall have comumenced or threatened in writing
to commence any Proceeding before any cours of competent jurisdistion or other Govemmental
Authority that secks to restrain or prohitit Lhe consumimation of the Transaction or olherwise seeks
a remedy which would reasonably be expected to materially and adversely affect the operation of
the Business: and none of the Justice Department, FTC, Califormia Attorney General, or Califonua
Department of Public Health, or Califormza Office of Health Care Affordability shall have
requesied, orally or in writing, that Hospice East Bay delay, posipone ar forebear [rom the Closing.

9.6  Closing Documents,

Chapters shall have excewied and dolivered Lo [Hospice East Bay all of the documents and
other items required Lo be delivered by Chapters as contemplated by Section 3.3 or otherwise
pursuant to atyy letm or provision of this Agreement,

9.7 Post-Clesing Compliance with Laws and Regulations.

Hospice East Bay shall have received such reasonable assurances os 1 deteomines to be
reasonably nccessary to confinm that the Transaction described in the Agreement and the post-
Closing operations and affairs of Chapters and Hospice Past Bay will comply with all applicable
Laws, including those velating to antitrust and competition, and that all other oustanding
substantive and regulatory issucs have beon resolved to the satisfaction of Hospice Fast Ray,

9.8 Tax-Exempr Status of Chapters,
Hospice East Bay shall have received such reasonable assurances as it deems reasonabiy
necessary to confirm that, since the date of this Agreement, (1) no changes in Law shall have

occurred and (ii) no changes in facts and circumstances (excluding those thal were either
reasonably foreseeabic or caused by or withun the control of Hospice East Bay) shall have
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transpired, that in either case cause the Code § 501(c¢)3) foderal income tax-exempl status of
Chapters, to be placed in jeopardy by the Closing of the Transactior.

99  Completion of Due Diligence.

Hospice Fast Bay shall have completed such duc diligence of Chapters as Hospiee East
Bay deems appropriate and shall be satisfied with the results thereofl 1o its sole diserction.

2.10  Approvals.

All actions to be taken by Chapters in connection with the execution, delivery, and
performance of this Agreement and the anciltary documents, the consummation of the [ransaction
contcmplated hereby ov thereby, and all consents, certificates, documents, instruments, agreements
and governmental approvals required ta effect the Transaction contemplated hereby or thereby
shall be reasonably satisfactory in form and substance to INospice East Buy.

9.11 Schedules, Exhibits, Attachments, and Ancillary Docaments,

The Schedules delivered by Chapters shall be complete to the reasonsble satisfaction of
Hospice East Bay and all Exhibits, sttachments, and ancillary documents shall be in the torm and
substance reasonably satisfactory io Hospice Last Bay.

2.12  Chapters West.

Hospice Last Bay shall have received such evidence as it deenis reasonably satistactory to
confirm that {i) at least two (2) independent not for profit hospice urganizations in addition to
Haospice [ast Bay have entered into binding affiliation agreements to affiliate with Chapters and
participate in Chapters West and tii] if sach affiliation transactions have not closed by the Closing
Dale, Chapters has no Knowledge of any violation, breach, default or other condition related to
such affiliation agreements that could reasonably be expected to result in a failure to close the
transiactions contemplated by such affiliation agreements.

9.13  TFarther Assurances.
Hospiee East Bay shall have reccived such consents, certificates, documents, instruments
and agreements as may reasonably be required by it to carry out and consummate the Transaction

contemplated hereby and 10 evidence the fulfillment of the agreements hercin cortained und the
performance of all of the conditions to the consummation of such Transaction.
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10.1

FEREN0

ARTICLE 10
TERMINATION

Terminalion Prier to Closing.

This Agreenient may be terminated and the Transaction may be abandoned at any time
pricr to the Closing only as [ollows:

{a}

()

{c)

(d)

(e}

(0

by mutnal conseni in writing of Chapters and Hospice East Bay;

by Hlespice Fast Bay, if Chapters breaches in any material respect any of the
represeniations, warranties, covenants or other agrecments of Chaplers contained
i this Agreement, which breach has not been waived in writing or cannot be or kas
not been cured within thirty {30} calendar days after the giving of written notice by
Hospice Easl Buy to Chapters specifying such breach;

by Chapters, i fTospice East Bay breaches in any material respect any of the
representations, warranties, covenants or other agreements of Hospice liast Bay
conlained in this Agreement, which breach has not been waived In writing or cannotl
be or lias not been cured within thirty (30} calendar days after the giving of writton
notice by Chapters to [lospice East Bay specifying such breach;

by Chaplers or Hospice East Bay, if any court or any other Govermmental BEntity
issues an order restraining or prohibiting such Party from consummarting the
Transaction and such order becomes final and non-appealablc;

by {{ospice last Bay, if satisfaction ol any of the conditions in ARTTICLE 9 is or
becomes impossible and Ilospice East Bay has not waived such condition in
writing, provided that in each case the failure o satisty the applicable condition or
conditions has oceurred by reason other than (A) through the Fatlure of Hospice
Fasl Bay to comply with its obligations under this Agreement, or (B} Chanters’
failure to provide its closing deliveries on the Closing Date is as a result of [Hospice
Fast Bay not being ready, willing and ablc to close the Transaction on the Closing
Date;

by Chapters, if satisfaction of any of the conditions in ARTICLE 8 15 or becomes
impossible and Chapters has not waived such conditien in writing; provided that in
each case the [ailure to satisfy the applicable condition or conditions has cocurred
by reason other than {A) through the failure of Chapters to comply with their
obligations undcer this Agreement, or (13) liospice East Bay's failure Lo provide its
closing deliveries on the {losing Date is as a result of Chapters not being ready,
willing and able to close the Transaction on the Closing Dale; or

by cither Chapters or Hospice East Bay, if the Closing has not ocewred {other than
through the failure of any Party seeking to terminate this Agreement o comply in
all material respeets wilh Uts obligations under this Apreement) on or beforc
December 31, 2024, or such other date as mutually agreed in wriling by the Parties.
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1.2 Effect of Terminatinn Prior to Closing.

I the cvent that this Agreement is terminated by cither Chaptors or Lospice East Bay
pursuant to Section 0.1, this Agrecment shall {orthwith become void and have no effect, and all
righls and obligations of the Parlies under this Agreement shall terminate, without any liability or
obligation of any Party to any other Parly of any nature or kind whatsoever (whether at law or in
equity ot otherwisc), cxcept that the provisions of this ARTICLE 10, ARTICLE 11 and Section
12.6 shall survive such termination, and nothing contained in this Agrecment shall relieve any
Party hercto from liability for damages resulting from any faiiure to perform any of its covenants
or obligalions sct forth in this Agreement,

ARTICLL 11
ADDITIONAL AGREEMENTS

11.1  Exclusivity.

During the pertod from the date ol this Agrecment to the earlier of (i) the Closing Date or
{ii} the date on which discussions with respect lo a potential Transaction have been terminaled by
either Party pursuant to Section 10,1 and any applicable cure periods have expired:

(a) Hospice Fast Bay will sof (i) offer for lease, sale, divesiiture or other dispesition
its assets and operations (or any material portion thereol), or any ownership or
membership interest in Hospice Bast Bay; (i1) solicit offers to lease, sell, divest or
otherwise dispose of its assets and nperations {or any malerial portien thereol), or
any ownership or membership interest in Hospice East Bay; {iil) hold discussiens
with any party (other thun Chapters) looking toward any such transaction, offer or
solicitalion such &s those referenced in subsections (i) and (1) above: (iv) enter inlo
any agrecient with any party (other than Chapiers) with respect to the lease, sale,
divestiture or ather disposition of 1 assets and opcrations (or any material pottion
thereof) or with respect to any ownership or membership interest in Tlospice East
Bay, or with respect 1o any merger, consolidation or other fundamental transaction,
or {v) turnish or cause to be lumnished any information with respect to Ilospice East
Bay, its asscts or oparations to any party that Hospice Fast Bay knows or has reason
to believe is ir the process ol considering any such acquisition, leass, sale,
merabership substitation, merger, consolidation or other transaction. lospice Hast
Bay shall immediately ccase and cause to be terminated any existing discussions or
negotiations with any third parties conducted heretotore with regard to any of the
foregning.

(b} Chapters, solely with respect to any transaction involving hospice services in the
Counties of Contra Costa, Alameda or Solano n the Stale of California, will not
{A}hold Jdiscussions with any otker party (other than Hospice £asi Bay) iooking
toward any transaction, offer or sobcitation such as the types of transactions
referenced in subsections (i) and (it} of the preceding sentence; (B} enter into any
agrecment with any narty (other than Tlospice FEast Bay) with respect to the lease,
sale, divestiture or other disposition of its asscts and operations (or any matertal
porion thercof) or with respect to any ownership or membership inerest in any
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entity, or with respect to any merger, consolidation or other fundamental transaction,
or (C) furnish or causc 1o be {urnished any information with respect to Chapters, its
assels or operations to any party that Chapterg knows or has reason to believe is in
the process of considering any such acouisition, lcase, sale, membertship
substitulion, merger, coansolidation or other ‘transaction, Chapters  shall
immediately cease and cause to be terminated any existing discussions or
negotiations with any third partics conducted heretofore with respect to any of the
foregoing.

11.2  Confidentiality,

Each Party agrecs to remain subject to und bound by the terms of that certain mutual non-

incorporated by reference into this Agreement, until the Closing; provided, however, that if this
Agreement is terminated pursuant to Section 10.1 herein, the Confidentiality Agreement shall
survive any such tepmination and shall continue in full force and effect thereafier in accordance
with its terms, conditions, and other pravisiens with the exception of any exclusive dealing
covenants which shall be deemed terminated and no longer of any torce or cffect. Neither Party
will make any public disclosure or issue any press releases pertaining to the existence of terins and
conditions of this Agrecment or the Transaction between the Parties without having first obtained
the written consent of the other Panty, except for commumcations with governmoental or regulatory
agencics as may be legally required, necessary or appropriate solely with respect to the
Transaction, and which are not inconsistent with the prompt consummation of a Transaction as
contemplated by this Agrecment. Neither Party will encourage any third party to make any public
cotmment concerning the Transaction. All pubiic commun:cations regarding the Transaction will
be made only in accordance with @ mutually agreed upon communication plan. The Parties will
coordinate with one another as to any communications (o their respective employees and medical
staff, as applicabic, relating o the Transaction prior to the commuinication of the same.

11.3 Enforvement of Agreement.

{a) To the extent that a dispute develops with regard to the Apreement and docs not
implicate issues related to compliance with Iaw or concerns regarding patient safety
or clinical care standards, the Parties agree that prior to filing a suit in court either
Party may initiate arbitration by providing notice to the other Party (an “Arbitralion
MNotice™), which shall specify the issues to be resolved in such arbitration. Unless
otherwise agreed by the Parties, the arbitration will be before a single mutually
acceptable independent, impartial and conflicts-free  arbitrator  selected in
accordance with Rule 3.2 of the AIILA Rules of Procedure for Commercial
Arbitration. The arbitration hearing will be conducted in the Service Area on a datc
that is ne more thar forty-fve {45) calendar days after the selection of the arbitrator,

(b The arbitration process shali include a pre-hearing cxchange of exhibits and
summuary of wilness testimony upon which cach Farty :s relving, proposad rulings
and remedies on each issue, and 4 brief in support of each Party’s proposed rniles
and remedies not to exceed twenty (20) pages i length. The pre-hearing exchange
must be completed no later than ten (109 calendar days prior 1o the hearing date.
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11.4

EERET I

(b)

Any disputes relating to the pre-hearing exchange shail be resolved by the arhitrator,
The arbivration shall be 2 “baseball style” arbitration by which the arbitrator shall
not be required to adopt in its entirety the proposed ruling and remedy of one of the
Parlics on cach dispuied 1ssue but may adopt one Party’s proposed rulings and
remedies on some issues und the other Party’s proposed rulings and remedies on
other issues. The arbitrator shall pot have the power to commit errors of law or
decline to enforce the terms ol this Agreement. The arbitator shall rule within
[ovrteen (14) calendar days following the hearing and shall issuc a writlen opinion
sutfictent to clearly inform the Partics of the arbitrator’s decision.

The arbitrator shall be puid a reasonable fee plus expenses. Such fee and expenses,
along wilh the AHLA’s fees and the reasonablc legal fees and (he expenses of the
prevailing Party {incloding all expert witness fees and cxpenses), the fees and
expenses of 4 court reporter, and any expenses for a hearing room, shal} be paid as
follows: (1) il the arbitrator rules m favor of one Party on all disputed issues in the
arbitration, the losing Party shall pay onc hundred percent {100%:) ot all such fees
and expenses; (i1} if the arbitrator rules in fuvor of one Pasty on some issucs and the
other Party on the other issues, the arbitrator shall issuc with the rulings a written
determination as to how such fees and expenses shall be allocated hetween the
Partics, The arbitrator shall allocate fees and cxpenses in a way that bears a
reasonable relationship to the outcome of the arbitration, with the Party prevailing
on more issues, or on issucs of greater value or gravity, recovering a relatively
targer share ol its legal fees and cxpenses.

The Parties agree that the Hospice East Bay board {excluding board members who
arc also Chapters officers or employecs) may by majority vote authorize and direct
Hospice Fast Bay to initiate arbittation proceedings in accordance with this
Section 11.3,

Injunctive Relief.

Chapters agrees thal Hospice East Bay would be damaged irreparably in the event
that Chaprers breaches any of the provisions of this Agreement or fails to perform
such provisions in accordance with their specific terms. Accordingly, Chapiers
agrees thal Hospice East Bay shall be entitled to an injunction or injunctions to
prevent breaches of the provisions of this Agreement and to enforee specifically
this Agreement and the terms and provisions hercof in any action instituted in any
court of the United Siates or any state thereof, or in any arbitration, having
junisdiction over the Parties and the malter, in addition to any other remedy to which
1t may be entitled, at faw or in equity.

Hospice East Bay agrees that Chapters would be damaged irrepatably in the event
that Hospice Liast Bay hreaches any of the provisions of this Agreement or fails
perforim such provisioas in accerdance with their specific terms. According]y,
Hospice Eest Bay agrees that Chapters shall be cntitled to an injunction or
infunctions (o prevent breaches of the provisions of this Agreement and to enforce
specifically this Agreement and the terms and provisions hercof in any action
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instituted in ahy court ol the United States or any state thercof, or in any arbitratton,
having jurisdiction over the Parties and the matter, in addition 0 any other remedy
to which it nav be entitled, al law or in equity.

GENERAL

12.1  Notice,

Any notice, demand or communication required, permitted, or desired to be given under
this Agreement (“Notice") shall be deemed effectively given (a) when personally delivered (with
written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier {receipl requested): {c) on the date sent by email (with confirmation
of transmission) if sent during normal business hours of the recipient, and on the next business day
if sent aiter normal business hours of the recipient; or (d) on the third day after the date mailed, by
cerfilied or registered mail, return receipt requested, postage prepaid. Such communications, must
be senl to the respective Partics at the [otlowing addresses {or at such other address as shall be
specified in a Notice given in accordance with this Section 12.1)%

If to Chapzers: Chanplers Health System, lnc.
12470 Telecom Drive, Suwite 300 West
Temple Terrace, FL 33637
Attention: Andrew K. Molosky, President & CEO
Email: moloskva@chaptershealth.org

Wﬁh_ copy o Buchanan Tnpersoll & Rooncy PL
{which shall not 401 E. Jackson Street, Suite 2400
constitute notice): Tampa, UL 33602

Atrention: Dalc 5. Webber, Esquire
Email: dale.webberiabipe.com

If to Hospice East Bay: East Bay Integrated Care, Inc.
d/b/a Hospice Bast Bay
3470 Buskirk Avenue
Pleasand HiH, CA 94523
Atrention: Bill Musick, Interim President & €120

with a copy 1o Hooper. Lundy & Bookman, B.C.
{which shall not 1875 Century Park Last, Suite 1600
constitute noties):; Los Anpceles, CA 90067

Atteniion: Robert F. Miller, Esquire
Email: rmiller@heoperlundy.com

TGN D 54
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12,2 Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute ome and the same Agreement, binding
on all of the Parties hereto, Cne or more of such counterparts may be delivered via facsimile,
cmail or other electronic format, and the Partics intend that they shall have the same legal force
and effect as an original counterpart hereof,

123 Cheice of Law; Waiver of Trial by Jury; Venue; Limitation on Damages.

(i) The Parties agree that this Agreement shall be governed by and construed in
accordance with the laws of the State of California withou! giving cffcet to any
choice or conflicts of law provision or rule thereof {whether of the State of
California or any other jurisdiction). Any legal proceeding, action or suit arising
out of or related to the Iransaction may be instituted in the federal courts of the
United States of America located in the Northern District of Califoraia or the courts
ol the State of California located in the County of Contra Costa, and each Party
irrevocably submits 1o the cxelusive jurisdiction of such couris in any such
proceeding, action or suil.

b EACIT PARTY ABSOLUTELY AND UNCONDITIONALLY WAIVES, T0O
THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS TO
TRIAL BY JURY IN CONNECTION WITH ANY PROCELDING ARISING
CUT OF OR RELATING TO THIS AGREEMENT QR THE TRANSACTION.

{c) NOTWITIISTANDING ANYTIIING TO THE CONTRARY ELSEWHERL IN
THIS AGREEMENT, NO PARTY 1O T11IS AGREEMENT (DR ANY OF [TS
AFFILIATES) SHALL, IN ANY EVENT, BE LIABLE TO THE OTHFR
PARTIES (OR ANY OF THEIR AFFILIATES) TOR SPRCIAL,
CONSEQUENTIAL, PUNITIVE, EXEMPLARY, INCIDENTAL OR INDIRECT
DAMAGES, COSTS, EXPENSES, CHARGES OR CLAIMS,

124 Benefit; Assignment.

Subject to any specific provisions of this Agresment to the contrary, this Agreement is not
assignable by any Party hereto without the prior written consent of the other Party.

12.5 Reproduction of Documents.

This Agreement and all documents relating hereto, including (a) conscnts, waivers and
moditications which may hereafier be executed, (b) the documents delivered at the Closing, and
(c) certificates and other information previously or hercafter furnished by onc Party to the others,
may. subject to the provisions of Scetion !1.2 hereol, be reproduced by any photographic,
piotostatic, microfilm, photographic or ether similar process. Hospice Fast Bay and Chapters
agree and stipulate that any such reproduction sha'l be admissible in evidence as the original itself

L
Lhn

TRLI
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in any judicial, arbitral or administrative Proceeding {whether or not the original is in existence)
and that any enlargement, facsimile or further reproduction of such reproduction shall likewise be
admissible in evidence.

12.6  Cosls of Tramsaclion.
Except as otherwise provided herein, the Parties agree as follows:

(a) whether or nat the Transaction shall be consummated, Hospice East Bay will pay
the fees, oxpenses and dishwrsements of Hospice East Bay and its agents,
representatives, accountants, and counsel incumred in connection with the
Transactiot or this Agreement; and

(b} whether or not the Transaction shall be consnmmated, Chapters will pay the fees,
expenses and disbursements of Chapters and its agents, representatives,
accountants, and counscl incurred in connection with the Transaction or this
Agreement.

12.7 Waiver of Breach.

No waiver by any Parly ol any provision of this Agreement or any breach or viekution of
any provision of this Agreement. whether intentional or not, shall be valid unless the same shall
be in writing and signed by the Party making such waiver. The waiver by any Party of any breach
or violation of any provision of this Agreement shall not operate as, or be construed o constitule,
a waiver of any subscquent breach of the same or other provision hereof,

12.8  Severability.

In the event any provision of this Agreement is held to be invalid, illegal or unenforceable
for any reason and in any respect, such invalidity, iHegality, ot unenforeeability shall in no event
affect, prejudice or disturb the validity of the remainder of thig Agreement, unless deing so would
resull in an inferpretation of this Agresment that s manifestly unjust.

12.9  Ngo Inferences.

[nasmuch as this Agreement is the result of negotiations between sophisticated Parties of
equal hargaining power represented by counsel, no inference in favor of, or against, either Party
shall be drawn from the fact that any portion of this Agreement has been drafted by or on behalf
ol such Party,

12.10 Sections and Headings.

The division of this Agreement into sections and subsections and the use of captions and
headings in connection therewith are solety Jor convenience and shall have no lega!l effect in
construing the provisions of this Agreement,

FESIO00 9 36
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12.11 No Third-Party Beneficiaries,

The terms and provisions of this Agreement arc intended solely for the benefit of Chapters
and Hospice East Bay and their respective permitted successors or assigns, and i is not the
intention of the Parties to confer, and this Agreement shal! not conler, third-party beneficiary rights
upon any other Person.

12.12 Entire Agreement; Amendment,

Except for the Confidentiality Agreement, this Agreement (together with the Schedules
and Exhibits attached hercto} constitutes the entire agreement of the Parties with respect two the
subject malter hereof, and supersedes all prioy or contemporaneous statements, communications,
disclosures, failures (o disclose, agreements, understandings, representations, warrantics,
promises, or covenants, whether oral, written, or otherwise, between or among the Parties with
respect to such subject matter hereof other than those expressly set forth in this Agreement and the
Confrdentiality Agreement, as applicable. No modification or amendment of any provision of this
Agrcement shall be valid unless the same shall be in writing and signed by all of the Parties

12.13 Schedules and Exhibits.

Schedules and Lixhibits referred to in this Agreement shall be atlached hercto and
incorporated herein by reference.  Notwithstanding any other provision hereof, should any
Schedule or Exhibit not be compleled and attached hereto us of the date hereof, Chapters and
Hospice East Bay shall promptly and in good faith prepare and finalize such Schedule and Exhibit
as seen as reasonably practical, bui no later than ten (10) calendar days prior to the Closing. The
Parties shail also have the nght to modify their respective Schedules and Exhibits after being
submitted to the reviewing Party, provided that any such update shall be provided 10 the reviewing
Party atleast ten {10} calendar days prior to the Closing. In the event that any Schadule or Exhibit,
or updared Schedule or Exhibit materially changes the terms of the [vansaction, fhe reviewing
Party may termuaic this Apreement by giving written notive thereof to the other Party within five
(5) calendar days after such reviewing Party has received any such Schedule or Exhibit. If such
reviewing Party does not terminate this Agreement in accordance with the previsions of this
section [2.13 after such reviewing Puarty has received any such Schedule or Exhibit, such
reviewing Party shall have been decmed to have accepted such Schedule or Exhibit, and any
representation or warranty to which it refates shall be deemed gualificd and armended to include
the matters contained in sach Schedule or Exhibit, and to have cured ary milsrepresentation or
vreach thereof that otherwise might have exisled or ocourred hereunder or thereunder or in respect
thercof. All Schedules and Exhibits and updated Schedules and Exhibits to be provided pursuant
to this Section [2.13 shall be submitted to the reviewing Party in accordance with the notice
ptovisions set forth in Section 12.1 of this Agreement. Nozhing in this Section 12.13 is intended
2 a walver of etther Party’s conditions precedent to Closing under ARTICLE & ar ARTICLE 9,
respectively,

TSR 37
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12.14 Further Assurances.

On and after the Closing Dale, Chaplers and Hospice Easl Bay will take all appropriate
action and exccute all documents, insttuments or convevances of any kind which may be
reasonahly necessary of advisable Lo carry out the terms and conditions ol this Agreement.

1215 Waiver of Certain Damages.

In no event shall any Party be entitled to recover or make a claim under this Agreernent for
any amourts in respect of, and {n no event shall any damages, liabilitics, costs, expenses, lossas,
or other adverse conssquences be deemed to include, {a) punitive damages (unless payable Lo a
third party}, (b} consequential, incidental, special. or indirect damages, or (¢} lost profits, loss of
future revenue or income, or any diminution of valee or simifar damages based on “multinle of
profis™ or “multiple of cash flow” or other valuation methodology, whether or not such damages
were reasonably foresceable or the Parties contemplated that such damages would be 4 probable
result of 2 breach of this Agreement.

12.16 Survival.

None of the reproscntations and warranties In this Agreement or m any mstruinent
delivered pursuane to this Agreement shall survive the Effective Time. Mo Party shall have any
hability (whether in contract or in tort or otherwise) from and after the hilfeclive Thme arising oul
of or relating to any representation or warranty of such Party contained herein or in any instrument
delivered pursuant hereto; and, from and after the Effective Time, gach Party hereby waives, to
the fullest extent permitted by Law, any and all ¢laims, rights or remedies such Party may have
{whether at law or in equity or otherwise) against another Farty arising out of or relating to any
breach or misrepresentation by such other Party of any its representations or warranties m this
Aprcement or in any instrument delivered pursuant ta this Agreement. This Section 12.16 shall
not limit any covernant or agreement of the Parties which by its termis conlemplates performance
after the Liffective Time.

[Remainder of Page Intentionally .eft Blank]

[Signatures on the Feltowing Pagel
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IN WITNESS WHEREGF, the Partics hereto have caused this Agreement to be executed
by their autherized officers, all as of the date and year firsi above writlen.

CHAPTERS: CHAPTERS HEALTH SYSTEM, INC., a
Florida not for profit corporation

~—- DiocuSigned by:

o]

b
RN TN T

Name:
andrew K. Molasky

Title:
FPresident and CEOD

HOSPICE EAST BAY: EAST BAY INTEGRATED CARE, INC.
d/b/a ITOSPICE EAST BAY, a California
nonprofit public benefit corporation

~~— DocuSigned by-

S e LA S A AT

Name:
2131 Musick

Title:
Interim CEO

TSI B 50
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DISCLOSURE SCHEDNLES TO
AFFILIATTON AGREEMENT

by and between
CHAPTERS HEALTH SYSTEM, INC.,
and

EAST BAY INTEGRATED CARE, INC,,
d/b/a HOSPICE EAST BAY

September (e, 2024
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THESE DISCLOSURE SCHEDULES {these “Disclosure Schedules™ have been
prepared n connection with the cxecution and delivery of the Atfillation Agreement, dated as of
September [ o], 2024 (the “Agreement”), by and between Chapters [oalth System, Inc., a Florida
not for profit corporation (“Chapters™) and Fast Bay Integrated Care, (nc. d/b/a Hospice East Bay,
a California nonprofit public benefit corporation (“Hespice East Bay™}. Chapters and Hospice
Liast Bay are sometimes referred to individually in these Disclosure Schedules as a “Party” and
collectively as the “Parlies.” Capitalized terms used but not otherwise defined in these Disclosure

o

Schedules have the respective meanings assigned to them in the Agresment.

These i)isclosure Schedules are arranged according to the numbered sections contained in
the Agreement, and the disclosure in any section of these Disclosure Schedules shall qualify (a)
the corresponding section of the Agreement and (b all other sections of the Agresment to which
such disclosure may apyply, so long as applicatior. to such section is reasonably apparent from such
disclosure.

Nothing 1 these Disclosurc Schedules constitutes an admission of any liability or
obligation of either Party to any third party, nor an admiission of anv liability or obligation to any
third party against the interests of either Party. In disclosing this information, the Farties do not
waive any atwrney-client privilege assoclated with any such information or any protection
alforded by the “work product doctrine” with respect to any of the matters disclosed or discussed
it these Disclosure Schedules.

Headings have been inserted on Sections of these Disclosure Schedules for the convenience
of reference only und shall not affect the construction or interpretation of any of the provisions of
the Agreement or these Disclosure Schedules. Any attachments to these Disclosure Schedules
shall be deemed incorporated by reference into these Disclosure Schedules in their entirety.

Tlizd.4
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Permitted Liens

Nonc.

7440424.5



HEB DRAFT 9/25/24

Schedule 4.2(1)

Hospicc East Bay Approvals and Permits

Notice or approval of the following agencics 13 expected to be required for this transaction:

. Change of ownership filings with the Cal fornia Department of DMublic Health and the
Centers for Medicare and Medicaad Scrvices.
e Watver or approval by Califomnia Attorney General
. Material change trangaction filing with the California Olffice of Health Care
Affordability
. Notice to Community Health Accreditation Partner
4
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Schedules 4.2(¢) and 4,2(d)
Hospice East Bay Exceptions to Noncontravention

None

71403244
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Schedule 4.3
Subsidiarics; Minority Interests

None

TA40524 4
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Schedule 4.4
No Outstanding Rights

None

74403244
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Schedule 4.5
Title to Assets
Owned Propeity:

« The office located at 3470 Buskirk Avenue, Pleasant Hill, CA 94523,
e The hospice inpaticnt facility located at 2849 Miranda Avenue, Alamo, CA 94507,

l.eased Property:

l. ' 8th Amendment to Lease Premises: 444&442 Diablo Road (3700 SF) i
; Dated. August 2, 2000
i' Signed: June 21, 2022
! - Green Valley Shopping Center Limited, 8 California Partnership (“Landlord™)
! Hospme of East Bay (*Tenant™)

|
! 2. | Standard Rhoppmg Center [.ease
i

Premises: Green Vallev Shopping Center, 444 Diablo Road, Dunsille, CA 94526 .
| Gireen Valley Shopping Center, LTD (“Landlord™ ]
_Hospice of Contra Costa Foundation (“Tenant™) i

3. ! First Amendment to Lease (rciatwr., to Landlord’s and Tenant's Work)
| Premises: Unit 1538, 1538-1560 Newell Avenue, Walnut Creek, Calitornia 94396
l Dated: November |, 2023 '
- El Pinal Associates Newell, LLC (“Landlord™)
' Fast Bay Integrated Cave, lne, (“Tenant™)
4. i lease
Premises: Unit 1536, 1536-1560 Newell Avenue, Walnat Creek, Califormia 94596
3896 819
, Pro rata share: 18.9642%
ated: October 9, 2623
El Pinal Associates Newell, LLC (“Landlord™ ,
- East Bay Integrated Care, Inc. T "lemnt )

Morello/ J\flfirlme')”“:hoppmg, Center Lease
s Premuses: 530 Morello Avenue, Suite A
{ (4750 8F)
: Tenant’s proportionate share shall be 55% |
Dated: September 28, 2012

: General Lease Triple Net ” I

i Premises: 3162 Danville, Blvd., Suite A. Alarne, CA i
(2010 SF)

t Dated: December 1, 2005
i The Lingweaver Trust (" Landlord™}
B Hospice ui C‘(ml.m (,Obtd Poundatlon {*“Tenant™)

7440324 4



© 7. First Addendum to Leuse Dated Decetnber 1, 2005
l i Drated: March 1o, 2010
| | The Linewcaver Trust (“Landiord™
Hospice of Contra Costa Foundahion (*Tenant™) N
: g | Amendment o Lease ;
: | Dated: August 10, 1998 :
' PI’E!"HI‘;E’}E: Property #1155 - 5350 Clayton Road, Concord, CA
i Dated: March 25, 2013
*A copy of a letrer dated November 2§, 2007 extending the Term of the Leasc unti!
D August 31, 2013 was attached.
: Kin Propertics, Ine. (“landlord™)
- Hospice Foundation of the East Bay formerly known as Hospice of Contra Costa, Inc.
P{Tenat™
L '9,_'_'_5; Commercizl Real Estale Association Standard Tndustriall Commercial Multi-
- Tenant [.ease -~ Gross
| Premises: 2355 Whitnan Road, Suite C, Concerd, CA 945138 i
' | 2765 SF '
! Pro rata share; 7.3%
; Dated: March 5, 2012
; Hofmanre Plastening Company (“Lessor™)
:: East Bft}, Integrated Care, lm, {“Lessee™)
r—1 0. Office Lease
RBay Center Offices
Emeryville, CA
Premises: Suite 2635, consisting of the 2nd tloor of the Building 2,200 SF. Pro rata sharc
1.81%
Dated: April 24, 2020
Bay Center Investor LLC (“Landlord™)
o 'ELN Bay Inteprated Care, Inc. (“Tenant™)
11.] First Amendment and Extension of Leass
Premises: 2,550 square feet of floor space located at 939 Contra Costa Blvd.
| Dated: December 20, 2021
! Marie Gomes Farms, Inc. (“Landlard™)
East Bay Integrated Carg, Inc. dba lospice ofthe East Bay (* ‘Tq,nanl i
12| Retatl Lease Agreement
Premiscs: 2,550 square feet of floor space located at 939 Contra Costa Blvd. (Casa Del
Sol Stopping Center)
Pro rata share: 11.9%
Drated: January 13, 2017
Mariec Gomes Farms, Ine. {"Landlord™) |
East Bay Integrated Care, (ne. dba Hospice of the Bast Bay (“Tenant™) '

TIOGRELS

9



HEB DRAFT 9/25/24

Schedule 4.7

Financial Tnformation
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PERMIT

Hospice Faality
California Bed Classification /
Department of | Serviees f Stations “6
Public Health | Hospice™

| State of Hospice

i {Calitormia Approved Services:

: Department of ¢ Palljative Care - Pilot

- Puithe Iealth

Sraie of

AGENCY | TYPE OF LICENSE !

Material Licenses

TENTITY  HOLDING |

| LICENSE

| Tast Bi} 'Im::gratcci Care,
} Inc. - Bruns House

¢ AR49 Miranda Avenuc

| Alamo, CA 94507-1443

HEB DRAFT 9/25/24

LICENSE ' EFFECTIVE | EXPIRATION
NUMBER | DATE DATE

020000650 | 037252024 | 03242005
|

| Hospice of the Fast Bay
3470 Ruskirk Avenuc

! Pigasant [1ill, CA 94523
4314

I Approved Cther Hosplee

| Locations

ITaspice ot the East Bay
6428 Christie Avenue, Sule
263

bmeryville, CA 94608

FTI01/2022 110312024

N70000368

i Statc of

- California

¢ Dyepurtmerd of
¢ Public Health

! Hospice

Hospice of the East Bay
3470 Buskirk Avenue

C Pleasant Hill, CA 94523-
'4316

- Approved (Mher Hosgpice
- Locations

. Hospice ol the East Bay
| £425 Christic Avenue, Suite
i 265

P Emeryvitle, CA 94608

|
1

“Cuyof | Admiaistration Office
- Erneryville

| 265

070000568 | 114012022 1167312024

“City of Walnut | Miscellaneous- Retall
| .
i Creek

City of

Business license

5317

| i
i i
' Tast Bay Infograted Care, | 18800062 | 61/01/2024 123172024
! Ing. 6423 Christic Ave, Suite | !
|
L Emeryville, CA " 2 D
| The Hospice Shoppe - 16501257 07012024 06/30/2025
1 Wainut Creck : :
1345 Neweil Ave A !
C Walnut Creek, CA 94395-
Hospice Of The Easi Bay | 98044478 8/31/2024 | 09/30,2025

5350 Claytow Rd,
Coneord, CA 945213205

- Concord
Tawrn of Retail

" Danville

Taanitad

East 'Ba;-' Integrated Care,
dne.

5

000057 07012024 0 0630/2025
i :




| 244 Diaklo Rd.
T | Danville, CA 94326-3503 R i
L Ciry af Exempt-Non profit East Bay Integrated Care Inc. | 02303707

" Martincz Activities 2850 Motello Ave

: Martinez, CA 945536870

[
f
T
i

(140172024

A

12310024

“Ciry ot 8001 Health 7 Allicd - Hlospice of The East Bay [5117 101012024 12/31/2024
i Pleasant Hill Services - 3470 Buskirk Ave.
e Pleasan B CA D452 D) L

F5GUR3D.S 16



HEB DRAFT 9/25/24

Schedule 4.9

Accereditation

TAGENCY  [TYPE  OF ‘EN'I‘]'I‘YHOMNGLEENSE LiCENSE © EFFECTIVE | EXPIRATION
|

- LICENSE  / NUMBER DATE DATE
: PERMIT

Comrunily Full | East Bay Intcgrated Care. Inc. dbz | CONPTAN: 1 1(¢18:2022 11872025
Heallh Acereditation | Hospice of the Lasi Bay 05-1547
Accreditanon Hospice  and | 3470 Buskirk Avenue
Partner Palliative Care ;' Plessant Hill, CA 94323 Customer 1D ¢
Certification 2011430
i Hruns Flouse (IFUY ; ,

E 2840 Miranda Avenue

I
: 1
: U Alamo, CA 94507 |
{ ! } Cast Bay Integrated Care Inc. : i
! | 6425 Christy Avenae, Suite 265 | !
% ; | Creryville, CA 94608 i I o

17
7440314 4



fc) FIEB recelved notice of a RAC audit in 2024 The details are below:

Schedule 4.10

HEB DRAFT 9/25/24

Government Program Participation; Reimbursement

ADR Sat Number of Claims Initial Financial Risk Current Status Current Denial
Requested Financial Loss
RAC Audit 1 $10.510 Approved ()
RAC Audit z 429,182 Approved o
I Rac Audit 3 T 35,114 Pending 865
{ei

Fast Bay Integrated Care, [ne. d/b/a Hospice ol the Tast Bay Home Health: 1205946555

East Bay Integrated Care, Ire. dfh/a Hosgpice of the East Bay Internal Medicine: 1650769826

TR




HEB DRAF1 9/25/24

Schedule 4.12

Hospice East Bay Regulatory Compliance

(e}

HEB has been going through a Targeted Probe and Educate (TPE) review. The details are below:

| ADRSet | Number &f Claims Initial Financial Risk Current Appeal Stage Current Denial !

Raguested ilFinancial Loss j

MGS TPE, Round 1 [ 25 3193,592 __{ completed {533,814, B

| MGS TPE, Round 2 | 20 £166.295 _E Completed i 541,633 _.,.m..ﬂ."..”_._;

NGS TPE, Round 3 | 20 $169,.500 1' Pending AL submission E 534,737 o

| Noridian Audit 98 $103,000 | ALl Submission P 531,461 E
14

1440324 4



11IEB DRAFT 9/25/24

Information Privacy and Security Compliance

None

20
7440324 4



HEB DRAFT 9/25/24

Schedule 4.14

Medical Staff Matters

None

21
7440324 4



HER DRAFT 9/25/24

Schedule 4,15

Intellectual Property

None

7440724,
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Schedule 4.16

Material Contracts

EB DRAFT 4/25/24

Notice Address
Enclara Pharmaciy, Ine.
EA0T Cherry Strect
Sulte 1800
Fhiladelphia, PA 19102
Aun: Andrew Horowitz,
CED
With a copy 1o the Legal
Department

[ Mina Chang, MD
222 Overhill Road
Crrinda, CA 94363

Applicable suhs_eatmns |
__ ot Section 4.16(a) .
(F & 1D

' Dated: May 3i,2017

g Name ! Type Pariies |
L. Pharmacy Services Cnclara Pharmacia, Ine.
Agreement (“Enclara™
{Fxclustve Provider) Huospice of the East Bay
Dated: November 25, {“Hospice™
28
2 Horizon Cygen and ozt Ouygen and
Medical Ligquipment Inc, Medical Equipment, Inc.,
Contract Amendment #) (“Provider”)
i Dated: September 1, 2023 | Fast Bay Integrared Care,
[ne. dba Hoespice of the Fast
A e | Bay CHospice™
3. | Business Associate Last Bay Integrated Care,
; D Agreement [ne. dba Hospice of the Bast
: ; Bay {“Covercd Entiry™)
i v Dared: May ¢, 2021
| Medline Industoes, [ne.
- . ("Business Associate™)
4 i John Muir Health Family 1 dobn Muir Healtl (“JMIT7)
b Medicine Residency
! Program Independent Last Bay Integrated Care, _
I Educational Sites - L. dba Hosprce of the Hast
! Program I etter of Bay {“[IEB"} '
1 Agrecment
: (uploaded twice 10 data
i TOOm)
: |
: { Dated: December 11,
N B R ]
P 5 Chief Medical Officer East Bay Integrated Care,
Medical Director Services | Ine. dba Tiospice of the East
Agreement * Bay and Palliative Carc of
the Eust Bay ("Hospice™}
Dated: June 2, 2023
. _ Mina Chang, MD ("CMO”)
&, Providet Agrecment East Bay Integrated Care,

Inc. dba Hospice of the Fast |
Bay (“Trovider) :

Regional Network

f Contracting and Operations,

. 953

Actna Health of California
Inc, and Aetna Health
Managemen, LIC
{"Company™)

" 2830 Shadetands Tarive,

~ Buite 200
| Walniur Creek, CA 94393

R e T

Agma i

- (1 & i) .
i &y
T

=== r-{:I.JIE}_ ]

(i&iin

T34



)

First Amendment o

hedical Services

I Agrecment betwesn
v Alameda Alllance for

Hlealth and Hospice of the
| East Bay (to amend rhe

P Services to include
Outpaticnt Adulz

i Paltiative Care Services
| \
Medi-Cal Members)

H_U_"S'pILC of tho Easr Hay
(“HEB"}

Alameda Alliance for
Health (" Alameda™)

(i & i)

Antlen Blue Cross Medi-
Cal Management Care
Frogran Anciilary
Provider Agreement

Location: Haspize of the
East Bay

3470 Buskirk Avenue
Pleasant Hill, CA 94523

Daledd,

Anihem Blue Crosa
Facility Aprcomoent with

- Last Bay Integrated Carz,
Ine.

Location: Hospice of the
Fast Bay

3470 Buskirk Avenlc
Pleagase Hili, CA 04523

_ Dd“‘d Febmuary 13, 2019

Febuary, 15, 2019
Blue Cross of Califarmia dba |

Medicuid Division of Blue
Cross of Califomiy dba
Aathem Blue Cross
{Anthem™)

East Bav inteprated Care,
ine. ("Provider™)

Anthem Blue Cross
iAnthem™

East Bay Inteprated Care
Inc. ¢ "Facility™}

n

1

, Blue Cross of Califoinia

¢ Dba Anthoerm Blue Cross
12221 Bdward Holland Dnvc
: Richmond, WA 33230

! Bluz Cross of California
 Dba Anthem Blue Cross

i Richmond, VA 23230

;
E
|
|
|
I
i
i

! {11 & ii1)

3221 Fdward Hellane Dirive ;

3
3
1
1
|
|
I
| (i & i1
i

i

-‘mc,llh:u v I rovider
Szrvizes Agrezment

{Agreemeni is subjoct to
the Approval of the

i Calitornia Department of
. Managed i{ealih Care and

- the Depariment of i{calth

Ulare Services)

c Pared: November 18,

Amendment #3 to HMO)
& PPO Hospiee
APresment

Lazation: 3470 Buskirk
Avenue, Plezsant Hill,
CA 345323

v - .
¢ (Payment Promiamsg —
i Paymicnt of Member

' Califoraia Physicians'
Service dibia Blue Shield of

“Blue Shicld of Califomiy

Protmise Healih Plan
FPlan™

Hospice ot the Tast Bay
“Provider™

Blus Shield of Caltiorrua
Promise Heazlth Plan
i 401 Potrern CGrande Lrive
Mentorey Pack, CA 91755
Attt Divector of
Cantracting

Caiforma (CBiue Shigld™

Laspice of the East Bay

{"Hospice™)

| premiums by Hospice

TanRES 5

Blue Shield of Cabifornia
43060 Canoga Avenue, 12
* Floor
: Woodland Hulls, CA 91307
CAwmm Vice Prasident,
Provider Network
Management, Care 1% and
i Specialy Netwarks

& ¢ Ell}

{fl LAY




shalt be deemed a
material breach of the
Agraenent)

Dared; August 1,2018

r Memoranduam of
i Falliative Carc Services

2471} Buskirk
Avenue, Pleasant Hill,

Daded: Decomber 29,

Participating Provider
| Agreement dated fuly 1,

- Dated: January 27, 2017

i Undersiandmg for addicg § "Tlan™

| Conlra Costa Health Plan

[
i
- Easl Bay Intsgrated Care

(Hospice of the Bast Bay)

Ol & )

" Cigna HealthCare of : -
D Colifoenia, Inc. and Clgna 6

Company (collectively
Cigna™; j

Hospice of the Fast Bay
t"Hospice')

Ifealin and TiFe Insusance ,
f

¢ Contra Costa Health Plan
. reapplication to
parucipate a3 an
Organizational Provider

! has been approved letrer
datad Tuly 29, 2013

Requircments dated
August 29, 2006 atrached
bur gor signed)

Contra (:.'osr;; !—[L=a=l]1 Plan
{*Ptan"}

Last Bay [nteprated Care,
inc, {"Hospee™)

Coveniny Health Care
Provider Network

Location: 2849 Miranda
Swrect, Alamo, CA 943507

Daied: Avpust 6, 2013

C{Jvmﬁr}«' Health Cate, Tnc.
(“Plan’)

Fast Bay Inteprased Care,
frc. (“Hospice™)

Provider Participation

¢ Location: 3476 Buskirk
- Pleasant Hil, CA 94323

Dated: March £5, 2019

P2
: |
* and Raies
o
: : L.ocaion:
I
.1 CA 94323
LT
P13
I-.E
' ;2020
e -
i
I
! {Hzaith Plan
ST
17
Agreement
i
1
|

"

RN

A

Fast Bay Inteprated Care, |
" Tnc. doa Hospice of the Fast |
* Ray (“Provider™ i

Health Net, fne, {*'Health
Nat™)

oventry Heaith Care
Manonal Nerwork, Inc
790 Riverpoint Drive
West Bacraments, CA
L5605

Management, Anctllary
Comiracts
ITzalth Net of California,

; Ing.
CI01 W, Rrand Blvd., 15%

Floor
Giendale, CA %1203

With a copy 0!
Regional Health Plan
Officer

rtaAnd

f

|

|

I

I

EEE TR _._.__._._JI
(i1 & 111) i
|

|

|

TaEay
:

|

i

{81 & 1i1)

(i & i}




| . S e
1 :‘
i I Vice President and Deputy
' ! f General Counscl i
: | ; Health Net of California,
: | i loc
! : ; 2L281 Burhanle Bivd.
c 13 : Interim Agreenient o Prifbvied Management | / '
: Provide Services . Upnsulting Services, Inc. on |+ Consuliing Services, [ne. '
© behalf of Hill Physicians L2404 Crow Canyen Road
. Dared: June 26, 19496 . Medical Group. Inc. and { San Bamen, (A 04583-
i Summit Medical Ceater 1 D980
Bay Arca Hospice Metwork | i
R . (Providery . - e
19 | Joho Muair Select e T (0 & ) !
200 | Farst Amendaieat to the Katser Foundation Hospiials | — o o ) {il & i
Health Care Services e
Apreement dated Tanuary |
I, 2012 Last Bay intzgrated Carg, |
: I !
! Dated: September 12, 5 !
{21, | Health Care Services . Partmership HealthPlan of | —-— 7 (id iy
i i berween Parlnership California (*Parmership™ |
‘ Health Plan of Califurnis !
i Last Bay [nteprawd Care, i
| Pated: Oelober 15,2009 | Inc. dba Pallative Care of '
IR the East Bay (“Provider™y N S
{ 22 TyiCars for Life Leiter Department of Vsterans i Department of Veterans : {il & ni}
: o dated Fobouary 12, 2016 Adfairs YA Northern Affabrs i
I regarding aew claims ; LCalifernua Health Care VA Northemn Califomia i !_
processing software | System Health Care System ;
i ; 201 Walnut Ave. | i
L . | MarcTsland, CA 94592 | e
023 | Hospice All Payer » Hoapice of the Fast Bay --- J| (i & )y
Appendix ! .

. Dated (3571572017
' I

P24 * Veteran's Care
i ! Agreement

25

B Armendiment o Lease

i
i.
Promises 444&d42

Piablo Rosd {3700 ST

Mrated: August 2, 2600
Signed: June 21, 2022

[.ease

L

Standard Shoppwng 'C,'E:"[.l{é:.l.'_!-

! Unuted Health Care

Dreparmment of Vetcrans
Affairs Yeterans THeafih
Admbustration

Hospice Tast Bay

Office of VA Commuiity
Carz

At Meail Code OCC
413 Clement Strect

Cereen Valley Shopping
Coeonter [imitad, a Califormnia
Partnership ("L andlond™

Hospivce of bast Bay
(“Tenand™)

P
'
|

S S

(i & i}

Sap Franciscp, CA 94103

Green ¥alley Snopping

Center, TTD (“Landlord™

Green Vaf}ev .Siilﬂpping
Center, Tl

Tl SR

26

&)

(i & 1)




Shoppme Center, 444
i Diabio Road, Planville.
| CA 94526

! Firgt Arnendiment (o
| Lease (relative to

¢ Landlord s and Tenant s
: Waork)

|
|
! Premises; Unit 1536,
C1536-1560 Mewell

v Avenue, Walaut Creck.

. Califormia 94344

Dated: November [,

| 2023

T.casc

Premises: Unit 1536,
L35348- 1560 Mewell
Avenue, Walnut Creek,
Californiz 94594

(3896 8F)

! Proram sharg: 18.9642%5

[ Dated: October §, 2023
:

¥

29

¢ MorelleMartinez
. Shopping Ceater Lease

. Premises: 550 Marello
i Avenus, Suite A

. (4750 81

i Tenant's propartionate
{ share shall be $5%

:: IMated: Soptember 28,
C 2012

30

’______._ __._

Third Amendraent to
- Lease Agreoment

. Dated: May 19, 2012

ToaUHEET S

”.I-'-I'.L)Spice of Contra Costa
Foundation (" Tenant™)

I_EI_I:’II;HI ASS0C aLes Nuvcl
LLC ¢ Landlord™)

~ Haat Bay [ntegrated Care,
fIne. (*Tenant™

| El Pinal Associaics N awell,

[l
H
i

1 San I'Jieé.c'm,_CA g2

Aun: President, Asset
Management Group

LLC

i
|
! 1
| i
|
I
|
i

(& i)

LLC i Landlord™)
635 37 Strect #0606 i
East Bay lotegrarcd Care, ' Oakland, T Sd4ou7 :'
Tinc. (“Tenant™) CActn: Manager
! With a copy
|
; | Kho & Patsl i
: | Certifiad Public !
! Accourlanls '
: L 160 E. Armow Highway
: ; San Dimas, C& 51773 i
i Paun: Jay Patel 5
¢ With a copy te
¢ SPM Properties, Ine.
i L3340 North Broadway Suiie
P C
Walnut Creek, CA 94550
e e | At Secily Calderon _ ]
Constantine and feanse B, C&IT Development Co. {1 & i)
Christopaulos as Lrustee of | 43 Panoramic Way
the Christopoulos Family Wainur Cregk, CA 94305
Trust Dated Murch 25, 1997 | Aun: Basd Christopoulps |
(Landlord™)
Haspice of the Ease Bay
U Tlospice™
Chestnut Martinez, LEC - £l & i
slccessor in interest o
Jeanic B Christopoulos and
Basil Christopoulos as |
Truslees of the |
Christopoulos Surviver's ;
Trust, dared June: 11, 2017 !
L “Landlord”) — —- i I
27



Hospice of the Cast Bay
| ("Tenant™)

'Fhe | inewsaver Trust

| 263 Swne Valley Way

Alamo, Ca 94507

Premisca: Property #1553

£ = 3350 Clavion Road,
i Coneord, CA

b Dated: Nevembeor 7,
2 Dig

Amendment to T easc

dated August 103, 196

Prcmiﬂcs: Properiy #1135
— 5350 Clayton Road,

¢ Concord, CA

Daced: March 25, 2013

*A copy of a etter dated
November 28, 2007

extending the Term of the |

Tease untl Awguat 31,
2013 was atlached.

36,

Alr Cominerciat Real
Bistate Asgociation
Standard Industrial?
Commercial Mult-Tenant
[ease - (rross

TIO0E8G.S

Kin Properties, Inc.

'
PR S
'

(i & iii)

(i & 111]

iu J& UL)

Hospice Foundation of the
Cast Bay formerly known as

Hospice of Contra Costy,

Ine. M Fenant™)

{“Tandlord™

[aspice Foundation of the

East Bay formerly known as

Taspice of Contra Costa,

Jue. ¢ Tenanl™}

i Hofinann Plastering

i Company (“Lessor™

East Bav Integrated Care.

[uc. {"Lessce™)

31| General Lease Triple Net | The Linewsaver Trust |
(“Tandlord™) | PO Box 680
Premisas; 3162 Danville,
Blvd., Suite A, Alano, Hospiee of Contra Costa .
CA | Foundation {* I'tnant™) i
(2010 SF) ; |
!
_____iﬂtcd December 1, 2005 ¢ o j
32 First Addendum w lease | The Lineweaver Trust i
Dared December b, 2005 | Landlord™
Bated: March 16, 2010 [Fespice of Contra Costa
. o Foundation (“Teaant™}
i3 Third Addendum o Lease | The Lineweaver lru»t
Drated December 1, 2005 (“Landlord™)
i Dated: Tuly 30, 2020 : Hospice of Contra (losta
T _ [ Foundation (" enant™)
3. Thurd Amendment to P Kin Propl.,ttm:,, [ne.
Lease dated August 10, {"Landiord™
1998

Hotmann Plastering
Company

POy Box 907
Concord, CA 043712

28

(il & iil)

(i & iii)

(L & i)




RBoad, Swite O, Concoerd,
A 94518

2765 SF

Fro rata share: 7.3%

iad
|

Office Lease

Bay Center Offices
Emeryville, CA
Pramises: Sulte 263,
cepzisting of the 2 floor
of the Building

2,200 8F

Pro rais share | 85

Dated: April 24, 2020

Dated: Morch 5, 22

Premises: 2355 Whitman

Bay Cenler lnvesior LLC
i Landiord™)

Fast Bay Integraled Care,
Inc. (l'enant™}

Ji,

19,

First Amendment and
Extension of Lease

I Premises: 2,550 square
! fret of floor space locatsu
fal 359 Contra Costa Blvd.

; Dated: Devember 20,
H

iail Lease Agreement

Premises: 2,350 square
toer of floor space located
at 459 Coiira Costa Bhwd,
{Casa el Sol Shoppog
Center)

Pro raia share: 11.9%

| DMated: Tanuary 13, 2047

o Inc. dha Huspice of the East

Marvie Gomes Farms, Tne,
{“Landlord™}

tast Bay Itegiated Carg,

- Bay ("Tenant™)

b e .
Marie Gomes Farms, Ine.

1~ Landlord™)

East Bay Ineararcd Care,

|
L

Ine. dba Fospice of the Last

HBay {*Tonant™)

Bav Center Investor LLC
o/ Harvest Propertics
L&7 Girand Avenue, Suite
L4040

[ Uaktand, CA 94010

At Project Manager

{i&un

Cardoza Properties. T
11 Ellinsaod Dirve
Ploasant 10l CA 94523

Tralba Health, LLC

July 2424

Trella (lealth LTC

Hespice of the East Bay
(Hospree™) .

41

[ E—

Overlook Wetworks
Cilobal Technelogy
Solutions

Aucust 2024

¢ Nersmart Technologies,
P inc
F April 2018

i

y
i
i
i

Owverlook Networks Glohal
Technology Solutioma

Hospice of the East Bay
CHospice™)

CTrella tealth, LLC

D PO. Box 19239 Atanta
S GA3 26

Overfook Networks

6185 I os (Gatos Blvd, S
205, Los Gates, CA 95032

Netsmart Technologies, Inc

Hosprce of the East Bay
(CHozpieed

b
©ADPE, Inc
P Tuby 2022

TIRNEALS

AP, Inc
Hospice of the Fasl B3ay
CHespiceT) .

NGI%[PdE’LTC‘LﬂU\OLugiLQ fne
(1100 Nalt Ave. Overland
Park, K5 66211

{U& s

(i & iin)

Neitlier ‘1. 11, (1 applies

Neither ‘i i, il applies

ADP. Ine
One ADP Booleovard

| Roseland, NTOF06R

{10 & un)




} l};n_ﬁmcll ne © Ommicell, Tne l Omnicell, Inc ]I ) ) (i) i
: Aprid 2023 ) 860 Cranberry Wonds Dr, | :
i - Hospice of the Ease Bay Cranberry ISP, PA 16066 !
I (CHospoe™ | , ]
| Northstar Solutions | NosthStar Solutions Group NorthStar Solutions Group [ il & il !
i Girenup 2366 Oak Vailey Dr. Ann | |
! Tune 2021 ! Hospice of *he Fast Bay | Achor, MI 43103 i |

TIHUEH3S 30



HEB DRAFT 9/25/24

Schedule 4,17
Personal Property

None

3

TAA324 4



HEB DRAFT 9/25/24

Schedule 4,18

Real Property

Owned Property:

¢ Theoflice located at 3470 Buskirk Avenue, Pleasant Hitl, CA 94523
¢ The hospice inpatient tacility located at 2849 Miranda Avenae, Alamo, CA 94507

34403244



Schedule 4

[nsurance

e Fast Bay Infegrated Cure, Inc. dfbia Hospiee of the East Bay
s Palliative Care of the Fast Bay

e Hosgpice Foundation of the East Bay

¢ Hospice House d/b/a Bruns Housc

e The Hospice Shoppe

»  Hospice Thrift Shoppe
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