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	Article I  DEFINITIONS AND TERMS
	Section 1.1 Certain Definitions
	(A) any change or prospective change in Law or GAAP or interpretations or the enforcement thereof applicable to the Company or its Subsidiaries;
	(B) any change in U.S. economic, political or business conditions or financial, credit, debt or securities market conditions generally, including changes in interest rates, exchange rates, tariffs, commodity prices, electricity prices and fuel costs;
	(C) any legal, regulatory or other change generally affecting the industries, industry sectors or geographic sectors in which the Company or its Subsidiaries operates;
	(D) any change resulting or arising from acts of war (whether or not declared), hostilities, sabotage, terrorism, military actions or the escalation of any of the foregoing, any hurricane, flood, tornado, earthquake or other natural disaster, epidemic...
	(E) any failure by the Company or its Subsidiaries to achieve any published or internally-prepared budgets, projections, predictions, estimates, plans or forecasts of revenues, earnings or other financial performance measures or operating statistics (...

	Section 1.2 Other Terms
	Section 1.3 Calculation of Time Periods
	Section 1.4 Other Definitional Provisions
	(a) all references to Sections, Articles, Exhibits or Schedules are to be Sections, Articles, Exhibits or Disclosure Schedules of or to this Agreement;
	(b) each term defined in this Agreement has the meaning assigned to it;
	(c) each accounting term not otherwise defined in this Agreement has the meaning commonly applied to it in accordance with GAAP;
	(d) words defined in ‎Section 1.1 that are in the singular include the plural and vice versa;
	(e) the pronoun “his” refers to the masculine, feminine and neuter;
	(f) the words “herein,” “hereby,” “hereof,” “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section, Article or other subdivision;
	(g) the term “including” means “including, without limitation,”;
	(h) with respect to the Company and its Subsidiaries, the term “ordinary course of business” will be deemed to refer to the conduct of the business of the Company and its Subsidiaries collectively in a manner consistent with the ordinary course of bus...
	(i) all references to “$” or dollar amounts will be to lawful currency of the United States;
	(j) to the extent the term “day” or “days” is used, it will mean calendar days unless otherwise specified;
	(k) the terms “United States” and “U.S.” means the United States of America and its territories and possessions; and
	(l) no provision of this Agreement will be interpreted in favor of, or against, any of the Parties by reason of the extent to which any such Party or its counsel participated in the drafting thereof or by reason of the extent to which any such provisi...


	Article II  PURCHASE AND SALE
	Section 2.1 Purchase and Sale
	Section 2.2 Purchase Price
	Section 2.3 Payments at Closing
	(a) On or prior to the third (3rd) Business Day prior to the Closing Date, Seller will prepare and deliver, or cause the Company to prepare and deliver, to Buyer a statement (as adjusted and finally presented prior to Closing in response to Buyer’s re...
	(b) At or prior to the Closing, as applicable:
	(i) Buyer shall pay to Insurance Company the premium for the Representation and Warranty Insurance Policy, it being agreed that the Representation and Warranty Insurance Policy shall provide a waiver of subrogation by the Insurance Company in favor of...
	(ii) Buyer shall pay to Seller the Base Purchase Price plus the Tax Gross-Up Amount, less the Rollover Amount, less the Escrow Amount, which amount shall be (A) increased, if the Estimated Working Capital minus the Target Working Capital is a positive...
	(iii) Buyer shall pay to the “holder” and/or “lender,” as applicable, with respect to all borrowed money Indebtedness, an amount in cash equal to the respective, aggregate amount of outstanding, as set forth in each applicable payoff letter;
	(iv) Buyer shall pay to those Persons designated by Seller at least three (3) Business Days prior to Closing, the aggregate amount required to pay and satisfy in full all Seller Transaction Expenses; and
	(v) deliver the Escrow Amount to the escrow accounts established pursuant to the terms and conditions of the Escrow Agreement.

	(c) Immediately prior to Closing, Parent shall deliver to Seller the Parent Interests in accordance with the Rollover Agreement.

	Section 2.4 Adjustment to Payment at Closing
	(a) Within 75 days following the Closing Date, Buyer shall prepare and deliver to Seller a statement (the “Initial Statement”) calculating and setting forth the actual (i) Working Capital as of the 11:59 PM on the day preceding the Closing Date, (ii) ...
	(b) During the 30 days immediately following Seller’s receipt of the Initial Statement (the “Purchase Price Adjustment Review Period”), Buyer shall permit Seller and its Representatives to review the relevant financial books, ledgers and records of th...
	(c) In the event that Seller concludes that the Initial Statement or any amount set forth therein is inaccurate and/or has not been prepared on the basis required by this Agreement, Seller shall submit a written notice to Buyer on or prior to the expi...
	(d) During the 30 days immediately following the expiration of the Purchase Price Adjustment Review Period (the “Purchase Price Adjustment Consultation Period”), Seller and Buyer shall seek in good faith to resolve any disagreement that they may have ...
	(e) If, at the end of the Purchase Price Adjustment Consultation Period, Seller and Buyer have been unable to resolve all disagreements that they may have with respect to the matters specified in the Notice of Purchase Price Adjustment Disagreement, t...
	(f) The costs and expenses of the Independent Accountant shall be borne by Buyer and Seller in the inverse proportion to the extent each Party’s proposal on the disputed matters differs from the final resolution of such disputed matters, as determined...
	(g) The “Post-Closing Adjustment” shall be an amount equal to the Closing Payment recalculated using the Final Statement minus the Closing Payment calculated at Closing based on the Estimated Statement.  The Estimated Statement and Final Statement sha...

	Section 2.5 Closing
	Section 2.6 Deliveries by Buyer
	(a) amendments to employment agreements (“Employment Agreement Amendments”) substantially in the form attached as Exhibit C with respect to the following individuals: Erik Baker, Tyrus Kozinski, Micki Roget and Jeanette Reinert;
	(b) the Rollover Agreement, duly executed by Parent;
	(c) a joinder to the Amended and Restated Agreement of Limited Partnership of Parent (the “Joinder”) substantially in the form attached as Exhibit D; and
	(d) the Escrow Agreement, duly executed by Buyer.

	Section 2.7 Deliveries by Seller
	(a) an assignment of the membership interests of the Company substantially in the form attached as Exhibit E executed by Seller and such other documentation as is reasonably required to transfer the Interests to Buyer;
	(b) a current certificate of fact for the Company and each Subsidiary issued by the Secretary of State of the jurisdiction where each Subsidiary was formed;
	(c) a certificate, dated as of the Closing Date, signed by the Secretary of the Company certifying as to (A) the names and incumbency of each of the officers of the Company and each Subsidiary executing this Agreement or any Transaction Documents, (B)...
	(d) an IRS Form W-9 duly executed by Seller;
	(e) the Escrow Agreement, duly executed by Seller;
	(f) Release and Restrictive Covenant Agreement, substantially in the form attached as Exhibit F, duly executed by the Transaction Beneficiary;
	(g) Resignations substantially in the form attached as Exhibit G, effective as of the Closing, of each officer and director of the Company (and each of its Subsidiaries);
	(h) payoff letters reasonably satisfactory to Buyer evidencing that all outstanding borrowed money Indebtedness shall be satisfied as of the Closing and all Encumbrances associated therewith terminated, and that the Company will, after giving effect t...
	(i) final invoices with respect to all third party Seller Transaction Expenses, including with respect to any investment bank, a signed termination and release letter in favor of the Company and Buyer;
	(j) evidence of the binding of the Tail Policies effective as of the Closing;
	(k) documentation showing that the Reorganization has been properly effectuated in the manner contemplated by ‎Section 4.2(c), including with respect to any documents or instruments filed with any Tax Authority, a true and correct file stamped copy of...
	(l) the Rollover Agreement, duly executed by Seller;
	(m) the Joinder, duly executed by Seller and the Transaction Beneficiary;
	(n) the termination of the “Addison Lease” as disclosed in Section 4.10(b) of the Seller Disclosure Schedules; and
	(o) evidence of the conversion of Tendra Home Health, Inc. to a limited liability company.

	Section 2.8 Payments
	Section 2.9 Performance Payment
	(a) If, during the Performance Payment Measurement Period, the Adjusted EBITDA is: (i) equal to or greater than $9,010,000 (the “Performance Payment Target”), then the Performance Payment will equal $25,000,000; (ii) less than the Performance Payment ...
	(b) Within ninety (90) days following the end of the Performance Payment Measurement Period, Seller’s accountant, CliftonLarsonAllen LLP (the “Seller Accountant”), shall prepare and deliver to Buyer a report (the “Performance Payment Report”), setting...
	(c) Promptly, and in any event within ten (10) Business Days of the final determination of the Performance Payment earned hereunder (whether by reason of Seller not objecting to the Performance Payment Report, or, following delivery of a Performance P...
	(d) The contingent right of Seller to the Performance Payment (i) is solely a contractual right and is not a security for purposes of any federal or state securities laws (and shall confer upon Seller only the rights of a general unsecured creditor un...
	(e) Seller acknowledges that from and after the Closing, Buyer will own the Company and its Subsidiaries and that Buyer may operate the Company, its Subsidiaries and the Business in such manner as Buyer determines to be its best interest; provided, ho...
	(f) Any amounts paid pursuant to this ‎Section 2.9 shall be treated as additional consideration for Tax purposes to the extent permitted by applicable Law.
	(g) The payment of the Performance Payment is premised on the Seller Parties not participating, directly or indirectly, in the operation of the Company and its Subsidiaries following the Closing.  For the avoidance of doubt, the Performance Payment is...

	Section 2.10 Withholding
	Section 2.11 Intended Tax Treatment; Allocation of Purchase Price
	(a) For federal (and, where applicable, for state and local) income Tax purposes, the Parties intend that (i) with respect to the purchase and sale of the Interests pursuant to this Agreement (other than Rollover Interests), such purchase and sale be ...
	(b) The Base Purchase Price (as may be adjusted pursuant to ‎Section 2.4) less the Rollover Amount, together with any other amounts treated as purchase price for Tax purposes, shall be allocated among the ratable portion of Company assets described in...


	Article III  REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES REGARDING SELLER
	Section 3.1 Authorization
	Section 3.2 Ownership
	Section 3.3 Non-Contravention
	Section 3.4 Consents and Approvals
	Section 3.5 Litigation and Claims

	Article IV  REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES REGARDING THE COMPANY AND ITS SUBSIDIARIES
	Section 4.1 Organization and Good Standing
	(a) ‎Section 4.1(a) of the Seller Disclosure Schedule sets forth the jurisdiction of organization or incorporation of the Company and each of its Subsidiaries and each state or other jurisdiction in which such Person is licensed or qualified to do bus...
	(b) ‎Section 4.1(b) of the Seller Disclosure Schedule lists the directors, managers and officers, as the case may be, of the Company and each of its Subsidiaries. Seller has delivered to Buyer correct and complete copies of the organizational document...

	Section 4.2 Capitalization
	(a) ‎Section 4.2(a) of the Seller Disclosure Schedule sets forth as of the date hereof (i) all the outstanding equity interests of the Company and each of its Subsidiaries; and (ii) a true and correct list of the legal record holders of such equity in...
	(b) A true and complete list of the direct or indirect Subsidiaries of the Company is set forth on ‎Section 4.2(a) of the Seller Disclosure Schedule.  Neither the Company nor any of its Subsidiaries owns an equity interest in any Person (other than in...
	(c) Before Closing, the Company will have completed the Reorganization as defined herein. For purposes of this Agreement, “Reorganization” means a series of transactions whereby: (i) the Seller contributed all of the issued and outstanding membership ...

	Section 4.3 Consents and Approvals
	Section 4.4 Financial Statements
	Section 4.5 Indebtedness; Absence of Liabilities
	(a) ‎Section 4.5(a) of the Seller Disclosure Schedule sets forth all Indebtedness of the Company and its Subsidiaries in respect of borrowed money.
	(b) The Company and its Subsidiaries have no, and to the Knowledge of Seller, there is no basis for any, material Liabilities (whether known or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued, whet...

	Section 4.6 Absence of Changes
	(a) sold, leased, transferred, subjected to any Encumbrance, or assigned any assets or property (tangible or intangible) with a value in excess of $25,000;
	(b) experienced any damage, destruction or loss (whether or not covered by insurance) to its assets or property (tangible or intangible) in excess of $25,000;
	(c) entered into, accelerated, terminated, modified, or received notice from any Person regarding the acceleration, termination, modification or cancelation of, any Material Contract or other Contract, which, if in existence on the date hereof, would ...
	(d) issued, created, incurred, guaranteed or assumed any Indebtedness in respect of borrowed money;
	(e) forgave, canceled, compromised, waived or released any Indebtedness owed to it or any right or claim;
	(f) issued, sold or otherwise disposed of any of its equity interests, or granted any options, warrants or other rights to acquire (including upon conversion, exchange or exercise) any of its equity interests or declared, set aside, made or paid any d...
	(g) granted an increase in wages, salary or bonus exceeding 5% of the pre-salary increase annual wages or salary or otherwise materially increased the compensation or benefits payable or provided to any director, manager, officer, employee, consultant...
	(h) adopted, modified, amended, or terminated any Benefit Plan except as required by applicable law;
	(i) engaged in any promotional, sales or discount or other activity that has or could reasonably be expected to have the effect of accelerating a material amount of sales prior to the Closing that would otherwise be expected to occur subsequent to the...
	(j) made any commitment outside of the ordinary course of business or in excess of $25,000 in the aggregate for capital expenditures to be paid after the Closing or failed to incur capital expenditures in accordance with the 2025 capital expenditure b...
	(k) amended or authorized the amendment of its Organizational Documents;
	(l) effected any recapitalization, restructuring, reclassification, equity split, liquidation, dissolution, bankruptcy or like change in its capitalization or organization;
	(m) sold, assigned, transferred or licensed any Owned Intellectual Property;
	(n) allowed to lapse or abandoned any Intellectual Property owned by the Company or any Subsidiary;
	(o) entered into any acquisition or agreement to acquire by merging or consolidating with, or by purchasing the equity securities or a material portion of assets of, any business or Person or division thereof;
	(p) made any material capital investment in, or any material loan to, any other Person that is not reflected in, or is inconsistent in any material respect with the 2025 capital expenditure budget provided to Buyer;
	(q) made any material capital expenditures (or commitments therefor), except in the ordinary course of business, or failed to make any budgeted capital expenditure;
	(r) hired any employee or independent contractor with total annual compensation in excess of $75,000 per year;
	(s) instituted any change of any accounting or Tax policies, principles, or methodologies or in the manner the Company or any of its Subsidiaries keeps its books and records or any change by the Company or any of its Subsidiaries of its current practi...
	(t) taken or omitted to take any action which could be reasonably anticipated to have a Material Adverse Effect;
	(u) instituted, settled or waived any Action or Order;
	(v) entered into any new line of business or discontinued, sold or otherwise disposed of any existing line of business;
	(w) (A) modified, extended or entered into any collective bargaining agreement, or recognized or certified any labor union, works council, other labor organization or group of employees as the bargaining representative of any employees of the Company ...
	(x) collected its accounts receivable or paid any accrued liabilities or accounts payable or prepaid any expenses or other items, in each case other than in the ordinary course of business; or
	(y) agreed or committed to any of the foregoing.

	Section 4.7 Material Contracts
	(a) The Seller Disclosure Schedule sets forth a complete and accurate list, as of the date of this Agreement, of the Material Contracts.  A true, correct and complete copy of each Material Contract, together with all amendments, exhibits, attachments,...
	(b) Each Material Contract is legal, valid, binding, enforceable, in all material respects, and in full force and effect against the Company or its Subsidiary that is party thereto and enforceable by the Company or its Subsidiary, as applicable, again...
	(c) Neither the Company or its Subsidiaries, as the case may be, nor, to the Knowledge of Seller, any other party to a Material Contract, is in material default or breach of a Material Contract and, to the Knowledge of Seller, there does not exist any...

	Section 4.8 Litigation and Claims
	Section 4.9 Compliance with Law; Permits
	(a) The Company, each of its Subsidiaries, and their respective predecessors are, and during the last six (6) years, have been, conducting the Business in compliance in all material respects with all Laws and Orders applicable to it or its business, p...
	(b) Neither the Company, any Subsidiary nor any of their officers, managers, members, or directors, nor, to the Knowledge of Seller, any agents, employees or any other Persons acting on their behalf has made any illegal payment or provided any unlawfu...
	(c) ‎Section 4.9(c) of the Seller Disclosure Schedule sets forth a correct and complete list of all material Permits issued to the Company and its Subsidiaries and their individual agents, employees or other representatives, including the name of the ...
	(d) ‎Section 4.9(d) of the Seller Disclosure Schedule lists all Clinical Personnel currently employed or retained by the Company and its Subsidiaries.  To the Knowledge of Seller, each Clinical Personnel who currently is employed or retained by the Co...
	(e) In the last six (6) years, neither the Company nor any of its Subsidiaries has received any written, or to the Knowledge of Seller, oral, notice from any Government Entity alleging any material violation, alleged material violation or potential ma...
	(f) Neither the Company nor any of its Subsidiaries, nor any of their respective owners, officers, managers, directors or managing employees (as such term is defined in 42 U.S.C. § 1320a-5(b)), nor any current or former employee or independent contrac...
	(g) (i) The Company and each of its Subsidiaries is conducting, and at all times during the last six (6) years has conducted, the Business in compliance with Health Care Laws in all material respects; and (ii) neither the Company nor any of its Subsid...
	(h) Neither the Company nor any of its Subsidiaries nor any of their respective officers, directors or employees is a party to any whistleblower suit, or any suit brought pursuant to federal or state False Claims Acts or Health Care Laws related to an...
	(i) All billing and collection practices of the Company and each of its Subsidiaries with respect to all Third-Party Payors are, and have been within the last six (6) years, in material compliance with all Health Care Laws, Third-Party Payor agreement...
	(j) The Company and each of its Subsidiaries and their respective equityholders, directors, managers, employees, Clinical Personnel and, to the Knowledge of Seller, independent contracts are operating and at all times during the last six (6) years hav...
	(k) There is no pending or, to the Knowledge of Seller, threatened Action alleging that the business of the Company and its Subsidiaries violates any applicable Laws regarding (i) the organization or ownership of Persons that employ Clinical Personnel...
	(l) The Company and each of its Subsidiaries maintain, and at all times during the last six (6) years have maintained, a compliance program having the elements of an effective compliance and ethics program identified in U.S.S.G. § 8B2.1. The Company a...

	Section 4.10 Properties
	(a) Owned Real Property. Neither the Company nor any Subsidiary owns any real property.
	(b) Leased Real Property.  ‎Section 4.10(b) of the Seller Disclosure Schedule sets forth the address of each Leased Real Property, and a true and complete list of all Leases (including all amendments, extensions, renewals, guaranties and other agreeme...
	(c) Improvements.  All buildings, structures, improvements, fixtures, building systems and equipment, and all components thereof, included in the Leased Real Property (the “Improvements”) are in good condition and repair and sufficient for the operati...
	(d) Condemnation.  To the Knowledge of Seller, there is no condemnation, expropriation or other proceeding in eminent domain pending or threatened, affecting any Leased Real Property or any portion thereof or interest therein.

	Section 4.11 Employee Benefit Matters
	(a) ‎Section 4.11(a) of the Seller Disclosure Schedule sets forth a complete list of all material Benefit Plans.
	(b) With respect to the Benefit Plans, Seller has made available to Buyer (to the extent applicable) accurate and complete copies of: (i) the current plan document for each Benefit Plan or, in the case of an unwritten Benefit Plan, a summary written d...
	(c) Each Benefit Plan has been maintained, funded, administered, and operated in compliance with its terms and complies in form and in operation in all respects with the applicable requirements of ERISA, the Code, and other applicable Laws.  All contr...
	(d) Each Benefit Plan intended to be qualified under Section 401(a) of the Code has received a favorable opinion, advisory or determination letter from the IRS, and, to the Knowledge of Seller, nothing has occurred since the date of any such opinion, ...
	(e) No  Benefit Plan is, and neither the Company nor its Subsidiaries sponsors, maintains, contributes to or is required to contribute to, or has or could reasonably be expected to have any liability (including on account of an ERISA Affiliate or with...
	(f) None of the Company, any of its Subsidiaries or, to the Knowledge of Seller, any other Person has engaged in any, non-exempt “prohibited transaction” (as defined in Section 406 of ERISA or Section 4975 of the Code) or breach of fiduciary duty (as ...
	(g) No Benefit Plan provides, and neither the Company nor any Subsidiary has any obligation to provide for death, medical, or disability insurance benefits or coverages beyond termination of service or retirement other than coverage mandated by applic...
	(h) Neither the Company nor any Subsidiary has incurred (whether or not assessed), nor is the Company or any Subsidiary reasonably expected to incur or to be subject to, any Tax or other penalty with respect to the reporting requirements under Section...
	(i) Except as set forth on Section 4.11(i) of the Seller Disclosure Schedule, the execution and performance of this Agreement and the other Transaction Documents, either alone or in conjunction with any other event, will not (A) constitute a stated tr...
	(j) Each  Benefit Plan that is a nonqualified deferred compensation plan within the meaning of Section 409A of the Code has at all times been established, administered, operated and maintained in operational and documentary compliance with Section 409...

	Section 4.12 Employment Matters.
	(a) ‎Section 4.12(a) of the Seller Disclosure Schedule contains a complete and accurate list of the Employees, which list is current as of the date of Closing, describing for each such Employee: (i) the position held; (ii) whether classified as exempt...
	(b) ‎Section 4.12(b) of the Seller Disclosure Schedule contains a complete and accurate list of all the independent contractors, consultants, temporary employees, leased employees or any other servants or agents performing services with respect to the...
	(c) The Company is not a party to, bound by, negotiating or required to negotiate any labor or collective bargaining agreement in respect of any Employees. No Employees are represented by a labor union or other employee representative body. To the Kno...
	(d) Except as set forth on ‎Section 4.12(d) of the Seller Disclosure Schedule, (i) the Company and each of its Subsidiaries is in material compliance with all applicable Laws respecting labor, employment, human rights, pay equity, fair employment prac...
	(e) Except as set forth on ‎Section 4.12(e) of the Seller Disclosure Schedule, neither the Company nor any of its Subsidiaries has, within the past three (3) years, experienced a “plant closing,” “business closing,” or “mass layoff” as defined in the ...
	(f) Within the last three (3) years: (i) no Employee or Contingent Worker has made any allegation of discrimination or harassment (including, without limitation, sexual harassment) against the Company, any of its Subsidiaries or against any Employee w...
	(g) Except as set forth on ‎Section 4.12(g) of the Seller Disclosure Schedule, (i) no Employee is on a visa sponsored by the Company or any of its Subsidiaries which visa will require continued sponsorship; and (ii) neither the Company nor any of its ...
	(h) Seller has provided Buyer with complete and correct copies of (i) all existing severance, accrued vacation or other leave agreement, policies or retiree benefits of any such officer, employee or consultant of the Company and its Subsidiaries, (ii)...

	Section 4.13 Tax Matters
	(a) The Company and each of its Subsidiaries have timely filed all material Tax Returns that are required to be filed by them, and all such Tax Returns are true, correct and complete in all material respects and were prepared in compliance with all ap...
	(b) The Company and each of its Subsidiaries have paid in full all material Taxes due from them (whether or not shown on any Tax Return) and have deducted or withheld all material Taxes required to have been deducted or withheld by them from payments ...
	(c) There are no examinations, audits, claims, assessments, levies, or administrative or judicial Actions currently pending (or, to the Knowledge of Seller, proposed or threatened) with respect to unpaid Taxes of the Company or any of its Subsidiaries.
	(d) No waivers or extensions of statutes of limitations have been given or requested in writing with respect to any material Taxes due from the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries is a beneficiary of any...
	(e) There are no Encumbrances (other than Permitted Encumbrances described in clause (c) of the definition thereof) on any of the assets of the Company or any of its Subsidiaries that arose in connection with any failure (or alleged failure) to pay an...
	(f) Neither the Company nor any of its Subsidiaries (i) is a party to, bound by or has any obligation under any Tax allocation, Tax sharing, Tax indemnity or similar agreement, arrangement or understanding, other than any customary Tax indemnity oblig...
	(g) For federal (and, where applicable, state and local) income Tax purposes, the Company has at all times since its formation been treated as an entity disregarded as separate from its owner for U.S. federal income Tax purposes at all time since comp...
	(h) Seller is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2.
	(i) Neither the Company nor any of its Subsidiaries has a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place of business in, or is Tax resident in, a country other than the country in whi...
	(j) None of the assets of the Company or any of its Subsidiaries is subject to the limitations on “amortizable section 197 intangibles” described in Section 197(f)(9) of the Code, and commencing with the Tax periods or portions thereof immediately fol...
	(k) Neither the Company nor any of its Subsidiaries is or has been party to any “reportable transaction” as defined in Section 6707A(c)(1) of the Code or Treasury Regulation Section 1.6011-4(h).
	(l) Neither the Company nor any of its Subsidiaries has constituted either a “distributing corporation” or “controlled corporation” in a transaction intended to be governed by Section 355 of the Code.
	(m) There are no Tax rulings, requests for rulings, voluntary disclosure applications or agreements or closing agreements regarding Taxes with respect to the Company or any of its Subsidiaries.
	(n) All sales, use, value added, excise and similar Taxes required to have been collected and paid on the sale of products or taxable services by the Company or any of its Subsidiaries have been properly and timely (taking into account all applicable ...
	(o) Neither the Company nor any of its Subsidiaries will be required to include any item in taxable income or exclude any item of deduction or loss from taxable income for any taxable period (or portion thereof) ending after the Closing Date as a resu...
	(p) Neither the Company nor any of its Subsidiaries has claimed or received any credits under Sections 7001 through 7005 of the Families First Coronavirus Response Act or Section 2301 of the Coronavirus Aid, Relief and Economic Security Act.

	Section 4.14 Insurance
	(a) ‎Section 4.14(a) of the Seller Disclosure Schedule sets forth a true and complete list, in all material respects, of the following information with respect to all insurance policies of the Company and its Subsidiaries as of the date hereof, with r...
	(b) Neither the Company nor any of its Subsidiaries is in material default under any provisions of the Policies, and no written notice of cancellation of, material alteration of coverage under or written indication of an intention not to renew, any su...

	Section 4.15 No Brokers or Finders
	Section 4.16 Intellectual Property
	(a) ‎Section 4.16(a) of the Seller Disclosure Schedule contains a list of the following Owned Intellectual Property: (i) all Owned Intellectual Property subject to a pending application or registration; and (ii) all material unregistered Trademarks an...
	(b) The Company and its Subsidiaries exclusively own all right, title and interest in and to the Owned Intellectual Property, free and clear of all Encumbrances.  All Company Intellectual Property is valid and enforceable.
	(c) The Company and its Subsidiaries own or have valid written licenses to use all Company Intellectual Property.  The Company Intellectual Property owned or used by the Company and its Subsidiaries prior to the Closing Date will be owned or available...
	(d) All Owned Intellectual Property was developed by (i) employees of the Company or a Subsidiary within the scope of their employment; or (ii) independent contractors who have entered into written Contracts with the Company or a Subsidiary that assig...
	(e) No employee or independent contractor of the Company or any subsidiary has entered into any agreement, contract, obligation, promise or undertaking (whether written or oral and whether express or implied) that restricts or limits in any way the sc...
	(f) There is no Action pending or threatened against the Company or any of its Subsidiaries (i) alleging that the Company or any of its Subsidiaries is infringing, misappropriating, or otherwise violating any Intellectual Property owned by any Person ...
	(g) The Company and its Subsidiaries have not infringed, misappropriated or otherwise violated any Intellectual Property of any other Person, and no Person has infringed, misappropriated, or otherwise violated any Owned Intellectual Property. The cond...
	(h) Neither the Company nor any Subsidiary is a party to or otherwise bound by any settlement or consent agreement, covenant not to sue, non-assertion assurance, release or other similar agreement that could reasonably be expected, individually or in ...
	(i) The Company and its Subsidiaries have taken all necessary steps to protect and preserve the confidentiality of all Proprietary Information. The Company and its Subsidiaries have not breached any contracts or agreements of non-disclosure or confide...
	(j) No funding, facilities, or personnel of any Government Entity, educational institution, or other Person were used, directly or indirectly, to develop or create, in whole or in part, any Owned Intellectual Property.
	(k) The Company and its Subsidiaries have complied with and are in compliance with the applicable terms of use, and other applicable terms and conditions governing all Software used in the ordinary course of business.

	Section 4.17 Payors and Referral Sources
	(a) ‎Section 4.17(a) of the Seller Disclosure Schedule sets forth a true, correct and complete list of each of the fifteen (15) largest payors of the Company and its Subsidiaries based on the dollar volume of revenue from such payors, in each case, fo...
	(b) ‎Section 4.17(b) of the Seller Disclosure Schedule sets forth a true, correct and complete list of the top fifteen (15) most significant Referral Sources (based on the number of clients or patients recommended or arranged for the referral of to th...
	(c) Except as set forth in ‎Section 4.17(c) of the Seller Disclosure Schedule, in the past two (2) years, neither the Company nor any Subsidiaries has received any written, or to the Knowledge of Seller, verbal, notice from any Top Payor or Top Referr...

	Section 4.18 Bank Accounts
	Section 4.19 Transactions with Affiliates
	Section 4.20 Environmental, Health and Safety Matters.
	(a) The Company and its Subsidiaries are in material compliance and for the past six (6) years have been in material compliance with all applicable Environmental Laws.
	(b) Neither the Company nor any of its Subsidiaries has used, treated, stored, manufactured, disposed of, arranged for or permitted the disposal of, transported, handled, released, discharged, discarded or exposed any Person to any Hazardous Substance...
	(c) To the Knowledge of Seller, there have been no releases, spills, leaks or other discharges of Hazardous Substances at, under or migrating to or from any real property leased by the Company or any of its Subsidiaries in quantities, concentrations o...

	Section 4.21 Data Privacy
	(a) The Company and each Subsidiary is in compliance with and has complied with all Data Privacy Laws with respect to the collection, use, processing, storage, transfer, and security of Personal Information. The Transactions will not, as of the Closin...
	(b) No Government Entity or other Person has commenced or threatened any litigation or other written Action or Order (formal or informal), arising from or relating to any of the Company’s or any Subsidiary’s information privacy, protection or security...
	(c) The Company and each Subsidiary is in compliance with and has complied with (i) all provisions in contracts and other business arrangements that impose restrictions or conditions on the collection, use, processing, storage, transfer, and security ...
	(d) Within the past three (3) years, there has been no malfunction, failure, continued substandard performance, denial-of-service, or other cyber incident, including any cyberattack, or other impairment of the IT Systems that has resulted in disruptio...
	(e) The Company and each Subsidiary has obtained all Privacy Consents as required under applicable Data Privacy Laws for all Processing of Personal Information performed by or on behalf of the Company or any Subsidiary, and the Company and each Subsid...
	(f) The Company and each Subsidiary has entered into a data processing agreement with each of its vendors and subcontractors that reasonably protects the privacy and security of Personal Information and complies in all material respects with applicabl...
	(g) The Company and each Subsidiary is and has been in compliance with HIPAA. There have been no investigations by or complaints to the U.S. Department of Health and Human Services, Office for Civil Rights with respect to HIPAA compliance by the Compa...

	Section 4.22 No Other Representations or Warranties

	Article V  REPRESENTATIONS AND WARRANTIES OF BUYER AND PARENT
	Section 5.1 Organization and Qualification
	Section 5.2 Authorization
	Section 5.3 Consents and Approvals
	Section 5.4 Non-Contravention
	Section 5.5 Litigation and Claims
	Section 5.6 Investment Intent; Investment Experience
	Section 5.7 No Brokers or Finders
	Section 5.8 Independent Investigation; No Other Representations or Warranties

	Article VI  PRE-CLOSING COVENANTS
	Section 6.1 General
	Section 6.2 Notices and Consents
	(a) Each of the Parties shall use all commercially reasonable efforts to (i) obtain from any Government Entity any consents and Permits required to be obtained or made by Buyer, Seller, the Company or any of its Subsidiaries, or to avoid any Action by...
	(b) As promptly as practicable after the date hereof, the Parties shall cause the Company and its Subsidiaries to give all notices required under any Contracts and Permits set forth on Schedule 6.2(b) and to use their commercially reasonable efforts t...

	Section 6.3 Operation of Business
	Section 6.4 Access
	Section 6.5 Exclusivity
	Section 6.6 Financing Cooperation
	Section 6.7 Representation and Warranty Insurance Policy

	Article VII  POST-CLOSING COVENANTS
	Section 7.1 Access and Information
	Section 7.2 Books and Records
	Section 7.3 Tail Policies
	Section 7.4 Directors and Officers
	(a) Buyer agrees that all rights to indemnification, advancement of expenses and exculpation from liabilities for acts or omissions occurring prior to the Closing now existing in favor of the present or former partner, manager, director or officer of ...
	(b) If Buyer (i) shall consolidate with or merge into any other corporation or other entity and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its prope...
	(c) Seller and Buyer hereby acknowledge and agree that from and after the Closing each D&O Indemnified Party shall be an express third-party beneficiary of this ‎Section 7.4.  The rights of each D&O Indemnified Party under this ‎Section 7.4 shall be i...

	Section 7.5 Further Assurances
	Section 7.6 Employee Matters
	(a) During the period from the Closing Date until the 12-month anniversary thereof, Buyer will, or will cause the Company or its Affiliates to, provide to each Person who is employed by the Company or any of its Subsidiaries immediately prior to the C...
	(b) Effective as of the Closing, the service of each Continuing Employee with the Company and any of its Subsidiaries (and any predecessor employer) prior to the Closing Date will be treated as service with Buyer or its Affiliates for purposes of each...
	(c) Effective as of the Closing Date, for purposes of each employee benefit plan of Buyer or its Affiliates in which any Continuing Employee or his or her eligible dependents is eligible to participate after the Closing Date, Buyer will, or will cause...
	(d) Buyer will, after the Closing Date, cause the Company and its Subsidiaries to honor their respective obligations under each of the Benefit Plans and any employment or other agreements, in accordance with their respective terms, including any right...
	(e) Except as otherwise provided in the Employment Agreement Amendments, nothing in this Agreement will be construed as requiring Buyer or any of its Subsidiaries to employ any Continuing Employee for any length of time following the Closing Date.  No...

	Section 7.7 Taxes
	(a) Seller will cause to be prepared and filed all income Tax Returns of the Company and its Subsidiaries for any taxable periods ending on or prior to the Closing Date.  Seller will prepare all such income Tax Returns in a manner consistent with the ...
	(b) Buyer will cause to be prepared and filed all Tax Returns due for the Company for any Straddle Period.  Buyer will prepare all such Tax Returns in a manner consistent with the Company’s past practices and procedures, except as otherwise required b...
	(c) Buyer and Seller shall reasonably cooperate, and shall cause their respective Affiliates and Representatives to reasonably cooperate, in preparing and filing all Tax Returns, and in resolving all disputes and audits with respect to all taxable per...
	(d) For all purposes under this Agreement (including, for the avoidance of doubt, the preparation of any pro forma Tax Return), the portion of Taxes (or any Tax refund and amount credited against any Tax) that are allocable to the portion of the Pre-C...
	(e) Except to the extent required by applicable Law or with Seller’s consent (not to be unreasonably withheld, conditioned or delayed), neither Buyer nor Parent shall, or shall permit any of their respective Affiliates (including, after the Closing fo...
	(f) Buyer, on one hand, and Seller, on the other hand, shall each bear fifty percent (50%) of any sales, use, value added, transfer or similar Taxes due with respect to the purchase and sale of the Interests under this Agreement (collectively, “Transf...
	(g) After the Closing, each Party shall promptly deliver to the other Parties any notice received by such Party (or by any Affiliate thereof) from any Tax Authority for which such other Parties are or may be liable.

	Section 7.8 Press Release and Announcements

	Article VIII  CONDITIONS TO OBLIGATION TO CLOSE
	Section 8.1 Conditions to Obligation of Buyer
	(a)
	(b) the Seller Parties shall have performed and complied in all material respects with all of the covenants and agreements in this Agreement to be performed prior to or at the Closing;
	(c) during the period from the date hereof through the Closing Date, there shall not have been a Material Adverse Effect;
	(d) the Seller shall have delivered to Buyer at the Closing a certificate confirming that each of the conditions specified above in Section 8.1(a)-(c) is satisfied;
	(e) there shall not be any Order in effect preventing consummation of any of the transactions contemplated by this Agreement or any Action seeking to restrain, prevent, change or delay the consummation of any of the Transactions in any material respect;
	(f) the Company shall have received all approvals, consents and Permits set forth on Schedule 6.2(b);
	(g) the Debt Financing shall have been secured in an amount and on terms and from financing sources acceptable to Buyer in its sole determination, and such Debt Financing will be funded at the Closing; and
	(h) the Seller Parties shall have delivered to Buyer all other instruments and documents required by this Agreement to be delivered by the Seller Parties to Buyer.

	Section 8.2 Conditions to the Seller Parties’ Obligation
	(a)
	(b) Buyer must have performed and complied in all material respects with all of its covenants and agreements in this Agreement to be performed prior to or at the Closing;
	(c) Buyer shall have delivered to Seller at the Closing a certificate confirming that each of the conditions specified above in Section 8.2(a)-(b) is satisfied;
	(d) the Buyer shall have delivered to Seller all other instruments and documents required by this Agreement to be delivered by the Buyer; and
	(e) there shall not be any Order in effect preventing consummation of any of the transactions contemplated by this Agreement or any Action seeking to restrain, prevent, change or delay the consummation of any of the transactions contemplated by this A...


	Article IX  SURVIVAL; INDEMNIFICATION; CERTAIN REMEDIES
	Section 9.1 Survival
	Section 9.2 Indemnification by Seller
	(a) any breach of any representation or warranty contained in ‎Article III or ‎Article IV other than the Fundamental Representations;
	(b) any breach of any Fundamental Representations;
	(c) any breach by Seller Parties of, or failure by Seller Parties to perform, or cause to be performed, any covenant or agreement made by the Seller Parties in this Agreement or the other Transaction Documents;
	(d) any Indebtedness not paid and discharged in full on or prior to the Closing Date or not otherwise included in the calculation of Final Indebtedness;
	(e) any Seller Transaction Expenses not paid and discharged in full on or prior to the Closing Date or not otherwise included in the calculation of Final Seller Transaction Expense;
	(f) any Indemnified Taxes; and
	(g) the items set forth on Schedule 9.2(g).

	Section 9.3 Indemnification by Buyer and Parent
	(a) any breach of any representation or warranty made by Buyer and Parent in Article V other than the Buyer Fundamental Representations;
	(b) any breach of any Buyer Fundamental Representations; and
	(c) any breach of or failure by Buyer to perform, or cause to be performed, any covenant or agreement of Buyer in this Agreement.

	Section 9.4 Limitations
	(a) No Buyer Indemnified Parties shall be entitled to recover for any Losses pursuant to ‎Section 9.2(a), unless and until the aggregate of all Losses exceeds an amount equal to $150,000 (the “Deductible”). Only Losses in excess of the Deductible shal...
	(b) No Seller Indemnified Parties shall be entitled to recover for any Losses pursuant to ‎Section 9.3(a) unless and until the aggregate of all Losses exceeds an amount equal to the Deductible, after which only Losses in excess of the Deductible shall...
	(c) In no event shall Seller Parties’ aggregate liability pursuant ‎Section 9.2(b), on the one hand, or Buyer’s and Parent’s aggregate liability pursuant to ‎Section 9.3(b), on the one hand, exceed an amount equal to the Adjusted Purchase Price plus t...
	(d) For purposes of determining any breach of, or inaccuracy in, any representation, warranty or statement in this Agreement, and also the amount of any Losses resulting therefrom, all qualifications contained in this Agreement as to materiality, incl...
	(e) Notwithstanding anything to the contrary in this Agreement, in no event shall a Party from whom indemnification is sought (an “Indemnifying Party”) be liable under this ‎Article IX for any punitive damages, except to the extent any such damages ar...
	(f) Each Indemnified Party shall use commercially reasonable efforts to mitigate its Losses upon and after becoming aware of any event or condition that would reasonably be expected to give rise to any Losses that are indemnifiable hereunder; provided...

	Section 9.5 Third-Party Claim Indemnification Procedures
	(a) .
	(a) In the event that any written claim or demand for which an Indemnifying Party is reasonably likely to have liability to any Indemnified Party hereunder is asserted against or sought to be collected from any Indemnified Party by a third party (a “T...
	(b) In the event that the Indemnifying Party notifies the Indemnified Party within the Notice Period that it desires to defend the Indemnified Party against a Third-Party Claim in accordance with ‎Section 9.5(a), the Indemnifying Party shall have the ...
	(c) If the Indemnifying Party elects not to defend the Indemnified Party against a Third-Party Claim, or does not give the Indemnified Party timely notice of its desire to so defend against such Third-Party Claim, the Indemnified Party shall have the ...
	(d) The Indemnified Party and the Indemnifying Party shall reasonably cooperate in order to ensure the proper and adequate defense of a Third-Party Claim, including by providing reasonable access to business records and other documents, and employees ...
	(e) The Indemnified Party and the Indemnifying Party shall use commercially reasonable efforts to avoid production of confidential information (consistent with applicable Law), and to cause all communications among employees, counsel and others repres...

	Section 9.6 Payments
	(a) The Indemnifying Party shall pay all amounts payable pursuant to this Article IX, by wire transfer of immediately-available funds, promptly following receipt from an Indemnified Party of a bill for a Loss that is the subject of indemnification her...
	(b) To the extent there is a Loss that the Seller Parties must indemnify pursuant to ‎Section 9.2, the Buyer Indemnified Parties will be entitled to (but will not be required to) set off any amounts due or payable to any of the Buyer Indemnified Parti...

	Section 9.7 Adjustments to Losses
	(a) Insurance.  In calculating the amount of any Loss, the proceeds actually received by the Indemnified Party or any of its Affiliates under any commercial insurance policy or pursuant to any claim, recovery, settlement or payment by or against any o...
	(b) Purchase Price Adjustment.  In calculating the amount of any Loss for which Buyer Indemnified Parties are entitled to indemnification hereunder, the amount of such Loss shall be reduced to the extent such amounts were actually taken in account in ...
	(c) Reimbursement.  If an Indemnified Party recovers an amount from a third party in respect of a Loss that is the subject of indemnification hereunder after all or a portion of such Loss has been paid by an Indemnifying Party pursuant to this ‎Articl...

	Section 9.8 Remedies; Exclusive Remedy
	(a) .  Except in the case of actual fraud, the dispute resolution provisions in ‎Section 2.4, as otherwise provided in ‎Section 11.8, and any rights under any Transaction Documents, the rights and remedies under this ‎Article IX are exclusive and in l...

	Section 9.9 Tax Treatment of Indemnification Payments
	Section 9.10 No Circular Recovery

	Article X  TERMINATION
	Section 10.1 Termination of Agreement
	(a) Buyer and Seller may terminate this Agreement by mutual written consent at any time prior to the Closing;
	(b) Buyer may terminate this Agreement by giving written notice to Seller at any time prior to the Closing (i) in the event the Company, any of its Subsidiaries or any Seller Party has breached any representation, warranty, covenant or agreement herei...
	(c) Seller may terminate this Agreement by giving written notice to Buyer at any time prior to the Closing

	(d) Seller may terminate this agreement by giving written notice to Buyer if within ninety (90) days of the date the regulatory filings required by Oregon's Health Care Market Oversight (HCMO) program are made, (i) all of the conditions set forth in S...

	Section 10.2 Effect of Termination.
	(a) If this Agreement is terminated pursuant to Section 10.1, all further obligations of the Parties under this Agreement shall terminate; provided, however, that the obligations in ‎Article XI shall survive the termination.  Nothing in this ‎Article ...
	(b) The Parties acknowledge that the agreements contained in this Section 10.2 are an integral part of the transactions contemplated by this Agreement, and that, without these agreements, the Parties would not enter into this Agreement.  The provision...


	Article XI  MISCELLANEOUS
	Section 11.1 Notices
	Section 11.2 Amendment; Waiver
	Section 11.3 No Assignment or Benefit to Third Parties
	Section 11.4 Entire Agreement
	Section 11.5 Fulfillment of Obligations
	Section 11.6 Expenses
	Section 11.7 Governing Law; Submission to Jurisdiction; Selection of Forum; Waiver of Trial by Jury
	(a) This Agreement is governed by and will be construed in accordance with the Laws of the State of Delaware without giving effect to any choice or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction) that wou...
	(b) THE PARTIES HEREBY AGREE THAT ANY CLAIM, CAUSE OF ACTION, ACTION, COMPLAINT, DEMAND, DISPUTE, PROCEEDING OR SUIT (“CLAIM”) ARISING OUT OF, IN CONNECTION WITH, OR RELATING TO THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS, OR THE PERFORMANCE OR ...
	(c) SELLER AND BUYER EACH HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, UN...

	Section 11.8 Specific Performance
	Section 11.9 Disclosure Schedules
	Section 11.10 Counterparts
	Section 11.11 Headings
	Section 11.12 Severability
	Section 11.13 Role of Seller Counsel; Waiver of Conflicts and Privilege
	(a) Each of the Parties hereto acknowledges and agrees, on its own behalf and on behalf of its directors, members, managers, partners, officers, employees and Affiliates that, for purposes of this Agreement and the other Transaction Documents, and the...
	(b) In connection with any Post-Closing Representation, including in connection with a dispute with Buyer and, following the Closing, with the Company or any of its Subsidiaries, Buyer waives and will not assert, and agrees to cause the Company and it...

	Section 11.14 Transaction Beneficiary Acknowledgement

	1. Working Capital shall exclude the following items, regardless of whether they represent current assets or current liabilities under GAAP:
	(a) Cash;
	(b) Restricted Cash
	(c) Indebtedness; and
	(d) Seller Transaction Expenses.

	2. For the avoidance of doubt, for purposes of Working Capital, new general ledger accounts added by the Company after the date of the Agreement and prior to the Closing Date shall, if applicable per GAAP, be included in current liabilities and the ex...
	3. For the purposes of calculating Working Capital, no amount shall be included for changes in assets or liabilities as a result of purchase accounting adjustments and adjustments related to asset acquisition accounting.  For the avoidance of doubt, W...
	4. Intercompany balances between and among the Group Companies shall be reconciled and eliminated. Any unreconciled balances (assets or liabilities) shall be written off.
	5. Working Capital shall exclude assets and liabilities relating to right of use assets and liabilities arising from operating leases as required under ASC Topic 842.
	6. Accounts receivable will be calculated consistently with calculations to determine the Working Capital Target.
	7. Working Capital shall exclude Owner receivables, prepaid rent, payables associated with related party rent, and other non-operating receivables.



