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AGREEMENT FOR PURCHASE AND SALE OF ASSETS

THIS AGREEMENT FOR PURCHASE AND SALE OF ASSET3\(@reement) is
made and entered into as d®[], 2018 (the Execution Dat€), by and among TULARE
LOCAL HEALTHCARE DISTRICT, a local health care dist of the State of California
(“Seller’ or the ‘District”), on the one hand, and ADVENTIST HEALTH TULARE, a
California nonprofit religious corporationgtiyer”), and ADVENTIST HEALTH
SYSTEM/WEST, a California nonprofit religious corption doing business as ADVENTIST
HEALTH (“Adventist Health”), on the other hand. At times hereafter, Bugaller and
Adventist Health are referred to individually a&Rarty” or collectively as theParties’.
Adventist Health and Buyer are hereinafter refetoedt times individually as arAtventist
Party” and collectively as Adventist Parties’.

RECITALS

A. Seller is the owner of an acute care generalitaddpcated in Tulare, California,
heretofore known as Tulare Regional Medical Ceftter “‘Hospital”). As of the Execution
Date, Seller has voluntarily and temporarily sudemed the Hospital's general acute care
hospital license with the California Departmenfablic Health (CDPH”) and the Hospital is
non-operational. Seller is also currently in Clea® Proceeding (as defined below) in the
United States Bankruptcy Court for the Easternrigisbf California, Fresno Division (the
“Bankruptcy Court” ).

B. Adventist Health is the sole corporate membeBwfer and other nonprofit and
proprietary entities comprising a health care @gjisystem operating in the western United
States.

C. Buyer is a newly incorporated affiliate of AdvishiHealth, formed for the
purpose of (i) acquiring certain hereafter descripperty from Seller in accordance with
Section 32121(p) of the California Health and Sa&bde, (i) leasing from Seller certain
hereafter described real property underlying thegital and (iii) subject to the conditions set
forth in this Agreement, using and maintaining spobperty in connection with the ownership
and operation of an acute care hospital and asedaigerations related to the delivery of health
care for the benefit of communities served by tistriot.

D. The board of directors of Seller, having deteadithat (i) the transfer to Buyer
of the assets (other than real property) comprigiegHospital, (ii) the lease by Seller to Buyer
of the Hospital Campus Real Property (as defindaWjeand (iii) Buyer’s operation and
maintenance of an acute care hospital as desali®@ek, subject to the conditions set forth in
this Agreement, are desirable and in the bestastesf the communities served by the District,
has approved this Agreement.

G. On November 6, 2018, the terms of this Agreeraedtthe Lease (as defined
below) will be placed before the residents of th&trizt by a ballot initiative measure (the
“Approval Election”). The residents of the District must approve Itadot initiative measure
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by the margin required by the California Local Hle&are District Law (California Health and
Safety Code Sections 3208(0seg.) for the Parties to effect the terms of this Agnent and the
related property lease.

H. This Agreement is intended to accomplish thefwilhg objectives:

(@) Enhance the provision of quality health caréheocommunities
served by the District;

(b) Promote the development of new contracts fobeefit of the
Hospital and other Adventist Health providers, vétparticular emphasis on developing systems
that utilize the size and geographic scope arisom the resources of Buyer to serve the general
public residing in the communities served by thstiiit;

(©) Achieve efficiencies and economies of scale tiaahot be
obtained through the continued free-standing omeratf the Hospital; and

(d) Provide for integration of the Hospital intoegional health care
system that will better serve the general pubkidieg in the communities served by the District.

AGREEMENT

NOW, THEREFORE, in consideration of the recitatsyenants, conditions and
promises herein contained, the Parties hereby agréslows:

ARTICLE 1.

DEFINITIONS

1.1 Defined Terms. As used herein, the terms below shall have thaxmg
meanings.

“Affiliate " shall have the meaning set forth in Section 503th@{California
Corporations Code, as amended.

“Agency Settlement$ shall mean rights to settlements and retroactive
adjustments, if any, whether arising under a oggort of Seller or otherwise, for cost reporting
periods ending on or prior to the Closing Date, thbeopen or closed, arising from or against
the United States government under the terms d¥fidicare program or TRICARE or the
Disproportionate Share Replacement Payments programainst the State of California under
the Medi-Cal program, and against any third-pagyqgp programs which settle upon a basis
other than individual claims.

“Agreement” shall mean this Agreement for Purchase and Salssdts and the
Schedules and Exhibits hereto.

“Books and Record$ means originals, or where not available, copiébpoks
and records maintained in connection with the Hagghe Licensed Operations or the Acquired
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Assets, including books and records relating tokisaxf account, ledgers and general financial
accounting records, physician records, medicall stabrds (including peer review records),
personnel records, machinery and equipment maintenides, patient and customer lists, price
lists, distribution lists, supplier and vendordistjuality control records and procedures, customer
and patient complaints and inquiry files, reseanctt development files, records and data
(including all correspondence with any Governmemtiiti), sales material and records, all
architectural plans or design specifications, sg@tplans, marketing plans, internal financial
statements and marketing and promotional surveisng and cost information, material and
research that relate to the Hospital and Licengaer&ions.

“Bond Counsel’ shall mean the law firm of Hawkins, Delafield & \6&b LLP.

“Business Day shall mean a day other than a Saturday, Sundagher day on
which banks located in Tulare, California are auttsal or required by Law to close.

“Chapter 9 Proceeding shall mean the proceeding filed by Seller purst@ant
Chapter 9 of the U.S. Bankruptcy Code on Septe@be2017 in the Bankruptcy Court, Case
No. 17-13797.

“Closing” shall mean the consummation of the transactionteagplated by this
Agreement.

“Closing Date” shall mean the later of (i) December 31, 2018ipthe date the
CDPH issues to Buyer a general acute care hospgate to operate the Hospital pursuant to
Buyer’s change of ownershipGHOW ") application.

“Code” shall mean the Internal Revenue Code of 1986mamnded, and the rules
and regulations thereunder.

“Contracts” shall mean all written commitments, contractssésa licenses,
agreements and understandings relating to the tabspithe Licensed Operations, including,
without limitation, agreements with payors, phyans and other providers; agreements with
health plans, health maintenance organizationspigkdent practice associations, preferred
provider organizations and other managed care plagislternative delivery systems; joint
venture and partnership agreements; managemenpysngnt, retention and severance
agreements; vendor agreements; real and persapny leases and schedules; maintenance
agreements and schedules; agreements with muitiegpaind labor organizations; and bonds,
mortgages and other loan agreements.

“Credit Agreement” means that certain Debtor-in-Possession Crediedgent,
dated as of the Execution Date, by and betweeerSeild Adventist Health.

“Deed of Trust” means that certain Short Form Deed of Trust assighment of
Rents, dated as of the Execution Date, made bgr3ithe trustor to Stewart Title of
California, Inc. as trustee, for the benefit of Adtist Health as the beneficiary.

US-DOCS¥94960243-1101960243.12



L&W 7/20/20187/27/2018

“Encumbrances’ shall mean all liabilities, levies, claims, chasgassessments,
mortgages, security interests, liens, pledges, iiondl sales agreements, title retention
contracts, leases, subleases, rights of first aéfoptions to purchase, restrictions, purchase
money indebtedness and other encumbrances, arehagres or commitments to create or suffer
any of the foregoing.

“Employee Benefit Plari’ shall mean any (i) nonqualified deferred compeosat
or retirement plan or arrangement which is an EggddPension Benefit Plan, (i) qualified
defined contribution retirement plan or arrangenwemth is an Employee Pension Benefit Plan
(including any Multiemployer Plan), (iii) qualifiedefined benefit retirement plan or arrangement
which is an Employee Pension Benefit Plan (inclgdiny Multiemployer Plan), (iv) Employee
Welfare Benefit Plan or material fringe benefitrpla program, (v) employment, consulting,
severance, termination, pension, retirement, supgkal retirement, excess benefit, profit
sharing, bonus, incentive, deferred compensate&ention, transaction and change in control
plan, program, arrangement, agreement, policy omaitment, (vi) stock option, restricted
stock, deferred stock, performance stock, stockemgtion, stock unit or other equity or
equity-based plan, program, arrangement, agreeipelity or commitment, (vii) savings, life,
health, disability, accident, medical, dental,amsideath benefit, cafeteria, insurance, flex
spending, adoption/dependent/employee assistantient vacation, paid-time-off, perquisite,
outplacement, welfare benefit, fringe benefit atiteo similar compensation or benefit plan,
program, arrangement, agreement, policy (whethendbor informal) or commitment, including
in each case each “employee benefit plan” as defm&ection 3(3) of ERISA (whether or not
subject to ERISA).

“Employee Pension Benefit Plah shall have the meaning set forth in
Section 3(2) of ERISA (whether or not subject tol&ER).

“Employee Welfare Benefit Plari shall have the meaning set forth in
Section 3(1) of ERISA (whether or not subject tol&R).

“Environmental Law” shall mean any applicable Law, Environmental Herom
any binding agreement with any Governmental Enfay:relating to pollution (or the cleanup
thereof) or the protection of natural resourcedaegered or threatened species, or the
environment (including ambient or indoor air, sedyface water or groundwater, or subsurface
strata); (b) human health and safety, includingupational safety; (c) any Release, including
investigation, remediation, or any other actiomtidress such Release of any Hazardous
Material; or (d) the Handling of Hazardous Matlstia

“Environmental Permit” shall mean any Permit required under or issued,
granted, given, authorized by or made pursuaniter&mental Law.

“ERISA " means the Employee Retirement Income SecurityoAtB74, as
amended.

“ERISA Affiliate " means(a) any corporation included with Seller in a cofid
group of corporations within the meaning of Sectldd(b) of the Code; (b) any trade or
business (whether or not incorporated) that is undenmon control with Seller within the
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meaning of Section 414(c) of the Code; (c) any nerath an affiliated service group of which
Seller is a member within the meaning of Sectiof(d1) of the Code; or (d) any other person or
entity treated as aggregated with Seller underi@edtl4(o) of the Code or Section 4001(b) of
ERISA.

“Existing Bonds” shall mean the following obligations of Seller:

(a) General Obligation Bonds; and
(b) Revenue Bonds.

“Final Order ” shall mean an order or judgment of the Bankru@oyrt or any
other court of competent jurisdiction as enteredhendocket in the Chapter 9 Proceeding or the
docket of any such court, the operation or efféatlich has not been stayed, reversed, or
amended and as to which order or judgment (or ewigion, modification, or amendment
thereof) the time to appeal, petition for certigrar move for reargument or rehearing has
expired and as to which no appeal, petition foti@eari, or other proceedings for reargument or
rehearing shall then be pending or as to whichagmeal, petition for certiorari, reargue, or
rehear shall have been waived in writing in forrd anbstance satisfactory to the Parties, or, in
the event that an appeal, writ of certiorari, @argaiment or rehearing thereof has been sought,
such order of the Bankruptcy Court or other coficampetent jurisdiction shall have been
determined by the highest court to which such ovees appealed, or certiorari, reargument, or
rehearing shall have been denied or resulted maoification of such order and the time to take
any further appeal, petition for certiorari, or reder reargument or rehearing shall have
expired.

“Financing Documents shall mean collectively, the Credit Agreementc@#y
Agreement, and the Deed of Trust.

“GASB” shall mean Governmental Accounting Standards @@arcounting
principles consistently applied, as in effect frome to time.

“General Obligation Bonds’ shall mean collectively, (i) the $15,000,000 Telar
Local Health Care District (Tulare County, Calif@nGeneral Obligation Bonds, Election of
2005, Series A (2007); (i) the $8,595,000 Tulaoz#l Health Care District (Tulare County,
California) General Obligation Bonds, Election 608, Series B-1 (2009)(Tax-Exempt); and
(i) the $61,405,000 Tulare Local Health Care Bist(Tulare County, California) General
Obligation Bonds, Election of 2005, Series B-2 @0@Federally Taxable-Direct Payment Build

America Bonds)such series noted in clause (iii) hereof, the “Bld America Bonds”).

“Government Authorizations” shall mean all Permits, no objection letters,
variances, clearances and other authorizationsetts and approvals of any Government Entity
that are required to own or operate the Hospitaluding applicable change of ownership
application(s) with CDPH.

“Government Entity ” shall mean any local, state or federal government,
including each of their respective branches, depamnts, agencies, commissions, boards,
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bureaus, courts, instrumentalities or other subidins, including CDPH, the Medicare and
Medi-Cal programs, TRICARE and Medicare AdministratContractors.

“Government Healthcare Programs shall mean Medicare, Medi-Cal and
TRICARE, and any other federal health care progrardefined in 42 U.S.C. § 1320a-7b(f) or
any other state or local health care programsjdmey such program’s Participation
Agreements.

“Guaranty” shall mean that certain Guaranty of Agreementffarchase and Sale
of Assets and Lease, dated as of the Execution Detde by Adventist Health as the guarantor,
for the benefit of Seller, guarantying Buyer’s ghtions under this Agreement and the Lease.

“Handling of Hazardous Materials’ means the production, use, reuse,
generation, Release, storage, treatment, formalgbimcessing, labeling, distribution,
introduction into commerce, registration, transpboin, reclamation, recycling, disposal,
arranging for disposal, discharge or other handiindisposition of Hazardous Materials.

“Hazardous Materials” shall mean any chemical, substance, object, ragteri
waste, or controlled substance, in the air, indgdndoor air, ground or water which is or may
be hazardous to human health or safety or to thieoement, due to its radioactivity,
ignitability, corrosiveness, explosivity, flammatly reactivity, toxicity, infectiousness, or other
harmful or potentially harmful properties or effgcincluding, without limitation, petroleum or
petroleum products, asbestos, polychlorinated biydbeand all other chemicals, substances,
materials, or wastes that are now listed or defased pollutant, contaminant, hazardous, or
toxic, or regulated in any manner by any Governneniity, or under any Law.

“Healthcare Laws” shall mean the Laws applicable to the operatidisen
Hospital, including Title XVIII of the Social Seaty Act, 42 U.S.C. 88 1395-1395lll (the
Medicare statute), including specifically, the Ethin Patient Referrals Act, as amended, or
“Stark Law,” 42 U.S.C. 8§ 1395nn; Title XIX of the Social SeitpAct, 42 U.S.C. 88 1396-
1396w-5 (the Medicaid statute); the Federal He@lihe Program Anti-Kickback Statute (the
“Federal Anti-Kickback Statute”), 42 U.S.C. 8 1320a-7b(b); the False Claims Astamended
(the ‘False Claims Act), 31 U.S.C. 88 3729-3733; the Program Fraud Geimedies Act, 31
U.S.C. 88 3801-3812; the Anti-Kickback Act of 1984, U.S.C. 88 51-58; the Civil Monetary
Penalties Law, 42 U.S.C. 88 1320a-7a and 1320#&3@Exclusion Laws, 42 U.S.C. § 1320a-7;
the Clinical Laboratory Improvement Amendments @88 (42 U.S.C. § 263a et seq.); HIPAA,;
any similar state and local Laws that addressubgst matter of the foregoing; any state Law
or precedent relating to the corporate practicdn@fearned or licensed healthcare professions;
any state Law concerning the splitting of healtganofessional fees or kickbacks; any state Law
concerning healthcare professional self-referkadgbacks or false claims; any state healthcare
professional licensure Laws, qualifications or riegments for the practice of medicine or other
learned healthcare profession; any applicable stafigirements for business corporations or
professional corporations or associations thatigeomedical services or practice medicine or
related learned healthcare profession; workers eosgtion; any applicable state and federal
controlled substance and drug diversion Laws, dioly, the Federal Controlled Substances Act
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(21 U.S.C. § 801, et seq.) and the regulations plgated thereunder; and all applicable
implementing regulations, rules, ordinances ande@rdelated to any of the foregoing.

“HIPAA " shall mean the Administrative Simplification preiens of title I,
subtitle F, of the Health Insurance Portability #wtountability Act of 1996 (Public Law 104-
191) and all regulations promulgated thereundetding the Privacy Standards (45 C.F.R.
Parts 160 and 164, Subparts A and E), the Electimainsactions Standards (45 C.F.R. Parts
160 and 162), and the Security Standards (45 CHaRs 160 and 164, Subparts A and C), the
Enforcement Rule (45 C.F.R. Part 160, Subparts Gl the Breach Notification Rule (45
C.F.R. Part 164, Subpart D), as amended by thelHedbrmation Technology for Economic
and Clinical Health Act, Title XllI of division Arad Title 1V of division B of the American
Recovery and Reinvestment Act of 2009 (Public Lai-5%), as amendedHiTECH Act "), the
final HIPAA/HITECH Omnibus Rules published by theSJ Department of Health and Human
Services on January 25, 2013, and as otherwisébenaynended from time to time.

“Hospital Campus Real Property’ shall mean the Premises as defined in the

Lease.

“Intellectual Property Rights” shall mean any of the following statutory and/or
common law rights in, arising out of, or associateetewith (including variants of and
applications for): (i) all patents and all reissudivisions, extensions, provisionals, continuzio
and continuations in part thereof; (ii) all invemts (whether patentable or not), invention
disclosures and improvements, all trade secret@rigtary information, know-how and
technology; (iii) all works of authorship, copyrigh copyright registrations and applications; (iv)
all industrial designs and registered designs agdegistrations and applications therefor; (v) all
trade names, logos, trademarks, assumed andftotistbusiness names, and service marks;
trademark and service mark registrations and agijuics; (vi) all databases and data collections
(including knowledge databases); (vii) all righissoftware; (viii) rights to uniform resource
locations, web site address and domain namesarixsimilar, corresponding or equivalent
rights to any of the foregoing; and (x) any gootasisociated with any of the foregoing.

“Interim Management Service Agreement means that certain Interim
Management Services Agreement, dated as of theuBEaadate, by and between Buyer and
Seller.

“Law " shall mean any applicable constitutional provisgtatute, law, rule,
regulation, code, ordinance, accreditation standasblution, Order, ruling, promulgation,
policy, manual guidance, treaty directive, intetptien, or guideline adopted or issued by any
Government Entity.

“Lease” shall mean that certain Lease entered into dseoEkecution Date, and
to be effective as of the Closing Date, by and betwSeller, as landlord, and Buyer, as tenant,
pursuant to which Seller shall (i) lease to Buyer Hospital Campus Real Property; and (ii)
grant to Buyer an option to purchase at fair maviahie the Hospital Campus Real Property
(the“Real Property Purchase Option”).
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“Leased Real Property’ shall mean all leasehold or subleasehold estatés a
other rights held by Seller, as lessee, to useoupmy any land, improvements, or other interest
in real property, in connection with the Hospitatld_icensed Operations.

“Licensed Operations’ shall mean the services licensed as part of Seller
consolidated general acute care hospital licensthéoHospital, including, without limitation,
Seller’s outpatient services, including those oty clinics reimbursed through the “Rural
Health Clinics Program” (as defined in 42 C.F.R.405).

“Most Recent Balance Sheéshall mean the unaudited balance sheet of Sadler
of February 28, 2018.

“Multiemployer Plan” shall have the meaning set forth in Section 3(@7)
ERISA or Section 4001(a)(3) of ERISA (whether ot sobject to ERISA).

“Order” shall mean any judgment, order, writ, injuncticiecree, determination,
or award of any Government Entity.

“Owned Real Property shall mean the real property, including all right
covenants, easements and appurtenances in coméaiewith, and including all buildings,
improvements, structures, fixtures and appurtersa(img excluding any and all leasehold estates
created under the Contracts that constitute reggaty leases), owned by Seller, including the
Hospital Campus Real Property.

“Participation Agreement” means any of Seller's Government Healthcare
Program participation agreement, provider agreemedtrelated provider numbers and national
provider identifiers (NPIS”).

“Permit ” means any consent, ratification, registration, @miauthorization,
license, permit, grant, franchise, concession, @xem, order, notice, certificate or clearance
issued, granted, given, or otherwise made availapter under the authority of any Government
Entity or pursuant to any Law.

“Permitted Encumbrances’ means the Permitted Personal Property
Encumbrances and Permitted Real Property Encundgsanc

“Permitted Personal Property Encumbrance$ means (i) all liens for taxes and
assessments not yet due and payable, (ii) liensukms, assessments and other charges, if any,
the validity of which is being contested in gooithfdoy appropriate action, and with respect to
Seller, adequate reserves (as determined in acud@th GASB) have been established on the
Seller’s books with respect thereto; (iii) liens®arsonal Property listed on Schedule 4.16; and
(iv) any other liens disclosed to Buyer and deemewiting by Buyer to be a Permitted
Personal Property Encumbrance including, withonitdition, any liens on Personal Property
securing and subject to any purchase money inde&sscot otherwise listed on Schedule 4.16.

“Permitted Real Property Encumbrances shall mean (i) all liens for taxes and
assessments not yet due and payable and (iifietnaxes, assessments and other charges, if

US-DOCS¥94960243-1101960243.12



L&W 7/20/20187/27/2018

any, the validity of which is being contested iroddaith by appropriate action, and with respect
to Seller, for which adequate reserves (as detednmaccordance with GASB) have been
established on Seller's books with respect ther@onormal easements, covenants and
conditions of record and disclosed on the prelinyinile report(s) obtained by Buyer which do
not materially affect Buyer’s intended use of thespiital Campus Real Property unless objected
to in writing by Buyer, (iv) those Encumbrancesamy Real Property listed on Schedule 4.16,
and (iv) any other matter disclosed to Buyer arehekl in writing by Buyer to be a Permitted
Real Property Encumbrance.

“Personal Property Leasesmeans all leases, subleases, licenses, and other
Contracts pursuant to which Seller holds any Pelderoperty, including the right to all security
deposits and other amounts and instruments deddsiter on behalf of Seller thereunder.

“Releasé means any release, spill, emission, leaking, pogmpouring, dumping,
emptying, injection, deposit, disposal, dischadispersal, leaching, or migration into or through
the environment.

“Revenue Bond$ means, collectively, the $17,850,000 Tulare Lotedhlth Care
District (Tulare County, California) Refunding Renee Bonds, Series 2007.

“Security Agreement means that certain Security Agreement and Chattel
Mortgage, dated as of the Execution Date, by ahdd®n Seller and Adventist Health.

“Seller Employee Benefit Plansshall mean any Employee Benefit Plan
sponsored, maintained or contributed to, or reduioebe sponsored, maintained or contributed
to by Seller, or with respect to which Seller hag actual or contingent liability.

“Service Area’ shall mean the service area describdéxinibit A .

“Valuation Consultant” shall mean Deloitte Financial Advisory Services LLP

“Valuation Date” shall mean the date of the final fair market agigal report
provided by the Valuation Consultant for purposkdatermining the Purchase Price and the
rental rate under the Lease.

“WARN Act " shall mean the Worker Adjustment and Retrainingifidation Act
of 1988, as amended, or any similar state or lplealt closing or mass layoff law.

1.2  Other Defined Terms The following terms shall have the meaningsraefifor
such terms in the Sections set forth below:

Term Section
Accounts Receivable 2.1.6
Acquired Assets 2.1

9
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Term

Adventist Health

Adventist Party/Parties

Approval Election

Assumed Contracts

Assumed Leases

Assumed Liabilities

Assumed Real Estate Leases
Assumption Document
Bankruptcy Court

Bond Counsel G.O. Bond Opinion
Bond Counsel Revenue Bond Opinion
Buyer’'s Knowledge Representations
Buyer

CDPH

District

Electorate Approval
Environmental Damages
Excluded Assets

Excluded Liabilities

Excluded Personal Property
Execution Date

Final Schedule

10
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Section

Preamble

Preamble

Recital E

2.1.3

2.1.2

2.3

2.1.2

2.5.2

Recital A

7.1.7

7.1.7

Article 5

Preamble

Recital A

Preamble

4.5.2

9.10.2

2.2

2.4

2.2.2

Preamble

6.9.5
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Term Section
Hospital Recital A
IGT Amounts 9.6
IGT Program 9.6
Inspection Period 6.5
Insurance Policies 4.13
Intangible Property 2.1.9
Inventory 2.1.4
Material Contracts 4.16
Medical Records 2.1.9
Modification 6.9.1
New Encumbranci 6.4.3
Non-Removal Notic 6.4.2
Party/Parties Preamble
Personal Property 2.11
Phase Il Site Testing 6.5.2
Post-MSA Accounts 2.1.7
Post-Valuation Assets 2.1.10
Preliminary Site Testing 6.5.2
Prepaids 2.15
Purchase Price 251
Real Estate Leases 4.8.2
Removable Objections 6.4.3
11

US-DOCS¥94960243-1101960243.12



L&W 7/20/20187/27/2018

Term Section
Seller Preamble
Seller's Knowledge Representations Article 4
Site Testing 6.5.2
Express Map 6.4.1
Third Party Claim 9.104
Title Company 6.4.1
Title Objection Notice 6.4.2
Title Report 6.4.1
Transition Patients 9.3.1
Transition Services 9.3.1
Zoning Reports 6.4.1
ARTICLE 2.

PURCHASE AND SALE OF ACQUIRED ASSETS

2.1 Acquired Assets Upon the terms and subject to the conditionsainet herein,
at the Closing, Seller shall sell, convey, transéssign and deliver to Buyer, and Buyer shall
acquire from Seller, all right, title and interegtSeller in and to all the business, properties,
assets and rights, whether tangible or intangiblal, personal or mixed, owned, leased or held
by Seller that constitute, or are used in connactidh or are related to the Hospital and the
Licensed Operations, as such assets shall existeo@losing Date, including the following items
to the extent used or held for use in the operatadrihe Hospital and the Licensed Operations
(except to the extent that any such assets caoteskixcluded Assets) (collectively, the
“Acquired Assets”).

2.1.1 Personal PropertyAll tangible personal property of every kind arature
owned by Seller that is physically located withie Hospital Campus Real Property or any
location in which the Licensed Operations are catetlior used, or held for use, in connection
with the Hospital and Licensed Operations as ofQlesing Date (collectively, thePersonal
Property”), including, without limitation, the following:

(a) all tangible personal property in connectiorhwviite Licensed
Operations that are identified and scheduled oed@db2.1.1(a) as part of and pursuant to the
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fair market value appraisal process conducted éy&duation Consultant, including during the
walk-through of the Hospital Campus Real Propefithe Valuation Consultant and
representatives of each of Buyer and Seller, beitiding the Excluded Personal Property; and

(b) all other furniture, fixtures, machinery, vebg] equipment, owned
or licensed computer systems, supplies, spare, @endstools, whether or not capitalized at the
time of their purchase, and whether or not recotethe books of Seller, that are physically
located within the Hospital Campus Real Propertgior location in which the Licensed
Operations are conducted or used, or held forimsmnnection with the Hospital and Licensed
Operations, but excluding the Excluded Persongb&hy;

2.1.2 Assumed Leased\ll of Seller’s right, title and interest in amnd:

(a) the leases and subleases in connection withgagsed Real
Property, as set forth on Schedule 2.1.2 (Assumed Leases};

(b) all Personal Property Leases set forth on Sdaeti.2;

(©) all Real Estate Leases (as defined in Secti®2)}.but excluding
those leases set forth on Schedule 2.1.2°fksumed Real Estate Leases3;

2.1.3 Assumed Contract€ach Contract set forth in Schedule 2.1.3, dnd a
deposits and prepayments made by Seller undeardcilGontracts (all such Contracts, together
with the Assumed Leases, the Personal Propertyekeasd the Assumed Real Estate Leases,
collectively, the Assumed Contract$);

2.1.4 Inventory All of Seller’s inventories of supplies, raw reaals, parts,
merchandise, drugs, food, janitorial and office@igs, maintenance and shop supplies, and other
disposables and consumables (collectively, theentory”) located within the Hospital Campus
Real Property or any location in which the Licen§gzkrations are conducted and used in
connection with the Licensed Operations;

2.1.5 PrepaidsAll of Seller’s advance payments, prepaymentspaid rentals,
prepaid expenses and deposits (including any ptefggaosits for the Inventorglated to the
Acquired Assetsmade by or on behalf of Seller in the ordinaryrsewf business for goods and
services, including those set forth on Sche@ule5 whether or not pursuant to an Assumed
Contract, where such goods or services have naot teeeived by Seller as of the Closing (the
“Prepaids’);

2.1.6 Accounts ReceivableAll accounts, notes, interest and other recéagb
of Seller and all accounts receivable of Sellet Lizve arisen, and not been collected, since the
effective date of the Interim Management ServicgeeAment and prior to the Closing Date, in
connection with the business and operation of thepiial and Licensed Operations, including:
accounts, notes or other amounts receivable frémrdxparty, and all claims, rights, interests
and proceeds related thereto; cost report settlsntleat relate to the period before the Closing
Date; and any account receivable arising from Ag&wttlements even if such adjustments
occur after the Closing, for items and/or servipess/ided by Seller prior to the Closing Date
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while owner of the Acquired Assets, whether payabl@rofessional service providers, private
pay patients, private insurance, third-party paybtsdicare, Medi-Cal, TRICARE, or by any
other source (collectively, thé\tcounts Receivablg), and all documents, records,
correspondence, work papers and other documeatsigeto the Accounts Receivable, Seller’s
cost reports or Agency Settlements;

2.1.7 Post-MSA Bank AccountsAll bank accounts of Seller opened on or after
the effective date of the Interim Management Ses/iégreement Post-MSA Accounts) and
all cash on hand as of the Closing Date and refiert the Post-MSA Accounts;

2.1.8 Claims All claims, causes of action, rights of recovang rights of setoff
and recoupment of any kind (including rights taur@nce proceeds and rights under and
pursuant to all warranties, representations, aadagiiees made by suppliers of services,
products, materials, or equipment, or componerseti) that arise out of or inure to the benefit
of Seller with respect to the Acquired Assets;

2.1.9 Intangible PropertyAll of Seller’s intangible property (theritangible
Property”) used in connection with the Licensed Operatiamduding the following:

(@) all Government Authorizations, to the extenigrssble or
transferable, owned, utilized, licensed, or issiee8eller relating to the ownership, development
and business or operation of the Licensed Operatiothe Acquired Assets (including any
pending Government Authorizations related to tleehsed Operations or the Acquired Assets);

(b) all Intellectual Property Rights of Seller reldtto the Licensed
Operations, licenses and sublicenses granted aaaheth with respect thereto, copies of tangible
embodiments thereof in whatever form or mediunyigtiits to sue and recover damages for
infringement occurring on or after the Closing Datgsappropriation or breach thereof, rights to
protection of interests therein under the Lawsligfiasdictions, and the goodwill associated
therewith;

(c) all goodwill associated with the Licensed Opers;

(d) all warranties and guarantees of third parideting to the
Licensed Operations;

(e) all Books and Records;

M originals, or where not available, copies (irthg in electronic
format), of all medical records, patient files, attler written accounts of the medical history of
the Hospital's patients maintained in connectiothwhe Licensed Operations, to the extent
transferable by Law Medical Records”);

(9) all business phone numbers, advertising arghlds and
promotional literature, samples, and catalogs uséte marketing of the Licensed Operations;
and
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2.1.10 Post-Valuation Asset\ll other assets owned by Seller and used in
connection with the Hospital and the Licensed Oyamna that are (i) acquired by Seller or (ii)
(A) discovered to not have been covered by the atmln and reflected in the Purchase Price set
forth in Section 2.5.1(a), and (B) where the Paraigree in good faith such asset should be
included among Acquired Assets, from and aftentaliation Date (théPost-Valuation
Assets”).

2.2 Excluded Assets Notwithstanding any other provision of this Agrent, Seller
shall retain all other assets of Seller that atetim® Acquired Assets (collectively, thgxcluded
Assets”).

2.2.1 Real PropertyAll of the Owned Real Property;

2.2.2 Personal PropertyAll of the personal property that are not lodatethe
Hospital Campus Real Property or used in conneegtitmthe Licensed Operations, including
the personal property in storage as of the CloSiaige located at 446 E. Prosperity Avenue,
Tulare, California 92374 (tHé&Excluded Personal Property”);

2.2.3 District RecordsAll bylaws, minute books and other business resof
Seller that do not pertain primarily to the Liceth$@perations, and, notwithstanding any other
provision of this Agreement, any Hospital recorast tSeller is required by Law to retain in its
possession and any confidential corporate anddiablpooks and records, marketing materials,
attorney-client privileged communications and ott@nfidential records or correspondence of
Seller;

2.2.4 District Tax RevenuedAll tax accruals or tax revenues of Seller,
including, without limitation, any unexpended fundaintained by Seller as of the Closing Date
and such accruals or revenues as of the Closing Biaith are received by Seller after the
Closing Date;

2.2.5 District Restricted FundsAll funds or assets that are restricted or
otherwise precluded by applicable Law or contremmfassignment or transfer, including,
without limitation, all funds held from time to terby any indenture trustee and/or paying agent
under the documents that evidengevernor otherwise secure Existing Boadsinds received
by the Seller (or any indenture trustee and/or payig agent) from the federal government

as a subsidy in connection with the Build America Bnds issued by the Sellerand any
proceeds thereof;

2.2.6 Employee Benefit Plan Assetall rights in connection with and assets of
any Seller Employee Benefit Plans, including asssisesenting a surplus or overfunding of any
such plan;

2.2.7 Pre-MSA Bank AccountsAll bank accounts of Seller opened prior to the
Interim Management Services Agreement effective ¢&re-MSA Accounts’) and all cash on
hand as of the Closing Date and reflected in Sellere-MSA Accounts;
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2.2.8 Certain Insurance Claimgll rights to claims under or proceeds of
Insurance Policies pertaining to the Acquired Asgeior to Closing Date;

2.2.9 Chapter 9 Proceeding ClaimSlaims of Seller arising in connection with
any construction litigation, claims the Seller lo&ainst the Health Care Compliance
Association (HCCA™), HCCA's principals and Southern Inyo Healthcénetrict, and claims
arising in or from Chapter 5 of the U.S. BankrupBryde and the Chapter 9 Proceeding such as
preference claims as well as those assets list&tbadule 2.2.9; and

2.2.10 Other AssetsAll other assets of Seller that are not expyassluded
herein as Acquired Assets.

2.3  Assumption of Liabilities. Effective as of the Closing Date, subject to and
accordance with the terms of this Agreement, Bshatll assume and agree to perform and
discharge when due, the following liabilities ardigations (except to the extent that such
liabilities constitute Excluded Liabilities) (codlevely, the ‘Assumed Liabilities’):

2.3.1 Assumed Contract®All liabilities and obligations of Seller arigjron or
after the Closing Date under any Assumed Contrdrahan liabilities or obligations arising in
connection with the breach of any such arrangememr prior to the Closing Date; and

2.3.2 Post-Closing LiabilitiesAll obligations and liabilities arising out of
Buyer’s operations and/or ownership of the Acquitasdets or Licensed Operations on or after
the Closing Date, including all liabilities withgjgect to medical staff, health and/or safety
matters.

2.4  Excluded Liabilities. Notwithstanding any other provision of this Agneent,
Buyer shall not assume, or otherwise be resporfsiblany liabilities or obligations of Seller,
whether actual or contingent, matured or unmatuiguidated or unliquidated, or known or
unknown, arising out of occurrences prior to thesitig, subject to the terms of the Interim
Management Services Agreement, and not expresslyresl hereunder as Assumed Liabilities,
including, without limitation, the following (cokgively, the“Excluded Liabilities” ):

2.4.1 Professional and Comprehensive General ltiahilaims Professional
liability or general liability that relates to imignts, actions or omissions occurring prior to the
Closing Date.

2.4.2 Medical Staff ClaimsProfessional, general, or directors and officers
liability claims that relate to incidents, actiomsomissions of the medical staff or governing
body prior to the Closing Date.

2.4.3 Employment Liabilities Any liability relating to, resulting from, or iging
out of (and whether or not such liabilities aris®pto, on or following the Closing Date) (i)
Seller’s actual or prospective employment or engeaye, retention and/or termination of any
current or former employee or service provider elfes or any affiliate of Seller (including
liabilities for compensation or benefits or liatii@s with respect to a claim of an unfair labor
practice or under any employment Law or regulatigip)any Seller Employee Benefit Plan
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(including, without limitation, any liability to nkee any payment or payments to any third party as
a result of the transactions contemplated by thieeAment or worker’s compensation claims),
(i) due to Seller’s, or an affiliate of Seller’'status as an ERISA Affiliate of any other entity.

2.4.4 Contract Liabilities Any liability or obligation arising from any attnpt by
Seller to formally reject in the Chapter 9 Procagdiny Contracts that are Excluded Assets,
whether or not such liability or obligation arideefore or after the Closing Date.

2.4.5 Tort and Contract ClaimsAny other claim or liability (including litigadin
identified in Schedule 4.17), whether in contractast, which arises from the conduct of Seller
or in the operation of the Licensed Operationsrgoathe Closing Date.

2.4.6 Environmental Liabilities Any and all known or unknown costs, losses,
liabilities, obligations, damages, lawsuits, defies, claims, demands and expenses (whether or
not arising out of third-party claims), includingtiout limitation interest, penalties, costs of
mitigation, any investigation or clean-up, remed@irection or response action, damages to the
environment or natural resources, legal fees dradradunts paid in investigation, defense or
settlement of any of the foregoing incurred in aaction with, arising out of or resulting from
any liabilities arising under or noncompliance wathy Environmental Law, in connection with
any Hazardous Materials or Handling of HazardouselMils, or concerning any environmental
condition or any property damage, natural resodeseage, or bodily injury occurring as a result
of Seller’s operation of the Hospital before the<siig Date or attributable to conditions on the
Hospital Campus Real Property before the ClosingDa

2.4.7 Liabilities under Lawgsovernment Healthcare Programny debts,
obligations or liabilities of Seller related to tHespital and Licensed Operations prior to the
Closing Date (i) under applicable Laws, includingaithcare Laws (whether known or unknown
to Seller as of the Closing Date, fixed, absolaterued, contingent or otherwise); (i) otherwise
in connection with the Government Healthcare Pnmgrand related Participation Agreements;
or (iii) otherwise in connection with any other Gorment Entity, and (iv) including those set
forth on Schedule 2.4.7.

2.4.8 Other Claims Any other debts, obligations or liabilities ofler that
relate to incidents, actions or omissions of Selke®eller’s directors, officers, employees,
contractors, agents or representatives occurriog { the Closing Date that is not expressly
assumed by Buyer under the terms of this Agreement.

2.5 Purchase Price

2.5.1 Purchase Pricdn exchange for the sale, transfer, assignnoemyeyance
and delivery of the Acquired Assets by Seller toy@y Buyer shall, upon the terms and subject
to the conditions set forth herein, (x) assumeA$sumed Liabilities and (y) pay the amount
equal to the sum of the amounts set forth in sulosex(a) and (b) below, in accordance with
Section 2.5.2 (collectively, (x) and (y) are headiiar referred to as thi®urchase Price”):
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(@) an amount equal to@® ] Dollars ($[® ])!; and

(b) the fair market value of any Post-Valuation AssdJnless agreed
otherwise by the Parties the fair market valuenyflRRost-Valuation Assets shall be the purchase
price thereof less the amount of any purchase aleluch assets. Seller shall not acquire any
Post-Valuation Assets outside the ordinary coufdmisiness without the express written
consent of Buyer.

2.5.2 Payment of Purchase Pridduyer shall pay the Purchase Price as follows:

(a) Buyer shall deliver to Seller an executed cofthe Assumption of
Certain Liabilities, substantially in the form atteed hereto aSxhibit 2.5.2(the“Assumption
Document”), evidencing assumption of the Assumed Liabilipessuant to Section 2.3.

(b) On the Closing Date, the Purchase Price shalpipded in full to
reduce the amount of any outstanding balance dwe $eller to Adventist Health under the
Credit Agreement.

2.5.3 Purchase Price Allocatiomhe Purchase Price shall be allocated among
the Acquired Assets.

2.6 Prorations.

2.6.1 Prorations in Generalll prorations shall be computed as of the @Igsi

Date.

2.6.2 Assumed Contracts'he Parties shall prorate all rent and othernzans
payable by Seller under all Assumed Contractsydhey real estate and personal property taxes,
assessments and other similar charges, for thedzalenonth during which the Closing Date
occurs, as applicable.

2.6.3 Utilities All utility costs and expenses shall be prordietiveen the
Parties within thirty (30) days after the ClosingtB, based upon the latest available information,
such that Seller shall be responsible for alltytdosts and expenses relating to the period up to
and including the day prior to the Closing Dated 8uyer shall be responsible for all such costs
and expenses relating to the period from and #feeClosing Date. Seller shall endeavor to
have all meters read for all utilities servicing tHospital and Licensed Operations including,
without limitation, water, sewer, gas and eledlyiéor or the period to and including the day
promptly following the Closing Date, and shall @dibills rendered on the basis of such readings
(provided that Buyer shall be responsible-for amy all fees and charges relating to the
changeover of all such services and utilities thi®name of Buyer or its affiliates). If, on the

1 TBD: Value of Acquired Assets as determined by\th&iation Consultant.

18
US-DOCS¥94960243-1101960243.12



L&W 7/20/20187/27/2018

Closing Date, Seller is unable to have any utifisters read, Buyer and Seller shall estimate the
amount of such bills based on the immediately mhageutility bills.

2.6.4 Other ProrationsTo the extent not otherwise prorated pursuaitito
Agreement, Buyer and Seller shall prorate betwhemtany periodic revenue or expense that is
applicable to the time periods before and afterGlosing Date.

2.6.5 Post-Closing Correctiondf any errors or omissions are made regarding
adjustments and prorations as aforesaid, the Batigl make the appropriate corrections
promptly upon the discovery thereof. If any estiowes are used to prepare the proration
amounts used for the Closing, the Parties shalentiaé appropriate corrections promptly when
accurate information becomes available. Any caecadjustment or proration shall be paid in
cash to the Party entitled thereto.

ARTICLE 3.

CLOSING

3.1 Closing Date The Closing shall take place on, and the LehakIse effective as
of, the Closing Date. Buyer shall provide writtastification to Seller of the actual Closing Date
as soon as reasonably practicable, but no latars#enty-two (72) hours of Buyer’s receipt of
approval from the CDPH of Buyer’s hospital licel&@dOW application.

3.2 Deliveries by Seller At or before the Closing, Seller shall deliverBuyer the
following (duly executed where appropriate):

3.2.1 Seller's CertificatesCertificates of Seller, executed by Seller’sydul
authorized officers, confirming the completeness @nthfulness in all material respects of the
representations, warranties and covenants madmhane incumbency certificates identifying
the officers of Seller as of the Closing Date.

3.2.2 Certified ResolutionsA certified copy of the resolution of Seller'edrd
of directors authorizing and approving the transastcontemplated by this Agreement, the
execution and delivery of this Agreement and thesaonmation of transactions provided herein.

3.2.3 Bill of Sale A Bill of Sale, substantially in the form attachhereto as
Exhibit 3.2.3.

3.2.4 Evidence of Title Appropriate documents evidencing Seller’s titlehe
Acquired Assets subject only to the Assumed Ligddliassumed by and assigned to Buyer
pursuant to Section 2.3. A copy of the originasoth documents shall, upon Buyer’s written
request, be procured and delivered by Seller teeBay the Closing Date.

3.2.5 Assignment of Contracts and Other Assumedlitiag. A General
Assignment of Rights, substantially in the formaatted hereto d@sxhibit 3.2.5, and other
written assignments or consents, in a form readpaabeptable to Buyer or to any designated
assignee of Buyer, including all obtained consemisaid assignments of all of Seller’s right, title
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and interest in all Assumed Contracts and otheurssl Liabilities assumed by and assigned to
Buyer pursuant to Section 2.3. By the Closing D&tdler shall have delivered to Buyer the true
and correct originals, or true and correct phot@aopf originals if such originals are not
available to Seller after due inquiry, of all AssathContracts and other Assumed Liabilities, and
all amendments to such Assumed Contracts and Adsermed Liabilities. Seller also shall
obtain and deliver to Buyer a Final Order enterethe Chapter 9 Proceeding in form and
substance reasonably acceptable to Buyer authpazid directing Seller to assume and assign
to Buyer the Assumed Contracts identified in SecHcS.

3.2.6 Assignment of Lease#\n Assignment of Leases, substantially in thenfo
attached hereto as Exhibit 3.2.6.

3.2.7 Certified Order of the Bankruptcy Caut certified order of the
Bankruptcy Court authorizing the Seller to entéo ithis Agreement, the Interim Management
Services Agreement, the Financing Documents antddhse.

3.2.8 Other DocumentsSuch other documents as (i) may be reasonably
requested by Buyer prior to the Closing Date teatfthe closing of the transactions as they are
herein contemplated, or (ii) are required to eftbet closing of the transactions as they are
herein contemplated, whether or not requested lygBu

3.2.9 Opinions of Bond CounsehRs applicable, the Bond Counsel Revenue
Bond Opinion and the Bond Counsel G.O. Bond Opinion

3.2.10 Certificate of ElectionCertificate of Election from the office of thieik
of the County of Tulare, California certifying thesults of the Approval Election.

3.3 Deliveries by Buyer At or before the Closing, Buyer and/or Adventigtalth
shall deliver to Seller the following (duly execdtehere appropriate):

3.3.1 Buyer’s Certificate Certificates of Buyer and Adventist Health, axec
by their respective duly authorized officers, coning the completeness and truthfulness in all
material respects of the representations, waraahd covenants made herein, and incumbency
certificates identifying the respective officersBafyer and Adventist Health as of the Closing
Date.

3.3.2 Certified ResolutionsCertified copies of the resolutions of the bcand
directors of Buyer and of Adventist Health, authmg and approving the transactions
contemplated by this Agreement, the execution afhidenty of this Agreement and the
consummation of transactions provided herein.

3.3.3 Assumption DocumenfThe Assumption Document.

3.3.4 Guaranty The Guaranty.
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3.3.5 Other DocumentsSuch other documents as (i) may be reasonably
requested by Seller prior to the Closing Date fecttthe Closing, or (ii) are required to effect
the Closing whether or not requested by Seller.

3.4 Tax Clearances, Closing Tax Returns, Notices arRRieports.

3.4.1 Tax Clearances and Releas8sller shall secure and deliver to Buyer,
concurrently with the Closing, tax clearance cegtes from the California Employment
Development Department, the California Franchise Ba@ard, the California Board of
Equalization, the County of Tulare, California, @hd Internal Revenue Service, to the extent
such certificates are applicable to Seller.

3.4.2 Returns, Notices and Repor&eller shall promptly file all Closing
returns, notices and reports of every kind andreatequired by federal, state, county and
municipal governments, or any subdivision theredit) respect to the Acquired Assets, as
applicable, and pay any and all sums payable inection therewith.

3.5  Other Expenses Except as otherwise provided herein, each oPtmgies shall
bear its own costs and expenses incurred in coonegith the transactions described herein,
including, without limitation, the fees and expenséits respective counsel and accountants.

ARTICLE 4.

REPRESENTATIONS AND WARRANTIES OF SELLER

The following representations, warranties and ageses are made by Seller for the
purpose of inducing Buyer to enter into this Agreatrand consummate the sale and purchase of
the Acquired Assets. The representations basebdeoknowledge of Sellef'$eller's
Knowledge Representations) shall be limited to the actual knowledge of Laligz (Interim
Chief Executive Officer), Dan Heckathorne (Inte@hief Financial Officer), Teresa Jacques
(Controller), and Kevin Northcraft (President, Dist Board of Directors). Buyer acknowledges
that Seller has not undertaken any investigatitated to Seller's Knowledge Representations
out of the ordinary course of their business.

4.1 Organization and Standing Seller is a political subdivision of the Stafe o
California, organized, existing and acting unded parsuant to the Local Health Care District
Law of the State of California, constituting Diasi 23 of the California Health and Safety Code.
Seller possesses all requisite power and authweitgssary to own and operate the Acquired
Assets and carry on its business as the same ideiogy conducted.

4.2 Authority, Validity and Binding Effect. The execution and delivery of this
Agreement, and each of the documents to be exebytedon behalf of Seller pursuant to this
Agreement, and the performance of the transactiontemplated hereby, have been duly
authorized by the board of directors of Sellerllebdas all requisite power and authority to
enter into, consummate and perform this Agreemedhtcarry out all of the terms and provisions
of this Agreement, subject to Electorate Approsaly required approvals in the Chapter 9
Proceeding and receipt of consents which the Rartiatemplate will be obtained prior to the
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Closing Date. This Agreement is a legal, valid bimdling obligation of Seller, enforceable
against Seller in accordance with its terms, exoeaifar as enforcement thereof may be limited
by bankruptcy, moratorium, insolvency or similamtsaaffecting creditor’s rights and all general
equitable principles.

4.3 No Violation or Bar.

4.3.1 Governing Documents. Neither the executiahdelivery of this
Agreement nor the consummation of the transacttonsemplated hereby violates or conflicts
with any material provision of the governing documseof Seller.

4.3.2 Laws, Regulations, Orders and Decrees. Exoepe Electorate
Approval, any required approvals in the Chapter&®eding and approvals which may be
required in connection with the transfer of GoveentmAuthorizations, as contemplated under
Section 2.1, neither the execution and the delieéithis Agreement by Seller, nor the
consummation of the transactions contemplated kiefietates or conflicts with any order of any
governmental or regulatory authority, any judgmeletree, order or award of any court,
arbitrator, administrative agency or governmentigharity or, to the knowledge of Seller, any
material Government Authorization, or any applieabaw.

4.4  Contracts and Other Obligations Seller is not a party to any material contract
or agreement or subject to any restriction, respgthe Acquired Assets or otherwise, which
would prevent or restrict the power or authoritysefler to enter into this Agreement and to
consummate the transactions contemplated herebgpefor the Electorate Approval, and such
contracts or agreements for which consent to dester of the Acquired Assets contemplated
hereby is expected to be obtained prior to theidoBate.

4.5 Required Governmental Consents and Public Meetgs

4.5.1 Governmental ConsentExcept for the Electorate Approval, approvals
which may be required in connection with the transif Government Authorizations, as
contemplated under Section 2.1, the assumptiorassignment of the Assumed Contracts,
contemplated under Section 3.2.5 and other conasrgst forth on Schedule 4.5.1, which the
Parties contemplate will be obtained prior to thesbg Date, no consent, approval,
authorization of or filing or registration with adovernment Entity is required to be obtained or
made by Seller in order for Seller to consummagestile of the Acquired Assets to Buyer
pursuant to this Agreement.

4.5.2 Electorate ApprovalAttached hereto as Schedule 4.5.2 is (i) afisthe
public meetings, including the date and type ofagoprovided, conducted by Seller with respect
to the consummation of the transactions contengblabeler this Agreement and the Lease, (ii)
the resolution of the board of directors of Sedlpproving the transactions contemplated under
this Agreement and the Lease, and (iii) a desornptif the transactions contemplated under this
Agreement and the Lease as authorized by the ladalicectors of Seller and set forth on the
ballot of a special election to be held upon tlguest of the District on November 6, 2018. To
its knowledge, Seller has taken such actions aseressary to submit to the voters of Seller’s
district a measure proposing the transfer and lehassets contemplated hereby and under the

22
US-DOCSY04960243.1101960243.12



L&W 7/20/20187/27/2018

Lease, in accordance with Section 32121(p)(1) efGhlifornia Health and Safety Code and
applicable provisions of the California Electionsde (Electorate Approval” ).

4.6  Absence of Certain Changes or EventsExcept as described in Schedule 4.6,
since the date of the Most Recent Balance Sheet:

4.6.1 no material adverse change has occurred imténecial condition, results
of operations, assets, liabilities, income or peasp of the Licensed Operations or Acquired
Assets;

4.6.2 no material damage, destruction or loss (vénath not covered by
insurance) has occurred affecting the Acquired &sse

4.6.3 except in the ordinary course of businessetiSn accordance with
existing Hospital personnel policies, Seller hasincreased or agreed to increase the
compensation payable to any of the employees, actairs or service providers of Seller or
made or agreed to make any bonus or severance piagoreny of the employees, contractors or
service providers of Seller and Seller has not eygul any additional management personnel in
respect of the Licensed Operations;

4.6.4 no labor dispute or enactment of state oil loma, promulgation of state
or local regulation, or other event or conditios lsacurred materially adversely affecting the
Licensed Operations or the Acquired Assets;

4.6.5 Seller has not sold, assigned, transferrstfjlmited or otherwise disposed
of any of the Acquired Assets, except in the ondir@urse of business of Seller and under the
operations of the Interim Management Services Ages;

4.6.6 no Encumbrance has been imposed on any éictipgred Assets except
Permitted Encumbrances;

4.6.7 Seller has not cancelled or waived any rightespect of the Acquired
Assets, except in the ordinary course of businéSzlter;

4.6.8 there has been no material change in any atiagunethod, policy or
practice of Seller, except as pursuant to the imtdtanagement Services Agreement, with
respect to the Acquired Assets or Licensed Opersitio

4.6.9 Seller has not entered into or agreed to @mtieany transaction outside
the ordinary course of business of Seller which nayse a liability or obligation of Seller in
excess of Seventy-Five Thousand Dollars ($75,08@ept as pursuant to the Interim
Management Services Agreement; and

4.6.10 Seller has not entered into any agreemeat by behalf of Seller with
any physician, except as pursuant to the Interimadament Services Agreement.

4.7  Title to Acquired Assets Except as specifically set forth in this Agreaine
Seller has, or will have on the Closing Date, tileall of the Acquired Assets, free and clear of
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all liens, judgments, pledges, title defects, Enatances, leases, security interests (UCC or
otherwise, including without limitation, any and adtive liens on Acquired Assets included in
the list set forth on Schedule 4.7, security agez¥s) chattel mortgages, conditional sale
contracts, collateral security agreements, leasg¢®ther title or interest retention
arrangements), actions, claims, charges, conditomnsstrictions of any nature whatsoever.
Notwithstanding the foregoing, title to the Acquir@ssets shall be subject to all Assumed
Liabilities assumed by Buyer pursuant to Secticdh Except for merchandise and other
property sold or used in the ordinary course ofrfass, Seller has not entered into any contract,
commitment or arrangement that would cause angeoRcquired Assets to be subject to any
security interest, claim, equity, pledge, mortgdge, (including, without limitation, mechanics’
and materialmen’s liens) or Encumbrances whatsoegkigh will exist or come into existence
after the Closing Date.

4.8 Real Property. With respect to Seller’'s Real Property, Sekgresents and
warrants the following:

4.8.1 Leased Real Propert$eller has the right to use and occupy all ef th
Leased Real Property (as lessee) pursuant to baliding, and enforceable Assumed Leases,
and has provided Buyer with a copy of such Assubhssbes. Except as set forth in Schedule
4.8.1: (i) the Assumed Leases have not been mdddmended, or assigned, are legally valid,
binding and enforceable in accordance with thesipeetive terms, and are in full force and effect;
and (ii) to Seller’'s knowledge, there are no matetefaults (or matters that upon written notice
or lapse of time would constitute material defguitg Seller or by any other party to the
Assumed Leases.

4.8.2 Real Estate LeaseAll leases, subleases, licenses, concessiotisnep
and other agreements relating to the occupandyeof¢ased Real Property, including the right
to all security deposits and other amounts andunstnts deposited thereunder, are listed on
Scheduled.8.2(collectively, the Real Estate Leas€$, and Seller has provided Buyer with a
copy of such Real Estate Leases. Except as $htifochedulel.8.2 (i) the Real Estate
Leases have not been modified, amended, or assigreetbgally valid, binding and enforceable
in accordance with their respective terms, andrafdl force and effect; and (ii) to Seller’s
knowledge, there are no material defaults (or matteat upon written notice or lapse of time
would constitute material defaults) by Seller oraloy other party to the Real Estate Leases.

4.8.3 Zoning To Seller’'s knowledge, the Leased Real Propgsrgned to
permit the uses for which such Leased Real Profgepsesently used and/or intended to be
used, without variances or conditional use permits.

4.9 Environmental Matters.

4.9.1 Use of Real Property and Conditiohhe Hospital Campus Real Property
has been operated by Seller as an acute caredldspih the date of first licensure as such to
the present—subject to the period under which $uem by the CDPH has been in suspense,
which use included the handling of certain substamormally used in such hospitals some of
which may be Hazardous Materials; Seller has luniieno knowledge of any uses or operations
of the Hospital Campus Real Property prior to sushacute care hospital licensure. Seller has
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no knowledge of any Release or threatened Relgaaryiperson of any Hazardous Materials,
at, under or about the Hospital Campus Real Prgpettich may give rise to any cost, penalty,
expense, claim, demand, order, or liability, in@hggl but not limited to, investigation,
remediation, or other response action costs beipgsed against Seller and/or Buyer by any
third party. Seller hereby represents and warranBuyer that Seller is not aware of, nor has
Seller received notification of any information wtireasonably should have alerted Seller to
become aware of, any actual or potential claimpacbr demand relating to the Handling of
Hazardous Materials or Environmental Laws with eesgo the Acquired Assets, actual material
violations of any statutes, regulations or lawatieg) to maintenance, disposition, release or
handling of any Hazardous Materials at the Hospataivith respect to the Acquired Assets.

4.9.2 Permits The Hospital and the Hospital Campus Real Ptg@ee and,
during the period of Seller's ownership always hagen, operated in compliance in all material
respects with all Environmental Laws. Seller Hapexmits required under Environmental Laws
for any and all operations, activities, alteratiomsimprovements at the Hospital, or the
Acquired Assets, which permits are listed in Scleedd.2. Seller is in full compliance with the
terms and conditions of such permits and all swimjis are presently in full force and effect.
No such permits will terminate as a result of tbasuimmation of the transactions contemplated
by this Agreement, and no such permit is requicelde transferred to Buyer or any of its
Affiliates at or prior to the Closing in order fBuyer to lawfully operate the Hospital on and
after the Closing.

4.9.3 Violations Except as set forth on Schedule 4.9.3, Sellemb&
(a) entered into or been subject to any consemedecompliance order, or administrative order
with respect to the Hospital, or with respect te Acquired Assets, or operations thereon, in
each case relating to Environmental Law; (b) resstrotice under the citizen provision of any
Environmental Law in connection with the Hospital,the Acquired Assets, or operations
thereon; (c) received any request for informatimotjce, notice of violation, demand letter,
administrative inquiry, or complaint or claim witbspect to any environmental condition or
Environmental Law relating to the Hospital, or thequired Assets, or operations thereon; or
(d) been subject to or threatened with any goventaher citizen enforcement action with
respect to the Hospital, or the Acquired Assetgparations thereon; and Seller has no reason
to believe that any of the above will be forthcognin

4.9.4 Reports Seller has provided to Buyer all material pesmatudits, reports,
notices, assessments, and other documentatiomgetatthe Handling of Hazardous Substances
or Environmental Laws at the Hospital or Hospitah@pus Real Property that are in the
possession, custody, or control of the Seller.

4.10 Employees

4.10.1 Employee StatusSeller represents and warrants that Seller fasded
Buyer with a complete and accurate list of alllef employees of Seller as of the Execution Date
and Seller shall immediately notify Buyer of anydafe to such list until the Closing Date. Seller
shall provide Buyer with access to Seller’'s empdoffes, which shall include the following
accurate and complete information for each sucHame: (i) such employee’s name, job title,
department, and location; (ii) such employee’s afimed compensation and base salary as of the
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Execution Date, separately identifying any bonugents; (iii) leave status (including type of
leave), expected date of return for non-disahittgted leaves and expiration dates for disability-
related leaves; (iv) whether such employee is ifiledss exempt from overtime requirements;
and (v) such employee’s date of hire. Seller haderavailable or delivered accurate and
complete copies of all disclosure materials, padigtements and other materials relating to the
employment of the current employees of SellerleS& not, nor has ever been, a party to or
bound by any labor or collective bargaining agresimeor is any such agreement being
negotiated by Seller. Seller has delivered to Bageurate and complete copies of all employee
manuals and handbooks, disclosure materials, pstistgments and other materials relating to
the employment of the current and former employdeéeller. No labor strike, dispute,
slowdown, stoppage, unresolved employee grievantabor arbitration proceeding under a
collective bargaining agreement has occurred ifastefive years or is pending, or has been
threatened, against Seller or the Licensed Op@satidlo current union organizing activities or
other attempts to organize or establish a labaynym@mployee organization, works counsel or
labor organization or group involving the employeé$Seller has occurred in the last five (5)
years, is in progress or is threatened. There isnmon, works council, employee representative
or other labor organization, which, pursuant toliapple Law, must be notified, consulted or
with which negotiations need to be conducted cotmmeaevith the transactions contemplated by
this Agreement. In the three years prior to (aodimcluding) the date hereof, Seller has not
effectuated (i) a “plant closing” (as defined i WARN Act or any similar state, local or
foreign Law) affecting any site of employment oear more facilities or operating units within
any site of employment or facility of Seller, o) @& “mass layoff’ (as defined in the WARN Act,
or any similar state, local or foreign Law) affactiany site of employment or facility of Seller.

4.10.2 Claims Except as set forth in Schedule 4.10.2, thexeether no claims
pending or, to Seller's knowledge, threatened agy&eller before the U.S. Equal Employment
Opportunity Commission or any federal, foreigniestar local court or agency, or arbitrator,
relating to any labor, safety, employee benefiteimployment matters or under any workers’
compensation or long-term disability plan or palioy any such claims will not have a material
adverse effect on the Licensed Operations on er #ie Closing Date. Seller either does not
have any unsatisfied obligations to any employeeagualified beneficiaries pursuant to COBRA,
HIPAA, or any state Law governing health care cagerextension or continuation other than
the payment of benefits in the ordinary courseusiress, or any such obligations will not have
material adverse effect on the Licensed Operatonsr after the Closing Date.

4.10.3 Compliance With Employment LawSeller is either in compliance in all
material respects with all applicable Laws as efdhate of this Agreement respecting terms and
conditions of employment including, but not limitex those relating to plant closure or mass
layoff issues, affirmative action, wage and houwlar any noncompliance with a Law will not
adversely affect the Licensed Operations on or #fie Closing Date. Seller is either not liable
for any arrearage of wages or any taxes or pesddtrefailure to comply with any of the
foregoing, or such will not have a material advesffect on the Licensed Operations on or after
the Closing Date. Seller is not, and has neven,beggaged in any unfair labor practice of any
nature, or such labor practice will not have a miatadverse effect on the Licensed Operations
on or after the Closing Date.
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4.11 Employee Plans

4.11.1 Seller Employee Plan$chedule 4.11.1 contains a true and compléte lis
of each Seller Employee Benefit Plans.

4.11.2 Compliance With Seller Employee Benefit PlaBgcept as disclosed on
Schedule 4.11.2, Seller has complied, and curreniftycompliance, both as to form and
operation, in all respects, with the terms of eaeller Employee Benefit Plan and all applicable
provisions of each other Law or regulation imposeddministered by any Government Entity
with respect to each of the Seller Employee BeRddihs. There is, and in the future will be, no
liability to Buyer or any of its benefit plans witespect to the Seller Employee Benefit Plans.

4.11.3 Code Requirement®o Seller Employee Benefit Plan is, and none of
Seller, any affiliate of Seller or any ERISA Affite thereof sponsors, maintains, contributes to,
has within the past six years, sponsored, mairdamecontributed to or has any liability or
obligation, whether fixed or contingent, with resp® (i) a Multiemployer Plan, (ii) a single
employer plan or other pension plan that is sultgdtitle IV of ERISA or Section 302 of
ERISA or Section 412 of the Code, (iii) a “multigenployer plan” (within the meaning of
Section 413(c) of the Code), or (iv) a multiple éogpr welfare arrangement (within the
meaning of Section 3(40) of ERISA).

4.11.4 EncumbrancesExcept as set forth in Schedule 4.11.4, witpeesto
each welfare plan, all claims incurred by Seller iasured pursuant to a contract of insurance
whereby the insurance company bears any risk efiath respect to such claims. No Seller
Employee Plan provides medical, health, dentaf@bénefits (whether or not insured), after an
employee’s or other service provider’s terminatid@mployment or service other than COBRA
Coverage and other coverage required by applitzave the full cost of which is borne by the
former employee of Seller and/or his or her quaifoeneficiaries. There are no Encumbrances
imposed on the Acquired Assets under any Law aulagign and no act or omission has

4.11.5 Accelerated Paymentbleither the execution and delivery of this
Agreement, nor the consummation of the transacttonsemplated hereby, either alone or in
combination with another event (whether contingenbtherwise) will (i) entitle any current or
former employee or other service provider of Setleany payment; (ii) increase the amount of
compensation or benefits due to any such employe¢her service provider or any such group
of employees, consultants, directors or other semproviders; (i) accelerate the vesting,
funding or time of payment of any compensation,itgcaward or other benefit; or (iv) result in
any “parachute payment” under Section 280G of thdeJor any corresponding provision of
state, local, or foreign tax Law).

4.12 Licenses and Permits Subject to the period under which licensurengy@DPH
has been in suspense, the Hospital is duly liceaseth acute care hospital and holds all Permits
required for the Licensed Operations by the appatgGovernment Entities.

4.13 Insurance Schedule 4.13 describes all insurance arrangsiraaluding self-
insurance, in place for the benefit of the Acquitsdets and the conduct of the Licensed
Operations (collectively, thénsurance Policies”). All Insurance Policies are in full force and
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effect and are issued by insurers of recognizegbresbility. The insurance coverage provided
by the Insurance Policies (a) is on such terms¢dlers such categories of risk, (c) contains
such deductibles and retentions, and (d) is in amebunts as, with respect to each of the criteria
set forth in the foregoing clauses (a) through éd)adequate and suitable for the Acquired
Assets and the conduct of the Licensed Operati@Vigh respect to each Insurance Policy, (i)
there are no claims pending as to which coveragdéan questioned, denied or disputed by the
underwriter(s) of such Insurance Policy, (ii) alktmiums due have been paid, (i) no notice of
cancellation or termination has been given andSeller has complied in all material respects
with the terms and provisions of such Insurancéci?ol

4.14 Government Healthcare Programs Subiject to the period under which licensure
by the CDPH has been in suspense, the Hospitabidigd for participation in Government
Healthcare Programs. Seller receives payment uhdgéovernment Healthcare Programs for
services rendered to qualified beneficiaries.

4.15 Medical Staff, Physician Relations Seller has made available to Buyer
complete and genuine copies of the bylaws, policides and regulations of the medical staff
and medical executive committee of the Hospitalwrtle Interim Management Services
Agreement. To Seller's knowledge, no member oftleelical staff of the Hospital has been
excluded from participation in any Government Hezdre Program.

4.16 Title to Acquired Assets. Seller has made available to Buyer a true, coaed
complete copy of each Contract, together withraktadments, waivers or other changes or
modifications thereto to which Seller is a partyt@mwhich the Acquired Assets are bound
(collectively, the Material Contracts”). The Material Contracts are valid, legally bimgl and
enforceable as to Seller and, as to the otheregatiereto, in accordance with their respective
terms. Each Material Contract is currently and vl in full force and effect in accordance with
its terms upon the Closing Date. Except as destiito Schedule 4.16, none of the Material
Contracts have been nor will they be prior to thesidg Date, modified, amended or assigned.
Except as described in Schedule 4.16, Seller, atidet knowledge of Seller, each other party
thereto, has performed all obligations requirebegerformed by it and is not in default under
or in breach of, or in receipt of any claim of ddfaor breach under, any Material Contract.
Except as described in Schedule 4.16, there hasaootred any event that, with the lapse of
time or the giving of notice or both, would consté a default by Seller, or to the knowledge of
Seller, any of the other parties to such Mater@hitacts. Except as described in Schedule 4.16,
Seller has not received written notice that anyypi@ any Material Contract intends to cancel or
terminate any such Material Contract or to exergiseot to exercise any option to renew
thereunder. As of the Closing Date, to Seller'sledge, there will not exist any material
Encumbrance other than Permitted EncumbrancesyoReal Property or Personal Property
governed by a Material Contract, except as disdl@seSchedule 4.16.

4.17 Litigation, Claims and Proceedings Except as set forth in Schedule 4.17,
Seller has not been served with any summons, carplawritten notice to arbitrate, and no
suit, litigation, claim (equitable or legal), admimative arbitration, investigation or other
proceeding is pending or to Seller's knowledgesdbened, against Seller or affecting the
Acquired Assets, the Hospital, or the businessatieSby or before any court, governmental
department, commission, board, bureau, agencyateedarbitrator or other person or
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instrumentality, except: (a) the malpractice ogligence actions, claims, suits or proceedings
set forth in Schedule 4.17; (b) the contract oregehiability actions, claims, suits, or
proceedings set forth in Schedule 4.17; and (deiSepending Chapter 9 Proceeding and the
claims, objections and proceedings therein. Ndribeoactions, claims, suits, proceedings and
matters set forth in Schedule 4.17 materially &$f¢loe value of the Acquired Assets, materially
impairs the ability of Seller to perform Seller’ligations hereunder, or involves the likelihood
of any material and adverse effect on the abilitBwyer to use the Acquired Assets purchased
hereunder as previously used by Seller.

4.18 Orders, Decrees and RulingsExcept as described in this Agreement, Seller is
not a party to any order, decree or ruling of amyrt or administrative agency, federal, state or
local, nor has Seller any contracts, formal ornmfal, with any such agency that could materially
and adversely affect the ability of Seller to perfats obligations hereunder or conduct its
business or the ability of Buyer to own the Acqdifssets and to conduct its business as
previously conducted by Seller.

4.19 Compliance with Law To the knowledge of Seller, except as proviaed i
Schedule 4.19, Seller is not in violation of anyvsaincluding Healthcare Laws, applicable to
Seller, the operation of the Hospital or the AcgdiAssets, which would in any manner
materially and adversely affect Seller’s abilitygerform its obligations hereunder or Seller’s
operation of the Hospital or the Acquired Assets.

4.20 Broker's and Finder's Fees Seller has had no dealing with any agent, broker
representative or other person so as to entitle agent, broker, representative or other person
to any commission or finder’s fee in connectionvithe transactions described herein.

4.21 Medical Records Seller has maintained the confidentiality of\didical
Records as required by and in conformance witapgdlicable Laws, including HIPAA, and
regulations. To Seller's knowledge, no Medical &¥els have been transferred to any individual
or entity against the request of any patient pithgdHospital from transferring his or her
patient information or records.

4.22 Accuracy of Representations and WarrantiesTo the knowledge of Seller, no
representation or warranty of Seller containedhis Agreement, or any statement, document or
certificate furnished or to be furnished to Buyarjn connection with the transactions
contemplated hereby, is or will be, as of the @igsincomplete, inaccurate, or contain any
untrue statement of any material fact known toeBetir intentionally omit to state any material
fact known to Seller necessary to make the statesneemtained therein not misleading.

4.23 Survival of Representations and Warranties The representations and
warranties by Seller set forth in Article 4 areetiand complete on the Execution Date and shalll
be true and complete on and as of the Closing Batbough said representations, warranties
and agreements were made on the Closing Date;gevhowever, that the representations and
warranties by Seller set forth in Sections 4.3, 4.20, 4.11 and 4.19 shall also continue until,
and be true and complete on, the date that is @&)ydays following the Closing Date as
though said representations, warranties and agregesmere made on such date. Except as may
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be expressly noted otherwise in the foregoing sertand elsewhere herein, the representations
and warranties shall expire and terminate as o€lbsing.

4.24 No Other Representations Except for the representations and warranties
contained in this Article 4 (as modified by the &dtles) and in any certificate delivered by or on
behalf of Seller hereunder, Seller makes no expressplied representation or warranty, and
Seller hereby disclaims any such representatiomaoranty, with respect to the execution and
delivery of this Agreement and the other transactiocuments and the consummation of the
transactions contemplated hereunder and thereumttgrvithstanding anything herein to the
contrary, Buyer shall not be deemed to have waikiedight to bring any claim or action based
on actual fraud. Nothing contained in this Sectdd? is intended to (i) negate or alter the
indemnification obligations of any Party under tAgreement, or (ii) preclude any remedy for
fraud or constitute an admission by any Party amgtelement of a claim for actual fraud cannot
be established.

ARTICLE 5.
REPRESENTATIONS AND WARRANTIES OF THE ADVENTIST PAR TIES

The following representations, warranties and agesgs are made by Buyer and
Adventist Health for the purpose of inducing Selteenter into this Agreement and consummate
the sale and purchase of the Acquired Assets. r@presentations based on the knowledge of
Buyer and/or Adventist HealtiBuyer's Knowledge Representations’) shall be limited to the
actual knowledge of Buyer and/or Adventist Headththe case may be. Seller acknowledges
that Buyer has not undertaken any investigaticatedl to Buyer's Knowledge Representations
out of the ordinary course of their business.

51 Organization and Standing Each Adventist Party is a California nonprofit
religious corporation duly formed and in good stagdinder the Laws of the State of California.
Buyer possesses all requisite power and authogitgssary to carry on the operations of the
Hospital as the same are now being conducted. midvdiealth is exempt from taxation as an
organization described under Section 501(c)(3hefGode and Section 23701(d) of the
Revenue and Taxation Code of the State of Caldgamd has been determined to qualify for
tax-exempt status under rulings of the InternaldRere Service and from the Franchise Tax
Board of the State of California, which rulings Bawt been revoked, rescinded or modified. To
the knowledge of Adventist Health, neither Adventiealth nor any of its Affiliates has received
any information that (i) its tax-exempt status rhayrevoked, rescinded, modified or under
review, or (ii) it or its officers, directors, engykees or other individuals may be subject to excise
taxes imposed under Section 4958 of the Code.

5.2 Authority, Validity and Binding Effect. The execution and delivery of this
Agreement, and each of the documents to be exebytedon behalf of each of Buyer and
Adventist Health pursuant to this Agreement, ardpg@rformance of the transactions
contemplated hereby, have been duly authorizetidoydspective Boards of Directors and by all
other necessary corporate actions on the part yéBand Adventist Health. Buyer and
Adventist Health have all requisite power and artith®o enter into, consummate, perform and
carry out all of the terms and provisions of thgrédement. This Agreement is a legal, valid and
binding obligation of Buyer and Adventist Healtinfarceable against Buyer and Adventist
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Health respectively in accordance with its termsgeet insofar as enforcement thereof may be
limited by bankruptcy, moratorium, insolvency angar Laws affecting creditor’s rights, and all
general equitable principles.

53 No Violation or Bar.

5.3.1 Articles, Bylaws, and Corporate Documenteither the execution and
delivery of this Agreement nor the consummatiotheftransactions contemplated hereby
violates or conflicts with any material provisiohtbe Articles of Incorporation or Bylaws of
Buyer or Adventist Health.

5.3.2 Laws, Regulations, Orders and Decrdeach of Adventist Health and
Buyer, represent and warrant that neither the aiecand delivery of this Agreement nor the
consummation of the transactions contemplated kier@) violates or conflicts with any order
of any governmental or regulatory authority, arggjment, decree, order or award of any court,
arbitrator, administrative agency or Governmenttiznbr any Government Authorization; or
(b) requires any Government Authorization which hasbeen obtained of any Government
Entity.

5.3.3 Contracts and Other Obligationideither Buyer nor Adventist Health is a
party to any contract or agreement or subject yorestriction respecting the Acquired Assets or
otherwise, including, without limitation any noncpetition or nonsolicitation covenants, which
would prevent or restrict the power or authorityBaofyer or Adventist Health to enter into this
Agreement and to consummate the transactions cptatad hereby.

54 Litigation, Claims and Proceedings Neither Adventist Health nor Buyer has
been served with any summons, complaint or writkgtice to arbitrate, and no suit, litigation,
claim (equitable or legal), administrative arbiat investigation or other proceeding is pending
or threatened against the respective AdventistyRgror before any court, governmental
department, commission, board, bureau, agencyateedarbitrator or other person or
instrumentality, which would materially and advédys&fect Buyer’s ability to perform its
obligations hereunder and consummate the transaatimntemplated by this Agreement.

5.5 Broker's and Finder's Fees Neither Buyer nor Adventist Health has had any
dealing with any agent, broker, representativetbeioperson so as to entitle such agent, broker,
representative or other person to any commissidima@er’s fee in connection with the
transactions described herein.

5.6  Orders, Decrees and RulingsNeither Buyer nor Adventist Health is a party to
any order, decree or ruling of any court or adrats/e agency, federal, state or local, nor is
either a party to any contracts, formal or informath any such agency that could materially
and adversely affect the ability of Buyer or AdvsinHealth to perform its obligations hereunder.

5.7 Compliance with Law To the knowledge of Buyer and Adventist Health,
neither is in violation of any Laws, including Herlare Laws, applicable to Buyer or Adventist
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Health that could materially and adversely aff&et ability of Buyer or Adventist Health to
perform its obligations hereunder.

5.8  Accuracy of Representations and Warranties To the knowledge of Buyer and
Adventist Health, no representation or warrantoyer or Adventist Health contained in this
Agreement, or any statement, document or certfié@nished or to be furnished to Seller, or in
connection with the transactions contemplated lyiislor will be, as of the Closing,
incomplete, inaccurate, or contain any untrue state of any material fact known to Buyer or
Adventist Health, or intentionally omit to stateyanaterial fact known to Buyer or Adventist
Health necessary to make the statements contdieeeirt not misleading.

5.9 Survival of Warranties, Representations and Agrements The warranties,
representations and agreements by Buyer and Advétenlth set forth in this Article 5 are true
and complete on the Execution Date and shall leeanad complete on and as of the Closing
Date as though said representations, warrantieagme@ments were made on and as of the
Closing Date. Except as may be expressly noteerotbe herein, the representations and
warranties set forth in this Article 5 shall expamed terminate as of the Closing.

5.10 No Other Representations Except for the representations and warranties
contained in this Articl® (as modified by the Schedules) and in any ceatéicdelivered by or on
behalf of Buyer hereunder, Buyer makes no expregsmlied representation or warranty, and
Buyer hereby disclaims any such representationasramty, with respect to the execution and
delivery of this Agreement and the other transactiocuments and the consummation of the
transactions contemplated hereunder and thereumttgrvithstanding anything herein to the
contrary, Seller shall not be deemed to have wadivedight to bring any claim or action based
on actual fraud. Nothing contained in this Sectadl0 is intended to (i) negate or alter the
indemnification obligations of any Party under tAgreement, or (ii) preclude any remedy for
fraud or constitute an admission by any Party amgtelement of a claim for actual fraud cannot
be established.

ARTICLE 6.

PRE-CLOSING COVENANTS OF THE PARTIES

6.1 Operation of the Hospital and Acquired Assets Reling Closing. During the
period from the Execution Date until the Closing®dhe board of directors of Seller has not
and will not, without the consent of Buyer (whiatnsent may be withheld or granted in Buyer’s
sole discretion) and/or pursuant to the Interim Mggment Services Agreement:

6.1.1 Sale or TransferAuthorize or approve the transfer, sale or other
disposition of any of the Acquired Assets or thespital Campus Real Property other than in the
ordinary and usual course of business as heretotor@ucted, except for such items as are no
longer useful, or obsolete, worn out or incapalbleny further use, and as will be replaced in
accordance with Seller’s usual practice with ofteens of substantially the same value and
utility as the items transferred, sold, exchangedtberwise disposed of.

32
US-DOCS¥94960243-1101960243.12



L&W 7/20/20187/27/2018

6.1.2 Liens Authorize or approve the creation, participaiioor agreement to
the creation of any liens, encumbrances or hypatiets of any of the Acquired Assets or the
Hospital Campus Real Property, except any liensdiorent taxes not yet due and payable and
liens created in the ordinary and usual coursesdiusiness as heretofore conducted.

6.1.3 Leases and Contractauthorize or approve the execution of any lease,
contract or agreement of any kind or character vaipect to the Hospital or the Licensed
Operations, or incur any liabilities in connectitwerewith, save and except (a) those which will
terminate or expire prior to the Closing Date; @ndthose to which it is presently committed or
that arise in the ordinary and usual course ofassi as heretofore conducted.

6.1.4 Termination of LicenseAuthorize or approve the termination of any
Permits concerning the Hospital or the Licensedr@mms.

6.1.5 Waiver of Right Authorize or approve the waiver or release gfraght
or claim of Seller with respect to the Hospitatloe Licensed Operations except in the ordinary
course of business.

6.1.6 Employee Matters(i) Hire or terminate any employee, (ii) paynaaonce,
promise or grant, whether orally or in writing, angrease in or establishment of (as applicable)
any wages, base pay, fees, salaries, compendadiouses, incentives, deferred compensation,
pensions, severance or termination payments, meting profit sharing, fringe benefits, equity or
equity-linked awards, employee benefit plans, gr@her form of compensation or benefits
payable by Seller, including, without limitatiomyaincrease or change pursuant to any Seller
Employee Benefit Plan (except as required by apjicgble Law), or (i) enter into, adopt or
materially amend any Seller Employee Benefit Plan.

6.2 Contracts and Process for Assumptian

6.2.1 Modification of Assumed ContractBuyer shall have the right to
negotiate at any time after the Execution Date @i party to an Assumed Contract for
modification of or an earlier termination of sucesdimed Contract, provided that such
modifications or terminations are effective onlyamafter the Closing Date.

6.2.2 Third-Party ConsentdNotwithstanding any provision to the contrary
contained in this Agreement, Seller shall useetst lefforts and work cooperatively with Buyer
to obtain any required consent for assignment®#tsumed Contracts prior to the Closing, and
any and all liability resulting from the failure tbtain any required consent for assignment of the
Assumed Contracts shall rest with Seller. Notwéhding the foregoing, to the extent consent
to assignment of any Assumed Contract is not obteas of the Closing, Seller and Buyer shall
use their reasonable commercial good faith effartmitigate any costs, losses or damages
associated with the failure to obtain such consents to the Closing.

6.3  Access to Information Buyer and Seller acknowledge that, prior to the
execution of this Agreement, Buyer has had readeraizess to the Hospital, the property and
the records of Seller relating to the Acquired Assend has, in fact, availed itself of this access
to perform many of the inspections, investigatiand reviews that it has desired, in particular
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under the Interim Management Services Agreementf Buyer desires to make further
inspections, investigations and reviews, thereffsoen the date of execution and delivery of this
Agreement through the Closing Date, Seller agreeshtinue to afford to the officers,
employees and representatives of Buyer, reasoaabéss to the Hospital, the property and
records of Seller relating to the Acquired Assetsrd) all reasonable times pursuant to the
Interim Management Services Agreement so that Bonggr have full opportunity to make such
investigation as it shall desire of the affairglef Hospital.

6.4 Title.

6.4.1 Title Report Buyer will obtain from a reputable title insucahcompany
(the “Title Company”) a preliminary title report or title commitmentrftitle insurance on the
Hospital Campus Real Property (thitle Report”), together with copies of all items shown as
recorded exceptions to title therein, and will eswiand investigate any and all conditions and
aspects of title to the Hospital Campus Real Ptg@erd obtain and review additional
documentation relating to the ownership of the Htas@ampus Real Property including,
without limitation, an “express map” of the Hospiammpus Real Property, obtained by Buyer at
Buyer’s sole cost (collectively, th&kpress Mag’), and zoning reports prepared for the
Hospital Campus Real Property by the Planning aming Resource Corporation, one of its
affiliated organizations or any other third-partpyding zoning reports (theZzbning
Reports’).

6.4.2 Buyer ObjectionsNo later than the date that is twenty (20) daysr to
the Closing Date, Buyer shall notify Seller in agenably detailed writing (tH&itle Objection
Notice”) which exceptions to the Title Report and the EsprMap (including survey and zoning
matters), if any, will not be accepted by Buyerhwitspect to the Hospital Campus Real
Property. Seller shall have ten (10) Business Rétgs receipt of the Title Objection Notice to
notify Buyer in writing that Seller either (i) wiltmove such objectionable exception from title
before any exercise by Buyer of any of the ReapBrty Purchase Options pursuant to the
Lease, or (ii) elects not to cause such exceptdretremoved (&Non-Removal Notice”). If
Seller fails to notify Buyer of its election withgaid ten (10) Business Day period, then Seller
shall be deemed to have delivered a Non-Removatélotf Seller delivers a Non-Removal
Notice to Buyer, then Buyer shall have until théeddat is five (5) Business Days after the date
that Buyer has received the Non-Removal NoticedtifynSeller in writing that Buyer elects to
either (A) nevertheless proceed with the transast@ntemplated herein subject to such
exceptions (in which event all such exceptionsl sfleatieemed to constitute Permitted Real
Property Encumbrances), or (B) terminate this Agnad. If Buyer fails to notify Seller in
writing of its election on or prior to the expimai such five (5) Business Day period, then Buyer
shall be deemed to have elected to terminate tiseinent.

6.4.3 New EncumbrancedBuyer shall have the right to review and appramg
new exceptions to title that, if not cured, remowedtherwise remedied, would encumber the
Hospital Campus Real Property at Closing to ther@duch new exceptions arise after the date
of the Title Report (collectively, thtNew Encumbrances”). Any New Encumbrance must be
either approved or disapproved by Buyer within(tE®) Business Days of Buyer’s receipt of
written notice of such New Encumbrance. Any suelwNEncumbrance not approved or
disapproved within such ten (10) Business Day pesltall be deemed a Permitted Real Property
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Encumbrance for purposes of this Agreement. IfeBulisapproves any New Encumbrance
(“Objectionable Encumbrance”) within such ten (10) Business Day period, Setiay elect

(but shall not be obligated) to remove or causeetoemoved, at its sole cost and expense, any
Objectionable Encumbrances (other than the Remew@bjections, which Seller shall in all
cases be obligated to remove as exceptions tphigkere any exercise by Buyer of any of the
Real Property Purchase Options pursuant to theeleSsller shall notify Buyer in writing within
ten (10) Business Days after receipt of Buyer’'sceodbf Objectionable Encumbrances whether
Seller elects to remove such Objectionable Encundesa(other than the Removable Objections)
as described above. If Seller elects in writingtooremove one or more Objectionable
Encumbrances (other than the Removable Objecti®ug)gr may elect, to either (a) terminate
this Agreement by giving written notice to Sellathm five (5) Business Days after Buyer’s
receipt of Seller’s election, or (b) waive such &ipnable Encumbrances, in which event such
Objectionable Encumbrances shall be deemed adalititermitted Real Property Encumbrances
and the Closing shall occur as herein providedtwibstanding the foregoing, Seller shall be
obligated at or before Closing to cause the releéfize Encumbrances of all monetary
Encumbrances (and exceptions removable solelyedopalyment of money) encumbering the
Hospital Campus Real Property or any portion ther@ollectively, the‘Removable
Objections”).

6.5 Access to Hospital Campus Real Property

6.5.1 Inspection PeriodSubject to the terms and conditions set forttis
Section 6.5, commencing on the Execution Date amtirmiing until 5:00 p.m. (Pacific Time) on
December 31, 2018 or some later mutually agreetike (such period, thénspection
Period”), and notwithstanding Buyer’s access to the Has@giampus Real Property pursuant to
the Interim Management Services Agreement, uposoregble advance notice to Seller, Buyer
shall conduct its Site Testing (as defined beloyyer shall at all times (and shall cause Buyer’s
representatives to) conduct its entry onto the lfalspampus Real Property pursuant to this
Section 6.5 so as to not cause any liability, l&lamage, loss, cost or expense to Seller or the
Hospital Campus Real Property, and Buyer herebgesgto indemnify, defend, and hold Seller
harmless from and against any such liability, l#gnage, loss, cost or expense (except to the
extent arising from the negligence or willful miscluct of Seller or any of their employees,
agents or contractors, or any pre-existing conustihat are not exacerbated by Buyer or any
representatives of Buyer).

6.5.2 Testing The Parties hereto understand, acknowledge gred ahat
during the Inspection Period, as part of Buyer's diligence, Buyer intends to conduct physical
testing (environmental including, without limitatipa Phase | environmental site assessment,
structural or otherwise) at the Hospital Campusl Reaperty (such as water samplings or the
like) (collectively,“Preliminary Site Testing” ) and Seller, subject to the provisions herein,
hereby consent to such testing. To the extentthieafinal report resulting from any Phase |
environmental site assessment made of any Ho€fatapus Real Property or the improvements
located thereon reveals or reports recognizedentiited environmental conditions suggesting
that any investigation that would be considere®laase 1l Site Assessment” with respect to such
Hospital Campus Real Property or improvementsasarably warranted and Buyer desires to
undertake such investigation (ttiehase Il Site Testing” and collectively, with the Preliminary
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Site Testing, théSite Testing”), Buyer shall conduct any such Phase |l Site mgstnd Seller,
subject to the provisions herein, hereby consenssith testing. Buyer shall, at its expense,
promptly repair any damage to the Hospital Campesl Rroperty caused by Buyer, its agents or
its contractors, in whatever manner reasonablyssacg, after Buyer’s, its agents’ or its
contractors’ entry thereon so that the adversédctdfd Hospital Campus Real Property shall be
restored to substantially the same condition tkisted prior to Buyer’s, its agents’ or its
contractors’ entry thereon.

6.5.3 Buyer Obligationsin the event of any termination hereunder, Busyell
return all documents and other materials furnidhe8eller with respect to the Hospital Campus
Real Property. No information or knowledge obtdimeany investigation pursuant to this
Section shall affect or be deemed to modify anyaggntation or warranty contained in this
Agreement or the conditions to the obligationshef Parties hereunder. Buyer shall keep the
Hospital Campus Real Property free and clear ahaéhanics’ or materialmen’s liens arising
from or related to Buyer’s due diligence effortsl@hall take all necessary actions, at Buyer’s
sole cost and expense, to remove any such liehgmkcamber the Hospital Campus Real
Property to the extent that the existence of siecis shall have a material adverse effect on
Seller (including, without limitation, causing Sxlto be in default of any of its obligations or
agreements), the Hospital Campus Real Propertgripportion thereof) or the Licensed
Operations.

6.5.4 Survival The provisions of this Section shall survive &hysing or
earlier termination of this Agreement.

6.6 Material Changes During the period from the Execution Date to @lesing
Date, Seller shall promptly notify Buyer in writiraf any event of which Seller obtains
knowledge which has had or might reasonably beagpeo cause any representation or
warranty set forth in Article 4 to be untrue ordoarate in any material respect and of any event
reasonably expected to have a material and adeffiest on the Acquired Assets, the Licensed
Operations, the Assumed Liabilities or the Hospgitaimpus Real Property. From time to time
prior to the Closing Date, Seller will promptly sament or amend the Exhibits and Schedules
hereto with respect to any matter hereatfter arisingot known to Seller, which, if existing or
occurring at or prior to the Execution Date of thgreement would have been required to be set
forth or described in an Exhibit or Schedule oamy representation or warranty of Seller which
has been rendered inaccurate thereby.

6.7 Regulatory Approvals Except for the approvals identified in Sectioh.2 and
Schedule 6.7 hereof, Buyer shall secure all regojadpprovals, consents or authorizations
necessary to consummate the transactions destweih.

6.8 Government Authorizations

6.8.1 Government Authorizationd€Except for the approvals identified in
Section 4.5.2 and Schedule 6.8.1 hereof, Buydlmiwanptly apply for and use commercially
reasonable efforts to obtain, as promptly as prake, all material Government Authorizations.
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6.8.2 Cooperation Except as otherwise provided herein, each FRhdlf
reasonably cooperate with the other Parties armkctise representatives and attorneys: (i) in
the efforts to obtain all Government Authorizati@ml Permits required to carry out the
transactions contemplated under this Agreemeniufimg those of Government Entities) or
which the Party reasonably deems necessary or g and (i) in the preparation of any
document or other material which may be requiredrpyGovernment Entity as a predicate to or
result of the transactions contemplated underAgreement.

6.9 Exhibits and Schedules

6.9.1 Modification From time to time prior to the Closing, Sellbak
supplement or amend (in each cas&adification” ) the Exhibits and Schedules hereto in
order to keep the information therein timely, costpland accurate. Each Modification of the
Exhibits and Schedules made pursuant to this Se6t shall, subject to compliance with the
conditions set forth in this Section 6.9, be deetoea@imend the Exhibits and Schedules as of that
date; provided that, if any such Modification reflean item that has a material adverse effect on
the representation or warranty to which it relatben Buyer may terminate this Agreement as
set forth in this Section.

6.9.2 Completion of Exhibits and Scheduléithe Parties acknowledge that all
of the Exhibits and Schedules anticipated to haenlaelivered by Seller pursuant to this
Agreement have been completed on or prior to thec@bion Date by Seller but that such
Exhibits and Schedules may be amended or supplethentrsuant to a Modification after the
Execution Date in accordance with the terms her@ihExhibits and Schedules attached to this
Agreement shall be binding on the Parties unledsuatl amended or supplemented pursuant to
this Section, if at all, or until termination ofishAgreement.

6.9.3 Modification After Execution DateWith respect to any fact or condition
that that did not exist as of the Execution Datd,thfter the Execution Date, causes any Exhibit
or Schedule delivered by Seller to become incoraplaticcurate or misleading, Seller shall
prepare or complete and deliver in writing to Bugedraft of Seller’s proposed Modification to
such Exhibit or Schedule as soon as possible lafiyming aware of the need for a new or
revised Exhibit or Schedule.

6.9.4 Review by BuyerUpon receipt of the draft Modification, Buyera#ih
review it and determine in good faith whether sdiit Modification reflects an item that has a
material adverse effect on the representation oranty to which it relates.

6.9.5 No Material Adverse Effectlif such draft Modification does not reflect an
item that has a material adverse effect on theesgmtation or warranty to which it relates, as
determined in good faith by Buyer, it shall therenfe added to the applicable Exhibit or
Schedule, and such Exhibit or Schedule shall bendde final Exhibit or Schedule (each, a
“Final Schedule”).

6.9.6 Material Adverse Effectlf the draft Modification is determined by Buyer
in good faith to reflect an item that has a matelverse effect on the representation or
warranty to which it relates, Buyer shall notifyll&ein writing of its objection thereto within
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five (5) Business Days after receipt of the dra@idification, and Seller and Buyer shall
negotiate in good faith to resolve such objectiolighey reach agreement with respect to
Buyer’s objections, the draft Modification (revisedreflect the agreement resolving Buyer’'s
objections) shall be added to the applicable ExbibSchedule, initialed by the Parties, and
deemed a Final Schedule. If the Parties are entaldgree (i) within five (5) Business Days
after Buyer notifies Seller in writing of its objens or (ii) by Closing, whichever is earlier, the
either Party may terminate this Agreement purst@a&ection 11.1.4.

6.9.7 Final ScheduleEach Final Schedule shall be deemed to be thbiEgr
Schedule referred to in this Agreement and shatidse of this Agreement.

6.9.8 Buyer Discretion During the period from the Execution Date to the
Closing Date, if Seller becomes aware of (i) amy & condition that existed on the date hereof
that causes or constitutes a breach of any ofrSalepresentations and warranties as of the
Execution Date or (ii) any event reasonably exgetbehave a material and adverse effect on the
Acquired Assets, the Licensed Operations, the Assgludabilities or the Hospital Campus Real
Property, Seller shall promptly notify Buyer in timg of such fact or condition and deliver to
Buyer a proposed Modification to any applicable iBilor Schedule, and the addition of such
Modification to the Final Schedule shall be in sode discretion of Buyer.

6.9.9 Closing The ability to amend the Exhibits and Schedates create a new
Final Schedule shall continue until the Closingwhich time all Exhibits and Schedules must be
Final Schedules.

6.10 Plan of Adjustment The Parties hereby understand, acknowledge gmee ahat
the plan of adjustment in connection with the ChaptProceeding shall not amend, modify or
contradict any provision of this Agreement, theetith Management Services Agreement, the
Financing Documents or the Lease.

ARTICLE 7.

CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions Precedent to Buyer’s Obligations Buyer’s obligation to
consummate the transactions contemplated herelonditioned and contingent upon each of
the following:

7.1.1 Casualty to Acquired Asset$he absence of the occurrence, during the
period from the Execution Date to the Closing Dafeany (a) loss or damage to the Acquired
Assets (including, without limitation, by reasonaafsualty or condemnation) or the Hospital
Campus Real Property which would materially impiaithe reasonable judgment of Buyer,
Buyer’s ability to operate the Hospital after thesihg Date, or (b) except as otherwise
provided for in this Agreement, changes in thelliiads (contingent or otherwise), business,
employee relations, or staff relations of Selleheo than changes which are in the aggregate not
material and adverse to Buyer. The foregoing d¢awdshall be conclusively deemed satisfied
unless Buyer, prior to the Closing Date, giveseBeaillritten notice of the failure of this condition.
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7.1.2 Compliance with Agreemengteller’s performance of and compliance
with all covenants, agreements, conditions, temmaspovisions required by this Agreement, the
Interim Management Services Agreement, the Fingnidmcuments and the Lease to be
performed or complied with by Seller prior to thie€ing Date.

7.1.3 Accuracy of Representations and Warrantigse accuracy and
completeness as of the Closing of all represemtsémd warranties made by Seller pursuant to
Article 4.

7.1.4 Approvals Procurement, prior to the Closing, and withocutditions
which materially and adversely affect the operatiofithe Hospital, of approvals of all other
Government Entities, the Final Order referencefiantion 3.2.5 necessary to consummate
legally the purchase of the Acquired Assets andehse of the Hospital Campus Real Property
and the Real Property Purchase Options under thgeland the certified order referenced in
Section 3.2.7.

7.1.5 Licensure Buyer shall have received reasonable assurdmeasCDPH,
customary to such transactions, that a licensebwilssued to Buyer to operate the Hospital
effective as of the Closing Date. Further, Buyslishave received reasonable assurances from
any other Government Entities as may be necessawn, operate and maintain the Acquired
Assets as owned, operated and maintained by Pelterto Closing.

7.1.6 Board Approval Procurement, prior to the Closing, and without
conditions that materially and adversely affectaperations of the Hospital, of approval of the
boards of directors of Buyer and Adventist Health.

7.1.7 Opinions of Bond CounseDn the Closing Date, Seller shall, at its sole
cost and expense, cause to be delivered to Bilheegpinions of Bond Counsel, dated as of the
Closing Date, addressed to the indenture trustégpaying agent under the Existing Bonds, in
form and substance reasonably satisfactory to Baryedrits counsel and the indenture trustee and
paying agent, to the effect that the transactieméemmplated hereby and by thease-do

netFinancing Documents and the Lease will not impairlie tax-exempt status of the
Existing Bonds orconstitutesithera-taxable-event-eran event of default under any of the

General ObligationExisting Bonds &s applicable,the“Bond Counsel G.O. Bond Opinion
andthe-Revenue Beondsthe ‘Bond Counsel Revenue Bond Opinic). The Bond Counsel
G.0. Bond Opinion and the Bond Counsel Revenue Eapidions must also include opinions
(or be accompanied by Seller’s corporate counsalans) as to due authorization and
enforceability of this Agreement, the Financing Dents and the Lease.

7.1.8 Site Testing The Site Testing requested by Buyer shall beptets, and
Buyer shall have determined, based upon the rdsoitsany Site Testing, that the Hospital
Campus Real Property is in a condition acceptab@uyer.

7.1.9 Release of LiensAll Encumbrances against the Acquired Assetg hav
been released or insured against such that Bugérasiguire the Acquired Assets free and clear
of all Encumbrances other than the Permitted Encandes.
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7.2 Conditions Precedent to Seller's ObligationsThe obligation of Seller to
consummate the transaction contemplated by thisexgent is conditioned and contingent upon:

7.2.1 Buyer's PerformanceBuyer’s performance and compliance with all
covenants, agreements, conditions, terms and pyosisequired by this Agreement, the Interim
Management Services Agreement, Financing Docunaemntshe Lease, to be performed or
complied with by Buyer prior to the Closing Date.

7.2.2 Accuracy of Representations and Warrantigse accuracy and
completeness as of the Closing of all represemsigmd warranties made by Buyer pursuant to
Article 5.

7.2.3 Approvals Procurement, prior to the Closing, and withcanditions
which materially and adversely affect the operatiofithe Hospital, of approvals of all other
Government Entities necessary to consummate lethp@lgale of the Acquired Assets and the
lease of the Hospital Campus Real Property anéRéda Property Purchase Options under the
Lease.

7.2.4 Board Approval Procurement, prior to the Closing, and without
conditions that materially and adversely affectaperations of the Hospital, of approval of the
board of directors of Seller.

7.2.5 Opinions of Bond CounseSeller shall have received the Bond Counsel
Revenue Bond Opinion and the Bond Counsel G. OdEdpinion.

7.3  Waiver of Conditions The conditions set forth in Section 7.1 arelgdta the
benefit of Buyer and may be waived in writing byyBuat any time. The conditions set forth in
Section 7.2 are solely for the benefit of Selled aray be waived in writing by Seller at any time.

7.4 Electorate Approval The clerk of the County of Tulare, Californiaatithave
certified the results of an election called by &at which the voters of the District shall have
approved the proposed transfer of assets contesdptetreby.

7.5 Change of Law No Law or Order shall have been enacted, proaedor
enforced by any Government Entity, nor shall aggler regulatory action have been instituted
and remain pending and threatened that prohibitesiricts the Agreement or the transactions
contemplated hereby.

7.6  Satisfaction of Conditions The Parties agree to use reasonable effortslaad
diligence to satisfy in a timely manner all of fleeegoing conditions and contingencies.

ARTICLE 8.

RESERVED
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ARTICLE 9.

POST-CLOSING COVENANTS

9.1 Seller's Continuing Operations Notwithstanding the transactions contemplated
herein, the Parties acknowledge that Seller sbaliicue to receive tax revenues as authorized
under the Local Health Care District Law (Calif@hiealth and Safety Code Sections 32&00
seg.). Seller shall utilize such revenues for thedheof the communities served by Seller as
determined in the sole discretion of the boardirgatiors of Seller. Such revenues and other
funds available to Seller may be used for any psegmermitted by Law, subject to the
restrictions set forth below. The uses will in@ysayments to the indenture trustee and paying
agent on account of the District’s obligations unithe documents evidencing or otherwise
securing the Existing Bonds. The uses may inchigbenditures for Seller’s activities, or for
grants or other assistance to nonprofit organinatand public agencies for health care
promotion, health education, health prevention-competing health services or other
resources, including resources or programs at dspithl. Subject to compliance with the
covenants set forth in Section 9.2 below, Selldissribution or use of the proceeds of the tax
revenues shall support the health needs of the cmityras identified from time to time by Seller
in consultation with other community representative

9.2 Non-Compete

9.2.1 Restrictive CovenantNotwithstanding Seller’s continued existence
following the Closing and except as contemplatedennhe Lease, for a period of five (5) years
following the Closingso long as Buyetemainss not in materiakeemphanece-withbreach of its
obligationsbeyond any applicable cure periodunder this Agreemerind the Lease)absent
approval from Buyer, Seller shall not own or othiseaparticipate in the provision of any service
of a hospital or health care provider that compeiti#ls services of Buyer in the Service Area
while Buyer is the operator of the Hospital, inchgdthe provision of hospital services,
professional medical/clinic services, home headtivises or any other professional medical
services that are substantially similar to servpesided by the Hospital, Buyer or their
Affiliates in the Service Area.

9.2.2 Severability of Provisiondn the event that the provisions of this
Section 9.2 should ever be adjudicated by a cdurbmpetent jurisdiction to exceed the time or
geographic or other limitations permitted by apiie Law, then such provisions shall be
deemed reformed to the maximum time or geographatieer limitations permitted by
applicable Law, as determined by such court in stion. Each breach of the covenants set
forth in this Section 9.2 shall give rise to a sepaand independent cause of action.

9.3 Patient Care Obligations

9.3.1 Transition Services; Transition PatienBuyer acknowledges that there
will be patients located in the Hospital on thesiig Date. Buyer shall accept such patients as
patients of Buyer, and Buyer shall assume respibitysdnd liability for treating such patients on
and after the Closing Date. All revenue, expeasekliabilities incurred on and after the Closing
Date in connection with such patients shall becogmenue, expenses and liabilities of Buyer,
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and all liability arising from treatment and caemdered to such patients prior to the Closing
Date shall be borne solely by Seller, regardlesshather a liability is asserted prior to, on or
after the Closing Date. The services renderedhaaticine, drugs and supplies provided to
patients who were admitted to the Hospital priotht® Closing Date but who are not discharged
until after the Closing Date shall be referred $dtee“Transition Services” and such patients
shall be referred to as théransition Patients.”

9.3.2 Consent of Transition PatientBuyer shall be responsible for obtaining all
necessary consents as required by Law from allsltran Patients.

9.4  Misdirected Payments To the extent there are any misdirected fundsdoded
to Seller (or any of its Affiliates, if any) by anlgird parties, which misdirected funds are paid in
respect of the performance of services by or omalbehthe Hospital from and after the Closing
Date or with respect to the Accounts Receivabletber Acquired Assets, Seller shall remit
such misdirected funds to Buyer within ten (10) iBess Days after receipt thereof, to an
account designated by Buyer.

9.5 Withholds. If and to the extent that Medicare or any otteyor withholds funds
from Buyer due to claims which are attributableStgler for any period prior to the Closing
Date, or Buyer is required to refund any paymeertsahbse of claims which are attributable to
Seller for any period prior to the Closing Date ardch payment Buyer did not receive and
retain after the Closing Date, Buyer shall notigll& of any deficient payment and provide any
supporting information as requested by SellerleGshall, within ten (10) Business Days,
reimburse Buyer for any uncontested deficient payroe refund payment made by Buyer and
take any such action as may be required to safisfjicare or any other payor with respect to
that matter. In the event that Seller is succésshppealing any adverse decisions by Medicare
or any other payor that caused the payments cotdtedpoy this Section, Buyer shall, within ten
(10) Business Days, pay to Seller any amount redddy Buyer attributable to such appeal.

9.6 IGT Program. Seller shall take all actions necessary to mizgirand obtain
intergovernmental transfer payments allocatedspeet of the Licensed Operations under the
(collectively, the'IGT Amounts” ), California Welfare & Institutions Code Sectioh$165.55.
et seg. (the®“IGT Program” ), providing a net benefit in respect of the Liah©perations
under the IGT Program including, without limitatjoeview and acceptance of an offer of
allocation of IGT Amounts, entry into an IGT agresmwith the California State Department of
Health Care Services, notification of acceptanceanticipate in the IGT Program and all
required information statements. Seller shall pytiyrremit to Buyer a portion of any and all
IGT Amounts received by Seller following the ClagiDate, equal to the percentage of days
during the 2018-2019 fiscal year (July 1-June 8@j the Licensed Operations were conducted
by Buyer.

9.7  Preservation of Records After the Closing, Buyer shall keep and preseiie
Medical Records and other Books and Records ofitispital existing as of the Closing that are
required to be kept and preserved by any federstlate Law or regulation for the period of time
required thereby. After the Closing Date, uporso@able notice by Seller or any Affiliate
thereof to Buyer, Seller or any Affiliate thereof (ts agents) shall be entitled, during regular
business hours, to have access to and make cd@#sexords without charge to Seller
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pertaining to the operation of the Hospital priotthe Closing for any lawful corporate or
charitable purpose.

9.8 Dissolution of Seller Neither Prohibited Nor Regired. No provision in this
Agreement shall restrict Seller from dissolvingotinerwise terminating its existence, in
accordance with the Laws of the State of Califardi#p provision in this Agreement shall
require Seller to dissolve or otherwise termintgeskistence.

9.9 Provision of Meeting Facilities, Office SpaceBuyer shall make reasonable
meeting facilities available to Seller within th@spital (or at another mutually agreed upon
location) to conduct its board of directors meetingach of the Parties shall use its good faith
efforts to accommodate the schedules of the otady h the scheduling of such meetings.
Buyer shall also provide reasonable office spac&édler and reasonable storage space for
Seller’'s records within the Hospital (or at anothertually agreed upon location within the
District). Seller shall be responsible for its ofumiture and equipment, staff, files and other
costs of operation. Buyer shall also provide tteBat fair market value and upon such terms
and conditions as Buyer and Seller may agree atioguend other administrative services. The
provisions of this Section shall apply only so l@a®gSeller continues in existence.

9.10 Indemnification of Buyer.

9.10.1 General IndemnificatiorExcept for any Assumed Contracts and Assumed
Liabilities assumed by Buyer pursuant to Sectid) 3eller hereby agrees to protect, indemnify,
defend and hold Buyer and Adventist Health, thesipective members, officers, directors,
trustees, agents, legal representatives, successo@ssigns, and each of them, free and
harmless from and against any and all claims, déakbdities, obligations, losses, damages, fines,
penalties, judgments, assessments, costs and esg@nduding but not limited to reasonable
attorneys’ fees and expenses), liens and encundsaucruing, based upon, resulting from or
directly or indirectly arising out of (a) any bréaar default hereunder by Seller or (b) Seller’s
operation of the Hospital prior to the Closing, avith respect to the liabilities retained by
Seller. This indemnification shall include any adiabilities and obligations of Seller descibe
in Section 2.4. In addition, the indemnificatidral include, but not be limited to, any and all
claims, debts, liabilities, obligations, lossegndges, fines, penalties, judgments, assessments,
costs and expenses arising directly or indiregtlydason of any of the legal actions described in
Section 4.17. Nothing in this Section shall supdesthe limitations on Seller’s liability set forth
elsewhere in this Agreement.

9.10.2 _Environmental IndemnificatiorSeller hereby agrees to protect,
indemnify, defend and hold Buyer and Adventist lHeaheir respective members, officers,
directors, agents, legal representatives, succeasorassigns, and each of them, free and
harmless from and against any and all known or awkncosts, losses, liabilities, obligations,
damages, lawsuits, deficiencies, claims, demande®gpenses (whether or not arising out of
third-party claims), including without limitatiomtierest, penalties, costs of mitigation, any
investigation or clean-up, remedial correction@sponse action, damages to the environment or
natural resources, legal fees and all amountsipaestigation, defense or settlement of any of
the foregoing (hereirfEnvironmental Damages”), incurred in connection with, arising out of
or resulting from any liabilities arising undermencompliance any Environmental Law or
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concerning any environmental condition or any propeamage, natural resources damage, or
bodily injury occurring as a result of Seller's ogigon of the Hospital before the Closing Date
and attributable to conditions on the Hospital CasnReal Property before the Closing Date.
The term Environmental Damages as used in thisdpeistnot limited to matters asserted by
third parties against any indemnified party, batudes Environmental Damages incurred or
sustained by an indemnified party in the absencbiaf party claims. Payments by any
indemnified party of amounts for which such indeffrediparty is indemnified hereunder shall not
be a condition precedent to recovery. The rightsramedies provided in this Section shall be
exclusive as to any Environmental Damages incuoyea Party under this Agreement; provided,
however, that nothing herein shall preclude a Plaoty exercising its rights under this
Agreement and applicable Law to seek equitable deseincluding without limitation, specific
performance and injunctions.

9.10.3 RemediesUpon the occurrence of any event for which Buayeat/or
Adventist Health is entitled to indemnification @ndhis Agreement, Buyer and/or Adventist
Health shall notify Seller of the type of damagéd &s amount, and Seller shall pay to Buyer
and/or Adventist Health, in a manner agreed upothéyParties, the full amount of such damage.
Buyer and Adventist Health shall have all of tights and remedies available to it at law, in
equity, in bankruptcy or otherwise and, in additisimall have the right to offset the amount of
any damage for which it is entitled to indemnifioatagainst all amounts which Buyer and/or
Adventist Health may at any time owe Seller or Affyiate of Seller.

9.10.4 Third Party ClaimsBuyer and/or Adventist Health shall give reasima
notice to Seller after Buyer and/or Adventist He&las knowledge of any third party claim or
the commencement of any third party legal procegd{fThird Party Claim” ), arising after the
date against Buyer and/or Adventist Health for Wwiiids entitled to indemnification by Seller
hereunder. Except as set forth in the immedidtditywing sentence, Seller shall have the right
to assume, at its expense, the defense of any Phaity Claim and to control the Third Party
Claim and any settlement thereof, provided thptaimptly assumes such defense and
acknowledges in writing its obligation to indemriByyer and Adventist Health in accordance
with the terms of this Agreement. Notwithstandihg foregoing, Buyer and/or Adventist
Health, at their expense, may assume primary redpulity for, or participate with Seller in the
defense of, any Third Party Claim which may haveagerial impact on the business of Buyer,
Adventist Health, the Hospital or any of the aftits of Adventist Health.

9.10.5 Failure by Seller to Defendf Seller fails to assume promptly the defense
of any Third Party Claim at its expense and ackedgg its obligation to indemnify Buyer and
Adventist Health as provided herein, Seller shaietheless reasonably cooperate with Buyer
and Adventist Health at Seller’'s expense, but slem may be defended, paid, settled or
otherwise disposed of in such manner as Buyer aviitist Health shall, in their sole
discretion, determine, without in any manner impgithe indemnification obligations of Seller
arising under this Agreement.

9.10.6 Obligations of Seller in Defending Clain$ Seller assumes the defense of
any such Third Party Claim, Seller shall take edlsonable steps necessary in the defense or
settlement of such Third Party Claim, and shahigir to Buyer, Adventist Health, indenture
trustee and paying agent for the Existing Bondskamdiholders for the General Obligation
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Bonds and Revenue Bonds a copy of all written conitations concerning such Third Party
Claim, including, without limitation, a copy of glleadings, motions, judgments and other
documents filed in court. Buyer and Adventist Healgree to cooperate reasonably with Seller
in such defense, at Buyer’'s and/or Adventist HealtlRpense. Seller shall not, in the defense of
such Third Party Claim, consent to the entry of jadgment (except with the prior written
consent of Buyer and/or Adventist Health) or emey any settlement (except with the prior
written consent of Buyer and/or Adventist Healtl as applicable, bondholders for the General
Obligation Bonds and Revenue Bonds) which doesnottde as an unconditional term thereof
the giving by any claimant a release from all ligbin respect of such Third Party Claim to

Buyer and Adventist Health.

9.10.7 Insurance Coveragdo be effective on the Closing Date, SellerIdbal
all claims made policies that is terminating obt&amnextended reporting period endorsement (i.e.,
“tail” coverage) for the Insurance Policies lisiedschedule 9.10.7, all with limits not less than
the applicable individual and aggregate coveragislithen in effect for such Insurance Policy
for an unlimited reporting period (or if an unliet reporting period is unavailable, then for the
longest reporting period); provided that for thesHital's Property Insurance, the Parties agree
to the terms for coverage as described in the Lease

9.11 Indemnification of Seller

9.11.1 General IndemnificatiorExcept as specifically provided in Section 2.4,
Buyer and Adventist Health hereby agree to proiedemnify, defend and hold Seller, its
members, officers, directors, trustees, agental kegresentatives, successors and assigns, and
each of them, free and harmless from and agaiysarhall claims, debts, liabilities, obligations,
losses, fines, penalties, judgments, assessmeamgges, costs and expenses (including, but not
limited to, reasonable attorneys’ fees and expénkerss and encumbrances accruing, based
upon, resulting from or directly or indirectly ang out of (a) any breach or default hereunder by
Buyer; (b) Buyer’s or Adventist Health’s operatiofithe Hospital after the Closing, (c) the
Assumed Liabilities or (d) any mechanics’ liensother claims arising from or in connection with
the due diligence activities conducted by Buyer Addentist Health in connection herewith.
This indemnification shall include any breach by&uor Adventist Health of any Assumed
Contracts or Assumed Liabilities to the extent as=aiby Buyer or Adventist Health pursuant to
Section 2.3; however, said indemnity shall not gpplany liability arising prior to the Closing
Date in accordance with the terms of the ContrantsAssumed Liabilities assumed by Buyer
pursuant to Section 2.3.

9.11.2 RemediesUpon an occurrence of any event for which Selentitled to
indemnification under this Agreement, Seller shalle all remedies and rights available to it as
Buyer or Adventist Health has against Seller unbderterms of Sections 9.11.2 through 9.16 of
this Agreement, subject to the same limitations anottedures set forth therein.

9.12 Further Assurances Each of the Parties agrees that it will, at timg, and from
time to time after the Execution Date, upon theuest of the appropriate Party, do, execute,
acknowledge and deliver, or will cause to be demecuted, acknowledged and delivered, all
such further acts, deeds, assignments, transtamgegances, powers of attorney and assurances
as may be required to complete the transactiongogiated by this Agreement, including,
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without limitation, prompt payment of any amountsegayable from one Party to anotheg.(
the definition of Excluded Assety).

9.13 Limitations on Indemnification Obligations. The Parties’ obligations under
Sections 9.11 and 9.12 are subject to the followmigations:

9.13.1 Limitation on RecoveryNeither Party shall be entitled to recover under
Section 9.11 or 9.12 until the aggregate amounthvkiich Party would recover but for this
Section 9.13 exceeds Fifty Thousand Dollars ($51),08 which event such Party shall be
entitled to recover for all damages (including ithigal $50,000); provided, however, that the
foregoing limitation shall not apply to recovery fmechanics liens or other claims asserted
under Section 9.11.1(c).

9.13.2 Fraud, Intentional Misrepresentation, Intaml Torts The limitations
contained in this Section 9.13 shall not applynemnification obligations which are a result of
or arise out of fraud, intentional misrepresentatio intentional torts. Notwithstanding the
foregoing, the limitations contained in this Sextth13.2 shall not apply for any breach of the
representation made by Seller under Section 4.7.

9.14 Buyer's Pursuit of Tax-Exempt Status Following the Closing Date, Buyer
shall take such action as may be necessary toesescwgnition of its status, effective as of the
Closing Date, as an organization described undetiid®e501(c)(3) of the Code and
Section 23701(d) of the California Revenue and fiaraCode.

9.15 Continuing Disclosure Statement Upon the reasonable request of Seller from
time to time, Buyer shall make available to Sedley information regarding the operation of the
Hospital and the health care facilities which canta utilize the Acquired Assets as may be
necessary for Seller to provide any disclosuragports which may be required from time to
time in connection with any of the Existing Bonagluding, without limitation, those required
under the Continuing Disclosure Certificates de#eein connection with each of the General
Obligation Bonds and Revenue Bonds of the Seller.

9.16 Plan of Adjustment The Parties hereby understand, acknowledge gred ahat
the plan of adjustment in connection with the ChaptProceeding shall not amend, modify or
contradict any provision of this Agreement, theetith Management Services Agreement, the
Financing Documents or the Lease.

ARTICLE 10.

DISPUTE RESOLUTION

10.1 Dispute ResolutionExcept as otherwise provided in this Agreememy, a
dispute, claim or controversy arising out of oatielg to this Agreement, or the breach,
termination, enforcement, interpretation, or vaidhereof, including the determination of the
scope or applicability of this Agreement to arligrécollectively, a Dispute”) shall be settled in
accordance with the following procedures. Notwhsling anything that may be construed to
the contrary herein, each of the Parties expressigowledges that (i) it has an affirmative duty
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to expedite the process and procedures descrilted be the extent reasonably practical in
order to facilitate a prompt resolution of any Rispand (ii) each Party has a mission of serving
their communities, and all communications and pssgoresolutions of the Dispute shall take
these missions into consideration.

10.1.1 Dispute Notice Notice by either Party of the existence of goDie shall
(i) be delivered in writing, (i) specify what prision of the Agreement such Party believes is
under Dispute and (iii) recommend a course of adioresolve the Dispute (th®ispute
Notice”).

10.1.2 Meet and Conferlf, within fifteen (15) days after receipt byeth
applicable Party of a Dispute Notice, the Partesidt resolve such dispute, then the Dispute
shall be referred to the designated senior exezsitiith authority to resolve the Dispute from
each Party for further negotiation (tHdéet and Confer”). The obligation to conduct a Meet
and Confer pursuant to this Section 10.1.2 doe®bligate any Party to agree to any
compromise or resolution of the Dispute that suattyPdoes not determine, in its sole and
absolute discretion, to be a satisfactory resaluibthe Dispute. The Meet and Confer shall be
considered a settlement negotiation for the purpdsd applicable laws protecting statements,
disclosures, or conduct in such context, and afey f compromise or other statements or
conduct made at or in connection with any Meet @adfer shall be protected under such laws,
including California Evidence Code Section 1152.

10.1.3 Arbitration If any Dispute is not resolved to the mutuaiséattion of the
Parties within thirty (30) days after delivery detDispute Notice (or such other period as may
be mutually agreed upon by the Parties in writitigg, Dispute shall be determined by arbitration
in F County, California. The arbitration shalldgministered by Judicial Arbitration and
Mediation Services, Inc. JAMS’) pursuant to its Comprehensive Arbitration Rudesl
Procedures. Judgment on the Award may be entet@ayinourt having jurisdiction.

(@) Either Party may commence arbitration by giwnrgten notice to
the other Party demanding arbitration (tAebitration Notice”). The Arbitration Notice shall
specify the Dispute, the particular claims andauwses of action alleged by the Party demanding
arbitration, and the factual and legal basis irpsupof such claims and/or causes of action.

(b) The parties shall cooperate in good faith tanie one person that
is acceptable to both Parties to act as an arbitvaithin fiteen (15) days after the
commencement of arbitration. In the event thei®a#dre unable or fail to agree upon the
arbitrator within the allotted time, the arbitraghall be appointed by JAMS in accordance with
its rules. All arbitrators shall serve as neutralependent and impartial arbitrators, and they
shall have the authority to grant any relief pet@ditby law, including equitable relief.

(c) The Parties shall be entitled to reasonableymtah of relevant,
non-privileged documents, carried out expeditiousfithe Parties are unable to agree upon
same, the arbitrator shall have the power, upoficapipn of any Party, to make all appropriate
orders for production of documents by any Partgpd@sitions shall be permitted only upon a
showing of substantial need.
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(d) The substantive internal law (and not the condi laws) of the
State shall be applied by the arbitrator to thelt®n of the Dispute.

(e) The following time limits are to apply to anypd#ration arising out
of or related to this Agreement: The evidentiargring on the merits Bearing”) is to
commence within six (6) months of the service ef &nbitration demand. A brief, reasoned
award is to be rendered within forty-five (45) dayshe close of the Hearing or within forty-five
(45) days of service of post-hearing briefs if #inbitrator directs the service of such briefs. The
arbitrator must agree to the foregoing deadlinésrbeaccepting appointment. Failure to meet
any of the foregoing deadlines will not render élaeard invalid, unenforceable or subject to
being vacated.

)] The Parties shall maintain the confidential mataf the arbitration
proceeding and the award, including the Hearingepikas may be necessary to prepare for or
conduct the arbitration hearing on the merits,x@ept as may be necessary in connection with a
court application for a preliminary remedy, a jualichallenge to an award or its enforcement, or
unless otherwise required by law or judicial decisi

(9) The award of the arbitrator shall be final amdlimg upon the
Parties without appeal or review except as perchibieapplicable law.

10.2 Provisional Measures Nothing in this Agreement shall prevent eithartf? from
seeking provisional measures from any court of catentt jurisdiction, and any such request
shall not be deemed incompatible with the agreeneeatbitrate or a waiver of the right to
arbitrate.

10.3 Attorneys' Fees and CostsThe arbitrator(s) in the Sections 10.&l&ll award
to the prevailing Party, if any, the costs andraitgs' fees reasonably incurred by the prevailing
Party in connection with the arbitration. In adulitj the prevailing Party shall be entitled to its
reasonable attorneys' fees and other costs footiey Action, including court proceedings for
provisional measures or for the enforcement ofaabytral award.

ARTICLE 11.

TERMINATION

11.1 Termination Prior to Closing. This Agreement may be terminated and the
transactions described herein abandoned at anyptimeto the Closing in accordance with the
following:

11.1.1 Mutual Written ConsentBy the mutual written consent of the respective
Boards of Directors of the Parties.

11.1.2 Condition Not Fulfilled By either Party, if a condition to the perforroan
of the other Party shall not be fulfiled or waived
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11.1.3 Default A material default under or breach of this Agneat or of any
representation, warranty or covenant of a partyosét in this Agreement shall have occurred
and shall not have been cured prior to the CloBiatg. A termination shall be effected by
transmitting written notice of such occurrencehe other Party (in accordance with
Section 12.5 below) in the form of a certified cagyesolutions of the board of directors of that
Party.

11.1.4 Failure to Finalize ScheduleBy either Party, if Section 6.9.5 is

applicable.

11.2 Liability in Event of Termination. In the event of a termination of this
Agreement prior to the Closing as provided in Secfil.1 above, no Party or its board of
directors shall be liable to the other or its boafdirectors. The sole and exclusive remedy
under this Section shall be the termination of &gseement prior to the Closing.

11.3 Release in Event of Termination In the event of a termination of this
Agreement prior to the Closing as provided in Qetfil.1 above, each Party does hereby
release and forever discharge the other Partyiteanelspective directors, trustees, officers,
agents, employees, attorneys, and the successbessigns of each, of and from any and all
claims, debts, liabilities, demands, obligatioressts, expenses, attorneys’ fees, actions and
causes of actions arising out of or related tonggotiations leading up to, execution or
performance of the terms and conditions of thise&gnent, except for claims arising out of a
violation of Section 9.11 or 9.12, which claims a# so released. Each of the Parties hereby
waives the rights and benefits of Section 1542hefGalifornia Civil Code, which provides as
follows:

“A general release does not extend to claims wielcreditor does not know or suspect
to exist in his or her favor at the time of exeegtihe release, which if known by him or
her must have materially affected his or her settlet with the debtor.”

11.4 Fees and Expenses in Event of Terminatiorin the event of a termination of
this Agreement or abandonment of the purchase @ad&the Acquired Assets prior to the
Closing, each Party shall pay the fees and expaisesown advisors, including accountants
and attorneys, in preparing and negotiating thiss&ment.

11.5 Extension, Waiver At any time prior to the Closing, Adventist Hisahnd
Buyer, on the one hand, and Seller, on the otlyeachon taken by their respective boards of
directors, may (a) extend the time for the perfaroeaof any of the obligations or other acts of
the other, (b) in whole or in part, waive any ina@cy in or breach of the representations and
warranties of the other contained herein or inshedule hereto in any document delivered by
the other pursuant hereto, and (c) in whole orairt,waive compliance with any of the
agreements by the other or conditions containeéliineAny agreement on the part of the Parties
hereto to any such extension or waiver shall bie wally if set forth in an instrument in writing
signed and delivered on behalf of such Party tather Parties in accordance with
Sections 12.2 and 12.3 below.
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ARTICLE 12.

MISCELLANEOUS PROVISIONS

12.1  Waiver of Personal Liability. No member, director, officer, agent, or employee
of any of the Parties shall be individually or perslly liable for the obligations of any such Party
hereunder or subject to personal liability or actahility by reason of approval, execution or
delivery of this Agreement or the performance of ahthe obligations arising under or in
connection herewith.

12.2 Entire Agreement and Amendment This Agreement embodies the entire
agreement and understanding of the Parties reggitdisubject matter and supersedes all prior
agreements, correspondence, arrangements and tamdigrgs relating to the subject matter
herein. No representation, promise, inducemestaiement of intention has been made by any
Party which has not been embodied in this Agreem&hts Agreement may be amended,
modified, superseded, or canceled only by a writtsttument signed by all of the Parties, and
any of the terms, provisions, and conditions of tkgreement may be waived, only by a written
instrument signed by the waiving Party. Failur@gy Party at any time or times to require
performance of any provision hereof shall not besmtered to be a waiver of any succeeding
breach of such provision by any Party.

12.3 Benefit and Assignment

12.3.1 Benefit All the terms, provisions and conditions of tAgreement shall
be binding upon and shall inure to the benefitraf be enforceable by the Parties, as well as the
successors and permitted assigns (as specifieecting 12.3.2) of Buyer and Seller.

12.3.2 AssignmentNo party shall have the power or authority teigis any of
its rights or interests herein or delegate anyedudr obligations hereunder without first
procuring the written consent of the other Partidstwithstanding the foregoing, however,
Buyer shall be allowed to assign any of its rightinterests herein or delegate any duties or
obligations hereunder without the written consdrieller if Buyer assigns such rights or
interests or delegates such duties or obligatiorantentity that constitutes an Affiliate of Buyer
with the financial and administrative capacity &rform such duties and obligations. The
covenants, conditions and promises contained hehail subject to the foregoing limitations,
inure to the benefit of and bind the legal repres@res, successors and assigns of all of the
Parties. Any purported assignment in violationhig provision shall be voidb initio and of no
force and effect.

12.4 No Third Party Interest. This Agreement is entered into by and between th
Parties signatories only for their benefit. Thetiea hereby expressly agree that there is no
intent by any party to create or establish thirdypbeneficiary status rights or the equivalent in
any other referenced individual, entity or thirdtgaand no such individual, entity or third party
shall have any right to enforce any right or ergoy benefit created or established under this
Agreement with respect to the rights and obligatiohthe Parties.
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12.5 Notices All notices, requests, demands and other coneations required or
permitted to be given or made under this Agreersball be in writing and shall be deemed to
have been given (a) on the date of personal dglwe(b) provided that such notice, request,
demand or communication is actually received bypdagy to which it is addressed in the
ordinary course of delivery, one (1) Business Ditgrdhe date of deposit to a nationally
recognized overnight courier service, in each caddressed as follows, or to such other
address, person or entity as either party shalljdat® by notice to the other in accordance
herewith:

SELLER: Tulare Local Healthcare District
1255 N. Cherry #536
Attention: Kevin Northcraft, President
Michael Jamaica, Vice President

With a copy to: McCormick Barstow, LLP
7647 North Fresno Street P.O. Box 28912
Fresno, California 93729
Attention: Todd Wynkoop, Esq.

BUYER: Adventist Health Tulare
[@]
[®]
Attention: President

ADVENTIST HEALTH Adventist Health
2100 Douglas Boulevard
Roseville, California 95661
Attention: Office of General Counsel

With a copy to: Latham & Watkins LLP
355 South Grand Avenue, Suite 100
Los Angeles, California 90071-1560
Attention: Daniel K. Settelmayer, Esq.

Bond Counsel Hawkins, Delafield & Wood LLP
333 S. Grand Ave. #3650
Los Angeles, California 90071
Attention: Arto Becker, Esq.

12.6 Construction

12.6.1 Severability If any provision of this Agreement or the apglion thereof
to any person or circumstance shall to any exteritdid in any proceeding to be invalid or
unenforceable, the remainder of this Agreementhemapplication of such provision to persons
or circumstances other than those to which it vedd to be invalid or unenforceable, shall not
be affected thereby, and shall be valid and berea&ble to the fullest extent permitted by Law,
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but only if and to the extent such enforcement wawdt materially and adversely frustrate the
Parties’ essential objectives as expressed herein.

12.6.2 Number and Gendebnless the context clearly states otherwiseutee
of the singular or plural in this Agreement shadlide the other and the use of any gender shall
include all others.

12.6.3 Captions The captions in this Agreement are includedpimposes of
convenience only and shall not be considered agbdhie Agreement in construing or
interpreting any provision.

12.7 Governing Law This Agreement shall be governed by, and sleatidnstrued
and enforced in accordance with, the internal La&vas$ the choice of law) of the State of
California. Each Party agrees to submit to thisgliction of the Bankruptcy Court and the
Courts of the State of California. Any action esogeeding to enforce or interpret any provision
of this Agreement shall be brought, commenced osgxruted in the County of Fresno,
California.

12.8 Public Announcements Neither Party shall issue any press releaseaierany
public announcement of the transaction subjechitoAgreement without the prior written
consent of the other Party, provided that eithetyRraay make any such announcement as may
be required by Law or in connection with obtainamy bankruptcy approval which may be
required in connection with this transaction.

12.9 Attorneys’ Fees Each Party shall be responsible for its respecitorneys’ fees
associated with this Agreement. However, if angtyPlarings an action for any relief or
collection against another Party, declaratory beowise, arising out of the arrangement
described in this Agreement, the losing Party gafito the prevailing Party a reasonable sum
for attorneys’ fees and costs actually incurreldringing such action, including fees incurred in
arbitration, at trial, on appeal and on any reviberefrom, all of which shall be deemed to have
accrued upon the commencement of such action alidoshpaid whether or not such action is
prosecuted to judgment. Any judgment or orderrexkén such action shall contain a specific
provision providing for the recovery of attornefeses and costs incurred in enforcing such
judgment. For the purpose of this Section, attgshiees shall include fees incurred in
connection with discovery, post judgment motioms)tempt proceedings, garnishment and levy.

[signature page follows]

52
US-DOCSY04960243.1101960243.12



L&W 7/27/2018

IN WITNESS WHEREOF, the Parties execute this Agrestnas of the day and year first

above written.
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SELLER

TULARE LOCAL HEALTHCARE DISTRICT,
a local health care district of the State of Catifa

By:
Its

BUYER

ADVENTIST HEALTH TULARE
a California nonprofit religious corporation

By:
Its

ADVENTIST HEALTH

ADVENTIST HEALTH SYSTEM/WEST,
a California nonprofit religious corporation
d/b/a ADVENTIST HEALTH

By:
Its

S-1



L&W 7/27/2018

Exhibit A
SERVICE AREA

[TO COME]
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Exhibit 2.5.2

ASSUMPTION OF CERTAIN LIABILITIES

Pursuant to that certain Asset Purchase Agreenagetiés of Jully ], 2018 (the
“Agreement”) by and between ADVENTIST HEALTH TULARE, a Califua nonprofit
religious corporation“Buyer” ), and TULARE LOCAL HEALTHCARE DISTRICT, a local
health care district of the State of Califorrigdller” ), for good and valuable consideration, the
receipt and adequacy of which are hereby acknowdguyer assumes the Assumed Liabilities
as such term is defined in the Agreement. Excepixpressly assumed in this Assumption of
Certain Liabilities, Buyer does not assume and sloalin any manner be responsible for any
liability (including any contingent liability), olglation, lien or encumbrance of Seller.

BUYER

By:
Its

Exhibit 2.5.2 — 1
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Exhibit 3.2.3

BILL OF SALE

For good and valuable consideration, the receigtaalequacy of which are hereby
acknowledged, TULARE LOCAL HEALTHCARE DISTRICT, adal health care district of the
State of California“Seller” ), does hereby grant, bargain, transfer, sellgassonvey and
deliver to ADVENTIST HEALTH TULARE, a California mgprofit religious corporation
(“Buyer” ), all right, title and interest in and to the Aagd Assets as such term is defined in the
Asset Purchase Agreement dated gs of], 2018 by and between Seller and Buyer (the
“Agreement”). Buyer acknowledges that Seller is making noasgntation or warranty with
respect to the assets being conveyed by this Bilate except as specifically set forth in the
Agreement. Seller for itself, its successors asbas covenants and agrees that, upon the
written request of Buyer, Seller will do, execuaeknowledge and deliver or cause to be done,
executed, acknowledged and delivered, each aod suich further acts, deeds, assignments,
transfers, conveyances, powers of attorney andasss as may reasonably be required by
Buyer in order to assign, transfer, set over, cgnassure and confirm unto and vest in Buyer,
its successors and assigns, title to the assetscmiveyed, transferred and delivered by this Bill
of Sale.

This Bill of Sale is executed at Tulare, Califorriiais[ ] day of| 1, 2018,
and shall be effective as of 12:01 a[m. 1[__], 2018.
SELLER

TULARE LOCAL HEALTHCARE DISTRICT,
a local health care district of the State of Catifa

By:
Its
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Exhibit 3.3.5

GENERAL ASSIGNMENT OF RIGHTS

THIS GENERAL ASSIGNMENT (thisAssignment”) is executed as ¢f ,
2018, by and between TULARE LOCAL HEALTHCARE DISTRI, a local health care district
of the State of Californid’fAssignor”), and ADVENTIST HEALTH TULARE, a California
nonprofit religious corporatiorfAssignee”).

RECITALS

A. Pursuant to and in accordance with that certasefPurchase Agreement dated
as of[ ], 2018 (thé’Agreement”), by and between Assignor as Seller, and Assigeee
Buyer, Assignee is purchasing the Acquired Assets fAssignor.

B. In connection with the conveyance of the Acquifsgets to Assignee, Assignor
and Assignee have agreed that all of Assignorist rigtle and interest in certain assets shall be
conveyed to Assignee.

AGREEMENT

THE PARTIES AGREE AS FOLLOWS:

1. Capitalized Terms All capitalized terms not otherwise defined irsth
Assignment shall have the same meaning given to t&rms in the Agreement

2. Assignment On the Closing Date, Assignor hereby assignsssighee, its
successors and assigns, free and clear of anyllammVearse claims of right, title or interest, the
following Acquired Assets (collectively, tAssigned Assets):

(a) Personal PropertyAll of Assignor’s right, title and interest imd to all of
the Personal Property;

(b) Assumed ContractsAll of Assignor’s right, title and interest imd to all
of the Personal Property Leases set forth on Séd@dlL20f the Agreement and the Contracts
set forth on Schedule 2.1a3 the Agreement;

(c) Inventory All of Assignor’s right, title and interest imd to all of the
Inventory;

(d) Prepaids All of Assignor’s right, title and interest imd to all of the
Prepaids;

(e) Accounts ReceivahleAll of Assignor’s right, title and interest imd to
all of the Accounts Receivable and all documemsords, correspondence, work papers and
other documents relating to the Accounts Receiy@ssignor’s cost reports or Agency
Settlements;
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()] Post-MSA Bank AccountsAll of Assignor’s right, title and interest ima
to the Post-MSA Accounts;

(9) Claims All of Assignor’s right, title and interest imd to all of all claims,
causes of action, rights of recovery and rightseadff and recoupment of any kind (including
rights to insurance proceeds and rights under argbipnt to all warranties, representations, and
guarantees made by suppliers of services, produwett®rials, or equipment, or components
thereof) that arise out of or inure to the berafidssignor with respect to the Acquired Assets
on or after the Closing Date (any recovery fronteentmade by Assignor before the Closing
Date shall belong to Assignor);

(h) Intangible Property All of Assignor’s right, title and interest imd to all
of the Intangible Property; and

(0 Post-Valuation AssetsAll of Assignor’s right, title and interest imd to
all of the Post-Valuation Assets.

3. Acceptance Assignee hereby accepts the foregoing assignraedtagrees to
assume and keep, perform and fulfill all of thertgrcovenants, conditions, duties and
obligations which are required, from and after @esing Date, to be kept, performed and
fulfilled by the Assignee (as successor in inteteshe Assignor) in connection with the
Assigned Assets.

4. Indemnification. Assignor and Assignee shall each indemnify, defamd hold
the other harmless, upon the terms and conditindg@the extent provided in the Agreement.
Assignor shall indemnify and hold harmless Assigines and against damages that arise out of
or result from Assignor’s acts or omissions witepect to the Assigned Assets. Assignee shall
indemnify and hold harmless Assignor from and aggadamages that arise out of or result from
Assignee’s acts or omissions with respect to theghed Assets.

5. Miscellaneous Assignor and Assignee agree to execute such ddwments
and perform such other acts as may be necessdgswable to effectuate this Assignment. If
any action or suit by either Party to this Assigntregainst the other arises from or interprets
this Assignment, the prevailing Party in such actte suit shall, in addition to such other relisf a
may be granted, be entitled to recover its costuibfand actual attorneys’ fees, whether or not
the action or suit proceeds to final judgment. sTAssignment shall be governed by and
construed in accordance with the Laws of the Siat@alifornia, and shall be binding upon and
inure to the benefit of Assignor and Assignee dail respective successors and assigns. This
Assignment may be executed in multiple counterpait®f which when duly delivered taken
together, shall be binding on the Parties. Eadh@&chedules attached to this Assignment is
incorporated by reference into this Assignment.

[signature page follows]
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The Parties have executed this Assignment on tteefidst above written.

ASSIGNOR

TULARE LOCAL HEALTHCARE DISTRICT,
a local health care district of the State of Califa

By:
Its

ASSIGNEE

ADVENTIST HEALTH TULARE,
a California nonprofit religious corporation

By:
Its
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Exhibit 3.3.6

ASSIGNMENT OF LEASES

THIS ASSIGNMENT OF LEASES (thisAssignment”) is executed as of
[ |, 2018, by and between TULARE LOCAL HEALTHCARE DIRICT, a local
health care district of the State of Califorriagsignor”), and ADVENTIST HEALTH
TULARE, a California nonprofit religious corporati@‘Assignee”).

RECITALS

A. Pursuant to and in accordance with that certasefPurchase Agreement dated
as of[ ], 2018 (the’Agreement”), by and among Assignor as Seller, on the one,lamtl
Assignee and Adventist Health System/West, a Galdiononprofit religious corporation doing
business as Adventist Health, as Buyer, on ther ¢itdued, Assignee is purchasing from Assignor
certain assets of Assignor.

B. Assignor is the lessor, lessee or sublessor wetésin Assumed Leases and
Assumed Real Estate Leases, and Assignee has dagraecept and assume those Assumed
Leases and Assumed Real Estate Leases in conneatioits purchase of certain assets from
Assignor.

AGREEMENT

THE PARTIES AGREE AS FOLLOWS:

1. Capitalized Terms All capitalized terms not otherwise defined irsth
Assignment shall have the same meaning given to rms in the Agreement.

2. Assignment On the Closing Date, Assignor assigns, sets @agveys and
transfers to Assignee, its successors and assigngnd all of Assignor’s rights, title and
interest, as lessor, lessee, sublessor, sublesgée atherwise, in and to the Assumed Leases
and Assumed Real Estate Leases, and all extertbierenf (collectively théSubject Leases)),
and to the rents and profits generated by or deifieem the Subject Leases, together with any
and all rights and appurtenances to the Subjectdseia any way belonging to Assignor, its
successors and assigns. All assignments shdlldmtivee as of the Closing Date. Assignor
warrants and defends unto Assignee, its succeasdrassigns, all such rights, title and interest
in and to the Subject Leases against every personclaims all or any part of the Subject
Leases.

3. Acceptance and Assumption Assignee hereby accepts and agrees to perform all
of the terms, covenants and conditions of the Stibjeases required to be performed by
Assignee (as successor in interest to Assignom fiod after the date of their Assignment (but
not prior thereto, which shall remain Assignor’'digdtion and responsibility).

4. Indemnification. Assignor and Assignee shall each indemnify, defemd hold
the other harmless upon the terms and conditiotid@the extent provided in the Agreement.
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Assignor shall indemnify and hold harmless Assigines and against damages that arise out of
or result from Assignor’s acts or omissions relatio the Subject Leases. Assignee shall
indemnify and hold harmless Assignor from and aggadamages that arise out of or result from
Assignee’s acts or omissions relating to the Stilhjeases.

5. Pre-Closing Rent and Operating ExpensesAny rents or operating expenses
received by Assignor or Assignee after the datihisfAssignment with respect to the Subject
Leases shall belong to and be paid over to Assigntte extent attributable to periods
preceding the date of this Assignment, and shédhigeto and be paid to Assignee to the extent
attributable to the period from and after the dsHtthis Assignment.

6. Miscellaneous Assignor and Assignee agree to execute such ddwments
and perform such other acts as may be necessdpswable to effectuate this Assignment. If
either Party brings any action or suit againstatiesr arising from or interpreting this
Assignment, the prevailing Party in such actioswt shall, in addition to such other relief as
may be granted, be entitled to recover its costuibfand actual attorneys’ fees, whether or not
the action or suit proceeds to final judgment. sTAgsignment shall be governed by and
construed in accordance with the Laws of the Siat@alifornia, and shall be binding upon and
inure to the benefit of Assignor and Assignee dail respective successors and assigns. This
Assignment may be executed in multiple counterpait®f which shall be but one and the same
instrument, binding on all Parties when all sepgyatxecuted copies have been fully delivered.

The Parties have executed this Assignment as afdtesfirst above written.

ASSIGNOR

TULARE LOCAL HEALTHCARE DISTRICT,
a local health care district of the State of Califa

By:
Its

ASSIGNEE

ADVENTIST HEALTH TULARE,
a California nonprofit religious corporation

By:
Its
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