
 

 
 

The City Council will review the above matters and take such action as they deem appropriate and necessary. 
The City Council reserves the right to enter executive session on certain matters authorized under the Nebraska Open 

Meetings Act. 
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CITY COUNCIL  
SPECIAL MEETING AGENDA 

 
August 31th, 2026 - 5:30PM  

  

Welcome and reminder to turn off electronic devices.  

ACKNOWLEDGEMENT OF OPEN MEETINGS ACT 

ROLL CALL 

ADOPTION OF THE AGENDA 

REGULAR AGENDA 

1. Discussion/Action on Proceeding with the Transfer of Operations (Operations 
Transfer Agreement) for the Countryside Nursing Facility from Arbor Care to the 
City of Madison.  A closed session may be called for the protection of the public 
interest to discuss strategy regarding negotiations and proposed Transfer of 
Countryside Home Operations from Arbor Care in accordance with Neb. Rev. Stat. 
§ 84-1410(1)(a). 

ADJOURN 
 



 
 

City Council Agenda Memo 

Date:   August 31st, 2026 

To:   Mayor and City Council 

From:  Andrew Colvin 

Subject:  Operations Transfer Agreement with Arbor Care Centers  

 

Background:  The proposed Operations Transfer Agreement provides for the transfer of 
operations of the Countryside nursing facility, located at 703 N. Main Street, from Arbor 
Care Centers - Countryside, LLC to the City of Madison. The agreement is intended to 
ensure the continued operation of the facility and uninterrupted care for residents following 
Arbor Care's planned termination of operations. Under the agreement, Arbor Care will 
cease operations effective October 31, 2026, and the City will assume operational 
responsibility on that date. The existing lease between the City and Arbor Care will also 
terminate effective October 31, 2026.  

Discussion:  The agreement transfers possession and control of the facility's operations to 
the City, including provider agreements (subject to regulatory approvals), patient trust 
funds, resident records, inventory and supplies, equipment, operating contracts, resident 
agreements, and other assets necessary for continued operation. Certain items are excluded 
from the transfer, including Arbor Care's cash accounts, accounts receivable attributable to 
services provided prior to closing, and corporate intellectual property.  

The City will assume responsibility for facility operations, resident care, patient trust fund 
administration, and assumed contracts beginning on the October 31, 2026 closing date. 
Arbor Care will remain responsible for liabilities and obligations arising prior to closing, 
while the City assumes liabilities arising after closing.  

To complete the transition, the City must obtain all necessary state licenses, Medicare and 
Medicaid approvals, and other regulatory permits required to operate the facility. Both 
parties agree to cooperate in securing these approvals and facilitating a seamless transition. 



 
  

 

Est. 1867 • Serving the Madison community 

The existing Medicare provider agreement will be assigned to the City through the required 
change-of-ownership process, while Medicaid provider agreements and other payer 
contracts will be transferred or re-established as required.  

Additional provisions address employee transitions, patient trust fund transfers, allocation 
of accounts receivable, transfer of medical and operational records, assignment of vendor 
contracts, insurance obligations, indemnification protections, and mutual releases of 
certain existing claims between the parties related to the facility and lease arrangements. 
The agreement includes a six-year survival period for indemnification obligations and 
requires Arbor Care to maintain appropriate tail insurance coverage for pre-closing 
operations.  

Financial Consideration:  The agreement does not require a purchase price payment by 
the City. Consideration for the transfer consists primarily of the City's assumption of 
operational responsibilities and specified liabilities associated with operating the facility 
after closing. The City will be responsible for costs associated with obtaining required 
regulatory approvals and operating the facility after the transfer date. Certain revenues, 
expenses, deposits, and prepaid items will be prorated between the parties as of the closing 
date.  

Staff Recommendation:  Approve the Operations Transfer Agreement between the City of 
Madison and Arbor Care Centers - Countryside, LLC, contingent upon obtaining all 
required regulatory approvals necessary for the City to assume operation of the 
Countryside nursing facility effective October 31, 2026. 
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OPERATIONS TRANSFER AGREEMENT 

THIS OPERATIONS TRANSFER AGREEMENT (this “Agreement”) is made and entered into 
as of this 1st day of September, 2026 (the “Execution Date”) by and between Arbor Care Centers - 
Countryside, LLC, a Nebraska limited liability company (“Arbor Care”) and the City of Madison, 
Nebraska, a municipal corporation organized under the laws of the State of Nebraska (“City”).  Arbor Care 
and City are sometimes hereinafter referred to individually as a “Party” and collectively referred to as the 
“Parties.”  

RECITALS 

WHEREAS, Arbor Care operates that certain nursing facility located at 703 N. Main St., Madison, 
NE 68748 (the “Facility”). 

WHEREAS, Arbor Care and City are parties to that certain Lease Agreement, dated August 13, 
2020, as amended (the “Lease”), pursuant to which Arbor Care leases from City the premises on which the 
Facility operates, as more particularly described in the Lease. 

WHEREAS, Arbor Care intends to transfer operations of the Facility to City, and City proposes to 
assume and accept such operations from Arbor Care, pursuant to, and in accordance with, the terms and 
conditions of this Agreement. 

WHEREAS, in order to facilitate a transition of operational and financial responsibility from Arbor 
Care to City in a manner which will ensure the continued operation of the Facility after the Closing Date in 
compliance with applicable law and in a manner which does not jeopardize the health and welfare of the 
residents of the Facility, Arbor Care and City desire to document the terms and conditions on which City 
will assume operations of the Facility, Arbor Care and City will terminate the Lease and set forth certain 
other terms and conditions relevant to the transition of operational and financial responsibility from Arbor 
Care to City. 

NOW, THEREFORE, in consideration of the mutual covenants and provisions herein contained, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Parties hereby covenant and agree as follows:  

1. Incorporation of Recitals.  The aforesaid Recitals are hereby incorporated into this 
Agreement as if fully set forth herein. 

2. Termination of Operations.  The Parties acknowledge and agree that, effective as of 
October 31, 2026 (the “Termination Date”), Arbor Care is terminating the operations of the Facility. 
Concurrently with the execution of this Agreement, Arbor Care shall submit notice to the Nebraska 
Department of Health and Human Services (the “Department”), the Centers for Medicare and Medicaid 
Services (“CMS”), the residents of the Facility and such other third parties as is required in order to 
terminate its operations effective as of the Termination Date.   

3. Termination of Lease.  The Parties acknowledge and agree that, effective as of the 
Termination Date, the Lease shall terminate in its entirety and be of no further force and effect.  From and 
after the Termination Date, Arbor Care shall have no further obligation to pay any rent, additional rent, 
operating expenses, taxes, insurance expenses, utilities, charges, or other amounts accruing under or 
otherwise arising from the Lease on and after the Termination Date; provided, however, that Arbor Care 
shall remain liable for any such amounts that accrued and remain unpaid as of the Termination Date. In 
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addition, any capital improvement costs, contributions, or other capital improvement expenses that are not 
yet due and owing by Arbor Care as of the Termination Date pursuant to the terms of the Lease shall be 
released, waived, forgiven, and extinguished; provided, however, that any capital improvement costs, 
contributions, or expenses that are due and owing by Arbor Care as of the Termination Date shall remain 
the obligation of Arbor Care and shall not be released or extinguished. 

4. Transfer of Operations.   

(a) Arbor Care agrees that, except as expressly provided for herein, its rights and 
obligations in and to the Facility and the Assets located therein or related to the operations thereof, 
and all rights of Arbor Care to occupy or otherwise operate the Facility shall terminate as of the 
Closing Date.  On the Closing Date, Arbor Care will transfer to City possession and control of all 
assets used in the operation of the Facility (the “Assumed Operations”), and City shall accept 
possession and control of such Assumed Operations to the extent transferable by Arbor Care, 
including, but not limited to, those items set forth in subsections (i) through (ix) below: 

i. The rights of the Facility under any provider agreements with federally funded 
health care payors, including Medicare, Medicaid and TRICARE pursuant to 
Sections 8 and 9 of this Agreement; 

ii. The Patient Trust Funds pursuant to Section 14 of this Agreement; 

iii. The Facility Records pursuant to Section 15 of this Agreement; 

iv. The Transferred Inventory pursuant to Section 16 of this Agreement;  

v. The Assumed Contracts pursuant to Section 17 of this Agreement; 

vi. The Resident Agreements pursuant to Section 17 of this Agreement;  

vii. All licenses and permits necessary for the current use of the Facility, to the extent 
transferable; 

viii. All of Arbor Care’s other transferable personal property and equipment located at 
the Facility; and 

ix. All policies and procedure manuals, operating manuals, and training materials 
related to operations at the Facility, and any marketing, sales and promotional 
materials located at the Facility on the Closing Date. 

(b) EXCEPT AS EXPRESSLY PROVIDED OTHERWISE HEREIN, IT IS 
EXPRESSLY AGREED THAT CITY ACCEPTS THE ASSUMED OPERATIONS, 
INCLUDING THE FACILITY, THE TRANSFERRED INVENTORY, ANY FURNITURE, 
FIXTURES AND EQUIPMENT AT THE FACILITY AND ANY OTHER ASSET, PROPERTY, 
OR RIGHT TRANSFERRED BY ARBOR CARE TO CITY, “AS IS, WHERE IS, AND WITH 
ALL FAULTS” AS OF THE CLOSING DATE.  EXCEPT FOR THOSE EXPRESSLY SET 
FORTH THROUGHOUT THIS AGREEMENT, ARBOR CARE HAS NOT MADE ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND OR 
NATURE, WRITTEN, ORAL OR OTHERWISE, REGARDING ANY OF THE ASSUMED 
OPERATIONS, PROPERTIES AND RIGHTS OR ANY OTHER MATTER REGARDING OR 
RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY. WITHOUT LIMITING 
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THE GENERALITY OF THE FOREGOING, ARBOR CARE MAKES NO 
REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE OR USE REGARDING THE FACILITY OR THE ASSUMED 
OPERATIONS. CITY HAS NOT BEEN INDUCED BY AND CITY HAS NOT RELIED ON 
ANY REPRESENTATIONS, WARRANTIES, OR STATEMENTS, WHETHER EXPRESS OR 
IMPLIED, MADE BY ARBOR CARE OR ANY OF ARBOR CARE’S AFFILIATES OR 
REPRESENTATIVES THAT ARE NOT EXPRESSLY SET FORTH IN SECTION 18, 
WHETHER OR NOT ANY SUCH REPRESENTATIONS, WARRANTIES OR STATEMENTS 
WERE MADE ORALLY OR IN WRITING.  NOTWITHSTANDING THE FOREGOING, 
ARBOR CARE REPRESENTS AND WARRANTS THAT, AS OF THE CLOSING DATE, 
ARBOR CARE HAS GOOD AND MARKETABLE TITLE TO THE ASSETS INCLUDED IN 
THE ASSUMED OPERATIONS, FREE AND CLEAR OF ALL LIENS, ENCUMBRANCES, 
AND SECURITY INTERESTS OTHER THAN PERMITTED ENCUMBRANCES. 

(c) Notwithstanding anything to the contrary herein, the following assets of Arbor 
Care (collectively, the “Excluded Assets”) shall not be transferred to City hereunder and such 
Assets are excluded from the Assumed Operations and shall remain the property of Arbor Care 
after the Closing: 

i. books and records that relate exclusively to organizational or governance 
proceedings of Arbor Care, the Excluded Assets or the Excluded Liabilities; 

ii. all cash, cash equivalents, marketable securities and bank accounts; 

iii. all accounts receivable, rebate receivables, notes receivable and other rights to 
payment from any person that are attributable to the time period prior to the 
Closing; and 

iv. the name “Arbor Care Centers” and “Arbor Care Realty” and any intellectual 
property rights associated therewith.  

(d) City shall assume, perform and discharge the liabilities of Arbor Care arising from 
or in any way related to any of the following (collectively, the “Assumed Liabilities”), which shall 
be effective on Closing Date: 

i. operations of the Facility on and after the Closing Date and the provision of 
residency to the residents of the Facility and all health care, personal care, 
pharmaceuticals and other goods and services to the residents of the Facility 
relating to the period on and after the Closing Date; 

ii. the custodial and fiduciary responsibilities associated with the Patient Trust 
Funds on and after the Closing Date; and 

iii. the Assumed Contracts, including the Facility’s rights and interests in and to 
Medicare and Medicaid provider numbers and the third party provider 
agreements of the Facility, accruing on and after the Closing Date. 

(e) Notwithstanding anything to the contrary set forth in this Agreement, except for 
the Assumed Liabilities, it is expressly understood and agreed that City shall not assume, perform 
or discharge, and Arbor Care shall retain, perform and discharge any claim or proceeding against, 
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or liabilities of, Arbor Care relating to the Facility and occurring on or prior to the Closing Date 
(collectively, the “Excluded Liabilities”).  

(f) The Parties shall comply with all applicable laws, license obligations, and rules 
and regulations of all government entities, in conjunction with the execution, delivery and 
performance of this Agreement and the transactions contemplated hereby.  On and after the Closing 
Date, City shall be solely responsible for caring for the residents of the Facility.  

(g) Upon reasonable prior written notice, Arbor Care agrees to provide access to the 
Facility prior to the Closing Date to City’s IT personnel or contractors and coordinate meetings 
with the Facility’s IT personnel or consultants in order to facilitate the transition of the Facility’s 
information technology, telephone numbers and related systems and the transfer of the Facility 
Records.   

5. Consideration.  The consideration received by Arbor Care for the transfer of operations to 
City includes City’s assumption of the Assumed Liabilities. 

6. Closing.  Upon the terms and subject to the conditions set forth in this Agreement, the 
closing of the transaction contemplated herein (the “Closing”) shall take place on October 31, 2026 (the 
“Closing Date”). 

7. Licenses and Permits. 

(a) Promptly following the Execution Date, City shall file an application for a license 
to operate the Facility (the “New License”) with the Department. City shall provide Arbor Care 
with a copy of its filed application for the New License. City shall use best efforts to secure the 
New License by the Closing Date and shall: (i) from time to time, upon the reasonable request of 
Arbor Care, advise Arbor Care of the status of City’s efforts to secure the New License; (ii) advise 
Arbor Care once City has received confirmation of the date on which the New License will be 
issued; and (iii) promptly provide Arbor Care with copies of the documents evidencing the New 
License. Arbor Care agrees to execute all documentation reasonably required by the Department or 
the Centers for Medicare and Medicaid Services (“CMS”), in connection with its review and 
approval of the New License, including completing portions of any forms requiring information 
about Arbor Care and Arbor Care’s signature to assign the Medicare provider agreement. Arbor 
Care further agrees to provide City or City’s representatives with access to the patient trust fund 
accountings and such other records as reasonably necessary for completion of the patient trust fund 
verification as required by the Department. 

(b) City shall timely file applications for all ancillary permits or licenses required for 
the operation of the Facility from and after the Closing Date (the “Ancillary Permits and 
Approvals”). City shall diligently proceed to timely secure the Ancillary Permits and Approvals 
and shall, from time to time upon request of Arbor Care, advise Arbor Care of the status of City’s 
efforts to secure the Ancillary Permits and Approvals.  Hereinafter, the New License and the 
Ancillary Permits and Approvals will be collectively referred to as the “Regulatory Approvals.” 
City shall use best efforts to secure the Regulatory Approvals by the Closing Date. 

(c) Each Party agrees to cooperate with the other Party in effecting a change in 
operation of the Facility for the purposes of licensing and certification in order to ensure the 
continuous and uninterrupted operation of the Facility as a licensed skilled nursing facility; 
provided, however, that Arbor Care shall not be required to incur any costs in connection with any 
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licensing and certification changes, it being understood and agreed that City shall be solely 
responsible for any and all costs associated with obtaining the Regulatory Approvals.  

8. Medicare Matters.  

(a) Promptly following the Execution Date, the Parties shall notify and file such forms 
as required by CMS with respect to the change of ownership (“CHOW”). City shall use best efforts 
to timely secure the tie-in notice for the CHOW (the “Tie-In Notice”), and shall: (i) from time to 
time, upon the reasonable request of Arbor Care, advise Arbor Care of the status of City’s efforts 
to secure the Tie-In Notice; (ii) advise Arbor Care once City has received the Tie-In Notice; and 
(iii) promptly provide Arbor Care with copies of the documents evidencing the Tie-In Notice. Arbor 
Care agrees to execute all documentation reasonably required by CMS in connection with its review 
and issuance of the Tie-In Notice. 

(b) Effective as of the Closing Date, the Facility’s Medicare Provider Agreement will 
be assigned to City. Arbor Care shall take such efforts as reasonably necessary to transfer and 
assign to City the Facility’s Medicare Provider Agreement and all rights thereunder, subject to 
applicable Medicare regulations, for the Facility’s continued participation in the Medicare program. 

(c) In the event that Arbor Care receives Medicare payments for claims attributed to 
dates of service on and after the Closing Date, Arbor Care shall receive such payments as a payment 
agent of City and shall promptly remit the same to City in the manner reasonably acceptable to 
City. Arbor Care’s obligations under this Section 8(c) shall terminate on the date that is six (6) 
months following the Closing Date. 

9. Medicaid Matters. 

(a) Promptly following the Execution Date, City shall apply to the Department for a 
Medicaid Provider Agreement to be issued in City’s name. City shall not be entitled to any benefits 
under the Medicaid Provider Agreements (or Arbor Care’s third-party payor agreements) for any 
dates of service occurring prior to the Closing Date. City shall have no right to bill Medicaid or any 
other third-party payor for Facility services furnished on and after the Closing Date until such time 
as City has obtained a Medicaid Provider Agreement and applicable thirty-party payor provider 
agreements issued in City’s name. Arbor Care shall use commercially reasonable efforts to 
coordinate with and assist City to have assignable third-party payor provider agreements existing 
in the name of Arbor Care assigned to City effective as of the Closing Date. 

(b) In the event that Arbor Care receives Medicaid or third-party payments for claims 
attributed to dates of service on and after the Closing Date, Arbor Care shall receive such payments 
as a payment agent of City and shall promptly remit the same to City in the manner reasonably 
acceptable to City. Arbor Care’s obligations under this Section 9(b) shall terminate on the date that 
is six (6) months following the Closing Date. 

10. Cost Reports.  Arbor Care shall prepare and file its final Medicaid cost report with the 
Department (or appropriate State Medicaid authority) and Medicare cost report with the Facility’s fiscal 
intermediary with respect to the operation of the Facility for the time period prior to the Closing Date, as 
soon as practicable after the Closing Date, but in no event later than the date the report is due, including 
any applicable extension periods.  All proceeds from Arbor Care’s cost report (including, without limitation, 
any appeals, settlements, and retroactive Medicaid rate increases) shall remain the property of Arbor Care, 
and City shall promptly forward any such proceeds and any related reports or correspondence to Arbor 
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Care. Arbor Care shall pay for any costs related to the preparation or filing of cost reports or Medicaid cost 
audits for any period prior to the Closing Date.  

11. Employees.  Arbor Care shall terminate the employment of all employees and leased 
employees at the Facility (“Facility Employees”), on the day immediately preceding the Closing Date (the 
“Employment Termination Date”).  Arbor Care shall be solely responsible for all liability related to the 
termination of such employees. Arbor Care shall be responsible for the payment to Facility Employees of 
all salaries, wages, benefits or other amounts accrued and/or due and payable under applicable law and/or 
the policies and procedures of the Facility for periods prior to and including the Employment Termination 
Date.  Arbor Care shall pay to all applicable governmental and regulatory authorities all employment-
related taxes due with respect to Facility Employees for periods prior to and including the Employment 
Termination Date, including the employer’s share of all FICA, state and federal unemployment taxes and 
workers’ compensation insurance premiums.  Arbor Care shall have no liability for any salaries, wages, 
benefits or other amounts due to Facility Employees relating to the period of time as of and following the 
Closing Date.  Arbor Care hereby agrees that it shall not enforce any non-competition, non-solicitation, or 
other restrictive covenant agreement against any Facility Employee to the extent such enforcement would 
restrict or prohibit such Facility Employee from accepting employment with City or any of its affiliates.  
Arbor Care hereby releases and waives any and all rights it may have under any such restrictive covenant 
agreement to the extent necessary to permit Facility Employees to be employed by City at the Facility on 
and after the Closing Date.  Not less than thirty (30) days prior to the Closing Date, Arbor Care shall provide 
City with a complete and accurate roster of all Facility Employees, including each such employee’s name, 
position, date of hire, compensation rate, benefit entitlements, licensure and certification status, and whether 
such employee is subject to any restrictive covenant agreement, so as to enable City to evaluate and extend 
offers of employment to Facility Employees in advance of the Closing Date. 

12. Prorations.   

(a) Except as expressly provided herein, revenues and expenses for the billing periods 
in which the Closing Date occurs, including, but not limited to, Facility operating expenses, bed 
taxes, utility charges, real and personal property taxes, prepaid expenses, expenses paid in arrears, 
and other related items of revenue or expense attributable to the Facility shall be prorated between 
Arbor Care and City as of the Closing Date.  In general, such prorations shall be made so as to (i) 
reimburse Arbor Care for the prepaid expense items listed on Schedule 12(a), to the extent that the 
same are attributable to periods on or after the Closing Date, and (ii) charge Arbor Care for unpaid 
expenses to the extent that the same are attributable to periods prior to the Closing Date and prepaid 
revenue items to the extent that the same are attributable to periods on or after the Closing Date.  
The intent of this provision shall be implemented by City remitting to Arbor Care any invoices 
which reflect a service or delivery date before the Closing Date (or the applicable portion thereof 
in the case of invoices which cover periods both prior to and after the Closing Date) and by City 
assuming responsibility for the payment of any invoices (or portion thereof) which reflect a service 
or delivery date on and after the Closing Date.   

(b) All such prorations shall be made on the basis of actual days elapsed in the relevant 
accounting, billing or revenue period and shall be based on the most recent information available 
to Arbor Care.  Utility charges which are not metered and read for the Closing shall be estimated 
based on prior charges, and shall be re-prorated upon receipt of statements therefor. 

(c) Any and all deposits paid by the Facility prior to Closing are listed on Schedule 
12(c). Any and all real estate and/or equipment lease, security and/or utility deposits paid to, and/or 
cash or other collateral held by any lessor or by any utility, insurance company or surety, shall 
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remain the sole and exclusive property of Arbor Care and City shall have no right or interest therein 
or thereto, and to the extent that Arbor Care does not receive a return of any such deposit on the 
Closing Date and such security deposit has been assumed by City, City shall reimburse Arbor Care 
on the Closing Date the full amount of any such security deposit assumed by City.  In furtherance 
of the foregoing, City and Arbor Care shall work to transition the utilities serving the Facility into 
the name of City effective as of the Closing Date. 

(d) Within thirty (30) days after Closing, City shall transfer to Arbor Care an amount 
equal to any petty cash remaining at the Facility as of the Closing.   

(e) All amounts owing under this Section 12 from one Party hereto to the other Party 
hereto that require adjustment after the Closing Date shall be settled within ninety (90) days after 
the Closing Date or, in the event the information necessary for such adjustment is not available 
within said ninety- (90-) day period, then as soon thereafter as practicable. 

(f) Upon reasonable request from Arbor Care, City shall allow Arbor Care to have 
access to the Facility’s business office manager during normal business hours after the Closing 
Date to, among other things, facilitate the completion by Arbor Care of accounting and financial 
close for the month of the Closing Date, complete the billing for and collection of Accounts 
Receivable related to goods sold and services provided by the Facility prior to the Closing Date 
and other financial/accounting related services related to the operation of the Facility by Arbor Care 
prior to the Closing Date, provided that Arbor Care shall exercise such access rights on reasonable 
notice and terms which are not disruptive to the operations at the Facility and which do not 
materially interfere with the ability of the business office manager to perform his/her duties for City 
on and after the Closing Date and subject to any health, safety, security or confidentiality policies, 
procedures or guidelines instituted by City at the Facility. 

(g) Each Party shall be responsible for each such party’s costs, fees and expenses 
incurred by it in connection with the transfer of operations of the Facility as contemplated 
hereunder. Any applicable sales and use or similar taxes resulting from or payable in connection 
with the transfer of operations pursuant to this Agreement shall be borne equally by the Parties and 
remitted to the proper taxing authorities. 

13. Accounts Receivable.   

(a) Subject to the terms of this Section 13(a), City agrees that, as of the Closing Date, 
Arbor Care will have uncollected accounts receivable for services and goods rendered by the 
Facility to the residents of the Facility (the “Accounts Receivable”), which term shall include (i) 
the Private A/R and the receivables under Title XVIII of the Social Security Act (“Medicare”), 
and (ii) Title XIX of the Social Security Act (“Medicaid”) including, without limitation, Medicaid 
lag payments related to services provided prior to the Closing Date and based upon certain metrics 
as determined by the State.   

(b) To the extent that one Party receives funds due to the other Party for (i) the private 
pay and private portion of Medicare and Medicaid receivables (the “Private A/R”), (ii) Medicare, 
Medicaid, and insurance company receivables, other than payments under any private insurance or 
managed care program (the “Third Party Payor A/R”), or (iii) any such other applicable funds, 
the Party agrees that it will hold such funds in trust for the other Party, and will remit such funds 
to the other Party within five (5) business days of receipt by electronic funds transfer or delivery of 
checks or other negotiable instruments evidencing payment.  The Parties agree that with respect to 
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Third Party Payor A/R payments received by Arbor Care or City on an after the Closing Date from 
or on behalf of residents of the Facility, which payments do not clearly identify the time period for 
which payment is made, such payments shall, for the first ninety- (90-) day period following the 
Closing Date, first be applied to the amounts due from such resident of the Facility to Arbor Care 
for services and goods provided during the period before the Closing Date; provided, any excess 
thereof shall be paid to City as soon as reasonably practicable thereafter.  Following the first ninety 
(90) days after the Closing Date, Third Party Payor A/R payments which do not clearly identify the 
time period for which payment is made shall be applied first to post-Closing Date balances of City 
for services provided on and after the Closing Date, and any excess shall be applied to pre-Closing 
Date balances of Arbor Care for services provided prior to the Closing Date, until Arbor Care has 
been paid in full.   

(c) To the extent that City is entitled under Section 8 to utilize the Medicare provider 
number and/or provider agreement of the Facility, City agrees that, in connection with its cost 
reports submitted for the first cost report year following the Closing, City will include in such cost 
reports an amount equal to the amount of bad debt carried on the books of the Facility arising from 
services to beneficiaries of the Medicare program.  On settlement of such amount under the 
Medicare program, City will promptly forward all such amounts back to Arbor Care. 

14. Patient Trust Funds.  On the Closing Date, Arbor Care shall provide to City an accounting 
of all patient trust funds (the “Patient Trust Funds”) being held by Arbor Care at the Facility setting forth 
the names of all residents for whom such Patient Trust Funds are held and the corresponding balance (the 
“Patient Trust Fund Schedule”).  Within five (5) business days after the Closing Date or earlier if required 
by law, Arbor Care, with the cooperation of City, shall transfer the Patient Trust Funds to a bank account 
designated by City.  On delivery of the Patient Trust Funds to City, City shall acknowledge the receipt of 
such funds in the amount set forth in the Patient Trust Fund Schedule and shall expressly assume all 
financial and custodial obligations with respect thereto arising on or after the Closing Date and shall be 
directly accountable to the residents of the Facility and to any applicable governmental entity, for the Patient 
Trust Funds possession of which is transferred to City. Arbor Care shall retain all financial and custodial 
obligations with respect thereto arising before the Closing Date.  

15. Facility Records.   

(a) On the Closing Date and subject to all applicable confidentiality laws, restrictions 
and provisions, Arbor Care shall transfer possession of: (i) all Facility residents’ admission, medical 
and personal records, (ii) all original employment records for all of the Facility employees, (iii) all 
such other clinical records pertaining to the operation of the Facility, and (iv) any other records 
necessary for the continued operation of the Facility (collectively, the “Facility Records”).  Arbor 
Care may make copies of the foregoing and other records deemed necessary and remove same; 
provided that the Parties agree that all information, records and data collected or maintained 
regarding Facility residents shall be and shall remain confidential.  After the Closing Date, City 
agrees, to the extent permitted by applicable law, to provide Arbor Care access to (upon prior notice 
and during normal business hours), and to allow Arbor Care to copy, the records contemplated 
herein, to the extent reasonably necessary to enable Arbor Care to investigate and defend 
malpractice, employee or other claims, to file or defend cost reports and tax returns, to 
complete/revise, as needed, any patient assessments which may be required for Arbor Care to seek 
reimbursement for services rendered prior to the Closing Date, to verify accounts receivable 
collections due Arbor Care and to file exceptions to the Medicare routine cost limits for the cost 
reporting periods prior to and including the Closing Date. Arbor Care agrees, to the extent permitted 
by applicable law, to provide City access to (upon prior notice and during normal business hours), 
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and to allow City to copy, any original records retained by Arbor Care to the extent reasonably 
necessary to enable City to operate the Facility, perform its obligations hereunder, defend any claim 
or action asserted against City, any of its employees or agents or the Facility, file any reports or 
filings required by applicable law or for any other purpose reasonably related to the foregoing.  The 
Parties will cooperate to transfer electronic medical records of active residents in a format and by 
means mutually beneficial to both Parties.  City agrees to maintain the Facility Records in the 
manner required by law. 

(b) Prior to the Closing Date, the Parties agree that City may access confidential 
information or protected health information maintained by the Facility to the extent reasonably 
necessary to conduct due diligence with respect to the transactions contemplated by this 
Agreement, to prepare for the transition and continued operation of the Facility following the 
Closing and such other health care operations provided that such access use and disclosure shall be 
conducted in accordance with, and subject to, all applicable requirements of the Health Insurance 
Portability and Accountability Act of 1996 (“HIPAA”), the regulations promulgated thereunder 
and all other applicable laws.  

(c) City agrees to safeguard, maintain, preserve and keep confidential such books, 
records and other material relating to the Facility operations for the periods prior to the Closing 
Date, including, but not limited to, patient records and records of patient funds, in the manner 
required by HIPAA and all other applicable laws.    

(d) City agrees to notify Arbor Care within five (5) business days of receipt by City or 
the Facility of any request for medical records, notice of intent to commence litigation, summons, 
writs, complaints or other form of claim or litigation which either alleges acts or omissions on the 
part of Arbor Care which occurred prior to the Closing Date or which identifies Arbor Care or its 
affiliates, employees, officers or directors as a party or which relates to any of the Facility records 
retained by Arbor Care.  All such notices shall be sent to Arbor Care at the address set forth herein.   

16. Facility Supplies.  At Closing, Arbor Care agrees to transfer to City and City accepts and 
assumes from Arbor Care all of Arbor Care’s right, title and interest in and to all inventory and supplies 
located at the Facility on the Closing Date, including, but not limited to, office, foodstuffs, medical, 
disposables, prescription medications and pharmaceutical inventories and supplies and other inventories 
and articles of personal property of every kind and nature (the “Transferred Inventory”). Arbor Care shall 
transfer prescription medications and pharmaceutical inventories in accordance with applicable law, and 
there shall be appropriate inventory records created on such medication and pharmaceuticals prior to such 
transfer. 

17. Assignment and Assumption of Contracts and Leases.  Set forth on Schedule 17 is a 
schedule identifying all written contracts and vendor arrangements related to the Facility (the “Operating 
Contracts”), each of which shall be assumed by City at Closing.  Arbor Care agrees to provide 
commercially reasonable cooperation to City in connection with the assignment and assumption of such 
Operating Contracts by City, including seeking consent to assignment as required by the Operating 
Contracts prior to such transfer, unless waived by City.  From and after the Closing, City shall assume and 
undertake to perform any and all obligations to vendors related to the Facility (i) under the Operating 
Contracts assumed by it, or (ii) with respect to any services or goods accepted by City from any of Arbor 
Care’s vendors without entering into an agreement with such vendor (the “Assumed Contracts”) in 
accordance with an assignment and assumption agreement executed and delivered by the Parties at Closing.  
Arbor Care shall also transfer, convey and assign to City on the Closing Date all existing agreements with 
residents and any guarantors thereof (the “Resident Agreements”).   
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18. Representations and Warranties. Each Party represents and warrants to the other Party as 
follows: 

(a) Authority.  This Agreement has been duly executed and delivered by such Party, 
and, subject to City obtaining the Regulatory Approvals, no other act or proceeding is necessary to 
authorize this Agreement or the transactions contemplated hereby.  This Agreement represents a 
valid and binding obligation of such Party, enforceable against such Party in accordance with its 
terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium and 
similar laws affecting the enforcement of creditors’ rights generally and general principles of 
equity.    

(b) Non-Contravention.  Neither the execution and delivery by such Party of this 
Agreement, nor the performance of its obligations contemplated herein, will (i) violate, or be in 
conflict with, or constitute a default (or an event or condition that, with notice or lapse of time or 
both, would constitute a default) under, or result in the termination of, or accelerate the performance 
required by, or cause the acceleration of the maturity of any of debt, liability, contract, agreement 
or other arrangement to which such Party is subject or (ii) violate any federal, state, or local statute, 
law, rule, regulation, or order of any court or governmental authority to which such Party is subject, 
except with regard to City obtaining the Regulatory Approvals. 

(c) Regulatory Approval.  Such Party has no knowledge of any existing event, matter 
or situation or any pending or threatened litigation or event, happening or occurrence, which would 
prevent or materially and adversely impair City’s ability to obtain the Regulatory Approvals.   

(d) No Other Representations and Warranties.  Except for the representations and 
warranties contained in this Section 18, neither Arbor Care, City nor any other person has made or 
makes any other express or implied representation or warranty, either written or oral, on behalf of 
such Party, including any representation or warranty as to the accuracy or completeness of any 
information regarding the Facility made available to City or its affiliates (including management 
presentations or in any other form in expectation of the transactions contemplated hereby) or as to 
the future revenue, profitability or success of the Facility, or any representation or warranty arising 
from statute or otherwise in law. 

(e) Arbor Care Specific Representations.  Arbor Care additionally represents and 
warrants to City as follows: (i) to Arbor Care’s knowledge, the Facility has been operated in 
material compliance with all applicable federal, state and local laws, rules, regulations and orders, 
including all healthcare regulatory requirements, during the six (6) years preceding the Execution 
Date; (ii) there are no pending or, to Arbor Care’s knowledge, threatened actions, suits, claims, 
investigations or proceedings before any court, governmental agency or arbitral tribunal relating to 
the Facility or the Assumed Operations that would materially and adversely affect the Facility or 
the ability of Arbor Care to consummate the transactions contemplated hereby; and (iii) Arbor Care 
has disclosed to City all material deficiencies, citations, or notices of non-compliance received from 
the Department or CMS with respect to the Facility during the six (6) years preceding the Execution 
Date. 

19. Pre-Closing Covenants.   

(a) Arbor Care shall provide City and its employees, accountants, consultants, legal 
counsel, agents and other authorized representatives reasonable access to the Facility and to the 
books and records of the Facility following reasonable prior written notice for the purpose of 
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making such investigations concerning the affairs of the assets of Arbor Care and the Facility as 
City may reasonably desire, and Arbor Care shall furnish City such information as City may from 
time to time reasonably require with respect to the Facility.  All of such access rights shall be 
exercised in coordination with Ken Klaasmeyer, Linda Klaasmeyer and/or Aaron Klaasmeyer only 
and shall be exercised solely during regular business hours and upon reasonable notice to Arbor 
Care.   

(b) No Party shall issue any public announcement, report, statement or press release 
or otherwise make any public statement regarding this Agreement or the transactions contemplated 
hereby without the prior written consent of the other Parties, except as otherwise required by law.  
No announcement by Arbor Care to Facility employees shall be a breach of this covenant. 

(c) Between the Execution Date and the Closing Date, Arbor Care shall operate the 
Facility in the ordinary course of business and in materially the same manner as it has heretofore 
operated the Facility.   

20. Mutual Release.   

(a) City, on its behalf and on behalf of its affiliates and each of their successors, assigns, 
agents, officers, employees, representatives, attorneys and all persons acting by, through, under or 
in concert with any of them (collectively, the "City Releasors”), hereby fully and finally releases 
and forever discharges Arbor Care and its affiliates and each of their successors, assigns, agents, 
directors, officers, managers, employees, representatives, stockholders, members, attorneys, and 
their present and former representatives, spouses, heirs and assigns (collectively, the "Arbor Care 
Releasees”), of and from any and all manner of actions, causes of action, claims for relief, in law 
or in equity, suits, liens, debts, torts, contracts, agreements, promises, liabilities, claims, demands, 
damages, interest, losses, penalties, costs, fees or expenses, of any nature whatsoever, known or 
unknown, fixed or contingent (collectively, "Claims"), which the City Releasors, now have, or 
have ever had, against the Arbor Care Releasees, or any of them, that arise out of, or are in any way 
related to, the failure to make required repairs of the Facility based on fire marshal inspection 
findings and the sublease of a portion of the Facility to a daycare provider.  

(b) Arbor Care, on its behalf and on behalf of its affiliates and each of their successors, 
assigns, agents, directors, officers, managers, employees, representatives, stockholders, members, 
attorneys, and all persons acting by, through, under or in concert with any of them (collectively, 
the "Arbor Care Releasors"), hereby fully and finally releases and forever discharges City and its 
affiliates and each of their successors, assigns, agents, officers, employees, representatives, 
attorneys, and their present and former representatives, heirs and assigns (collectively, the "City 
Releasees"), of and from any and all Claims which the Arbor Care Releasors, or any of them, now 
have, or have ever had, against the City Releasees, or any of them, that arise out of, or are in any 
way related to, the Facility, the Lease or the Assumed Operations (other than those arising out of 
or in connection with this Agreement or any agreements and instruments contemplated by and 
executed and delivered in connection with this Agreement).   

(c) All of the Arbor Care Releasees and City Releasees herein who are not parties to this 
Agreement are hereby declared to be intended third-party beneficiaries hereunder and shall have 
standing to enforce the rights and obligations set forth in this Section 20.  Each of the City Releasors 
and Arbor Care Releasors hereby warrants that they have not transferred, encumbered or assigned 
any of the Claims to any other person or entity. Each of the City Releasors and Arbor Care 
Releasors hereby covenants not to sue or to institute or cause to be instituted any proceeding in any 
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federal, state, local, or foreign agency or any court or other tribunal against the applicable Releasees 
that is related directly or indirectly to any Claims released hereunder. If any Releasor sues or 
otherwise institutes any such proceeding, that proceeding shall be dismissed upon presentation of 
this Agreement to the applicable agency, court or tribunal. 

21. Closing Matters.  Upon the terms and subject to the conditions set forth in this Agreement, 
on and before the Closing Date: 

(a) Arbor Care shall deliver to City instruments of transfer and conveyance as shall be 
reasonable or necessary to transfer possession and control of the Assumed Operations to City 
pursuant to the terms of this Agreement. 

(b) Arbor Care shall deliver, to the extent that they are not posted at the Facility, 
certificates, licenses, permits, authorizations and/or approvals issued for or with respect to the 
Facility by any governmental authority having jurisdiction. 

(c) City shall deliver a letter in a form mutually agreeable to the Parties to be executed 
by Arbor Care advising residents of the transfer of the operations to City and directing that future 
payments for services and occupancy be tendered to City. 

(d) City and Arbor Care shall execute a closing statement with respect to the prorations 
contemplated by Section 12 hereof, and the Party owing pursuant to such statement shall pay the 
amount due in cash or other readily available funds at Closing. 

(e) Arbor Care shall provide the Patient Trust Fund Schedule to City. 

(f) City’s obligation to consummate the transactions contemplated herein shall be 
subject to the condition that each of Arbor Care’s representations and warranties set forth in this 
Agreement shall be true and correct in all material respects as of the Closing Date as though made 
on and as of the Closing Date (except for representations and warranties that speak as of a specific 
date, which shall be true and correct as of such date). 

22. Indemnification. 

(a) Indemnification by Arbor Care.  From and after the Closing, Arbor Care shall 
indemnify, defend and hold harmless City and its officers, officials, employees, agents and 
representatives (collectively, the “City Indemnified Parties”) from and against any and all losses, 
damages, liabilities, claims, demands, actions, suits, proceedings, judgments, costs and expenses 
(including reasonable attorneys’ fees) (“Losses”) arising out of, relating to or resulting from: (i) 
any breach of any representation, warranty or covenant of Arbor Care contained in this Agreement; 
(ii) any Excluded Liabilities; (iii) the operation of the Facility or the conduct of Arbor Care’s 
business at the Facility prior to the Closing Date; or (iv) any claim, action, suit or proceeding arising 
out of events, acts or omissions occurring prior to the Closing Date relating to the Facility. 

(b) Indemnification by City.  From and after the Closing, City shall indemnify, defend 
and hold harmless Arbor Care and its members, managers, officers, employees, agents and 
representatives (collectively, the “Arbor Care Indemnified Parties”) from and against any and 
all Losses arising out of, relating to or resulting from: (i) any breach of any representation, warranty 
or covenant of City contained in this Agreement; (ii) any Assumed Liabilities; (iii) the operation of 
the Facility or the conduct of City’s business at the Facility on and after the Closing Date; or (iv) 
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any claim, action, suit or proceeding arising out of events, acts or omissions occurring on or after 
the Closing Date relating to the Facility. 

(c) Indemnification Procedures.  Any Party seeking indemnification under this Section 
(the “Indemnified Party”) shall promptly notify the indemnifying Party (the “Indemnifying 
Party”) in writing of any claim or demand for which indemnification is sought (a “Claim Notice”); 
provided, however, that any delay in providing such notice shall not relieve the Indemnifying Party 
of its obligations except to the extent the Indemnifying Party is materially prejudiced by such delay.  
The Indemnifying Party shall have the right, at its sole cost and expense, to assume the defense of 
any third-party claim upon written notice to the Indemnified Party within thirty (30) days of receipt 
of the Claim Notice, using counsel reasonably satisfactory to the Indemnified Party.  The 
Indemnified Party shall cooperate in all reasonable respects with the Indemnifying Party in the 
defense of any such claim.  The Indemnifying Party shall not consent to the entry of any judgment 
or enter into any settlement with respect to any third-party claim without the prior written consent 
of the Indemnified Party (such consent not to be unreasonably withheld, conditioned or delayed), 
unless such settlement includes an unconditional release of the Indemnified Party from all liability 
with respect to such claim and does not impose any non-monetary obligations on the Indemnified 
Party. 

(d) Survival of Indemnification.  The indemnification obligations set forth in this 
Section shall survive the Closing and shall continue in full force and effect until the date that is six 
(6) years following the Closing Date; provided, however, that claims based on fraud or willful 
misconduct shall survive without time limitation. 

23. Insurance; Tail Coverage.  Arbor Care shall, at its sole cost and expense, maintain or cause 
to be maintained (i) commercial general liability insurance, (ii) professional liability (malpractice) 
insurance, and (iii) workers’ compensation insurance, in each case covering claims arising out of or relating 
to the operation of the Facility and the acts or omissions of Arbor Care and its employees, agents and 
contractors during the period prior to the Closing Date, with coverage limits no less than the limits in effect 
as of the Execution Date.  To the extent any such policy is written on a “claims-made” basis, Arbor Care 
shall purchase and maintain an extended reporting period endorsement (“tail” coverage) providing coverage 
for claims first made after the Closing Date but arising out of acts or omissions occurring prior to the 
Closing Date, with a tail period of not less than three (3) years following the Closing Date.  On or before 
the Closing Date, Arbor Care shall deliver to City certificates of insurance evidencing the foregoing 
coverages and, if applicable, the tail endorsement.  If Arbor Care fails to maintain such insurance or tail 
coverage, City may, but shall not be obligated to, procure such coverage and Arbor Care shall promptly 
reimburse City for all premiums and costs incurred in connection therewith.  The obligations set forth in 
this subsection shall survive the Closing. 

24. Survival.  Except as otherwise set forth herein, all representations and warranties, 
covenants, agreements  and indemnification obligations of the Parties contained herein shall survive the 
Closing and remain in full force and effect following the expiration of the applicable statute of limitations, 
subject to any survival period expressly set forth herein with respect to specific obligations. 

25. Termination.  This Agreement may be terminated prior to the Closing only as follows: 

(a) By mutual written consent of the Parties; or 

(b) By either Party upon a breach of this Agreement by the other Party and such breach 
remains uncured for fifteen (15) business days after the breaching Party’s receipt of written notice 
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of breach from the non-breaching Party (provided, however, if such breach cannot be cured within 
such fifteen (15) business day period but the breaching Party commences to cure such breach during 
such period and continues to do so with reasonable diligence, then if such breach remains uncured 
thirty (30) days after its receipt of such notice of breach from the non-breaching Party). 

The terms of Section 2, 3, 20, 22 and 28 shall survive the termination of this Agreement. 
Upon any termination of this Agreement, Arbor Care will proceed with the termination of its 
operations. 

26. Captions.  The Section headings contained herein are for convenience only and shall not 
be considered or referred to in resolving questions of interpretation. 

27. Assignment.  Neither Party may assign its rights or obligations under this Agreement 
without the consent of the other Party. 

28. Governing Law.  This Agreement shall be governed by and construed in accordance with 
the laws of the State of Nebraska.   

29. Amendments; Waiver.  This Agreement may not be amended or modified except by written 
instrument signed by the Parties hereto nor may any provision be waived except by written instrument 
signed by the Party granting the waiver. No waiver of any term, provision or condition of this Agreement 
in any one or more instances, shall be deemed to be or be construed as a further or continuing waiver of 
any such term, provision or condition of this Agreement. No failure to act shall be construed as a waiver 
of any term, provision, condition or rights granted hereunder. 

30. Expenses.  Except as provided in this Agreement, each Party shall bear its own costs and 
expenses incurred in connection with this Agreement and the transaction contemplated hereby. 

31. Waiver of Jury Trial.  EACH OF THE PARTIES HEREBY KNOWINGLY, 
VOLUNTARILY, INTENTIONALLY, IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL 
ACTION BROUGHT ON OR WITH RESPECT TO THIS AGREEMENT, INCLUDING TO ENFORCE 
OR DEFEND ANY RIGHTS HEREUNDER, AND AGREES THAT ANY SUCH ACTION SHALL BE 
TRIED BEFORE A COURT AND NOT BEFORE A JURY. 

32. Notices.  The delivery of any notice or communication required or permitted hereunder 
shall be in writing.  The delivery of such notices or communications, shall be made by regular mail or 
overnight courier to the individuals at addresses indicated below: 

If to City:  
 

City of Madison, Nebraska 
___________________________________ 
___________________________________ 
Attn: ______________________________ 
Email: _____________________________ 

 
With a copy to: 

 
Baird Holm, LLP 

If to Arbor Care: 
 

Arbor Care Centers, LLC 
3425 N 190th Plaza 
Elkhorn, NE 68022 
Attn: Ken Klaasmeyer 
Email: ken@arborcarecenter.com 

 
With a copy to: 

 
Dvorak Law Group, LLC 



15 

  

1700 Farnam St., Ste. 1500 
Omaha, NE 68102 
Attn: Abby Mohs 
Email: 
_____________________________amohs@bai
rdholm.com 

 

9500 W. Dodge Rd., Ste. 100 
Omaha, NE 68114 
Attn: Tom Langan, Patrick Tefft 
Email: tlangan@ddlawgroup.com, 
ptefft@ddlawgroup.com  

 

33. Mail.  From and after the Closing Date, all mail received at the Facility relating to Arbor 
Care’s operation of the Facility prior to the Closing Date shall be promptly delivered unopened to Arbor 
Care at the address set forth in Section 32, with all such mail to be deposited in the United States mail, 
certified or registered, postage prepaid, return receipt requested within five (5) business days of receipt. 

34. Further Assurances.  Each of the Parties hereto agrees to execute and deliver any and all 
further agreements, documents or instruments necessary to effectuate this Agreement and the transactions 
referred to herein or contemplated hereby or reasonably requested by the other Party to perfect or evidence 
their rights hereunder. 

35. Entire Agreement.  This Agreement, including all exhibits or schedules referenced herein, 
constitutes the entire agreement between the Parties regarding the matters provided herein and supersedes 
all prior negotiations, documents or writings with respect thereto.  There are no other written statements, 
promises, or representations made by the Parties that are intended to alter, modify or complement this 
Agreement.   

36. Counterpart Execution; Electronic Transmissions.  This Agreement may be executed in 
counterparts with the same effect as if the Parties hereto had signed the same document.  All counterparts 
will be construed together and shall constitute one agreement.  Signatures transmitted by electronic mail or 
other electronic transmission shall have the same effect as original signatures. 

[SIGNATURE PAGE FOLLOWS] 



  

Operations Transfer Agreement 
Signature Page  

IN WITNESS WHEREOF, this Operations Transfer Agreement has been executed as of the date 
first above written. 

CITY 
 
City of Madison, Nebraska 
 
By:       
Name: 
Title:  

 
ARBOR CARE: 
 
Arbor Care Centers - Countryside, LLC, 
a Nebraska limited liability company 
 
By:       
Name: Kenneth Klaasmeyer 
Title: President 
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	(g) Upon reasonable prior written notice, Arbor Care agrees to provide access to the Facility prior to the Closing Date to City’s IT personnel or contractors and coordinate meetings with the Facility’s IT personnel or consultants in order to facilitat...

	5. Consideration.  The consideration received by Arbor Care for the transfer of operations to City includes City’s assumption of the Assumed Liabilities.
	6. Closing.  Upon the terms and subject to the conditions set forth in this Agreement, the closing of the transaction contemplated herein (the “Closing”) shall take place on October 31, 2026 (the “Closing Date”).
	7. Licenses and Permits.
	(a) Promptly following the Execution Date, City shall file an application for a license to operate the Facility (the “New License”) with the Department. City shall provide Arbor Care with a copy of its filed application for the New License. City shall...
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	(c) Each Party agrees to cooperate with the other Party in effecting a change in operation of the Facility for the purposes of licensing and certification in order to ensure the continuous and uninterrupted operation of the Facility as a licensed skil...

	8. Medicare Matters.
	(a) Promptly following the Execution Date, the Parties shall notify and file such forms as required by CMS with respect to the change of ownership (“CHOW”). City shall use best efforts to timely secure the tie-in notice for the CHOW (the “Tie-In Notic...
	(b) Effective as of the Closing Date, the Facility’s Medicare Provider Agreement will be assigned to City. Arbor Care shall take such efforts as reasonably necessary to transfer and assign to City the Facility’s Medicare Provider Agreement and all rig...
	(c) In the event that Arbor Care receives Medicare payments for claims attributed to dates of service on and after the Closing Date, Arbor Care shall receive such payments as a payment agent of City and shall promptly remit the same to City in the man...

	9. Medicaid Matters.
	(a) Promptly following the Execution Date, City shall apply to the Department for a Medicaid Provider Agreement to be issued in City’s name. City shall not be entitled to any benefits under the Medicaid Provider Agreements (or Arbor Care’s third-party...
	(b) In the event that Arbor Care receives Medicaid or third-party payments for claims attributed to dates of service on and after the Closing Date, Arbor Care shall receive such payments as a payment agent of City and shall promptly remit the same to ...

	10. Cost Reports.  Arbor Care shall prepare and file its final Medicaid cost report with the Department (or appropriate State Medicaid authority) and Medicare cost report with the Facility’s fiscal intermediary with respect to the operation of the Fac...
	11. Employees.  Arbor Care shall terminate the employment of all employees and leased employees at the Facility (“Facility Employees”), on the day immediately preceding the Closing Date (the “Employment Termination Date”).  Arbor Care shall be solely ...
	12. Prorations.
	(a) Except as expressly provided herein, revenues and expenses for the billing periods in which the Closing Date occurs, including, but not limited to, Facility operating expenses, bed taxes, utility charges, real and personal property taxes, prepaid ...
	(b) All such prorations shall be made on the basis of actual days elapsed in the relevant accounting, billing or revenue period and shall be based on the most recent information available to Arbor Care.  Utility charges which are not metered and read ...
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	(d) Within thirty (30) days after Closing, City shall transfer to Arbor Care an amount equal to any petty cash remaining at the Facility as of the Closing.
	(e) All amounts owing under this Section 12 from one Party hereto to the other Party hereto that require adjustment after the Closing Date shall be settled within ninety (90) days after the Closing Date or, in the event the information necessary for s...
	(f) Upon reasonable request from Arbor Care, City shall allow Arbor Care to have access to the Facility’s business office manager during normal business hours after the Closing Date to, among other things, facilitate the completion by Arbor Care of ac...
	(g) Each Party shall be responsible for each such party’s costs, fees and expenses incurred by it in connection with the transfer of operations of the Facility as contemplated hereunder. Any applicable sales and use or similar taxes resulting from or ...

	13. Accounts Receivable.
	(a) Subject to the terms of this Section 13(a), City agrees that, as of the Closing Date, Arbor Care will have uncollected accounts receivable for services and goods rendered by the Facility to the residents of the Facility (the “Accounts Receivable”)...
	(b) To the extent that one Party receives funds due to the other Party for (i) the private pay and private portion of Medicare and Medicaid receivables (the “Private A/R”), (ii) Medicare, Medicaid, and insurance company receivables, other than payment...
	(c) To the extent that City is entitled under Section 8 to utilize the Medicare provider number and/or provider agreement of the Facility, City agrees that, in connection with its cost reports submitted for the first cost report year following the Clo...

	14. Patient Trust Funds.  On the Closing Date, Arbor Care shall provide to City an accounting of all patient trust funds (the “Patient Trust Funds”) being held by Arbor Care at the Facility setting forth the names of all residents for whom such Patien...
	15. Facility Records.
	(a) On the Closing Date and subject to all applicable confidentiality laws, restrictions and provisions, Arbor Care shall transfer possession of: (i) all Facility residents’ admission, medical and personal records, (ii) all original employment records...
	(b) Prior to the Closing Date, the Parties agree that City may access confidential information or protected health information maintained by the Facility to the extent reasonably necessary to conduct due diligence with respect to the transactions cont...
	(c) City agrees to safeguard, maintain, preserve and keep confidential such books, records and other material relating to the Facility operations for the periods prior to the Closing Date, including, but not limited to, patient records and records of ...
	(d) City agrees to notify Arbor Care within five (5) business days of receipt by City or the Facility of any request for medical records, notice of intent to commence litigation, summons, writs, complaints or other form of claim or litigation which ei...

	16. Facility Supplies.  At Closing, Arbor Care agrees to transfer to City and City accepts and assumes from Arbor Care all of Arbor Care’s right, title and interest in and to all inventory and supplies located at the Facility on the Closing Date, incl...
	17. Assignment and Assumption of Contracts and Leases.  Set forth on Schedule 17 is a schedule identifying all written contracts and vendor arrangements related to the Facility (the “Operating Contracts”), each of which shall be assumed by City at Clo...
	18. Representations and Warranties. Each Party represents and warrants to the other Party as follows:
	(a) Authority.  This Agreement has been duly executed and delivered by such Party, and, subject to City obtaining the Regulatory Approvals, no other act or proceeding is necessary to authorize this Agreement or the transactions contemplated hereby.  T...
	(b) Non-Contravention.  Neither the execution and delivery by such Party of this Agreement, nor the performance of its obligations contemplated herein, will (i) violate, or be in conflict with, or constitute a default (or an event or condition that, w...
	(c) Regulatory Approval.  Such Party has no knowledge of any existing event, matter or situation or any pending or threatened litigation or event, happening or occurrence, which would prevent or materially and adversely impair City’s ability to obtain...
	(d) No Other Representations and Warranties.  Except for the representations and warranties contained in this Section 18, neither Arbor Care, City nor any other person has made or makes any other express or implied representation or warranty, either w...
	(e) Arbor Care Specific Representations.  Arbor Care additionally represents and warrants to City as follows: (i) to Arbor Care’s knowledge, the Facility has been operated in material compliance with all applicable federal, state and local laws, rules...

	19. Pre-Closing Covenants.
	(a) Arbor Care shall provide City and its employees, accountants, consultants, legal counsel, agents and other authorized representatives reasonable access to the Facility and to the books and records of the Facility following reasonable prior written...
	(b) No Party shall issue any public announcement, report, statement or press release or otherwise make any public statement regarding this Agreement or the transactions contemplated hereby without the prior written consent of the other Parties, except...
	(c) Between the Execution Date and the Closing Date, Arbor Care shall operate the Facility in the ordinary course of business and in materially the same manner as it has heretofore operated the Facility.

	20. Mutual Release.
	(a) City, on its behalf and on behalf of its affiliates and each of their successors, assigns, agents, officers, employees, representatives, attorneys and all persons acting by, through, under or in concert with any of them (collectively, the "City Re...
	(b) Arbor Care, on its behalf and on behalf of its affiliates and each of their successors, assigns, agents, directors, officers, managers, employees, representatives, stockholders, members, attorneys, and all persons acting by, through, under or in c...
	(c) All of the Arbor Care Releasees and City Releasees herein who are not parties to this Agreement are hereby declared to be intended third-party beneficiaries hereunder and shall have standing to enforce the rights and obligations set forth in this ...
	21. Closing Matters.  Upon the terms and subject to the conditions set forth in this Agreement, on and before the Closing Date:
	(a) Arbor Care shall deliver to City instruments of transfer and conveyance as shall be reasonable or necessary to transfer possession and control of the Assumed Operations to City pursuant to the terms of this Agreement.
	(b) Arbor Care shall deliver, to the extent that they are not posted at the Facility, certificates, licenses, permits, authorizations and/or approvals issued for or with respect to the Facility by any governmental authority having jurisdiction.
	(c) City shall deliver a letter in a form mutually agreeable to the Parties to be executed by Arbor Care advising residents of the transfer of the operations to City and directing that future payments for services and occupancy be tendered to City.
	(d) City and Arbor Care shall execute a closing statement with respect to the prorations contemplated by Section 12 hereof, and the Party owing pursuant to such statement shall pay the amount due in cash or other readily available funds at Closing.
	(e) Arbor Care shall provide the Patient Trust Fund Schedule to City.
	(f) City’s obligation to consummate the transactions contemplated herein shall be subject to the condition that each of Arbor Care’s representations and warranties set forth in this Agreement shall be true and correct in all material respects as of th...

	22. Indemnification.
	(a) Indemnification by Arbor Care.  From and after the Closing, Arbor Care shall indemnify, defend and hold harmless City and its officers, officials, employees, agents and representatives (collectively, the “City Indemnified Parties”) from and agains...
	(b) Indemnification by City.  From and after the Closing, City shall indemnify, defend and hold harmless Arbor Care and its members, managers, officers, employees, agents and representatives (collectively, the “Arbor Care Indemnified Parties”) from an...
	(c) Indemnification Procedures.  Any Party seeking indemnification under this Section (the “Indemnified Party”) shall promptly notify the indemnifying Party (the “Indemnifying Party”) in writing of any claim or demand for which indemnification is soug...
	(d) Survival of Indemnification.  The indemnification obligations set forth in this Section shall survive the Closing and shall continue in full force and effect until the date that is six (6) years following the Closing Date; provided, however, that ...

	23. Insurance; Tail Coverage.  Arbor Care shall, at its sole cost and expense, maintain or cause to be maintained (i) commercial general liability insurance, (ii) professional liability (malpractice) insurance, and (iii) workers’ compensation insuranc...
	24. Survival.  Except as otherwise set forth herein, all representations and warranties, covenants, agreements  and indemnification obligations of the Parties contained herein shall survive the Closing and remain in full force and effect following the...
	25. Termination.  This Agreement may be terminated prior to the Closing only as follows:
	(a) By mutual written consent of the Parties; or
	(b) By either Party upon a breach of this Agreement by the other Party and such breach remains uncured for fifteen (15) business days after the breaching Party’s receipt of written notice of breach from the non-breaching Party (provided, however, if s...
	The terms of Section 2, 3, 20, 22 and 28 shall survive the termination of this Agreement. Upon any termination of this Agreement, Arbor Care will proceed with the termination of its operations.

	26. Captions.  The Section headings contained herein are for convenience only and shall not be considered or referred to in resolving questions of interpretation.
	27. Assignment.  Neither Party may assign its rights or obligations under this Agreement without the consent of the other Party.
	28. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Nebraska.
	29. Amendments; Waiver.  This Agreement may not be amended or modified except by written instrument signed by the Parties hereto nor may any provision be waived except by written instrument signed by the Party granting the waiver. No waiver of any ter...
	30. Expenses.  Except as provided in this Agreement, each Party shall bear its own costs and expenses incurred in connection with this Agreement and the transaction contemplated hereby.
	31. Waiver of Jury Trial.  EACH OF THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION BROUGHT ON OR WITH RESPECT TO T...
	32. Notices.  The delivery of any notice or communication required or permitted hereunder shall be in writing.  The delivery of such notices or communications, shall be made by regular mail or overnight courier to the individuals at addresses indicate...
	33. Mail.  From and after the Closing Date, all mail received at the Facility relating to Arbor Care’s operation of the Facility prior to the Closing Date shall be promptly delivered unopened to Arbor Care at the address set forth in Section 32, with ...
	34. Further Assurances.  Each of the Parties hereto agrees to execute and deliver any and all further agreements, documents or instruments necessary to effectuate this Agreement and the transactions referred to herein or contemplated hereby or reasona...
	35. Entire Agreement.  This Agreement, including all exhibits or schedules referenced herein, constitutes the entire agreement between the Parties regarding the matters provided herein and supersedes all prior negotiations, documents or writings with ...
	36. Counterpart Execution; Electronic Transmissions.  This Agreement may be executed in counterparts with the same effect as if the Parties hereto had signed the same document.  All counterparts will be construed together and shall constitute one agre...


