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PROSPECTUS

CTR Partnership, L.P.
CareTrust Capital Corp.
Offer to Exchange
$260,000,000 aggregate principal amount of 5.875% Senior Notes due 2021
(CUSIPs 126458 AA6, U1268F AA6 and 126458 AC2)
for
$260,000,000 aggregate principal amount of 5.875% Senior Notes due 2021
(CUSIP 126458 AB4)

which have been registered under the Securities Act of 1933, as amended

The exchange offer will expire at 5:00 p.m., New York City time, on October 9, 2014, unless we extend or
earlier terminate the exchange offer.

We hereby offer, on the terms and subject to the conditions set forth in this prospectus and in the accompanying letter

of transmittal (which together constitute the exchange offer ), to exchange up to $260,000,000 aggregate outstanding
principal amount of our 5.875% Senior Notes due 2021 (including the guarantees with respect thereto, the New Notes )
that have been registered under the Securities Act of 1933, as amended (the Securities Act ), for a corresponding like
aggregate principal amount of our outstanding 5.875% Senior Notes due 2021 (including the guarantees with respect
thereto, the OId Notes ).

Terms of the exchange offer for the Old Notes:
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On the terms and subject to the conditions of the exchange offer, we will exchange New Notes for all
outstanding Old Notes that are validly tendered and not validly withdrawn prior to the expiration of the
exchange offer.

You may withdraw tenders of Old Notes at any time prior to the expiration of the exchange offer.

The terms of the New Notes are substantially identical to those of the Old Notes, except that the transfer
restrictions, registration rights and additional interest provisions described in the registration rights
agreement relating to the Old Notes will not apply to the New Notes.

The exchange of Old Notes for New Notes will not be a taxable transaction for United States federal income
tax purposes, but you should see the discussion under the heading Certain U.S. Federal Income Tax
Considerations for more information.

We will not receive any proceeds from the exchange offer.

We issued the Old Notes in a transaction not requiring registration under the Securities Act, and as a result,
the transfer of the Old Notes is restricted under the securities laws. We are making the exchange offer with
respect to the Old Notes to satisfy your registration rights as a holder of Old Notes.

There is no established trading market for the New Notes.

Each broker-dealer that receives New Notes for its own account pursuant to the exchange offer must acknowledge that

it will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such New
Notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will

not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of New Notes
received in exchange for Old Notes where such Old Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities.

See _Risk Factors beginning on page 19 for a discussion of risks you should consider prior to tendering your
outstanding Old Notes for exchange.

Neither the Securities and Exchange Commission (the SEC ) nor any state securities commission has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is September 11, 2014.
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We have not authorized any dealer, salesperson or other person to give any information or represent anything to you
other than the information contained in this prospectus. You must not rely on unauthorized information or
representations.

This prospectus does not offer to sell or ask for offers to buy any of the securities in any jurisdiction where it is
unlawful, where the person making the offer is not qualified to do so, or to any person who cannot legally be offered
the securities.

The information in this prospectus is current as of the date on its cover, and may change after that date. For any time
after the cover date of this prospectus, we do not represent that our affairs are the same as described or that the
information in this prospectus is correct, nor do we imply those things by delivering this prospectus or selling
securities to you.
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This prospectus contains summaries of the material terms of certain documents. Copies of these documents, except for
certain exhibits and schedules, will be made available to you without charge upon written or oral request to us.
Requests for documents or other additional information should be directed to 27101 Puerta Real, Suite 400, Mission
Viejo, CA 92691. To obtain timely delivery of documents or information, we must receive your request no later than
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five (5) business days before the expiration date of the exchange offer.

In this prospectus, unless otherwise stated or unless the context otherwise requires, CareTrust, we, our, and us refer
CareTrust REIT, Inc. and its consolidated subsidiaries.
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MARKET AND INDUSTRY DATA

This prospectus includes information with respect to market share and industry conditions, which are based upon
internal estimates and various third-party sources. While management believes that such data is reliable, we have not
independently verified any of the data from third-party sources nor have we ascertained the underlying assumptions
relied upon therein. Similarly, our internal research is based upon management s understanding of industry conditions,
and such information has not been verified by any independent sources. Accordingly, our estimates involve risks and
uncertainties and are subject to change based on various factors, including those discussed under the heading Risk
Factors in this prospectus.

FINANCIAL INFORMATION

Prior to June 1, 2014, CareTrust was a wholly owned subsidiary of The Ensign Group, Inc. ( Ensign ). On June 1, 2014,
Ensign completed the Spin-Off (as defined below), in which Ensign stockholders received one share of CareTrust
common stock for each share of Ensign common stock held at the close of business on May 22, 2014, the record date

for the Spin-Off. The Spin-Off was effective from and after June 1, 2014, with shares of CareTrust common stock
distributed by Ensign on June 2, 2014.

This prospectus includes historical financial statements and information that reflect, for all periods presented, the
historical financial position, results of operations and cash flows of (i) the skilled nursing, assisted living and
independent living facilities that Ensign contributed to the CareTrust immediately prior to the Spin-Off, and (ii) the
operations of the three independent living facilities that CareTrust operated immediately following the Spin-Off.

Ensign Properties is the predecessor of CareTrust, and its historical financial statements have been prepared on a

carve-out basis from Ensign s consolidated financial statements using the historical results of operations, cash flows,
assets and liabilities attributable to such skilled nursing, assisted living and independent living facilities, and include
allocations of income, expenses, assets and liabilities from Ensign. These allocations reflect significant assumptions.
Although CareTrust s management believes such assumptions are reasonable, the historical financial statements do not
fully reflect what CareTrust s financial position, results of operations and cash flows would have been had it been a
stand-alone company during the periods presented. In addition, although we include in this prospectus pro forma
financial information giving effect to the Transactions (as defined below) as described under CareTrust s Unaudited
Pro Forma Consolidated and Combined Income Statements, this information is presented for illustrative purposes and
is based on assumptions, some of which may not materialize, and actual results reported in periods following the
Spin-Off may differ significantly from those reflected in the pro forma financial information for a number of reasons.
Accordingly, the historical financial information and our pro forma financial information included in this prospectus
should not be relied upon as being indicative of future results.

In addition, because the New Notes will be guaranteed by CareTrust, we present in this prospectus pro forma financial
information of CareTrust and its consolidated subsidiaries, which include CTR Partnership, L.P. and CareTrust
Capital Corp. (together, the Issuers ) as well as other subsidiaries.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus may constitute forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. Those forward-looking statements include all statements that are not
historical statements of fact and those regarding our intent, belief or expectations, including, but not limited to,
statements regarding: future financing plans, business strategies, growth prospects and operating and financial
performance; expectations regarding the making of distributions and the payment of dividends; and compliance with
and changes in governmental regulations.
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Words such as anticipate(s), expect(s), intend(s), plan(s), believe(s), may, will, would, could,
similar expressions, or the negative of these terms, are intended to identify such forward-looking statements. These
statements are based on management s current expectations and beliefs and are subject to a number of risks and
uncertainties that could lead to actual results differing materially from those projected, forecasted or expected.
Although we believe that the assumptions underlying the forward-looking statements are reasonable, we can give no
assurance that our expectations will be attained. Factors which could have a material adverse effect on our operations
and future prospects or which could cause actual results to differ materially from our expectations include, but are not
limited to:

the ability to achieve some or all the benefits that we expect to achieve from the completed Spin-Off and our
ability to successfully conduct our business following the Transactions (as defined below);

the ability and willingness of Ensign to meet and/or perform its obligations under the contractual
arrangements that it entered into with us in connection with the Spin-Off, including the Master Leases (as
defined below), and any of its obligations to indemnify, defend and hold us harmless from and against
various claims, litigation and liabilities;

the ability of Ensign to comply with laws, rules and regulations in the operation of the properties we lease to
it;

the ability and willingness of our tenants, including Ensign, to renew their leases with us upon their
expiration, and the ability to reposition our properties on the same or better terms in the event of nonrenewal
or in the event we replace an existing tenant, and obligations, including indemnification obligations, we may
incur in connection with the replacement of an existing tenant;

the availability of and the ability to identify suitable acquisition opportunities and the ability to acquire and
lease the respective properties on favorable terms;

the ability to generate sufficient cash flows to service our outstanding indebtedness;
access to debt and equity capital markets;

fluctuating interest rates;

the ability to retain our key management personnel;

the ability to qualify or maintain our status as a real estate investment trust ( REIT );
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changes in the U.S. tax law and other state, federal or local laws, whether or not specific to REITs;

other risks inherent in the real estate business, including potential liability relating to environmental matters
and illiquidity of real estate investments; and

additional factors included in this prospectus, including in sections entitled Risk Factors, = Management s

Discussion and Analysis of Financial Condition and Results of Operations and Business.
Forward-looking statements speak only as of the date of this prospectus. Except in the normal course of our public
disclosure obligations, we expressly disclaim any obligation to release publicly any updates or revisions to any
forward-looking statements to reflect any change in our expectations or any change in events, conditions or
circumstances on which any statement is based.

iii
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and may not contain all of the
information that may be important to you. For a more complete understanding of our business and the Transactions,
you should read this summary together with the more detailed information and financial statements, including the pro
forma financial information, appearing elsewhere in this prospectus. You should carefully consider the information
contained in this entire prospectus, including the information set forth in the section entitled Risk Factors. In this
prospectus, unless otherwise stated or unless the context otherwise requires, CareTrust, we, our, and us
refer to CareTrust REIT, Inc. and its consolidated subsidiaries (including the Issuers). With respect to REIT matters,
we, our and us referonlyto CareTrust REIT Inc. and not to its consolidated subsidiaries. With respect to the
discussion of the terms of the Notes on the cover page, in the sections entitled Prospectus Summary The Exchange
Offer,  Prospectus Summary Summary Description of the New Notes and Description of the New Notes,  we,
our and us refer only to the Issuers. References to the Issuers are to CTR Partnership, L.P. (the Operating
Partnership ) and CareTrust Capital Corp. ( Capital Corp. ). References to pro forma or on a pro forma
basis refer to giving pro forma effect to the Transactions as described in the section entitled CareTrust s
Unaudited Pro Forma Consolidated and Combined Income Statements. Except with respect to discussions of income
tax consequences and unless the context otherwise requires, references to the Notes include the New Notes and the
Old Notes.

CareTrust Overview

CareTrust is a separate and independent publicly traded, self-administered, self-managed company primarily engaged
in the ownership, acquisition and leasing of healthcare-related properties. CareTrust holds substantially all of the real
property that was owned by Ensign. As of June 30, 2014, CareTrust s portfolio consisted of 97 skilled nursing facilities
( SNFs ), assisted living facilities ( ALFs ) and independent living facilities ( ILFs ) (collectively, the CareTrust
Properties ). All of these properties are leased to Ensign on a triple-net basis under multiple long-term leases, except
for three ILFs that CareTrust operates. As of June 30, 2014, the 94 facilities leased to Ensign had a total of 10,121
operational beds and units and are located in Arizona, California, Colorado, Idaho, Iowa, Nebraska, Nevada, Texas,
Utah and Washington. As of June 30, 2014, the three ILFs operated by CareTrust had a total of 264 units and are
located in Texas and Utah.

All of our properties (except for the three ILFs) are leased to subsidiaries of Ensign pursuant to multiple long-term,
triple-net leases, each with its own pool of properties, that have varying maturities and diversity in property geography
(each, a Master Lease and, collectively, the Master Leases ). The Master Leases provide for initial terms in excess of
ten years with staggered expiration dates and no purchase options. At the option of Ensign, each Master Lease may be
extended for up to either two or three five-year renewal terms beyond the initial term, and, if elected, the renewal will
be effective for all of the leased property then subject to the Master Lease. The rent is a fixed component that was
initially set near the time of the Spin-Off. The annual revenues from the Master Leases will be $56.0 million during
each of the first two years of the Master Leases, which results in a lease coverage ratio of approximately 1.85 based on
the aggregate adjusted net operating income (  ANOI ) from the leased properties for the twelve months ended

March 31, 2014 (calculated assuming that all of the leased properties were owned for the full 12-month period). We
define ANOI as earnings before interest, taxes, depreciation, amortization, and rent. A management fee equal to five
percent of gross revenues is included as a reduction to ANOI. Commencing in the third year under the Master Leases,
the annual revenues from the Master Leases will be escalated annually by an amount equal to the product of (1) the
lesser of the percentage change in the Consumer Price Index (but not less than zero) or 2.5%, and (2) the prior year s
rent.
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We generate revenues primarily by leasing healthcare-related properties to healthcare operators in triple-net lease
arrangements, under which the tenant is solely responsible for the costs related to the property (including property
taxes, insurance, and maintenance and repair costs). We conduct and manage our business as one operating segment
for internal reporting and internal decision making purposes. We expect to grow our portfolio
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by pursuing opportunities to acquire additional healthcare-related properties that will be leased to a diverse group of
local, regional and national healthcare providers, which may include Ensign, as well as senior housing operators and
related businesses. We also anticipate diversifying our portfolio over time, including by acquiring properties in
different geographic markets, and in different asset classes. While growing our portfolio, maintaining balance sheet
strength and liquidity will be a priority.

Portfolio Summary

We have a geographically diverse portfolio of properties, consisting of the following types:

Skilled Nursing Facilities. SNFs are licensed healthcare facilities that provide restorative, rehabilitative and
nursing care for people not requiring the more extensive and sophisticated treatment available at acute care
hospitals. Treatment programs include physical, occupational, speech, respiratory and other therapies,
including sub-acute clinical protocols such as wound care and intravenous drug treatment. Charges for these
services are generally paid from a combination of government reimbursement and private sources. As of
June 30, 2014, our portfolio included 82 SNFs, ten of which include assisted or independent living
operations. All of these SNFs are operated by Ensign under the Master Leases.

Assisted Living Facilities. ALFs are licensed healthcare facilities that provide personal care services,
support and housing for those who need help with activities of daily living, such as bathing, eating and
dressing, yet require limited medical care. The programs and services may include transportation, social
activities, exercise and fitness programs, beauty or barber shop access, hobby and craft activities, community
excursions, meals in a dining room setting and other activities sought by residents. These facilities are often
in apartment-like buildings with private residences ranging from single rooms to large apartments. Certain
ALFs may offer higher levels of personal assistance for residents requiring memory care as a result of
Alzheimer s disease or other forms of dementia. Levels of personal assistance are based in part on local
regulations. As of June 30, 2014, our portfolio included 11 ALFs, some of which also contain independent
living units. All of these ALFs are operated by Ensign under the Master Leases.

Independent Living Facilities. ILFs, also known as retirement communities or senior apartments, are not
healthcare facilities. The facilities typically consist of entirely self-contained apartments, complete with their
own kitchens, baths and individual living spaces, as well as parking for tenant vehicles. They are most often
rented unfurnished, and generally can be personalized by the tenants, typically an individual or a couple over
the age of 55. These facilities offer various services and amenities such as laundry, housekeeping, dining
options/meal plans, exercise and wellness programs, transportation, social, cultural and recreational
activities, on-site security and emergency response programs. As of June 30, 2014, our portfolio of four ILFs
includes one that is operated by Ensign and three that are operated by us.
Our portfolio of SNFs, ALFs and ILFs is broadly diversified by geographic location throughout the western United
States, with concentrations in Texas and California. Our properties are grouped into four categories: (1) SNFs these
are properties that are comprised exclusively of SNFs; (2) Skilled Nursing Campuses these are properties that include
a combination of SNFs and ALFs or ILFs or both; (3) ALFs and ILFs these are properties that include ALFs or ILFs,
or a combination of the two; and (4) ILFs operated by CareTrust these are ILFs operated by CareTrust, unlike the
other properties, which are leased to a third-party operator, currently Ensign.
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Occupancy information in the following tables is based on information provided by Ensign without independent
verification by us. Revenue and rental income information in the following tables for the years ended December 31,
2011, 2012 and 2013 is based on the historical financial statements of Ensign Properties. Revenue and rental income
information in the following tables for the six months ended June 30, 2014 is based on the historical financial

statements of CareTrust.
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Properties by Type:

The following table displays the geographic distribution of our facilities by property type and the related number of
operational bed and units available for occupancy by asset class, as of June 30, 2014. The number of beds or units that
are operational may be less than the official licensed capacity.

ALFs
Total(1) SNF's Skilled Nursing Campuses and ILFs(1)
SNF ALF ILF

State Properties Beds Facilities Beds CampusesBeds Beds UnitsFacilities Units
CA 18 1,991 14 1,465 2 158 121 24 2 223
TX 27 3,241 22 2,699 1 123 77 20 4 322
AZ 10 1,327 7 799 1 162 100 2 266
uT 12 1,305 9 907 1 235 37 2 126
(6(0) 5 463 3 210 2 253
ID 6 477 5 408 1 45 24
WA 6 555 5 453 1 102
NV 3 304 1 92 2 212
NE 5 366 3 220 2 105 41
IA 5 356 3 185 2 109 62
Total 97 10,385 72 7,438 10 937 462 44 15 1,504

(1) ALFs and ILFs include ALFs or ILFs, or a combination of the two, operated by Ensign and three ILFs operated

by CareTrust.

Occupancy by Property Type:

The following table displays occupancy by property type for each of the years ended December 31, 2013, 2012 and
2011 and for the three months ended March 31, 2014. Percentage occupancy in the below table is computed by
dividing the average daily number of beds occupied by the total number of beds available for use during the periods

indicated (beds of acquired facilities are included in the computation following the date of acquisition only).

Property Type

Facilities Leased to Ensign:
SNFs

Skilled Nursing Campuses
ALFs and ILFs

Facilities Operated by CareTrust:

Table of Contents

Three

Months

Ended

March 31,

2014

75%
79%
84%

Year Ended December 31,
2013 2012 2011
75% 78% 78%
77% 77% 78%
83% 78% 82%
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Property Type Rental Income:

The following tables display the annual rental income, total beds/units and the average monthly rental income per

bed/unit for each property type for the year ended December 31, 2013 and for the six months ended June 30, 2014.

For the Six Months Ended June 30, 2014

Average
Monthly
Rental Rental
Income Percent Total Beds/ Income Per
Property Type (in thousands)(1) of Total Units Bed/Unit(2)
SNFs $17,495 75% 7,438 $ 392
Skilled Nursing Campuses 3,373 15% 1,443 390
ALFs and ILFs 2,360 10% 1,240 317
Total $23,228 100% 10,121 382

For the Year Ended December 31, 2013

Average
Monthly
Rental

Rental Income Percent Total Beds/ Income Per

Property Type (in thousands)(1) of Total Units Bed/Unit(2)
SNFs $31,005 75% 7,438 $ 357
Skilled Nursing Campuses 6,192 15% 1,443 358
ALFs and ILFs 4,045 10% 1,240 304
Total $41,242 100% 10,121 351

(1) Does not reflect the full amount of rental income from subsidiaries of Ensign that is payable pursuant to the

Master Leases.
(2) Average monthly rental income per bed/unit is equivalent to average effective rent per bed/unit.
Geographic Concentration Rental Income:

The following table displays the geographic distribution of annual rental income for the year ended December 31,
2013 and for the six months ended June 30, 2014.

For the Six Months Ended For the Year Ended
June 30, 2014 December 31, 2013

State
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Rental Income Percent Rental Income Percent

(in thousands)(1) of Total (in thousands)(1) of Total
CA $ 5,260 23% $ 9,022 22%
TX 6,070 26% 11,108 26%
AZ 3,194 14% 5,262 13%
UT 3,135 13% 5,942 14%
(¢[0) 833 4% 1,512 4%
ID 1,037 4% 1,837 4%
WA 1,336 6% 1,903 5%
NV 741 3% 1,540 4%
NE 796 3% 1,492 4%
IA 826 4% 1,624 4%
Total $ 23,228 100% $41,242 100%

(1) Does not reflect the full amount of rental income from subsidiaries of Ensign that is payable pursuant to the
Master Leases.
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ILFs Operated by CareTrust:
The following table displays the geographic distribution of ILFs operated by CareTrust and the related number of

operational units available for occupancy as of June 30, 2014. The following table also displays the average monthly
revenue per occupied unit for the year ended December 31, 2013 and for the six months ended June 30, 2014.

For the Six
Months Ended For the Year
June Ended December 31,
30,2014 2013
Average
Average Monthly Monthly
Revenue Per Revenue Per
State Facilities Units Occupied Unit(1) Occupied Unit(1)
TX 2 207 $ 1,177 $ 1,187
UT 1 57 1,208 1,204
Total 3 264 1,183 1,192

(1) Average monthly revenue per occupied unit is equivalent to average effective rent per unit, as the operator does
not offer tenants free rent or other concessions.

We view our ownership and operation of the three ILFs as complementary to our real estate business. Our goal is to

provide enhanced focus on their operations to improve their financial and operating performance. The three ILFs that

we own and operate are:

Lakeland Hills Independent Living, located in Dallas, Texas with 168 units as of June 30, 2014;

The Cottages at Golden Acres, located in Dallas, Texas with 39 units as of June 30, 2014; and

The Apartments at St. Joseph Villa, located in Salt Lake City, Utah with 57 units as of June 30, 2014.
Our Industry

We operate as a REIT that invests in income-producing healthcare-related properties. We expect to grow our portfolio
by pursuing opportunities to acquire additional properties that will be leased to a diverse group of local, regional and
national healthcare providers, which may include Ensign, as well as senior housing operators and related businesses.
We also anticipate diversifying our portfolio over time, including by acquiring properties in different geographic
markets and in different asset classes. Our portfolio primarily consists of SNFs, ALFs and ILFs.

The skilled nursing industry has evolved to meet the growing demand for post-acute and custodial healthcare services
generated by an aging population, increasing life expectancies and the trend toward shifting of patient care to lower

Table of Contents 17



Edgar Filing: Wayne Health Holdings LLC - Form 424B3

cost settings. The skilled nursing industry has evolved in recent years, which we believe has led to a number of
favorable improvements in the industry, as described below:

Shift of Patient Care to Lower Cost Alternatives. The growth of the senior population in the United States
continues to increase healthcare costs. In response, federal and state governments have adopted
cost-containment measures that encourage the treatment of patients in more cost-effective settings such as
SNFs, for which the staffing requirements and associated costs are often significantly lower than acute care
hospitals, inpatient rehabilitation facilities and other post-acute care settings. As a result, SNFs are generally
serving a larger population of higher-acuity patients than in the past.

Significant Acquisition and Consolidation Opportunities. The skilled nursing industry is large and highly
fragmented, characterized predominantly by numerous local and regional providers. We believe this
fragmentation provides significant acquisition and consolidation opportunities for us.
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Widening Supply and Demand Imbalance. The number of SNFs has declined modestly over the past
several years. According to the American Health Care Association, the nursing home industry was
comprised of approximately 15,700 facilities as of December 2013, as compared with over 16,700 facilities
as of December 2000. We expect that the supply and demand balance in the skilled nursing industry will
continue to improve due to the shift of patient care to lower cost settings, an aging population and increasing
life expectancies.

Increased Demand Driven by Aging Populations and Increased Life Expectancy. As life expectancy
continues to increase in the United States and seniors account for a higher percentage of the total U.S.
population, we believe the overall demand for skilled nursing services will increase. At present, the primary
market demographic for skilled nursing services is individuals age 75 and older. According to the 2010 U.S.
Census, there were over 40 million people in the United States in 2010 that were over 65 years old. The 2010
U.S. Census estimates this group is one of the fastest growing segments of the United States population and
is expected to more than double between 2000 and 2030. According to the Centers for Medicare & Medicaid
Services, nursing home expenditures are projected to grow from approximately $151 billion in 2012 to
approximately $264 billion in 2022, representing a compounded annual growth rate of 5.7%. We believe that
these trends will support an increasing demand for skilled nursing services, which in turn will likely support
an increasing demand for our properties.

Competitive Strengths

We believe that our ability to acquire, integrate and improve the facilities we will own will be a direct result of the
following key competitive strengths:

Geographically Diverse Property Portfolio. Our properties are located in ten different states, with concentrations in
Texas and California. The properties in any one state do not account for more than 31% of our total operational beds
and units as of June 30, 2014. We believe this geographic diversification will limit the effect of changes in any one
market on our overall performance.

Long-term, Triple-Net Lease Structure. All of our properties (except for three ILFs) are leased to subsidiaries of
Ensign under the Master Leases, pursuant to which Ensign is responsible for all facility maintenance and repair,
insurance required in connection with the leased properties and the business conducted on the leased properties, taxes
levied on or with respect to the leased properties and all utilities and other services necessary or appropriate for the
leased properties and the business conducted on the leased properties. The Master Leases consist of eight leases, each
with its own pool of properties, with initial terms in excess of ten years with staggered expiration dates and no
purchase options. At the option of Ensign, each Master Lease may be extended for up to either two or three five-year
renewal terms beyond the initial term and, if elected, the renewal will be effective for all of the leased property then
subject to the Master Lease.

Financially Secure Tenant. Ensign is currently CareTrust s only tenant. Ensign is an established provider of
healthcare services with strong financial performance. Ensign is a publicly traded company that is subject to the
reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), including being
required to file periodic reports on Form 10-K and Form 10-Q with the SEC. Ensign s SEC filings, which include SEC
filed financial information, are available to the public over the Internet at the SEC s website at http://www.sec.gov.

Ability to Identify Talented Operators. As a result of our management team s operating experience and network of
relationships and insight, we anticipate that we will be able to identify and pursue working relationships with qualified

local, regional and national healthcare providers and seniors housing operators. We expect to continue our disciplined
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focus on pursuing investment opportunities, primarily with respect to stabilized assets but also some strategic
investments in improving properties, while seeking dedicated and engaged operators who possess local market
knowledge, have solid operating records and emphasize quality
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services and outcomes. We intend to support these operators by providing strategic capital for facility acquisition,
upkeep and modernization. Our management team s experience gives us a key competitive advantage in objectively
evaluating an operator s financial position, care and service programs, operating efficiencies and likely business
prospects.

Experienced Management Team. Gregory K. Stapley, our President and Chief Executive Officer, has extensive
experience in the real estate and healthcare industries. Mr. Stapley has more than 27 years of experience in the
acquisition, development and disposition of real estate, including healthcare facilities and office, retail and industrial
properties, including 14 years at Ensign. Our Chief Financial Officer, Mr. William M. Wagner, has more than 22
years of accounting and finance experience, primarily in real estate, including 11 years of experience working
extensively for REITs. Most notably, he worked for both Nationwide Health Properties, Inc., a healthcare REIT, and
Sunstone Hotel Investors, Inc., a lodging REIT, serving as Senior Vice President and Chief Accounting Officer of
each company. David M. Sedgwick, our Vice President of Operations, is a licensed nursing home administrator with
more than 12 years of experience in skilled nursing operations, including turnaround operations, and trained over 100
Ensign nursing home administrators while he was Ensign s Chief Human Capital Officer. Our executives have years of
public company experience, including experience accessing both debt and equity capital markets to fund growth and
maintain a flexible capital structure.

Flexible UPREIT Structure. We operate through an umbrella partnership, commonly referred to as an UPREIT
structure, in which substantially all of our properties and assets are held through the Operating Partnership.
Conducting business through the Operating Partnership allows us flexibility in the manner in which we structure the
acquisition of properties. In particular, an UPREIT structure enables us to acquire additional properties from sellers in
exchange for limited partnership units, which provides property owners the opportunity to defer the tax consequences
that would otherwise arise from a sale of their real properties and other assets to us. As a result, this structure allows
us to acquire assets in a more efficient manner and may allow us to acquire assets that the owner would otherwise be
unwilling to sell because of tax considerations.

Business Strategies

We intend to pursue a business strategy focused on opportunistic acquisitions and property diversification. We also
intend to further develop our relationships with tenants and healthcare providers with a goal to progressively expand
the mixture of tenants managing and operating our properties.

The key components of our business strategies include:

Diversify Asset Portfolio. We expect to diversify through the acquisition of new and existing facilities from third
parties and the expansion and upgrade of current facilities. We will employ what we believe to be a disciplined,
opportunistic acquisition strategy with a focus on the acquisition of SNFs, ALFs and ILFs, as well as medical office
buildings, long-term acute care hospitals and inpatient rehabilitation facilities. As we acquire additional properties, we
expect to further diversify by geography, asset class and tenant within the healthcare and healthcare-related sectors.

Maintain Balance Sheet Strength and Liquidity. We plan to maintain a capital structure that provides the resources
and flexibility to support the growth of our business. We intend to maintain a mix of credit facility debt, mortgage
debt and unsecured debt which, together with our anticipated ability to complete future equity financings, we expect
will fund the growth of our property portfolio.

Develop New Tenant Relationships. We plan to cultivate new relationships with tenants and healthcare providers in
order to expand the mix of tenants operating our properties and, in doing so, to reduce our dependence on Ensign. We
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further diversify our overall portfolio of healthcare properties.
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Provide Capital to Underserved Operators. We believe that there is a significant opportunity to be a capital source to
healthcare operators through the acquisition and leasing of healthcare properties that are consistent with our
investment and financing strategy at appropriate risk-adjusted rates of returns, but that, due to size and other
considerations, are not a focus for larger healthcare REITs. We intend to pursue acquisitions and strategic
opportunities that meet our investing and financing strategy and that are attractively priced, including funding
development of properties through construction loans and thereafter entering into sale and leaseback arrangements
with such developers as well as other secured term financing, mezzanine lending and preferred equity. We will utilize
our management team s operating experience, network of relationships and industry insight to identify both large and
small quality operators in need of capital funding for future growth. In appropriate circumstances, we may negotiate
with operators to acquire individual healthcare properties from those operators and then lease those properties back to
the operators pursuant to long-term triple-net leases.

Fund Strategic Capital Improvements. We intend to support operators by providing capital to them for a variety of
purposes, including capital expenditures and facility modernization. We expect to structure these investments as either
lease amendments that produce additional rents or as loans that are repaid by operators during the applicable lease
term.

Pursue Strategic Development Opportunities. We intend to work with operators and developers to identify strategic
development opportunities. These opportunities may involve replacing or renovating facilities that may have become
less competitive. We also intend to identify new development opportunities that present attractive risk-adjusted
returns. We may provide funding to the developer of a property in conjunction with entering into a sale and leaseback
transaction or an option to enter into a sale leaseback transaction for the property.

The Transactions

On June 1, 2014, Ensign completed the separation of its healthcare business and its real estate business into two
separate and independent publicly traded companies through the distribution of all of the outstanding shares of
common stock of CareTrust to Ensign stockholders on a pro rata basis (the Spin-Off ). Ensign stockholders received
one share of CareTrust common stock for each share of Ensign common stock held at the close of business on

May 22, 2014, the record date for the Spin-Off. The Spin-Off was effective from and after June 1, 2014, with all of the
outstanding shares of our common stock distributed to Ensign stockholders on a pro rata basis on June 2, 2014. To
govern our relationship with Ensign after the Spin-Off, we entered into, among others: (1) a separation and

distribution agreement setting forth the mechanics of the Spin-Off, certain organizational matters and other ongoing
obligations of Ensign and CareTrust (the Separation and Distribution Agreement ), (2) the Master Leases, (3) an
agreement pursuant to which Ensign and CareTrust agreed to make certain business opportunities available to each
other during the one-year period following the Spin-Off (the Opportunities Agreement ), (4) an agreement relating to
tax matters (the Tax Matters Agreement ), (5) an agreement pursuant to which Ensign provides certain administrative
and support services to CareTrust on a transitional basis (the Transition Services Agreement ) and (6) an agreement
relating to employee matters (the Employee Matters Agreement ). For more information, see Our Relationship with
Ensign Following the Spin-Off.

We intend to elect to be taxed and intend to qualify as a REIT for U.S. federal income tax purposes commencing with
our taxable year ending December 31, 2014. In order to comply with certain REIT qualification requirements,

CareTrust will declare and distribute a special dividend to its stockholders equal to the amount of accumulated

earnings and profits, or E&P, allocated to CareTrust in the Spin-Off. We refer to this special dividend as the Purging
Distribution because it is intended to purge the company of earnings and profits attributable to the period prior to
CareTrust s first taxable year as a REIT. As a result, we expect to make the Purging Distribution by December 31,
2014. The total amount of Ensign s earnings and profits immediately prior to the Spin-Off is expected to be between
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$350.0 million and $385.0 million. The actual amount of Ensign s earnings and profits allocated to us will depend on
the final determination of Ensign s earnings and profits and the relative trading value of CareTrust common stock and
Ensign common stock following the Spin-Off. The
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Purging Distribution will be paid to CareTrust stockholders in a combination of cash and shares of CareTrust common
stock with an aggregate value equal to Ensign s earnings and profits allocated to us. The portion that will be paid in
cash will be determined by us at the time the dividend is declared but will be at least 20% and not more than 25% of
the total amount paid to all stockholders.

In connection with and prior to the Spin-Off, we entered into several financing transactions. The financing
transactions include, among other things, (1) the issuance by the Issuers of the Old Notes, (2) the Operating
Partnership s entry into an asset-based revolving credit facility in an aggregate principal amount of up to $150.0
million (the Credit Facility ) and (3) the incurrence of approximately $50.7 million of additional secured mortgage
indebtedness on ten of our properties (together, the Financing Transactions ). We used a portion of the net proceeds
from the offering of the Old Notes to make a transfer to Ensign in order for Ensign to repay certain indebtedness, pay
trade payables and, subject to the approval of Ensign s board of directors, pay up to eight regular quarterly dividends.
See Description of Our Other Indebtedness.

The Spin-Off, the Purging Distribution and the Financing Transactions (including the transfer of a portion of the net
proceeds of the offering of the Old Notes to Ensign as described above) are collectively referred to herein as the

Transactions. For additional details of the Transactions, see CareTrust s Unaudited Pro Forma Consolidated and
Combined Income Statements.
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The chart below illustrates, in simplified form, our organizational structure:

(1) The Notes and the Credit Facility are guaranteed by CareTrust, CareTrust GP, LLC and the existing and, subject
to certain exceptions, future subsidiaries of the Issuers (other than the subsidiaries that hold properties subject to
mortgages whose terms prohibit such subsidiaries from entering into guarantees of other indebtedness). Our
consolidated net revenues on an annualized basis attributable to the Guarantors would have been $47.6 million
based upon the consolidated net revenues of CareTrust for the month of June 2014 (the first full month of
operations after the Spin-Off).

(2) Certain of our subsidiaries do not guarantee the Notes because they hold their properties subject to mortgages or
other indebtedness, the terms of which prohibit such subsidiaries from entering into guarantees of other
indebtedness, including the Notes. The assets held by our subsidiaries that do not guarantee the Notes accounted
for 10.8% of our total real estate investments, net of accumulated depreciation as of June 30, 2014, and secured
aggregate mortgage indebtedness to third parties of approximately $99.0 million, which consists of indebtedness
under the GECC Loan (as defined below). See Description of Our Other Indebtedness.

10
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CTR Partnership, L.P. was formed as a Delaware limited partnership, and CareTrust Capital Corp. was incorporated
as a Delaware corporation. Our principal executive offices are located at 27101 Puerta Real, Suite 400, Mission Viejo,
CA 92691, and our telephone number is (949) 540-2000. We maintain a website at www.caretrustreit.com. The
information contained on or that can be accessed through our website is not incorporated by reference in, and is not
part of, this prospectus, and you should not rely on any such information in connection with your decision to exchange
Old Notes for New Notes.

The Exchange Offer

Old Notes 5.875% Senior Notes due 2021, which we issued on May 30, 2014.
$260,000,000 aggregate principal amount of the Old Notes were issued
under the indenture, dated as of May 30, 2014 (the indenture ).

New Notes 5.875% Senior Notes due 2021, the issuance of which has been
registered under the Securities Act. The form and the terms of the New
Notes are substantially identical to those of the Old Notes, except that the
transfer restrictions, registration rights and additional interest provisions
relating to the Old Notes described in the registration rights agreement do
not apply to the New Notes.

Exchange Offer for Notes We are offering to issue up to $260,000,000 aggregate principal amount
of New Notes in exchange for a like principal amount of Old Notes to
satisfy our obligations under the registration rights agreement that we
entered into when the Old Notes were issued in a transaction
consummated in reliance upon exemptions from registration provided by
Rule 144A and Regulation S under the Securities Act.

Expiration Date; Tenders The exchange offer will expire at 5:00 p.m., New York City time, on
October 9, 2014, unless we extend or earlier terminate the exchange
offer. By tendering your Old Notes, you represent to us that:

you are neither our affiliate, as defined in Rule 405 under the
Securities Act, nor a broker-dealer tendering Notes acquired directly
from us for your own account;

any New Notes you receive in the exchange offer are being acquired
by you in the ordinary course of your business;
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at the time of the commencement of the exchange offer, neither you
nor, to your knowledge, anyone receiving New Notes from you, has
any arrangement or understanding with any person to participate in the
distribution, as defined in the Securities Act, of the New Notes in
violation of the Securities Act;

if you are a broker-dealer, you will receive the New Notes for your
own account in exchange for Old Notes that were acquired by you as a
result of your market-making or other trading activities and that you
will deliver a prospectus meeting the requirements of the Securities
Act in connection with any resale of the New Notes you

11
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receive; for further information regarding resales of the New Notes by
participating broker-dealers, see the discussion under the caption Plan
of Distribution ; and

if you are not a broker-dealer, you are not engaged in, and do not
intend to engage in, the distribution, as defined in the Securities Act, of
the New Notes.

Withdrawal; Non-Acceptance You may withdraw any Old Notes tendered in the exchange offer at any
time prior to 5:00 p.m., New York City time, on October 9, 2014, unless
we extend or earlier terminate the exchange offer. If we decide for any
reason not to accept any Old Notes tendered for exchange, the Old Notes
will be returned to the registered holder at our expense promptly after the
expiration or termination of the exchange offer. In the case of Old Notes
tendered by book-entry transfer into the exchange agent s account at The
Depository Trust Company ( DTC ), any withdrawn or unaccepted Old
Notes will be credited to the tendering holder s account at DTC. For
further information regarding the withdrawal of tendered Old Notes, see

The Exchange Offer Terms of the Exchange Offer; Period for Tendering
Old Notes and The Exchange Offer Withdrawal Rights.

Conditions to the Exchange Offer We are not required to accept for exchange or to issue New Notes in
exchange for any Old Notes, and we may terminate or amend the
exchange offer, if any of the following events occur prior to the
expiration of the exchange offer:

the exchange offer violates any applicable law or applicable
interpretation of the staff of the SEC;

an action or proceeding shall have been instituted or threatened in any
court or by any governmental agency that might materially impair our
ability to proceed with the exchange offer;

we do not receive all the governmental approvals that we deem
necessary to consummate the exchange offer; or

there has been proposed, adopted, or enacted any law, statute, rule or
regulation that, in our reasonable judgment, would materially impair
our ability to consummate the exchange offer.
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We may waive any of the above conditions in our reasonable discretion.
See the discussion below under the caption The Exchange Offer
Conditions to the Exchange Offer for more information regarding the
conditions to the exchange offer.

Unless you comply with the procedure described below under the caption

The Exchange Offer Guaranteed Delivery Procedures, you must do one
of the following on or prior to the expiration of the exchange offer to
participate in the exchange offer:

tender your Old Notes by sending (i) the certificates for your Old
Notes (in proper form for transfer), (ii) a properly completed and

12
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duly executed letter of transmittal and (iii) all other documents
required by the letter of transmittal to Wells Fargo Bank, National
Association, as exchange agent, at one of the addresses listed below
under the caption The Exchange Offer Exchange Agent ; or

tender your Old Notes by using the book-entry transfer procedures
described below and transmitting a properly completed and duly
executed letter of transmittal, or an agent s message instead of the letter
of transmittal, to the exchange agent. For a book-entry transfer to
constitute a valid tender of your Old Notes in the exchange offer,
Wells Fargo Bank, National Association, as exchange agent, must
receive a confirmation of book-entry transfer of your Old Notes into
the exchange agent s account at DTC prior to the expiration or
termination of the exchange offer. For more information regarding the
use of book-entry transfer procedures, including a description of the
required agent s message, see the discussion below under the caption
The Exchange Offer Book-Entry Transfers. As used in this
prospectus, the term agent s message means a message, transmitted by
DTC to and received by the exchange agent and forming a part of a
book-entry confirmation, which states that DTC has received an
express acknowledgment from the tendering participant stating that
such participant has received and agrees to be bound by the letter of
transmittal and that we may enforce such letter of transmittal against
such participant.

If you are a registered holder of Old Notes and wish to tender your Old
Notes in the exchange offer, but:

the Old Notes are not immediately available;

time will not permit your Old Notes or other required documents to
reach the exchange agent before the expiration or termination of the
exchange offer; or

the procedure for book-entry transfer cannot be completed prior to the
expiration or termination of the exchange offer;

then you may tender Old Notes by following the procedures described
below under the caption The Exchange Offer Guaranteed Delivery
Procedures.
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of a broker, dealer, commercial bank, trust company or other nominee
and you wish to tender your Old Notes in the exchange offer, you should
promptly contact the person in whose name the Old Notes are registered
and instruct that person to tender them on your behalf. If you wish to
tender such Old Notes in the exchange offer on your own behalf, prior to
completing and executing the letter of transmittal and delivering your
Old Notes, you must either make
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appropriate arrangements to register ownership of the Old Notes in your
name, or obtain a properly completed bond power from the person in
whose name the Old Notes are registered.

Certain U.S. Federal Income Tax The exchange of Old Notes for New Notes in the exchange offer will not

Considerations be a taxable transaction for United States federal income tax purposes.
See the discussion below under the caption Certain U.S. Federal Income
Tax Considerations for more information regarding the United States
federal income tax consequences to you of the exchange offer.

Use of Proceeds We will not receive any proceeds from the exchange offer.

Exchange Agent Wells Fargo Bank, National Association is the exchange agent for the
exchange offer. You can find the address and telephone number of the
exchange agent below under the caption, The Exchange Offer Exchange
Agent.

Resales Based on interpretations by the staff of the SEC, as set forth in no-action
letters issued to third parties, we believe that the New Notes issued in the
exchange offer may be offered for resale, resold or otherwise transferred
by you without compliance with the registration and prospectus delivery
requirements of the Securities Act as long as:

you are acquiring the New Notes in the ordinary course of your
business;

you are not participating, do not intend to participate and have no
arrangement or understanding with any person to participate, in a
distribution of the New Notes; and

you are neither an affiliate of ours nor a broker-dealer tendering Notes
acquired directly from us for your own account.

If you are an affiliate of ours, are engaged in or intend to engage in or
have any arrangement or understanding with any person to participate in,
the distribution of New Notes:

you cannot rely on the applicable interpretations of the staff of the
SEC;
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you will not be entitled to tender your Old Notes in the exchange offer;
and

you must comply with the registration requirements of the Securities
Act in connection with any resale transaction.

Each broker or dealer that receives New Notes for its own account in
exchange for Old Notes that were acquired as a result of market-making
or other trading activities must acknowledge that it will comply with the
registration and prospectus delivery requirements of the Securities Act in
connection with any offer, resale or other transfer of the New Notes
issued in the exchange offer, including information with respect to any
selling holder required by the Securities Act in connection with any
resale of the New Notes.

14
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Furthermore, any broker-dealer that acquired any of its Old Notes
directly from us:

may not rely on the applicable interpretation of the staff of the SEC s
position contained in Exxon Capital Holdings Corp., SEC no-action
letter (publicly available May 13, 1988), Morgan Stanley & Co.
Incorporated, SEC no-action letter (publicly available June 5, 1991)
and Shearman & Sterling, SEC no-action letter (publicly available
July 2, 1993); and

must also be named as a selling noteholder in connection with the
registration and prospectus delivery requirements of the Securities Act
relating to any resale transaction.

Each broker-dealer that receives New Notes for its own account pursuant
to the exchange offer must acknowledge that it will deliver a prospectus
meeting the requirements of the Securities Act in connection with any
resale of such New Notes. The letter of transmittal states that by so
acknowledging and delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an underwriter within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented
from time to time, may be used by a broker-dealer in connection with
resales of New Notes received in exchange for Old Notes which were
received by the broker-dealer as a result of market-making or other
trading activities. See Plan of Distribution for more information.

When we issued the Old Notes on May 30, 2014, we entered into a
registration rights agreement with representatives of the initial purchasers
of the Old Notes. Under the terms of the registration rights agreement,
we agreed to:

file the exchange offer registration statement with the SEC on or prior
to August 28, 2014;

use commercially reasonable efforts to cause the exchange offer
registration statement to be declared effective no later than
December 26, 2014;

commence the exchange offer and use commercially reasonable efforts
to issue on or prior to January 25, 2015, New Notes in exchange for all
Old Notes validly tendered (and not withdrawn) prior thereto in the
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exchange offer;

file a shelf registration statement for the resale of the Old Notes if we
cannot effect an exchange offer within the time periods listed above
and in certain other circumstances; and

if we fail to meet our registration obligations under the registration
rights agreement, we will pay additional interest at a rate of 0.25% per
annum for the first 90-day period immediately following the
occurrence of such default, to be increased by an additional 0.25% per
annum with respect to each subsequent 90-day period until all such
defaults have been cured, up to a maximum additional interest rate of
0.5% per annum.
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If you do not exchange your Old Notes in the exchange offer, you will continue to be subject to the restrictions on
transfer described in the legend on the certificate for your Old Notes. In general, you may offer or sell your Old Notes
only:

if they are registered under the Securities Act and applicable state securities laws;

if they are offered or sold under an exemption from registration under the Securities Act and applicable state
securities laws; or

if they are offered or sold in a transaction not subject to the Securities Act and applicable state securities

laws.
We do not intend to register the Old Notes under the Securities Act, and holders of Old Notes that do not exchange
Old Notes for New Notes in the exchange offer will no longer have registration rights with respect to the Old Notes
except in the limited circumstances provided in the registration rights agreement. Under some circumstances, as
described in the registration rights agreement, holders of the Old Notes, including holders who are not permitted to
participate in the exchange offer or who may not freely sell New Notes received in the exchange offer, may require us
to use our reasonable best efforts to file, and to cause to become effective, a shelf registration statement covering
resales of the Old Notes by such holders. For more information regarding the consequences of not tendering your Old
Notes, see The Exchange Offer Consequences of Exchanging or Failing to Exchange Old Notes.
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The terms of the New Notes and those of the Old Notes are substantially identical, except that the transfer restrictions,
registration rights and additional interest provisions relating to the Old Notes described in the registration rights
agreement do not apply to the New Notes. For a more complete description of the terms of the New Notes, see the

Description of the New Notes section in this prospectus. In this section, we, our, and us refer only to the
Issuers.

Issuers CTR Partnership, L.P. and CareTrust Capital Corp.

Securities Offered $260,000,000 principal amount of 5.875% Senior Notes due 2021.
Maturity June 1, 2021.

Interest Rate Interest will accrue at a rate of 5.875% per annum.

Interest Payment Dates Each June 1 and December 1, beginning on December 1, 2014.

Ranking The New Notes and the guarantees thereof will be our and the guarantors

senior unsecured obligations and will rank:

senior to all existing and future indebtedness that by its terms is
expressly subordinated to the New Notes;

equally in right of payment with all existing and future senior
unsecured indebtedness;

effectively subordinated to all existing and future secured indebtedness
to the extent of the value of the collateral securing such debt, including
the Credit Facility and our secured mortgage indebtedness to third
parties; and

structurally subordinate to all of the existing and future liabilities of
our subsidiaries that do not guarantee the New Notes.

Guarantees
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The New Notes will be guaranteed by CareTrust, CareTrust GP, LLC
and the existing and, subject to certain exceptions, future subsidiaries of
the Issuers (other than the subsidiaries that hold properties subject to
mortgages whose terms prohibit such subsidiaries from entering into
guarantees of other indebtedness). In each instance, the New Notes will
be fully and unconditionally guaranteed, jointly and severally, on an
unsecured basis by the applicable guarantors, except that the subsidiary
guarantees are subject to customary automatic release provisions. If we
do not make payments required by the New Notes, the guarantors must
make them.

Optional Redemption We may redeem some or all of the New Notes at any time prior to
June 1, 2017 at a price equal to 100% of the principal amount of the New
Notes redeemed plus accrued and unpaid interest, if any, to, but not
including, the redemption date, plus a make-whole premium. The
make-whole premium will be based on a discount rate equal to the yield
on a comparable United States Treasury security plus 50 basis points. We
may also redeem some or all of the New Notes at
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any time on or after June 1, 2017, at the redemption prices specified
under the section Description of the New Notes Optional Redemption
plus accrued and unpaid interest, if any, to, but not including, the
redemption date.

At any time prior to June 1, 2017, we may also redeem up to 35% of the
aggregate principal amount of the New Notes with the net proceeds of
certain equity offerings at a redemption price equal to 105.875% of the
aggregate principal amount of the New Notes to be redeemed plus
accrued and unpaid interest, if any, to, but not including, the redemption
date. See Description of the New Notes Optional Redemption.

If a change of control of CareTrust occurs, holders of the New Notes will
have the right to require us to repurchase their New Notes at 101% of
their principal amount plus accrued and unpaid interest, if any, to, but not
including, the repurchase date.

The indenture governing the New Notes contains covenants that, among
other things, limit CareTrust s ability and the ability of CareTrust s
restricted subsidiaries to:

incur or guarantee additional indebtedness;

incur or guarantee secured indebtedness;

pay dividends or distributions on, or redeem or repurchase, our capital
stock;

make certain investments or other restricted payments;

sell assets;

enter into transactions with affiliates;

merge or consolidate or sell all or substantially all of our assets; and
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create restrictions on the ability of our restricted subsidiaries to pay
dividends or other amounts to us.

In addition, we are required to maintain at all times Total Unencumbered
Assets (as defined in  Description of the New Notes ) of at least 150% of
our unsecured indebtedness. These covenants are subject to a number of
important limitations and exceptions. See Description of the New Notes
Covenants.

Risk Factors Investing in the notes involves substantial risks. See Risk Factors for a
description of certain of the risks involved in investing in the Notes and
tendering your Old Notes in the exchange offer.

For additional information regarding the Notes, see the Description of the New Notes section of this prospectus.
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RISK FACTORS

You should carefully consider the risks and all the other information contained in this prospectus before making a
decision as to whether to exchange your Old Notes in the exchange offer. Additional risks that are not currently
known to us or that we currently consider immaterial may also adversely impact our business. If any of the events
described below occur, our business, financial condition, operating results and prospects could be materially
adversely affected. You could lose all or part of your investment in the Notes.

Risks Related to Our Business

We are dependent on Ensign to make payments to us under the Master Leases, and an event that materially and
adversely affects Ensign s business, financial position or results of operations could materially and adversely
affect our business, financial position or results of operations.

Ensign is the lessee of substantially all of our properties pursuant to the Master Leases and, therefore, is the source of
substantially all of our revenues. Additionally, because each Master Lease is a triple-net lease, we depend on Ensign
to pay all insurance, taxes, utilities and maintenance and repair expenses in connection with these leased properties
and to indemnify, defend and hold us harmless from and against various claims, litigation and liabilities arising in
connection with its business. There can be no assurance that Ensign will have sufficient assets, income and access to
financing to enable it to satisfy its payment obligations under the Master Leases. The inability or unwillingness of
Ensign to meet its rent obligations under the Master Leases could materially adversely affect our business, financial
position or results of operations, including our ability to pay dividends to our stockholders as required to maintain our
status as a REIT. The inability of Ensign to satisfy its other obligations under the Master Leases, such as the payment
of insurance, taxes and utilities, could materially and adversely affect the condition of the leased properties as well as
the business, financial position and results of operations of Ensign. For these reasons, if Ensign were to experience a
material and adverse effect on its business, financial position or results of operations, our business, financial position
or results of operations could also be materially and adversely affected.

Ensign and other healthcare operators to which we lease properties in the future are dependent on the healthcare
industry and may be susceptible to the risks associated with healthcare reform, which could materially and adversely
affect Ensign s and our other tenants business, financial position or results of operations. In March 2010, the Patient
Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 2010 (collectively, the
Affordable Care Act ) were signed into law. Together, these two measures make the most sweeping and fundamental
changes to the U.S. health care system since the creation of Medicare and Medicaid. These new laws include a large
number of health-related provisions, including expanding Medicaid eligibility, requiring most individuals to have
health insurance, establishing new regulations on health plans, establishing health insurance exchanges, and
modifying certain payment systems to encourage more cost-effective care and a reduction of inefficiencies and waste,
including through new tools to address fraud and abuse. Because substantially all of our properties are used as
healthcare properties, we are impacted by the risks associated with the healthcare industry, including healthcare
reform. While the expansion of healthcare coverage may result in some additional demand for services provided by
Ensign and its subsidiaries, reimbursement may be lower than the cost required to provide such services, which could
materially and adversely affect the ability of Ensign to generate profits and pay rent under the Master Leases.

Due to our dependence on rental payments from Ensign as our primary source of revenues, we may be limited in our
ability to enforce our rights under, or to terminate, the Master Leases. Failure by Ensign to comply with the terms of
the Master Leases or to comply with the healthcare regulations to which the leased properties are subject could require
us to find another lessee for such leased property and there could be a decrease or cessation of rental payments by
Ensign. In such event, we may be unable to locate a suitable lessee at similar rental rates or at all, which would have
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Tenants that fail to comply with the requirements of, or changes to, governmental reimbursement programs such
as Medicare or Medicaid, may cease to operate or be unable to meet their financial and other contractual
obligations to us.

Ensign and other healthcare operators to which we lease properties in the future are subject to complex federal, state
and local laws and regulations relating to governmental healthcare reimbursement programs. See Business
Government Regulation, Licensing and Enforcement Overview. For the year ended December 31, 2013 and the six
months ended June 30, 2014, Ensign received 72.2% and 70.7% of its revenue, respectively, from government payors,
primarily Medicare and Medicaid. As a result, Ensign is, and future tenants may be, subject to the following risks,
among others:

statutory and regulatory changes;

retroactive rate adjustments;

recovery of program overpayments or set-offs;

administrative rulings;

policy interpretations;

payment or other delays by fiscal intermediaries or carriers;

government funding restrictions (at a program level or with respect to specific facilities); and

interruption or delays in payments due to any ongoing governmental investigations and audits.
Healthcare reimbursement will likely continue to be of significant importance to federal and state authorities. We
cannot make any assessment as to the ultimate timing or the effect that any future legislative reforms may have on our
tenants costs of doing business and on the amount of reimbursement by government and other third-party payors. The
failure of Ensign or any of our other tenants to comply with these laws, requirements and regulations could materially
and adversely affect their ability to meet their financial and contractual obligations to us.

Tenants that fail to comply with federal, state and local licensure, certification and inspection laws and regulations
may cease to operate our healthcare facilities or be unable to meet their financial and other contractual obligations
to us.

Ensign and other healthcare operators to which we lease properties in the future are subject to extensive federal, state,
local and industry-related licensure, certification and inspection laws, regulations and standards. Our tenants failure to

comply with any of these laws, regulations or standards could result in loss of accreditation, denial of reimbursement,
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imposition of fines, suspension or decertification from federal and state healthcare programs, loss of license or closure
of the facility. For example, operations at our properties may require a license, registration, certificate of need,
provider agreement or certification. Failure of any tenant to obtain, or the loss of, any required license, registration,
certificate of need, provider agreement or certification would prevent a facility from operating in the manner intended
by such tenant. Additionally, failure of our tenants to generally comply with applicable laws and regulations could
adversely affect facilities owned by us, and therefore could materially and adversely affect us. See Business
Government Regulation, Licensing and Enforcement Overview Healthcare Licensure and Certificate of Need.

Our tenants depend on reimbursement from government and other third-party payors; reimbursement rates from
such payors may be reduced, which could cause our tenants revenues to decline and could affect their ability to

meet their obligations to us.

The federal government and a number of states are currently managing budget deficits, which may put pressure on
Congress and the states to decrease reimbursement rates for Ensign and other healthcare operators to

20

Table of Contents 45



Edgar Filing: Wayne Health Holdings LLC - Form 424B3

Table of Conten

which we lease properties in the future, with the goal of decreasing state expenditures under Medicaid programs. The
need to control Medicaid expenditures may be exacerbated by the potential for increased enrollment in Medicaid due
to unemployment and declines in family incomes. These potential reductions could be compounded by the potential
for federal cost-cutting efforts that could lead to reductions in reimbursement to our tenants under both the Medicaid
and Medicare programs. Potential reductions in Medicaid and Medicare reimbursement to our tenants could reduce
the cash flow of our tenants and their ability to meet their obligations to us.

The bankruptcy, insolvency or financial deterioration of our tenants could delay or prevent our ability to collect
unpaid rents or require us to find new tenants.

We receive substantially all of our income as rent payments under leases of our properties. We have no control over

the success or failure of the businesses of Ensign and other healthcare operators to which we may lease properties in

the future and, at any time, any of our tenants may experience a downturn in its business that may weaken its financial
condition. As a result, our tenants may fail to make rent payments when due or declare bankruptcy. Any tenant

failures to make rent payments when due or tenant bankruptcies could result in the termination of the tenant s lease and
could have a material adverse effect on our business, financial condition and results of operations and our ability to
make distributions to our stockholders (which could adversely affect our ability to raise capital or service the Notes).
This risk is magnified in situations where we lease multiple properties to a single tenant, as a multiple property tenant
failure could reduce or eliminate rental revenue from multiple properties.

If tenants are unable to comply with the terms of the leases, we may be forced to modify the leases in ways that are
unfavorable to us. Alternatively, the failure of a tenant to perform under a lease could require us to declare a default,
repossess the property, find a suitable replacement tenant, hire third-party managers to operate the property or sell the
property. There is no assurance that we would be able to lease a property on substantially equivalent or better terms
than the prior lease, or at all, find another qualified tenant, successfully reposition the property for other uses or sell
the property on terms that are favorable to us. It may be more difficult to find a replacement tenant for a healthcare
property than it would be to find a replacement tenant for a general commercial property due to the specialized nature
of the business. Even if we are able to find a suitable replacement tenant for a property, transfers of operations of
healthcare facilities are subject to regulatory approvals not required for transfers of other types of commercial
operations, which may affect our ability to successfully transition a property.

If any lease expires or is terminated, we could be responsible for all of the operating expenses for that property until it
is re-leased or sold. If we experience a significant number of un-leased properties, our operating expenses could
increase significantly. Any significant increase in our operating costs may have a material adverse effect on our
business, financial condition and results of operations, and our ability to make distributions to our stockholders (which
could adversely affect our ability to raise capital or service the Notes).

If one or more of our tenants files for bankruptcy relief, the U.S. Bankruptcy Code provides that a debtor has the
option to assume or reject the unexpired lease within a certain period of time. Any bankruptcy filing by or relating to
one of our tenants could bar all efforts by us to collect pre-bankruptcy debts from that tenant or seize its property. A
tenant bankruptcy could also delay our efforts to collect past due balances under the leases and could ultimately
preclude collection of all or a portion of these sums. It is possible that we may recover substantially less than the full
value of any unsecured claims we hold, if any, which may have a material adverse effect on our business, financial
condition and results of operations, and our ability to make distributions to our stockholders (which could adversely
affect our ability to raise capital or service the Notes). Furthermore, dealing with a tenant s bankruptcy or other default
may divert management s attention and cause us to incur substantial legal and other costs.
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The geographic concentration of some of our facilities could leave us vulnerable to an economic downturn,
regulatory changes or acts of nature in those areas.

Our properties are located in ten different states, with concentrations in Texas and California. The properties in these
two states accounted for approximately 31% and 19%, respectively, of the total operational beds and units in our
portfolio, as of June 30, 2014 and approximately 26% and 23%, respectively, of our rental income for the six months
ended June 30, 2014, and approximately 26% and 22%, respectively, of our rental income for the year ended

December 31, 2013. As a result of this concentration, the conditions of local economies and real estate markets,
changes in governmental rules, regulations and reimbursement rates or criteria, changes in demographics, state

funding, acts of nature and other factors that may result in a decrease in demand and/or reimbursement for skilled
nursing services in these states could have a disproportionately adverse effect on our tenants revenue, costs and results
of operations, which may affect their ability to meet their obligations to us.

Our facilities located in Texas are especially susceptible to natural disasters such as hurricanes, tornadoes and
flooding, and our facilities located in California are particularly susceptible to natural disasters such as fires,
earthquakes and mudslides. These acts of nature may cause disruption to our tenants, their employees and our
facilities, which could have an adverse impact on our tenants patients and businesses. In order to provide care for their
patients, our tenants are dependent on consistent and reliable delivery of food, pharmaceuticals, utilities and other
goods to our facilities, and the availability of employees to provide services at the facilities. If the delivery of goods or
the ability of employees to reach our facilities were interrupted in any material respect due to a natural disaster or
other reasons, it would have a significant impact on our facilities and our tenants businesses at those facilities.
Furthermore, the impact, or impending threat, of a natural disaster may require that our tenants evacuate one or more
facilities, which would be costly and would involve risks, including potentially fatal risks, for their patients. The
impact of disasters and similar events is inherently uncertain. Such events could harm our tenants patients and
employees, severely damage or destroy one or more of our facilities, harm our tenants business, reputation and
financial performance, or otherwise cause our tenants businesses to suffer in ways that we currently cannot predict.

We intend to pursue acquisitions of additional properties and seek other strategic opportunities, which may result
in the use of a significant amount of management resources or significant costs, and we may not fully realize the
potential benefits of such transactions.

We intend to pursue acquisitions of additional properties and seek acquisitions and other strategic opportunities.
Accordingly, we may often be engaged in evaluating potential transactions and other strategic alternatives. In
addition, from time to time, we may engage in discussions that may result in one or more transactions. Although there
is uncertainty that any of these discussions will result in definitive agreements or the completion of any transaction,
we may devote a significant amount of our management resources to such a transaction, which could negatively
impact our operations. We may incur significant costs in connection with seeking acquisitions or other strategic
opportunities regardless of whether the transaction is completed and in combining our operations if such a transaction
is completed. In the event that we consummate an acquisition or strategic alternative in the future, there is no
assurance that we would fully realize the potential benefits of such a transaction.

We operate in a highly competitive industry and face competition from other REITs, investment companies, private
equity and hedge fund investors, sovereign funds, healthcare operators, lenders and other investors, some of whom are
significantly larger and have greater resources and lower costs of capital. Increased competition will make it more
challenging to identify and successfully capitalize on acquisition opportunities that meet our investment objectives. If
we cannot identify and purchase a sufficient quantity of suitable properties at favorable prices or if we are unable to
finance acquisitions on commercially favorable terms, our business, financial position or results of operations could be
materially and adversely affected. Additionally, the fact that we must distribute 90% of our REIT taxable income in
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properties or subsequently acquired properties in order to finance acquisitions. As a result, if debt or equity financing
is not available on acceptable terms, further acquisitions might be limited or curtailed.
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Acquisitions of properties we might seek to acquire entail risks associated with real estate investments generally,
including that the investment s performance will fail to meet expectations or that the tenant, operator or manager will
underperform.

Required regulatory approvals can delay or prohibit transfers of our healthcare properties, which could result in
periods in which we are unable to receive rent for such properties.

Ensign is, and future tenants also may be, operators of SNFs and other healthcare facilities, which operators must be
licensed under applicable state law and, depending upon the type of facility, certified or approved as providers under
the Medicare and/or Medicaid programs. Prior to the transfer of the operations of such healthcare properties to
successor operators, the new operator generally must become licensed under state law and, in certain states, receive
change of ownership approvals under certificate of need laws (which provide for a certification that the state has made
a determination that a need exists for the beds located on the property) and, if applicable, Medicare and Medicaid
provider approvals. If an existing lease is terminated or expires and a new tenant is found, then any delays in the new
tenant receiving regulatory approvals from the applicable federal, state or local government agencies, or the inability
to receive such approvals, may prolong the period during which we are unable to collect the applicable rent.

We may be required to incur substantial renovation costs to make certain of our healthcare properties suitable for
other operators and tenants.

Healthcare facilities are typically highly customized and may not be easily adapted to non-healthcare-related uses. The
improvements generally required to conform a property to healthcare use, such as upgrading electrical, gas and
plumbing infrastructure, are costly and at times tenant-specific. A new or replacement tenant to operate one or more of
our healthcare facilities may require different features in a property, depending on that tenant s particular operations. If
a current tenant is unable to pay rent and vacates a property, we may incur substantial expenditures to modify a
property before we are able to secure another tenant. Also, if the property needs to be renovated to accommodate
multiple tenants, we may incur substantial expenditures before we are able to release the space. These expenditures or
renovations could materially and adversely affect our business, financial condition or results of operations.

We may not be able to sell properties when we desire because real estate investments are relatively illiquid, which
could materially and adversely affect our business, financial position or results of operations.

Real estate investments generally cannot be sold quickly. In addition, some of our properties serve as collateral for our
secured debt obligations and cannot readily be sold unless the underlying secured mortgage indebtedness is
concurrently repaid. We may not be able to vary our portfolio promptly in response to changes in the real estate
market. A downturn in the real estate market could materially and adversely affect the value of our properties and our
ability to sell such properties for acceptable prices or on other acceptable terms. We also cannot predict the length of
time needed to find a willing purchaser and to close the sale of a property or portfolio of properties. These factors and
any others that would impede our ability to respond to adverse changes in the performance of our properties could
materially and adversely affect our business, financial position or results of operations.

An increase in market interest rates could increase our interest costs on existing and future debt.

If interest rates increase, so could our interest costs for any new debt and our variable rate debt obligations on the
Credit Facility. This increased cost could make the financing of any acquisition more costly, as well as lower our
current period earnings. Rising interest rates could limit our ability to refinance existing debt when it matures or cause
us to pay higher interest rates upon refinancing. In addition, an increase in interest rates could decrease the access
third parties have to credit, thereby decreasing the amount they are willing to pay for our assets and consequently
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If we lose our key management personnel, we may not be able to successfully manage our business and achieve
our objectives.

Our success depends in large part upon the leadership and performance of our executive management team,
particularly Gregory K. Stapley and other key employees. If we lose the services of Mr. Stapley or any of our other
key employees, we may not be able to successfully manage our business or achieve our business objectives.

We or our tenants may experience uninsured or underinsured losses, which could result in a significant loss of the
capital we have invested in a property, decrease anticipated future revenues or cause us to incur unanticipated
expense.

The Master Leases require, and new lease agreements that we enter into are expected to require, that the tenant
maintain comprehensive liability and hazard insurance, and we maintain customary insurance for the ILFs that we
own and operate. However, there are certain types of losses (including, but not limited to, losses arising from
environmental conditions or of a catastrophic nature, such as earthquakes, hurricanes and floods) that may be
uninsurable or not economically insurable. Insurance coverage may not be sufficient to pay the full current market
value or current replacement cost of a loss. Inflation, changes in building codes and ordinances, environmental
considerations, and other factors also might make it infeasible to use insurance proceeds to replace the property after
such property has been damaged or destroyed. Under such circumstances, the insurance proceeds received might not
be adequate to restore the economic position with respect to such property.

If one of our properties experiences a loss that is uninsured or that exceeds policy coverage limits, we could lose the
capital invested in the damaged property as well as the anticipated future cash flows from the property. If the damaged
property is subject to recourse indebtedness, we could continue to be liable for the indebtedness even if the property is
irreparably damaged.

In addition, even if damage to our properties is covered by insurance, a disruption of business caused by a casualty
event may result in loss of revenue for our tenants or us. Any business interruption insurance may not fully
compensate them or us for such loss of revenue. If one of our tenants experiences such a loss, it may be unable to
satisfy its payment obligations to us under its lease with us.

Environmental compliance costs and liabilities associated with real estate properties owned by us may materially
impair the value of those investments.

Under various federal, state and local laws, ordinances and regulations, as a current or previous owner of real estate,
we may be required to investigate and clean up certain hazardous or toxic substances or petroleum released at a
property, and may be held liable to a governmental entity or to third parties for property damage and for investigation
and cleanup costs incurred by the third parties in connection with the contamination. In addition, some environmental
laws create a lien on the contaminated site in favor of the government for damages and the costs it incurs in
connection with the contamination. Neither we nor Ensign carries environmental insurance on our properties.
Although we will generally require our tenants, as operators of our healthcare properties, to undertake to indemnify us
for environmental liabilities they cause, such liabilities could exceed the financial ability of the tenant to indemnify us
or the value of the contaminated property. The presence of contamination or the failure to remediate contamination
may materially adversely affect our ability to sell or lease the real estate or to borrow using the real estate as collateral.
As the owner of a site, we may also be held liable to third parties for damages and injuries resulting from
environmental contamination emanating from the site. Although we will be generally indemnified by our tenants for
contamination caused by them, these indemnities may not adequately cover all environmental costs. We may also
experience environmental liabilities arising from conditions not known to us.
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The impact of healthcare reform legislation on us and our tenants cannot accurately be predicted.
Legislative proposals are introduced or proposed in Congress and in some state legislatures each year that would
affect major changes in the healthcare system, either nationally or at the state level. We cannot accurately predict

whether any future legislative proposals will be adopted or, if adopted, what effect, if any, these proposals would have
on our tenants and, thus, our business.
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Notably, in March 2010, President Obama signed into law the Affordable Care Act. The passage of the Affordable
Care Act has resulted in comprehensive reform legislation that is expected to expand healthcare coverage to millions
of currently uninsured people beginning in 2014 and provide for significant changes to the U.S. healthcare system
over the next several years. To help fund this expansion, the Affordable Care Act outlines certain reductions in
Medicare reimbursements for various healthcare providers, including long-term acute care hospitals and SNFs, as well
as certain other changes to Medicare payment methodologies. This comprehensive healthcare legislation provides for
extensive future rulemaking by regulatory authorities, and also may be altered or amended. While we can anticipate
that some of the rulemaking that will be promulgated by regulatory authorities will affect our tenants and the manner
in which they are reimbursed by the federal healthcare programs, we cannot accurately predict today the impact of
those regulations on our tenants and, thus, on our business.

The Supreme Court s decision upholding the constitutionality of the individual mandate while striking down the
provisions linking federal funding of state Medicaid programs with a federally mandated expansion of those programs
has not reduced the uncertain impact that the law will have on healthcare delivery systems over the next decade. We
can expect that the federal authorities will continue to implement the law, but, because of the Supreme Court s mixed
ruling, the implementation will take longer than originally expected, with a commensurate increase in the period of
uncertainty regarding the law s full long term financial impact on the delivery of and payment for healthcare.

Other legislative changes have been proposed and adopted since the Affordable Care Act was enacted, which also may
impact our business. For instance, on April 1, 2014, the President signed the Protecting Access to Medicare Act of
2014, which, among other things, requires the Centers for Medicare & and Medicaid Services ( CMS ) to measure,
track, and publish readmission rates of SNFs by 2017 and implement a value-based purchasing program for SNFs (the

SNF VBP Program ) by October 1, 2018. The SNF VBP Program will increase Medicare reimbursement rates for
SNFs that achieve certain levels of quality performance measures to be developed by CMS, relative to other facilities.
The value-based payments authorized by the SNF VBP Program will be funded by reducing Medicare payment for all
SNFs by 2% and redistributing up to 70% of those funds to high-performing SNFs. If Medicare reimbursement
provided to our healthcare tenants is reduced under the SNF VBP Program, that reduction may have an adverse impact
on the ability of our tenants to meet their obligations to us.

RISKS RELATED TO THE SPIN-OFF
We may be unable to achieve some or all the benefits that we expect to achieve from the Spin-Off.

The Spin-Off may not have the full or any strategic and financial benefits that we expect, or such benefits may be
delayed or may not materialize at all. The anticipated benefits of the Spin-Off are based on a number of assumptions,
which may prove incorrect. For example, we believe that the Spin-Off will allow us to expand into new geographic
areas, acquire properties in different asset classes, diversify our tenant base and reduce our financing costs. In the
event that the Spin-Off does not have these and other expected benefits for any reason, the costs associated with the
transaction could have a negative effect on our financial condition and our ability to make distributions to our
stockholders (which could adversely affect our ability to raise capital or service the Notes).

We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as a separate and
independent publicly traded company primarily focused on owning a portfolio of healthcare properties.

We have no historical operations as an independent company and we are in the process of putting in place the
infrastructure and personnel necessary to operate as a separate and independent publicly traded company. As a result
of the Spin-Off, we are directly subject to, and responsible for, regulatory compliance, including the reporting and
other obligations under the Exchange Act, the requirements of the Sarbanes-Oxley Act of 2002, as amended (the
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well as compliance with generally applicable tax and accounting rules.
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The Exchange Act requires that we file annual, quarterly, and current reports about our business and financial
condition. Under the Sarbanes-Oxley Act, we must maintain effective disclosure controls and procedures and internal
control over financial reporting, which require significant resources and management oversight. As an emerging
growth company, we are excluded from Section 404(b) of the Sarbanes-Oxley Act, which otherwise would have
required our auditors to formally attest to and report on the effectiveness of our internal control over financial
reporting. If we cannot maintain effective disclosure controls and procedures or favorably assess the effectiveness of
our internal control over financial reporting, or once we are no longer an emerging growth company, our independent
registered public accounting firm cannot provide an unqualified attestation report on the effectiveness of our internal
control over financial reporting, investor confidence and, in turn, the market price of our common stock could decline
(which could adversely affect our ability to raise capital).

Ensign is obligated to provide certain transition services to us pursuant to the Transition Services Agreement, which
will allow us time, if necessary, to build the infrastructure and retain the personnel necessary to operate as a separate
and independent publicly traded company without relying on such transition services. Following the expiration of the
Transition Services Agreement, Ensign will be under no obligation to provide further assistance to us. Because our
business has not been historically operated as a separate and independent publicly traded company, we cannot assure
you that we will be able to successfully implement the infrastructure or retain the personnel necessary to operate as a
separate and independent publicly traded company or that we will not incur costs in excess of anticipated costs to
establish such infrastructure and retain such personnel.

If the Spin-Off were to fail to qualify as a tax-free transaction for U.S. federal income tax purposes, Ensign and
CareTrust could be subject to significant tax liabilities and, in certain circumstances, we could be required to
indemnify Ensign for material taxes pursuant to indemnification obligations under the Tax Matters Agreement
that we entered into with Ensign.

Ensign has received a private letter ruling from the Internal Revenue Services (the IRS ), which provides substantially
to the effect that, on the basis of certain facts presented and representations and assumptions set forth in the request
submitted to the IRS, the Spin-Off will qualify as tax-free under Sections 368(a)(1)(D) and 355 of the Internal
Revenue Code of 1986, as amended (the Code ), (the IRS Ruling ). The IRS Ruling does not address certain
requirements for tax-free treatment of the Spin-Off under Section 355 of the Code, and Ensign received a tax opinion
from its tax advisors, substantially to the effect that, with respect to such requirements on which the IRS will not rule,
such requirements have been satisfied. The IRS Ruling, and the tax opinion that Ensign received from its tax advisors,
rely on, among other things, certain facts, representations, assumptions and undertakings, including those relating to
the past and future conduct of our and Ensign s businesses, and the IRS Ruling and the tax opinion would not be valid
if such facts, representations, assumptions and undertakings were incorrect in any material respect. Notwithstanding
the IRS Ruling and the tax opinion, the IRS could determine the Spin-Off should be treated as a taxable transaction for
U.S. federal income tax purposes if it determines any of the facts, representations, assumptions or undertakings that
were included in the request for the IRS Ruling are false or have been violated or if it disagrees with the conclusions
in the opinions that are not covered by the IRS Ruling.

If the Spin-Off ultimately is determined to be taxable, Ensign would recognize taxable gain in an amount equal to the
excess, if any, of the fair market value of the shares of our common stock held by Ensign on the distribution date over
Ensign s tax basis in such shares. Such taxable gain and resulting tax liability would be substantial.

In addition, under the terms of the Tax Matters Agreement that we entered into with Ensign, we generally are
responsible for any taxes imposed on Ensign that arise from the failure of the Spin-Off to qualify as tax-free for U.S.
federal income tax purposes, within the meaning of Sections 368(a)(1)(D) and 355 of the Code, to the extent such
failure to qualify is attributable to certain actions, events or transactions relating to our stock, assets or business, or a
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Agreement, the materials submitted to the IRS in connection with the request for the IRS Ruling or the representation
letter provided in connection with the tax opinion relating to the Spin-Off. Our indemnification obligations to Ensign
and its subsidiaries, officers and directors are not limited by any maximum amount. If we are required to indemnify
Ensign under the circumstance set forth in the Tax Matters Agreement, we may be subject to substantial tax liabilities.

We may not be able to engage in desirable strategic transactions and equity issuances because of certain
restrictions relating to requirements for tax-free distributions for U.S. federal income tax purposes. In addition, we
could be liable for adverse tax consequences resulting from engaging in significant strategic or capital-raising
transactions.

Our ability to engage in significant strategic transactions and equity issuances may be limited or restricted in order to
preserve, for U.S. federal income tax purposes, the tax-free nature of the Spin-Off.

Even if the Spin-Off otherwise qualifies for tax-free treatment under Sections 368(a)(1)(D) and 355 of the Code, it
may result in corporate level taxable gain to Ensign under Section 355(e) of the Code if 50% or more, by vote or
value, of shares of our stock or Ensign s stock are acquired or issued as part of a plan or series of related transactions
that includes the Spin-Off. The process for determining whether an acquisition or issuance triggering these provisions
has occurred is complex, inherently factual and subject to interpretation of the facts and circumstances of a particular
case. Any acquisitions or issuances of our stock or Ensign stock within a two-year period after the Spin-Off generally
are presumed to be part of such a plan, although we or Ensign, as applicable, may be able to rebut that presumption.

Under the Tax Matters Agreement that we entered into with Ensign, we also are generally responsible for any taxes
imposed on Ensign that arise from the failure of the Spin-Off to qualify as tax-free for U.S. federal income tax
purposes, within the meaning of Sections 368(a)(1)(D) and 355 of the Code, to the extent such failure to qualify is
attributable to actions, events or transactions relating to our stock, assets or business, or a breach of the relevant
representations or any covenants made by us in the Tax Matters Agreement, the materials submitted to the IRS in
connection with the request for the IRS Ruling or the representation letter provided to counsel in connection with the
tax opinion.

Our agreements with Ensign may not reflect terms that would have resulted from arm s-length negotiations with
unaffiliated third parties.

The agreements related to the Spin-Off, including the Separation and Distribution Agreement, the Master Leases, the
Opportunities Agreement, the Tax Matters Agreement, the Transition Services Agreement and the Employee Matters
Agreement, were negotiated in the context of the Spin-Off while we were still a wholly owned subsidiary of Ensign.

As a result, although those agreements are intended to reflect arm s-length terms, they may not reflect terms that would
have resulted from arm s-length negotiations between unaffiliated third parties. Conversely, certain agreements related
to the Spin-Off may include terms that are more favorable than those that would have resulted from arm s-length
negotiations among unaffiliated third parties. Following expiration of those agreements, we may have to enter into

new agreements with unaffiliated third parties, and such agreements may include terms that are less favorable to us.
The terms of the agreements being negotiated in the context of the Spin-Off concern, among other things, divisions

and allocations of assets and liabilities and rights and obligations, between Ensign and us.

Ensign Properties combined historical financial data and our pro forma consolidated and combined financial

data included in this prospectus do not purport to be indicative of the results we would have achieved as a separate
and independent publicly traded company and may not be a reliable indicator of future results.
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had we been a separate and independent publicly traded company during the periods presented, or what our business,
financial position or results of operations will be in the future when we are a separate and independent publicly traded
company. Prior to the Spin-Off, our business was operated by Ensign as part of one corporate organization and not
operated as a stand-alone company. Because we did not acquire ownership of the entities that own our real estate
assets until immediately prior to the Spin-Off, the historical financial statements that are included in this prospectus
are those of Ensign Properties or, in the case of financial statements as of, and for the six months ended, June 30,
2014, include the historical results of Ensign Properties prior to June 1, 2014, the effective date of the Spin-Off.
Significant changes will occur in our cost structure, financing and business operations as a result of our operation as a
stand-alone company and the entry into transactions with Ensign that have not existed historically, including the
Master Leases.

The pro forma financial data included in this prospectus includes adjustments based upon available information that
our management believes to be reasonable to reflect these factors. However, the assumptions may change or may be
incorrect, and actual results may differ, perhaps significantly. In addition, the pro forma financial data does not
include adjustments for estimated general and administrative expenses. For these reasons, our cost structure may be
higher and our future financial costs and performance may be worse than the performance implied by the pro forma
financial data presented in this prospectus. For additional information about the basis of presentation of Ensign
Properties combined historical financial data and our pro forma consolidated and combined financial data included in
this prospectus, see CareTrust s Unaudited Pro Forma Consolidated and Combined Income Statements,  Selected
Historical Financial Data, = Management s Discussion and Analysis of Financial Condition and Results of Operations
and Ensign Properties combined historical financial statements and accompanying notes, included elsewhere in this
prospectus.

The ownership by our chief executive officer, Gregory K. Stapley, and one of our directors, Christopher R.
Christensen, of shares of Ensign common stock may create, or may create the appearance of, conflicts of interest.

Because of their former and current positions with Ensign, respectively, our chief executive officer, Gregory K.
Stapley, and one of our directors, Christopher R. Christensen, own shares of Ensign common stock. Mr. Stapley and
Mr. Christensen also own shares of our common stock. Their individual holdings of shares of our common stock and
Ensign common stock may be significant compared to their respective total assets. These equity interests may create,
or appear to create, conflicts of interest when they are faced with decisions that may not benefit or affect CareTrust
and Ensign in the same manner.

Christopher R. Christensen, one of our directors, may have actual or potential conflicts of interest because of his
position at Ensign.

Christopher R. Christensen, one of our directors, continues to serve as the chief executive officer of Ensign as well as

a member of Ensign s board of directors. As a result of Mr. Christensen s service on CareTrust s board of directors,
transactions between Ensign and CareTrust in an amount in excess of $120,000 are subject to our policy regarding
related party transactions, and require that Mr. Christensen recuse himself from consideration of such transactions.
Although transactions pursuant to the agreements entered into prior to the Spin-Off, such as the Master Leases, are
pre-approved under this policy, new transactions between Ensign and CareTrust, or material changes to these
agreements, are subject to approval under the policy. However, circumstances may arise that are not subject to the
policy in which Mr. Christensen will have or appear to have a potential conflict of interest, such as when our or

Ensign s management and directors pursue the same corporate opportunities or face decisions that could have different
implications for us and Ensign.
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to changes to certain operations, which expenses or changes could arise pursuant to arrangements
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made between Ensign and us or could trigger contractual rights of, and obligations to, third parties. Disputes with third
parties could also arise out of these transactions, and we could experience unfavorable reactions to the Spin-Off from
employees, lenders, ratings agencies, regulators or other interested parties. These increased expenses, changes to
operations, disputes with third parties, or other effects could materially and adversely affect our business, financial
position or results of operations. In addition, disputes with Ensign could arise in connection with any of the Master
Leases, the Opportunities Agreement, the Separation and Distribution Agreement, the Transition Services Agreement,
the Employee Matters Agreement, the Tax Matters Agreement or other agreements.

Our potential indemnification liabilities pursuant to the Separation and Distribution Agreement could materially
and adversely affect us.

The Separation and Distribution Agreement between us and Ensign provides for, among other things, provisions
governing the relationship between us and Ensign after the Spin-Off.

Among other things, the Separation and Distribution Agreement provides for indemnification obligations designed to
make us financially responsible for substantially all liabilities that may exist relating to or arising out of our business.
If we are required to indemnify Ensign under the circumstances set forth in the separation and distribution agreement,
we may be subject to substantial liabilities.

In connection with the Spin-Off, Ensign will indemnify us for certain liabilities. However, there can be no
assurance that these indemnities will be sufficient to insure us against the full amount of such liabilities, or that
Ensign s ability to satisfy its indemnification obligation will not be impaired in the future.

Pursuant to the Separation and Distribution Agreement, the Tax Matters Agreement and other agreements we entered
into in connection with the Spin-Off, Ensign agreed to indemnify us for certain liabilities. However, third parties
could seek to hold us responsible for any of the liabilities that Ensign agreed to retain pursuant to these agreements,
and there can be no assurance that Ensign will be able to fully satisfy its indemnification obligations under these
agreements. Moreover, even if we ultimately succeed in recovering from Ensign any amounts for which we are held
liable, we may be temporarily required to bear these losses while seeking recovery from Ensign.

The Spin-Off may expose us to potential liabilities arising out of state and federal fraudulent conveyance laws.

The Spin-Off and related transactions, including the Purging Distribution, are subject to review under various state
and federal fraudulent conveyance laws. Under U.S. federal bankruptcy law and comparable provisions of state
fraudulent transfer or conveyance laws, which vary from state to state, the Spin-Off or any of the related transactions
could be voided as a fraudulent transfer or conveyance if Ensign (a) distributed property with the intent of hindering,
delaying or defrauding creditors or (b) received less than reasonably equivalent value or fair consideration in return
for such distribution, and one of the following is also true at the time thereof: (1) Ensign was insolvent or rendered
insolvent by reason of the Spin-Off or any related transaction, (2) the Spin-Off or any related transaction left Ensign
with an unreasonably small amount of capital or assets to carry on the business, or (3) Ensign intended to, or believed
that, it would incur debts beyond its ability to pay as they mature.

As a general matter, value is given under U.S. law for a transfer or an obligation if, in exchange for the transfer or
obligation, property is transferred or a valid antecedent debt is secured or satisfied. A debtor will generally not be

considered to have received value under U.S. law in connection with a distribution to its stockholders.

We cannot be certain as to the standards a U.S. court would use to determine whether or not Ensign was insolvent at
the relevant time. In general, however, a U.S. court would deem an entity insolvent if: (1) the sum of its debts,
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valuation; (2) the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature; or (3) it
could not pay its debts as they became due.

If a U.S. court were to find that the Spin-Off was a fraudulent transfer or conveyance, a court could void the Spin-Off,
require stockholders to return to Ensign some or all of the shares of common stock distributed in the Spin-Off or
require stockholders to pay as money damages an equivalent of the value of the shares of common stock at the time of
the Spin-Off. If a U.S. court were to find that the Purging Distribution was a fraudulent transfer or conveyance, a court
could void the Purging Distribution, require stockholders to return to us some or all of the Purging Distribution or
require stockholders to pay as money damages an equivalent of the value of the Purging Distribution. Moreover,
stockholders could be required to return any dividends previously paid by us. With respect to any transfers from
Ensign to us, if any such transfer was found to be a fraudulent transfer, a court could void the transaction or Ensign
could be awarded monetary damages for the difference between the consideration received by Ensign and the fair
market value of the transferred property at the time of the Spin-Off.

We are subject to certain continuing operational obligations pursuant to Ensign s 2013 Corporate Integrity
Agreement.

As part of compliance with various requirements of federal and private healthcare programs, Ensign and its
subsidiaries are required to maintain a corporate compliance program pursuant to a corporate integrity agreement (the
CIA ) that Ensign entered into in October 2013 with the Office of the Inspector General of the U.S. Department of

Health and Human Services. Although we are no longer a subsidiary of Ensign, we are subject to certain continuing
operational obligations as part of Ensign s compliance program pursuant to the CIA, including certain training in
Medicare and Medicaid laws for our employees. Failure to timely comply with the applicable terms of the CIA could
result in substantial civil or criminal penalties, which could adversely affect our financial condition and results of
operations.

Risks Related to Our Status as a REIT

If we do not qualify to be taxed as a REIT, or fail to remain qualified as a REIT, we will be subject to U.S. federal
income tax as a regular corporation and could face a substantial tax liability, which could adversely affect our
ability to raise capital or service the Notes.

We currently operate, and intend to continue to operate, in a manner that will allow us to qualify to be taxed as a REIT
for U.S. federal income tax purposes, which we currently expect to occur commencing with our taxable year ending
December 31, 2014. We received an opinion of our counsel with respect to our qualification as a REIT in connection
with the Spin-Off. Investors should be aware, however, that opinions of advisors are not binding on the IRS or any
court. The opinion of our counsel represents only the view of our counsel based on its review and analysis of existing
law and on certain representations as to factual matters and covenants made by us, including representations relating
to the values of our assets and the sources of our income. The opinion is expressed as of the date issued. Our counsel
has no obligation to advise us or the holders of any of our securities of any subsequent change in the matters stated,
represented or assumed or of any subsequent change in applicable law. Furthermore, both the validity of the opinion
of our counsel and our qualification as a REIT will depend on our satisfaction of certain asset, income, organizational,
distribution, stockholder ownership and other requirements on a continuing basis, the results of which will not be
monitored by our counsel. Our ability to satisfy the asset tests depends upon our analysis of the characterization and
fair market values of our assets, some of which are not susceptible to a precise determination, and for which we will
not obtain independent appraisals.
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If we were to fail to qualify to be taxed as a REIT in any taxable year, we would be subject to U.S. federal income tax,
including any applicable alternative minimum tax, on our taxable income at regular corporate rates, and dividends
paid to our stockholders would not be deductible by us in computing our taxable income. Any resulting corporate
liability could be substantial and would reduce the amount of cash available for distribution to our stockholders, which
in turn could have an adverse impact on the value of our common stock. Unless we were
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entitled to relief under certain Code provisions, we also would be disqualified from re-electing to be taxed as a REIT
for the four taxable years following the year in which we failed to qualify to be taxed as a REIT, which could
adversely affect our financial condition and results of operations and ability to raise capital or service the Notes.

Qualifying as a REIT involves highly technical and complex provisions of the Code.

Qualification as a REIT involves the application of highly technical and complex Code provisions for which only
limited judicial and administrative authorities exist. Even a technical or inadvertent violation could jeopardize our
REIT qualification. Our qualification as a REIT will depend on our satisfaction of certain asset, income,
organizational, distribution, stockholder ownership and other requirements on a continuing basis. In addition, our
ability to satisfy the requirements to qualify to be taxed as a REIT may depend in part on the actions of third parties
over which we have no control or only limited influence.

Legislative or other actions affecting REITs could have a negative effect on us.

The rules dealing with U.S. federal income taxation are constantly under review by persons involved in the legislative
process and by the IRS and the U.S. Department of the Treasury (the Treasury ). Changes to the tax laws or
interpretations thereof, with or without retroactive application, could materially and adversely affect our investors or
us. We cannot predict how changes in the tax laws might affect our investors or us. New legislation, Treasury
regulations, administrative interpretations or court decisions could significantly and negatively affect our ability to
qualify to be taxed as a REIT or the U.S. federal income tax consequences to our investors and us of such
qualification.

On February 26, 2014, House Ways and Means Committee Chairman David Camp released a proposal (the Camp
Proposal ) for comprehensive tax reform. The Camp Proposal includes a number of provisions that, if enacted, would
have an adverse effect on corporations seeking to make an election to be taxed as a REIT. These include the

following: (1) if the stock of a corporation is distributed in a tax-free spin-off under section 355 of the Code, such
corporation will not be eligible to make an election to be taxed as a REIT for the ten-year period following the taxable
year in which the spin-off occurs, (2) after the ten-year period, if the corporation elects to be taxed as a REIT, such
corporation will be required to recognize certain built-in gains inherent in its property as if all its assets were sold at
their fair market value immediately before the close of the taxable year immediately before the corporation became
taxed as a REIT, and (3) any dividend made to satisfy the REIT requirement that a REIT must not have any earnings
and profits accumulated during non-REIT years by the end of its first tax year as a REIT must be made in cash instead
of cash and stock as is permitted under current law. These provisions, if enacted in their current form, apply to any
corporation making an election to be taxed as a REIT on or after February 26, 2014 and to any corporation the stock
of which is distributed on or after February 26, 2014 in a tax-free spin-off under section 355 of the Code. If enacted in
its current form, the Camp Proposal would materially and adversely affect our ability to make an election to be taxed
as a REIT. See  If we do not qualify to be taxed as a REIT, or fail to remain qualified as a REIT, we will be subject to
U.S. federal income tax as a regular corporation and could face a substantial tax liability, which would reduce the
amount of cash available for distribution to our stockholders. It is uncertain whether the Camp Proposal, in its current
form as it relates to CareTrust, or any other legislation affecting entities desiring to elect REIT status will be enacted
and whether any such legislation will apply to CareTrust.

We could fail to qualify to be taxed as a REIT if income we receive from Ensign or its subsidiaries is not treated as
qualifying income.

Under applicable provisions of the Code, we will not be treated as a REIT unless we satisfy various requirements,
including requirements relating to the sources of our gross income. Rents received or accrued by us from Ensign or its
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Master Leases are not respected as true leases for U.S. federal income tax purposes and are instead treated as service
contracts, joint ventures or some other type of arrangement. If the Master Leases are not respected as true leases for
U.S. federal income tax purposes, we will likely fail to qualify to be taxed as a REIT.

In addition, subject to certain exceptions, rents received or accrued by us from Ensign or its subsidiaries will not be
treated as qualifying rent for purposes of these requirements if we or a beneficial or constructive owner of 10% or
more of our stock beneficially or constructively owns 10% or more of the total combined voting power of all classes
of Ensign stock entitled to vote or 10% or more of the total value of all classes of Ensign stock. CareTrust s charter
provides for restrictions on ownership and transfer of CareTrust s shares of stock, including restrictions on such
ownership or transfer that would cause the rents received or accrued by us from Ensign or its subsidiaries to be treated
as non-qualifying rent for purposes of the REIT gross income requirements. Nevertheless, there can be no assurance
that such restrictions will be effective in ensuring that rents received or accrued by us from Ensign or its subsidiaries
will not be treated as qualifying rent for purposes of REIT qualification requirements.

REIT distribution requirements could adversely affect our ability to execute our business plan.

We generally must distribute annually at least 90% of our REIT taxable income, determined without regard to the
dividends paid deduction and excluding any net capital gains, in order for us to qualify to be taxed as a REIT
(assuming that certain other requirements are also satisfied) so that U.S. federal corporate income tax does not apply
to earnings that we distribute. To the extent that we satisfy this distribution requirement and qualify for taxation as a
REIT but distribute less than 100% of our REIT taxable income, determined without regard to the dividends paid
deduction and including any net capital gains, we will be subject to U.S. federal corporate income tax on our
undistributed net taxable income. In addition, we will be subject to a 4% nondeductible excise tax if the actual amount
that we distribute to our stockholders in a calendar year is less than a minimum amount specified under U.S. federal
income tax laws. We intend to make distributions to our stockholders to comply with the REIT requirements of the
Code.

Initially our funds from operations will be generated primarily by rents paid under the Master Leases. From time to
time, we may generate taxable income greater than our cash flow as a result of differences in timing between the
recognition of taxable income and the actual receipt of cash or the effect of nondeductible capital expenditures, the
creation of reserves or required debt or amortization payments. If we do not have other funds available in these
situations, we could be required to borrow funds on unfavorable terms, sell assets at disadvantageous prices or
distribute amounts that would otherwise be invested in future acquisitions in order to make distributions sufficient to
enable us to pay out enough of our taxable income to satisfy the REIT distribution requirement and to avoid being
subject to corporate income tax and the 4% excise tax in a particular year. These alternatives could increase our costs
or reduce our equity. Thus, compliance with the REIT requirements may hinder our ability to grow, which could
adversely affect our ability to raise capital or service the Notes.

Even if we remain qualified as a REIT, we may face other tax liabilities that reduce our cash flow.

Even if we remain qualified for taxation as a REIT, we may be subject to certain U.S. federal, state, and local taxes on
our income and assets, including taxes on any undistributed income and state or local income, property and transfer
taxes. For example, we may hold some of our assets or conduct certain of our activities through one or more taxable
REIT subsidiaries (each, a TRS ) or other subsidiary corporations that will be subject to U.S. federal, state, and local
corporate-level income taxes as regular C corporations. In addition, we may incur a 100% excise tax on transactions
with a TRS if they are not conducted on an arm s-length basis. Any of these taxes would decrease cash available for
distribution to our stockholders, which could adversely affect our ability to raise capital or service the Notes.
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Complying with REIT requirements may cause us to forgo otherwise attractive acquisition opportunities or
liquidate otherwise attractive investments.

To qualify to be taxed as a REIT for U.S. federal income tax purposes, we must ensure that, at the end of each
calendar quarter, at least 75% of the value of our assets consists of cash, cash items, government securities and real
estate assets (as defined in the Code). The remainder of our investments (other than government securities, qualified
real estate assets and securities issued by a TRS) generally cannot include more than 10% of the outstanding voting
securities of any one issuer or more than 10% of the total value of the outstanding securities of any one issuer. In
addition, in general, no more than 5% of the value of our total assets (other than government securities, qualified real
estate assets and securities issued by a TRS) can consist of the securities of any one issuer, and no more than 25% of
the value of our total assets can be represented by securities of one or more TRSs. If we fail to comply with these
requirements at the end of any calendar quarter, we must correct the failure within 30 days after the end of the
calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification and suffering
adverse tax consequences. As a result, we may be required to liquidate or forgo otherwise attractive investments.
These actions could have the effect of reducing our income and amounts available for distribution to our stockholders
(which could adversely affect our ability to raise capital or service the Notes).

In addition to the asset tests set forth above, to qualify to be taxed as a REIT we must continually satisfy tests
concerning, among other things, the sources of our income, the amounts we distribute to our stockholders and the
ownership of our stock. We may be unable to pursue investments that would be otherwise advantageous to us in order
to satisfy the source-of-income or asset-diversification requirements for qualifying as a REIT. Thus, compliance with
the REIT requirements may hinder our ability to make certain attractive investments.

Complying with REIT requirements may limit our ability to hedge effectively and may cause us to incur tax
liabilities.

The REIT provisions of the Code substantially limit our ability to hedge our assets and liabilities. Income from certain
hedging transactions that we may enter into to manage risk of interest rate changes with respect to borrowings made or
to be made to acquire or carry real estate assets does not constitute gross income for purposes of the 75% or 95%
gross income tests that apply to REITs, provided that certain identification requirements are met. To the extent that we
enter into other types of hedging transactions or fail to properly identify such transaction as a hedge, the income is
likely to be treated as non-qualifying income for purposes of both of the gross income tests. As a result of these rules,
we may be required to limit our use of advantageous hedging techniques or implement those hedges through a TRS.
This could increase the cost of our hedging activities because the TRS may be subject to tax on gains or expose us to
greater risks associated with changes in interest rates that we would otherwise want to bear. In addition, losses in the
TRS will generally not provide any tax benefit, except that such losses could theoretically be carried back or forward
against past or future taxable income in the TRS.

Even if we qualify to be taxed as a REIT, we could be subject to tax on any unrealized net built-in gains in our
assets held before electing to be treated as a REIT.

Following our REIT election, we will own appreciated assets that were held by a C corporation and were acquired by
us in a transaction in which the adjusted tax basis of the assets in our hands was determined by reference to the
adjusted basis of the assets in the hands of the C corporation. If we dispose of any such appreciated assets during the
ten-year period following our qualification as a REIT, we will be subject to tax at the highest corporate tax rates on
any gain from such assets to the extent of the excess of the fair market value of the assets on the date that we became a
REIT over the adjusted tax basis of such assets on such date, which are referred to as built-in gains. We would be
subject to this tax liability even if we qualify and maintain our status as a REIT. Any recognized built-in gain will
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built-in gain will reduce REIT taxable income. We may choose not to sell in a taxable transaction appreciated assets
we might otherwise sell during the ten-year period in which the built-in gain tax applies in order to avoid the built-in
gain tax. However, there can be no assurances that such a taxable transaction will not occur. If we sell such assets in a
taxable transaction, the amount of corporate tax that we will pay will vary depending on the actual amount of net
built-in gain or loss present in those assets as of the time we became a REIT. The amount of tax could be significant.

Uncertainties relating to CareTrust s estimate of its earnings and profits attributable to C-corporation taxable
years and the timing of the Purging Distribution may have an adverse effect on our distributable cash flow.

In order to qualify as a REIT, a REIT cannot have at the end of any REIT taxable year any undistributed earnings and
profits that are attributable to a C-corporation taxable year. A REIT that has non-REIT accumulated earnings and
profits has until the close of its first full tax year as a REIT to distribute such earnings and profits. Failure to meet this
requirement would result in CareTrust s disqualification as a REIT. However, the determination of non-REIT earnings
and profits is complicated and depends upon facts with respect to which CareTrust may have had less than complete
information or the application of the law governing earnings and profits, which is subject to differing interpretations,
or both. Consequently, there are substantial uncertainties relating to the estimate of CareTrust s non-REIT earnings and
profits, and we cannot be assured that the earnings and profits distribution requirement has been met. These
uncertainties include the possibility that the IRS could upon audit, as discussed above, increase the taxable income of
CareTrust, which would increase the non-REIT earnings and profits of CareTrust. There can be no assurances that we
have satisfied the requirement.

Risks Related to the Notes
We have substantial indebtedness and we have the ability to incur significant additional indebtedness.
As of June 30, 2014, we had approximately $359.5 million of indebtedness, including $260.0 million representing the
Notes and approximately $99.5 million of secured aggregate mortgage indebtedness to third-parties, and $84.2 million

in borrowings available under the Credit Facility (given the borrowing base requirements of the Credit Facility). Our
high level of indebtedness may have the following important consequences to us. For example, it could:

require us to dedicate a substantial portion of our cash flow from operations to make principal and interest
payments on our indebtedness, thereby reducing our cash flow available to fund working capital, capital
expenditures and other general corporate purposes;

require us to maintain certain debt coverage and other financial ratios at specified levels, thereby reducing
our financial flexibility;

make it more difficult for us to satisfy our financial obligations, including the Notes and borrowings under
the Credit Facility;

increase our vulnerability to general adverse economic and industry conditions or a downturn in our
business;
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expose us to increases in interest rates for our variable rate debt;

limit, along with the financial and other restrictive covenants in our indebtedness, our ability to borrow
additional funds on favorable terms or at all to expand our business or ease liquidity constraints;

limit our ability to refinance all or a portion of our indebtedness on or before maturity on the same or more
favorable terms or at all;

limit our flexibility in planning for, or reacting to, changes in our business and our industry;

place us at a competitive disadvantage relative to competitors that have less indebtedness;
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increase our risk of property losses as the result of foreclosure actions initiated by lenders under our secured
debt obligations;

require us to dispose of one or more of our properties at disadvantageous prices in order to service our
indebtedness or to raise funds to pay such indebtedness at maturity; and

result in an event of default if we fail to satisfy our obligations under the Notes or our other debt or fail to
comply with the financial and other restrictive covenants contained in the indenture governing the Notes, the
Credit Facility or our other debt instruments, which event of default could result in all of our debt becoming
immediately due and payable and could permit certain of our lenders to foreclose on our assets securing such
debt.
In addition, the Credit Facility and the indenture governing the Notes permit us to incur substantial additional debt,
including secured debt (to which the Notes would be effectively subordinated). If we incur additional debt, the related
risks described above could intensify.

We may be unable to service our indebtedness, including the Notes.

Our ability to make scheduled payments on and to refinance our indebtedness, including the Notes, depends on and is
subject to our future financial and operating performance, which in turn is affected by general and regional economic,
financial, competitive, business and other factors beyond our control, including the availability of financing in the
international banking and capital markets. Our business may fail to generate sufficient cash flow from operations or
future borrowings may be unavailable to us under the Credit Facility or from other sources in an amount sufficient to
enable us to service our debt, including the Notes, to refinance our debt, including the Notes, or to fund our other
liquidity needs. If we are unable to meet our debt obligations or to fund our other liquidity needs, we will need to
restructure or refinance all or a portion of our debt, including the Notes. We may be unable to refinance any of our
debt, including the Credit Facility and the secured mortgage indebtedness to third parties, on commercially reasonable
terms or at all. In particular, the Credit Facility and the secured mortgage indebtedness to third parties will mature
prior to the maturity of the Notes. If we were unable to make payments or refinance our debt or obtain new financing
under these circumstances, we would have to consider other options, such as asset sales, equity issuances and/or
negotiations with our lenders to restructure the applicable debt. The Credit Facility and the indenture g