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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 

Certain Officers. 

On January 7, 2019, the Board of Directors (the “Board”) of Capital Senior Living Corporation (the “Company”) appointed Kimberly S. Lody as 

the Company’s President and Chief Executive Officer, effective immediately. Ms. Lody, a director of the Company since 2014, will continue to serve as 

a member of the Board and succeeds Lawrence A. Cohen who retired as the Company’s Vice Chairman of the Board and Chief Executive Officer, 

effective January 1, 2019. 

Ms. Lody, age 53, has more than 25 years of expertise in multi-site health care marketing, sales and operational management. Most recently, since 

2011 Ms. Lody served as the President of GN Hearing North America, part of the medical device division of the GN Group, a global leader in intelligent 

audio solutions for medical, professional and consumer markets. Prior to joining GN Hearing North America, Ms. Lody served as VP of Marketing, and 

then President, of Chronic Care, the U.S. subsidiary of Coloplast, a global medical device manufacturer based in Denmark, from 2009 to 2011. From 

2004 to 2009, she served as an independent consultant, providing interim leadership and revenue enhancement programs to companies in healthcare, 

consumer products, automotive and insurance services. During her career, Ms. Lody also served as Chief Operating Officer of Senior Home Care from 

2003 to 2004, Chief Marketing Officer of Gentiva Health Services from 1997 to 2003, and VP of Managed Care Programs for Apria Healthcare from 

1994 to 1997. Ms. Lody has received several awards during her career, including the 2018 “Women in Business” award from the Twin Cities Business 

Journal in Minneapolis and the 2017 Diploma of the Danish Export Association and His Royal Highness Prince Henrik’s Medal of Honor from 

Denmark. Ms. Lody holds a bachelor’s degree in Business Administration from Hiram College in Ohio and an MBA with a concentration in finance 

from Wake Forest University. 

In connection with Ms. Lody’s appointment as the Company’s President and Chief Executive Officer, Ms. Lody and the Company entered into an 

employment agreement (the “Employment Agreement”), dated as of January 7, 2019 (the “Effective Date”). Pursuant to the Employment Agreement, 

Ms. Lody will serve as the President and Chief Executive Officer of the Company from the Effective Date until December 31, 2021, unless terminated 

earlier pursuant to the termination provisions therein (such period, the “Employment Period”). The Employment Period will automatically renew for 

additional one year periods in the event that Ms. Lody or the Company does not provide written notice to the other party of their intent not to renew the 

term at least 30 days prior to the expiration of the then-current term. The Employment Agreement provides that the Board will nominate Ms. Lody for 

reelection to the Board at the expiration of each term of office, and that Ms. Lody will serve as a member of the Board for each period for which she is 

so elected. 

Under the Employment Agreement, Ms. Lody will receive an annual base salary (“Base Salary”) of not less than $725,000 and will be eligible to 

receive an annual performance bonus (the “Annual Bonus”) targeted at 110% of Ms. Lody’s Base Salary (the “Target Bonus”); provided, that (i) for the 

year ending December 31, 2019, Ms. Lody will receive an Annual Bonus equal to at least 50% of the full Target Bonus, and (ii) the Target Bonus may 

be increased from time to time by the Board or the Compensation Committee of the Board (the “Compensation Committee”). Ms. Lody will also receive 

a signing bonus of $1,000,000, which Ms. Lody will be obligated to return to the Company in the event she voluntarily terminates her employment as 

the Company’s President and Chief Executive Officer (in the absence of “Good Reason” (as defined in the Employment Agreement)) or such 

employment is terminated by the Company for “Cause” (as defined in the Employment Agreement), in each case, prior to the first anniversary of the 

Effective Date. In addition, Ms. Lody will be eligible to participate in all health, retirement, Company-paid insurance, sick leave, disability, expense 

reimbursement and other benefit programs, if any, which the Company makes available to its senior executives. 

Pursuant to the Employment Agreement, beginning with fiscal year 2020, Ms. Lody will be eligible to receive equity awards under the 

Company’s annual equity incentive award program in effect for the Company’s other senior executives, as determined by the Compensation Committee. 

In addition, as an inducement to Ms. Lody’s employment with the Company as its President and Chief Executive Officer, Ms. Lody will receive the 

following inducement equity awards: (i) a non-qualified stock option (“NSO”) to purchase a number of shares of the Company’s common stock equal to 

$1,000,000 divided by the Conversion Price (as defined below) with a ten-year term, which NSO is scheduled to vest in installments of 33%, 33% and 

34% on the first, second, and third anniversaries of the grant date, respectively; (ii) a targeted number of shares of performance-based restricted stock 

(the “Performance Shares”) equal to $1,000,000 divided by the Conversion Price, the vesting of which is subject to the satisfaction of certain 

performance conditions related to the trading price of the Company’s common stock 



during the three-year period following the grant date; and (iii) a number of shares of time-based restricted stock (the “Restricted Shares”) equal to 

$500,000 divided by the Conversion Price, which are scheduled to vest in installments of 33%, 33% and 34% on the first, second, and third 

anniversaries of the grant date, respectively. For purposes of determining the number of shares underlying such equity awards, “Conversion Price” 

means the volume weighted average selling price of a share of the Company’s common stock for the ten trading days immediately prior to the Effective 

Date. The NSO, Performance Shares and Restricted Shares are subject to the vesting, forfeiture and other provisions set forth in the applicable award 

agreements governing such awards, copies of which are filed herewith as Exhibits 10.2, 10.3 and 10.4, respectively, and incorporated by reference 

herein. 

In the event that Ms. Lody’s employment is terminated due to death or disability, Ms. Lody will be entitled to receive (i) payment for all accrued 

but unpaid Base Salary as of the date of termination, (ii) reimbursement for reasonable and necessary business expenses incurred through the date of 

termination, (iii) any earned benefits under the Company’s employee benefit plans (collectively, the items in (i), (ii) and (iii) above, the “Accrued 

Obligations”), and (iv) any unpaid annual incentive bonuses. In the event that Ms. Lody’s employment is terminated by the Company for Cause or by 

Ms. Lody without Good Reason, Ms. Lody will only be entitled to receive the Accrued Obligations. 

In the event Ms. Lody’s employment is terminated by the Company without Cause or by Ms. Lody for Good Reason, in each case, prior to or 

more than 12 months following a Change in Control (as defined in the Employment Agreement), Ms. Lody will be entitled to receive (i) the Accrued 

Obligations, (ii) a separation allowance, payable in equal installments over an 18 month period, equal to 1.5 times the sum of Ms. Lody’s then Base 

Salary and then Target Bonus, (iii) any annual incentive bonuses earned but not yet paid, (iv) a pro-rated annual incentive bonus for the fiscal year in 

which employment termination occurs (based on actual performance achieved for such fiscal year), (v) medical, dental, disability and life insurance 

coverage until the earlier of 18 months after the date of termination or the date Ms. Lody becomes eligible to be covered by comparable benefits by 

another employer, and (vi) the accelerated vesting of a portion of any unvested stock option or restricted stock unit granted to Ms. Lody as an 

inducement award pursuant to her Employment Agreement (based on the number of shares that would have vested per the applicable award agreement 

as of the one year anniversary of the termination date had Ms. Lody remained continuously employed by the Company through such date). 

In the event Ms. Lody’s employment is terminated by the Company without Cause or by Ms. Lody for Good Reason, in each case, within 12 

months following a Change in Control (as defined in the Employment Agreement), Ms. Lody will be entitled to receive (i) the Accrued Obligations, 

(ii) a lump sum separation allowance equal to 2.5 times the sum of Ms. Lody’s then Base Salary and then Target Bonus, (iii) any annual incentive 

bonuses earned but not yet paid, (iv) a pro-rated annual incentive bonus for the fiscal year in which employment termination occurs (based on actual 

performance achieved for such fiscal year), and (v) medical, dental, disability and life insurance coverage until the earlier of 24 months after the date of 

termination or the date Ms. Lody becomes eligible to be covered by comparable benefits by another employer. 

The Employment Agreement also contains non-solicitation, non-competition and confidentiality covenants on behalf of Ms. Lody in favor of the 

Company. 

There are no arrangements or understandings between Ms. Lody and any other person pursuant to which Ms. Lody was selected as an officer of 

the Company. There are no family relationships between Ms. Lody and any director or executive officer, or person nominated or chosen by the 

Company to become a director or executive officer, of the Company. There are no transactions between Ms. Lody and the Company that would be 

reportable under Item 404(a) of Regulation S-K. 

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by the reference to the 

full text of the Employment Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference. 

Item 7.01 Regulation FD Disclosure. 

On January 8, 2019, the Company issued a press release announcing the appointment of Ms. Lody as the Company’s President and Chief 

Executive Officer. A copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K. 



Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

Exhibit Number Description

10.1 Employment Agreement, dated as of January 7, 2019, by and between Capital Senior Living Corporation and Kimberly S. 

Lody

10.2 Nonqualified Stock Option Agreement 

10.3 Performance Award Agreement 

10.4 Restricted Stock Award Agreement 

99.1* Press Release, dated January 8, 2019 

* This exhibit to this Current Report on Form 8-K is not being filed but is being furnished pursuant to Item 9.01. 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 

undersigned hereunto duly authorized. 

Date: January 8, 2019 Capital Senior Living Corporation

By: /s/ Carey P. Hendrickson

Name: Carey P. Hendrickson

Title: Senior Vice President and

Chief Financial Officer



Exhibit 10.1 

Execution Copy 

EXECUTIVE EMPLOYMENT AGREEMENT 

THIS EXECUTIVE EMPLOYMENT AGREEMENT (this “Agreement”) is made as of January 7, 2019 (the “Effective Date”), by and between 

Capital Senior Living Corporation, a Delaware Corporation (“CSL” or the “Company”), and Kimberly Lody (“Executive”). 

WHEREAS, the Company wishes to employ Executive on the terms and conditions described herein, and Executive wishes to be so employed by 

the Company. 

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Employment. The Company agrees to employ Executive on an at-will basis on the terms and conditions described herein. Executive’s 

employment will begin on the Effective Date and end on December 31, 2021, unless earlier terminated pursuant to the termination provisions contained 

in Section 7 herein (the “Employment Period”). Unless (a) the Company provides written notice to Executive at least thirty (30) calendar days prior to 

the expiration of the term that it wishes not to renew the term, or (b) Executive provides written notice to the Company at least thirty (30) calendar days 

prior to the expiration of the term that she wishes to not renew the term (in either case, an Expiration), the Employment Period shall automatically renew 

for additional one-year terms. If Company elects not to renew the Employment Period at the end of the initial term or any renewal term, such 

nonrenewal shall be treated as a termination of the Employment Period and Executive’s employment without Cause by Company for the purpose of 

determining the payments and benefits available to Executive under this Agreement and any equity award (e.g., Executive shall be entitled to the 

severance benefits set forth in Section 7 herein). If Executive elects not to renew the Employment Period, such nonrenewal shall constitute a termination 

of Executive’s employment and the Employment Period by Executive without Good Reason. 

2. Position(s) and Duties. 

(a) Position(s); Reporting. During the Employment Period, Executive will serve as President and Chief Executive Officer of the Company 

(“CEO”), and she will report to the Board of Directors of the Company (the “Board”). Executive will have and perform the customary duties, 

responsibilities, functions and authority associated with the role of President and Chief Executive Officer as may be reasonably specified from time to 

time by the Board to the extent typical of and consistent with such titles and positions. 

(b) Service on the Board and with Subsidiaries. Executive currently serves as a member of the Board and will continue that service 

following the Effective Date without additional compensation. The Board will nominate Executive for reelection to the Board at the expiration of each 

term of office, and Executive agrees to serve as a member of the Board for each period for which she is so elected. Executive shall, subject to her 

election as such from time to time and without additional compensation, serve during the Employment Period in such additional offices in the 

Company’s subsidiaries and as member of any committee of the Board or of the board of directors of any of the Company’s or its affiliates to which 

Executive may be appointed or elected from time to time. 



(c) Best Efforts; Exclusivity. During the Employment Period, Executive shall devote her best efforts and full business time and attention to 

the business and affairs of the Company; provided, however, that Executive may fulfill limited transitional responsibilities with respect to her prior 

employer within thirty (30) days after the Effective Date. Executive shall perform her duties, responsibilities and functions for the Company hereunder 

to the best of her abilities in a diligent, trustworthy, professional and efficient manner and shall comply with applicable policies and procedures. In 

performing her duties and exercising her authority under this Agreement, Executive shall support and implement the business and strategic plans 

approved from time to time by the Board. During the Employment Period, except for the limited transitional duties and within the time period described 

above, Executive shall have no other employment and, without the prior written consent of the Board, no outside business activities or other activities 

that conflict with her obligations to the Company. The Company acknowledges that Executive may engage in personal legal and financial affairs and 

serve as a board member of other entities, businesses and enterprises, up to and not exceed two (2) boards, provided that such activities do not materially 

interfere with the performance of Executive’s duties and responsibilities hereunder and are consented to in writing by the Board. 

(d) Compliance with Policies. The employment relationship between the parties shall be subject to the Company’s policies and procedures 

as they may be reasonably interpreted, adopted, revised or deleted from time to time in the Company’s sole discretion. Executive will abide by all 

policies of the Company, as in effect from time to time. In the event of a conflict between the terms of this Agreement and any such policy or procedure, 

the terms of this Agreement will control. 

3. Salary, Bonus and Benefits. During the Term of this Agreement: 

(a) Base Salary. CSL shall pay to Executive a base salary (the “Base Salary”) at a rate of not less than Seven Hundred and Twenty-Five 

Thousand Dollars ($725,000.00) per annum, paid pursuant to CSL’s normal payroll policies in approximately equal installments no less frequently than 

semi-monthly. 

(b) Annual Bonus. Beginning with the 2019 fiscal year, Executive will be eligible for an annual bonus (the “Annual Bonus”). The Annual 

Bonus shall be targeted at one hundred ten percent (110%) of the Base Salary (the “Target Bonus”); provided, that the actual Annual Bonus shall be 

based on performance and may exceed the Target Performance Bonus. The Annual Bonus paid to Executive solely in respect of calendar year 2019 shall 

be equal to at least 50% of the full Target Bonus. Executive’s Target Bonus will be reviewed annually and may be increased but not decreased from 

time to time in the Board’s (or the Compensation Committee of the Board) sole discretion. Annual incentive payments will be based on achievement 

against goals established for the senior executive officer group (including Executive) by the Board, in consultation with Executive. Except as stated 

herein, Executive must be actively employed by the Company on the bonus pay-out date in order to be eligible for an Annual Bonus in any given year. 

Any Annual Bonus payable with respect to any fiscal year pursuant to this Section shall be payable by March 15 following the end of such fiscal year. 
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Except as stated herein, Executive will not be eligible to earn a prorated Annual Bonus based on a partial year of service or quantum meruit theories. 

The Company shall deduct from Executive’s compensation and bonus all applicable local, state, Federal or foreign taxes, including, but not limited to, 

income tax, withholding tax, social security tax and pension contributions (if any), and required deductions. 

(c) Signing Bonus. The Company agrees to pay Executive a signing bonus in the amount of One Million Dollars ($1,000,000) (the “Signing 

Bonus”), less required and authorized deductions and withholdings, in two equal installment payments due and payable within five (5) business days of 

the Effective Date and September 15, 2019. Executive agrees that, if she voluntarily terminates (in the absence of Good Reason (as hereinafter defined)) 

her employment as President and CEO of the Company, or her employment is terminated for “Cause” (as hereinafter defined), in each case, prior to the 

first anniversary of the Effective Date, she shall be obligated to return 100% of the Signing Bonus to the Company within ten (10) business days 

following her departure, except in the event of Executive voluntarily leaving her employment due to the death or serious illness (as acknowledged by the 

Board in writing) of her husband or children, in which case she will be obligated to return the net amount of such payment received by her. (For the 

avoidance of doubt, neither Executive’s death nor the termination of Executive’s employment by the Company due to Disability shall be deemed a 

resignation by Executive for the purposes of this Section 3(c)). 

(d) Benefits. Executive shall be eligible to participate in all health, retirement, Company-paid insurance, sick leave, disability, expense 

reimbursement and other benefit programs, if any, which CSL makes available, in its sole discretion, to its senior executives; however, nothing herein 

shall be construed to obligate the Company to establish or maintain any Executive benefit program. The Company may purchase and maintain in force a 

death and disability insurance policy in an amount at all times equal to not less than an amount equal to Executive’s annual Base Salary. The Company 

shall be the beneficiary of said policy. Reimbursement of Executive’s reasonable and necessary business expenses incurred in the pursuit of the business 

of the Company or any of its affiliates shall be made to Executive upon her presentation to the Company of itemized bills, vouchers or accountings 

prepared in conformance with applicable regulations of the Internal Revenue Service and the policies and guidelines of the Company. 

(e) Vacation. Executive shall be entitled to reasonable vacation time in an amount of twenty-five (25) days paid time off (PTO) per year 

pursuant to the Company’s employment manual applicable to all Executives, provided that not more than ten (10) days of PTO of such vacation time 

may be taken consecutively without prior notice to, and the consent of, the Board. 

4. Annual Equity Awards. Beginning with the 2020 fiscal year, Executive shall be eligible to be granted equity awards under the Company’s 

annual equity incentive award program in effect for other senior executives of the Company. The terms and conditions of such equity awards (including, 

without limitation, the form of award(s), the number of shares covered by such awards, the vesting schedule, performance conditions, restrictive 

provisions, etc.) shall be determined by the Compensation Committee in its sole discretion. 
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5. Equity Inducement Awards. As an inducement to the Executive to accept employment with the Company as its President and CEO, the 

Company shall grant to the Executive (i) a non-qualified stock option to purchase a number of shares of CSL common stock equal to one million dollars 

($1,000,000) divided by the Conversion Price (as defined below), (ii) a number of performance shares equal to one million dollars ($1,000,000) divided 

by the Conversion Price and (iii) a number of time-based restricted stock units equal to five hundred thousand dollars ($500,000) divided by the 

Conversion Price. For purposes of this Section 5, “Conversion Price” means the volume weighted average selling price of a share of CSL common stock 

for the 10 trading days immediately prior to the Effective Date. The “Date of Grant” of any equity award provided for in this Section 5 shall be the 

Effective Date. The vesting, performance criteria and other terms and conditions will be set forth in the applicable equity award agreements that will be 

executed contemporaneously with this Agreement. CSL represents that it has proper corporate and legal authority to grant all such awards described in 

this Section 5. 

6. Certain Terms Defined. For purposes of this Agreement: 

(a) Executive shall be deemed to be “Disabled” if a physical or mental condition shall occur and persist which, in the written opinion of two 

(2) licensed physicians, has rendered Executive unable to perform her assigned duties for a period of ninety (90) calendar days or more, and which 

condition, in the opinion of such physicians, is likely to continue for an indefinite period of time, rendering Executive unable to return to her duties for 

CSL. One (1) of the two (2) physicians shall be selected in good faith by the Board, and the other of the two (2) physicians shall be selected in good 

faith by Executive. In the event that the two (2) physicians selected do not agree as to whether Executive is disabled, as described above, then said two 

(2) physicians shall mutually agree upon a third (3rd) physician whose written opinion as to Executive’s condition shall be conclusive upon CSL and 

Executive for purposes of this Agreement. 

(b) A termination of Executive’s employment by CSL shall be deemed to be “for Cause” if Executive has (i) been indicted for any felony, 

or convicted of a misdemeanor involving personal dishonesty, (ii) committed an act of disloyalty pertaining to Executive’s fiduciary duties to the 

Company or its affiliates, including but not limited to embezzlement, misuse or diversion of funds, (iii) committed a willful breach of any material 

employment policy of the Company, including, but not limited to, conduct relating to falsification of business records, violation of the Company’s code 

of business conduct and ethics, harassment, creation of a hostile work environment, excessive absenteeism, insubordination, violation of the Company’s 

policy on drug and alcohol use, or violent acts or threats of violence, (iv) materially breached a covenant, representation, warranty or obligation of 

Executive under this Agreement, (v) materially failed to perform her job duties, or failed to follow or comply with the lawful and reasonable directives 

of the Board, in the case of this subsection (v) after Executive shall have been informed, in writing, of such performance issues and given a period of 

thirty (30) days to remedy the same, to the extent curable. “Cause” shall not include or be predicated upon any act or omission by Executive which is 

taken or made either (a) at the direction of the Board; (b) pursuant to the good faith reliance of the advice of the Company’s legal counsel pertaining to 

the implementation or effectuating of any Company policy; or (c) to comply with a lawful court order, directive from a federal, state or local 

government agency or industry regulatory authority, or subpoena. 
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(c) A resignation by Executive shall not be deemed to be voluntary, and shall be deemed to be a resignation for “Good Reason” if it is 

based upon (i) a material diminution in Executive’s Base Salary, (ii) a material diminution in or other substantial adverse alteration in (A) the nature or 

scope of Executive’s responsibilities with Company or (B) the reporting lines between Executive and the Board, (iii) the Company requiring Executive 

to be based at a location in excess of fifty (50) miles from the location of the Company’s principal executive office as of the effective date of this 

Agreement, except for required travel on Company business; or (iv) a material breach by CSL of the Company’s obligations to Executive under this 

Agreement. Notwithstanding the foregoing, Executive shall not have the right to terminate the Executive’s employment hereunder for Good Reason 

unless (A) within sixty (60) days of the initial existence of the condition or conditions giving rise to such right, Executive provides written notice to the 

Company of the existence of such condition or conditions, and (B) the Company fails to remedy such condition or conditions within thirty (30) days 

following the receipt of such written notice. If any such condition is not remedied within such thirty (30)-day period, Executive may provide a notice of 

her resignation for Good Reason within five (5) business days thereafter. 

(d) “Change in Control” shall mean the first to occur of (i) the consummation of a merger, consolidation, statutory share exchange or sale, 

lease, exchange or other transfer (in one transaction or a series of related transactions) of all or substantially all of the assets of the Company that 

requires the consent or vote of the holders of the Parent’s Common Stock, other than a consolidation, merger or share exchange of the Parent in which 

the holders of the Parent’s Common Stock immediately prior to such transaction have the same proportionate ownership of common stock of the 

surviving corporation immediately after such transaction (provided that, for the avoidance of doubt, a Change in Control shall only be deemed to occur 

upon the consummation of such merger, consolidation, statutory share exchange or sale, lease, exchange or other asset transfer and not upon any 

shareholder approval related to such event); (ii) the shareholders of the Parent approve any plan or proposal for the liquidation or dissolution of the 

Company; (iii) the cessation of control (by virtue of their not constituting a majority of Directors) of the Board of Directors of the Parent by the 

individuals (the “Continuing Directors”) who (x) on the Plan Effective Date were Directors, or (y) become Directors after the date of the Plan 

Effective Date and whose election or nomination for election by the Parent’s shareholders was approved by a vote of at least two-thirds of the Directors 

then in office who were Directors at the Plan Effective Date or whose election or nomination for election was previously so approved; (iv) the 

acquisition of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of an aggregate of 20% or more of the voting power of 

the Parent’s outstanding voting securities by any person or group (as such term is used in Rule 13d-5 under the Exchange Act) who beneficially owned 

less than 15% of the voting power of the Parent’s outstanding voting securities on the Plan Effective Date, or the acquisition of beneficial ownership of 

an additional 5% of the voting power of the Parent’s outstanding voting securities by any person or group who beneficially owned at least 15% of the 

voting power of the Parent’s outstanding voting securities on the Plan Effective Date; provided, however, that notwithstanding the foregoing, an 

acquisition shall not be described hereunder if the acquirer is (x) a trustee or other fiduciary holding securities under an employee benefit plan of the 

Company and acting in such capacity, (y) a wholly-owned subsidiary of the Parent or a corporation owned, directly or indirectly, by the shareholders of 

the Parent in the same proportions as their ownership of voting securities of the Parent, or (z) any other person whose acquisition of shares of voting 

securities is approved in advance by a majority of the Continuing Directors; or (v) in a Title 11 bankruptcy proceeding, the appointment of a trustee or 

the conversion of a case involving the Company to a case under Chapter 7. 
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(e) “Parent” shall mean Capital Senior Living Corporation, a Delaware corporation. 

(f) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

(g) “Plan Effective Date” shall mean May 8, 2007. 

(h) “Common Stock” shall mean the common stock, par value $0.01 per share, of the Parent. 

7. Certain Benefits and Obligations Upon Termination. The employment of the Executive hereunder may be terminated by the Company at 

any time, subject to the Company providing the compensation and benefits in accordance with the terms of this Section 7. 

(a) Termination Due To Death Or Disability. In the event of the Executive’s death, Executive’s employment shall automatically cease and 

terminate as of the date of death. If Executive becomes Disabled, the Company may terminate Executive’s employment upon thirty (30) days written 

notice to Executive. In the event of the termination of employment due to Executive’s death or Disability, Executive or her estate or legal 

representatives shall be entitled to receive the following amounts within thirty (30) days of Executive’s death or the expiration of the thirty (30)-day 

notice period in the event of Executive’s Disability, as applicable (unless otherwise specifically noted herein): 

(i) payment for all accrued but unpaid Base Salary as of the date of Executive’s termination of employment; 

(ii) reimbursement for expenses incurred by the Executive pursuant to Sections 3 hereof up to and including the date on which 

employment is terminated; 

(iii) any earned benefits (including but not limited to accrued but unpaid or unused vacation or sick pay) to which the Executive may 

be entitled as of the date of termination pursuant to the terms of any compensation or benefit plans to the extent permitted by such plans; (with the 

payments described in subsections (i) through this subsection (iii) collectively called the “Accrued Payments”); and 

(iv) any unpaid annual incentive bonuses, including, without limitation, the Annual Bonus described in Section 3(b), for any 

completed full fiscal year immediately preceding the employment termination date. 

(b) Termination For Cause. The Company may at any time, by providing written notice to Executive setting forth in reasonable detail the 

facts that are the basis therefor, terminate Executive’s employment for Cause. In the event of the termination of Executive’s employment hereunder by 

the Company for Cause, then Executive shall be entitled to receive payment of the Accrued Payments within 30 days after such termination. 
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(c) Termination without Cause or for Good Reason. The Company may terminate Executive’s employment hereunder without Cause at any 

time, by providing Executive 30 days’ prior written notice of such termination. Such notice shall specify the effective date of the termination of 

Executive’s employment. The Executive may terminate her employment for Good Reason by providing 30 days’ prior written notice to the Company 

pursuant to Section 6(c). In the event of the termination of Executive’s employment under this Section 7(c) without Cause or by the Executive for Good 

Reason, in each case prior to or more than 12 months following a Change-in-Control, then Executive shall be entitled to payment of the Executive’s 

Accrued Payments within 30 days after such termination and, subject to the Executive’s compliance with Section 7(g), the payments and benefits 

described below: 

(i) a separation allowance, payable in equal installments in accordance with normal payroll practices over an eighteen (18) month 

period beginning immediately following the date of termination, equal to one and a half (1.5) times the sum of (x) Executive’s then Base Salary and 

(y) the Executive’s then Target Bonus; 

(ii) any annual incentive bonuses earned but not yet paid for any completed full fiscal year immediately preceding the employment 

termination date, due and payable in lump sum within seventy-five (75) days after the termination date; 

(iii) if employment termination occurs prior to the end of any fiscal year, a pro rata annual incentive bonus for such fiscal year in 

which employment termination occurs (based on actual business days in such fiscal year prior to such employment termination, divided by the total 

annual business days in such fiscal year) determined and paid based on actual performance achieved for such fiscal year against the performance goals 

for that fiscal year no later than March 15 of the fiscal year following the fiscal year in which Executive’s termination occurred; 

(iv) the Company shall arrange for the Executive to continue to participate (through COBRA or otherwise), on substantially the 

same terms and conditions as in effect for the Executive (including any required contribution) immediately prior to such termination, in the medical, 

dental, disability and life insurance programs provided to the Executive pursuant to Section 3(d) hereof until the earlier of (i) the end of the 18 month 

period beginning on the effective date of the termination of Executive’s employment hereunder, or (ii) such time as the Executive is eligible to be 

covered by comparable benefit(s) of a subsequent employer. The foregoing of this Section 7(c)(iv) is referred to as “Benefits Continuation”. The 

Executive agrees to notify the Company promptly if and when she begins employment with another employer and if and when she becomes eligible to 

participate in any welfare plans, programs or arrangements of another employer; and 

(v) upon the sixtieth (60th) day following the date on which Executive’s employment pursuant to this Agreement is terminated (the 

“Termination Date”), a portion of any unvested stock option or restricted stock unit, granted to Executive pursuant to Section 5 herein shall vest, which 

portion shall be the number of shares equal to the number of shares that would have vested per the applicable award as of the one-year anniversary of 

the Termination Date had Executive remained continuously employed by Company through such date. 
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(d) Termination of Employment without Cause or for Good Reason following a Change-in-Control. If the Company terminates Executive’s 

employment without Cause or Executive terminates her employment for Good Reason in each case within 12 months following a Change-in-Control, 

then Executive shall be entitled to payment of the Executive’s Accrued Payments and, subject to the Executive’s compliance with Section 7(g), the 

payments and benefits described below: 

(i) a lump sum separation allowance equal to two and a half (2.5) times the sum of (x) Executive’s then Base Salary and 

(y) Executive’s then Target Bonus, due and payable in lump sum within seventy-five (75) days after such termination; 

(ii) any annual incentive bonuses earned but not yet paid for any completed full fiscal year immediately preceding the employment 

termination date, due and payable in lump sum within seventy-five (75) days after such termination; 

(iii) if employment termination occurs prior to the end of any fiscal year, a pro rata annual incentive bonus for such fiscal year in 

which employment termination occurs (based on actual business days in such fiscal year prior to such employment termination, divided by the total 

annual business days) determined and paid based on actual performance achieved for such fiscal year against the performance goals for that fiscal year 

no later than March 15 of the fiscal year following the fiscal year in which Executive’s termination occurred; and 

(iv) Benefit Continuation until the earlier of 24 months after termination of employment or such time as Executive is eligible to be 

covered by comparable benefit(s) of a subsequent employer. The Executive agrees to notify the Company promptly if and when she begins employment 

with another employer and if and when she becomes eligible to participate in any benefit or other welfare plans, programs or arrangements of another 

employer. 

(e) Voluntary Termination by the Executive without Good Reason. In the event Executive terminates her employment without Good 

Reason, she shall provide 30 days’ prior written notice of such termination to the Company. Upon such voluntary termination, the Executive will be 

entitled to the Accrued Payments. 

(f) Resignation from all Boards. Upon any termination or cessation of Executive’s employment with the Company, for any reason, 

Executive agrees immediately to resign, and any notice of termination or actual termination or cessation of employment shall act automatically to effect 

such resignation, from any position on the Board and on any board of directors of any subsidiary or affiliate of the Company. 
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(g) Release of Claims as Condition. The Company’s obligation to pay the separation allowance and provide all other benefits and rights 

referred to in Section 7(c) or (d) shall be conditioned upon the Executive having delivered to the Company within sixty (60) days after the Termination 

Date (the “Release Period”) an executed full and unconditional release that is in substantially the same form as the “Release and Waiver” attached 

hereto as Exhibit A and that Executive does not revoke within the Release Period, provided that if the Release Period begins in one taxable year of the 

Executive and ends in another taxable year of the Executive, payments under Section 7(c) or (d) shall not begin until the beginning of the second taxable 

year of the Executive. If Executive fails to satisfy the requirements set forth in the immediately preceding sentence, the Executive shall forfeit her right 

to any separation allowance and any other benefits and rights set forth under Section 7(c) or (d) and CSL shall be relieved of any obligation to pay the 

Executive any amounts or provide the Executive any benefits under Section 7(c) or (d) other than the Accrued Payments. The foregoing 

notwithstanding, the Benefits Continuation shall be provided to Executive from and after the Termination Date, but shall discontinue in the event that 

the Release and Waiver is not delivered within the Release Period or if the Release and Waiver is revoked by Executive. 

(h) No Mitigation. In no event shall Executive be obligated to seek other employment or take any other action by way of mitigation of the 

amounts payable to Executive under any of the provisions of this Agreement, nor shall the amount of any payment hereunder be reduced by any 

compensation earned by Executive as a result of subsequent employment. 

(i) Board Approval. Any determination required to be made by the Company or the Board in this Section 7 must be approved by the Board 

by an affirmative vote of no less than two-thirds majority of the entire Board. 

8. Confidentiality. Executive hereby acknowledges her understanding that as a result of her employment by CSL, in order to assist Executive 

with her duties, the Company and its affiliates will provide Executive with, and Executive will develop on behalf of the Company and its affiliates, 

valuable and important confidential or proprietary data, documents and information concerning CSL and its affiliates, their operations and their future 

plans. Executive hereby agrees that she will not, either during the term of her employment with CSL, or at any time after the term of her employment 

with CSL, divulge or communicate to any person or entity, or direct any Executive or agent of CSL or its affiliates or of hers to divulge or communicate 

to any person or entity, or use to the detriment of CSL or its affiliates or for the benefit of any other person or entity, or make or remove any copies of, 

such confidential information or proprietary data or information, whether or not marked or otherwise identified as confidential or secret. Upon any 

termination of this Agreement for any reason whatsoever, Executive shall surrender to CSL any and all materials, including but not limited to drawings, 

manuals, reports, documents, lists, photographs, maps, surveys, plans, specifications, accountings and any and all other materials relating to the 

Company, its affiliates or any of its or their business, including all copies thereof, that Executive has in her possession, whether or not such material was 

created or compiled by Executive, but excluding, however, personal memorabilia belonging to Executive. With the exception of such excluded items, 

materials, etc., Executive acknowledges that all such material is solely the property of CSL or its affiliates, and that Executive has no right, title or 

interest in or to such materials. Notwithstanding anything to the contrary set forth in this Section 8, the provisions of this Section 8 shall not apply to 

information which: (i) is or becomes generally available to the public other than as a result of improper disclosure by Executive, or (ii) is already known 

to Executive as of the date of this Agreement from sources other than CSL or its affiliates, (iii) is required to be disclosed by law or by regulatory or 

judicial process, or (iv) is 
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used or disclosed by or on behalf of Executive in connection with the enforcement of any claim against, or defense of any claim by or on behalf of, the 

Company or any of its affiliates. Executive acknowledges that an individual shall not be held criminally or civilly liable under any federal or state trade 

secret law for the disclosure of a trade secret that — (A) is made (x) in confidence to a federal, state, or local government official, either directly or 

indirectly, or to an attorney; and (y) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or 

other document filed in a lawsuit or other proceeding, if such filing is made under seal. 

9. Non-Competition. In order to protect the Company’s and its affiliates’ confidential information and good will, Executive agrees that for a 

period of one (1) year after any termination for any reason whatsoever of Executive’s employment, or the Expiration of the term of this Agreement for 

any reason whatsoever, Executive will not, directly or indirectly, commence doing business, in any manner whatsoever, which is in competition with all 

or any portion of the business of CSL or its affiliates in any state in which CSL or its affiliates then operates, owns, or is in the process of developing 

more than three (3) facilities. CSL hereby acknowledges and agrees that Executive’s ownership of a class of securities listed on a stock exchange or 

traded on the over-the-counter market that represents five percent (5%) or less of the number of shares of such class of securities then issued and 

outstanding shall not constitute a violation of this Section 9. 

10. Work Product. The Executive agrees that all innovations, improvements, developments, methods, designs, analyses, reports and all similar or 

related information which relates to the Company’s or any of its affiliates’ actual or anticipated business, or existing or future products or services and 

which are conceived, developed or made by the Executive while employed by the Company (“Work Product”) belong to the Company or such 

affiliate. The Executive will promptly disclose such Work Product to a member of the Board and perform all actions reasonably requested by the Board 

(whether during or after the employment period) to establish and to confirm such ownership (including, without limitation, assignments, consents, 

powers of attorney and other instruments). 

11. Non-Solicitation of Employees and Consultants. During the period of employment and for a period of twenty-four (24) months after the 

termination or Expiration date, the Executive will not directly or indirectly through any other person or entity (a) induce or attempt to induce any 

employee or independent contractor of the Company to leave the employ or service, as applicable, of the Company, or in any way interfere with the 

relationship between the Company, on the one hand, and any employee or independent contractor thereof, on the other hand, or (b) hire any person who 

was an employee of the Company, in each case, until six (6) months after such individual’s employment relationship with the Company has been 

terminated; provided, however, that clause (a) shall not restrict general soliciting activity not specifically targeted at the Company or its subsidiaries 

(including the placement of general advertisements in trade media and the engagement of search firms that are not instructed to target the Company or 

its subsidiaries); provided, however, that the foregoing proviso shall not allow the hiring of such persons. 
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12. Non-Solicitation of Customers. During the period of employment and for a period of twenty-four (24) months after the termination or 

Expiration date, the Executive will not directly or indirectly through any other person or entity influence or attempt to influence customers, vendors, 

suppliers, licensors, lessors, joint venturers, ceding companies, associates, consultants, agents, or partners of the Company to divert their business away 

from the Company, and the Executive will not otherwise interfere with, disrupt or attempt to disrupt the business relationships, contractual or otherwise, 

between the Company, on the one hand, and any of its or their customers, suppliers, vendors, lessors, licensors, joint venturers, associates, officers, 

executives, consultants, managers, partners, members or investors, on the other hand. 

13. Legal Action. 

(a) In the event that any action or proceeding is brought to enforce the terms and provisions of this Agreement, the prevailing party shall be 

entitled to recover reasonable attorneys’ fees and costs. In the event of a breach or threatened breach by Executive of the provisions of Sections 8, 9, 10, 

11 or 12, Executive and the Company agree that the Company shall, in addition to any other available remedies, be entitled to an injunction restraining 

Executive from violating the terms of the applicable Section and that said injunction is appropriate and proper relief for such violation. Moreover, in 

addition for the Executive to be required to repay the Company any of the payments received pursuant to the terms of Section 7 herein, the Executive 

will be required to account for and pay over to the Company all compensation, profits, moneys, accruals, increments or other benefits derived from or 

received as a result of any transactions constituting a breach of these Sections 8, 9, 10, 11 or 12, if and when final judgment of a court of competent 

jurisdiction is so entered against the Executive. 

(b) Executive represents to the Company that the enforcement of the restrictions contained in Sections 8, 9, 10, 11 or 12 would not be 

unduly burdensome to Executive. Further, during any period in which Executive is in breach of Section 9, the time period of such provisions shall be 

extended for an amount of time that Executive is in breach thereof. 

(c) The representations and covenants contained in Sections 8, 9, 10, 11 and 12 on the part of Executive will be construed as ancillary to and 

independent of any other provision of this Agreement, and the existence of any claim or cause of action of Executive against the Company or any 

member, owner, employee, director, manager, officer or affiliate of the Company, whether predicated on this Agreement or otherwise, shall not 

constitute a defense to the enforcement by the Company of the covenants of Executive contained in Sections 8, 9, 10, 11 and 12. In addition, the 

provisions of Sections 8, 9, 10, 11 and 12 shall continue to be binding upon Executive in accordance with their terms, notwithstanding the termination of 

Executive’s employment hereunder for any reason. 

(d) The parties to this Agreement agree that the limitations contained in Sections 8, 9, 10, 11 and 12 are reasonable. However, if any court 

shall determine that any restriction contained in Sections 8, 9, 10, 11 and 12 is unenforceable, it is the intention of the parties that such restriction set 

forth herein shall not thereby be terminated but shall be deemed amended to the extent required to render it valid and enforceable and the parties 

expressly authorize any court to so amend this Agreement. 
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14. Cooperation. During Executive’s employment and for a period of two years thereafter, Executive shall, upon reasonable notice, and at 

reasonably mutually convenient times that do not unduly interfere with any future employment or business activity of Executive, furnish such 

information and proper assistance to the Company as may reasonably be required by the Company in connection with any legal proceeding in which the 

Company or any of its affiliates is, or may become, a party. The Company shall reimburse Executive for all reasonable out-of-pocket expenses, 

including reasonable attorneys’ fees and expenses, incurred by Executive in rendering such assistance no later than thirty (30) business days after 

submission by Executive of an invoice. The provisions of this Section 14 shall continue in effect notwithstanding termination of Executive’s 

employment hereunder for any reason. 

15. Protected Rights. Executive understands that nothing contained in this Agreement limits Executive’s ability to communicate with any 

government agencies or otherwise participate in any investigation or proceeding that may be conducted by any government agency, including providing 

documents or other information. This Agreement does not limit Executive’s right to receive an award for information provided to any government 

agencies. 

16. Notices. All notices and other communications provided to either party hereto under this Agreement shall be in writing and delivered by hand 

delivery, overnight courier service or certified mail, return receipt requested, to the party being notified at said party’s address set forth adjacent to said 

party’s signature on this Agreement, or at such other address as may be designated by a party in a notice to the other party given in accordance with this 

Agreement. Notices given by hand delivery or overnight courier service shall be deemed received on the date of delivery shown on the courier’s 

delivery receipt or log. Notices given by certified mail shall be deemed received three (3) days after deposit in the U.S. Mail. 

17. Construction. In construing this Agreement, if any portion of this Agreement shall be found to be invalid or unenforceable, the remaining 

terms and provisions of this Agreement shall be given effect to the maximum extent permitted without considering the void, invalid or unenforceable 

provision. In construing this Agreement, the singular shall include the plural, the masculine shall include the feminine and neuter genders, as 

appropriate, and no meaning or effect shall be given to the captions of the paragraphs in this Agreement, which are inserted for convenience of reference 

only. 

18. Choice of Law; Survival. This Agreement shall be governed and construed in accordance with the internal laws of the State of Texas without 

resort to choice of law principles. The provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14, 15 and 19 shall survive the termination of this Agreement for 

any reason whatsoever. 

19. Jurisdiction. (i) In any suit, action or proceeding seeking to enforce any provision of this Agreement or for purposes of resolving any dispute 

arising out of or related to this Agreement, the Company and the Executive each hereby irrevocably consents to the exclusive jurisdiction of any federal 

court located in the State of Texas, Dallas County, or any of the state courts of the State of Texas located in Dallas County; (ii) the Company and the 

Executive each hereby waives, to the fullest extent permitted by applicable law, any objection which it or he may now or hereafter have to the laying of 

venue of any such suit, action or proceeding in any such court or that any such suit, action or proceeding brought in any such court has been brought in 

an inconvenient forum; (iii) process in any such suit, action or 
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proceeding may be served on either party anywhere in the world, whether within or without the jurisdiction of such court, and, without limiting the 

foregoing, each of the Company and the Executive irrevocably agrees that service of process on such party, in the same manner as provided for notices 

in Section 16 above, shall be deemed effective service of process on such party in any such suit; action or proceeding; and (iv) WAIVER OF JURY 

TRIAL: EACH OF THE COMPANY AND THE EXECUTIVE HEREBY IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY 

IN ANY LEGAL PROCEEDINGS ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY 

THIS AGREEMENT; and (v) Limitation on Damages: the parties agree that there will be no punitive damages payable as a result of or in connection 

with any claim, matter or breach under or related to this Agreement or the transactions contemplated by this Agreement, and each of the parties agrees 

not to request punitive damages. Notwithstanding the foregoing of this Section, each of the parties agrees that prior to commencing any claims for 

breach of this Agreement (except to pursue injunctive relief) to submit, for a period of sixty (60) days, to voluntary mediation before a jointly selected 

neutral third party mediator under the auspices of JAMS, Dallas, Texas, Resolutions Center (or any successor location), pursuant to the procedures of 

JAMS Mediation Rules conducted in the State of Texas (however, such mediation or obligation to mediate shall not suspend or otherwise delay any 

termination or other action of the Company or affect the Company’s other rights). 

20. Integration; Amendments. This is an integrated Agreement. This Agreement constitutes and is intended as a final expression and a complete 

and exclusive statement of the understanding and agreement of the parties hereto with respect to the subject matter of this Agreement. All negotiations, 

discussions and writings between the parties hereto relating to the subject matter of this Agreement are merged into this Agreement, and there are no 

rights conferred, nor promises, agreements, conditions, undertakings, warranties or representations, oral or written, expressed or implied, between the 

undersigned parties as to such matters other than as specifically set forth herein. No amendment or modification of or addendum to, this Agreement shall 

be valid unless the same shall be in writing and signed by the parties hereto. No waiver of any of the provisions of this Agreement shall be valid unless 

in writing and signed by the party against whom it is sought to be enforced. 

21. Binding Effect. This Agreement is binding upon and shall inure to the benefit of the parties hereto and their respective heirs, personal 

representatives, successors and assigns; provided, however, that Executive shall not be entitled to assign her interest in this Agreement (except for an 

assignment by operation of law to her estate), or any portion hereof, or any rights hereunder, to any party. Any attempted assignment by Executive in 

violation of this Section 21 shall be null, void, ab initio and of no effect of any kind or nature whatsoever. 

22. Waiver. Any term or condition of this Agreement may be waived at any time by the party hereto which is entitled to have the benefit thereof, 

but such waiver shall only be effective if evidenced by a writing signed by such party, and a waiver on one occasion shall not be deemed to be a waiver 

of the same or any other type of breach on a future occasion. No failure or delay by a party hereto in exercising any right or power hereunder shall 

operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right 

or power. 
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23. Expenses. The Company shall reimburse Executive for the Executive’s reasonable out-of-pocket attorney and tax advisory expenses up to the 

amount of $20,000 incurred in connection with the review, evaluation, negotiation and drafting of this Agreement, the equity awards contemplated in 

Section 5 and any other agreements or documents executed in connection herewith or therewith. Such reimbursement shall be paid by the Company 

within thirty (30) days following the Executive’s submission to the Company of a copy of a summary invoice for such services. 

24. TAXES. 

(a) All payments to be made to and on behalf of the Executive under this Agreement will be subject to required withholding of federal, 

employment and excise taxes, and to related reporting requirements. 

(b) Limitation on Parachute Payments. In the event that the payment and other benefits provided for in this Agreement or otherwise payable to 

Executive (i) constitute “parachute payments” within the meaning of Section 280G of the Code and (ii) but for this Section 11(b), would be subject to 

the excise tax imposed by Section 4999 of the Code, then Executive’s payments and benefits will be either: 

(i) delivered in full, or 

(ii) delivered as to such lesser extent which would result in no portion of such severance benefits being subject to excise tax under 

Section 4999 of the Code, 

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by 

Section 4999, results in the receipt by Executive on an after-tax basis, of the greatest amount of severance benefits, notwithstanding that all or some 

portion of such severance benefits may be taxable under Section 4999 of the Code. 

If a reduction in severance and other payments and benefits constituting “parachute payments” is necessary so that benefits are delivered to a lesser 

extent, reduction will occur in the following order: (i) reduction of cash payments; (ii) cancellation of awards granted “contingent on a change in 

ownership or control” (within the meaning of Code Section 280G), (iii) cancellation of accelerated vesting of equity awards, and (iv) reduction of 

employee benefits. Within any such category of payments and benefits (that is, (i), (ii), (iii) or (iv)), a reduction shall occur first with respect to amounts 

that are not Deferred Payments and then with respect to amounts that are. In the event that acceleration of vesting of equity award compensation is to be 

reduced, such acceleration of vesting will be cancelled in the reverse order of the date of grant of Executive’s equity awards. 

Any determination required under this Section 24(b) will be made in writing by the Company’s independent public accountants engaged by the 

Company for general audit purposes immediately prior to the Change in Control (the “Accountants”), whose good faith determination will be conclusive 

and binding upon Executive and the Company for all purposes. If the independent registered public accounting firm so engaged by the Company is 

serving as accountant or auditor for the individual, entity or group effecting the Change in Control, or if such firm otherwise 
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cannot perform the calculations, the Company shall appoint a nationally recognized independent registered public accounting firm to make the 

determinations required hereunder. For purposes of making the calculations required by this Section 24(b), the Accountants may make reasonable 

assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of 

Sections 280G and 4999 of the Code. The Company and Executive will furnish to the Accountants such information and documents as the Accountants 

may reasonably request in order to make a determination under this Section. The Company will bear all costs the Accountants may reasonably incur in 

connection with any calculations contemplated by this section. 

25. 409A. This Agreement is intended to provide payments that are exempt from and/or that comply with the provisions of Section 409A of the 

Internal Revenue Code of 1986, as amended (the “Code”) and related regulations and Treasury pronouncements (“Section 409A”), and this Agreement 

shall be interpreted accordingly (it being understood that the payment of any reimbursement hereunder shall be made in a manner exempt from, or in 

compliance with, Section 409A). If any provision of this Agreement would cause Executive to incur any additional tax under Section 409A, this 

Agreement shall be deemed amended to reform, and/or the parties hereto will in good faith attempt to reform, the provision in a manner that maintains, 

to the extent possible, the original intent of the applicable provision without violating the provisions of Section 409A. For purposes of Section 409A, 

each payment made under this Agreement shall be designated as a “separate payment” within the meaning of the Section 409A. All references herein to 

Executive’s “termination of employment” or other similar term shall refer to Executive’s “separation from service” within the meaning of Section 409A 

and Treas. Reg. Section 1.409A-1(h). 

Notwithstanding anything herein to the contrary, if on the date of Executive’s separation from service Executive is a “specified employee,” as 

defined in Section 409A, then any portion of any payments, benefits or other consideration under this Agreement that are determined to be subject to the 

additional tax provided by Section 409A(a)(1)(B) of the Code if not delayed as required by Section 409A(a)(2)(B)(i) of the Code shall be delayed until 

the first (1st) business day of the seventh (7th) month following Executive’s separation from service date (or, if earlier, Executive’s date of death), and 

the total of such delayed amounts shall be paid as a lump sum on such date. For purposes of clarification, any portion of any separation allowance or 

other payment due to Executive under this Agreement that is not considered deferred compensation under Section 409A through either the “short-term 

deferral” exception pursuant to Treasury Reg. 1.409A-1(b)(4) or the “separation pay” exception pursuant to Treasury Reg. 1.409A-1(b)(9) will not be 

subject to the 6 month delay described in this paragraph as provided under Section 409A. 

With respect to any expense, reimbursement or in-kind benefit provided pursuant to this Agreement that constitutes a “deferral of compensation” 

within the meaning of Section 409A, (i) the expenses eligible for reimbursement or in-kind benefits provided to Executive must be incurred during the 

Employment Period (or applicable survival period), (ii) the amount of expenses eligible for reimbursement or in-kind benefits provided to Executive 

during any calendar year will not affect the amount of expenses eligible for reimbursement or in-kind benefits provided to Executive in any other 

calendar year, (iii) the reimbursements for expenses for which Executive is entitled to be reimbursed shall be made on or before the last day of the 

calendar year following the calendar year in which the applicable expense is incurred, and (iv) the right to payment or reimbursement or in-kind benefits 

hereunder may not be liquidated or exchanged for any other benefit. 
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Executive acknowledges and agrees that Executive has obtained no advice from the Company or any of its affiliates, or any of their respective 

officers, directors, employees, subsidiaries, affiliates, agents, attorneys or other representatives, and that none of such persons or entities have made any 

representation regarding the tax consequences, if any, of Executive’s receipt of the payments, benefits and other consideration provided for in this 

Agreement. Executive further acknowledges and agrees that Executive is personally responsible for the payment of all federal, state and local taxes that 

are due, or may be due, for any payments and other consideration received by Executive under this Agreement. Executive agrees to hold the Company 

harmless for any and all taxes, penalties or other assessments that Executive is, or may become, obligated to pay on account of any payments made and 

other consideration provided to Executive under this Agreement. 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date set forth above in the preamble of this Agreement. 

CAPITAL SENIOR LIVING CORPORATION

A Delaware Corporation

Address:

14160 Dallas Parkway, Suite 300 By: /s/ Michael Reid

Dallas, TX 75254 Michael Reid

Chairman of the Board

EXECUTIVE

Address:

[Most recent address on the /s/ Kimberly Lody

  Company’s records] Kimberly Lody
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EXHIBIT A – RELEASE AND WAIVER 

This Release and Waiver (this “Release”) is entered into by Capital Senior Living Corporation (the “Company”), and Kimberly Lody 

(“Executive”) as of the date this Release is signed by Executive. The Company and Executive are referred to as the “Parties.” This Release cancels and 

supersedes all prior agreements relating to Executive’s employment with the Company except as provided in this Release. 

WHEREAS, the Company and Executive entered into an Amended and Restated Employment Agreement as of 7th day of January, 2019 (the 

“Employment Agreement”). This Release is entered into by and between Executive and the Company, pursuant to the Employment Agreement; 

WHEREAS, because of Executive’s employment as an Executive of the Company, Executive has obtained intimate and unique knowledge of all 

aspects of the Company’s business operations, current and future plans, financial plans and other confidential and proprietary information; 

WHEREAS, Executive’s employment with the Company and all other positions, if any, held by Executive in the Company or any of its 

subsidiaries or affiliates, including officer positions, terminated effective as of [DATE] (the “Separation Date”); and 

WHEREAS, except as otherwise provided herein, the Parties desire to finally, fully and completely resolve all disputes that now or may exist 

between them, including, but not limited to those concerning the Employment Agreement (except for the post-termination obligations contained in the 

Employment Agreement), Executive’s job performance and activities while employed by the Company and Executive’s hiring, employment and 

separation from the Company, and all disputes over benefits and compensation connected with such employment; 

NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements hereinafter set forth, and for other good and 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows: 

1. Termination of Executive’s Employment. Executive’s employment with the Company terminated on the Separation Date. 

2. Certain Payments and Benefits. 

(a) Accrued Obligations. In accordance with the Company’s customary payroll practices, the Company shall pay Executive the Accrued 

Payments (as defined in the Employment Agreement), including, without limitation, all unpaid salary, unreimbursed business expenses, and any 

accrued but unused vacation through the Separation Date (“Accrued Obligations”). 

(b) Separation Benefits. Subject to Executive’s consent to and fulfillment of Executive’s obligations in this Release and Executive’s post-

termination obligations in the Employment Agreement, and provided that Executive does not revoke this Release, the Company shall pay 

Executive the amount of $[AMOUNT] pursuant to Section 7 of the Employment Agreement, minus normal payroll withholdings and taxes 

(“Separation Benefit”), payable as provided in the Employment Agreement. 
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(c) Waiver of Additional Compensation or Benefits. Other than the compensation and payments provided for in this Release, the post-

termination benefits provided for in the Employment Agreement (including Section 7 of the Employment Agreement) and any right or benefit 

provided upon termination under any outstanding equity awards, Executive shall not be entitled to any additional compensation, benefits, 

payments or grants under any agreement, benefit plan, severance plan or bonus or incentive program established by the Company. Executive 

agrees that the waiver and release in Section 3 below covers any claims Executive might have regarding Executive’s compensation and any 

benefits Executive may or may not have received during Executive’s employment with the Company, other than the post-termination benefits 

provided for in the Employment Agreement (including Section 7 of the Employment Agreement) and any right or benefit provided upon 

termination under any outstanding equity awards. 

3. General Release and Waiver. In consideration of the payments and other consideration provided for in this Release, that being good and 

valuable consideration, the receipt, adequacy and sufficiency of which are acknowledged by Executive, Executive, on Executive’s own behalf and on 

behalf of Executive’s agents, administrators, representatives, executors, successors, heirs, devisees and assigns (collectively, the “Releasing Parties”) 

hereby fully releases, remises, acquits and forever discharges the Company, and all of its affiliates, and each of their respective past, present and future 

officers, directors, shareholders, equity holders, members, partners, agents, employees, consultants, independent contractors, attorneys, advisers, 

successors and assigns (collectively, the “Released Parties”), jointly and severally, from any and all claims, rights, demands, debts, obligations, losses, 

causes of action, suits, controversies, setoffs, affirmative defenses, counterclaims, third party actions, damages, penalties, costs, expenses, attorneys’ 

fees, and liabilities of any kind or nature whatsoever (collectively, the “Claims”), whether known or unknown, suspected or unsuspected, accrued or 

unaccrued, whether at law, equity, administrative, statutory or otherwise, and whether for injunctive relief, back pay, fringe benefits, reinstatement, 

reemployment, or compensatory, punitive or any other kind of damages, which any of the Releasing Parties ever have had in the past or presently have 

against the Released Parties, and each of them, arising from or relating to Executive’s employment with the Company or its affiliates or the termination 

of that employment or any circumstances related thereto, or (except as otherwise provided below) any other matter, cause or thing whatsoever, including 

without limitation all claims arising under or relating to employment, employment contracts, employee benefits or purported employment discrimination 

or violations of civil rights of whatever kind or nature, including without limitation all claims arising under the Age Discrimination in Employment Act 

(“ADEA”), the Americans with Disabilities Act, as amended, the Family and Medical Leave Act of 1993, the Equal Pay Act of 1963, the Rehabilitation 

Act of 1973, Title VII of the United States Civil Rights Act of 1964, 42 U.S.C. § 1981, the Executive Retirement Income Security Act, the Civil Rights 

Act of 1991, the Civil Rights Acts of 1866 and/or 1871, the Genetic Information Nondiscrimination Act, Chapter 21 of the Texas Labor Code, the Texas 

Payday Law, the Texas Labor Code or any other applicable federal, state or local employment statute, law or ordinance, including, without limitation, 

any disability claims under any such laws, claims for wrongful discharge, claims 
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arising under state law, contract claims including breach of express or implied contract, alleged tortious conduct, claims relating to alleged fraud, breach 

of fiduciary duty or reliance, breach of implied covenant of good faith and fair dealing, and any other claims arising under state or federal law, as well as 

any expenses, costs or attorneys’ fees. Executive further agrees that Executive will not file or permit to be filed on Executive’s behalf any such claim. 

Notwithstanding the preceding sentence or any other provision of this Release, this Release is not intended to interfere with Executive’s right to file a 

charge with the Equal Employment Opportunity Commission (the “EEOC”), or other governmental agency, in connection with any claim Executive 

believes Executive may have against the Company or its affiliates. However, by executing this Release, Executive hereby waives the right to recover in 

any proceeding Executive may bring before the EEOC or any other governmental agency or in any proceeding brought by the EEOC or other 

governmental agency on Executive’s behalf. This Release shall not apply to any of the Company’s obligations under this Release or post-termination 

obligations under the Employment Agreement, including Section 7 thereof. Executive acknowledges that certain of the payments and benefits provided 

for in Section 2 of this Release constitute good and valuable consideration for the release contained in this Section 3. Anything to the contrary contained 

in this Release notwithstanding, nothing in this Release shall release or adversely affect (i) rights to indemnification and advancement of expenses the 

Executive has or may have under the bylaws or certificate of incorporation or other governing documents of the Company or any subsidiary or affiliate 

of the Company or any separate indemnification or similar agreement, or as an insured under any director’s and officer’s liability insurance policy now 

or previously in force; (ii) any matters which expressly survive the execution of this Release as set forth in the Employment Agreement, the terms and 

conditions of which are incorporated herein by reference; (iii) vested rights under benefit plans, which rights shall be governed by the terms of such 

plans; or (iv) rights granted to Executive related to or arising out of the purchase or ownership of equity of the Company and any related award or 

similar agreement. 

4. Return of Company Property. As soon as possible, Executive shall, to the extent not previously returned or delivered: (a) return all equipment, 

records, files, programs or other materials and property in Executive’s possession which belongs to the Company or any of its affiliates, including, 

without limitation, all computers, printers, laptops, personal data assistants, cell phones, credit cards, keys and access cards; and (b) deliver all original 

and copies of confidential and proprietary information (as described in Section 8 of the Employment Agreement) in Executive’s possession and notes, 

materials, records, plans, technical data or other documents, files or programs (whether stored in paper form, computer form, digital form, electronically 

or otherwise) in Executive’s possession that contain Proprietary Information. By signing this Release, Executive represents and warrants that Executive 

has not retained and has or will timely return and deliver all the items described or referenced in subsections (a) or (b) above; and, that should Executive 

later discover additional items described or referenced in subsections (a) or (b) above, Executive will promptly notify the Company and return/deliver 

such items to the Company. 

5. Non-Disparagement. Executive agrees that Executive will not, directly or indirectly, disclose, communicate, or publish any disparaging 

information concerning the Company or the Released Parties, or cause others to disclose, communicate, or publish any disparaging information 

concerning the same. Notwithstanding the foregoing, the provisions of this Section shall not apply with respect to (i) any charge filed by Executive with 

the EEOC or other comparable agency or in connection with any proceeding with respect to any claim not released by this Release or (ii) any disclosure 

or communication that is made by or on behalf of Executive in connection with the enforcement of any claim against, or defense of any claim by or on 

behalf of, the Company or any of its affiliates. 
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6. Protected Rights. Executive understands that nothing contained in this Release limits Executive’s ability to file a charge or complaint with the 

EEOC, the NLRB, OSHA, the SEC or any other federal, state or local governmental agency or commission (“Government Agencies”). Executive 

further understands that this Release does not limit Executive’s ability to communicate with any Government Agencies or otherwise participate in any 

investigation or proceeding that may be conducted by any Government Agency, including providing documents or other information, without notice to 

the Company. This Release does not limit Executive’s right to receive an award for information provided to any Government Agencies. 

7. Not An Admission of Wrongdoing. This Release shall not in any way be construed as an admission by either Party of any acts of wrongdoing, 

violation of any statute, law or legal or contractual right. 

8. Voluntary Execution of the Release. Executive and the Company represent and agree that they have had an opportunity to review all aspects of 

this Release, and that they fully understand all the provisions of this Release and are voluntarily entering into this Release. Executive further represents 

that Executive has not transferred or assigned to any person or entity any claim involving the Company or any portion thereof or interest therein. 

9. Continuing Obligations. Executive reaffirms and understands her continuing obligations in the Employment Agreement, including Sections 8, 

9, 10, 11 and 12. 

10. Binding Effect. This Release shall be binding upon the Company and upon Executive and Executive’s heirs, administrators, representatives, 

executors, successors and assigns and the Company’s representatives, successors and assigns. In the event of Executive’s death, this Release shall 

operate in favor of Executive’s estate and all payments, obligations and consideration will continue to be performed in favor of Executive’s estate. 

11. Severability. Should any provision of this Release be declared or determined to be illegal or invalid by any government agency or court of 

competent jurisdiction, the validity of the remaining parts, terms or provisions of this Release shall not be affected and such provisions shall remain in 

full force and effect. 

12. Entire Agreement. Except for the post-termination obligations in the Employment Agreement, this Release sets forth the entire agreement 

between the Parties, and fully supersedes any and all prior agreements, understandings, or representations between the Parties pertaining to Executive’s 

employment with the Company, the subject matter of this Release or any other term or condition of the employment relationship between the Company 

and Executive. Executive represents and acknowledges that in executing this Release, Executive does not rely, and has not relied, upon any 

representation(s) by the Company or its agents except as expressly contained in this Release or the Employment Agreement. Executive and the 

Company agree that they have each used their own judgment in entering into this Release. 
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13. Consideration and Revocation Periods. Executive, by Executive’s free and voluntary act of signing below, (a) acknowledges that Executive 

has been given a period of twenty-one (21) days to consider whether to agree to the terms contained herein, (b) acknowledges that Executive has been 

advised to consult with an attorney prior to executing this Release, (c) acknowledges that Executive understands that this Release specifically releases 

and waives all rights and claims Executive may have under the ADEA, prior to the date on which Executive signs this Release, and (d) agrees to all of 

the terms of this Release and intends to be legally bound thereby. The Parties acknowledge and agree that each Party has reviewed and negotiated the 

terms and provisions of this Release and has contributed to its preparation (with advice of counsel). Accordingly, the rule of construction to the effect 

that ambiguities are resolved against the drafting party shall not be employed in the interpretation of this Release. Rather, the terms of this Release shall 

be construed fairly as to both Parties and not in favor of or against either Party, regardless of which Party generally was responsible for the preparation 

of this Release. 

This Release will become effective, enforceable and irrevocable on the eighth day after the date on which it is executed by Executive (the “Effective 

Date”). During the seven-day period prior to the Effective Date, Executive may revoke Executive’s agreement to accept the terms hereof by giving 

notice to the Company of Executive’s intention to revoke. If Executive exercises Executive’s right to revoke hereunder, Executive shall not be entitled, 

except as required by applicable wage payment laws, including but not limited to the Accrued Obligations, to any payment hereunder until Executive 

executes and does not revoke a comparable release of claims, and to the extent such payments or benefits have already been made, Executive agrees that 

Executive will immediately reimburse the Company for the amounts of such payments and benefits to which he is not entitled. 

14. Notices. All notices and other communications hereunder will be in writing. Any notice or other communication hereunder shall be deemed 

duly given if it is delivered personally or sent by registered or certified mail, return receipt requested, postage prepaid, and addressed to the intended 

recipient as set forth: 

If to Executive: 

[EXECUTIVE] 

[EXECUTIVE ADDRESS] 

[CITY STATE ZIP] 

If to the Company: 

[COMPANY] 

[COMPANY ADDRESS] 

[CITY STATE ZIP] 

Attention: [NAME] 

Any Party may change the address to which notices and other communications are to be delivered by giving the other Party notice. 

15. Governing Law. This Release shall be governed by the laws of the State of Texas. 
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16. Counterparts. This Release may be executed in counterparts, each of which when executed and delivered (which deliveries may be by 

facsimile or other electronic method of delivery) shall be deemed an original and all of which together shall constitute one and the same instrument. 

17. No Assignment of Claims. Executive represents and agrees that Executive has not transferred or assigned, to any person or entity, any claim 

involving the Company, or any portion thereof or interest therein. 

18. No Waiver. This Release may not be waived, modified, amended, supplemented, canceled or discharged, except by written agreement of the 

Parties. Failure to exercise and/or delay in exercising any right, power or privilege in this Release shall not operate as a waiver. No waiver of any breach 

of any provision shall be deemed to be a waiver of any preceding or succeeding breach of the same or any other provision, nor shall any waiver be 

implied from any course of dealing between or among the Parties. 
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I ACKNOWLEDGE THAT I HAVE CAREFULLY READ THE FOREGOING RELEASE, THAT I UNDERSTAND ALL OF ITS TERMS AND 

THAT I AM RELEASING CLAIMS AND THAT I AM ENTERING INTO IT VOLUNTARILY. 

EXECUTIVE

Name:

Address:

Date:
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NONQUALIFIED STOCK OPTION AGREEMENT 

This Nonqualified Stock Option Agreement (this “Agreement”) sets forth the terms of a nonqualified stock option award granted on 

January 7, 2019 (“Date of Grant” or the “Effective Date”) by Capital Senior Living Corporation, a Delaware corporation (the “Company”), to Kimberly 

Lody (“Holder”). This Agreement is made as an inducement to the Holder to accept employment with the Company, and as such is not subject to the 

terms, and provisions, of the 2007 Omnibus Stock and Incentive Plan For Capital Senior Living Corporation as amended and restated and as may be 

amended and restated subsequent to the Date of Grant (the “Plan”), however, capitalized terms used but not defined in this Agreement have the 

meanings ascribed to them in the Plan provided, however, that the term Change in Control as used in this Agreement shall have the meaning ascribed in 

the Employment Agreement. 

RECITALS 

A. The Company and Holder entered into that certain employment agreement dated January 7, 2019 (the “Employment Agreement”). 

B. The Committee has determined that it is in its best interest to offer the Holder nonqualified stock options to purchase Common Stock of 

the Company as an inducement to the Holder to accept employment with the Company. 

C. Holder wishes to accept such grant of Nonqualified Stock Options on the terms and subject to the conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the mutual promises set forth in this Agreement, and for other good and valuable consideration, 

the adequacy of which is acknowledged by the parties’ execution of this Agreement, the Company and the Holder agree as follows: 

1. Grant of Nonqualified Stock Options. The Company has granted to the Holder on the Date of Grant 147,239 Nonqualified Stock Options to 

purchase Common Stock of the Company, on the terms and conditions and subject to the restrictions set forth in this Agreement. This grant of 

Nonqualified Stock Options is made in consideration of the services to be rendered by the Holder to the Company. 

2. Exercise. The Exercise Price of the Nonqualified Stock Options granted to the Holder under this Agreement is $7.46, which is greater than or 

equal to Fair Market Value on the Date of Grant. Nonqualified Stock Options which have become exercisable may be exercised by delivery of a Notice 

of Exercise to the Committee or in such other manner as determined by the Committee. The Nonqualified Stock Option Price shall be payable by cash, 

certified or cashier’s check, wire transfer, money order, authorizing the Company to withhold shares of Common Stock from the shares of Common 

Stock otherwise issuable or deliverable to the Holder as a result of the exercise of the Nonqualified Stock Options, or a combination of the above. The 

Holder shall have the right to exercise Nonqualified Stock Options that have vested in accordance with Section 3 of this Agreement at any time prior to 

the 10th anniversary of the Date of Grant. 



Execution Copy 

3. Vesting. 

a. Vesting Schedule. Except as otherwise provided in this Agreement, provided that the Holder remains in Continuous Service (as defined 

below) through the applicable vesting date, the Nonqualified Stock Options will vest in accordance with the following schedule: 

i. 33% of the Nonqualified Stock Options shown in Section 1, on the 1st anniversary of the Date of Grant; and 

ii. 33% of the Nonqualified Stock Options shown in Section 1 on the 2nd anniversary of the Date of Grant; and 

iii. 34% of the Nonqualified Stock Options shown in Section 1 on the 3rd anniversary of the Date of Grant; 

For purposes of this Agreement, “Continuous Service” means the Holder’s service with the Company, whether as an employee, 

consultant or director, is not interrupted or terminated, other than for temporary absences, including, without limitation, reasonable vacation time, sick 

leave, military leave or any other personal or family leave of absence. The Holder’s Continuous Service shall not be deemed to have terminated merely 

because of a change in the capacity in which the Holder renders service to the Company as an employee, consultant or director or a change in the entity 

for which the Holder renders such service, provided that there is no interruption or termination of the Holder’s Continuous Service; and provided further 

that if any Award is subject to Section 409A of the Code, this sentence shall only be given effect to the extent consistent with Section 409A of the Code. 

b. Termination of Continuous Service. Except as set forth in this Agreement, the foregoing vesting schedule notwithstanding, if the Holder’s 

Continuous Service terminates for any reason at any time before all of his or her Nonqualified Stock Options have vested, the Holder’s unvested 

Nonqualified Stock Options shall be automatically forfeited upon such termination of Continuous Service and the Company shall have no further 

obligations to the Holder under this Agreement with respect to such unvested Nonqualified Stock Options. This Agreement shall not confer upon the 

Holder any right to be retained in any position, as an employee, consultant or director of the Company. Further, nothing in this Agreement shall be 

construed to limit the discretion of the Company to terminate the Holder’s Continuous Service at any time, with or without Cause. 

c. Change of Control. The Nonqualified Stock Options shall not automatically become Vested Shares on a Change in Control. 

Notwithstanding any provision herein to the contrary, (i) if the Committee has made a provision for the substitution, assumption, exchange or other 

continuation of the Nonqualified Stock Options in connection with a Change in Control, then in the event that the Holder’s Continuous Service is 

terminated (A) by the Company due to death or Disability or Retirement following the occurrence of the Change in Control, the 
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unvested Nonqualified Stock Options shall immediately fully vest, or (B) (1) by the Company other than for Cause (as defined in such Holder’s 

employment agreement (or, if not defined therein, as defined in the Plan)) and other than due to death or Disability or Retirement or (2) by the Holder 

for Good Reason (as defined in such Holders employment agreement), in each case within one (1) year following the occurrence of the Change in 

Control, the unvested Nonqualified Stock Options shall immediately fully vest; or (ii) if the Committee has not made a provision for the substitution, 

assumption, exchange or other continuation of the Nonqualified Stock Options in connection with a Change in Control, the unvested Nonqualified Stock 

Options shall fully vest immediately prior to the Change in Control and then the Holder may exercise the Nonqualified Stock Option for a period of 

ninety (90) days following the date the Change in Control occurs. 

d. Death. If the Holder dies within the Nonqualified Stock Option Period (or such other period as may have been established by the 

Committee), any rights to the extent exercisable on the date of death may be exercised by the Holder’s estate, or by a person who acquires the right to 

exercise such Nonqualified Stock Option by bequest or inheritance or by reason of the death of the Holder, provided that such exercise occurs within 

both the Nonqualified Stock Option Period and one (1) year after the Holder’s death (or within such other period as determined by the Committee). 

e. Disability. The foregoing vesting schedule notwithstanding, if the Holder’s Continuous Service terminates as a result of Disability of the 

Holder, then the Holder may exercise any Nonqualified Stock Options to the extent exercisable on the date of termination (or within such other period as 

determined by the Committee) within one (1) year from the date of termination. 

4. Transfer Restrictions. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Nonqualified Stock Options 

or the rights relating thereto shall be wholly ineffective and, if any such attempt is made, the Nonqualified Stock Options will be forfeited by the Holder 

and all of the Holder’s rights to such shares shall immediately terminate without any payment or consideration by the Company. 

5. No Rights as a Stockholder; Dividends. The Nonqualified Stock Options granted to the Holder under this Agreement will not entitle the 

Holder to any voting, dividend or other rights as a shareholder of the Company. 

6. Tax Liability and Withholding. 

a. Payment of Taxes. The Holder shall be required to pay to the Company, and the Company shall have the right to deduct from any 

compensation paid to the Holder pursuant to this Agreement, the amount of any required withholding taxes in respect of the Nonqualified Stock Option 

granted under this Agreement and to take all such other action as the Committee deems necessary to satisfy all obligations for the payment of such 

withholding taxes. The Committee may permit the Holder to satisfy any federal, state or local tax withholding obligation by any of the following means, 

or by a combination of such means: (i) tendering a cash payment; (ii) authorizing the Company to withhold shares of Common Stock from the shares of 

Common 
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Stock otherwise issuable or deliverable to the Holder as a result of the exercise of the Nonqualified Stock Options; provided, however, that no shares of 

Common Stock shall be withheld with a value exceeding the minimum amount of tax required to be withheld by law; or (iii) delivering to the Company 

previously owned and unencumbered shares of Common Stock. 

b. Liability. Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other 

tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Holder’s responsibility and the 

Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, vesting or 

exercise of the Nonqualified Stock Options or the subsequent sale of any shares; and (b) does not commit to structure the Nonqualified Stock Options to 

reduce or eliminate the Holder’s liability for Tax-Related Items. 

7. Compliance with Law. 

a. Compliance. The issuance and transfer of shares in accordance with the Nonqualified Stock Options granted under this Agreement shall 

be subject to compliance by the Company and the Holder with all applicable requirements of federal and state securities laws and with all applicable 

requirements of any stock exchange on which the Company’s shares of Common Stock may be listed. No shares of Common Stock granted by the 

exercise of Nonqualified Stock Options under this Agreement shall be issued or transferred unless and until any then applicable requirements of state 

and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel. The Holder understands that 

the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange Commission, any state securities 

commission or any stock exchange to effect such compliance. 

b. Legend. A legend may be placed on any certificate(s) or other document(s) delivered to the Holder indicating restrictions on 

transferability of the shares of Common Stock granted by the exercise of Nonqualified Stock Options pursuant to this Agreement or any other 

restrictions that the Committee may deem advisable under the rules, regulations and other requirements of the Securities and Exchange Commission, 

any applicable federal or state securities laws or any stock exchange on which the shares of Common Stock are then listed or quoted. 

8. Adjustment. Unless the Committee specifically determines otherwise, the Nonqualified Stock Options shall be subject to adjustment or 

substitution as to the number, price or, if applicable, kind of shares of stock or other consideration subject to such Awards or as otherwise determined by 

the Committee to be equitable (a) in the event of changes in the outstanding Common Stock or in the capital structure of the Company, by reason of 

stock dividends, stock splits, recapitalizations, reorganizations, mergers, consolidations, combinations, exchanges or other relevant changes in 

capitalization occurring after the date of the grant of any such Award or (b) in the event of any change in applicable laws or any change in circumstances 

which results in or would result in any substantial dilution or enlargement of the rights granted to, or available for, the Holder under this Agreement, or 

which otherwise warrants equitable adjustment because it interferes with the intended operation of the Agreement. The Company shall give each Holder 

notice of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes. 
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9. Miscellaneous. 

a. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Holder or the Company to the 

Committee for review. The resolution of such dispute by the Committee shall be final and binding on the Holder and the Company. In the event of any 

inconsistency between the terms and conditions of this Agreement and any existing employment agreement, service contract or other agreement 

between the Holder and the Company (each, a “Service Agreement”), the terms and conditions of the Service Agreement shall control. 

b. No Impact on Other Benefits. The value of the Holder’s Nonqualified Stock Options granted under this Agreement is not part of her 

normal or expected compensation for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit. 

c. Acceptance. The Holder hereby acknowledges receipt of a copy of this Agreement. The Holder has read and understands the terms and 

provisions this Agreement, and accepts the Nonqualified Stock Options granted under this Agreement subject to all of the terms and conditions of this 

Agreement. The Holder acknowledges that there may be tax consequences upon the grant, vesting, or exercise of the Nonqualified Stock Options 

granted under this Agreement and/or the disposition of the underlying shares and that the Holder has been advised to consult a tax advisor prior to such 

grant, vesting, exercise or disposition. 

d. Further Instruments. The Company and the Holder agree to execute such further instruments and to take such further action as may 

reasonably be necessary to carry out the intent of this Agreement. 

e. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Chief 

Financial Officer of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Holder under this Agreement 

shall be in writing and addressed to the Holder at the Holder’s address as shown in the records of the Company. Either party may designate another 

address by delivering notice of such designation in accordance with this Section. 

f. Governing Law, Venue and Jurisdiction. This Agreement shall be governed in all respects by the laws of the State of Texas without 

regard to conflicts-of-law principles. Any civil action or legal proceeding arising out of or relating to this Agreement shall be brought in the courts of 

record of the State of Texas in Dallas County, Texas. Each party consents to the jurisdiction of such Texas court in any such civil action or legal 

proceeding and waives any objection to the laying of venue of any such civil action or legal proceeding in such Texas court. Service of any court paper 

may be affected on such party by mail, as provided in this Agreement, or in such other manner as may be provided under applicable laws, rules of 

procedure or local rules. 
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g. Assignment. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon and inure to the 

benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in this Agreement, this Agreement will be binding 

upon the Holder and the Holder’s beneficiaries, executors, administrators and the person(s) to whom the Nonqualified Stock Option may be transferred 

by will or the laws of descent or distribution. 

h. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel any unvested Nonqualified Stock Options 

granted under this Agreement, prospectively or retroactively; provided, that, no such amendment shall adversely affect the Holder’s material rights or 

vested Nonqualified Stock Options under this Agreement without the Holder’s consent. 

i. Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any 

other provision of this Agreement, and each provision of this Agreement shall be severable and enforceable to the extent permitted by law. 

j. Waiver. No delay or omission by the Company in exercising any right under this Agreement shall operate as a waiver of that or any other 

right. A waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall not be construed as a bar or 

waiver of any right on any other occasion. 

k. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH 

ARISES OUT OF, CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED BY THIS 

AGREEMENT, THE PERFORMANCE OF THIS AGREEMENT, OR THE RELATIONSHIP CREATED BY THIS AGREEMENT, WHETHER 

SOUNDING IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A COURT OF COMPETENT 

JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY 

JURY. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT, AS WRITTEN 

EVIDENCE OF THE CONSENT OF THE COMPANY AND HOLDER OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. NEITHER 

PARTY HAS MADE OR RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE 

ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER 

PROVISION. EACH PARTY ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY ITS OWN COUNSEL WITH RESPECT TO THE 

TRANSACTION GOVERNED BY THIS AGREEMENT AND SPECIFICALLY WITH RESPECT TO THE TERMS OF THIS SECTION. 

l. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and a complete set of which, 

when taken together, shall constitute one and the same document. Confirmation of execution by electronic transmission of a facsimile or .pdf signature 

page shall be binding, and each party hereby irrevocably waives any objection that it has or may have in the future as to the validity of any such 

electronic transmission of a signature page. 
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m. Entire Agreement. This Agreement and the defined terms referenced in the Plan constitute the sole and entire agreement of the parties 

with respect to the subject matter of this Agreement and supersedes all prior and contemporaneous understandings, agreements, representations and 

warranties, both written and oral, with respect to such subject matter. 

n. Section 409A. This Agreement is intended to be interpreted and applied so that the Nonqualified Stock Options set forth herein shall 

either be exempt from the requirements of Section 409A, or shall comply with the requirements of Section 409A, and, accordingly, to the maximum 

extent permitted, this Agreement shall be interpreted to be exempt from or in compliance with Section 409A. 

The Company and the Holder have executed this Nonqualified Stock Option Agreement as of the Effective Date. 

COMPANY: HOLDER:

CAPITAL SENIOR LIVING CORPORATION

By: /s/ Carey P. Hendrickson                                        

Carey P. Hendrickson

Senior Vice President and Chief

Financial Officer

/s/ Kimberly Lody

Kimberly Lody
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PERFORMANCE AWARD 

FOR 

CAPITAL SENIOR LIVING CORPORATION 

This Performance Award Agreement (this “Agreement”) sets forth the terms of a PERFORMANCE AWARD (“Award”) granted on January 7, 

2019 (“Date of Grant” or the “Effective Date”), by Capital Senior Living Corporation, a Delaware Corporation (the “Company”), to Kimberly Lody 

(the “Holder”). This Award is made as an inducement to the Holder to accept employment with the Company and as such is not subject to the terms, 

and provisions, of the 2007 Omnibus Stock and Incentive Plan For Capital Senior Living Corporation as previously amended and restated and as may be 

amended and restated subsequent to the Date of Grant (the “Plan”), however, capitalized terms used but not defined in this Agreement shall have the 

meanings ascribed to them in the Plan, provided, however, that the term Change in Control as used in this Agreement shall have the meaning ascribed in 

the Employment Agreement. 

RECITALS 

A. The Company and Holder entered into that certain employment agreement dated January 7, 2019 (the “Employment Agreement”). 

B. The Committee has determined that it is in its best interest to offer the Holder this Performance Award as an inducement to the Holder to 

accept employment with the Company. 

C. Holder wishes to accept such Award on the terms and subject to the conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the mutual promises set forth in this Agreement, and for other good and valuable consideration, the 

adequacy of which is acknowledged by the parties’ execution of this Agreement, the Company and the Holder agree as follows: 

1. Performance Award. The Company hereby sells, transfers, assigns and delivers to the Holder an aggregate of 147,239 Shares of the Company as of 

the Date of Grant (“Target Award Restricted Shares”) subject to the terms and conditions set forth in this Award, including, without limitation, the 

Restrictions more specifically set forth in Section 4 below (“Restrictions”), and further subject to Holder’s execution of this Award Agreement. 

2. Vesting of Target Award Restricted Shares. 

(a) The Award shall be one hundred percent (100%) unvested as of the Date of Grant. Except as otherwise provided in the Plan and this Award, 

the Target Award Restricted Shares shall vest and become non-forfeitable (referred to hereafter as “Vested Shares”) on the date that the performance 

results as described in Section (i), (ii), or (iii) of this Section 2 are met (the “Performance Vesting Date”), provided that the Holder remains in 

Continuous Service with the Company or any of its Subsidiaries on the Performance Vesting Date, as applicable. 



For purposes of this Agreement, “Continuous Service” means the Holder’s service with the Company, whether as an employee, consultant 

or director, is not interrupted or terminated, other than for temporary absences, including, without limitation, reasonable vacation time, sick leave, 

military leave or any other personal or family leave of absence. The Holder’s Continuous Service shall not be deemed to have terminated merely 

because of a change in the capacity in which the Holder renders service to the Company as an employee, consultant or director or a change in the entity 

for which the Holder renders such service, provided that there is no interruption or termination of the Holder’s Continuous Service; and provided further 

that if any Award is subject to Section 409A of the Code, this sentence shall only be given effect to the extent consistent with Section 409A of the Code. 

(i) Upon the closing price of a share of the Company’s Common Stock equaling or exceeding an increase of $2.00 above the volume 

weighted average selling price of a share of CSL common stock for the 10 trading days immediately prior to January 7, 2019, as consistent with ASC 

Topic 718 (the “Threshold Price”) for fifteen (15) consecutive trading days during the Performance Period (the “Consecutive Period”), fifty percent 

(50%) of the Target Award Restricted Shares shall become vested as of the last trading day which made up the Consecutive Period (the “Threshold 

Performance Vesting Date”). The period of time beginning on the Date of Grant and ending on the Award Termination Date is the “Performance 

Period.” 

(ii) Upon the closing price of a share of the Company’s Common Stock equaling or exceeding an increase of $2.00 above the 

Threshold Price (the “Target Price”) for the Consecutive Period, an additional fifty percent (50%) of the Target Award Restricted Shares shall become 

vested as of the last trading day which made up the Consecutive Period (“Target Performance Vesting Date”). Therefore, as of the Target 

Performance Vesting Date, 100% of the Target Award Restricted Shares shall be Vested Shares. If the Target Performance Vesting Date is achieved 

during the period from the Date of Grant through the first (1st) anniversary of the Date of Grant (“Year One”), an additional multiplier shall be applied 

thereby increasing the vested Target Award Restricted Shares by twenty five percent (25%) for a total amount of Vested Shares equal to one hundred 

and twenty-five percent (125%) of the Target Award Restricted Shares. If the Target Performance Vesting Date is achieved during the period from the 

day following the first (1st) anniversary of the Date of Grant through the second (2nd) anniversary of the Date of Grant (“Year Two”), an additional 

multiplier shall be applied thereby increasing the vested Target Award Restricted Shares by ten percent (10%) for a total amount of Vested Shares equal 

to one hundred and ten percent (110%) of the Target Award Restricted Shares. 

(iii) Upon the closing price of a share of the Company’s Common Stock equaling or exceeding an increase of $2.00 above the Target 

Price (the “Maximum Price”) for the Consecutive Period, an additional one hundred percent (100%) of the Target Award Restricted Shares shall 

become vested as of the last trading day which made up the Consecutive Period (“Maximum Performance Vesting Date”). Therefore, as of the last of 

the Maximum Performance Vesting Date, 200% of the Target Award Restricted Shares shall be Vested Shares (the “Maximum Vested Shares”). If the 

Maximum Performance Vesting Date is achieved during Year One an additional multiplier shall be applied thereby increasing the Maximum Vested 

Shares by fifty percent (50%) for a total amount of Vested Shares equal to two hundred and fifty percent (250%) of the Target Award Restricted Shares. 

If the Maximum Performance Vesting Date is achieved during Year Two an additional multiplier shall be applied thereby increasing the Maximum 

Vested Shares by twenty-five percent (25%) for a total amount of Vested Shares equal to two hundred and twenty-five percent (225%) of the Target 

Award Restricted Shares. 
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(b) Notwithstanding anything herein to the contrary, shares of Common Stock which become Vested Shares under this Agreement either in Year 

One or Year Two shall be subject to a twelve (12) month holding requirement from such Performance Vesting Date as applicable, provided however, 

that this twelve (12) month holding requirement shall not apply to shares of Common Stock withheld for the payment of taxes as provided in Section 5 

of this Agreement or sold by Holder as reasonably necessary to pay taxes associated with the vesting of Vested Shares. 

(c) Provided, however, that as of the third (3rd) anniversary of the Date of Grant (the “Award Termination Date”), the Holder shall forfeit the 

unvested Award as of the Award Termination Date. 

(d) Except as otherwise provided in this Section 2, in the event that the Holder’s Continuous Service is terminated by the Company or by the 

Holder for any reason, the Holder shall forfeit the unvested Award as of the Holder’s termination date. 

(e) In the event that the Holder’s Continuous Service is terminated by the Company due to the Holder’s death or Disability (as defined in such 

Holder’s employment agreement (or, if not defined therein, as defined in the Plan)), the unvested Award shall immediately vest in the amount of the 

Target Award Restricted Shares. 

3. Change in Control. Upon a Change in Control the number of shares that shall become Vested Shares shall be determined in the same manner as 

provided for in Section 2 of this Agreement. Provided, however, that in the event a Change in Control occurs which results in the Company’s Common 

Stock no longer being readily tradeable on an established securities market (“Private Transaction”), the imputed value of the Private Transaction shall 

be determined on a per share of Common Stock basis and such imputed value shall be used in determining the number of Shares which shall become 

Vested Shares under Section 2 of this Agreement without regard to the Consecutive Period. 

4. Restriction - Forfeiture of Target Award Restricted Shares. The Target Award Restricted Shares are each subject to the restrictions 

(“Restrictions”) that (i) all rights of Holder to any Target Award Restricted Shares which have not become Vested Shares shall, automatically and 

without notice, terminate and be permanently forfeited on the date Holder, for any reason, ceases to be employed by the Company, except as otherwise 

stated herein; and (ii) all rights of Holder to the specified percentage of Target Award Restricted Shares which have not become Vested Shares because 

the performance measures pursuant to Section 2 above have not been satisfied shall, automatically and without notice, terminate and be permanently 

forfeited. 

5. Tax Liability and Withholding. 

a. Payment of Taxes. The Holder shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation 

paid to the Holder pursuant to this Agreement, the amount of any required withholding taxes in respect of the Target Award Restricted Shares granted 

under this Agreement and to take all such other action as the Committee deems necessary to satisfy all obligations for the payment of such withholding 

taxes. The Committee may permit the Holder to satisfy any federal, state or local tax withholding obligation by any of the following means, or by a 

combination of such means: (i) tendering a cash payment; (ii) authorizing the Company to withhold shares of Common Stock from the shares of 

Common Stock otherwise issuable or deliverable to the Holder as a result of the vesting of the Target Award Restricted Shares; provided, however, that 

no shares of Common Stock shall be withheld with a value exceeding the minimum amount of tax required to be withheld by law; or (iii) delivering to 

the Company previously owned and unencumbered shares of Common Stock. 
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b. Liability. Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other 

tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Holder’s responsibility and the 

Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, or vesting of the 

Target Award Restricted Shares or the subsequent sale of any shares; and (b) does not commit to structure the Target Award Restricted Shares to reduce 

or eliminate the Holder’s liability for Tax-Related Items. 

6. Issuance of Shares. During the Restricted Period (as defined in the Plan), the certificates representing the Target Award Restricted Shares, and any 

Restricted Share Distributions, shall be registered in the Holder’s name and bear a restrictive legend disclosing the Restriction and the existence of this 

Award. Such certificates shall be deposited by the Holder with the Company, together with stock powers or other instruments of assignment, each 

endorsed in blank, which will permit the transfer to the Company of all or any portion of the Target Award Restricted Shares, and any assets constituting 

Restricted Share Distributions, which shall be subject to forfeiture in accordance with the terms of this Award. The Company will retain custody of all 

related Restricted Share Distributions (i.e., dividends, which will be subject to the same Restriction, terms, and conditions as the related Target Award 

Restricted Shares) unless and until Holder is entitled to receive the certificates for the related Vested Shares; provided, however, that any Restricted 

Share Distributions shall not bear interest or be segregated into a separate account but shall remain a general asset of the Company, subject to the claims 

of the Company’s creditors, until the conclusion of the applicable restricted period; and provided, further, that any material breach of any terms of this 

Award, as reasonably determined by the Committee, will cause a forfeiture of both Target Award Restricted Shares and Restricted Share Distributions. 

Target Award Restricted Shares shall constitute issued and outstanding Common Stock for all corporate purposes and, without limitation, Holder 

shall have all of the rights and privileges of an owner of the Target Award Restricted Shares (including voting rights) except that Holder shall not be 

entitled to delivery of the certificates evidencing any of the Target Award Restricted Shares, nor the related Restricted Share Distributions, unless and 

until they become Vested Shares. 

7. Administration of Award. The determinations under, and the interpretations of, any provision of this Award by the Committee shall, in all cases, be 

in its sole discretion, and shall be final and conclusive. 

8. No Transfers Permitted. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Target Award Restricted Shares 

or the rights relating thereto shall be wholly ineffective and, if any such attempt is made, the Target Award Restricted Shares will be forfeited by the 

Holder and all of the Holder’s rights to such shares shall immediately terminate without any payment or consideration by the Company. 
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9. Section 83(b) Election. Holder may elect under Section 83(b) of the Code to include in his or her gross income, for his or her taxable year in which 

the Target Award Restricted Shares are transferred to such Holder under this Award, the excess of the fair market value (determined without regard to 

any Restriction other than one which by its terms will never lapse), of such Target Award Restricted Shares at the Date of Grant, over the amount (if 

any) paid for the Target Award Restricted Shares. If the Holder makes the Section 83(b) election described above, the Holder shall (i) make such 

election in a manner that is satisfactory to the Committee, (ii) provide the Committee with a copy of such election, (iii) agree to promptly notify the 

Company if any Internal Revenue Service or state tax agent, on audit or otherwise, questions the validity or correctness of such election or of the amount 

of income reportable on account of such election, and (iv) agree to pay the withholding amounts described in Section 5(a) above. 

10. Interpretation. Any dispute regarding the interpretation of this Award shall be submitted by the Holder or the Company to the Committee for 

review. The resolution of such dispute by the Committee shall be final and binding on the Holder and the Company. In the event of any inconsistency 

between the terms and conditions of this Award and any existing employment agreement, service contract or other agreement between the Holder and 

the Company (each, a “Service Agreement”), the terms and conditions of the Service Agreement shall control. 

(a) Headings contained in this Award are for convenience only and shall in no manner be construed as part of this Award. 

(b) Any reference to the masculine, feminine, or neuter gender shall be a reference to such other gender as is appropriate. 

11. Adjustment. Unless the Committee specifically determines otherwise, the Target Award Restricted Shares shall be subject to adjustment or 

substitution as to the number, or, if applicable, kind of shares of stock or other consideration subject to such Awards or as otherwise determined by the 

Committee to be equitable (a) in the event of changes in the outstanding Common Stock or in the capital structure of the Company, by reason of stock 

dividends, stock splits, recapitalizations, reorganizations, mergers, consolidations, combinations, exchanges or other relevant changes in capitalization 

occurring after the date of the grant of any such Award or (b) in the event of any change in applicable laws or any change in circumstances which results 

in or would result in any substantial dilution or enlargement of the rights granted to, or available for, the Holder under this Agreement, or which 

otherwise warrants equitable adjustment because it interferes with the intended operation of the Agreement. The Company shall give each Holder notice 

of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes. 

12. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel any unvested Target Award Restricted Shares granted 

under this Agreement, prospectively or retroactively; provided, that, no such amendment, shall adversely affect the Holder’s material rights or vested 

Target Award Restricted Shares under this Agreement without the Holder’s consent. 

13. Assignment. The Company may assign any of its rights under this Award. This Award will be binding upon and inure to the benefit of the 

successors and assigns of the Company. Subject to the restrictions on transfer set forth in this Award, this Award will be binding upon the Holder and 

the Holder’s beneficiaries, executors, administrators and the person(s) to whom the Target Award Restricted Shares may be transferred by will or the 

laws of descent or distribution. 

14. Waiver. No delay or omission by the Company in exercising any right under this Award shall operate as a waiver of that or any other right. A 

waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall not be construed as a bar or waiver of any 

right on any other occasion. 
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15. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH ARISES 

OUT OF, CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, 

THE PERFORMANCE OF THIS AGREEMENT, OR THE RELATIONSHIP CREATED BY THIS AGREEMENT, WHETHER SOUNDING IN 

CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A COURT OF COMPETENT JURISDICTION AND NOT 

TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY. ANY PARTY MAY 

FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT, AS WRITTEN EVIDENCE OF THE 

CONSENT OF THE COMPANY AND HOLDER OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. NEITHER PARTY HAS MADE OR 

RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE ENFORCEABILITY OF THIS 

PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION. EACH PARTY 

ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY ITS OWN COUNSEL WITH RESPECT TO THE TRANSACTION GOVERNED BY 

THIS AGREEMENT AND SPECIFICALLY WITH RESPECT TO THE TERMS OF THIS SECTION. 

16. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and a complete set of which, when 

taken together, shall constitute one and the same document. Confirmation of execution by electronic transmission of a facsimile or .pdf signature page 

shall be binding, and each party hereby irrevocably waives any objection that it has or may have in the future as to the validity of any such electronic 

transmission of a signature page. 

17. Entire Agreement. This Agreement and the defined terms referenced in the Plan constitute the sole and entire agreement of the parties with respect 

to the subject matter of this Agreement and supersedes all prior and contemporaneous understandings, agreements, representations and warranties, both 

written and oral, with respect to such subject matter. 

18. Severability. The invalidity or unenforceability of any provision of this Award shall not affect the validity or enforceability of any other provision 

of this Award, and each provision of this Award shall be severable and enforceable to the extent permitted by law. 

19. Governing Law, Venue and Jurisdiction. This Award shall be governed in all respects by the laws of the State of Texas without regard to 

conflicts-of-law principles. Any civil action or legal proceeding arising out of or relating to this Award shall be brought in the courts of record of the 

State of Texas in Dallas County, Texas. Each party consents to the jurisdiction of such Texas court in any such civil action or legal proceeding and 

waives any objection to the laying of venue of any such civil action or legal proceeding in such Texas court. Service of any court paper may be affected 

on such party by mail, as provided in this Award, or in such other manner as may be provided under applicable laws, rules of procedure or local rules. 

20. No Impact on Other Benefits. The value of the Holder’s Target Award Restricted Shares granted under this Award is not part of her normal or 

expected compensation for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit. 
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21. Acceptance. The Holder hereby acknowledges receipt of a copy of this Agreement. The Holder has read and understands the terms and provisions 

this Agreement, and accepts the Target Award Restricted Shares granted under this Agreement subject to all of the terms and conditions of this 

Agreement. The Holder acknowledges that there may be tax consequences upon the grant, vesting, or exercise of the Target Award Restricted Shares 

granted under this Award and/or the disposition of the underlying shares and that the Holder has been advised to consult a tax advisor prior to such 

grant, vesting, or disposition. 

22. Further Instruments. The Company and the Holder agree to execute such further instruments and to take such further action as may reasonably be 

necessary to carry out the intent of this Award. 

23. Notices. Any notice required to be delivered to the Company under this Award shall be in writing and addressed to the Chief Financial Officer of the 

Company at the Company’s principal corporate offices. Any notice required to be delivered to the Holder under this Award shall be in writing and 

addressed to the Holder at the Holder’s address as shown in the records of the Company. Either party may designate another address by delivering 

notice of such designation in accordance with this Section. 

24. Section 409A. This Agreement is intended to be interpreted and applied so that the Target Award Restricted Shares set forth herein shall either be 

exempt from the requirements of Section 409A, or shall comply with the requirements of Section 409A, and, accordingly, to the maximum extent 

permitted, this Agreement shall be interpreted to be exempt from or in compliance with Section 409A. 

The Company and the Holder have executed this Performance Award Agreement as of the Effective Date. 

COMPANY: HOLDER:

CAPITAL SENIOR LIVING CORPORATION

By: /s/ Carey P. Hendrickson /s/ Kimberly S. Lody

Carey P. Hendrickson Kimberly Lody

Senior Vice President and Chief

Financial Officer
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Assignment Separate From Certificate 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto Capital Senior Living Corporation the Target Award 

Restricted Shares subject to this Award, standing in the undersigned’s name on the books of said Capital Senior Living Corporation, represented by a 

Stock Certificate herewith and do hereby irrevocably constitute and appoint the corporate secretary of Capital Senior Living Corporation as attorney to 

transfer the said stock on the books of Capital Senior Living Corporation with full power of substitution in the premises. 

Dated                                                                         

Kimberly Lody, Holder

ACKNOWLEDGMENT 

The undersigned hereby acknowledges (i) my receipt of this Award, (ii) my opportunity to discuss this Award with a representative of the 

Company, and my personal advisors, to the extent I deem necessary or appropriate, (iii) my understanding of the terms and provisions of this Award, 

and (iv) my understanding that, by my signature below, I am agreeing to be bound by all of the terms and provisions of this Award. 

Without limitation, I agree to accept as binding, conclusive and final all decisions or interpretations of the Committee (as defined in the Plan) 

upon any questions arising under this Award. 

Dated                                                                         

Kimberly Lody, Holder
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Exhibit 10.4 

Execution Copy 

RESTRICTED STOCK AWARD 

FOR 

CAPITAL SENIOR LIVING CORPORATION 

This Restricted Stock Award Agreement (this “Agreement”) sets forth the terms of a RESTRICTED STOCK AWARD (“Award”) granted on 

January 7, 2019 (“Date of Grant” or the “Effective Date”), by Capital Senior Living Corporation, a Delaware Corporation (the “Company”), to 

Kimberly Lody (the “Holder”). This Award is made as an inducement to the Holder to accept employment with the Company and as such is not subject 

to the terms, and provisions, of the 2007 Omnibus Stock and Incentive Plan For Capital Senior Living Corporation as previously amended and restated 

and as may be amended and restated subsequent to the Date of Grant (the “Plan”), however, capitalized terms used but not defined in this Agreement 

shall have the meanings ascribed to them in the Plan, provided, however, that the term Change in Control as used in this Agreement shall have the 

meaning ascribed in the Employment Agreement 

RECITALS 

A. The Company and Holder entered into that certain employment agreement dated January 7, 2019 (the “Employment Agreement”). 

B. The Committee has determined that it is in its best interest to offer the Holder this Restricted Stock Award as an inducement to the Holder to 

accept employment with the Company. 

C. Holder wishes to accept such Award on the terms and subject to the conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the mutual promises set forth in this Agreement, and for other good and valuable consideration, the 

adequacy of which is acknowledged by the parties’ execution of this Agreement, the Company and the Holder agree as follows: 

1. Restricted Share Award. The Company hereby sells, transfers, assigns and delivers to the Holder an aggregate of 73,620 Shares as of the Date of 

Grant (“Award Restricted Shares”) on the terms and conditions set forth in this Agreement, including, without limitation, the Restriction more 

specifically set forth in Section 4, below, subject only to Holder’s execution of this Agreement. 

2. Vesting of Award Restricted Shares. The Restriction on the specified percentage of Award Restricted Shares shall lapse (Award Restricted Shares 

with respect to which the Restriction has lapsed are Vested and herein referred to as “Vested Shares”) on the earlier of (1) the dates set forth in the 

following Vesting schedule: 

(i) 33% of the Award Restricted Shares shown in Section 1, on the 1st anniversary of the Date of Grant; and 
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(ii) 33% of the Award Restricted Shares shown in Section 1 on the 2nd anniversary of the Date of Grant; and 

(iii) 34% of the Award Restricted Shares shown in Section 1 on the 3rd anniversary of the Date of Grant; 

so that, without limitation, the Restriction on all of the Award Restricted Shares will have lapsed no later than the third anniversary of the Date of Grant; 

or (2) 100% of the Award Restricted Shares shown in Section 1, on the date of Holder’s death, or (3) 100% of the Award Restricted Shares shown in 

Section 1, on the date of Holder’s Disability. 

3. Change in Control. Award Restricted Shares shall not automatically become Vested Shares on a Change in Control. Notwithstanding any provision 

herein to the contrary, (i) if the Committee has made a provision for the substitution, assumption, exchange or other continuation of the Award in 

connection with a Change in Control, then in the event that the Holder’s Continuous Service is terminated (A) by the Company due to death or 

Disability following the occurrence of the Change in Control, the unvested Award shall immediately fully vest, or (B) (1) by the Company other than for 

Cause (as defined in such Holder’s employment agreement (or, if not defined therein, as defined in the Plan)), and other than due to death or Disability 

or (2) by the Holder for Good Reason (as defined in such Holder’s employment agreement), in each case within one (1) year following the occurrence of 

the Change in Control, the unvested Award shall immediately fully vest; or (ii) if the Committee has not made a provision for the substitution, 

assumption, exchange or other continuation of the Award in connection with a Change in Control, the unvested Award shall fully vest immediately prior 

to the Change in Control. 

4. Restriction – Forfeiture of Award Restricted Shares. The Award Restricted Shares are each subject to the restriction (“Restriction”) that all rights 

of Holder to any Award Restricted Shares which have not become Vested Shares shall, automatically and without notice, terminate and be permanently 

forfeited on the date Holder’s Continuous Service with the Company ceases for any reason. 

For purposes of this Agreement, “Continuous Service” means the Holder’s service with the Company, whether as an employee, consultant or 

director, is not interrupted or terminated, other than for temporary absences, including, without limitation, reasonable vacation time, sick leave, military 

leave or any other personal or family leave of absence. The Holder’s Continuous Service shall not be deemed to have terminated merely because of a 

change in the capacity in which the Holder renders service to the Company as an employee, consultant or director or a change in the entity for which the 

Holder renders such service, provided that there is no interruption or termination of the Holder’s Continuous Service; and provided further that if any 

Award is subject to Section 409A of the Code, this sentence shall only be given effect to the extent consistent with Section 409A of the Code. 
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5. Tax Liability and Withholding. 

a. Payment of Taxes. The Holder shall be required to pay to the Company, and the Company shall have the right to deduct from any 

compensation paid to the Holder pursuant to this Agreement, the amount of any required withholding taxes in respect of the Award Restricted Shares 

granted under this Agreement and to take all such other action as the Committee deems necessary to satisfy all obligations for the payment of such 

withholding taxes. The Committee may permit the Holder to satisfy any federal, state or local tax withholding obligation by any of the following means, 

or by a combination of such means: (i) tendering a cash payment; (ii) authorizing the Company to withhold shares of Common Stock from the shares of 

Common Stock otherwise issuable or deliverable to the Holder as a result of the vesting of the Award Restricted Shares; provided, however, that no 

shares of Common Stock shall be withheld with a value exceeding the minimum amount of tax required to be withheld by law; or (iii) delivering to the 

Company previously owned and unencumbered shares of Common Stock. 

b. Liability. Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other 

tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Holder’s responsibility and the 

Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, or vesting of the 

Award Restricted Shares or the subsequent sale of any shares; and (b) does not commit to structure the Award Restricted Shares to reduce or eliminate 

the Holder’s liability for Tax-Related Items. 

6. Issuance of Shares. During the Restricted Period (as defined in the Plan), the certificates representing the Award Restricted Shares, and any 

Restricted Share Distributions, shall be registered in the Holder’s name and bear a restrictive legend disclosing the Restriction and the existence of this 

Award. Such certificates shall be deposited by the Holder with the Company, together with stock powers or other instruments of assignment, each 

endorsed in blank, which will permit the transfer to the Company of all or any portion of the Award Restricted Shares, and any assets constituting 

Restricted Share Distributions, which shall be subject to forfeiture in accordance with the terms of this Award. The Company will retain custody of all 

related Restricted Share Distributions (i.e., dividends, which will be subject to the same Restriction, terms, and conditions as the related Award 

Restricted Shares) unless and until Holder is entitled to receive the certificates for the related Vested Shares; provided, however, that any Restricted 

Share Distributions shall not bear interest or be segregated into a separate account but shall remain a general asset of the Company, subject to the claims 

of the Company’s creditors, until the conclusion of the applicable restricted period; and provided, further, that any material breach of any terms of this 

Award, as reasonably determined by the Committee, will cause a forfeiture of both Award Restricted Shares and Restricted Share Distributions. 

Award Restricted Shares shall constitute issued and outstanding Common Stock for all corporate purposes and, without limitation, Holder shall 

have all of the rights and privileges of an owner of the Award Restricted Shares (including voting rights) except that Holder shall not be entitled to 

delivery of the certificates evidencing any of the Award Restricted Shares, nor the related Restricted Share Distributions, unless and until they become 

Vested Shares. 
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7. Administration of Award. The determinations under, and the interpretations of, any provision of this Award by the Committee shall, in all cases, be 

in its sole discretion, and shall be final and conclusive. 

8. No Transfers Permitted. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Award Restricted Shares or the 

rights relating thereto shall be wholly ineffective and, if any such attempt is made, the Award Restricted Shares will be forfeited by the Holder and all of 

the Holder’s rights to such shares shall immediately terminate without any payment or consideration by the Company. 

9. Section 83(b) Election. Holder may elect under Section 83(b) of the Code to include in his or her gross income, for his or her taxable year in which 

the Award Restricted Shares are transferred to such Holder under this Award, the excess of the fair market value (determined without regard to any 

Restriction other than one which by its terms will never lapse), of such Award Restricted Shares at the Date of Grant, over the amount (if any) paid for 

the Award Restricted Shares. If the Holder makes the Section 83(b) election described above, the Holder shall (i) make such election in a manner that is 

satisfactory to the Committee, (ii) provide the Committee with a copy of such election, (iii) agree to promptly notify the Company if any Internal 

Revenue Service or state tax agent, on audit or otherwise, questions the validity or correctness of such election or of the amount of income reportable on 

account of such election, and (iv) agree to pay the withholding amounts described in Section 5(a) above. 

10. Interpretation. Any dispute regarding the interpretation of this Award shall be submitted by the Holder or the Company to the Committee for 

review. The resolution of such dispute by the Committee shall be final and binding on the Holder and the Company. In the event of any inconsistency 

between the terms and conditions of this Award and any existing employment agreement, service contract or other agreement between the Holder and 

the Company (each, a “Service Agreement”), the terms and conditions of the Service Agreement shall control. 

(a) Headings contained in this Award are for convenience only and shall in no manner be construed as part of this Award. 

(b) Any reference to the masculine, feminine, or neuter gender shall be a reference to such other gender as is appropriate. 

11. Adjustment. Unless the Committee specifically determines otherwise, the Award Restricted Shares shall be subject to adjustment or substitution as 

to the number, or, if applicable, kind of shares of stock or other consideration subject to such Awards or as otherwise determined by the Committee to be 

equitable (a) in the event of changes in the outstanding Common Stock or in the capital structure of the Company, by reason of stock dividends, stock 

splits, recapitalizations, reorganizations, mergers, consolidations, 
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combinations, exchanges or other relevant changes in capitalization occurring after the date of the grant of any such Award or (b) in the event of any 

change in applicable laws or any change in circumstances which results in or would result in any substantial dilution or enlargement of the rights 

granted to, or available for, the Holder under this Agreement, or which otherwise warrants equitable adjustment because it interferes with the intended 

operation of the Agreement. The Company shall give each Holder notice of an adjustment hereunder and, upon notice, such adjustment shall be 

conclusive and binding for all purposes. 

12. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel any unvested Award Restricted Shares granted under this 

Agreement, prospectively or retroactively; provided, that, no such amendment, shall adversely affect the Holder’s material rights or vested Award 

Restricted Shares under this Agreement without the Holder’s consent. 

13. Assignment. The Company may assign any of its rights under this Award. This Award will be binding upon and inure to the benefit of the 

successors and assigns of the Company. Subject to the restrictions on transfer set forth in this Award, this Award will be binding upon the Holder and 

the Holder’s beneficiaries, executors, administrators and the person(s) to whom the Award Restricted Shares may be transferred by will or the laws of 

descent or distribution. 

14. Waiver. No delay or omission by the Company in exercising any right under this Award shall operate as a waiver of that or any other right. A 

waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall not be construed as a bar or waiver of any 

right on any other occasion. 

15. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH ARISES 

OUT OF, CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, 

THE PERFORMANCE OF THIS AGREEMENT, OR THE RELATIONSHIP CREATED BY THIS AGREEMENT, WHETHER SOUNDING IN 

CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A COURT OF COMPETENT JURISDICTION AND NOT 

TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY. ANY PARTY MAY 

FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT, AS WRITTEN EVIDENCE OF THE 

CONSENT OF THE COMPANY AND HOLDER OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. NEITHER PARTY HAS MADE OR 

RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE ENFORCEABILITY OF THIS 

PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION. EACH PARTY 

ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY ITS OWN COUNSEL WITH RESPECT TO THE TRANSACTION GOVERNED BY 

THIS AGREEMENT AND SPECIFICALLY WITH RESPECT TO THE TERMS OF THIS SECTION. 
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16. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and a complete set of which, when 

taken together, shall constitute one and the same document. Confirmation of execution by electronic transmission of a facsimile or .pdf signature page 

shall be binding, and each party hereby irrevocably waives any objection that it has or may have in the future as to the validity of any such electronic 

transmission of a signature page. 

17. Entire Agreement. This Agreement and the defined terms referenced in the Plan constitute the sole and entire agreement of the parties with respect 

to the subject matter of this Agreement and supersedes all prior and contemporaneous understandings, agreements, representations and warranties, both 

written and oral, with respect to such subject matter. 

18. Severability. The invalidity or unenforceability of any provision of this Award shall not affect the validity or enforceability of any other provision 

of this Award, and each provision of this Award shall be severable and enforceable to the extent permitted by law. 

19. Governing Law, Venue and Jurisdiction. This Award shall be governed in all respects by the laws of the State of Texas without regard to 

conflicts-of-law principles. Any civil action or legal proceeding arising out of or relating to this Award shall be brought in the courts of record of the 

State of Texas in Dallas County, Texas. Each party consents to the jurisdiction of such Texas court in any such civil action or legal proceeding and 

waives any objection to the laying of venue of any such civil action or legal proceeding in such Texas court. Service of any court paper may be affected 

on such party by mail, as provided in this Award, or in such other manner as may be provided under applicable laws, rules of procedure or local rules. 

20. No Impact on Other Benefits. The value of the Holder’s Award Restricted Shares granted under this Award is not part of her normal or expected 

compensation for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit. 

21. Acceptance. The Holder hereby acknowledges receipt of a copy of this Agreement. The Holder has read and understands the terms and provisions 

this Agreement, and accepts the Award Restricted Shares granted under this Agreement subject to all of the terms and conditions of this Agreement. The 

Holder acknowledges that there may be tax consequences upon the grant, vesting, or exercise of the Award Restricted Shares granted under this Award 

and/or the disposition of the underlying shares and that the Holder has been advised to consult a tax advisor prior to such grant, vesting, or disposition. 

22. Further Instruments. The Company and the Holder agree to execute such further instruments and to take such further action as may reasonably be 

necessary to carry out the intent of this Award. 

23. Notices. Any notice required to be delivered to the Company under this Award shall be in writing and addressed to the Chief Financial Officer of the 

Company at the Company’s principal corporate offices. Any notice required to be delivered to the Holder under this Award shall be in writing and 

addressed to the Holder at the Holder’s address as shown in the records of the Company. Either party may designate another address by delivering 

notice of such designation in accordance with this Section. 
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24. Section 409A. This Agreement is intended to be interpreted and applied so that the Award Restricted Shares set forth herein shall either be exempt 

from the requirements of Section 409A, or shall comply with the requirements of Section 409A, and, accordingly, to the maximum extent permitted, this 

Agreement shall be interpreted to be exempt from or in compliance with Section 409A. 

The Company and the Holder have executed this Restricted Stock Award as of the Effective Date. 

COMPANY: HOLDER:

CAPITAL SENIOR LIVING CORPORATION

By: /s/ Carey P. Hendrickson /s/ Kimberly Lody

Carey P. Hendrickson Kimberly Lody

Senior Vice President and Chief

Financial Officer
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Assignment Separate From Certificate 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto Capital Senior Living Corporation the Award Restricted 

Shares subject to this Award, standing in the undersigned’s name on the books of said Capital Senior Living Corporation, represented by a Stock 

Certificate herewith and do hereby irrevocably constitute and appoint the corporate secretary of Capital Senior Living Corporation as attorney to transfer 

the said stock on the books of Capital Senior Living Corporation with full power of substitution in the premises. 

Dated ______________________ 

                                    , Holder

ACKNOWLEDGMENT 

The undersigned hereby acknowledges (i) my receipt of this Award, (ii) my opportunity to discuss this Award with a representative of the 

Company, and my personal advisors, to the extent I deem necessary or appropriate, (iii) my understanding of the terms and provisions of this Award, 

and (iv) my understanding that, by my signature below, I am agreeing to be bound by all of the terms and provisions of this Award. 

Without limitation, I agree to accept as binding, conclusive and final all decisions or interpretations of the Committee (as defined in the Plan) 

upon any questions arising under this Award. 

Dated as of this ________ day of _________________, 20___. 

                [Signature]_____________________

                                    , Holder
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I have been offered the Restricted Stock Award. The Company has informed me of the benefits, monetary compensation, and answered any questions I 

had regarding the Award. After consideration of the information, I hereby decline the Restricted Stock Award and release Capital Senior Living 

Corporation from any liability regarding my action. 

Dated as of this ________ day of _________________, 20___. 

                                    , Holder
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Exhibit 99.1 

Capital Senior Living Appoints Kimberly Lody as President and CEO 

20-Year Healthcare Industry Veteran Brings Deep Operational and Leadership Experience 

Dallas, TX – January 8, 2019 – Capital Senior Living Corporation (NYSE: CSU), one of the nation’s largest operators of senior housing communities, 

today announced that its Board of Directors has appointed accomplished health care executive Kimberly S. Lody as President and Chief Executive 

Officer, effective immediately. Lody, a CSU Director since 2014, will continue to serve on the Company’s Board of Directors, and succeeds Lawrence 

A. Cohen, who retired at the end of 2018. 

Lody, 53, brings to Capital Senior Living more than 25 years of expertise in multi-site health care marketing, sales, and operational management. Most 

recently, she was President of GN Hearing North America, part of the medical device division of the GN Group, a global leader in intelligent audio 

solutions for medical, professional, and consumer markets. At GN Hearing she led seven consecutive years of above-market growth and expansion 

across multiple channels and brands. In addition to accelerating growth, Lody’s expertise includes M&A, investor relations, and commercial excellence. 

“After a thorough and thoughtful search process, the Board of Directors unanimously selected Kim to lead Capital Senior Living as its next CEO,” said 

Michael Reid, Chairman of the Board. “Kim is a proven leader with a strong track record of building high-performing teams that deliver results. Her 

significant operational expertise and sales, marketing and business development experience in the healthcare industry make her an ideal fit to accelerate 

the Company’s strategy. As a member of the Board since 2014, Kim is deeply familiar with Capital Senior Living’s business and has been pivotal in our 

efforts to refine our strategy and strengthen our financial position. Furthermore, her involvement on a three person executive committee of the Board, 

established in August 2018 following the announcement of Larry Cohen’s retirement and tasked to oversee the development of the Company’s strategic 

and operational direction during the transition period, has positioned Kim to hit the ground running as Capital Senior Living’s new CEO. The Board and 

I are confident that Kim is the right leader to move Capital Senior Living forward as we seek to enhance operational execution and position the 

Company to deliver profitable growth and shareholder value creation.” 

“Capital Senior Living is an industry leader with a strong reputation for providing senior residents with an enriched lifestyle and high-quality care,” said 

Lody. “I am honored to lead the Company at this pivotal moment in its history. As CEO, my priorities will include improving the Company’s operating 

performance, driving occupancy growth, stabilizing rates and strengthening its financial position, while continuing to provide the highest quality of care 

in all of our communities. I look forward to working with our strong management team and talented employees to execute with focus and urgency on 

our operational improvement plans to best position Capital Senior Living to deliver enhanced value for our residents, partners, employees and 

shareholders.” 

About Kimberly Lody 

Kimberly Lody has more than 20 years of healthcare experience, including proven achievements in alternate site healthcare services, durable medical 

equipment, medical devices, and complex regulatory and payor environments. Prior to joining GN Hearing North America, Lody served as VP of 

Marketing and then President of Chronic Care, the U.S. subsidiary of Coloplast, a $5 billion global medical device manufacturer based in Denmark, 

from 2009 to 2011. From 2004 to 2009, she served as an independent consultant, providing interim leadership and revenue enhancement programs to 

companies in healthcare, consumer products, automotive and insurance services. During her career, Lody also served as COO of Senior Home Care 

from 2003 to 2004, CMO of Gentiva Health Services from 1997 to 2003, and VP of Managed Care Programs for Apria Healthcare from 1994 to 1997. 

Lody has received several awards during her career, including the 2018 “Women in Business” award from the Twin Cities Business Journal in 

Minneapolis, the 2017 Diploma of the Danish Export Association and His Royal Highness Prince Henrik’s Medal of Honor from Denmark. Lody holds 

a bachelor’s degree in Business Administration from Hiram College in Ohio and an MBA with a concentration in finance from Wake Forest University. 



About Capital Senior Living 

Capital Senior Living Corporation is one of the nation’s largest operators of residential communities for senior adults. The Company’s operating 

strategy is to provide value to residents by providing quality senior housing services at reasonable prices. The Company’s communities emphasize a 

continuum of care, which integrates independent living, assisted living, and memory care services, to provide residents the opportunity to age in place. 

The Company operates 129 senior housing communities in geographically concentrated regions with an aggregate capacity of approximately 16,500 

residents. 

Forward-Looking Statements 

The forward-looking statements in this release are subject to certain risks and uncertainties that could cause results to differ materially, including, but 

not limited to, the Company’s ability to find suitable acquisition properties at favorable terms, financing, refinancing, community sales, licensing, 

business conditions, risks of downturns in economic conditions generally, satisfaction of closing conditions such as those pertaining to licensure, 

availability of insurance at commercially reasonable rates, and changes in accounting principles and interpretations among others, and other risks and 

factors identified from time to time in our reports filed with the Securities and Exchange Commission. 

For information about Capital Senior Living, visit www.capitalsenior.com. 

Contact Carey P. Hendrickson, Chief Financial Officer, at 972-770-5600 for more information. 
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