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1T MERITAS LAW FIRMS WORLDWIDE

November 3, 2016

NEGE"WE [

Yvonne T. Addo, MBA ) 1)
Deputy Commissioner ‘ NOV =3 wio )
State of Connecticut Department of Public Health | E——
Office of Health Care Access Division Oftice of

: _HEALTHCARE ACCESS
410 Capitol Avenue, MS #1 HCA L e
P.O. Box 340308

Hartford, CT 06134-0308

Re:  Transfer of Ownership of Sharon Hospital to Vassar Health Connecticut
Transfer of Ownership of Regional Healthcare Associates & Tri State Women’s
Services to a Connecticut Medical Foundation

Dear Deputy Commissioner Addo:

This office represents Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital,
Vassar Health Connecticut, Inc., Health Quest Systems, Inc., Regional Healthcare Associates,
LLC, and Tri State Women’s Services, LLC. Enclosed please find one (1) bound original each
of the Certificate of Need Applications for the following proposals:

s Transfer of Ownership of Sharon Hospital to Vassar Health Connecticut, Inc.; and

o Transfer of Ownership of Regional Healthcare Associates, LLC and Tri State Women’s
Services, LLC to a Connecticut Medical Foundation affiliated with Vassar Health
Connecticut, Inc.

Also enclosed are the following:

e Two (2) $500 filing fee checks; and

¢ A USB flash drive that contains the pdfs of each submission, Word versions of the
application forms, and a single Excel workbook that contains the financial worksheets for
both submissions.

Updike, Kelly & Spellacy, P.C.
One Century Tower =265 Church Street = New Haven, CT 06510 (t) 203.786.8300 (f) 203.772.2037 www.uks.com



Yvonne T. Addo, MBA
November 3, 2016
Page 2

Please feel free to contact me with any questions. We look forward to working with you
on these matters.

Very Truly Yours,

W

Jennifer Groves Fusco

g David Ping




Instructions:

Checklist

1. Please check each box below, as appropriate; and

2. The completed checklist must be submitted as the first page of the CON application.

X

X

Attached is a paginated hard copy of the CON application including a completed
affidavit, signed and notarized by the appropriate individuals.

(*New™). A completed supplemental application specific to the proposal type,
available on OHCA’s website under “OHCA Forms.” A list of supplemental forms
can be found on page 2.

Attached is the CON application filing fee in the form of a certified, cashier or
business check made out to the “Treasurer State of Connecticut” in the amount
of $500.

Attached is evidence demonstrating that public notice has been published in a
suitable newspaper that relates to the location of the proposal, 3 days in a row, at
least 20 days prior to the submission of the CON application to OHCA. (OHCA
requests that the Applicant fax a courtesy copy fo OHCA (860) 418-7053, at the
time of the publication)

Attached is a completed Financial Attachment

Submission includes one (1) original hardcopy in a 3-ring binder and a USB flash
drive containing:

1. A scanned copy of each submission in its entirety, including all
attachments in Adobe (.pdf) format.

2 An electronic copy of the applicant’s responses in MS Word (the
applications) and MS Excel (the financial attachment).

For OHCA Use Only:

Docket No.: /£- 24| 32 CheckNo.: o8¢

OHCA Verified by:.— = _~  Date: /0] 14
erifie yf ’% - ate // "II L5
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TREASURER, STATE OF CONNECTICUT 06/13/2016 10285297

INVOICE INVOICE PURCHASE DESCRIPTION GROSS DISCOUNT NET
DATE NUMBER ORDER # AMOUNT AMOUNT AMOUNT
06/08/2016 |CR06082016 CON /SHARON HOS 500.00 0.00 500.0

TOTALS

I__VERIFY THE AUTHENTICITY OF THIS MULTI-TONE SECURITY DOCUMENT.

HEALTH QUEST SYSTEMS, INC.

1351 Route 55

Lagrangevilie, NY 12540

M FIVE HUNDRED DOLLARS AND ZERQ CENTS **»*wes

PAY TO THE ORDER OF

TREASURER, STATE OF CONNECTICUT
OFFICE OF HEALTH CARE ACCESS

410 CAPITOL AVE. MS#13HCA

PO BOX 340308

HARTFORD CT, 06134

Mll_CHECK BACKGROUND AREA CHANGES COLOR GRADUALLY FROM TOP TO BOTTOM. |

COPYEAN CARTURE" ANTIFRAUD PROTEETION

10285297
JPMorgan Chase Bank, N.A.
1166 Avenue of the Americas / 20
New York, NY 10036
1-2/210 CHECK DATE

06/13/2016

—~

$*$500.00

oy Ypnoea

SHO000005
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WEDNESDAY, SEPTEMBE

R 28, 2016

.End
12BR
mndy.

—e

Commercial for
sale, lease, rent

THOMASTON LEASE
7000SF comm'l/mfg. $5/SF NNN.
860-283-6261

WATERBURY DOWNTOWRN LEASE
600-5,000 sq. ft. Call for details,
203-841-2500 x121

WATERBURY srall church, 40-60
people, $800 utils incl'd. Call
203-695-7417, 203-910-6935

Amnotincemets
free

Ahsohutely
Lost & found
Sneclal rotices

Absolutely free

GUTHY-RENKER Friness Flyer
203-729-9661

TV Heavy black TV & stereo
console for 32" TV. Need truck
for pickup. 203-879-2211

Lost &
found

. FOUND Mini collie/sheltie mix,

femnale, approx.3-5- vears old.
Contact Colebrook Animal
Control Officer 8:0-201-3217 to
claim

IMPOUNDED BETHLEHEM blk
& white cat Kasson Grove
arearedeemn 203-910-3228

IMPOUNDED WTBY Chih mix,
m, brindie, pit mix f, white
&tan redeem 203-574-6909

Legals/

Public Notices

NCTICE TO CREDITORS
ESTATE OF RW. Lance, AKA Richard
W. Lance, (16-00674)

The Hon. Thomas P. Brunriock,
Judge of the Court of Probate,
District of Waterbury Probate
Court, by decree dated Sep-
tember 21, 2016, ordered that
all claims must be presented
to the fiduciary at the address
below. Failure to promptly
present any such claim may
resultin the loss of rights to re-
cover an such claim.

Thomas P. Brunnock, Judge

The fiduciary is:

Romeo Josef

¢/o0 Atty Thomas E. Porzio
625 Wolcatt Street, Suite 21
Waterbury, CT 05705

R-A September 28, 2015

TOWN OF HARWINTON
PUBLIC INFORMATION MEETING
Proposed Town of Harwinton
Blight Ordinance discussion
will be held on TUESDAY, Octo-
ber 4, 2016 at 7:00 P.M. , Main
Assembly Hall, Harwinton
Town Hall, 100 Bentley Drive,
Harwinton, CT. Residents,
business owners and otherin-
terested individuals are en-
couraged to take advaritage of
this opportunity to leam about
and discuss the proposed Or-
dinance before a Town Meet-
Ing vote. Location is ADA
accessible. If languagce assis-

NOTICE OF HEARING
TOWN OF THOMASTON
PLANNING AND ZONING

COMMISSION
ZONING MAP CORRECTIONS

The Planning and Zoning Com-
mission, Thomaston, CT will
hold a public hearing on
Wednesday, October 5, 2016,
7:00 pm, Meeting Room #1,4th
Level, Thomaston Town Hall,
158 Main St Thomaston, CT on
the following corrections to er-
rors in the 2008 and 2012
Thomaston Zoning Map:

1. Assessor's Map 17 Block 04
Lot 01 Hill Road (adjacent and
east of 580 Nerth Main Street)
from RA-80A residential to M2
heavy manufacturing to cor-
rect a 2008 zoning map error

2. Assessor's Map 24 Block 03

LEGAL NOTICE
TOWN OF SHARON
ZONING BOARD OF APPEALS

At a Special Meeting of the
Sharon Zoning Board of Ap-
peals held on September 26,
2016 Appeal #176 of James A.
Quella, for Q@ Farms LLC was
approved by a vote of four to
one for a sign up to the maxi-
mum of 8 (eight) square feet. A
copy of this decision will be on
file at the Town Clerlc’s Office.

Dated at Sharon, Connecticut
this 27th day of
September 2016.

William Trowbridge, Chairman
Sharon Zoning

Board of Appeals

R-A September 28, 2016

Lot 03 Hill Road (adjacent and ,

west of 341 Railroad Street)
from RA-80A residential to M2
heavy manufacturing to cor-
rect a 2008 zoning map error

3. An 114 Acre portion of As-
sessor’s Map 30 Block 06 Lot
01, Northfield Road (State Rte
254, West of 510 Northfield
Road) from RA-80A residential
to General Comimercial to cor-
rect a 2008 zoning map error

At this hearing interested per-
sons may appear and be heard
and written communications
will be received. A copy of doc-
uments related these correc-
tions are on fileInthe Land Use
Office and Town Clerks' Office,
Thomaston Town Hall.

Dated at Thomaston, CT this
23rd and 28th Day of Septem-
ber, 2016

Ralph Celone, Chairman
Thomaston Planning and Zon-

ing Commission b

RA9/23,28,2016

NOTICE TO CREDITORS
ESTATE OF Patricia L. Lasky
(16-00542)

The Hon. Thomas P. Brunnoci,
Judge of the Court of Probate,
District of Waterbury Probate
Court.by decree dated August
17,2016, ordered that all claims
must be presented to the fidu-
ciary at the address below.
Failure to promptly present
any such claim may result in
the loss of rights to recover on
suchclaim.

Thomas P. Brunnock, judge
The fiduciary is:

Jodi Ann Lasky

80 Idlewood Road

Wolcott, CT 06716

R-A August 26, 2016

NOTICE TO CREDITORS
ESTATE OF Sophie A. Cantamessa,
AKA Sophie Cantamessa, (16-
00748)

The Hon. Thomas P. Brunnock,
Judge of the Court of Probate,
District of Waterbury Probate
Court, by decree dated Sep-
tember 20, 2016, ordered that
all claims must be presented
to the fiduciary at the address
below. Failure to promptly
present any such claim may
result in the loss of rights tore-
cover on such claim.

Thomas P. Brunnock, Judge

The fiduciary is:

Carol A. Olsen

¢/0 Atty Mark lannone
Tynan & lannone

o

LEGAL NOTICE
Health Quest System, Inc., Vas-
sar Health Connecticut, Inc.,
Sharon Hospital Holding Com-
pany, and Essent Healthcare of
Connecticut, Inc. are filing a
Certificate of Need Appiication
pursuant  to Section 19a-
638(a)(2) of the Connecticut
General Statutes.  Healih
Quest Systems, Inc. and Vassar
Health Connecticit, Inc., each
anon-profit entity, will request
CON approval to acquire the
assets of Sharon Hospital, lo-
cated at 50 Hospital Hill Road
in Sharon, Connecticut 05069.
The cash portion of the consid-
eration being delivered for the
assets in connection with the
transaction is approximately
$5,000,000, subject to certain
adjustments for working capi-
tal and other matters.
RA 9/28, 28,30, 2016

Request for Qualifications
#04-1613

The Judicial Branch Purchasing
Services Office, on behalf of
The Connecticut Bar Examin-
ing Committee and the Judicial
Branch Human Resources
Management Unit, is seeking
quotations from gualified Con-
tractors for performing inde-
pendent Medical Evaluations
(IME).

The deadline to submit written
questions is Thursday, October
6, 2016 by 4:00 p.m.

Sealed proposals must be re-
ceived before 2:30 p.m. on
Wednesday, October 19, 2016.
Immediately thereafter, all pro-
posals will be publicly opened
and prices read aloud. Late
gaoposals will NOT be accept-

VENDORS CURRENTLY REGIS-
TERED UNDER THE STATE'S
SMALL BUSINESS SET-ASIDE
PROGRAM ARE ENCOURAGED
TOAPPLY.

Proposal paciage may be ob-
tained at Judicial Materials
Management Unit, Purchasing
Services at: 90 Washington
Street, 4th Floor, Hartford, CT
or call (850) 706-5200 to request
by mail, or access the web site
below.

PLEASE CHECK THE JUDICIAL
WEBSITEAT:

www.jud.ct gov/extemnal/news
/busopp/Default.htm

JUDICIAL BRANCH
MATERIALS MANAGEMENT

_UNIT

PURCHASING SERVICES
S0 WASHINGTON STREET

RrRE———————

STATE OF CONNECTICUT
SUPERIOR COURT

JUVENILE MATTERS
CRDER OF NOTICE
NOTICE TO: Elvis Castro; Father
of a female child born on 10-15-
13 to Vanessa G. of parts un-
known. A petition has been

filed seeking:

Commitment of  minor
child(ren) of the above named
or vesting of custody and care
of said Child(ren) of the above
named in a lawful, private or
public agency or a suitable and
worthy person.

The petition, whereby the
court’s decision can affect
your parental rights, if any, re-
garding minor child(ren) will
be heard on: 10-5-16 at 10:00
am.at7 Kendrick Avenue, 3RD
Floor, Waterbury, CT 06702

Therefore, ORDERED, that no-
tice of the hearing of this peti-
tion be given by publishing this
Order of Notice once, immedi-
ately upon receipt, in the: Wa-
terbury Republican American,
a newspaper having a circula-
tion in the town/city of Water-
bury, CT

Hororable John Tumer
Judge

Brenda Petitti, Admin Clerk 1
Date signed: 5-8-16

RIGHT TO COQUNSEL: Upon
proof of inability to pay for a
lawyer, the court will provide
one for you at court expense.
Any such request should be
made immediately at the court
office where your Hearing is to
be held,

RA 9/28/2016

REQUEST FOR PROPOSALS:

The Northwest Hills Council of
Governments (NHCOG) is
seeking proposals for a quali-
fied consultant to conduct a
critical habitat study of specif-
ic areas in Kent and Comwall,
CT. The full request for propos-
als is available from the
NHCOG, 59 Torrington Road,
Sufte A-1, Goshen CT 06755 Tel
B50-491-9884 or email
diqukar@northwesthillscog.or
g. Responses must be sentvia
emailby noon on October 11,
2016.EOE

RA9/28/16

Notice of Decision
Town of Warren
Inkand Wetlands & Conservation
Commission

At the regular meeting of the
Inland Wetlands and Conser-
vation Commission on Thurs,
Sept 22, 2016 at 7:00 pm at the
Warren Town Hall, 50 Cemetery
Rd, the following applications
were approved: (1) A. H. How-
land & Associates, PC for The
Cove, LLC - North Shore Road
(Assessor's Map 45 Lot 12-1) -
Drainage Improvernents Asso-
ciated with Construction of
Single Family Dwelling and Im-
provements to Existing Pier
and Stairway at Shorefine; (2)
A.H. Howland & Associates, PC
for The Cove, LLC~North Shore
Road (Assessor's Map 45 Lot
12)~Improvements to Existing
Pier and Stirway at Shoreline;
and (3) A. H. Howland & Asso-
ciates, PC for Catherine Deck-
elbaum, 33 Arrow Point Road -
Drainage Improvements Asso-
ciated with Reconstruction of
Single Family Dwelling. The
files for these applications are
available for inspection in the
Land Use Office, Town Hall, 50
Cemetery Rd., Warren, CT.

Moded thiz 376 dav af Qent

LEGAL NOTICE
Health Quest System, Inc., Vas-
sar Health Connecticut, Inc.,
Regional Healthcaie Associ-

ates, LLC, and Tri State
Women's Services, LLC are ﬁI-
ing a Certificate of Need AIJ? =
cation pursuant to Section
19a-638(a)(3) of the Connecti-
cut General Statutes. Heaith
Quest Systems, Inc., Vassar
Health Connecticut, Inc. oroie
of their affiliates will request
CON approval to acquire the
assets of Regional Healthcare
Associates, LLC, a privale
physician practice with loca-
tions at 50 Hospital Hill Road in
Sharon, Connecticut 6083, 29
Hospital Hill Road, Shartn,
Connecticut 06059, 2 Old PaH«
Lane, New Milford, Connecti-
cut 06776, and 64 Maple Street,
Kent, Connecticut 06757. Inad-
dition, Health Quest Systemis,
Inc., Vassar Health Connecti-
cut, Inc. or one of their affiliates
will request CON approval to
acquire the assets of Tri State
Women's Services, LLC, a pri-
vate physician practice with fo-
cations at 50 Amenia Road,
Sharon, Connecticut 06068, 115
Spencer Street, Winsted, Con-
necticut 06098, and 76 Church
Street, Canaan, Connecticut
06018. These acquisiticns are
taking place in conjunction
with the acquisition by Heatth
Quest Systems, inc. and Vassar
Health Connecticut, Inc. of the
assets of Sharon Hospital. The
cash portion of the considera-
tion being delivered for the as-
sets in connection with the
transaction involving the ac-
quisition of Sharon Hospital
and the physician practices js
approximately $5,000,000, suE
ject to certain adjustments for
working capital and other mat-
ters.

RA 9/28,29,30, 2016 i

STATE OF CONNECTICUT
SUPERIOR COURT
JUVENILE MATTERS
ORDER OF NOTICE

NOTICE TO:John Doe; Father bf
amale child born to Christifia
M. on 9-4-13in Waterbury, C¥

of parts unknown 3,

A petition has been filed seek-
ing:

Termination of parental righfs
of the above named in mlnér
child(ren) ,

!
The petition whereby th
court's decision can a
your parental rights, if any,

garding minor child(ren) will
be heard on: 10-12-16 at
2:00p.m. at SCIM, 7 Kendrick
Ave, 3RD Floor, Waterbury. cr
06702 1

Therefore, ORDERED, that ni‘
tice of the hearing of this peti-
tion be given by publishing ths
Order of Notice once, immedi-
ately upon receipt, in the: Wa-
terbury Republican American,
a newspaper having a circala-
tion in the town/city of Watej-
bury, CT 1

Honorable John Turner 1
Judge

Brenda Petitti, Admin Clerk 1'
Date signed 9-20-16

RIGHT TO COUNSEL: UDOh
proof of inability to pay for a
lawyer, the court will pmvufe
one for you at court expensé.
Any such request should b2
madeim

office wlﬁ&&yﬁﬁgﬁ; ?sum

e held. il
RAS 2810312016




Apartments
for rent
OAKVILLE 1st fir, 28R 2 bth, c/air,

arage, no pets cr. ck$1150+sec
%all 850-274-4586 after 6pm

OAKVILLE Riverside St. Nice 1BR
$600. No pets. Off st. prkg. Sec8
ok. 203-335-2567, 203-895-9121

WATERBURY 1,2,3 &4BRapts.
available. Property Manage-
ment Center (203) 755-6649.

WATERBURY 1,2, 3,4 BR Apts &
Houses available NEWLY
RENOVATED Agent 203-565-9632

WATERBURY 1, 2 & 3 rm apts
clean, appl, util secure bldg Indry
$465/up. Sect 8 OK. 203-753-3239

WATERBURY 1, 2 & 3 rms, nice,
heat & appl, secure building,
prko, $450 & up (203) 206-4051

WATERBURY 1 & 2 BR HT/HW, appl

Sect, 8 OK. §925. 203-745-8626

WATERBURY DOWNTOWN
Beautiful renov. apts. in
modern 10 story fireproof
Elev. Bldg. w/great views; 18R
$630; Low rentals inch 1
Parking Space, Carpet/HW
Flr., Security / Lndry Rm. No
Pets. Habla Espanol. Mamt:
203-756-1999; 203-837-7428

WATERBURY

EAST END 1 BR apts. Some
newly remodeled, on-site
laundry, on busline, $675-§700.
Credit check. 203-725-6121

WATERBURY East End 1 BR, Heat
& HW inc), off-st. prkg., laundry
facll, $800/mo. 203-592-7944.

WATERBURY AST END
00T ARDERS
SPALIEUS TOUNHOUSE Aprs,
o aying 360 Reforad Do
13<3 BEDROOM
FROM 775 T04100

INCLUDES heat, hot water,
range, refng, new on-site
laundry,  assigned pria.
Beautifully landscaped, quiet
&safe, 24 hr. maint, very close
to Rt. 34, for qualified persons
reduced sec. deposit-credit
report fee $50. 203-757-7311

Open iionday-Friday 95
Open Saturday 10-3
windsorny.com

WATERBURY Exc. Fast End area.
1st fl, 2br, off st pka, nice yard,
fresh paint, new carp., WD,
appl, no utils, no pets 1 yr.
lease Sec $825. 203-217-8817

WATERBURY large 2BR modern,
off street prko, quiet Watervile
section, porch overlooking
woods $750. 203-915-4310

THURSDAY, SEPTEMBER 29, 2016

Apartments
for rent

WATERBURY RIDEEGATE APTS

2 story T/H 23 BR H/HW
included, appl. prkg, W/D
hookup HW Fir start $875 Sect.
BOK 203-575-1680 ext. 106

WATERBURY SPACIOUS 1BR &
2BR immaculate, No pets, on-site
laundry. 860-810-2941

WATERBURY tired of viewing
dirty, neglected apts, ours are
clean and updated. 1 & 2 Br. 293-
729-2269, 203-805-1680

WATERBURY Town Piot, 2 BR,
off st. prkg w/laundry & storage
in bsmt. No pets. $850 mo.bHeat
& HW inciuded. Mandatory back-
ground/credit chk required.
Tony, 203-518-0602, 9-6.

‘TERBURY Town Plot, very
vﬂ?ean. 5rm, 2br, 3rd fir. WO hkup,
off st prkg. Gas heat. 603
Washington Av. 203-232 6861
rwTIr& tile, AC, gas nt, gar EZ Rt
8/184 start@ $1200. 203-756-7068

Garages

for rent

WATERBURY Perkins Ave. 2 bay
garage 10x30, secure, $150/mo.
Text 203-558-0868 or 203-704-0691

Houses
for rent

NAUGATUCK
Middlebury fine, quiet, 6 rm, 3 BR,
$1500, Lst mo. & sec. 203-627-9909

cape near

WATERBURY EAST MOUNTAIN
3 BR, 1 bath $1375/month
Call Rosie 203-560-9702
Calf Cristina 203-509-2025

WATERBURY single family E.End,
Overlook, Bunker Hill, South End
Starting @ $1200 203-510-6177

Roommates

WATERBURY furnished West End
house to share w/adult male 2BR
2 ba $500/mo. or $400 if handy.
All'incl 203-756-0013 v msg

Rooms

Waterbury East End starting at
§125 wk. Shared kit & bath, $460
sec. Velezls Realty 203-574-7777

WATERBURY room, bed, micro,
refrig,, all utilities, cable, clean
safe nghb. $140/wk. 203-668-3005

Real Estate

for Sal

Lots for sale

BANTAM LAKE bidg lot priv
community tennis boat water
sewer inc! $169,000 860-868-1256

NORFOLK, CT 128 acres, $70,000
or best offer, 508-943-5797 or cel
508-353-9722.

Mobile home

MOBILE HOME FIX T
Sales, supplies & service
203-754-5962; 203-755-0739

NAUGATUCK 4 units to choose
from starting at $29,900 incl.
pool & clubhouse 203-729-8277

WATERBURY DOWNTOWN LEASE
600-5,000 sq. ft. Call for details,
203-841-2500 x121

WATERBURY small church, 40-50
people, $800 utils incl'd. Call

203-695-7417, 203-910-6935

Annotncements

Absolutely free

COUCH GREY with reclining
heated seats on both ends.
HEAVY!!! FREE

Call 203-527-9434

GUTHY-RENKER Fitness Flyer
203-728-8661

KITTENS free to good homes.
Call 203-757-5971

SCRAP METAL FREE
203-527-8482

TV Heavy black TV & stereo
console for 32" TV. Need truck
for pickup. 203-879-2211

Lost &

found

FOUND POMERIAN mix.
Oronoke Road area. Found
last weekend,

Call 860-274-1322

WATERBURY roommate female to
share w/same 3BR home nice
area sec/ref $350. 203-681-7035

IMPOUNDED NAUGATUCK
#38, {, Chih. brown, High 5t.,
9/24.203-729-4324

Legals/
Public Notices

NOTICETO CREDITORS
ESTATE OF Edward £ Badoreck,
of Naugatuck,

AKA Edward Badorek, (16-00107)

The Hon. Peter E Mariano,
Jjudge of the Court of Probate,
District of Naugatuck Probate
Court, by decree dated March
22,2016, ordered that all claims
must be presented to the fidu-
ciary at the address below.
Failure to promptly present
any such ciaim may result in
the loss of rights to recover on:
such claim.

Patricia Alegi, Chief Clerk

The fiduciary is:

Jolanta Badorek

¢/o0 Attorney Charles S. Silver
2505 Main Street, Suite 209A
Stratford, CT 06615

R-A September 29,2016

PUB

cyoncel

FOR A
NEW

POSITION

Gheck us out
in print
and online,
you'll soon
find there's
opportunity
in the
Glassifieds!

RepublicanAmerican

Public Notices

LEGAL NOTICE
Health Quest System, Inc., Vas-
sar Health Connecticut, Inc.,
Sharon Hospital Holding Com-
pany, and Essent of
Connecticut, Inc. are filing a
Certificate of Need Application
pursuant to Section 19a-
638(a)(2) of the Connecticut
General Statutes.  Health
Systems, Inc. and Vassar
Health Connecticut, Inc., each
anon-profit entity, will request
CON approval to acquire the
assets of Sharon Hospital, lo-
cated at 50 Hospital Hill Road
in Sharon, Connecticut 06069.
The cash portion of the consid-
eration being delivered for the
assets in connection with the
transaction Is approximately
5,000,000, subject to certain
adjustments for working capi-
tal and other matters.
RA 9/28, 28,30, 2016

vaicrie o, VENyer
C/0 Atty Joseph A. Geremia, Jr.
27 Hornes Avenue

PO, Box 2507

Waterbury, CT 06710

R-A September 29, 2016

LEGAL NOTICE
Health Quest System, Inc., Vas-
sar Health Connecticut, Inc.,
Regional Healthcare Associ-
ates, LLC, and Tr State
Women's Services, LLC are fil-
ing a Certificate of Need Appli-
cation pursuant to Section
19a-638(a)(3) of the Connecti-
cut General Statutes. Health
Quest Systems, Inc, Vassar
Heatth Connecticut, Inc. or one
of their affiliates will request
CON approval to acquire the
assets of Regional Heafthcare
Associates, LLC, a private
physician practice with loca-
tions at50 Hospital Hill Road in

" Sharon, Connecticut 06069, 29

Hospital Hill Road, Sharon,
Connecticut 06069, 2 Old Park
Lane, New Milford, Connecti-
cut06776, and 64 Maple Street,
Kent, Connecticut 06757. Inad-
dition, Health Quest Systems,
Inc., Vassar Health Connecti-
cut, inc. or one of their affiliates
will request CON approval to
acquire the assets of Tri State
Women's Services, LLC, a pri-
vate physician practice with lo-
cations at 50 Amenia Road,
Sharon, Connecticut 06069, 115
Spencer Street, Winsted, Con-
necticut 06098, and 76 Church
Street, Canaan, Connecticut
06018. These acquisitions are
taking place in conjunction
with the acquisition by Health
Quest Systems, inc. and Vassar
Health Connecticut, Inc. of the
assets of Sharon Hospital. The
cash portion of the considera-
tion being delivered for the as-
sets in connection with the
transaction involving the ac-
quisition of Sharon Hospital
and the physician practices is
approximately $5,000,000, sub-
lectto certain adjustments for
gorking capital and other mat-

TS.
RA 9/28 29,30, 2016

Legals/
Public Notices

NOTICE TO CREDITORS
ESTATE OF Jean A. Maurice, AKA
Jean P. Maurice, AKA Jean
Maurice, (16-00702)

0
INLAND WE'
NOTICE!

At fits regul
tember 26
land Wetl
took the fo

The Hon. Thomas P. Brunnock,
Judge of the Court of Probate,
District of Waterbury Probate
Court, by decree dated Sep-
tember 27, 2016, ordered that
all claims must be presented
to the fiduciary at the address
beiow. Fallure to p['omptly
present any such claim may
resuft in the loss of rights to re-
cover on such claim.

Approved:
16, Town ¢
realignme
Town Roat

Dated this
ber, 2016.
Lynn Werr

R-A Septe|

Thomas P. Brunnock, Judge

The fiduciary is:

Julie Palionis M
¢/ Atty William J. Tracy, Jr. WATERBL
Furey, Donovan, Tracy & Daly,
oG SPEC)
43 Bellevue Avenue

PO Box 670
Bristol, CT 06011

PadkagE— 20 e

Sealed quotations must be re-
celfved by 11:30 AM. on Octo-
ber 21, 2016. Immediately
thereafter ali quotations will
be publicly opened and prices
read aloud.

VENDORS CURRENTLY REGIS-
TERED UNDER THE STATE'S
SMALL BUSINESS SET-ASIDE
PROGRAM ARE ENCOURAGED
TORID.

Noticeis|
following

Notice is
Planning
sion of t|
Connecti
approval
Site Plan
‘at 117
Lakeville
2016, Ov
are Jame
Conditio
partial d
structior
onitsexi
structine
install ra
on the r
three coi
of a0.65'
guestho
vard se
againstc
75 regul:
bling of ¢
soil stoc|
the plan
shire Enc
ing. Ar
may ap
Court in
provisior
eral Stat

Bid package may be obtained
at Judicial Purchasing Services
at: 90 Washington St., Hartford
or cali (860) 706-5200 to request
by mail, or access the web site
below.

PLEASE CHECK THE JUDICIAL
WEB SITEAT:

www.jud.ctgovexternal/news
/busopp/

JUDICIAL BRANCH
PURCHASING SERVICES OFFICE
90 WASHINGTON STREET
HARTFORD, CT 06106

An Equal Opportunity/Affirma-
tive Action Employer

R-A September 29, 2016

Town of ¢
ZoningC
Martin W

R-A Septy

PUBLIC NOTICE

YOUR RECORDS WILL BE DESTROYED NOTI(C
NECTICUT STATE REGULATION 19A-14-44

TO THE PATIENTS/CLIENTS OF MARGARET

PLEASE BE INFORMED THAT MARGARETY G
LATE OF NAUGATUCK, CONNECTICUT, DI&i

AN ESTATE HAS BEEN OPENED AT THE N
COURT (PD21) UNDER DOCKET NUMBER 1¢

IF YOU DESIRE TO OBTAIN YOUR FILE, YOU b
OF THE PUBLISHING OF THIS PUBLIC NOTt

SCOTT F. LEWIS, ESQ.

LEWIS, LEWIS & FERRAROQ, LLC
SUITE 202

28 NORTH MAIN STREET

WEST HARTFORD, CT 06107

R-A September 29 & October 6, 2016

SH000009
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ATTACHMENT I11
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Affidavit

Applicant: Essent Healthcare of Connecticut, Inc.

Project Title: Transfer of Ownership of Sharon Hospital

L _ Mzt Sﬂ;awseﬂ , EvP 2 ¢

(Name)

(Position — CEO or CFO)

e
of hbET HTAUTHZAMS (P NMPTWT 4

/oeing+duly sworn, depose and state that the (Facility
Name) said facility complies with the appropriate and applicable criteria as set forth in the

Sections 19a-630, 19a-637, 19a-638, 19a-639, 19a-486 and/or 4-181 of the Connecticut
General Statutes.

Signat;r/eﬂl W Lol 0/ [

'Date /
Subscribed and sworn to before me on )@/ l7//é
3 \“\mumm,',,”
W W ko “.»D/v,’@
S& grate - 2
Notary Public/Commissioner of Superior Court S OF T B
: xeunesssﬁ i g
Z 3 NOTA : §
© ERY J
My commission expires: ?/ Y / R0 EX) PUBUC
’/”,llllos llllll o“\‘

SH000012

11/03/2016



Affidavit

Applicant: Vassar Health Connecticut, Inc.

Project Title: Transfer of Ownership of Sharon Hospital

I, Robert Friedberg, President, of Vassar Health Connecticut, Inc. being duly sworn, depose and
state that the Sharon Hospital facility complies with the appropriate and applicable criteria as set
forth in the Sections 19a-630, 19a-637, 19a-638, 19a-639, 19a-486 and/or 4-181 of the

Connecticut General Statutes.

QM ufu"***“*\ 0 it e

Signature Date

Subscribed and sworn to before me on__ Jl-feede / lﬁl/ o /b

MM eI

No{a Public/Commissioner of Superior Court Virginia Marie DeLillo

Notary Public, State of New York
No. 01DE6136957
Qualified in Ulster County

My commission expires: //,]//‘///-22/ / Term Expires November 14, 204 7

SH000013

11/03/2016



ATTACHMENT IV
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Na

me of Applicant:

General Information

Name of Co-Applicant:

‘ Essent Healthcare of Connecticut, Inc.

\ Vassar Health Connecticut, Inc.

Connecticut Statute Reference:

| 19a-638(a)(2)

!

MEDICAID TYPE OF
MAIN SITE PROVIDER ID} FACILITY MAIN SITE NAME
Acute Care
2 General
"c’ Sharon Hospital 004221800 Hospital Sharon Hospital
'S STREET & NUMBER
=50 Hospital Hill Road
TOWN ZIP CODE
Sharon 06069
MEDICAID TYPE OF
PROJECT SITE |PROVIDERID| FACILITY PROJECT SITE NAME
§ Acute Care
® Sharon Hospital 004221800 General Hospital Sharon Hospital
_8 STREET & NUMBER
DE_ 50 Hospital Hill Road
TOWN ZIP CODE
Sharon 06069
OPERATING CERTIFICATE TYPE OF LEGAL ENTITY THAT WILL OPERATE OF
NUMBER FACILITY THE FACILITY (or proposed operator)
5 Acute Care
(o Be Determined General Hospital [Vassar Health Connecticut, Inc.
2 STREET & NUMBER
O 50 Hospital Hill Road

TOWN

STATE

Sharon

CT

SH000015

11/03/2016




NAME TITLE
o Robert Friedberg [President, Health Quest Systems, Inc.
S[STREET & NUMBER
§ 1351 Route 55, Suite 200
w [TOWN STATE ZIP CODE
E LaGrangeville NY 12540
O [TELEPHONE FAX E-MAIL ADDRESS

(845) 475-9501 (845) 475-9511 rfriedberg@health-quest.org

Title of Attachment:

Is the applicant an existing facility? If yes, attach a copy of the
resolution of partners, corporate directors, or LLC managers,
as the case may be, authorizing the project.

L%S 6 See Exhibit A.

Does the Applicant have non-profit status? If yes, attach
documentation.

Attached as Exhibit B
is evidence of tax-
exempt status for

YES X  |Health Quest Systems,
NO [ [Inc.; Vassar Health
Connecticut, Inc. will

apply separately for
tax exemption.
PC ] Other:
Identify the Applicant’s ownership type. LLC L]

Corporation X

Applicant's Fiscal Year (mm/dd)

Start: 01/01 End: 12/31"

' Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital has a fiscal year that runs from January 1 through
December 31, which corresponds with the fiscal years of its parent companies and affiliated hospitals operating in
other states. The State of Connecticut requires that acute care general hospitals, including Sharon Hospital, file
Audited Financial Statements with the Office of Health Care Access for a fiscal year that runs from October 1
through September 30. For purposes of this CON filing, and as requested in Question 18.b. below, the Applicants
have prepared Financial Worksheets that correspond with the fiscal year in Essent Connecticut’s Audited Financial
Statements submitted to OHCA. Certain other historic data (i.e. volume, payer mix) is reported based on the same
fiscal year. Vassar Health Connecticut, Inc.’s fiscal year will be January 1 through December 31. However, Vassar
Connecticut will audit its financials to meet the OHCA filing requirements, and therefore financial and other
projections in this CON are based on an October 1 through September 30 fiscal year.
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Contact:

Identify a single person that will act as the contact between OHCA and the Applicant.

NAME TITLE
Senior Vice President of

S |David Ping Strategic Planning & Business Development
% ISTREET & NUMBER
E |1351 Route 55, Suite 200
= [TOWN STATE ZIP CODE
5 [LaGrangeville NY 12540
g [TELEPHONE FAX E-MAIL ADDRESS
3 (845) 475-9734 (845) 475-9740 dping@health-quest.org

RELATIONSHIP TO
APPLICANT

Senior VP of Strategic Planning & Business Development for Health
Quest Systems, Inc., parent of Vassar Health Connecticut, Inc.

Identify the person primarily responsible for preparation of the application (optional):

NAME

TITLE

Jennifer G. Fusco

Attorney

STREET & NUMBER

>

2 | Updike, Kelly & Spellacy, P.C., 265 Church Street

g TOWN STATE ZIP CODE

S [New Haven CT 06510

E TELEPHONE FAX E-MAIL ADDRESS
(203) 786-8316 (203) 772-2037 jfusco@uks.com

RELATIONSHIP TO
APPLICANT

egal Counsel for Applicants
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Executive Summary

The purpose of the Executive Summary is to give the reviewer a conceptual
understanding of the proposal. In the space below, provide a succinct overview

of your proposal (this may be done in bullet format). Summarize the key elements of the
proposed project. Details should be provided in the appropriate sections of the
application that follow.

This proposal involves the transfer of ownership of Sharon Hospital to Vassar Health
Connecticut, Inc., a subsidiary of Health Quest Systems, Inc. The proposed
transaction is a “reverse conversion” that will reestablish Sharon as a not-for-profit
hospital after nearly 15 years of for-profit ownership. The transaction also includes the
acquisition of two private physician practices, Regional Healthcare Associates, LLC
and Tri State Women’s Services, LLC, by a Connecticut medical foundation to be
established by Vassar Connecticut.

In recent years a series of market factors, including ongoing cuts in reimbursement
from state funding programs, have threatened the financial viability of the Hospital.
Sharon and the Physician Practices have had consistent difficulties recruiting
physicians to practice in the area. As a result, the Hospital has seen a decline in
inpatient discharges, ED visits, and outpatient visits generally. At the same time the
Physician Practices have seen numerous physician retirements, relocations and practice
divestitures, resulting in similar volume declines.

Sharon’s parent company, RCCH HealthCare Partners, determined that affiliation of
the Hospital with a larger regional health system with the ability to recruit specialty
physicians would be most beneficial for the Sharon community. After considering
several potential purchasers, RCCH determined that Health Quest was the best option
for Sharon in terms of proximity, resources and overall fit.

Being a member of the Health Quest system will mean financial assistance and the
infusion of capital in infrastructure and technology upgrades that will benefit both
Sharon and the Physician Practices; enhanced local governance to include appointees
of the Foundation for Community Health; coordinated access to tertiary services at
Health Quest system hospitals; additional physician recruitment resources; and the
relocation of Health Quest physicians from New York to bridge coverage gaps in
Sharon.

With the availability of Health Quest system resources, Sharon Hospital and the
Physician Practices will remain viable community health providers in a remote part of
the state where healthcare options are limited.
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Pursuant to Section 19a-639 of the Connecticut General Statutes, the Office of Health Care
Access is required to consider specific criteria and principles when reviewing a Certificate of
Need application. Text marked with a “§” indicates it is actual text from the statute and may be
helpful when responding to prompts.

Project Description

1. Provide a detailed narrative describing the proposal. Explain how the Applicant(s)
determined the necessity for the proposal and discuss the benefits for each Applicant
separately (if multiple Applicants). Include all key elements, including the parties involved,
what the proposal will entail, the equipment/service location(s), the geographic area the
proposal will serve, the implementation timeline and why the proposal is needed in the
community.

RESPONSE:

This proposal involves the transfer of ownership of Sharon Hospital (“Sharon” or the “Hospital”)
from Essent Healthcare of Connecticut, Inc. (“Essent Connecticut™), a subsidiary of
RegioinalCare Hospital Partners, Inc. (“RCHP”), to Vassar Health Connecticut, Inc. (“Vassar
Connecticut”) (collectively with Essent Connecticut the “Applicants”), a newly-formed
Connecticut non-stock corporation and a subsidiary of Health Quest Systems, Inc. (“Health
Quest”). Sharon became the first for-profit acute care general hospital in the State of
Connecticut when it was acquired by Essent Connecticut in 2002. The proposed transaction is a
“reverse conversion” that will reestablish Sharon as a not-for-profit hospital and a member of the
Health Quest system operating out of Eastern New York state. This will be accomplished
through an Asset Purchase Agreement that also includes the acquisition of two private physician
practices currently managed by an Essent Connecticut affiliate (see Exhibit C). These practices,
Regional Healthcare Associates, LLLC (“RHA”) and Tri State Women’s Services, LLC (“TWS”)
(collectively the “Physician Practices”), will be owned and operated by a Connecticut medical
foundation affiliated with Health Quest and Vassar Connecticut (the “Medical Foundation™).
This component of the transaction is subject to a separate Certificate of Need (“CON™) filing for
transfer of ownership of a large group practice under Section 19a-638(a)(3) of the Connecticut
General Statutes. The Applicants intend to complete the sale of Sharon and the Physician
Practices immediately upon receipt of regulatory approval.

Background on Sharon Hospital, RCCH Hospital Partners & Health Quest

The Applicants propose to bring Sharon under the ownership of a regional hospital system,
restoring local, non-profit ownership after nearly 15 years of ownership by a for-profit system
based out of Tennessee.

Sharon Hospital, Regional Healthcare Associates & Tri State Women’s Services

Sharon Hospital is a duly licensed, 78-bed acute care general hospital located at 50 Hospital Hill
Road in Sharon, Connecticut. Although it is one of the smallest hospitals in Connecticut by
licensed bed count, Sharon provides a full complement of hospital services to the local
community. These include a 24/7 emergency department and certified stroke center; a 9-bed
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intensive care/step-down unit; a 32-bed medical/surgical unit; a 6-bed maternity unit; a 12-bed
senior (55 and older) behavioral health unit (only 1 of 3 such units located in Connecticut);
radiology services (CT, MRI, ultrasound, nuclear medicine, mammography, bone density, x-ray,
interventional radiology, and a vein clinic (EVLT)); 24/7 hospitalist services; same-day
surgery/same-day medicine (outpatient surgery, gastroenterology, ophthalmology, and infusion);
surgical services (OB/GYN, orthopedic, general, ophthalmology, podiatry); wound center; full-
service inpatient and outpatient laboratory; rehabilitation services (PT, OT, ST); and inpatient
and outpatient cardiology (cardiac rehabilitation, stress, echo, nuclear).

In addition, the Hospital’s direct parent Sharon Hospital Holding Company (“SHHC”) is a party
to Services Agreements with RHA and TWS whereby SHHC provides management, billing,
contracting, and other administrative services to the Physician Practices. The Physician Practices
are multi-specialty group practices that include internal medicine, hospitalist, OB/GYN,
pediatrics, general surgery, and orthopedic physician services.

Sharon is located in the Northwest corner of the state approximately 30 miles from the next
closest acute care general hospital. It has a primary service area that includes the Connecticut
towns/cities of Sharon, North Canaan, Salisbury, New Milford, Torrington, Cornwall, Canaan,
Kent, and Winchester and the New York towns of Clinton, Copake, Amenia, Pine Plains, and
Washington. The Hospital’s secondary service area includes the towns/cities of Norfolk and
Litchfield, Connecticut and Pawling, Stanford, Poughkeepsie, Ancram, and Rhinebeck, New
York. The total service area population is 137,450. Approximately 57% of Sharon’s inpatient
discharges in FY 2016 were of Connecticut residents and approximately 42% of inpatient
discharges were of New York residents, with the remainder of inpatients originating from other
states. While the service area population is in a slight decline, a significant percentage of the
population (36.1%) is over the age of 55, with this number projected to reach 40.1% by FY 2021
(see Exhibit D).

RCCH HealthCare Partners

Sharon is part of the RCCH HealthCare Partners (“RCCH”) system based out of Brentwood,
Tennessee. RCCH has 17 regional health systems located in 12 states including Alabama,
Arizona, Arkansas, California, Connecticut, lowa, Montana, Ohio, Oklahoma, Oregon, Texas,
and Washington. The system’s focus is on the development of regionally-focused delivery
systems in non-urban communities. Sharon is the only RCCH hospital located in Connecticut or
the Northeastern United States. This makes it more difficult for RCCH to leverage operating
synergies and recruitment opportunities in favor of the Sharon community.

Health Quest Systems & Vassar Connecticut

Health Quest, headquartered in LaGrangeville, New York, is a leading non-profit healthcare
system in the Mid-Hudson Valley. The network includes three medical centers: Vassar Brothers
Medical Center in Poughkeepsie, Northern Dutchess Hospital in Rhinebeck, and Putnam
Hospital Center in Carmel. It also includes Health Quest Medical Practice, Health Quest Urgent
Care, and several affiliates, including Hudson Valley Home Care (a home health care agency),
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The Thompson House (a skilled nursing facility), and The Heart Center. Health Quest comprises
597 licensed beds and has more than 5,000 employees.

Below is a description of core services provided at each of the existing Health Quest hospitals in
New York, as well as the Health Quest Medical Practice and other system providers:

Vassar Brothers Medical Center (“VBMC”) —~VBMC is a 365-bed acute care hospital
located in Poughkeepsie, New York. It is the tertiary referral center for the mid-Hudson
Valley. The key service lines include cardiovascular (open heart surgery, transcatheter
aortic valve replacement (TAVR), cardiac catheterization, electrophysiology, PTCI)
neurosciences (neurosurgery, neuro-interventional, stroke center designation), oncology
(Dyson Center for Cancer Care, radiation oncology, medical oncology, surgical
oncology, thoracic oncology, breast oncology, GYN oncology, infusion and
chemotherapy, clinical trials), orthopedics (joint replacement, makoplasty, spine
program) and women’s and children’s (LDR, perinatology and Level 3 NICU). In
addition, VBMC is a Level 2 Trauma Center. VBMC is also a center for minimally
invasive surgery, equipped with two daVinci robots and a Navio robotics system for
some orthopedic procedures. VBMC broke ground in September 2016 on a $510 million
construction project that will replace all of its medical surgical beds with private rooms,
replace its emergency department and develop an interventional floor for surgery, TAVR,
cardiac catheterization and other interventional procedures.

Northern Dutchess Hospital (“NDH”) — NDH is a 68-bed acute care hospital located in
Rhinebeck, New York. NDH completed and opened a nearly $50 million construction
project in February of 2016. This project replaced medical surgical beds with all private
rooms, replaced all of the hospital’s surgical operating suites and added nearly 25,000
square feet of medical office space. NDH provides a wide range of services to its
community, but is best known for its orthopedics and women’s services. Included in its
bed complement is an 11 bed CARF accredited rehabilitation unit. NDH also has a
daVinci robot for minimally invasive surgery and uses a Navio robotics system for some
of its joint replacement procedures.

Putnam Hospital Center (“PHC”) — PHC is a 164-bed acute care facility located in
Carmel, New York. In 2010, PHC opened a new wing that replaced the majority of its
medical surgical beds with private rooms, added a cancer center, medical office space
and a conference center. PHC has a specialty in orthopedics and also has an inpatient
adult behavioral health unit.

Health Quest Medical Practice (“HQMP”) — HQMP is the employed physician group of
Health Quest. HQMP has more than 300 providers located throughout Columbia,
Dutchess, Orange, Putnam, and Ulster Counties. It offers physician services in 27
specialties, including primary care and OB/GYN.

?The FY 2013 net patient revenue for the Health Quest system did not exceed $1.5 billion for purposes of the cost
and market impact review required by Section 19a-639f of the Connecticut General Statutes.
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e The Heart Center (“THC”) — THC is a practice unit for Health Quest’s 28 cardiologists.
THC has offices in Rhinebeck, Poughkeepsie, Kingston, and Orange County. It provides
comprehensive cardiology services to the patients in Health Quest’s service area and
beyond.

e The Thompson House a/k/a Northern Dutchess Rehabilitation Facility (“TTH”) — TTH is
a 100-bed skilled nursing facility located on the campus of Northern Dutchess Hospital.
It is three-star rated for quality by CMS. Included in its 100 beds is a 20 bed sub-acute
unit.

Vassar Connecticut and the Health Quest system, as tax-exempt organizations, care for all
patients, regardless of their insurance coverage or ability to pay for services. The company’s
mission is to deliver exceptional healthcare to the communities it serves. Health Quest’s vision
is to be the region’s leading healthcare organization recognized nationally for its quality, safety,
service and compassion. This region will now include Northwest Connecticut, in particular the
greater Sharon community. Health Quest’s dedication to and investment in people, technology
and facilities, distinguishes it as the provider of choice for patients, families and employees. Its
mission and vision are attained through the commitment and motivation of the company’s
leaders, employees, physicians, and volunteers.

Health Quest’s core set of values inform its decisions and behaviors and reflect the company’s
primary objective of putting patients and their families first. These include:

Respect — We treat everyone with dignity.

e Excellence —We strive to achieve increasingly higher standards in quality, safety, service
and compassion.

e Accountability — We recognize that each employee plays a significant role in meeting the
needs of our patients, and take ownership for our actions and our commitments.

e Compassion — We believe that the nature of our roles requires us to extend empathy to
our patients, their families, and each other.

e Honor — We support each other and work as a team. We celebrate and acknowledge
individual and collective success, and demonstrate integrity in everything we do.

Decision to Sell Sharon Hospital; Clear Public Need for Sale

As previously mentioned, Sharon became the first for-profit acute care hospital in Connecticut in
2002, when it was acquired by Essent Connecticut. Essent Connecticut is a subsidiary of Essent
Healthcare, Inc. (“Essent”), which at the time was a for-profit hospital system that focused on the
acquisition and operation of “essential” community hospitals. Sharon was struggling to survive
as a non-profit and the Essent acquisition brought about much needed management expertise and
capital investments in infrastructure and technology. This included, notably, a complete
overhaul and moderization of the Hospital’s Labor and Delivery Unit and Emergency
Department and the acquisition and fit-out of a new MRI scanner to serve Sharon area patients.

The for-profit conversion of Sharon was the subject of joint proceedings under Section 19a 486
of the Connecticut General Statutes and was approved by both the Attorney General and the

SH000022

11/03/2016



Commissioner of Public Health (Docket No. 01-486-01). Since the Sharon acquisition, Essent
has undergone several parent-level restructurings. This included a merger with RCHP in 2011,
as well as the 2016 merger of RCHP and Cappella Health to form RCCH HealthCare Partners.
Throughout these transitions, the governance and control of Essent Connecticut and Sharon
Hospital has remained unchanged.

Since acquiring the Hospital RCCH and its predecessor companies have been dedicated to and
enjoyed providing a full range of acute care services to meet the needs of the citizens of Sharon
and Northwest Connecticut. In recent years a series of market factors, including ongoing cuts in
reimbursement from state funding programs, have threatened the financial viability of the
Hospital, as reflected in its audited financial statements filed with the Office of Health Care
Access (“OHCA”). Net losses have increased from ($1.41) million in FY 2014 to an estimated
($3.18) million in FY 2016. Some of the primary drivers of the incremental net loss in recent
years have been increases in self-pay activity driving up bad debt provisions; provider tax
increases; and physician coverage-based costs for specialty call services.

In addition, Sharon saw a 16% decrease in inpatient discharges between FY 2013 and FY 2016.
This decrease was largely due to declining ED visits (5% decline in both total ED visits and ED
visits resulting in admission since FY 2014), insurance plan design, increasing consumerism, and
closure of the Hospital’s oncology service in FY 2015. Sharon has also seen a 22% decline in
inpatient surgical cases since FY 2014. These decreases in volume tie to Essent Connecticut’s
inability to recruit and retain physicians to this rural part of the state. Recruitment of physicians
has become more of a challenge as larger competing systems make inroads into the community.
The difficulties that Sharon faces with recruitment were evident with the loss of its sleep center,
which was forced to close in 2015 after the Medical Director relocated out of state and the
Hospital was unable, despite its best efforts, to recruit a replacement (see Docket No. 15-32014-
CON). Similar circumstances led to the aforementioned closure of the Yale-New Haven
Hospital oncology service at Sharon in 2015 (see Docket No. 14-31969-CON).

In response to these pressures RCCH conducted an ongoing review of a wide range of strategic
options to further community needs, and concluded that the best result for the families in Sharon
and surrounding communities was to affiliate with a larger regional health system.> Such an
affiliation would help identify a number of specialty physicians that RCCH has not been able to
offer the community as a standalone facility. Through a careful process of evaluation RCCH
identified several systems with the financial wherewithal to grow the Hospital in the future.
These included both not-for-profit and investor-owned entities. They included in-state systems,
as well as out-of-state companies pursing expansion opportunities in-state. At the end of the day,
RCCH determined that Health Quest was the best option for Sharon in terms of proximity,
resources and overall fit.

* Sale of Sharon was considered only after the Hospital had achieved all of the cost-savings it could by maximizing
operational efficiencies, lowering supply costs through group purchasing, and curtailing underutilized services, to
name a few measures undertaken by RCCH and Essent Connecticut.
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Benefits to the Community of Health Quest Ownership of Sharon Hospital

The sale of Sharon to Vassar Connecticut, and the integration of the Hospital into the Health
Quest system, will help address the fiscal and operational issues that formed the basis of RCCH’s
decision to sell. As discussed in greater detail below, this transaction contemplates the
immediate and strategic infusion of capital by Health Quest in Sharon. This is made possible, in
part, by grant funds from the Foundation for Community Health, Inc. (“FCH”). In addition,
Health Quest expects to see efficiencies resulting from shared corporate and administrative
services. Sharon area patients will have enhanced access to higher quality care, including
tertiary services, within the Health Quest system. Moreover, becoming a member of Health
Quest is expected to result in increased referrals to Sharon and the Physician Practices for
hospital and physician services. At the same time, Health Quest has the resources necessary to
assist in recruiting high-quality physicians to practice in and around Sharon, including existing
members of HQMP.

Financial Assistance, Resource Sharing & Other Cost-Saving Measures

FCH will be issuing two separate grants to fund a portion of the purchase price for Sharon and
the Physician Practices (the “Asset Purchase Grant™) and to cover direct cost outlays associated
with Health Quest’s strategic investment in the Hospital (the “Working Capital Grant™). FCH is
the non-profit community foundation formed with the charitable assets of the original Sharon
Hospital when it was converted to for-profit in 2002. As a “conversion” foundation, FCH
received the net proceeds of the sale of the non-profit Sharon Hospital and was designated as the
recipient of all non-restricted income from legacies left in wills and from trusts that were
originally designated to go to the former Hospital. FCH’s mission is to maintain and improve
the physical and mental health of the residents of the area historically serviced by the non-profit
Sharon Hospital. FCH is a leader and catalyst for the development of innovative and effective
rural health delivery systems that focus on prevention, access and well-developed community-
level collaborations. FCH accomplishes its mission through collaboration and advocacy,
providing grant funds, convening stakeholders, evaluating existing healthcare services, making
program-related investments, and conducting research, to name a few thing.*

The total amount of the grant being awarded by FCH to Health Quest in connection with this
transaction is $9 million. The Asset Purchase Grant will supply $3 million of the $5 million cash
portion of the purchase price being paid by Vassar Connecticut for the Hospital and Physician
Practices. The remaining $6 million comprises the Working Capital Grant. This money will be
disbursed in annual installments over a period of three (3) to four (4) years after the closing. It
can be used for strategic investments including, but not limited to, direct physician and provider
costs, strategic equipment, facility upgrades, ambulatory networks, information technology
infrastructure, and other programmatic investments. Expenditures made with the grant funds
must be of specific and direct benefit to Sharon and cannot be used for Health Quest system-
wide improvements that also benefit the Hospital. Health Quest will evaluate its capital
investment annually however it expects to invest on average $5 million (inclusive of the
Working Capital Grant funds) in capital improvements for the Hospital and Physician Practices
during each of the first five (5) years of operation.

*Source: www.fch.org
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In addition, Vassar Connecticut will be able to avail itself of Health Quest’s corporate services,
which should allow for greater operating efficiencies and reduce costs. The centralized services
available to Sharon will include compliance, quality, finance, purchasing, patient and employee
experience, and planning. Vassar Connecticut expects Sharon to achieve top decile performance
in each of these areas with the resources that Health Quest will provide. This process will begin
while Health Quest is managing the day-to-day operations of the Hospital pursuant to the
Management Agreement signed contemporaneous with the Asset Purchase Agreement, which
was effective October 1, 2016. Health Quest will introduce Sharon to its internal processes and
offer the Hospital its corporate resources to ensure a smooth transition and begin standardizing
operations. Health Quest and Vassar Connecticut will also develop a strategic plan for Sharon,
the implementation of which will begin once the sale has been completed.

As discussed above, Sharon’s net income losses grew from ($1.41) million in FY 2014 to ($3.18)
million in FY 2016. Losses by the Hospital and Physician Practices combined without this
proposal are projected to continue in subsequent years. With the Health Quest proposal to
purchase Sharon and the Physician Practices and convert them to non-profit entities, the Hospital
will show significant gains in income beginning in FY 2017. These gains will off-set Physician
Practice losses by FY 2018. This financial turnaround is possible because of:

e The increase in both inpatient discharge and outpatient visit volume at the
Hospital. This is possible because of the successful recruitment and shared
resourcing of additional physicians to the Sharon area by Health Quest. In
addition, in order to alleviate capacity issues at VBMC and NDH, Health Quest is
going to shift volume from these hospitals to Sharon when medically appropriate
to do so. This will involve patients residing east of the Taconic in areas that are
closer to Sharon than VBMC or NDH. VBMC also anticipates sending
geropsychiatric patients to Sharon because this service is not available elsewhere
within the Health Quest system. This will result in more patients being treated
locally and increased patient revenue;

e Scalable administrative opportunities to improve operating efficiency through
synergistic alignment within the Health Quest operating structure. This includes,
but is not limited to: (a) technological enhancements (i.e. EHR); (b) improved
supply chain management and buying power; and (c) regional system alignment.
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Enhanced Access To and Quality of Healthcare in Sharon Region

Bringing the Hospital into the Health Quest system will improve the quality of healthcare for
Sharon area residents. It will enhance access to the tertiary service offerings available at VBMC
in particular. Health Quest is a natural fit for Sharon given its geographic footprint. Patients
from the Sharon area can access VBMC and NDH in just over 50 minutes by car, as the map
below indicates.

oy T Vel 00
"—-\-»_{]}i'[ <

Northern Dutchess
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The proximity of Health Quest system providers to Sharon results in an overlap in service areas
among the various Health Quest hospitals and physician practices and their counterparts in
Sharon. As the map below shows, there is substantial PSA overlap along the New York border
(green shaded area), with SSA overlap extending as far as Rhinebeck (dark blue shaded area).
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When appropriate, patients from the Sharon area will be sent or transferred to VBMC for a
higher level of care. VBMC has the closest open heart surgery program (top 10 provider in New
York State for each of the last 10 years), the closest interventional cardiac catheterization
program (door-to-balloon times better than national standards at 59.9 minutes), the closest Level
3 neonatal intensive care unit, and the closest neuro-interventional program to treat stroke
patients, to name a few. Numerous studies have shown that the shorter the time to treat heart
attacks and strokes, the better the patient outcomes. Having programs in heart and stroke, which
are also award winning for quality, available as part of the Health Quest system will be of benefit
to those individuals residing in the Sharon area. Once the Hospital is part of the Health Quest
system, patients who are seen at Sharon will receive tertiary services at VBMC in a carefully
coordinated manner, with physicians and staff from each hospital working as part of an
integrated team, following similar protocols, policies and procedures, and having access to
common electronic health records (“EHR”) once requisite IT upgrades have been accomplished
at the Hospital and Physician Practices. The same holds true for services obtained by Sharon
area residents at any Health Quest hospital or facility.

Vassar Connecticut will also tap the resources of the Health Quest Medical Practice, Heath
Quest’s employed physician medical group, to recruit additional providers to the Sharon service
area. HQMP employs more than 300 providers. Primary care (general internal medicine, family
practice); obstetricians and gynecologists, orthopedic surgeons, cardiologists, and oncologists
will be high priority recruitments. A number of HQMP physicians will also be expanding their
practices into the Sharon area. Recruiting additional physicians and relocating HQMP
physicians to practice in the Sharon area will greatly improve the quality of care available to the
community and generate additional patient volume at the Hospital, improving Sharon’s overall
financial condition. This process will be made easier by the service area overlap between Health
Quest and the Sharon entities as shown in the map above.
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Note also that other providers within the Health Quest system will benefit from the expanded
relationship with Sharon and the Physician Practices, thus strengthening the healthcare delivery
system in Eastern New York and Northwestern Connecticut. When the best interest of a patient
dictates it, the patient may be referred from the Sharon area to one of the Health Quest hospitals,
TTH, HQMP, or THC. THC intends to open an office in Sharon to treat cardiology patients
locally. Patients that require cardiac catheterizations, PClIs, cardiac surgery or other advanced
cardiac diagnostic and treatment services will be referred to VBMC when appropriate. HQMP
intends to open an office locally and place primary care physicians, OB/GYNs, surgeons and
medical oncologists (in addition to the recruitment of physicians to practice with the newly
formed Medical Foundation). The goal of this will be to treat patients at Sharon. Again, if a
patient needs advanced services, that patient will be transferred to VBMC, if appropriate and
consistent with patient choice. NDH may benefit from the transfer of patients to its CARF
accredited rehabilitation unit and TTH might see transfers of patients to either its sub-acute unit
or the skilled nursing beds there. These patients might have gone elsewhere for their services but
for the relationship between Sharon and other providers within the Health Quest system.

Moreover, conversion of the Hospital back to a tax-exempt entity will improve access to
healthcare services for all area residents. As a non-profit entity, Vassar Connecticut will accept
all patients, regardless of their insurance or ability to pay for their care. This includes Medicaid
recipients and uninsured/underinsured patients. In addition, in order to maintain its tax-exempt
status, Vassar Connecticut will be required to conduct a Community Health Needs Assessment
(“CHNA”), which it will file with OHCA, to determine how best to meet the healthcare needs of
the Sharon community. Health Quest expects to perform an initial community benefit analysis
soon after its purchase of Sharon, after which the Hospital will be placed on the same review
cycle as the other system hospitals.

The sale of Sharon to Vassar Connecticut, and the involvement of FCH, will also ensure
continued, enhanced local input and control of the Hospital’s governing body. The new Sharon
board will be largely composed of local appointees. FCH will have the right to select 12 of the
15 trustees for appointment to the initial Sharon board under Vassar Connecticut’s ownership.
These FCH-appointed trustees will serve terms ranging from four (4) to six (6) years.
Thereafter, the Board will self-perpetuate with Vassar Connecticut reappointing trustees in a
manner consistent with the governance procedures and protocols in place at other Health Quest
hospitals. This includes, as a goal, significant membership drawn from the local community. It
is the intent of Vassar Connecticut to draw from the current local Governing Board members to
populate the new non-profit hospital board. In Health Quest’s experience, board members who
live in the community served by a hospital understand the needs of the community and are
motivated to do the right thing for their neighbors. They understand the local market dynamics
and needs. While the existing Sharon Hospital local Governing Board has significant
community representation, this board is ultimately answerable to the Essent Connecticut board in
Tennessee. This will not be the case with Vassar Connecticut where all governance will remain
local and regional.

Note that the Hospital currently seeks input from a local Advisory Board put into place in
accordance with the Attorney General’s Order in the original conversion proceeding. The
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Advisory Board was created to provide for a level of community involvement in the operation of
Sharon as a for-profit hospital. It is comprised of elected public officials from the Sharon area,
members of the Sharon Medical Staff, community members appointed by elected public
officials, and representatives of Essent Connecticut. The Office of Attorney General recently
notified Health Quest that none of the remaining conditions of the original conversion Order will
be extended to Vassar Connecticut as the subsequent purchaser of Sharon. This includes the
local Advisory Board, which according to the Attorney General is unnecessary going forward
because Health Quest’s corporate board will properly represent the community’s needs. A letter
from Assistant Attorney General Gary Hawes confirming same is attached as Exhibit E. This
letter also releases Health Quest from any other obligations that might have been extended to a
subsequent purchaser, including those concerning charity care requirements, cross-
collateralization of Sharon’s assets and notifications to referred patients.

2. Provide the history and timeline of the proposal (i.e., When did discussions begin internally
or between Applicant(s)? What have the Applicant(s) accomplished so far?).

RESPONSE:

As previously mentioned, in response to ongoing financial pressures and issues with recruitment
and retention of physicians to practice in rural Sharon, RCCH decided that it would be better for
the community if the Hospital was affiliated with a larger regional health system. RCCH
identified several systems with the financial wherewithal to grow the Hospital, including both
not-for-profit and investor-owned entities. They included in-state systems, as well as out-of-state
companies pursing expansion opportunities in-state.

RCCH and Health Quest began their discussion regarding purchase of the Hospital in June of
2014. The parties spent several months conducting preliminary due diligence, after which the
transaction was placed on hold while other potential purchasers were considered by RCCH.
Discussion between RCCH and Health Quest resumed in the spring of 2015, and over the course
of the last 18 months the parties have completed due diligence and negotiated the terms of the
sale. The definitive documents were signed on September 13, 2016, after which Essent
Connecticut, Vassar Connecticut and related entities published notice of their intent to request
CON approval for the transfer of ownership of Sharon and the Physician Practices on September
28, 29 and 30, 2016. Vassar Connecticut has also met with representatives of the Department of
Public Health (“DPH”) regarding licensure requirements and is in the process of arranging for
the transfer or receipt of the additional regulatory approvals required to operate the Hospital.
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3. Provide the following information:

a.

utilizing OHCA Table 1, list all services to be added, terminated or modified, their
physical location (street address, town and zip code), the population to be served and
the existing/proposed days/hours of operation;

RESPONSE:

See OHCA Table 1.

identify in OHCA Table 2 the service area towns and the reason for their inclusion (e.g.,
provider availability, increased/decreased patient demand for service, market share);

RESPONSE:

See OHCA Table 2. The PSA towns comprise the lowest number of contiguous zip
codes that accounted for at least 75% of Sharon Hospital’s inpatient volume in FY 2016.
The PSA towns are those with one or more zip codes that generated at least .5% of
inpatient discharges in FY 2016.

4. List the health care facility license(s) that will be needed to implement the proposal;

RESPONSE:

Vassar Connecticut will be applying for an Acute Care General Hospital license from DPH.

5. Submit the following information as attachments to the application:

a.

a copy of all State of Connecticut, Department of Public Health license(s) currently held
by the Applicant(s);

RESPONSE:

A copy of Essent Connecticut’s current Acute Care General Hospital license is attached
as Exhibit F.
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b. alist of all key professional, administrative, clinical and direct service personnel related
to the proposal and attach a copy of their Curriculum Vitae;

RESPONSE:

Curriculum Vitae for the following individuals are attached as Exhibit G:

e Robert Friedberg, President, Health Quest Systems, Inc.

e Glenn Loomis, M.D., Chief Medical Operating Officer, Health Quest Systems,
Inc. and President, Helath Quest Medical Practice

e Gary Zmrhal, Senior Vice President and Chief Financial Officer,
Health Quest Systems, Inc.

e David Ping, Senior Vice President of Strategic Planning and Business
Development, Health Quest Systems, Inc.

e Robert Diamond, Chief Information Officer, Health Quest Systems, Inc.

* Michael Holzhueter, Esq., Senior Vice President and General Counsel, Health
Quest Systems, Inc.

e Peter Cordeau, President and Chief Executive Officer, Sharon Hospital

e Christian Bergeron, Chief Financial Officer, Sharon Hospital

e Lori Puff, Chief Nursing Officer, Sharon Hospital

c. copies of any scholarly articles, studies or reports that support the need to establish the
proposed service, along with a brief explanation regarding the relevance of the selected
articles;

RESPONSE:

Not applicable. The CON Application involves the transfer of ownership of Sharon
Hospital and not the establishment of a new service.
d. letters of support for the proposal;
RESPONSE:
See Exhibit H. With respect to letters that are unsigned, signed versions are forthcoming

and will be provided to OHCA as they are received.

e. the protocols or the Standard of Practice Guidelines that will be utilized in relation to the
proposal. Attach copies of relevant sections and briefly describe how the Applicant
proposes to meet the protocols or guidelines.

RESPONSE:

Not applicable.
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f. copies of agreements (e.g., memorandum of understanding, transfer agreement,
operating agreement) related to the proposal. If a final signed version is not available,
provide a draft with an estimated date by which the final agreement will be available.
RESPONSE:

Copies of the following agreements related to the proposed transfer of ownership of
Sharon Hospital are attached as Exhibit C:

e Asset Purchase Agreement, dated September 13, 2016;
e Management Agreement, dated September 13, 2016;

Public Need and Access to Care

§ “Whether the proposed project is consistent with any applicable policies
and standards adopted in regulations by the Department of Public
Health;” (Conn.Gen.Stat. § 19a-639(a)(1))

6. Describe how the proposed project is consistent with any applicable policies and standards
in regulations adopted by the Connecticut Department of Public Health.

RESPONSE:

The Department of Public Health, Office of Health Care Access Division has not yet established
policies and standards in regulation concerning the transfer of ownership of hospitals.
Notwithstanding, this proposal improves the quality, accessibility and cost-effectiveness of care,
ensures the continued existence of hospital services in a rural community, brings these services
back under the auspices of a not-for-profit entity that provides services to all individuals
regardless of ability to pay consistent with its mission, and promises the enhancement of
technology, equipment, services, and resources for the benefit of Sharon area residents. All of
this is consistent with the statutes that guide OHCA’s decision making process for CON
requests, as well as the objectives of the Statewide Healthcare Facilities and Services Plan
(“SHP”) as discussed below.

§ “The relationship of the proposed project to the statewide health care
facilities and services plan:” (Conn.Gen.Stat. § 19a-639(a)(2))

7. Describe how the proposed project aligns with the Connecticut Department of Public Health
Statewide Health Care Facilities and Services Plan, available on OHCA’s website.

RESPONSE:
The proposed sale of Sharon to Vassar Connecticut aligns with many of the goals, objectives and

guiding principles of the 2012 Statewide Healthcare Facilities and Services Plan and the 2014
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Supplement (“SHP Supplement”). One of the primary purposes of the SHP is to examine access
to and utilization of facilities and services state-wide and determine how best to distribute
healthcare resources in order to serve those in need and keep the system financially viable.

The SHP aims to provide “better access to services through planned geographic distribution” and
ensure that “overall access to quality health care” is maintained (SHP, pp. 1, 2). Access to
hospital services in the Sharon area exists only because the Hospital continues to exist. It is
critical that Sharon remain a viable acute care general hospital so that area residents do not need
to travel more than 30 miles if they require this level of service. This is particularly true of
emergency and safety net services and services for vulnerable populations (SHP Supplement, p.
47). Vassar Connecticut and Health Quest can help to ensure the Hospital’s long-term viability
so that life-saving services can be sustained locally.

The SHP also seeks to “enhance primary care access and availability” and promote “equitable
access to health services (e.g., reducing financial barriers, increasing availability of physicians)
and facilitate access to preventive and medically necessary healthcare” (SHP, pp. 1, 2). In
addition, the SHP supports the need for “a sufficient health care workforce that facilitates access
to the appropriate level of care in a timely manner (e.g., optimal number of primary and specialty
provider)” (SHP, p. 2). As previously mentioned, Vassar Connecticut intends to place HQMP
physicians in the Sharon area and to recruit new physicians to practice locally and maintain
Medical Staff privileges at the Hospital. Recruitment of physicians has been extremely difficult
under Essent Connecticut ownership because of the Hospital’s remote location and the absence
of a regional network of RCCH hospitals in the Northeast. Physician recruitment will focus not
just on specialty physicians, but on enhancing the primary care network in the Sharon area. This
increased availability of physicians will promote equitable access to care in an appropriate and
timely manner. Moreover, the Health Quest relationship will allow patients from the Sharon area
to receive tertiary services in a more coordinated fashion at other system hospital such as
VBMC. This will also support equitable access to appropriate care for resident of the service
area.

The SHP also encourages “collaboration among health care providers to develop health care
delivery networks,” particularly on a regional level (SHP, p. 2). The inability to collaborate
regionally under RCCH leadership was a significant issue for Sharon that impacted its ability to
deliver services and remain financially strong. Bringing the Hospital into the Health Quest
system will “promote and support the long term viability of the state’s health care delivery
system,” including the long term viability of Sharon and its ability to continue to serve the needs
of a community with no other hospital option (SHP, p. 2). Lastly, as discussed herein, Vassar
Connecticut and the Health Quest system will bring quality improvements to the Hospital in
terms of processes, infrastructure and technology, to name a few, consistent with the SHP
objective of maintaining and improving the quality of healthcare services offered to Connecticut
residents (SHP, p. 2).
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§ “Whether there is a clear public need for the health care facility or
services proposed by the applicant;” (Conn.Gen.Stat. § 19a-639(a)(3))

8. With respect to the proposal, provide evidence and documentation to support clear public
need:

a.

identify the target patient population to be served;
RESPONSE:

The target population to be served includes patients from the PSA and SSA of the
Hospital as set forth in OHCA Table 2. According to the Truven Health Analytics data
attached as Exhibit D, the combined service area has a population of 137,450. A majority
of residents (62.7%) are over the age of 35, with roughly equal numbers of men and
women. The population is largely white (85.3%) and 32.3% of residents are college
educated. The average household income is nearly $90,000.

Note also that FCH conducted a Study of Community Health Needs in October of 2014
(the “Assessment”) (see Exhibit I). The Assessment identifies certain specific health
considerations among the population surveyed, which includes residents of Litchfield
County in Connecticut and Columbia and Dutchess Counties in New York. These
include rising substance abuse rates, including the abuse of prescription drugs and
cheaper opiate substitutes, and obesity, especially among children and youth.

The Assessment also remarks on the unique health challenges faced by Hispanics, the
region’s largest non-white population, including transportation, cost and communication
barriers, as well as lack of awareness of services. Moreover, the Assessment cites the
higher proportion of seniors in the service area as compared with other counties in
Connecticut and New York. Seniors face many of the same barriers to access as other
vulnerable populations. In addition, they often face challenges such as social isolation,
memory loss and unwillingness to accept services. Insufficient follow-up care for seniors
after a hospital stay is another identified concern.

As previously mentioned, Health Quest will conduct its own CHNA after purchase of the
Hospital and Physician Practices is complete. The assessment will further identify and
clarify significant health issues in the Sharon area, vulnerable populations, and barriers to
access faced by these individuals.

discuss how the target patient population is currently being served;
RESPONSE:

The target population for this proposal is currently receiving services at Sharon and/or the
Physician Practices. Alternatively, patients may be traveling outside of the service area
for healthcare that is not available in and around Sharon due to an inability to recruit
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physicians to practice in a remote community.

document the need for the equipment and/or service in the community;
RESPONSE:

Not applicable. This proposal does not involve the acquisition of new equipment or the
establishment of a service. The clear public need for the sale of Sharon to Vassar
Connecticut is detailed in Response to Question 1 (Project Description) above.

explain why the location of the facility or service was chosen;
RESPONSE:

Not applicable. Applicants are not proposing a new facility or service location. A
discussion of the needs of the greater Sharon service area, and how addition of the
Hospital to the Health Quest system will help meet those needs, is included in Response
to Question 1 (Project Description) above.

provide incidence, prevalence or other demographic data that demonstrates community
need;

RESPONSE:

See Response to Question 8a above. See also FCH’s CHNA attached as Exhibit I and
Truven Health Analytics data attached as Exhibit D.

discuss how low income persons, racial and ethnic minorities, disabled persons and
other underserved groups will benefit from this proposal;

RESPONSE:

Health Quest has a history of providing services to all patients in a non-discriminatory
fashion. The company does not discriminate against patients in the provision of
healthcare services at its hospitals, skilled nursing facility or physician practices based
upon race, color, national origin, sex, age, or disability. Health Quest is fully compliant
in this regard with Section 1557 of the Patient Protection and Affordable Care Act.
Health Quest will bring its commitment to serving these individuals to its ownership of
Sharon as a non-profit hospital. As mentioned above, the FCH Assessment of health
needs in the greater Sharon area identified Hispanics as the largest non-white population
(8.4% of the service area population) and identified certain barriers to access faced by
these individuals. Health Quest will work to ensure that these individuals have
meaningful access to healthcare services despite any language issues and address any
other barriers to access that they might encounter.
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In addition, as a non-profit health system, Health Quest provides services to all
individuals regardless of payer status or ability to pay. This includes participation with
Medicare and Medicaid and the care and treatment of many uninsured and underinsured
individuals. Medicare patients accounted for 55% of Sharon’s inpatient discharges in FY
2016 and Medicaid and uninsured patients combined accounted for 20% of inpatient
discharges that same year. Nearly 37% of the Sharon area population has an average
household income of less than $50,000 per year (see Exhibit D). Sharon has historically
treated governmentally insured and low income patients and will continue to do so under
Vassar Connecticut ownership as part of the non-profit Health Quest system.

list any changes to the clinical services offered by the Applicant(s) and explain why the
change was necessary,

RESPONSE:

Vassar Connecticut is not proposing any changes to the clinical services offered by the
Hospital. Vassar Connecticut and Health Quest intend to add cardiologists, OB/GYNss,
surgeons, and medical oncologists to the staff at Sharon. This will enhance access to
care, allowing more patients to remain in the Sharon area for treatment. In addition, as
Health Quest assesses the needs of the Sharon community it is contemplating the addition
of a daVinci robotics system for the Hospital’s operating suite. Health Quest will also
evaluate the licensed beds at Sharon to determine whether the number is appropriate
based on historic and projected inpatient discharges and average daily census.

explain how access to care will be affected;
RESPONSE:

The proposed transfer of ownership of Sharon to Vassar Connecticut, part of the non-
profit Health Quest system, will increase access to care for all residents of the Sharon
area. As previously mentioned, the Hospital has had significant issues recruiting
physicians to practice in remote Sharon. With the Hospital and Physician Practices
becoming part of the Health Quest system, Vassar Connecticut anticipates being able to
leverage the system’s resources, placing more doctors in the Sharon area and increasing
access to healthcare services. These would include cardiologists, OB/GYNs, primary
care physicians, surgeons, and medical oncologists. Area residents would also have
access to more than 300 providers employed by HQMP. In addition, patients from the
Sharon area will have enhanced access to services offered at other Health Quest hospitals.
For example, patients will be able to receive certain tertiary services at VBMC in
Poughkeepsie in the coordinated manner typical of referrals between hospitals and
providers within an integrated health system. These services would include open heart
surgery, interventional cardiac catheterization, neonatal ICU and neuro-interventional
stroke treatment.

SH000036

11/03/2016



Moreover, as a non-profit hospital the new Sharon will treat all patients regardless of
ability to pay. Vassar Connecticut will participate with most commercial insurers,
Medicare and New York and Connecticut Medicaid. It will also provide services to the
uninsured, underinsured and those without means to pay consistent with its charitable
mission. This will enhance access to services for low-income residents in particular in
the Sharon area.

discuss any alternative proposals that were considered.
RESPONSE:

As previously mentioned, RCCH conducted an ongoing review of a wide range a
strategic options to address the financial and recruitment issues that have threatened the
viability of the Hospital. These included discussions with larger health systems, both
not-for-profit and investor-owned. They included in-state systems, as well as out-of-state
companies pursing expansion opportunities in-state. At the end of the day, RCCH
determined that Health Quest was the best option for Sharon in terms of proximity,
resources and overall fit.

! § “Whether the applicant has satisfactorily demonstrated how the proposal

will improve quality, accessibility and cost effectiveness of health care
delivery in the region, including, but not limited to, (A) provision of or any
change in the access to services for Medicaid recipients and indigent l
persons; (Conn.Gen.Stat. § 19a-639(a)(5)) |

9. Describe how the proposal will:

a.

improve the quality of health care in the region;
RESPONSE:

The acquisition of Sharon by Vassar Connecticut, a Health Quest subsidiary, will
enhance the quality of healthcare services consistent with the system’s practices and
objectives. Health Quest has a goal of achieving top decile performance in quality and
patient satisfaction. All of the initiatives and best practices from Health Quest’s other
hospitals will be utilized at Sharon to improve quality. Health Quest is currently focusing
on the following areas:

e Average Length of Stay Reduction — Health Quest has a variety of programs in
place to reduce length of stay. Health Quest hospitals have daily discharge
huddles that work on patient discharges. These hospitals have also added services
on weekends such as physical therapy and case management in order to ensure
timely discharge.
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b.

30-Day Readmission Reduction — Health Quest has hired case managers who are
assigned to patients to ensure that they are following their discharge instructions.
The company has instituted patient call-backs, so that patients are contacted on
discharge, also to make sure that they are following their discharge instructions.
Health Quest staff are making follow-up appointments for patients with their
physicians at discharge to improve compliance with follow-up visits. The
company also provides patients with medications at discharge so that they do not
need to stop at a pharmacy.

Risk Based Mortality Ratio — Health Quest has developed a sepsis policy for all of
its hospitals, including the use of a rapid response teams to deal with patients at
the first sign of sepsis. The CMOs meet monthly to discuss their results and
develop ways to improve.

Catheter Associated UTI (CAUTI) Reduction — Health Quest removes catheters
the same day as surgery to reduce Foley days. The company does weekly CAUTI
rounds on its medical surgical units and intensive care units to reduce Foley days.

Patient Satisfaction (HCAHPS) — Health Quest does a variety of rounding on
patients, including leader rounding and hourly rounding. The company has
instituted bedside handoffs for shift changes. It also has a variety of unit specific
dashboards that are used to monitor patient satisfaction.

The quality of healthcare in the Sharon region will also be enhanced by increased
access to physician services through the recruitment efforts of Health Quest.
Residents will have coordinated access to physician and hospital services, including

tertiary services, at other Health Quest system hospitals. In addition, Vassar

Connecticut plans to evaluate capital investments in the Hospital. Preliminarily, these
might include a daVinci robot for the Hospital’s surgical suite and the upgrade of
Sharon’s IT systems to integrate the Hospital’s EHR with other Health Quest
providers. All of these quality improvement measures will be beneficial to area
residents.

improve accessibility of health care in the region; and
RESPONSE:

See Responses to Questions 8f and 8h (Public Need & Access to Care) above.

improve the cost effectiveness of health care delivery in the region.
RESPONSE:

This proposal to bring Sharon into the non-profit Health Quest system improves the cost-
effectiveness of healthcare delivery in several ways:
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e Treatment of patients locally — Health Quest will recruit physicians to the Sharon area
who will treat patients at the Hospital. Studies show that treating patients locally is
the most cost-effective way to treat patients.

e Conversion to not-for-profit — The conversion of Sharon back to a not-for-profit
entity means that the people in the service area are the “shareholders.” Any profit
will be reinvested to improve the facilities and the services at the Hospital, allowing
even more patients to be treated locally. Not-for-profit status will also lead to greater
access to care. In order to maintain its tax-exempt status, Vassar Connecticut will
have to show that it is meeting the needs of the local community. An important part
of this access is ensuring that care is available to all in the community and that Vassar
Connecticut treats all of those patients that can safely be treated locally.

e Ownership by local entity — Having the Hospital owned by a local entity with local
board representation by people who live and work in the service area will also ensure
cost-effectiveness. Health Quest understands the local economy and the local market
and its board will make sure that care is provided in as cost-effective manner as
possible.

10. How will this proposal help improve the coordination of patient care (explain in detail
regardless of whether your answer is in the negative or affirmative)?

RESPONSE:

The acquisition of Sharon by Vassar Connecticut will help improve the coordination of care by
integrating the Hospital into a regional health system. For the first time, Sharon area residents
will have meaningful access to a local health system whereby they can receive tertiary hospital
services, skilled nursing services and enhanced specialty physicians services within the system,
depending upon their needs. With integrated EHR, providers throughout the Health Quest
system can access a patient’s records instantaneously and coordinate care with referring
providers, allowing for more accurate and timely diagnosis and treatment.

11. Describe how this proposal will impact access to care for Medicaid recipients and indigent
persons.

RESPONSE:

This proposal will ensure access to care for Medicaid recipients and indigent persons. As a not-
for-profit hospital, Sharon will be required to care for all patients regardless of payer source or
ability to pay. Consistent with the Health Quest mission, Vassar Connecticut will participate
with Medicare, and New York and Connecticut Medicaid and will provide services to uninsured
and underinsured individuals residing in the Sharon area. In FY 2016, 55% of Sharon’s inpatient
discharges were Medicare patients and 20% of its discharges were Medicaid and uninsured
patients. This represents a significant percentage of overall discharges. These patients deserve
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access to the highest quality, comprehensive healthcare in their community and Health Quest
will work to provide this.

12. Provide a copy of the Applicant’s charity care policy and sliding fee scale applicable to the
proposal.

RESPONSE:

With the release of Health Quest from any ongoing conditions of the original Conversion Order,
Vassar Connecticut will adopt the Health Quest system’s Financial Assistance Policy, which 1s
attached as Exhibit J. As a non-profit entity, Health Quest is required to treat all patients
regardless of ability to pay and its policy is broad and inclusive.

( § “Whether an applicant, who has failed to provide or reduced access to
services by Medicaid recipients or indigent persons, has demonstrated

| good cause for doing so, which shall not be demonstrated solely on the
basis of differences in reimbursement rates between Medicaid and other

‘ health care payers;” (Conn.Gen.Stat. § 19a-639(a)(10))

13. If the proposal fails to provide or reduces access to services by Medicaid recipients or
indigent persons, provide explanation of good cause for doing so.

RESPONSE:

Not applicable. If anything, the conversion of Sharon to non-profit status will increase access to
services for Medicaid recipients and indigent persons consistent with the mission of Health
Quest and Vassar Connecticut as tax-exempt entities.

§ “Whether the applicant has satisfactorily demonstrated that any
consolidation resulting from the proposal will not adversely affect health
care costs or accessibility to care.” (Conn.Gen. Stat. § 19a-639(a)(12))

14. Will the proposal adversely affect patient health care costs in any way? Quantify and provide
the rationale for any changes in price structure that will result from this proposal, including,
but not limited to, the addition of any imposed facility fees.

RESPONSE:

The sale of Sharon to Vassar Connecticut will not adversely impact patient healthcare costs in
any way. Vassar Connecticut does not plan to adjust price structure as a result of the proposal or
to impose any facility fees that are not already imposed by Essent Connecticut as the Hospital’s
current owner.
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Financial Information

§ “Whether the applicant has satisfactorily demonstrated how the proposal
will impact the financial strength of the health care system in the state or
that the proposal is financially feasible for the applicant;” (Conn.Gen. Stat.
§ 19a-639(a)(4))

15. Describe the impact of this proposal on the financial strength of the state’s health care
system or demonstrate that the proposal is financially feasible for the applicant.

RESPONSE:

Health Quest was recently rated A3 with a negative outlook from Moody’s and A- with a stable
outlook from Standard and Poor’s. The company will use its financial strength to grow and
stabilize the Hospital. Health Quest’s ability to bring physicians to the community and to serve
more patients locally will cause volume at the Hospital to increase. This will lead to increased
revenue and will help to improve its financial viability of the Hospital and the overall strength of
the healthcare delivery system in Northwestern Connecticut. Moreover, as can be seen from
Financial Worksheet B, the incremental revenue and expense savings associated with the Health
Quest acquisition will result in a significant increase in the Hopsital’s projected net income
beginning as early as FY 2017, making the project financially feasible.

16. Provide a final version of all capital expenditure/costs for the proposal using OHCA Table 3.

RESPONSE:

See OHCA Table 3.

17. List all funding or financing sources for the proposal and the dollar amount of each. Provide
applicable details such as interest rate; term; monthly payment; pledges and funds received
to date; letter of interest or approval from a lending institution.

RESPONSE:

As previously mentioned, $3 million of the $5 million purchase price for Sharon Hospital and the
Physician Practices will be funded through the Asset Purchase Grant from FCH. Any remaining
balance after consideration of working capital and other adjustments contemplated in the Asset
Purchase Agreement will be paid with Health Quest operating funds.
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18. Include as an attachment:

a. audited financial statements for the most recently completed fiscal year. If audited
financial statements do not exist, provide other financial documentation (e.g., unaudited
balance sheet, statement of operations, tax return, or other set of books). Connecticut
hospitals required to submit annual audited financial statements may reference that
filing, if current;

RESPONSE:

FY 2015 audited financial statements for Essent Connecticut and its parent company, SHHC,
dated June 27, 2016, are on file with OHCA. FY 2015 Audited Financial Statements for
Health Quest and its subsidiaries are attached as Exhibit K.

b. completed Financial Worksheet A (non-profit entity), B (for-profit entity) or C (§19a-
486a sale), available on OHCA'’s website under OHCA Forms, providing a summary
of revenue, expense, and volume statistics, “without the CON project,” “incremental to
the CON project,” and “with the CON project.” Note: the actual results reported in the
Financial Worksheet must match the audited financial statement that was
submitted or referenced.

RESPONSE:

Financial Worksheet B for Sharon Hospital and Financial Worksheet A for Health Quest are
attached as Exhibit L.

The Applicants used Financial Worksheet B, which applies to for-profit entities, for Sharon
Hospital so that they could properly account for income taxes and retained earnings when
disclosing “actual” and “without CON” figures. Financial Worksheets A and B are identical
with the exception of these provisions. When projecting “incremental” and “with CON
figures” for the new non-profit entity these sections were simply left blank.

Financial Worksheet B for Health Quest shows as incremental the combined impact to the
system of the acquisition of both the Hospital and the Physician Practices.

19. Complete OHCA Table 4 utilizing the information reported in the attached Financial
Worksheet.

RESPONSE:

See OHCA Table 4.
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20. Explain all assumptions used in developing the financial projections reported in the Financial

Worksheet.

RESPONSE:

The following are assumptions used, and clarifications regarding, the Financial Worksheets
attached as Exhibit L:

Projection Assumptions (w/out CON):

Sharon Hospital:

A. Projecting 1.5% net year over year growth (FY 2017 — FY 2020). The net
impact considers historical trends, stable payer mix, payer contract changes,
volume changes, and service mix (inpatient & outpatient) changes.

B. Operating expense projections assume cost of living / price index based
increases:

a. Salary & Benefits @ 2%
b. Supplies (including Rx) @ 5%
c. Other expenses @ 1%
C. Intercompany fees representing loss transfer from the Physician Practices

have been accounted for in the Physician Practice transfer CON. These
totaled approximately $3.1 million in FY 2015 and $3.4 million in FY 2016.

Health Quest:

A.

Projecting 3.3% net year over year growth (2017 —2020). The net impact
considers historical trends, strategic growth initiatives, increased physician
recruitment, opening of a new bed tower at VBMC, stable payer mix, payer
contract changes, volume changes, and service mix (inpatient & outpatient)
changes.
Operating expense projections assume cost of living / price index based
increases:

a. Salary & Benefits @ 3%

b. Supplies (including Rx) @ 6.4%

c. Other expenses @ 3%
Malpractice and Lease/Rental expenses are included in the “Other” Expense
line.

Projection Assumptions (incremental):

A. Incremental projections are pro-rated for an acquisition date of 7/1/2017.

B. The net impact considers historical trends, stable payer mix, payer contract
changes, volume changes and service line growth (inpatient and outpatient).

C. Projected volume growth is based upon the factors detailed in response to
Question 1 (Project Description) above and Question 24 (Financial Information)
below.
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D. Administrative efficiencies that contribute to cost-savings are detailed in response
to Question 1 (Project Description) above.

Contributing Factors related to Net Income change FY 2015 v. FY 2016:
A. Increases in self-pay activity are driving up bad debt provisions ($600K).
B. Provider Tax increase ($700K).
C. Physician coverage based services (Pediatrics and other specialty on-call coverage
($700K).

Non-Operating Adjustment FY 2015:

A. The significant net income loss for F'Y 2015 is the result of two material one-
time accounting transactions: 1) impairment of fixed assets ($15.3M) and 2)
impairment of deferred tax asset ($1.7M). Fixed Assets: A revaluation of
hospital assets was conducted and measured at fair value as of September 30,
2015. In the end a write-down of fixed asset was required to account for the new
fair market value that resulted in a ($15.3M) charge to FY2015 financial
results. Notes regarding the valuation can be found on pages 17 & 18 of Sharon
Hospital Holding Company, Inc.’s audited financial statements submitted to the
State in July 2016. Tax Asset: As of September 30, 2015, Sharon Hospital
Holding Company, Inc. established a valuation allowance to fully offset its net
deferred tax assets. The valuation allowance was recorded due to the uncertainty
of the recognition of any future benefit from this tax asset. Notes regarding the
allowance can be found on page 19 of the audited financial statements.

21. Explain any projected incremental losses from operations resulting from the implementation
of the CON proposal.

RESPONSE:

Not applicable.

22. Indicate the minimum number of units required to show an incremental gain from operations
for each projected fiscal year.
RESPONSE:

The table below shows the minimum number of inpatient discharges or outpatient visits required
each year in order for the Hospital to cover financial incremental expenses.

FY 2017 FY 2018 FY 2019 FY 2020
Minimum 6 88 213 319
Inpatient
Discharges
Minimum 208 2,917 7,083 10,625
Qutpatient Visits

SH000044

11/03/2016



Utilization

§ “The applicant's past and proposed provision of health care services to
relevant patient populations and payer mix, including, but not limited to,
access to services by Medicaid recipients and indigent persons;”
(Conn.Gen.Stat. § 19a-639(a)(6))

23. Complete OHCA Table 5 and OHCA Table 6 for the past three fiscal years (“FY”), current
fiscal year (“CFY”) and first three projected FYs of the proposal, for each of the Applicant’s
existing and/or proposed services. Report the units by service, service type or service level.

RESPONSE:

See OHCA Tables S and 6. Units reported are inpatients discharges and outpatient visits.

24. Provide a detailed explanation of all assumptions used in the derivation/ calculation of the
projected service volume; explain any increases and/or decreases in volume reported in
OHCA Table 5 and 6.

RESPONSE:

The decline in inpatient visits as shown in QHCA Table 5 was largely a result of a decrease in
ED visits requiring admission, as well as the FY 2015 closure of the oncology services operated
by Yale-New Haven Hospital at Sharon. Outpatient visits declined during this time as well.
This included a decline in treated and discharged ED patients, outpatient oncology visits, sleep
center visits, and other outpatient visits related to physician services.

With regard to projected volume, Health Quest will begin to shift some admissions from VBMC
and NDH, both of which are at or near capacity. These will be medically appropriate patients for
the Hospital to accept and will be patients that live east of the Taconic and have shorter travel
distances to Sharon than they have to either VBMC or NDH. Direct participation with New
York insurance payers will also contribute to and support the shift. Health Quest anticipates that
this shift will occur in FY 2017 and FY 2018 and be the equivalent of an average daily census
(“ADC”) of six (6) patients. This will also include geropsychiatric patients, for which Health
Quest does not have a service currently. In addition, through the recruitment of cardiology,
orthopedics, general surgery, OBGYN, oncology and primary care physicians, which Health
Quest will do in FY 2017 and FY 2018, an additional four (4) patients per day can be kept in the
community by the end of FY 2017, increasing the ADC by ten (10) patients. Beyond that time,
Health Quest projects demand growing with the aging of the population and as the impact of the
newly recruited physicians takes hold in the community. Health Quest has projected demand to
increase by approximately 2% per annum between FY 2018 and FY 2020. This also accounts for
the continued shift to ambulatory patients, which will depress the growth of the inpatient
demand.

SH000045

11/03/2016



25. Provide the current and projected patient population mix (number and percentage of
patients by payer) for the proposal using OHCA Table 7 and provide all assumptions. Note:
payer mix should be calculated from patient volumes, not patient revenues.

§ “Whether the applicant has satisfactorily identified the population to be
served by the proposed project and satisfactorily demonstrated that the
identified population has a need for the proposed services;”
(Conn.Gen.Stat. § 19a-639(a)(7))

RESPONSE:

See OHCA Table 7. Projections are based on the current patient population mix for inpatient
discharges. The Hospital accepts all patients regardless of payer source or ability to pay and
treats a considerable amount of governmentally insured and uninsured individuals. It will
continue to accept all patients regardless of payer source or ability to pay under Vassar
Connecticut’s ownership. Applicants do not anticipate any appreciable change in patient
population mix as a result of this transaction and considering the demographics of the Sharon
service area.

26. Describe the population (as identified in question 8(a)) by gender, age groups or persons
with a specific condition or disorder and provide evidence (i.e., incidence, prevalence or
other demographic data) that demonstrates a need for the proposed service or proposal.
Please note: if population estimates or other demographic data are submitted,
provide only publicly available and verifiable information (e.g., U.S. Census Bureau,
Department of Public Health, CT State Data Center) and document the source.

RESPONSE:
See Response to Question 8a (Public Need & Access to Care) above.
27. Using OHCA Table 8, provide a breakdown of utilization by town for the most recently

completed fiscal year. Utilization may be reported as number of persons, visits, scans or
other unit appropriate for the information being reported.

RESPONSE:

See OHCA Table 8. Utilization is reported by number of inpatient discharges.
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§ “The utilization of existing health care facilities and health care services in
the service area of the applicant;” (Conn.Gen.Stat. § 19a-639(a)(8))

28. Using OHCA Table 9, identify all existing providers in the service area and, as available, list
the services provided, population served, facility ID (see table footnote), address,
hours/days of operation and current utilization of the facility. Include providers in the towns
served or proposed to be served by the Applicant, as well as providers in towns contiguous
to the service area.

RESPONSE:

See OHCA Table 9.

29. Describe the effect of the proposal on these existing providers.
RESPONSE:

This proposal will have minimal impact, if any, on existing providers. Sharon has been in
operation for over 100 years and it serves a geographically remote area from which other
Connecticut hospitals are largely inaccessible. The sale of Sharon to Vassar Connecticut will
simply allow the Hospital to continue serving the patient population that it has served for more
than a century. To the extent that patients are traveling outside of the Sharon area for hospital
care, these patients will be able to access more services in their community once the sale is
completed. Tertiary service providers, including other hospitals within the Health Quest system
and larger hospitals in Connecticut, will continue to receive referrals and transfers of patients
who cannot safely or adequately be treated at Sharon.

30. Describe the existing referral patterns in the area served by the proposal.

RESPONSE:

Sharon’s patients originate from the 14 PSA towns, located in Connecticut and New York, listed
in OHCA Table 2. This table also includes SSA towns, and as OHCA Table 8 shows, patients
come to the Hospital from elsewhere in Connecticut, New York and other states.

31. Explain how current referral patterns will be affected by the proposal.
RESPONSE:

The Hospital expects its patients to originate from the same service area towns listed in OHCA
Tables 2 & 8 under Vassar Connecticut ownership. The only potential changes in referral
patterns are due to physician recruitment and the strengthening of tertiary services relationships.
With respect to physician services, the recruitment of additional primary care and specialty
physicians to practice in the area and serve on the Sharon Medical Staff might result in patients
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who would otherwise leave the service area for treatment receiving care in their local
community. In addition, the relationship among hospitals in the Health Quest system will
encourage the referral of patients in need of tertiary services to VBMC where they can receive
the highest-quality coordinated care.

§ “Whether the applicant has satisfactorily demonstrated that the proposed
project shall not result in an unnecessary duplication of existing or
approved health care services or facilities;” (Conn.Gen. Stat. § 19a-
639(a)(9))

32. If applicable, explain why approval of the proposal will not result in an unnecessary
duplication of services.

RESPONSE:

This proposal does not result in the unnecessary duplication of services because Sharon is an
existing hospital provider in a remote community with no other acute care options. Vassar
Connecticut is not proposing the addition of any services or the acquisition of any equipment in
connection with this transaction. Rather, it will assume ownership of the Hospital and stabilize it
financially so that Sharon can continue to exist as an essential community resource.

§ “Whether the applicant has satisfactorily demonstrated that the proposal
will not negatively impact the diversity of health care providers and patient
choice in the geographic region;” (Conn.Gen.Stat. § 19a-639(a)(11))

33. Explain in detail how the proposal will impact (i.e., positive, negative or no impact) the
diversity of health care providers and patient choice in the geographic region.

RESPONSE:

The sale of Sharon to Vassar Connecticut will have a positive impact on the diversity of
healthcare in Sharon area. Currently, the only option for hospital services is Sharon and the
number of physicians practicing in the area is extremely limited. With this transaction, Sharon
will become a member of the Health Quest system. This will bring Health Quest resources,
mainly physicians, to the Sharon area and diversify physician service options for local residents.
It will also enhance access to Health Quest’s other services, mainly tertiary services, for area
residents who need to be transferred out of Sharon due to the nature and/or severity of their
conditions. While these patients have always had the choice to be transferred to a Health Quest
hospital, they will now be able to obtain services at system providers in a better coordinated
manner.
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Tables

TABLE 1

APPLICANT'S SERVICES AND SERVICE LOCATIONS

Service

Street Address, Town

Population
Served

Days/Hours of
Operation

New Service or
Proposed
Termination

Sharon Hospital,
Acute Care
General Hospital

50 Hospital Hill Road
Sharon, CT 06069

See OHCA Tables
2 & 8 for Service
Area Towns and
Utilization by
Town

24 hours/day, 7
days/week

Change of
Ownership,
Continuation of
Services

back to guestion]
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back to question

List the official name of town* and provide the reason for inclusion.

TABLE 2

SERVICE AREA TOWNS

Town*

Reason for Inclusion

North Canaan, CT
Sharon, CT
Salisbury, CT
Clinton, NY
Copake, NY
Amenia, NY
Pine Plains, NY
New Milford, CT
Torrington, CT
Washington, NY
Cornwall, CT
Canaan, CT
Kent, CT
Winchester, CT

Pawling, NY
Stanford, NY
Norfolk, CT
Poughkeepsie, NY
Ancram, NY
Litchfield, CT
Rhinebeck NY

These towns comprise the lowest number
of contiguous zip codes that account for at
least 75% of inpatient discharges at Sharon
Hospital in FY 2016 (Primary Service
Area).

These towns contain one or more zip codes
that generate at least .5% of inpatient
discharges and comprise the Sharon
Hospital Secondary Service Area.

* Village or place names are not acceptable.
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TABLE 3
TOTAL PROPOSAL CAPITAL EXPENDITURE

Purchasel/Lease Cost
Equipment (Medical, Non-medical, Imaging) $0
Land/Building Purchase* $0
Construction/Renovation** $0

Other (specify): Purchase Price for the Assets of $5,000,000.00 +
Sharon Hospital and Affiliated Entities subject to certain

adjustments for
working capital and
other considerations

Total Capital Expenditure (TCE) $5,000,000.00 +
subject to certain
adjustments for
working capital and
other considerations

Lease (Medical, Non-medical, Imaging)*** $0
Total Lease Cost (TLC) $0
Total Project Cost (TCE+TLC) $5,000,000.00 +

subject to certain

adjustments for
working capital and
other considerations

* If the proposal involves a land/building purchase, attach a real estate property
appraisal including the amount; the useful life of the building; and a schedule of
depreciation.

**If the proposal involves construction/renovations, attach a description of the proposed
building work, including the gross square feet; existing and proposed floor plans;
commencement date for the construction/ renovation; completion date of the
construction/renovation; and commencement of operations date.

*** If the proposal involves a capital or operating equipment lease and/or purchase,
attach a vendor quote or invoice; schedule of depreciation; useful life of the equipment;
and anticipated residual value at the end of the lease or loan term.

[back to question

TABLE 4
PROJECTED INCREMENTAL REVENUES AND EXPENSES
FY 2017+ FY 2018* FY 2019* FY 2020*
Revenue from Operations $4,648,342 $14,772,159 $16,090,477 $16,549,789
Total Operating Expenses $1,169,770 $5,001,048 $6,406,302 $7,315,261
Gain/Loss from
Operations $3,478,572 $9,771,111 $9,684,175 $9,234,528

* Fill in years using those reported in the Financial Worksheet attached.
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back to question]

TABLE 5
HISTORICAL UTILIZATION BY SERVICE
Actual Volume
(Last 3 Completed FYs) CFY Volume*
Service** FY 2013*** FY 2014*** FY 2015*** FY 2016**°

Inpatient Discharges 2,878 2,616 2,466 2,411
Outpatient Visits 92,898 92,902 90,592 90,590
Total 95,776 95,518 93,058 93,001

For periods greater than 6 months, report annualized volume, identifying the number of actual months covered and the
method of annualizing. For periods less than 6 months, report actual volume and identify the period covered.

Identify each service type and level adding lines as necessary. Provide the number of visits or discharges as appropriate for
each service type and levei listed.

*** Fill in years. If the time period reported is not identical to the fiscal year reported in Table 4 of the application, provide the
date range using the mm/dd format as a footnote to the table.

[back to question]

*k

TABLE 6
PROJECTED UTILIZATION BY SERVICE
Service* Projected Volume
(Inpatient Discharges)6 FY 2017** FY 2018** FY 2019** FY 2020**
Inpatient Discharges 2,798 3,686 3,781 3,835
Outpatient Visits 106,894
95,309 102,542 105,315
Total 98,107 106,228 109,096 110,729

Identify each service type by location and add lines as necessary. Provide the number of
visits/discharges as appropriate for each service listed.

** If the first year of the proposal is only a partial year, provide the first partial year and then
the first three full FYs. Add columns as necessary. If the time period reported is not
identical to the fiscal year reported in Tabie 4 of the application, provide the date range
using the mm/dd format as a footnote to the table.

back to question]

> Data includes a complete fiscal year from October 1, 2015 through September 30, 2016.
% Data for rehabilitation discharges is not included because Sharon Hospital does not provide inpatient rehabilitation
services. Instead, ICU discharges have been included in both historic and projected utilization figures.
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TABLE 7
APPLICANT’S CURRENT & PROJECTED PAYER MIX

Current Projected
Payer FY 2016* FY 2017** FY 2018** FY 2019**

Discharges % Discharges % Discharges % Discharges %
Medicare* 1,318 55% 1,539 55% 2,027 55% 2,080 55%
Medicaid* 434 18% 504 18% 663 18% 681 18%
CHAMPUS & 12 <1% 20 <1% 28 <1% 28 <1%
TriCare
Total 1,764 73% 2,063 73% 2,718 73% 2,789 73%
Government
Commercial 588 24% 672 24% 885 24% 907 24%
Insurers
Uninsured 55 2% 56 2% 74 2% 76 2%
Workers 4 <1% 7 <1% 9 <1% 9 <1%
Compensation
Total Non- 647 27% 735 27% 968 27% 992 27%
Government
Total Payer 2,411 100% 2,798 100% 3,686 100% 3,781 100%
Mix

* Includes managed care activity.
** Fill in years. Ensure the period covered by this tabie corresponds to the period covered in the projections
provided. New programs may leave the “current” column blank.

back to guestion

" Data includes a complete fiscal year from October 1, 2015 through September 30, 2016.
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back to guestion

TABLE 8
UTILIZATION BY TOWN

Town

Utilization
FY 2016**®

North Canaan, CT

Poughkeepsie, NY

Sharon, CT
Salisbury, CT
Clinton, NY
Copake, NY
Amenia, NY
Pine Plains, NY
New Milford, CT
Torrington, CT
Washington, NY
Cornwall, CT
Canaan, CT
Kent, CT
Winchester, CT
Pawling, NY
Danbury, CT
Stanford, NY
New York, NY
Norfolk, CT

Waterbury, CT
Ancram, NY
Litchfield, CT
Rhinebeck, NY
Other CT
Other NY
All Other

TOTAL:

269 (11.16%)
261 (10.82%)
223 (9.25%)
208 (8.63%)
193 (8.00%)
167 (6.93%)
104 (4.31%)
79 (3.28%)
63 (2.61%)
63 (2.61%)
59 (2.45%)
58 (2.41%)
49 (2.03%)
46 (1.91%)
19 (0.79%)
18 (0.75%)
18 (0.75%)
16 (0.66%)
15 (0.62%)
15 (0.62%)
15 (0.62%)
14 (0.58%)
14 (0.58%)
14 (0.58%)
196 (8.13%)
176 (7.30%)
39 (1.62%)

2,411 (100%)

* List inpatient/outpatient/ED volumes separately, if applicable
** Fill in most recently completed fiscal year.

® Data includes a complete fiscal year from October 1, 2015 through September 30, 2016.
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TABLE 9
SERVICES AND SERVICE LOCATIONS OF EXISTING PROVIDERS

Facility's Provider C_L!rrerlt
Service or Population Facility ID* Name LCELE eV R Utilization
’ f (FY 2015
Program Name Served (NPI) Street Address and o o I tient
Town peration ' npatien ,
Discharges)
Charlotte- Acute Care 1720289861 540 Litchfield Street 24/7 6,030
Hungerford General Torrington, CT
Hospital Hospital 06790
Patients
Danbury Acute Care 1619938016 21 Elm Street 24/7 20,558
Hospital — General New Milford, CT
New Milford Hospital 06776
Patients
Danbury Acute Care 1548293343 | 24 Hospital Avenue 24/7 Included in above
Hospital -- General Danbury, CT 06810
Danbury Hospital
Patients
Waterbury Acute Care 1477902641 64 Robbins Street 24/7 11,646
Hospital General Waterbury, CT 06708
Hospital
Patients
St. Mary’s Acute Care 1760426969 56 Franklin Street 24/7 11,845
Hospital General Waterbury, CT 06706
Hospital
Patients
Northern Acute Care 1124072715 6511 Springbrook 24/7 5,130
Dutchess General Avenue
Hospital Hospital Rhinebeck, NY
Patients 12572
Putnam Acute Care 1972557379 670 Stoneleigh 24/7 6,834
Hospital Center General Avenue
Hospital Carmel, NY 10512
Patients
Vassar Brothers Acute Care 1295794162 45 Reade Place 24/7 21,710
Medical Center General Poughkeepsie, NY
Hospital 12601
Patients
Columbia Acute Care 1528024718 | 71 Prospect Avenue 24/7 5,847
Memorial General Hudson, NY 12534
Hospital Hospital
Patients
MidHudson Acute Care 1306013388 241 North Road 2477 5,730
Regional General Poughkeepsie, NY
Hospital Hospital 12601
Patients

* Provide the Medicare, Connecticut Department of Social Services (DSS), or National Provider Identifier (NPI) facility
identifier and label column with the identifier used.

® Source: Office of Health Care Access 2015 Hospital Financial Dashboard

http://www.ct.gov/dph/lib/dph/ohca/hospital fillings/2015/all_dashboards2015.pdf
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EXHIBIT A
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ESSENT HEALTHCARE OF CONNECTICUT, INC.
SHARON HOSPITAL HOLDING COMPANY, AND
REGIONALCARE HOSPITAL PARTNERS, INC.

ACTION BY WRITTEN CONSENT
OF THE
BOARDS OF DIRECTORS

September 9, 2016

The undersigned, constituting all of members of the boards of directors (“Boards™) of Essent
Healthcare of Connecticut. Inc. d/b/a Sharon Hospital, a Connecticut corporation {“Sharon™), Sharon
Hospital Holding Company, a Delaware corporation (*SHHC”). and RegionalCare Hospital Partners, Inc.,
a Delaware corporation (“RCHP”) do hereby unanimously consent to taking action without a meeting, by
written consent, and hereby take the following actions:

RESOLVED, that the terms and provisions of the Asset Purchase Agreement dated as of
September 9, 2016 (the “Asset Purchase Agreement”) which has been made available to the Boards,
between Sharon, SHHC, Regional Healtheare Associates, LLC, a Connecticut limited liability company
("RHA™) . Tri State Women’s Services, LLC, a Connecticut limited liability company (“TSWS” and
collectively with Sharon, SHHC, and RHA, the “Sellers™), Health Quest Systems, Inc., a New York non-
profit corporation (“Health Quest™). and Vassar Health Connecticut, Inc., a Connecticut non-profit
corporation (“VHC” and, collectively with Health Quest, the “Buyer”) and RCHP, solely for the purposes
of Sections 13.32 and 13.33 therein, pursuant to which the Sellers will sell substantially all of their assets
to the Buyer as specified in the Asset Purchase Agreement, are hereby approved and confirmed,

RESOLVED FURTHER, that each of the Chairman, Chief Executive Officer, President. Chief
Financial Officer, Executive Vice President, Chief Administrative Officer, Associate General Counsel,
Corporate Controller, Treasurer, Secretary, Assistant Secretary, Vice President or such other appropriate
officer of Sharon, SHHC or RCHP, respectively, acting on behalf of Sharon, SHHC or RCHP,
respectively (each an “Officer™), is hereby directed to take, or cause to be taken all action, and to prepare,
execute, deliver and file, or cause to be prepared, executed, delivered and filed, all agreements,
instruments and documents, including, without limitation, the Asset Purchase Agreement, Management
Agreement, Escrow Agreement, Bills of Sale, Assignment and Assumption Agreement, Transition
Services Agreement, and any amendments thereto, as such officers, or any of them, deem necessary or
advisable to effectuate the intent of the Asset Purchase Agreement and perform the actions required
therein, as conclusively evidenced by the execution and delivery thereof;

RESOLVED FURTHER, that any Officer is hereby authorized and directed to do any and all
other or further things, and to execute any and all other or further documents and agreements, including
any amendments to the documents referenced above, all on behalf of Sharon, SHHC or RCHP,
respectively, as each of them, acting in their sole discretion, may deem necessary or desirable to
effectuate the purposes of the foregoing resolutions; and

RESOLVED FURTHER, that any actions taken by any Officer prior to the date hereof that
would have been authorized hereby except that such actions occurred prior to such date are hereby
ratified, confirmed, approved and adopted in all respects.

{Signature Page Follows]

4830-5121-1832.1
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IN WITNESS WHEREOF, the undersigned have executed this Action by Written Consent as of
the date and vear set forth above.

ESSENT HEALTHCARE OF CONNECTICUT, INC.
SHARON HOSPITAL HOLDIN COMPANY
REG 'ALCARE HO ART S, INC.

Name: Martin S. Rash
Title: Director

L FLL

Name: Howard T. Wall [l
Title: Director

Name: Michae! Wiechart
Title: Director

[Signature Page to Boards Consent]
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IQ Health Quest Systems, inc.
1351 Route 55, Suite 200
LaGrangeville, NY 12540

{845) 475-9500
healthquest.org

Secretary Certificate

I, Cheryl Booth, Assistant Secretary to the Board of Trustees of Health Quest Systems, Inc., hereby certify the
resolution attached hereto as Exhibit A was unanimously approved and adopted at a meeting of the Board of
Trustees of Health Quest Systems, Inc., at its meeting held on July 29, 2016:

Health Quest Systems, Inc.
By:

Cheryl Booth
Its: Assistant Secretary
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EXHIBIT A

The Board of Trustees of Health Quest Systems, Inc., hereby approves the following:

The Board of Trustees of Health Quest Systems, Inc. hereby approves, adopts and ratifies Management’s
execution and delivery of an Asset Purchase Agreement (the “APA”) to purchase substantially all the
assets operated by Sharon Hospital and its affiliates as discussed;

Management’s execution, delivery and implementation of a Management Agreement to provide
comprehensive management services to Sharon Hospital and its affiliates during the period between
execution of APA and the closing of the transaction described therein; and

Management’s execution and delivery of a grant or contribution agreement whereby the Foundation for
Community Health will provide support for the transaction described in the APA and for Health Quest’s
operation of the assets post-closing, expected to be valued at approximately $9,000,000.

e e e e R s e =)
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EXHIBIT B
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internal Ravenue Service Department of the Treasury

Washington OC 20224

Person lo Conlact:
VBH Corporation

Reode Place

Teleph Number:
Poughkeepsie, N.Y. 12601 elephone Number

ReferRe ! to
OPSE:EDIRS

Date:

SEP 30 Ig87

Employer Identification Number: 14-1673068
Key District: Brooklyn, N.Y,.
Accounting Period Ending: December 31l
Foundation Status Classification: 509(a)(2)
Advance Ruling Period Ends: December 31, 19%v

Dear Applicant:

Based on information supplied, and assuming your operations will be
as stated in your application for recognition of exemption, we have
determined you are exempt from federal incoms tax under section 501(c)(3)
of the Internal Revenue Code.

Because you are a newly created organization, we are not now making
a final dectermination of your foundation status under Code section 509(a).
However, we have determined that you can reasonably be axpactad to be a
publicly supported organlzation described in the sections shown abova.

Accordingly, you will be treated as & publicly supportsd organization,
and not as a private foundation, during the advance ruling period. Thias
advance rulling period begins on the date you were organized and ends on
tha date shown above.

Before the end of your advance ruling period, you will be asked to
furnish to your key District Director information needed to determins
whether you have met the requirementa of the applicable support test
during the advance ruling period. (If you received a 2 or 3 year advance
ruling, you will be given an opportunity to extend the advance ruling to
5 years.) If you establish that you have been a publicly supported organl-
zation, you will be classified as a section 509(a)(l) or 509(a)(2) organi-
zatlon as long as you continue to meet the requirements of the applicable
support test. If yu do not meet the public support requirements during
the advance ruling period, (or do not request an extepsion to 5 years, if
appropriate), you will be classified as a private foundation for future
périods. Also, if you are classified as a private foundatiom, you will
be treated as a private foundation from the effective date of your exemp-
tion for purposes of section 4940, which imposes an excise tax on your
net investment income, and section 507(d), which defines, in the event of
termination of status, the aggregate tax benefit derived from tax exemption
as a section 501(e)(3) organization.
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VBH Corporation

Grantors and donors may rely on the advance ruling that you are not
a private founda;ion until 90 days after your advance ruling period ends.
If you submit the required information within the 90 days, grantors and
donors may continue to rely on the advance ruling until we make a final
determination of your foundation astatus. However, if notice that you
will no longer be treated as the type of organization shown above is
published in the Internal Revenue Bulletin, grantors and donors may not
rely on this advance ruling after the date of such publication. Also,
4 grantor or donor may not rely on this determination if he or she was in
part responsible for, or was aware of, the act or failure to act that
resulted in your loss of the foundation classification shown above, or if
he or she acquired knowledge that we had given notice that you would be
removed fron classification as the type of organization shown above.

If your sources of support, or your purposes, character, or methods
of operation change, please let your key district know so that ofFfice can
consider the effect of the change on your exempt status and foundation
status, Also, you should inform your key District Director of all chanyes
in your nawme or address.

Unless specifically excepted, beginning January 1, 1984, you must
pay taxes undar the Federal Insurance Contributions Act (social security
taxes) for esach employee who is paid $100 or more in a calendar year.
You are not required to pay tax under the Federal Unemployment Tax Act

(FUTA).

Since you dare not a private foundatlon, you are not subject to the
exclse taxes under Chapter 42 of the Code. However, you are not
automatically exempt frowm other federal excise taxes. If you have
questions about excise, employment, or other federal taxes, gontact your
key District Director. : ’

-

Donors may deduct contributions to you as provided in Code saction
170. Bequests, legacies, devises, transfers, or gifts to you or for your
use are deductible for federal estate and gift tax purposes if they meet
the applicable provisions of sections 2055, 2106, and 2522.

You are required to file Form 990, Return of Organmization Exeopt
from Income Tax, only if your grogs receipts each year are normally more
than $25,000, If your gross receipts are not normally more than $25,000
we ask that you establish that you are not required to file Form 990 by
coupleting Part 1 of that Form for your first tax ysar. Thereafter, you
will not be required to file a return until your groass receipts normally
exceed the $25,000 minioum. For guidance in determining 1f your gross
receipts are "normally' not more than the $25,000 limit, see the instructions
for the Form 990. If a return is required, it must be filed by the 15th
day of the fifth month after the end of your annual accounting period.
There is a penalty of $10 a day, up to & maximum of $5,000, when a return
1s filed late unless you escablish, as required by sectiom 6652(d)(1),
that the failure to file timely was due to reasonable cause.
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VBH Corporation

You are not required to file federal income tax returns unless you
are subject to the tax on unrelated business income under Code section
511, If you are subject to this tax, you must file an income tax return
on Form 990-T, Exempt Organization Business Income Tax Return. In this
letter, we are not determining whether any of your present or proposed
activities are unrelated trade or business as defined in section 513.

Please show your employar identification number ou all returns you
file and in all correspondence with the Internal Revenue Service.

We are informing your key District Director of this ruling. Because
this letter could help resolve any questions about ypur exempt status angd
foundation status, you should keep it in your permanent records.

If you have any questions about this ruling, please contact the
person whose name and telephone number are shown in the heading of this
letter. Tor other matters, including quastions concerning reporting
requirements, please contact your key District Director.

Sincerely yours,

Tt G

-~ Milton Cerny
Chief, Exempt Organizatione
Rulings Branch

Attachment:
Form 872-C
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Colby Attorneys Service Co. -

U.S. Corporate and Information Services 8EF15 1999
Est. 1839

(800) 832-1220
(518) 463-4426
Fax (518) 434-2574

David Daniels, Esq.
David E. Danisls, Attorneys at Law, P.C.
243 Route 22 P.O. Box 668

Pawling NY 12564-0668

RE: HEALTH QUEST SYSTEMS, INC.

Enclosed, please find the requested copy(ies): 1
Date Completed: g/3/99

SH000065

11/03/2016



11/84/93 12:43 To:Pat Caner

From:L1sa A. Venske Daniels Law Office Page 3/6

CERTIFICATE OF

AMENDMENT
OF

VBH CORPORATION

Under Section 803 of the Not for Profit Corporation Law

g TH

\0‘-‘-

TE OF NEW YORK
\&\t SLRTENT OF TN
\ eneD sep 0319

i, -
1\

Filed by:

Ruth A Dennehey

Coiby Attorneys Service Co.

41 Stats Street, Suite 106
Albany, NY 12207

D.C.o0s 3 B“_LED

990903000 {/ |

Z.il oo e
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11/94/39 12:43 To:Pat Caner From:Lisa A. Venske Daniels Law Office Page 5/B

h |
=L F990_903900 oY

. CERTIFICATE OF AMENDMENT
OF THZ CERTIFICATE OF INCORPORATION
OoF
VBY CORPURATION

‘Under Section §03 of the Not-for-2rofit Corporation Law

#e, the undersigrad, Ronald T. Mullahey and Susan Davis
beirg Lhe Fresident and Chief Zxecutive Officcs, and Assistant
Secretary, respectively, of VBH Coxporation, da hereby certify:

(1) The name of the corporation i3 VBH Corxporation.

(2) %The certificare of incorporation cf{ VBR Corporaticn was
filed by Mew Yoxk State, Department of State on the 17™ day of
July, 1985. The sald corporaticn was formed under tre Wot-Foo-
Profil Corporatiorn Law of the State of New York.

{3) That VEH Corporatian is a corporation as defined in
subparagraph (e} {5) of ssction 102 of the Not-For-Profit
Corporation Law and ie & Type B corpoxation under section 201 of
the said law.

(4} Paragraph First ¢of the certificate of {ncorporation of
vay Ccrpozation'uhiéh sets forth éhe nane of the corporation is
hereby amended to read as follows:

“The name of the corporation iz Health Quest Systems, Inc.”

(5) The address to which the Secretary of State shall
mail a copy of any process served upon him or her is also
changed to read:

"The Secretary of State is designated as agent of the
Corporation upon whom process against it may be served.
The post office address to which the Secretary of State
shall mail a copy of any process against the corporation
served upon him/her is: <c/o Vassar Brothers Hospital,
45 Reade Place, Poughkeepsie, NY 12601, Attn: Chief
Executive Officer.

SH000067

11/03/2016



11/B4799 12:43 To:Pat Caner From:Lisa A. Venske Daniels Law Office Page 5/6

(6) This amendment to the certificate of incorpsration of
V3H Corporation was authorized by the consent of a majority of
the e?tife Board of Trustees of the corporation voting in pesrson
at a maering duly cailcd and held on the 15" dav of Rugust,
15599, there being no mexmbers entltiec to vote thereon.
{(7) The Secretary of State is designated as agent of the
Corporation upon whom process against it may be served.

The post office address to which the Secretary of State

shall mail a copy of any process against the corporation
served upon him/her is: c¢/o Vassar Brothers Hospital,

45 Reade Place, Poughkeepsie, NY 12601, Attn: Chief
Executive Officer.

IN WITNESS WHEREOF, the uncdersigned have subscribed .
this certificate and affirm the statements herein as Lrue uadex

the panalties of perjury this 1% day of September, 193S.

L1

Svlhan Davls, Ass't. Secretary
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11/84/89 12:43 To:Pat Caner

From:Lisa A. Venske

Daniels taw Office Page 2/6

State of New York
Department of State

I hereby certlfy that the annexed copy has been compared with the original docuwens in the cusiody of the
Secretary of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of Siate on

SEP 07 1999

X AL T

D“'."

oy

*

- L]
-""!lnll'l"-

Special Deputy Secretary of State

DOS-1266 (SR6)
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HEALTH QUEST SYSTEMS, INC. ;:

45 Reade Place
Poughkeepsie, New York 12601

March 30, 2000

Internal Revenue Service
Andover, MA 05501

RE: VBH Corporation Name Change
EIN: 14-1678068

To Whom It May Concem:

Please accept this letter as notification that the above-referenced entity has
changed its name from VBH Corporation to Health Quest Systems, Inc..

There have been no other changes made to this entity.

Sincerely,

Cz*doc)(rﬂl,n“&o

Richard J. Henley }
Executive Vice Presldent
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State of New York
Department of State

I hereby certify, that the Certificate of Incorporation of HEALTH QUEST
SYSTEMS, INC. was filed on 07/17/1985, under the name of VBH CORPORATION,
as a Not-for-Profit Corporation and that a diligent examination has been
made of the Corporate index for documents filed with this Department for
a certificate, order, or record of a dissclution, and upon such
examination, no such certificate, order or record has been found, and
that so far as indicated by the records of this Department, such
corporation 1is an existing corporation. I further certify the following:

} 8S:

A certificate changing name to HEALTH QUEST SYSTEMS, INC. was filed on
09/03/1999.

A Certificate of Amendment was filed on 03/07/2001.

A Certificate of Amendment was filed on 11/04/2003.

I further certify that no other documents have been filed by such
corporation.

* k¥

..‘......

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 27th day of February
two thousand and fourteen.

Anthony Giardina
Executive Deputy Secretary of State

-
-® Ty

201402280217 * J8
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Execution Version

ASSET PURCHASE AGREEMENT
AMONG
HEALTH QUEST SYSTEMS, INC.,,
VASSAR HEALTH CONNECTICUT, INC.
ESSENT HEALTHCARE OF CONNECTICUT, INC.,
SHARON HOSPITAL HOLDING COMPANY.
REGIONAL HEALTHCARE ASSOCIATES, LLC,
TRI STATE WOMEN’S SERVICES, LLC
AND
REGIONALCARE HOSPITAL PARTNERS, INC.,

(solely for the limited purpose of Section 13.32 and 13.33 herein)

4837-1305-6047.38
DM_US 71248585-21.072784.0042
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered into
this 13th day of September, 2016, by and among ESSENT HEALTHCARE OF
CONNECTICUT, INC. d/b/a Sharon Hospital, a Connecticut corporation (“Sharen”) Sharon
Hospital Holding Company, a Delaware corporation (“SHHC”) Regional Healthcare Associates,
LLC, a Connecticut limited liability company (“RHA”) and Tri State Women’s Services, LLC, a
Connecticut limited liability company (“TSWS” and with Sharon, SHHC and RHA, individually
a “Seller” and collectively, the “Sellers”), HEALTH QUEST SYSTEMS, INC., a New York
non-profit corporation (“Health Quest”) and VASSAR HEALTH CONNECTICUT, INC., a
Connecticut non-profit corporation (“Neweo” and with Health Quest, individually a “Buyer” and
collectively, the “Buyer”). Sharon, SHHC, RHA, TSWS, Sellers, Health Quest, Newco and
Buyer may be referred to individually as a “Party” and, collectively, as the “Parties.”
RegionalCare Hospital Partners, Inc., a Delaware corporation (“RCHP”) joins this Agreement
solely for the purposes of Sections 13.32 and 13.33 herein.

RECITALS

WHEREAS, SHHC and Sharon own and operate Sharon Hospital, currently licensed as
a 78-bed general acute care community hospital located in Sharon, Connecticut (the “Hospital”),
and SHHC, Sharon, RHA and TSWS own or lease and operate the other healthcare facilities or
operations listed on Exhibit A (collectively, with the Hospital, the “Facilities™);

WHEREAS, Sharon is an indirect wholly-owned subsidiary of RCHP;

WHEREAS, RHA and TSWS are physician-owned group practice entities that employ
or otherwise engage physicians who provide services at the Facilities and both RHA and TSWS
are managed by the Hospital;

WHEREAS, the Parties desire to enter into this Agreement to provide for the sale by the
Sellers to Buyer of substantially all of the assets, real and personal, tangible and intangible,
constituting the Facilities; and

WHEREAS, Sharon and Newco or an affiliate thereof (the “Manager”) will enter into a
management agreement as of the date hereof wherein the Manager will provide management
services and other services as set forth therein at the Facilities commencing as of the date hereof
until the Closing Date (the “Management Agreement”).

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and
other good and valuable consideration, the adequacy and receipt of which hereby are
acknowledged, the Parties, intending to be legally bound, agree as follows:

4837-1305-6047.24
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AGREEMENT

ARTICLE 1

DEFINITIONS
“Actual Closing Net Working Capital Statement” has the meaning set forth in Section 2.6(b).
“ADA” means the Americans with Disabilities Act.
“Advisory Board” has the meaning set forth in Section 11.4.

“Affiliate” means, as to the entity in question, any person or entity that directly or indirectly
controls, is controlled by or is under common control with the entity in question; provided that
“Affiliate” shall not include any person or entity that directly or indirectly owns equity securities
of RegionalCare Hospital Partners Holdings, Inc. nor any Affiliate or portfolio company of such
person or entity that would otherwise be an Affiliate of the entity in question.

“Agents” has the meaning set forth in Section 13.17.

“Agreed Accounting Principles” means GAAP consistently applied; provided that, with respect
to any matter as to which there is more than one generally accepted accounting principle, Agreed
Accounting Principles means the generally accepted accounting principles applied in the
preparation of the Sellers’ most recent audited financial statements.

“Agreement” has the meaning set forth in the Preamble.

“AHLA” has the meaning set forth in Section 13.14(b).

“ALTA” means the American Land Title Association.

“Application” has the meaning set forth in Section 4.7.

“Assets” has the meaning set forth in Section 2.1.

“Assignment and Assumption Agreements” has the meaning set forth in Section 3.2(c).
“Assumed Contracts” has the meaning set forth in Section 2.1(j).

“Assumed Liabilities” has the meaning set forth in Section 2.3.

“Attorney General” has the meaning set forth in Section 11.4.

“Audit Firm” has the meaning set forth in Section 2.6(c).

“Balance Sheet Date” has the meaning set forth in Section 4.4(c).

“Benefit Plans” has the meaning set forth in Section 4.13(a).
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“Bills of Sale” has the meaning set forth in Section 3.2(b).

“Business” has the meaning set forth in Section 2.1(a).

“Buyer” has the meaning set forth in the Preamble.

“Buyer Fundamental Representations” has the meaning set forth in Section 12.4(c).
“Buyer Indemnified Parties” has the meaning set forth in Section 12.2(a).

“Certificate of Need” means a written statement issued by OCHA or other agency having
jurisdiction thereof evidencing community need for a new, converted, expanded or otherwise
significantly modified health care facility, health service or hospice.

“Change” has the meaning set forth in Section 12.4(e).

“Closing” has the meaning set forth in Section 3.1.

“Closing Date” has the meaning set forth in Section 3.1.

“Closing Net Working Capital” has the meaning set forth in Section 2.5.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
“Commitments” has the meaning set forth in Section 6.11.

“Compliance Program” has the meaning set forth in Section 4.25.

“Confidential Information” has the meaning set forth in Section 13.17.

“Connecticut Facility” has the meaning set forth in Section 11.8(a).

“Consent Satisfaction™ has the meaning set forth in Section 2.7.

“Control” means possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of an entity, whether through ownership of voting securities, by
contract or otherwise.

“Corrected Schedules” has the meaning set forth in Section 13.1.
“CT DEEP” has the meaning set forth in Section 11.8.

“Damages” means any and all actual losses, liabilities, damages, claims, costs (including,
without limitation, court costs and costs for appeal) and expenses (including, without limitation,
reasonable attorneys’ fees and fees of expert consultants and witnesses) but not including
consequential damages, special damages, indirect damages, punitive damages and/or damages
based on a purchase price multiple, except to the extent such damages are payable to a third-
party in connection with an indemnifiable claim.
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“DEA Power of Attorney” has the meaning set forth in Section 3.2(m).
“Disputed Items” has the meaning set forth in Section 2.6(c).

“DSS” means the Connecticut Department of Social Services.

“EEOC” means the Equal Employment Opportunity Commission.
“Effective Time” has the meaning set forth in Section 13.25.

“Environmental Claim” means any claim, action, cause of action, investigation or notice (in
each case in writing or, if not in writing, to the knowledge of the Sellers) by any person alleging
potential liability (including potential liability for investigatory costs, cleanup costs,
governmental response costs, natural resources damages, property damages, personal injuries, or
penalties) arising out of, based on or resulting from: (i) the presence, or release or threat of
release into the environment, of any Materials of Environmental Concern at any location,
whether or not owned or operated by a Seller Party; or (ii) circumstances forming the basis of
any violation or alleged violation of any Environmental Law.

“Environmental Laws” means, as they exist on the date hereof and as of the Closing Date, all
applicable United States federal, state, local and non-U.S. laws, regulations, codes, and
ordinances and common law relating to pollution or protection of human health (as relating to
the environment or the workplace) and the environment (including ambient air, surface water,
ground water, land surface or sub-surface strata), including laws, and regulations relating to
emissions, discharges, releases or threatened releases of Materials of Environmental Concern, or
otherwise relating to the use, treatment, storage, disposal, transport or handling of Materials of
Environmental Concern, including, but not limited to Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Section 9601 et seq., Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901 ef seq., Toxic Substances Control Act, 15 U.S.C. Section
2601 et seq., Occupational Safety and Health Act, 29 U.S.C. Section 651 ef seq., the Clean Air
Act, 42 U.S.C. Section 7401 et seq., the Clean Water Act, 33 U.S.C. Section 1251 ef seq., each
as may have been amended or supplemented, and any applicable environmental transfer statutes
or laws.

“ERISA” means the Employee Retirement Income Security Act of 1974, and the rules and
regulations promulgated thereunder.

“ERISA Affiliate” means each Seller, each entity which is treated as a single employer with
RCHP for purposes of Section 414 of the IRC, each entity that has adopted or has ever
participated in any Benefit Plan, and any predecessor or successor company or trade or business
of the Sellers.

“Erroneous Applicability Determination™ has the meaning set forth in Section 12.2(a).
“Escrow Agent” has the meaning set forth in Section 2.5.

“Escrow Agreement” has the meaning set forth in Section 2.5.
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“Escrow Amount” has the meaning set forth in Section 2.5.
“Excluded Assets” has the meaning set forth in Section 2.2.
“Excluded Liabilities” has the meaning set forth in Section 2.4.

“Executive Order 13224” means Executive Order 13224 on Terrorism Financing, effective
September 24, 2001.

“Executives” has the meaning set forth in Section 10.1.

“Exemption Certificate” means a written statement from OCHA or other agency having
jurisdiction thereof stating that a health care project or expenditure is not subject to the
Certificate of Need requirements under applicable state law.

“Existing TI Obligations” means tenant improvement expenses (including all hard and soft
construction costs, whether payable to the contractor or tenant) and tenant allowances which are
the obligation of the landlord under any Tenant Lease.

“Facilities” has the meaning set forth in the Recitals.
“Facility Benefit Plans” has the meaning set forth in Section 4.13(a).
“Financial Statements” has the meaning set forth in Section 4.4.

“GAAP” means U.S. generally accepted accounting principles, consistently applied by the
Seller, in effect at the date of the financial statement to which it refers.

“Health Quest” has the meaning set forth in the Recitals.
“Healthcare Providers” has the meaning set forth in Section 4.9.
“HHS” means the U.S. Department of Health and Human Services.

“HIPAA” means collectively the Health Insurance Portability and Accountability Act of 1996
and its implementing regulations, as amended and supplemented by the Health Information
Technology for Clinical Health Act of the American Recovery and Reinvestment Act of 2009,
Pub. Law No. 111-5 and its implementing regulations, when each is effective and as each is
amended from time to time.

“Hired Employees” has the meaning set forth in Section 10.1(a).
“Hospital” has the meaning as set forth in the Recitals.

“Immaterial Contracts” means any contract or agreement of the Sellers that is not a Material
Contract.

“Indemnification Deductible” has the meaning set forth in Section 12.4(a).
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“Indemnified Party” has the meaning set forth in Section 12.5.

“Indemnifying Party” has the meaning set forth in Section 12.5.

“Information Privacy and Security Laws” has the meaning set forth in Section 4.9.
“Interim Statements” has the meaning set forth in Section 6.6.

“IRC” means the Internal Revenue Code of 1986, as amended, and the rules and regulations
promulgated thereunder.

“Joint Commission” has the meaning set forth in Section 4.8.
“Knowledge of the Sellers” has the meaning set forth in Section 4.29.
“Landlord Estoppel” has the meaning set forth in Section 6.10.
“Leased Real Property” has the meaning set forth in Section 2.1(b).

“Legal Dispute” has the meaning set forth in Section 13.14(b).

“Licensed Environmental Professional” has the meaning set forth in Section 11.8(a).
“Management Agreement” has the meaning set forth in the recitals.

“Material Adverse Effect” means (a) the Hospital’s exclusion from participation in the
Medicare, Medicaid or CHAMPUS/TRICARE programs or the loss of the Hospital’s active
provider numbers with the Medicare and Medicaid programs; (b) the destruction of or material
damage to the Hospital or a majority of the Assets to an extent that would permit Buyer to
terminate this Agreement pursuant to Section 13.31; or (c¢) an event, occurrence, condition,
change or circumstance or a series of events, occurrences, conditions, changes or circumstances
that, individually or in the aggregate, would prevent, or would reasonably be expected to prevent,
Buyer from operating the Hospital in a manner generally consistent with its historic operations.
For the avoidance of doubt, none of the following occurring after the date hereof shall constitute
a Material Adverse Effect or be taken into account in determining whether a Material Adverse
Effect has occurred: (i) changes in the economy of the United States; (ii) changes generally
affecting the industry in which the Sellers operate, including changes in any government or
private payor programs generally applicable to operators of hospital and health care facilities in
the United States; (iii) changes in GAAP or any interpretation thereof; (iv) acts of God,
calamities or national political or social conditions (including the engagement by any country in
hostilities); (v) changes as a result of the announcement of this transaction; or (vi) changes in the
financial condition, prospects or results of operations of the Sellers, the Facilities or the Assets,
except to the extent resulting in an event, occurrence, condition, change or circumstance
described in (a), (b) or (c), above.

“Material Contract” has the meaning set forth in Section 4.18.
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“Materials of Environmental Concern” means chemicals, pollutants, contaminants, hazardous
materials, hazardous substances and hazardous wastes, Medical Waste, toxic substances,
petroleum and petroleum products and by-products, asbestos-containing materials, PCBs, toxic
mold, and any other chemicals, pollutants, substances or wastes, in each case so defined,
identified, or regulated under any Environmental Law.

“Medical Waste” includes, but is not limited to, (a) pathological waste, (b) blood, (c) sharps, (d)
wastes from surgery or autopsy, (¢) dialysis waste, including contaminated disposable equipment
and supplies, (f) cultures and stocks of infectious agents and associated biological agents, (g)
contaminated animals, (h) isolation wastes, (i) contaminated equipment, (j) laboratory waste and
(k) various other biological waste and discarded materials contaminated with or exposed to
blood, excretion, or secretions from human beings or animals. “Medical Waste” also includes
any substance, pollutant, material or contaminant listed or regulated as “Medical Waste,”
“Infectious Waste,” or other similar terms by federal, state, regional, county, municipal or other
local laws, regulations and ordinances insofar as they purport to regulate Medical Waste or
impose requirements relating to Medical Waste and includes “Regulated Waste” governed by the
Occupational Safety and Health Act, 29 U.S.C. Section 651 ef seq.

“Net Working Capital” means an amount equal to the value of the Sellers’ inventories,
supplies, and Prepaids, to the extent that each of these assets is an Asset, less the value of the
Sellers’ accounts payable, construction payable, accrued payroll, accrued vacation, holiday/paid
time off, recorded sick time, up to the maximum amount of paid time off that can be accrued
under Buyer’s paid time off program, and the liability reflected on Schedule 2.3(c) relating to
Sellers’ assumed unrecorded extended illness benefits, and other current liabilities consistent
with the Sellers’ historical practices, to the extent that each of these liabilities is a current
liability and is an Assumed Liability.

“Net Working Capital Estimate” has the meaning set forth in Section 2.6(a).
“NSPS” means the National Society of Professional Surveyors.

“Objection” has the meaning set forth in Section 2.6(c).

“OFAC” means the Office of Foreign Asset Contract.

“OHCA” has the meaning set forth in Section 4.7.

“OIG” means the Office of Inspector General.

“Owned Intellectual Property” has the meaning set forth in Section 2.1(j).
“Owned Real Property” has the meaning set forth in Section 2.1(a).

“Party” and “Parties” has the meaning set forth in the Preamble.

“PCBs” means polychlorinated biphenyls.

“Personal Property” has the meaning set forth in Section 2.1(c).
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“Permitted Encumbrances” has the meaning set forth in Section 4.11.

“Physician Agreement” means any agreement, whether in writing or oral, between a Seller and
either a physician or a legal entity in which a physician has an ownership interest.

“Prepaids” means all deposits, prepaid expenses, advances, escrows, prepaid Taxes and claims
for refunds in connection with the Facilities or the Assets (including, without limitation, rebates
from vendors received subsequent to the Closing).

“Prohibited Transaction” has the meaning set forth in Section 6.7.

“Property Transfer Law” means Section 22a-134 through 22a-134e of the Connecticut General
Statutes, as amended by Public Acts 09-235 and 09-3 and all associated regulations, guidance
documents and policies.

“Providing Party” has the meaning set forth in Section 13.17.

“Purchase Price” has the meaning set forth in Section 2.5.

“Purchase Price Discount” has the meaning set forth in Section 2.7.
“RAC” means Recovery Audit Contractors.

“RCHP” has the meaning set forth in the Preamble.

“Real Property” has the meaning set forth in Section 2.1(b).

“Receiving Party” has the meaning set forth in Section 13.17.

“Records” has the meaning set forth in Section 13.5.

“RSRs” has the meaning set forth in Section 11.8.

“Seller Cost Reports” has the meaning set forth in Section 2.2(b).

“Seller Fundamental Representations” has the meaning set forth in Section 12.4(c).
“Seller Indemnified Parties” has the meaning set forth in Section 12.1(a).
“Seller Leases™ has the meaning set forth in Section 2.1(j).

“Seller Review Period” has the meaning set forth in Section 13.2.
“Sellers” has the meaning set forth in the Preamble.

“Sharon” has the meaning set forth in the Preamble.

“SNDA” has the meaning set forth in Section 6.12.
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“Straddle Period” has the meaning set forth in Section 13.9.
“Survey Costs” has the meaning set forth in Section 6.11.
“Surveys” has the meaning set forth in Section 6.11.

“Tax Allocation” has the meaning set forth in Section 13.2.

“Tax Return” means any return, declaration, report, claim for refund, or information return or
statement relating to Taxes required or permitted to be filed with a Taxing Authority, including
any schedule or attachment thereto, and including any amendment thereof.

“Taxes” means any and all federal, state, local, foreign and other net income, tax on unrelated
business taxable income, gross income, gross receipts, sales, use, ad valorem, unclaimed
property, payments in lieu of taxes, transfer, franchise, profits, license, lease, rent, service,
service use, withholding, payroll, employment, excise, severance, privilege, stamp, occupation,
premium, property, windfall profits, alternative minimum, estimated, customs, duties or other
taxes, fees, assessments or charges of any kind whatsoever, together with any interest and any
penalties, additions to tax or additional amounts with respect thereto.

“Taxing Authority” means any United States, federal, state, local or any foreign or
governmental entity, political subdivision, or agency responsible for the imposition,
enforcement, assessment or collection of any Tax

“Tenant Estoppel” has the meaning set forth in Section 6.9.

“Tenant Leases” has the meaning set forth in Section 2.1(j).

“Title Company” has the meaning set forth in Section 6.11.

“Title Policy Costs” has the meaning set forth in Section 6.11.

“Trade Name Cancellation” has the meaning set forth in Section 11.3.
“Transition Patients” has the meaning set forth in Section 2.9.

“Transition Services” has the meaning set forth in Section 2.9.

“Transition Services Agreement” has the meaning set forth in Section 3.2(h).
“Updated Schedules” has the meaning set forth in Section 13.1.

“USA Patriot Act” means the United and Strengthening America by Providing Tools Required
to Intercept and Obstruct Terrorism Act of 2001, H.R. 3162, Public Law 107-56.

“WARN Act” means the Worker Adjustment and Retraining Notification Act.
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ARTICLE II

PURCHASE OF ASSETS

2.1  Sale of Assets. Subject to the terms and conditions of this Agreement, on the
Closing Date, the Sellers shall sell, assign, convey, transfer and deliver to Buyer, and Buyer shall
purchase, the assets that are owned by the Sellers or otherwise used exclusively in connection
with the operation of the Facilities, other than the Excluded Assets (hereinafter defined) (the
“Assets”), including, without limitation, the following:

(a) all real property owned by any of the Sellers and used in connection with
the operation of any of the Facilities (collectively, the “Business”), as more specifically
described in Schedule 2.1(a), together with all buildings, improvements and fixtures located
thereupon, all easements, rights of way, and other appurtenances thereto (including appurtenant
rights in and to public streets), all architectural plans or design specifications relating to the
development thereof and all construction in progress (collectively, the “Owned Real
Property”), such Schedule 2.1(a) to include a legal description for each such parcel of Owned
Real Property consistent with the vesting deed for such Owned Real Property into the applicable
Seller;

(b) all real property subject to a leasehold, sub-leasehold, license, concession
or other non-owned real estate in favor of any of the Sellers, as tenant, subtenant, licensee,
concessionaire or otherwise, and held or used in or ancillary to the operation of the Business, all
such leased premises as more specifically described on Schedule 2.1(b) (collectively, the
“Leased Real Property”; the Owned Real Property and the Leased Real Property being
sometimes referred to herein collectively as the “Real Property”);

(c) all tangible personal property, including, without limitation, all major,
minor or other equipment, vehicles, furniture, fixtures, machinery, office furnishings and
instruments, the list of which, as of May 31, 2016, is set forth on Schedule 2.1(c) hereto
(collectively, the “Personal Property”);

(d) all supplies, drugs, inventory and other disposables and consumables
existing on the Closing Date and located at any of the Facilities or owned by any of the Sellers in
connection with the Business;

(e) all Prepaids that exist as of the Closing Date, excluding the settlement
amounts described in Section 2.2(b);

® all claims, causes of action and judgments in favor of the Sellers relating
to the physical condition or repair of the Assets, all insurance proceeds due to Buyer under
Section 13.31, and, to the extent assignable, all warranties (express or implied) and rights and
claims assertable by (but not against) the Sellers related to the Assets;

(g) to the extent legally assignable or transferable, all financial, patient,
medical staff, personnel and other records relating to the Business or the Assets, including,
without limitation, all accounts receivable records, equipment records, medical and
administrative libraries, medical records, patient billing records, documents, construction plans
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and specifications, catalogs, books, records, files, operating manuals and current personnel
records; provided, however that Sellers shall be entitled to retain copies of any such Records to
which Seller reasonably determines it may need access to following the Closing Date in order to
collect any amounts owed to Sellers, to defend Sellers in any action, or to comply with any legal
obligation of Sellers.

(h) all rights and interests in, to and under those lease, sublease, license or
other agreements pursuant to which any of the Sellers, as landlord, sublandlord, licensor or
otherwise, has leased, subleased, licensed or otherwise granted use and occupancy to a third
party, as tenant, subtenant, licensee or otherwise, all or some portion of the Owned Real Property
or the Leased Real Property, all such agreements being set forth on Schedule 2.1(h) together with
all amendments and modifications thereto, collectively, the “Tenant Leases™);

)] all rights and interests in, to and under those lease, sublease, license or
other agreements pursuant to which any of the Sellers, as tenant, subtenant, licensee or
otherwise, is leasing, subleasing, licensing or otherwise using and occupying all or some portion
of the Leased Real Property, all such agreements being set forth on Schedule 2.1(i) (together
with all amendments and modifications thereto, collectively, the “Seller Leases”);

)] other than Excluded Contracts listed on Schedule 2.2(e), all rights and
interests in, to and under (i) the Material Contracts listed on Schedule 4.18 and (ii) all Immaterial
Contracts (collectively, the contracts in (i) and (ii) are “Assumed Contracts™);

k) to the extent assignable or transferable, all licenses, Certificates of Need,
Exemption Certificates, provider agreements, provider numbers, franchises, accreditations,
registrations, other licenses and permits relating to the ownership, development, and operation of
the Facilities (including, without limitation, any pending approvals set forth on Schedule 2.1(k));

@ all of Sellers’ rights and interest in the name “Sharon Hospital” and all
patents, trade names, domain names, copyrights, software, computer programs, trade secrets,
trademarks, service marks and other intellectual property rights associated with the Business or
any of the Assets, all goodwill associated therewith, and all applications and registrations
associated therewith (the “Owned Intellectual Property”);

(m)  all goodwill associated with the operation of the Business and the Assets;

(n) all other assets, other than the Excluded Assets, of every kind, character or
description used or held for use primarily in the Business or related to the Assets, whether or not
reflected on the Financial Statements, wherever located and whether or not similar to the items
specifically set forth above, and all other businesses and ventures owned by the Sellers in
connection with the Business or the Assets; and

(o)  all property of the foregoing types arising or acquired by the Sellers
between the date hereof and the Closing Date.

The Sellers shall transfer good and marketable title to the Assets to Buyer, free and clear of all
claims, assessments, security interests, liens, restrictions and encumbrances, except for (i) the
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Assumed Liabilities, (ii) liens and encumbrances related to the Assumed Liabilities, (iii) liens for
Taxes not yet due and payable, and (iv) the Permitted Encumbrances.

2.2 Excluded Assets. Those assets of the Sellers described below, together with any
assets described on Schedule 2.2 hereto, shall be retained by the Sellers (collectively, the
“Excluded Assets™), and shall not be conveyed to Buyer:

(a) cash, short-term investments and cash equivalents;

(b) all amounts payable to any of the Sellers in respect of third party payors
pursuant to retrospective settlements (including, without limitation, pursuant to Medicare,
Medicaid and CHAMPUS/TRICARE cost reports) filed or to be filed by any of the Sellers for
periods ending on or prior to the Closing Date (“Seller Cost Reports™) and all appeals and
appeal rights relating to such settlements, including recapture of depreciation and other cost
report settlements, for periods ending on or prior to the Closing Date;

(©) all records relating to the Excluded Assets and Excluded Liabilities as well
as all records which by law the Sellers are required to maintain in their possession;

(d) the corporate record books, minute books and Tax records of the Sellers;

(e) any Material Contract listed on Schedule 2.2(e) and any other contract
listed on Schedule 2.2(¢) that Buyer determines in its reasonable discretion is not in compliance
with applicable law (the “Excluded Contracts™);

® any reserves or prepaid expenses made in connection with the Excluded
Assets and Excluded Liabilities (including, without limitation, prepaid legal expenses or
insurance premiums);

(g)  all rights to Tax refunds or claims under or proceeds of insurance policies
related to the Business or the Assets resulting from the periods ending on or prior to the Closing
Date;

(h) except as otherwise provided in Section 13.31, all insurance proceeds
(other than payments of patient receivables) arising in connection with the Business or the Assets
for periods ending on or prior to the Closing Date and all insurance proceeds relating exclusively
to the Excluded Assets and Excluded Liabilities;

@) the amounts due to any of the Sellers from Affiliates of the Sellers
disclosed on Schedule 2.2(j);

)] prepaid pension costs and other assets associated with the Sellers’
qualified employee benefits plans;

(k) all notes receivable, accounts receivable and other rights to receive
payment for goods and services provided by the Sellers in connection with the Business, billed
and unbilled, recorded or unrecorded, including amounts charged off as bad debt and/or
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submitted to collection agencies or otherwise, accrued and existing in respect of services
rendered through the Closing Date;

)] all notes receivable from patients;
(m)  all rights of the Sellers under this Agreement;

(n)  all claims, causes of action and judgments in favor of the Sellers
associated with or arising out of any of the Excluded Assets and/or the Excluded Liabilities;

(0) all self-insured retention trusts related to professional and general liability
claims and causes of action;

(p)  for the avoidance of doubt, all multi-facility contracts, agreements and
arrangements of RCHP and its Affiliates, including information technology contracts and
computer software, scheduling systems, business and policy manuals, other media,
documentation and manuals and any other proprietary information of RCHP, or an affiliate
thereof, licensed or used by Sellers or the Facilities; provided, however, that this provision shall
not exclude any contract, agreement, or arrangement where Sellers are the only RCHP Affiliate
parties;

(@ any other current and long term assets not related to Sharon’s current
operating activity except as otherwise expressly included as an Asset under Section 2.1.

2.3 Assumed Liabilities. In connection with the conveyance of the Assets to Buyer,
Buyer agrees to assume, as of the Effective Time, the payment and performance of the following
liabilities of the Sellers (the “Assumed Liabilities™):

(a) all obligations accruing, arising or to be performed after the Closing with
respect to the Assumed Contracts, the Tenant Leases and the Seller Leases;

(b)  the accounts payable, construction payable, and other current liabilities
consistent with historical practices of the Sellers, but only to the extent such liabilities are current
liabilities that are recorded on the Net Working Capital Estimate and are included within the
calculation of Net Working Capital; and

(©) to the extent recorded on the Financial Statements or disclosed on
Schedule 2.3(c), obligations and liabilities as of the Closing Date in respect of accrued vacation,
sick time and paid time off benefits, and the amount of unrecorded extended illness benefits set
forth on Schedule 2.3(c) of the employees at the Facilities who commence employment with
Buyer as of the Effective Time, and related Taxes not yet due and payable.

Notwithstanding anything herein to the contrary, Buyer acknowledges and agrees that Seller
shall have no liability for the operation of the Facilities, the Business or the Assets after the
Effective Time.

2.4  Excluded Liabilities. Except for the Assumed Liabilities, Buyer shall not
assume and under no circumstances shall Buyer be obligated to pay, discharge or assume, and
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none of the assets of Buyer shall be or become liable for or subject to, any liability, indebtedness,
commitment or obligation of any of the Sellers, whether known or unknown, fixed or contingent,
recorded or unrecorded, currently existing or hereafter arising or otherwise (collectively, the
“Excluded Liabilities”), including, without limitation, the following:

(a) any debt, obligation, expense or liability that is not an Assumed Liability;

(b) any liability arising out of or in connection with the ownership or
operation of the Facilities, the Business or the Assets prior to the Effective Time, including,
without limitation, claims or potential claims for medical malpractice or general liability relating
to events asserted to have occurred on or prior to the Closing;

© those claims and obligations (if any) specified in Schedule 2.4(c) hereto;

(d)  any liabilities or obligations associated with or arising out of any of the
Excluded Assets;

(e) liabilities and obligations in respect of periods ending on or prior to the
Closing Date arising under the terms of the Medicare, Medicaid, CHAMPUS/TRICARE, Blue
Cross or other third party payor programs, including, without limitation, in respect of any Seller
Cost Report, any or audit under Medicare’s RAC Program or any noncompliance with applicable
law or contractual obligations relating to the billing and collection for services;

® Tax liabilities or obligations in respect of periods ending on or prior to the
Closing Date, or any period that begins before but does not end on the Closing Date to the extent
allocable under Section 13.2 to the portion of such period ending on the Closing Date, including,
without limitation, any income tax, franchise tax, real or personal property tax, tax recapture,
sales and/or use tax and any state and local recording fees and taxes, excluding any Taxes
payable with respect to any employee benefits constituting Assumed Liabilities under

Section 2.3(c) hereof;

(g)  liability for any and all claims by or on behalf of current or former
employees arising out of or related to acts, omissions, events or occurrences on or prior to the
Closing Date, including, without limitation, liability for any EEOC claim, ADA claim, Family
and Medical Leave Act claim, wage and hour claim, unemployment compensation claim, or
workers’ compensation claim, and any liabilities or obligations under COBRA, the Public Health
Service Act or similar state laws for qualifying events occurring on or prior to the Closing Date
(provided, however, that this clause (g) shall not apply to those benefits constituting Assumed
Liabilities and identified in Section 2.3 hereof);

(h) any obligation or liability accruing, arising out of or relating to any
federal, state or local investigations of, or claims or actions against, any of the Sellers, or any of
their respective directors, officers, employees, medical staff, agents, vendors or representatives,
with respect to acts or omissions on or prior to the Closing Date, including, but not limited to,
any post-Closing defense of any such obligation or liability;

1 any civil or criminal obligation or liability accruing, arising out of, or
relating to any acts or omissions of any of the Sellers or their respective directors, officers,
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employees, medical staff, agents, vendors or representatives claimed to violate any constitutional
provision, statute, ordinance or other law, rule, regulation, interpretation or order of any
governmental entity;

)] liabilities or obligations arising out of any breach by any of the Sellers
prior to the Closing of any Assumed Contract, Tenant Lease or Seller Lease;

(k)  any obligations or liabilities with respect to any Benefit Plans; any post-
retiree medical benefits or benefits described in Section 4.13; any other obligations or liabilities
of the Sellers or any ERISA Affiliate arising under or in connection with ERISA or the IRC; and
any incurred but not paid (regardless of whether reported) medical and dental claims made
pursuant to any Benefit Plan;

) all deferred compensation liabilities related to periods ending on or prior
to the Closing;

(m) any account payable of a Seller to any other Seller or Affiliate thereof;

(n) liabilities or obligations whenever arising relating to any Excluded
Contract;

(0) except as otherwise expressly assumed by Buyer under this Agreement,
any existing indebtedness of Sellers, including, without limitation, any liability under any capital
leases;

(p) any and all liabilities or obligations owed by Sellers to the Hospital’s
medical staff, except as otherwise expressly assumed by Buyer under this Agreement;

(q)  any liability or obligation owed by Sellers to the Medical Foundation for
Community Health, Inc., or any affiliate thereof, unless otherwise expressly assumed by Buyer
under this Agreement;

(r) any obligation or liability arising from or under any Environmental Law
related to acts or omissions of the Sellers or which occurred on or prior to the Closing Date; and

(s) any liability arising from or related to compliance with the Property
Transfer Law in connection with the transaction covered by this Agreement.

2.5  Consideration. Subject to the terms and conditions hereof and in reliance upon
the representations and warranties of the Sellers set forth herein, as consideration for the
conveyance and transfer of the Assets, Buyer shall: (i) pay to the Sellers Five Million Dollars
($5,000,000) less any applicable Purchase Price Discount, which amount shall be increased or
decreased by the amount of the Sellers’ Net Working Capital as of the Closing Date (the
“Closing Net Working Capital”), (as so adjusted, the “Purchase Price”); and (ii) assume as of
the Effective Time the Assumed Liabilities. At the Closing, Buyer shall deposit Five Hundred
Thousand Dollars ($500,000) of the Purchase Price (the “Escrow Amount™) with the escrow
agent (the “Escrow Agent”) identified in that certain Escrow Agreement substantially in the
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form of Exhibit B hereto (the “Escrow Agreement”), which amount shall be held and disbursed
by the Escrow Agent in accordance with the terms of the Escrow Agreement.

2.6  Determination of Purchase Price; Net Working Capital Adjustment.

(a) For purposes of determining the amount of cash or otherwise immediately
available funds to be delivered by Buyer at the Closing in accordance with Section 2.5, not later
than two (2) business days prior to the Closing Date, the Sellers shall deliver to Buyer their good
faith estimate of the amount of the Closing Net Working Capital, together with supporting
documentation of reasonable specificity, which shall be subject to review and approval by Buyer
(such estimate being the “Net Working Capital Estimate”). At the Closing, Buyer shall pay to
the Sellers by wire transfer of immediately available funds to an account or accounts of the
Sellers’ designation Five Million Dollars ($5,000,000), plus or minus the Net Working Capital
Estimate, minus the Escrow Amount.

(b)  Within one hundred and fifty (150) days after the Closing Date, Buyer
shall prepare, or cause to be prepared, and deliver to the Sellers a statement (the “Actual Closing
Net Working Capital Statement”) setting forth an itemized calculation of the Closing Net
Working Capital and all supporting schedules for such calculations. The Actual Closing Net
Working Capital Statement shall be prepared in accordance with Agreed Accounting Principles.

() The Sellers and their accountants shall have forty-five (45) days to review
the Actual Closing Net Working Capital Statement after their receipt thereof, and Buyer shall
provide Sellers access to all relevant books and records and any work papers of Buyer and its
accountants used in preparing the Actual Closing Net Working Capital Statement. If the Sellers
dispute the accuracy of the Actual Closing Net Working Capital Statement, the Sellers shall
inform Buyer in writing (an “Objection™) setting forth a specific description of the basis of the
Objection, which Objection must be delivered to Buyer on or before the last day of such forty-
five (45)-day period. Buyer and the Sellers shall then have thirty (30) additional days to attempt
in good faith to reach an agreement with respect to any disputed matters in respect of the Closing
Net Working Capital. In reviewing any Objection, Buyer and its accountants shall have
reasonable access to the work papers of the Sellers and their accountants. If Buyer and the
Sellers are unable to resolve all of their disagreements with respect to the determination of the
foregoing items within said thirty (30)-day period, they shall submit the remaining items subject
to dispute (the “Disputed Items”) to KPMG LLP (the “Audit Firm”). The Audit Firm shall
determine in accordance with this Agreement and Agreed Accounting Principles, and only with
respect to the Disputed Items, whether and to what extent, if any, the Actual Closing Net
Working Capital Statement requires adjustment. The Parties shall direct the Audit Firm to use all
reasonable efforts to render its determination within thirty (30) days after such submission. The
Audit Firm’s determination of the Closing Net Working Capital shall be conclusive and binding
upon the Parties. The fees and disbursements of the Audit Firm in rendering its determination
shall be paid fifty percent (50%) by the Sellers and fifty percent (50%) by Buyer. Buyer and the
Sellers shall make readily available to the Audit Firm all relevant books and records and any
work papers (including those of the Parties’ respective accountants) relating to the Actual
Closing Net Working Capital Statement and all other items reasonably requested by the Audit
Firm. The Closing Net Working Capital shall be deemed to be (i) the amount of Net Working
Capital as stated in the Actual Closing Net Working Capital Statement if no Objection is
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delivered by the Sellers during the thirty (30)-day period specified above, or (ii) if an Objection
is so delivered by the Sellers, the amount of the Closing Net Working Capital as determined by
either (A) the agreement of the Parties or (B) the Audit Firm.

(d)  If the Closing Net Working Capital is less than the Net Working Capital
Estimate, then within thirty (30) days after the final determination of the Closing Net Working
Capital, the amount of the difference between the Net Working Capital Estimate and the Closing
Net Working Capital shall be paid by the Sellers to Buyer via wire transfer of immediately
available funds as an adjustment to the Purchase Price. If the Net Working Capital Estimate is
less than the Closing Net Working Capital, then within thirty (30) days after the final
determination of the Closing Net Working Capital, the amount of the difference between the
Closing Net Working Capital and the Net Working Capital Estimate shall be paid by Buyer to
the Sellers via wire transfer of immediately available funds as an adjustment to the Purchase
Price

2.7  Purchase Price Discount. If, as of the Closing Date, (i) consents have been
obtained to assign to Buyer commercial payor contracts or (i) evidence reasonably satisfactory
to Buyer that successor or comparable contractual arrangements or non-contracted commercial
payor arrangements will continue after the Closing (together, “Consent Satisfaction”), that in
the aggregate, together with government payment programs, self-pay and non-contracted
commercial payment programs constitute at least 90% of the Hospital’s revenue for 2015, but
less than 95% of the Hospital’s revenue for 2015, then the Purchase Price shall be discounted as
follows: for each 0.1% below 95% of the Hospital’s revenue for 2015 the Purchase Price shall be
discounted by $10,000 up to a maximum of $500,000 (the “Purchase Price Discount”). For
example, if on the Closing Date Consent Satisfaction representing 92.5% percent of the
Hospital’s revenue for 2015 has been obtained, the Purchase Price will be reduced by $250,000

2.8  Prorations and Utilities. To the extent not otherwise prorated pursuant to this
Agreement, Buyer and the Sellers shall prorate as of the Closing Date, charges against the Real
Property and the Personal Property, power and utility charges and all other income and expenses
that are normally prorated upon the sale of a going concern. As to charges against the Real
Property and the Personal Property, all prorations shall be based upon the most recent tax bill(s)
received by the Sellers. As to power and utility charges, such amounts shall be prorated as of the
Closing Date among the parties on the basis of an estimate of the amounts in accordance with
GAAP and mutually agreed upon by Buyer and the Sellers.

2.9  Transition Patients. To compensate Sellers for services rendered and medicine,
drugs and supplies provided on or before the Closing Date (the “Transition Services”) with
respect to patients admitted to the Facilities on or before the Closing Date (or who were in the
Facilities’ emergency department or in observation beds on the Closing Date and immediately
thereafter admitted to the Facilities) but who are not discharged until after the Closing Date (such
patients being referred to herein as the “Transition Patients”), the parties shall take the
following actions:

(a) Medicare, Medicaid, TRICARE and Other Seller DRG Transition
Patients. As soon as practicable after the Closing Date, Buyer shall deliver to Sellers a schedule
identifying the charges, on an itemized basis, for the Transition Services provided by Sellers on
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or through the Closing Date to Transition Patients whose care is reimbursed by the Medicare,
Medicaid, TRICARE or other third party payor programs on a diagnostic related group (“DRG”)
basis, case rate, or similar basis (each patient a “Seller DRG Transition Patient”), as well as a
schedule of any DRG and outlier payments, the case rate payments, or other similar payments
received by Sellers and any deposits or co-payments made by such Seller DRG Transition
Patient to Sellers. Buyer shall include in the amount of Assets in the calculation of Net Working
Capital an amount equal to: (x) the DRG and outlier payments, the case rate payments or other
similar payments received by Buyer on behalf of each Seller DRG Transition Patient, plus any
deposits or co-payments made by such Seller DRG Transition Patient to Buyer multiplied by a
fraction, the numerator of which shall be the total charges for Transition Services provided to
such Seller DRG Transition Patient by Sellers prior to the Closing Date, and the denominator of
which shall be the sum of total charges for all services provided to such Seller DRG Transition
Patient both before and after the Closing Date; minus (y) the DRG and outlier payments, the case
rate payments or other similar payments received by Sellers, if any, on behalf of each Seller
DRG Transition Patient, plus any deposits or co-payments made by such Seller DRG Transition
Patient to Sellers multiplied by a fraction, the numerator of which shall be the total charges for
Transition Services provided to such Seller DRG Transition Patient by Buyer after the Closing
Date, and the denominator of which shall be the sum of total charges of all services provided to
such Seller DRG Transition Patient both before and after the Closing Date.

(b)  For all Transition Patients not covered by Section 2.9(a), Buyer shall
include in the amount of Assets in the calculation of Net Working Capital the amount equal to
the amount received by Buyer related to the services provided by Sellers prior to Closing, if
separately identifiable on the claim (for example, when services are compensated based on the
number of days). If not identifiable on the claim, then the Buyer and Sellers shall follow the
process identified in Section 2.9(a) in order to allocate the total payment between the Buyer and
Sellers based on total charges, unless the payor requires a separate “cut-off” bill from Sellers, in
which case all amounts collected in respect of such cut-off billings shall be included in the
amount of Assets in the calculation of Net Working Capital.

ARTICLE 11

CLOSING

3.1 Closing. Subject to the satisfaction or waiver by the appropriate Party of all of
the conditions specified in ARTICLES VIII and IX hereof, the consummation of the transactions
contemplated by and described in this Agreement (the “Closing™) shall take place on a date
mutually agreed to in writing by the Parties that is as soon as practicable after all required
regulatory and other approvals for the transaction have been obtained and after all conditions
precedent have been satisfied, except those that are to be satisfied on the Closing Date, but in no
event later than July 31, 2017 or the first anniversary of the date hereof, whichever is later, or on
such later date or at such other location as the Parties may mutually designate in writing (the date
of consummation is referred to herein as the “Closing Date”).

3.2  Actions of the Sellers at the Closing. At the Closing and unless otherwise
waived in writing by Buyer, the Sellers shall deliver to Buyer the following:
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(a) one or more special warranty deeds in recordable form executed by a duly
authorized officer of the appropriate Seller(s), conveying to Buyer good and marketable fee title
to the Owned Real Property, subject only to the Permitted Encumbrances affecting such parcels;

(b) one or more General Assignments, Conveyances and Bills of Sale in the
form attached as Exhibit C (the “Bills of Sale”), fully executed by a duly authorized officer of
the appropriate Seller(s), conveying to Buyer good and marketable title to the Assets, free and
clear of all claims, assessments, liens, security interests, restrictions and encumbrances other than
the Permitted Encumbrances, liens for Taxes not yet due and payable and the Assumed
Liabilities;

(c) one or more Assignment and Assumption Agreements in the form attached
as Exhibit D (the “Assignment and Assumption Agreements”), fully executed by a duly
authorized officer of the appropriate Seller(s), conveying to Buyer or an Affiliate designated by
Buyer all of Sellers’ right, title and interest in, to and under the Assumed Contracts, the Tenant
Leases and Seller Leases;

(d)  a copy of resolutions duly adopted by the governing body of each of the
Sellers authorizing and approving such Seller’s performance of the transactions contemplated
hereby and the execution and delivery of this Agreement and the documents described herein,
certified as true and of full force as of the Closing Date by an appropriate officer of such Seller;

) a certificate of the President, a Vice President or other appropriate officer
of each Seller, certifying the fulfillment of the conditions set forth in ARTICLE VIII;

® a certificate of incumbency for the respective officers of each Seller
executing this Agreement or the agreements herein contemplated or making certifications for the
Closing, dated as of the Closing Date;

(2) evidence from the Sellers or their financing sources (or representatives
thereof) in respect of the indebtedness described on Exhibit E that any liens such parties may
have on the Assets or the Real Property in respect of such indebtedness shall be released at or
prior to the Closing Date;

(h) a Transition Services Agreement, executed by a duly authorized officer of
each Seller for such services and in a form agreed by the parties (the “Transition Services
Agreement”);

(1) such documents as may be required by the Title Company to release the
Assets from any and all mortgages and security interests created at any time on or prior to the
Closing Date, except the Permitted Encumbrances and the Assumed Liabilities, and to insure
Buyer’s fee ownership interest in the Owned Real Property and Buyer’s leasehold interest in the
Leased Real Property;

G copies of certificates of insurance evidencing the insurance described in
Section 6.8;

4837-1305-6047.38 19
DM_US 71248585-21.072784.0042

SH000097

11/03/2016



(k)  all certificates of title and other documents evidencing an ownership
interest conveyed as part of the Assets;

{)] an affidavit executed by each Seller certifying that it is not a “blocked
person” under Executive Order 13224, which form shall be acceptable to Buyer;

(m) a DEA limited power of attorney fully executed by a duly authorized
officer of Sharon (the “DEA Power of Attorney”), substantially in the form attached hereto as
Exhibit F;

(n) the Management Agreement in the form attached as Exhibit G executed by
Sharon;

(0) a certificate of non-foreign status, dated as of the Closing Date, executed
by a duly authorized officer of each Seller, in form and substance required under the Treasury
Regulations pursuant to Section 1445 of the IRC;

(p)  to the extent applicable to the transaction covered by this Agreement, the
appropriate Form under the Property Transfer Law, on which Sharon shall sign as transferor and
Newco shall sign as transferee, together with an Environmental Condition Assessment Form
prepared by a Licensed Environmental Professional and a bank check or money order in the
amount of the initial filing fee required by the Property Transfer Law and all other forms and
documentation necessary to comply with the Property Transfer Law, provided, however, that if a
Form III or Form IV is required under the Property Transfer Law, Sharon shall also sign as the
Certifying Party (capitalized terms as defined under the Property Transfer Law); and

(@) such other instruments and documents as Buyer reasonably deems
necessary to effectuate the transactions contemplated hereby.

3.3  Actions of Buyer at the Closing. At the Closing and unless otherwise waived in
writing by the Sellers, Buyer shall deliver to the Sellers the following:

(a) the amount of the Purchase Price set forth in Section 2.6(a), which shall be
transferred to the Sellers by wire transfer of immediately available funds to an account or
accounts of Sellers’ designation;

(b)  the Assignment and Assumption Agreements, fully executed by a duly
authorized officer of the appropriate Buyer or Affiliate designated by Buyer, pursuant to which
each such Buyer shall assume the future performance of the Assumed Contracts, the Tenant
Leases and the Seller Leases as contemplated herein;

(c) the Transition Services Agreement, executed by a duly authorized officer
of Buyer;

(d)  a copy of resolutions duly adopted by the governing body of each Buyer,
authorizing and approving such Buyer’s performance of the transactions contemplated hereby
and the execution and delivery of this Agreement and the documents described herein, certified
as true and in full force as of the Closing Date by an appropriate officer of such Buyer;
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(e) a certificate of the President, a Vice President or other appropriate officer
of each Buyer, certifying the fulfillment of the conditions set forth in ARTICLE IX;

® a certificate of incumbency for the officers of each Buyer executing this
Agreement or the agreements herein contemplated or making certifications for the Closing, dated
as of the Closing Date;

(g a certificate of existence and good standing of Newco from the Secretary
of State of the State of Connecticut and a certificate of existence and good standing of Health
Quest from the Secretary of State of the State of New York, each dated the most recent practical
date prior to the Closing Date;

(h)  the Management Agreement executed by Newco or its affiliate, as
Manager; and

(i) such other instruments and documents as the Sellers reasonably deem
necessary to effectuate the transactions contemplated hereby.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers, jointly and severally, represent and warrant to Buyer the following, as of the
date hereof and as of the Closing Date:

4.1  Existence and Capacity.

(a) Each of RCHP and SHHC is a Delaware corporation, validly existing and
in good standing under the laws of the State of Delaware.

(b) Each of TSWS and RHA is a Connecticut limited liability company,
validly existing and in good standing under the laws of the State of Connecticut.

(c) Sharon is a Connecticut corporation, validly existing and in good standing
under the laws of the State of Connecticut, whose sole shareholder is SHHC, an indirect wholly-
owned subsidiary of RCHP. No other party owns, directly or indirectly, beneficially or
equitably, any capital stock or other equity interest in Sharon, nor are there any outstanding
subscriptions, options, warrants, puts, calls, agreements, understandings, rights of first refusal, or
other commitments of any type relating to the issuance, sale, transfer or voting of any securities
of Sharon.

(d)  None of the Sellers own, directly or indirectly, beneficially or equitably,
any capital stock or other equity interest in any corporation, partnership, limited partnership,
limited liability company or other entity or association, nor does any Seller own or hold any right
of first refusal, purchase option or other rights with respect thereto.
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(e) Exhibit A sets forth each of the Facilities owned, leased or operated by the
Sellers. Except as set forth on Exhibit A, none of the Sellers own, lease or operate any
healthcare facility.

® Each of the Sellers has the requisite power and authority to enter into this
Agreement, to perform its obligations hereunder and to conduct its business as now being
conducted.

4.2 Powers; Consents; Absence of Conflicts With Other Agreements, Etc. The
execution, delivery, and performance of this Agreement by the Sellers and all other agreements
referenced herein, or ancillary hereto, to which any of the Sellers is a party, and the
consummation of the transactions contemplated herein by the Sellers:

(a) are within each Seller’s organizational powers, are not in contravention of
law or of the terms of such Seller’s organizational documents and have been duly authorized by
all appropriate action;

(b)  except as set forth on Schedule 4.2(b), do not require any approval or
consent of, or filing with, any governmental agency or authority bearing on the validity of this
Agreement which is required by law or the regulations of any such agency or authority;

(© except as set forth on Schedule 4.19(d), will not conflict with, require
consent under or result in any breach or contravention of, or the creation of any lien, charge, or
encumbrance, under any Assumed Contract, Tenant Lease or Seller Lease;

(d)  will not violate any statute, law, ordinance, rule or regulation of any
governmental authority to which any Seller or the Assets may be subject; and

(e) will not violate any judgment, decree, order, writ or injunction of any
court or governmental authority to which any Seller or the Assets may be subject.

4.3 Binding Agreement. This Agreement and all agreements to which any of the
Sellers will become a party pursuant hereto are and will constitute the valid, legal and binding
obligations of such Seller, and are and will be enforceable against such Seller in accordance with
the respective terms hereof or thereof.

4.4  Financial Statements. Each of the Sellers has made available to Buyer copies of
the following financial statements of or pertaining to the Business and the Assets (the “Financial
Statements™), which Financial Statements are maintained on an accrual basis, and copies of
which are attached hereto as Schedule 4.4(a):

(a) unaudited Balance Sheet dated as of May 31, 2016;

(b) unaudited Income Statement for the four month period ended on May 31,
2016; and
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(c) audited Balance Sheets, Income Statements, and Statements of Cash
Flows for the fiscal years ended September 30, 2013, September 30, 2014 and for the fiscal year
ended September 30, 2015 (the “Balance Sheet Date”).

Such Financial Statements are true, complete and accurate in all material respects, and
conform to GAAP consistently applied, except as set forth in Schedule 4.4(a). The audited
Financial Statements have been prepared in accordance with GAAP, applied on a consistent
basis throughout the periods indicated. Such Balance Sheets present fairly in all material respects
the financial condition of the Business as of the dates indicated thereon, and such Income
Statements present fairly in all material respects the results of operations of the Business for the
periods indicated thereon.

4.5  Certain Post-Balance Sheet Results. Except as set forth on Schedule 4.5, since
the Balance Sheet Date, there has not been any:

(a) material damage, destruction or loss (whether or not covered by insurance)
affecting the Business or the Assets;

(b)  threatened employee strike, work stoppage or labor dispute pertaining to
the Facilities;

(c) sale, assignment, transfer or disposition of any item of property, plant or
equipment included in the Assets having a value in excess of Twenty Five Thousand Dollars
($25,000), except in the ordinary course of business with comparable replacement thereof;

(d) other than in the ordinary course of business and consistent with prior
practice or as required by applicable law, increase in the compensation payable by any of the
Sellers to any of such entity’s employees or independent contractors, or any increase in, or
establishment or amendment of, any bonus, insurance, pension, profit-sharing or other employee
benefit plan, remuneration or arrangements made to, for or with such employees;

(e) changes in the composition of the medical staff of the Hospital, other than
normal turnover occurring in the ordinary course of business;

® changes in the rates charged by the Facilities for their services, other than
those made in the ordinary course of business;

(2 adjustments or write-offs in accounts receivable or reductions in reserves
for accounts receivable outside the ordinary course of business of the Facilities; or

(h) change in accounting policies or procedures of the Sellers.

4.6  Licenses. The Hospital is duly licensed as a general acute care hospital pursuant
to the applicable laws of the State of Connecticut. The Hospital (including, without limitation, all
ancillary departments located at the Hospital or operated for the benefit of the Hospital that are
required to be specially licensed) holds all licenses material to the operation of the Business as
presently operated. Each of the other Facilities has all other licenses, registrations, permits and
approvals that are needed or required by law to operate the businesses related to or affecting the
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Facilities, the Assets or any ancillary services related thereto. Schedule 4.6 sets forth an accurate
list of all such licenses, registrations, permits and approvals, identifying specifically each Seller
Party and Facility related thereto, all of which if held by a Seller or the Sellers, are now, and as
of the Closing Date shall be, in good standing and, to the knowledge of the Sellers, are not
subject to meritorious challenge, and except as set forth on Schedule 4.6, no such licenses are
subject to renewal within less than one (1) year of the date of this Agreement.

4.7  Certificates of Need. Except as set forth on Schedule 4.7 hereto, no application
for any Certificate of Need, Exemption Certificate or declaratory ruling (an “Application”) has
been made by any of the Sellers with the Connecticut Department of Public Health Office of
Health Care Access (“OCHA”) or other agency having jurisdiction thereof that is currently
pending or open before such agency. No Seller has prepared, filed, supported or presented
opposition to any Application filed by another hospital or other entity within the past three (3)
years. Except as set forth on Schedule 4.7 hereto, no Seller has any Application pending nor any
approved Application which relates to a project not yet completed. Each Seller a has properly
filed all required Applications with respect to any and all improvements, projects, changes in
services, zoning requirements, construction and equipment purchases, and other changes for
which approval is required under any applicable federal or state law, rule or regulation, and all
such Applications are complete and correct in all material respects.

4.8  Medicare Participation; Accreditation. Each of the Facilities are qualified for
participation in the Medicare, Medicaid and CHAMPUS/TRICARE programs; have current and
valid provider contracts with such programs; are in material compliance with the conditions of
participation and, where applicable, conditions of coverage for such programs; have received all
approvals or qualifications necessary for reimbursement; and are accredited by the Joint
Commission (the “Joint Commission”). A copy of the most recent letter from the Joint
Commission pertaining to each of the Facilities” accreditation has been made available to Buyer.
All billing practices of each of the Sellers, with respect to all third party payors, including the
Medicare, Medicaid and CHAMPUS/TRICARE programs (including the Medicare conditions of
participation) and private insurance companies, are in material compliance with all applicable
laws and regulations and participating provider agreements of such third party payors and the
Medicare, Medicaid and CHAMPUS/TRICARE programs, and none of the Sellers or the
Facilities has retained any payment or reimbursement in excess of amounts allowed by law.
None of the Facilities has been excluded from participation in the Medicare, Medicaid or
CHAMPUS/TRICARE programs, nor, to the knowledge of the Sellers, is any such exclusion
threatened. Attached as Schedule 4.8 is a listing of each of the Facilities’ active provider
numbers with the Medicare and Medicaid programs. To the knowledge of the Sellers, each
provider agreement to which a Seller is a party is in full force and effect and no events or facts
exist that would cause any such provider agreement not to remain in force or effect after the
Closing. None of the officers, directors, employees, physicians or independent contractors of
any of the Sellers has been excluded from participating in any federal health care program during
the past four years, nor, to the knowledge of the Sellers, is any exclusion threatened or pending.
Except as set forth on Schedule 4.8, none of the Sellers are aware of or have received any notice
from any of the Medicare, Medicaid or CHAMPUS/TRICARE programs, or any other third
party payor program, of any pending or threatened investigations.
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4.9 Regulatory Compliance. Except as set forth on Schedule 4.9, each of the
Facilities, the Business and the Assets has been and presently is in material compliance with all
applicable statutes, rules and regulations of any federal, state and local commissions, boards,
bureaus, and agencies having jurisdiction over the Facilities and the Assets, including, but not
limited to the false claims, false representations, anti-kickback and all other provisions of the
Medicare/Medicaid fraud and abuse laws (42 U.S.C. Section 1320a-7 ef seq.) and the physician
self-referral provisions of the Stark Law (42 U.S.C. Section 1395nn). Each of the Sellers has
timely filed all material reports, data, and other information required to be filed with such
commissions, boards, bureaus, and agencies regarding the Business and the Assets. All of the
Sellers’ contracts with physicians or other healthcare providers or entities in which physicians or
other healthcare providers are equity owners (collectively, “Healthcare Providers”) involving
services, supplies, payments or any other type of remuneration, whether such services or supplies
are provided by a Healthcare Provider to a Seller or by a Seller to a Healthcare Provider, and all
of Sellers’ leases of personal or real property with Healthcare Providers, whether such personal
or real property is provided by a Healthcare Provider to a Seller or by a Seller to a Healthcare
Provider, are, to the extent required by law, in writing, are signed, set forth the services to be
provided, and provide for a fair market value compensation in exchange for such services, space
or goods. None of the Sellers, the Facilities or any of their respective officers, directors, or
managing employees have engaged in any activities that are prohibited under 42 U.S.C. Section
1320a-7 et seq., or the regulations promulgated thereunder, or under any other federal or state
statutes or regulations, including but not limited to the following:

(a) knowingly and willfully making or causing to be made a false statement or
representation of a material fact in any application for any benefit or payment;

(b)  knowingly and willfully making or causing to be made a false statement or
representation of a material fact for use in determining rights to any benefit or payment;

(© presenting or causing to be presented a claim for reimbursement for
services under Medicare, Medicaid or other state or federal healthcare program that is for an item
or service that is known, or should be known, to be (i) not provided as claimed or (ii) false or
fraudulent;

(d) failing to disclose knowledge by a claimant of the occurrence of any event
affecting the initial or continued right to any benefit or payment on its own behalf or on behalf of
another, with intent to fraudulently secure such benefit or payment;

(e) knowingly and willfully offering, paying, soliciting or receiving any
remuneration (including any kickback, bribe or rebate), directly or indirectly, overtly or covertly,
in cash or in kind, (i) in return for referring an individual to a person for the furnishing, or
arranging for the furnishing, of any item or service for which payment may be made in whole or
in part by Medicare, Medicaid, or a state healthcare program or (ii) in return for purchasing,
leasing, ordering or arranging for or recommending purchasing, leasing or ordering any good,
facility, service or item for which payment may be made in whole or in part by Medicare,
Medicaid or a state healthcare program;
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® knowingly making a payment, directly or indirectly, to a physician as an
inducement to reduce or limit necessary services to individuals who are under the direct care of
the physician and who are entitled to benefits under Medicare, Medicaid or a state healthcare
program;

(g) providing to any person information that is known or should be known to
be false or misleading that could reasonably be expected to influence the decision when to
discharge a patient from any Facility;

(h)  knowingly or willfully making or causing to be made or inducing or
seeking to induce the making of any false statement or representation (or omitting to state a
material fact) required to be stated therein (or necessary to make the statement contained therein
not misleading) of a material fact with respect to (i) the conditions or operations of a Facility in
order that such Facility may qualify for Medicare, Medicaid, or a state healthcare program
certification or (ii) information required to be provided under Section 1124A of the Social
Security Act (42 U.S.C. Section 1320a-3a); or

@) knowingly and willfully (i) charging for any Medicaid service money or
other consideration at a rate in excess of the rates established by the state or (ii) charging,
soliciting, accepting or receiving, in addition to amounts paid by Medicaid, any gift money,
donation or other consideration (other than a charitable, religious, or other philanthropic
contribution from an organization or from a person unrelated to the patient) (A) as a precondition
of admitting the patient or (B) as a requirement for the patient’s continued stay in a Facility.

Each of the Sellers and the Facilities: (i) is in material compliance with HIPAA and any
applicable state and federal laws and regulations concerning the privacy and/or security of data
(collectively, “Information Privacy and Security Laws™); (ii) is not under investigation by any
governmental authority for a violation of any Information Privacy and Security Laws; (iii) has
not received any written notices or audit requests from any governmental authority, including the
United States Department of Health and Human Services Office for Civil Rights, Department of
Justice, Federal Trade Commission, or the Attormey General of the United States or any
governmental authority of any state relating to any such violations, and (iv) to the knowledge of
the Sellers, no such investigation or violation has been threatened by a governmental authority.

4.10 Equipment. Set forth on Schedule 4.10 is a depreciation schedule that lists all
Assets having a positive book value as of May 31, 2016. All of the Assets consisting of
equipment, whether reflected in the Financial Statements or otherwise, are in good operating
condition and repair, reasonable wear and tear excepted and except for items that have been
written down in the Financial Statements to a realizable market value. Except as disclosed on
Schedule 4.10, the only transactions related thereto since May 31, 2016 have been additions
thereto and dispositions thereof in the ordinary course of business.

4.11 Real Property. The Sellers own good, insurable and marketable fee title to the
Owned Real Property, together with all appurtenances and rights thereto, and good and insurable
leasehold title to the Leased Real Property, which ownership interests, as of the Closing Date,
will be free and clear of any and all mortgages, deeds of trust, security interests, mechanics or
other liens or encumbrances, covenants, conditions, restrictions, reservations, easements or other
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matters of record materially adversely affecting the Real Properties, subject only to those matters
more particularly described on Schedule 4.11 (the “Permitted Encumbrances™). Except as set
forth on Schedule 4.11 or otherwise disclosed to Buyer in a writing referencing this Section 4.11
on the date hereof, all improvements, including all utilities which are a part of the Real Property,
have been substantially completed and installed in accordance with the plans and specifications
approved by the governmental entities having jurisdiction thereover to the extent required by law
and to the extent applicable and are transferable to Buyer. Permanent certificates of occupancy,
all licenses, permits, Certificates of Need (if applicable), authorizations and approvals required
by all governmental entities having jurisdiction thereover, and the requisite certificates of the
local board of fire underwriters (or other body exercising similar functions), have been issued for
the Real Property, and, as of the Closing, all of the same will be in full force and effect. Subject
to Section 4.12, to the knowledge of the Sellers, the improvements which are a part of the Owned
Real Property, as designed and constructed, comply with all statutes, restrictions, regulations and
ordinances applicable thereto, including but not limited to the ADA and Section 504 of the
Rehabilitation Act of 1973. Subject to Section 4.12, the existing water, sewer, gas and electricity
lines, storm sewer and other utility systems on or serving the Real Property are, to the knowledge
of the Sellers, adequate to serve the utility needs of the Real Property. All approvals, licenses
and permits required for said utilities have been obtained and are, and will be as of the Closing,
in full force and effect. All of said utilities are installed and operating, and all installation and
connection charges have been paid in full. Subject to Section 4.12, the location, construction,
occupancy, operation and use of the Real Property (including the improvements which are a part
of the Real Property) do not violate any applicable law, statute, ordinance, rule, regulation, order
or determination of any governmental authority or any board of fire underwriters (or other body
exercising similar functions), judicial precedent or any restrictive covenant or deed restriction
(recorded or otherwise) affecting the Real Property or the location, construction, occupancy,
operation or use thereof, including, without limitation, all applicable laws. The Real Property
comprises all of the real property currently used in connection with the Business or the Assets.
Subject to Section 4.12, with respect to the Real Property:

(a) except as described on Schedule 4.11(a), no Seller has received during the
past three (3) years notice of a violation of any applicable ordinance or other law, order,
regulation, or requirement or notice of condemnation, lien, assessment, or the like relating to any
part of the Owned Real Property or Leased Real Property or the operation thereof, and has no
knowledge of any such violation, proceeding, lien or assessment;

(b) except as described on Schedule 4.11(b), such properties and their
operation are in compliance with all applicable zoning ordinances, and the consummation of the
transactions contemplated herein will not result in a violation of any applicable zoning ordinance
or the termination of any applicable zoning variance now existing, and no Seller has received a
written notice that the buildings and improvements constituting a portion of such properties do
not comply with all building codes;

(c) except for the Permitted Encumbrances, such properties, are subject to no
easements, covenants, conditions, restrictions, reservations encumbrances, or such other
limitations or matters of record so as to make any such property unusable for its current use or
the title thereof uninsurable or unmarketable or which restrict or impair its use, marketability,
value or insurability;
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(d) except as described on Schedule 4.11(d), there is no pending, or to the
knowledge of the Sellers, threatened litigation, administrative action or complaint (whether from
a state, federal or local government or from any other person, group or entity) relating to the Real
Property, including compliance of any of such properties with the Rehabilitation Act of 1973,
Title IIT of the ADA or any comparable state statute related to accessibility;

(e) with respect to the Owned Real Property and the Leased Real Property,
there are no tenants or other persons or entities occupying any space in such properties other than
pursuant to the Tenant Leases described in Schedule 2.1(h);

® except as described on Schedule 12.1(j), no Seller is a party to any Seller

Lease;

(g) attached as Schedule 4.11(g) is a “rent roll” for all Tenant Leases that sets
forth (i) the premises covered; (ii) the date of the Tenant Lease and all amendments and
modifications thereto; (iii) the name of the tenant, subtenant, licensee or occupant; (iv) the term;
(v) the rents and other charges payable thereunder; (vi) the rents or other charges in arrears or
prepaid thereunder, if any, and the period for which any such rents and other charges are in
arrears or have been prepaid; (vii) the nature and amount of the security deposits thereunder, if
any; and (viii) options to renew or extend the term contained in the Tenant Lease;

(h) except as described on Schedule 4.11(h), no Seller has received any
written notice, and has no knowledge, of any existing, proposed or contemplated plans to modify
or realign any street or highway or any existing, proposed or contemplated eminent domain
proceeding that would result in the taking of all or any part of such properties or that would
adversely affect the current use of any part thereof;

(1) except as described on Schedule 4.11(i), the existing improvements
located upon such properties do not, with respect to the Facilities, encroach upon adjacent
premises or upon existing utility company easements, and existing restrictions are not violated by
the improvements located on such properties;

()] except as described on Schedule 4.11(j), no party owns or holds any right
of first refusal to purchase or lease or an option to purchase or lease all or any portion of the Real

Property;

k) except as set forth in Schedule 4.11(k), there will be no incomplete
construction projects affecting the Real Property as of the Closing Date. Schedule 4.11(k)
identifies all design service contracts, engineering services contracts, construction contracts and
construction management contracts relating to those construction projects that will be incomplete
as of the Closing Date;

)] except as set forth in Schedule 4.11(1), all Existing TI Obligations will
have been fully performed and funded by each of the Sellers on or before the Closing Date;

(m) no Seller is a person or entity with whom U.S. persons are restricted from
doing business with under regulations of the OFAC of the Department of Treasury (including
those named on the OFAC’s Specially Designated and Blocked Persons list) or under any statute,
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executive order (including Executive Order 13224), or the USA Patriot Act, or any other
governmental action;

(n)  no subdivision shall be required for the lawful conveyance of the Owned
Real Property to Buyer; and

(0) no brokerage or leasing commissions or other compensation will be due or
payable as of Closing to any person, firm, corporation or other entity with respect to, or on
account of, any Tenant Lease, any Seller Lease or any extensions or renewals thereof.

With respect to each Seller Lease, (i) Sellers are not in default beyond any applicable cure or
grace period in any respect under any of such Seller Leases, and, to Sellers’ knowledge, no other
party to any such Seller Lease is in default thereunder, and to Sellers’ knowledge, no conditions
or events exist which, with the giving of notice or passage of time, or both, would constitute a
default under any such Seller Lease, (ii) Sellers’ possession and quiet enjoyment of the Leased
Real Property under any such Seller Lease is not being disturbed as of the date of this
Agreement, and there are no current material disputes with respect to any such Seller Lease that
has not been disclosed to Buyer, (iii) no security deposit or portion thereof deposited with respect
to such Seller Lease has been applied in respect of a breach or default under such Seller Lease
which has not been redeposited in full, (iv) Sellers do not owe, nor will owe in the future, any
brokerage commissions or finder’s fees with respect to such Seller Lease, and (v) Sellers have
not collaterally assigned or granted any security interest in such Seller Lease or any interest
therein.

4.12 Title, Condition, and Sufficiency of the Assets.

(a) As of the Closing Date, the Sellers shall own and hold good and valid title
to all of the Assets, subject only to the Permitted Encumbrances and Assumed Liabilities.
Sellers are the sole and exclusive owners of the Assets.

(b)  Except as otherwise set forth on Schedule 4.12, in respect of their physical
condition and defects, the Real Property and all machinery and equipment used in the operation
of the Business are in good operating condition and repair, reasonable wear and tear excepted,
and suitable for the purpose for which they are intended. Except as set forth on Schedule 4.12,
there are no material defects, structural or other, in any of the Assets, including, without
limitation, the Real Property and the implements, machinery and equipment used in the Business.
All of the Personal Property is located at one of the Facilities unless noted on Schedule 2.1(c).
Except for the Excluded Assets and services provided under the Transition Services Agreement,
the Assets comprise substantially all of the assets and properties currently used in connection
with the operation of the Business.

4.13 Employee Benefit Plans.

(a) Schedule 4.13(a) includes a true, complete and correct list of all
“employee benefit plans,” as defined in ERISA, all specified fringe benefit plans as defined in
Section 6039D of the IRC, and all other pension, profit-sharing, stock bonus, stock option,
deferred compensation, or other retirement plans; welfare benefit plans; executive compensation,
bonus, or incentive plans; severance plans; salary continuation plans, programs, or arrangements;
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vacation, holiday, sick-leave, paid-time-off, or other employee compensation, bonus, or incentive
plans, procedures, programs, payroll practices, policies, agreements, commitments, contracts, or
understandings; or any annuity contracts, custodial agreements, trusts or other agreements related
to any of the foregoing (collectively, the “Benefit Plans), whether qualified or nonqualified,
funded or unfunded, (i) that are currently, or have been within the past six (6) years, sponsored,
maintained or contributed to by any of the Sellers or any ERISA Affiliate; (ii) with respect to
which any of the Sellers or any ERISA Affiliate has any liability or obligation to any current or
former officer, employee or service provider, or the dependents of any thereof; or (iii) which
could result in the imposition of liability or any obligation of any kind or nature, whether
accrued, absolute, contingent, direct, indirect, perfected or inchoate or otherwise, and whether or
not now due or to become due to any of the Sellers or any ERISA Affiliate. Schedule 4.13(a)
shall further identify which of the Benefit Plans listed on the Schedule have any individuals
providing services at the Facilities participating in such Benefit Plan (the “Facility Benefit
Plans”)

(b)  With respect to the Facility Benefit Plans, Sellers have made available to
Buyer accurate and complete copies of the Facility Benefit Plans; the Facilities Benefit Plan’s
insurance contracts or any other funding instruments; governmental rulings or other
correspondence pertaining to the Facility Benefit Plans; determination, advisory, notification, or
opinion letters with respect to the Facility Benefit Plans; summary plan descriptions,
modifications, memoranda, employee handbooks, and other material written communications
regarding the Facility Benefit Plans; and such other documents, records, or other materials
related thereto reasonably requested by Buyer. All returns, reports, disclosure statements, and
premium payments with respect to any Facilities Benefit Plan have been or will be timely filed,
delivered, or paid, as applicable and as required by applicable law.

(c) Except as set forth on Schedule 4.13(c), none of the Sellers or any ERISA
Affiliate has ever participated in or sponsored, contributed to, or had an obligation to contribute
to a plan subject to Section 412 of the IRC, Section 302 of ERISA and/or Title IV of ERISA,
which is a multiemployer plan, which is a multiple employer plan or single employer plan to
which at least two or more of the contributing sponsors are not part of the same controlled group;
participated in any benefit plan that is a multiple employer welfare arrangement.

(d)  Each Benefit Plan that is a pension or other retirement plan and each
related trust agreement, annuity contract, or other funding instrument is and has been since its
inception qualified and tax-exempt under the provisions of Sections 401(a) and 501(a) of the
IRC, respectively; each Benefit Plan that is a nonqualified deferred compensation plan and each
related trust agreement, insurance contract, or other funding instrument is in compliance with the
requirements of Section 409A of the IRC; and no governmental entity has instituted or
threatened a proceeding to terminate any Benefit Plan or to appoint a new trustee for such
Benefit Plan. All Benefit Plans have been operated and administered in accordance with their
terms and all applicable laws, including ERISA and the IRC.

(e) No Benefit Plan is currently or has been within the last six (6) years under
audit, inquiry, or investigation by any governmental entity, and there are no outstanding issues
with reference to the Benefit Plans pending before any governmental agency. Other than routine
claims for benefits, there are no actions, mediations, audits, arbitrations, suits, claims, or
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investigations pending or, to the knowledge of the Sellers, threatened against or with respect to
any of the Benefit Plans or their assets.

® Each of the Sellers and each of the ERISA Affiliates is in material
compliance with the continuation coverage provisions of COBRA with respect to all current and
former employees and their beneficiaries who provide services at the Facilities. No Facility
Benefit Plans provide for the continuation of, medical, dental, vision, life or disability insurance
coverage for any current or former employees performing services at the Seller Facility, or their
spouses, their dependents or beneficiaries, for any period of time beyond termination of
employment (except to the extent of coverage required under COBRA).

(g) The consummation of the transactions contemplated by this Agreement
will not accelerate the time of vesting or payment, or increase the amount of any compensation
payable to any current or former employee of Seller.

4.14 Litigation or Proceedings. Except as set forth on Schedule 4.14, there are no
claims, actions, suits, proceedings, investigations, judgments, decrees, orders, writs or
injunctions pending or, to the knowledge of the Sellers, threatened against or related to any of the
Sellers, the Business or the Assets, at law or in equity, or before or by any governmental entity.
None of the Sellers are in default under any judgment, decree, order, writ or injunction of any
court or governmental entity.

4.15 Hill-Burton and Other Liens. None of the Sellers nor any of their predecessors
have received any loans, grants or loan guarantees pursuant to the Hill-Burton Act program, the
Health Professions Educational Assistance Act, the Nurse Training Act, the National Health
Planning and Resources Development Act or the Community Mental Health Centers Act, as
amended, or similar laws or acts relating to healthcare facilities that remain unpaid or which
impose restrictions on the operation of the Facilities or the Assets.

4.16 Taxes. Each of SHHC and Sharon have, and except as set forth on Schedule
4.16, to Seller’s knowledge RHA and TSWS have, filed all Tax Returns required to be filed by
them (all of which are true and correct in all material respects). All Taxes due and owing by
each of SHHC and Sharon and, to Sellers’ knowledge, RHA and TSWS, (whether or not shown
on any Tax Return) have been paid. Neither SHHC nor Sharon and to Seller’s knowledge,
neither RHA nor TSWS, has waived any statute of limitations in respect of Taxes or agreed to
any extension of time with respect to a Tax assessment or deficiency. Except as set forth on
Schedule 4.16(a), neither SHHC nor Sharon is currently the beneficiary of any outstanding
extension of time within which to file any Tax Return. Each of SHHC and Sharon has withheld
and paid and to SHHC’s knowledge, RHA and TSWS have withheld and paid, all Taxes required
to have been withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, or other third party, and all Internal Revenue Service Forms W-
2 and 1099 required with respect thereto have been properly completed and timely filed. There is
no dispute or claim concerning any Tax liability of either SHHC or Sharon or to Sellers’
knowledge, of RHA or TSWS, either (i) claimed or raised in writing by any governmental
authority or (ii) as to which the Sellers have knowledge. Except as set forth on Schedule 4.16(b),
no Tax Returns of SHHC, or Sharon or to Sellers’ knowledge RHA or TSWS, have been audited
during the last five (5) years or are currently under audit by any governmental authority. Within
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the preceding five (5) years, neither SHHC nor Sharon, and to Sellers’ knowledge, neither RHA
nor TSWS have received a written claim by a governmental authority in a jurisdiction where any
Seller does not file Tax Returns that it is or may be subject to taxation by that jurisdiction due to
the operation of the Business or the location of the Assets. Neither Sharon nor SHHC have
taken, and to SHHC’s knowledge, neither RHA nor TSWS have taken, and will not take any
action in respect of any Taxes (including, without limitation, any withholdings required to be
made in respect of employees) that may have a material adverse Tax impact upon the Facilities
or the Assets as of or subsequent to the Closing Date. Neither SHHC nor Sharon, and to Sellers’
knowledge, neither RHA nor TSWS is a party to any Tax allocation or sharing agreement or to
any “closing agreement” as described in Code Section 7121 (or any corresponding or similar
provision of state, local or non-U.S. tax law), other than (i) any agreement that will terminate as
of the Closing Date or (ii) contained in a lease or other contract whose primary purpose is not
Tax. There are no Tax liens on any of the Assets or Facilities other than statutory liens for Taxes
not yet overdue and, to the knowledge of the Sellers, no basis exists for the imposition of any
such liens. Except as provided on Schedule 4.16(c), none of the Assets constitutes an ownership
interest in a joint venture, partnership or other arrangement or contract that, to the knowledge of
the Sellers, could be treated as a partnership for federal income tax purposes.

4.17 Employee Relations.

(a) Except as set forth on Schedule 4.17(a), all employees who provide
services at any of the Facilities are employees of the Sellers. The Sellers are not a party to or
bound by any collective bargaining agreement, project labor agreement, memorandum of
understanding, letter agreement, side agreement, contract or any other agreement or
understanding with a labor union or labor organization. There has not been within the last three
(3) years, there is not presently pending or, to the knowledge of the Sellers, threatened, any
strike, slowdown, picketing, work stoppage, or employee grievance process, or any proceeding
against or affecting any of the Sellers relating to an alleged violation of any legal requirements
pertaining to labor relations, including any charge, complaint or unfair labor practices claim filed
by an employee, union, or other person with the National Labor Relations Board or any
governmental entity, organizational activity, or other labor dispute against or affecting any of the
Sellers or their operations or assets.

(b)  Each of the Sellers has materially complied with all legal requirements
relating to employment; employment practices; terms and conditions of employment; equal
employment opportunity; nondiscrimination; immigration; wages; hours; benefits; payment of
employment, social security, and similar taxes; occupational safety and health; and plant closing.
Except as set forth on Schedule 4.17(b), there are no pending or, to the knowledge of the Sellers,
threatened claims for failure to comply with any of the foregoing legal requirements. The Sellers
will give all notices and make all filings required to comply with the provision of the Worker
Adjustment and Retraining Notification Act or any similar state law (collectively referred to as
the “WARN Act”).

(c) The Sellers have made available to Buyer, to the extent requested by
Buyer, the personnel records for all employees of the Sellers potentially affected by the
transactions contemplated by this Agreement, including records reflecting salary or wages, and
sick (or extended illness), paid-time-off, and vacation leave that is accrued or credited but unused
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or unpaid. Schedule 4.17(c)(i) lists each employment, consulting, independent contractor, bonus
or severance agreement to which any of the Sellers is a party. Each of the Benefit Plans, Sellers
and all ERISA Affiliates has properly classified individuals providing services to any of the
Sellers as independent contractors or employees, as the case may be. As of the Closing Date,
Schedule 4.17(c)(it) shall set forth the employees who had an “employment loss,” as such term is
defined in the WARN Act or any similar state or local legal requirements, within the ninety (90)
days preceding the Closing Date; in relation to the foregoing, the Sellers have not violated the
WARN Act or any similar state or local legal requirements.

4.18 Agreements and Commitments. Schedule 4.18 sets forth an accurate list of all
commitments, contracts, leases, and agreements, written or oral, relating to the Business or the
Assets to which any Seller is a party or by which any of the Sellers or the Assets or any portion
thereof is bound that are: (a) Physician Agreements, (b) those that by their terms do not expire or
are not terminable prior to the first anniversary of the date hereof, (c) the Hospital’s top eight
contracts, which together with the government payment programs, self-pay and other non-
contracted payers, including out-of-state Blue Cross plans other than the Empire and Anthem
contracts provided, represent not less than 95% of the Hospital’s revenue for 2015, or (d) any
other contracts or commitments not identified in (a)-(c) above, except for managed care contracts
and contracts that involve the provision of items or services to more than one hospital owned
directly or indirectly by RCHP, whether in the ordinary course of business or not, which involve
future payments, performance of services or delivery of goods or materials, to or by any of the
Sellers in an amount exceeding $25,000 on an annual basis (collectively “Material Contracts”).

4.19 The Material Contracts, Tenant Leases and Seller Leases. Schedule 2.1(h)
sets forth an accurate list of the Tenant Leases. Schedule 2.1(i) sets forth an accurate list of the
Seller Leases. The Sellers have made available to Buyer accurate copies of the Material
Contracts, the Tenant Leases and the Seller Leases. The Sellers represent and warrant with
respect to the Material Contracts, the Tenant Leases and the Seller Leases that:

(a) the Material Contracts, the Tenant Leases and the Seller Leases constitute
valid and legally binding obligations of one or more of the Sellers and are enforceable against
such Sellers in accordance with their respective terms, and, to the knowledge of the Sellers, the
Material Contracts, the Tenant Leases and the Seller Leases constitute valid and legally binding
obligations of the other party or parties to the Material Contracts, the Tenant Leases and the
Seller Leases and are enforceable against such parties in accordance with their terms;

(b) each Material Contract, Tenant Lease or Seller Lease constitutes the entire
agreement by and between the respective parties thereto with respect to the subject matter
thereof;

(©) all obligations required to be performed by one or more of the Sellers
under the terms of the Material Contracts, the Tenant Leases and the Seller Leases have been
performed in all material respects, and no Seller has received notice that any act or omission by
any such Seller has occurred or failed to occur which, with the giving of notice, the lapse of time
or both, would constitute a default under any such Material Contract, Tenant Lease or Seller
Lease, and each of such Material Contracts, Tenant Leases and Seller Leases is now and at the
Closing Date will be in full force and effect without default on the part of any of the Sellers;
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(d)  except as expressly set forth on Schedule 4.19(d), none of Material
Contracts, the Tenant Leases or the Seller Leases requires consent to its assignment to and
assumption by Buyer; and

(e) except as expressly set forth on Schedule 4.19(¢), the assignment of the
Material Contracts, the Tenant Leases and the Seller Leases to and the assumption of such
Material Contracts, Tenant Leases and Seller Leases by Buyer will not result in any penalty or
premium, or variation of the rights, remedies, benefits or obligations of any party thereunder.

4.20 Supplies. All the inventory and supplies constituting any part of the Assets are of
a quality and quantity usable and saleable in the ordinary course of business of the Business.

4.21 Insurance. Schedule 4.21 sets forth an accurate schedule disclosing the Sellers’
insurance policies covering the Business and the Assets, which Schedule reflects the policies’
numbers, identity of insurers, amounts, coverage, and, with respect to professional liability
coverage, identifies whether such coverage is on an occurrence basis or on a claims made basis.
All of such insurance policies are in full force and effect with no premium arrearage. Each of the
Sellers has given in a timely manner to its respective insurers all notices required to be given
under such insurance policies with respect to all of the claims and actions covered by insurance,
and no insurer has denied coverage of any such claims or actions. Except as set forth on
Schedule 4.21, none of the Sellers has (a) received any written notice or other communication
from any such insurance company canceling or materially amending any of such insurance
policies and, to the knowledge of the Sellers, no such cancellation or amendment is threatened or
(b) failed to give any required notice or to present any claim which is still outstanding under any
of such policies with respect to the Business or any of the Assets.

4.22 Third Party Payor Cost Reports. Each of the Sellers has duly filed all required
Seller Cost Reports for all fiscal years through and including the fiscal year ended September 30,
2015. All of such Seller Cost Reports accurately reflect the information required to be included
thereon and such cost reports do not claim, and none of the Facilities nor any of the Sellers have
retained, reimbursement in any amount in excess of the amounts provided by law or any
applicable agreement. Schedule 4.22 indicates which of such Seller Cost Reports have not been
audited and finally settled and a brief description of any and all notices of program
reimbursement, proposed or pending audit adjustments, disallowances, appeals of disallowances
and any and all other unresolved claims or disputes in respect of such cost reports. Each of the
Sellers has established adequate reserves to cover any potential reimbursement obligations that
such Seller may have in respect of any such Seller Cost Reports, and such reserves are accurately
set forth in the Financial Statements.

4.23 Medical Staff Matters. The Sellers have made available to Buyer true, correct
and complete copies of the bylaws and rules and regulations of the medical staff of the Hospital,
as well as a list of all current members of the medical staff. Except as set forth on Schedule 4.23,
there are no adverse actions with respect to any medical staff member of the Hospital or any
applicant thereto for which a medical staff member or applicant has requested a judicial review
hearing that has not been scheduled or has been scheduled but has not been completed, and there
are no pending or, to the knowledge of the Sellers, threatened disputes with applicants, staff
members or health professional affiliates, and all appeal periods in respect of any adverse actions
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against any medical staff member or applicant have expired. Schedule 4.23 sets forth a brief
description of all adverse actions taken against medical staff members or applicants during the
past three (3) years that could result in claims or actions against any of the Sellers and which are
not disclosed in the minutes of the meetings of the Medical Executive Committee of the Medical
Staff of the Hospital, which minutes have been made available to Buyer.

4.24 Experimental Procedures. During the past five (5) years, the Facilities have not
performed or permitted the performance of any experimental or research procedure or study
involving patients in the Facilities not authorized and conducted in accordance with applicable
law and the procedures of the Facilities.

4.25 Compliance Program. The Sellers have made available to Buyer a copy of the
Facilities’ current compliance program materials, including, without limitation, all program
descriptions, compliance officer and committee descriptions, ethics and risk area policy
materials, training and education materials, auditing and monitoring protocols, reporting
mechanisms, and disciplinary policies. Except as set forth on Schedule 4.25, none of the Sellers
(a) are a party to an outstanding Corporate Integrity Agreement with the OIG of HHS, (b) have
reporting obligations pursuant to any settlement agreement entered into with any governmental
entity, (c) to the knowledge of the Sellers, have been the subject of any government payor
program investigation conducted by any federal or state enforcement agency, or (d) to the
knowledge of the Sellers, have been a defendant in any gui fam/False Claims Act litigation and,
to the knowledge of the Sellers, no such litigation is threatened. For purposes of this Agreement,
the term “compliance program” refers to provider programs of the type described in the
compliance guidance published by the OIG of HHS.

4.26 Environmental Matters. Except as set forth on Schedule 4.26:

(a) The operations and properties of each of the Sellers are and at all times
have been in compliance with the Environmental Laws, which compliance includes but is not
limited to the possession by the appropriate Seller of all permits and governmental authorizations
required under applicable Environmental Laws, and compliance with the terms and conditions
thereof, all such permits and governmental authorizations are valid and in good standing and
there is no action pending or threatened to revoke, cancel, terminate, modify or otherwise limit
any such permit or governmental authorization.

(b)  None of the Sellers has (nor, to the knowledge of the Sellers, has any third
party) treated, stored, managed, disposed of, transported, handled, released or used any Material
of Environmental Concern, except in the ordinary course of its business and in compliance with
all Environmental Laws.

(©) There are no Environmental Claims pending or, to the knowledge of the
Sellers, threatened against any of the Sellers, and, to the knowledge of the Sellers, no
circumstances exist that could reasonably be expected to lead to the assertion of an
Environmental Claim against any Seller Party.

(d)  To the knowledge of the Sellers, there are no off-site locations where any
of the Sellers have stored, disposed or arranged for the disposal of Materials of Environmental
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Concern in violation of any Environmental Laws or that are listed on the Comprehensive
Environmental Response, Compensation and Liability Act National Priority List or any state
equivalent, and none of the Sellers has been notified in writing that it or any such entity is a
potentially responsible party at any such location under any Environmental Laws.

(e) None of the Sellers has assumed or undertaken or otherwise become
subject to any liability or corrective, investigatory or remedial obligation of any other person
relating to any Environmental Law.

® (i) except as set forth on Schedule 4.26(f)(i), there are no underground
storage tanks located on property owned, leased or operated by any of the Sellers; (ii) there is no
asbestos-containing material (as defined under Environmental Laws) contained in or forming
part of any building, building component, structure or office space owned, leased or operated by
any of the Sellers; and (iii) there are no PCBs or PCB-containing items contained in or forming
part of any building, building component, structure or office space owned, leased or operated by
any of the Sellers.

(g)  No property used in the Sellers’ operation is subject to an encumbrance
imposed by or arising under any Environmental Law, and except as disclosed on
Schedule 4.26(g), there is no proceeding pending or, to the knowledge of the Sellers, threatened
for the imposition of such encumbrance, nor to the knowledge of the Sellers, is there any basis
for any such encumbrance or proceeding.

(h) The operations of each of the Sellers are and have been for the past four
(4) years in material compliance with laws concerning Medical Waste.

)] The Sellers have provided to Buyer all material reports, assessments,
audits, citations, notices, surveys, studies and investigations in the possession, custody or control
of the Sellers concerning compliance with or liability or obligation under Environmental Law,
including without limitation those concerning the environmental condition of the properties
owned, leased or operated by the Sellers.

G) Except as set forth on Schedule 4.26(j), neither this Agreement nor the
consummation of the transaction that is the subject of this Agreement will result in any
obligations for site investigation or cleanup, or notification to or consent of government agencies
or third parties, pursuant to any of the so-called “transaction-triggered” or “responsible property
transfer” Environmental Law, including the Connecticut Transfer Act, Sections 11a-134 through
22a-134e of the Connecticut General Statutes, and any associated regulations and guidance.

4.27 Intellectual Property Rights.

(a) Schedule 4.27(a) contains a true, complete and correct list of all
intellectual property that is owned by the Sellers. Except as set forth in Schedule 4.27(a), all
Owned Intellectual Property is owned by the Sellers free and clear of all liens, claims and
encumbrances. At the Closing, the Sellers will transfer to Buyer good and valid title to the
Owned Intellectual Property, free and clear of all liens, claims and encumbrances. Except as
described in Schedule 4.27(a), no Seller has granted any license to any person or entity relating
to any of the Owned Intellectual Property.
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(b) Schedule 4.27(b) contains a true, complete and correct list of all
intellectual property (other than software available on reasonable terms on a commercial off the
shelf basis from third party vendors) that is used by the Sellers and constitutes all intellectual
property (other than the Owned Intellectual Property) used in connection with the operation of
the Business.

(©) No Seller has received notice of any unresolved claim asserting a conflict
with the rights of another person or entity in connection with the use by it of any of the
intellectual property listed in Schedule 4.27(a) or 4.27(b).

(d) Except as set forth on Schedule 4.27(d), all patents, registered copyrights
and registered trademarks that are a portion of the intellectual property of the Sellers and
applications with respect thereto, (i) have been duly maintained including without limitation the
proper, sufficient and timely submission of all necessary filings and fees, (ii) have not lapsed,
expired or been abandoned, and (iii) are not the subject of any opposition, interference,
cancellation, or other proceeding before any governmental registration or other authority in any
jurisdiction.

(e) None of the Sellers has received any notice that infringement exists by it
on the intellectual property rights of any other person or entity that results in any way from the
Business or the Assets.

4.28 Absence of Undisclosed Liabilities. Except (i) as and to the extent reflected or
reserved against in the Financial Statements (which reserves are believed adequate in amount as
of the date of such Financial Statements), and (ii) liabilities incurred in the ordinary course of
business since May 31, 2016, none of the Sellers has, and is not subject to, any liability or
obligation of any nature that is of a type required to be disclosed or reflected in the Financial
Statements in accordance with GAAP, whether accrued, absolute, contingent or otherwise,
asserted or unasserted, known or unknown.

4.29 Brokers. Except as set forth on Schedule 4.29, no broker, finder or investment
banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of
the Sellers.

4.30 The Sellers’ Knowledge. When used herein, the phrases “to the knowledge of
the Sellers,” “known” and similar references to the knowledge of the Sellers shall mean and
refer to all matters with respect to which (a) any Seller has received a written notice or (b) the
actual knowledge of the representatives of the Sellers set forth on Schedule 4.30 after due inquiry
of officers and department heads as to the matter in question.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to the Sellers the following:
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5.1  Existence and Capacity. Newco is a nonstock corporation, duly organized and
validly existing in good standing under the laws of the State of Connecticut. Health Quest is a
New York not-for-profit corporation, duly organized and validly existing in good standing under
the laws of the State of New York. Each Buyer has the requisite power and authority to enter into
this Agreement, to perform its obligations hereunder and to conduct its business as now being
conducted.

5.2 Powers; Consents; Absence of Conflicts With Other Agreements, Etc. The
execution, delivery, and performance of this Agreement by the Buyer and all other agreements
referenced herein, or ancillary hereto, to which the Buyer is a party and the consummation of the
transactions contemplated herein by the Buyer:

(a) are within each Buyer’s organizational powers, are not in contravention of
law or of the terms of such Buyer’s organizational documents and have been duly authorized by
all appropriate action;

(b) except as set forth on Schedule 5.2(b), do not require any approval or
consent of, or filing with, any governmental agency or authority bearing on the validity of this
Agreement which is required by law or the regulations of any such agency or authority;

() will neither conflict with, nor result in any breach or contravention of, or
the creation of any lien, charge or encumbrance under, any indenture, agreement, lease,
instrument or understanding to which each Buyer is a party or by which it is bound;

(d) will not violate any statute, law, rule or regulation of any governmental
authority to which each Buyer may be subject; and

(e) will not violate any judgment, decree, writ, or injunction of any court or
governmental authority to which each Buyer may be subject.

5.3 Binding Agreement. This Agreement and all agreements to which Buyer will
become a party pursuant hereto are and will constitute the valid, legal and binding obligations of
Buyer and are and will be enforceable against Buyer in accordance with their respective terms.

5.4  Legal Proceedings. There are no claims, proceedings or investigations pending
or, to the knowledge of Buyer, threatened against Buyer before any court or governmental body
(whether judicial, executive or administrative) in which an adverse determination would have a
Material Adverse Effect on the consummation of the transactions contemplated herein. Buyer is
not subject to any judgment, order, decree or other governmental restriction specifically (as
distinct from generally) applicable to Buyer that would have a Material Adverse Effect on the
consummation of the transactions contemplated herein.

55 Brokers. Except as set forth on Schedule 5.5, no broker, finder or investment
banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated herein based upon arrangements made by or on behalf of Buyer.
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ARTICLE VI

COVENANTS OF THE SELLERS PRIOR TO THE CLOSING
Between the date of this Agreement and the Closing Date:

6.1 Information. To the extent Buyer does not already have access pursuant to the
Management Agreement and subject to applicable law and attorney-client privilege or other
applicable privileges, each of the Sellers shall afford to the officers and authorized
representatives and agents (which shall include accountants, attorneys, bankers, and other
consultants) of Buyer reasonable access to, and the right to inspect the plants, properties, books,
and records of, the Facilities and Assets at such times and in such manner as Buyer may from
time to time reasonably request of the Sellers. In addition, subject to applicable law and
attorney-client privilege or other applicable privileges, each of the Sellers shall furnish Buyer
with such additional financial and operating data and other information in respect of the Business
and the Assets as Buyer may from time to time reasonably request to the extent Buyer does not
have access to such information pursuant to the Management Agreement.

6.2  Operations. Each of the Sellers, to the extent they have retained control of
related aspects of the Business pursuant to the Management Agreement, will:

(a) carry on the Business in substantially the same manner as presently
conducted and not make any material change in personnel, general and fiscal policies, charity
care policies, accounting policies or real or personal property affecting the Business or the
Assets;

(b) maintain the Facilities and the Assets and all parts thereof in their current
operating condition, ordinary wear and tear excepted;

() keep in full force and effect present insurance policies or other comparable
insurance pertaining to the Business or the Assets; and

(d)  use its reasonable best efforts to maintain and preserve its business
organizations intact, retain its present employees and maintain its relationships with physicians,
suppliers, customers, and others having business relations with any of the Sellers.

6.3  Positive Covenants. As, and to the extent, permitted by applicable law, and
subject to the terms and conditions of a Collaboration Agreement between the parties, Sellers
will collaborate with Buyer on clinical and other initiatives to facilitate the transition of the
Facilities into the Health Quest system.

6.4  Negative Covenants. None of the Sellers will, without the prior written consent
of Buyer, which shall not be unreasonably withheld, conditioned or delayed:

(a) amend, renew or terminate any of the Assumed Contracts, the Tenant
Leases or the Seller Leases or enter into any new Tenant Leases or Seller Leases, except in the
ordinary course of business and consistent with prior practice;
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(b) enter into any contract or commitment obligating any Seller or Facility to
(i) purchase any supplies, assets or services in excess of $25,000, (ii) enter into any contract or
arrangement with a term of greater than one year or (iii) enter into any contract or arrangement
with a referral source regardless of the amount of consideration under such contract or
arrangement, except in the ordinary course of business and consistent with prior practice;

(c) increase compensation payable or to become payable or make or increase
any bonus payment to or otherwise enter into one or more bonus agreements with any employee
of any of the Sellers, except in the ordinary course of business in accordance with existing
personnel policies and consistent with prior practice;

(d) institute, amend or increase the benefits, rights or obligations under any
Benefit Plan, policy or arrangement other than as required by applicable law;

(e) create, assume or permit to exist any new debt, lease, mortgage, pledge or
other lien or encumbrance upon any of the Assets, whether now owned or hereafter acquired,
except in the ordinary course of business and consistent with prior practice;

® acquire (whether by purchase or lease) or sell, assign, lease or otherwise
transfer or dispose of any personal property, plant, equipment or Real Property, except for
dispositions or retirement of equipment in the normal course of business with comparable
replacement thereof;

(g) enter into a collective bargaining agreement;

(h) enter into negotiations with or recognize voluntarily a bargaining
representative;

(i) take any action outside the ordinary course of business (apart from those
actions contemplated by this Agreement), including but not limited to the disposition of any
Assets; and

() change the titles of, or outside the ordinary course of business change the
assignment of, the senior executives of Sellers set forth on Schedule 6.4(3).

6.5  Governmental Approvals; Third Party Consents. Each of the Sellers shall (i)
use commercially reasonable efforts to obtain all governmental approvals (or exemptions
therefrom) necessary or required to allow it to perform its obligations under this Agreement; and
(ii) reasonably assist and cooperate with Buyer and its representatives and counsel in obtaining
all governmental consents, approvals and licenses that Buyer deems necessary or appropriate and
in the preparation of any document or other material which may be required by any
governmental agency as a predicate to or as a result of the transactions contemplated herein. The
Sellers shall use commercially reasonable efforts to obtain the consent of each other party to the
assignment of the Material Contracts to the extent required by such agreements.

6.6  Additional Financial Information. No later than twenty (20) calendar days after
Manager has complied with its reporting obligations in the Management Agreement, the Sellers
shall deliver to Buyer true and complete copies of the unaudited balance sheets and the related
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unaudited statements of income (collectively, the “Interim Statements™) of, or relating to, the
Facilities for each month then-ended, together with a year to date compilation and the notes, if
any, related thereto, which presentation shall be true, correct and complete in all material
respects, shall have been prepared from and in accordance with the books and records of the
Sellers and shall fairly present the financial position and results of operations of the Facilities as
of the date and for the period indicated, all in accordance with GAAP consistently applied,
except that such Interim Statements need not include required footnote disclosures.

6.7  No-Shop Clause. Each of the Sellers agrees that it shall not, and shall direct and
cause its officers, directors, employees, agents and representatives (including any investment
banker, broker, attorney or accountant retained by it) not to directly or indirectly: (i) offer for
sale or lease all or any portion of the Assets or any ownership interest in any entity owning any
of the Assets or otherwise solicit, initiate, participate in negotiations with any third party
contemplating a transaction involving all or any portion of the Asset, directly or indirectly,
whether by sale, merger, consolidation, sale of assets, lease affiliation joint venture or other form
of transaction (collectively, a “Prohibited Transaction™), (ii) solicit offers to purchase all or any
portion of the Assets or any ownership interest in any entity owning any of the Assets, (iii)
initiate, encourage or provide any documents or information to any third party in connection
with, or discuss or negotiate with any person regarding any inquires, proposals or offers relating
to, any disposition of all or any portion of the Assets or a merger or consolidation of any entity
owning any of the Assets or (iv) enter into any agreement or discussions with any party (other
than Buyer) with respect to the sale, assignment or other disposition of all or any portion of the
Assets or any ownership interest in any entity owning any of the Assets or with respect to a
merger or consolidation of any entity owning any of the Assets; provided, however, that the
Parties agree that this Section shall not apply to the use or consumption of Sellers’ supplies,
drugs, inventory and other disposables and consumables in the ordinary course of business prior
to the Closing. Each Seller will promptly communicate to Buyer the substance of any inquiry or
proposal concerning any such transaction, and will notify the third party of the existence of this
covenant. Without limiting the foregoing, it is understood that any violation of the restrictions set
forth in this Section 6.8 shall be deemed a material breach of this Agreement by the Sellers.

6.8  Tail Insurance. For each general or professional liability insurance policy that is
underwritten on a claims-made basis, the Sellers, at their sole cost and expense, shall either self-
insure or obtain “tail” insurance to insure against professional and general liabilities of the
Sellers, the Facilities and/or the Assets relating to all periods from the date of Sellers’ acquisition
of the Facilities or the Assets and ending on or prior to the Closing Date. Such tail insurance or
self-insurance shall have coverage levels equal to those in place as of the date hereof.

6.9 Tenant Estoppels. The Sellers will use commercially reasonable efforts to
deliver to Buyer at least ten (10) business days prior to the Closing Date, either in the form
attached hereto as Exhibit H (the “Tenant Estoppel”) or in such other form as may be prescribed
in any relevant Tenant Lease, estoppel certificates for all Tenant Leases, pursuant to which each
such tenant shall certify as of a date within thirty (30) days of the Closing Date all of the matters
set forth on the Tenant Estoppel or on the form prescribed in the relevant Tenant Lease, as the
case may be, including, but not limited to, confirming no defaults exist under such Tenant Lease.
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6.10 Landlord Estoppels. The Sellers will use commercially reasonable efforts to
deliver to Buyer at least ten (10) business days prior to the Closing Date, either in the form
attached hereto as Exhibit I (the “Landlord Estoppel”) or in such other form as may be
prescribed in any relevant Seller Lease, landlord estoppel certificates for all Seller Leases,
pursuant to which each such landlord shall certify as of a date within thirty (30) days of the
Closing Date all of the matters set forth on the Landlord Estoppel or on the form prescribed in
the relevant Seller Lease, as the case may be, including, but not limited to, confirming no
defaults exist under such Tenant Lease.

6.11 Title Insurance and Survey.

(a) Buyer has heretofore received commitments (the “Commitments™) from
Chicago Title Insurance Company (the “Title Company”) to issue as of the Closing Date an
ALTA owner’s policy of title insurance (Form 2006), which policy shall be issued with
endorsements for extended coverage, zoning (ALTA 3.1 plus parking and loading docks),
owner’s comprehensive (ALTA 9.2), access, tax parcel, same as survey, subdivision, location,
utility facility, environmental lien, waiver of arbitration, non-imputation and contiguity, for the
Owned Real Property, together with improvements, buildings and fixtures thereon, in amounts
equal to the reasonable value assigned to such Owned Real Property by Buyer and in the
customary form prescribed for use in the State of Connecticut, but with any mandatory
arbitration provision deleted therefrom. Buyer ordered the Commitments through the Title
Company’s National Commercial Services office located at 10 South LaSalle Street, Suite 3100,
Chicago, Illinois 60603, and such National Commercial Services office shall be responsible for
all underwriting decisions with respect to the policy or policies issued pursuant to the
Commitments. The Commitments provide for the issuance of such policy (or policies) to Buyer
as of the Closing and insure fee simple title to the Owned Real Property subject only to the
Permitted Encumbrances. Buyer has heretofore received as-built surveys of the land and
improvements comprising the Owned Real Property (collectively, the “Surveys”) from a
registered Connecticut surveyor, which Surveys were prepared in accordance with the
“Minimum Standard Detail Requirements for ALTA/NSPS Land Title Surveys” jointly
established and adopted by ALTA and NSPS in 2016, and shall include Items 1, 2, 3, 4, 6(a),
6(b), 7(a), 7(b)(1), 7(c), 8, 9, 10, 11, 13, 14, 16, 17, 18, 19 and 20 of Table A therecof. The
Surveys have been issued certified to Buyer, the Sellers, and the Title Company and include a
surveyor’s certification reasonably acceptable to Buyer and the Title Company. The legal
description of the Owned Real Property described in the Commitments and the Surveys shall be
used to convey title to Buyer per the special warranty deed or deeds described in Section 3.2(a).

(b) The Sellers agree to deliver any information or documentation as may be
reasonably required by the Title Company under the Commitments or otherwise in connection
with the issuance of Buyer’s title insurance policies. The Sellers also agree to provide an
affidavit of title consistent with a special warranty deed with respect to the Owned Real Property
and/or such other information as the Title Company may reasonably require in order for the Title
Company to insure over the “gap” (i.e., the period of time between the effective date of the Title
Company’s last checkdown of title to such Owned Real Property and the Closing Date) and to
cause the Title Company to delete all standard exceptions (including any exception for
mechanics liens related to the Owned Real Property) from the final title insurance policies. The
costs of such title policy or policies (including the endorsements to such policy or policies, but
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after taking into account all credits available, including any reissue credits) (the “Title Policy
Costs”) and the costs of such surveys (the “Survey Costs”) shall be shared equally by Buyer and
the Sellers in accordance with the provisions of Section 13.16 herein.

6.12 Subordination and Non-disturbance Agreements. The Sellers will use
commercially reasonable efforts to deliver to Buyer at least ten (10) business days prior to the
Closing Date, in a form reasonably acceptable to Buyer or such other form as may be prescribed
in any Seller Lease, a commercially reasonable subordination and non-disturbance agreement
(the “SNDA”) executed by any lender with a mortgage or deed of trust on the land and
improvements relating to any Leased Real Property for all Sellers.

6.13 Discharge of Indebtedness. At or before the Closing, the Sellers shall discharge
all of their indebtedness, their capital lease obligations, their unfunded pension liabilities and any
other indebtedness secured by any of the Assets or to which any of the Assets may be subject,
including intercompany obligations.

6.14 Insurance Rating. Each of the Sellers shall take all action reasonably requested
by Buyer to enable Buyer to succeed to its Workmen’s Compensation and Unemployment
Insurance ratings, property, automobile or any other insurance policies, deposits and other
interests with respect to the operation of the Business and other ratings for insurance or other
purposes established by such Seller. Buyer shall not be obligated to succeed to any such rating,
insurance policy, deposit or other interest, except as it may elect to do so.

6.15 Best Efforts to Close. Each Seller shall use its reasonable best efforts to proceed
toward the Closing and to cause Buyer’s conditions to the Closing to be met as soon as
practicable and consistent with the other terms contained herein. Each Seller shall notify Buyer
as soon as practicable of any event or matter that comes to such Seller’s attention that may
reasonably be expected to prevent the conditions of such Seller’s obligations being met.

6.16 Notice; Efforts to Remedy. Each Seller shall promptly give notice to Buyer
upon becoming aware of the impending occurrence of any event that would cause or constitute a
breach of any of the representations, warranties or covenants contained or referred to in this
Agreement or cause, or be likely to cause, a Material Adverse Effect and shall use its
commercially reasonable efforts to prevent or promptly remedy the same.

6.17 Management Agreement. The Sellers and Manager shall have entered the
Management Agreement, pursuant to which Manager shall provide services to Sellers to operate
the Facilities. Sellers’ obligations to provide information to Buyer relating to the operation of
the Facilities from the date hereof until the Effective Date, including updating and correcting
schedules pursuant to Section 13.1, shall be subject to Manager’s performance of its obligations
in the Management Agreement.

ARTICLE vII

COVENANTS OF BUYER PRIOR TO THE CLOSING

7.1  Governmental Approvals; Third Party Consents. Between the date of this
Agreement and the Closing Date, Buyer shall (i) use commercially reasonable efforts to obtain
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all governmental approvals (or exemptions therefrom) necessary or required to allow Buyer to
perform its obligations under this Agreement; and (ii) assist and cooperate with the Sellers and
their representatives and counsel in obtaining all governmental consents, approvals and licenses
that the Sellers deem necessary or appropriate and in the preparation of any document or other
material that may be required by any governmental agency as a predicate to or as a result of the
transactions contemplated herein. Buyer will use commercially reasonable efforts to obtain all
consents of all third parties necessary or desirable for the purpose of (i) consummating the
transactions contemplated herein or (ii) enabling Buyer to operate the Facilities and the Assets in
the ordinary course after the Closing.

7.2 Best Efforts to Close. Buyer shall use its reasonable best efforts to proceed
toward the Closing and to cause each Seller’s conditions to the Closing to be met as soon as
practicable and consistent with the other terms contained herein. Buyer shall notify the Sellers as
soon as practicable of any event or matter that comes to Buyer’s attention that may reasonably be
expected to prevent the conditions of Buyer’s obligations being met.

7.3  Cooperation with Sellers to Provide Information. Buyer shall cause Manager
to comply with its obligations in the Management Agreement, to the extent applicable, with
respect to providing Sellers with material reports, data and other information necessary for
Sellers to comply with their obligations in ARTICLE VI, Section 8.8 and Section 13.1 hereof.

ARTICLE VII1

CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

Notwithstanding anything herein to the contrary, the obligations of Buyer to consummate
the transactions described herein are subject to the fulfillment, on or prior to the Closing Date, of
the following conditions precedent unless (but only to the extent) waived in writing by Buyer at
the Closing:

8.1 Governmental Approvals.

(a) All material consents, authorizations, orders and approvals of (or filings or
registrations with) any government entity required in connection with the execution, delivery and
performance of this Agreement, as set forth on Schedule 8.1(a), shall have been obtained, except
for any documents required to be filed, or consents, authorizations, orders or approvals required
to be issued, after the Closing Date.

(b) The Parties shall have received confirmation from all applicable licensure
agencies, as set forth on Schedule 8.1(b), that upon the Closing all licenses required by law to
operate each of the Facilities and the Assets as currently operated will be transferred to, or issued
or reissued in the name of, Buyer.

8.2  Adverse Change. Since the date hereof, there shall not have occurred any event,
change or occurrence that has or would reasonably be expected to have a Material Adverse
Effect.
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8.3 Injunctions. No injunction shall have been issued and no action or other
proceeding before a court or any other governmental agency or body shall have been instituted or
threatened that may reasonably be expected to prohibit the sale of the Assets or seeks damages in
a material amount by reason of the consummation of the transactions herein contemplated.

84  Bankruptcy. None of the Sellers shall (i) be in receivership or dissolution, (ii)
have made any assignment for the benefit of creditors, (iii) have been adjudicated bankrupt or
(iv) have filed a petition in voluntary bankruptcy, a petition or answer seeking reorganization, or
an arrangement with creditors under the federal bankruptcy law or any other similar law or
statute of the United States or any state, nor shall any such petition have been filed against any of
the Sellers.

8.5  Closing Deliveries. The Sellers shall have made the deliveries required to be
made by it under Section 3.2 hereof, other than any deliveries pursuant to Section 3.2(q).

8.6  Consents. All consents and estoppels to those certain Material Contracts set forth
on Schedule 8.6 shall have been obtained.

8.7 Employee Benefit Plans and Employees. Sellers shall have (i) terminated the
employment of all employees of the Facilities, effective as of the close of business on the
Closing Date, and (ii) promptly paid all wages, salaries and other sums due such employees,
including without limitation, severance pay and accrued leave benefits (in excess of any accrued
paid time off that is included within the calculation of Sellers’ Closing Net Working Capital or
the maximum amount of paid time off that can be accrued under Buyer’s paid time off program),
through the close of business on the Closing Date.

8.8  Schedules. Subject to Section 7.3, Buyer shall have been furnished with the
Schedules required to be revised pursuant to Section 13.1 that shall be updated (but not
corrected) as of the Closing Date to the extent of any changes therein.

8.9 Managed Care Plans. Consent Satisfaction, that in the aggregate, together with
government payment programs, self-pay and non-contracted commercial payment programs
constitute no less than 90% of the Hospital’s revenue for 2015, shall have been obtained.

ARTICLE IX

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE SELLERS

Notwithstanding anything herein to the contrary, the obligations of the Sellers to
consummate the transactions described herein are subject to the fulfillment, on or prior to the
Closing Date, of the following conditions precedent unless (but only to the extent) waived in
writing by the Sellers at the Closing:

9.1 Governmental Approvals. All material consents, authorizations, orders and
approvals of (or filings or registrations with) any government entity required in connection with
the execution, delivery and performance of this Agreement, as set forth on Schedule 8.1, shall
have been obtained, except for any documents required to be filed, or consents, authorizations,
orders or approvals required to be issued, after the Closing Date.
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9.2  Actions/Proceedings. No injunction shall have been issued and no action or
other proceeding before a court or any other governmental agency or body shall have been
instituted or threatened that may reasonably be expected to prohibit the sale of the Assets or
seeks damages in a material amount by reason of the consummation of the transactions herein
contemplated.

9.3  Insolvency. Buyer shall not (i) be in receivership or dissolution, (ii) have made
any assignment for the benefit of creditors, (iii) have admitted in writing its inability to pay its
debts as they mature, (iv) have been adjudicated bankrupt, or (v) have filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization or an arrangement with
creditors under the federal bankruptcy law or any other similar law or statute of the United States
or any state, nor shall any such petition have been filed against Buyer.

9.4  Closing Deliveries. Buyer shall have made the deliveries required to be made by
it under Section 3.3 hereof, other than any deliveries pursuant to Section 3.3(i).

ARTICLE X

PARTICULAR COVENANTS OF BUYER
10.1 Employee Matters.

(a) As of the effective date of the Management Agreement, Buyer shall offer
employment to the Chief Executive Officer, Chief Financial Officer and the Chief Nursing
Officer of the Hospital (the “Executives”), provided such individuals satisfy Buyer’s screening
requirements (including but not limited to background checks and drug screenings), such
employment effective at 12:01 am. on the first day following the effective date of the
Management Agreement. As of the Effective Time, Buyer shall offer employment to all active
employees who satisfy Buyer’s screening requirements (including but not limited to background
checks and drug screenings), commencing as of the Closing Date (collectively with the
Executives, the “Hired Employees™). Buyer shall not be obligated to continue any employment
relationship with any employee for any specific period of time, and the foregoing shall not affect
the status of the Hired Employees as employees “at will.” Nothing herein shall be deemed to
affect or limit in any way normal management prerogatives of Buyer with respect to employees
or to create or grant to any such employees third party beneficiary rights or claims of any kind or
nature. Within the ninety (90) days following the Effective Time, Buyer shall not take any action
that would result in WARN Act liability with respect to the Hired Employees. Buyer shall
recognize the existing seniority and service credit with the Sellers of all Hired Employees for
purposes of determining accrued paid time off under Buyer’s paid time off program.

(b) Consistent with Section 2.3(c), Buyer shall give credit to all Hired
Employees for their accrued but unused paid time off, up to the maximum amount of paid time
off that can be accrued under Buyer’s paid time off program, and shall credit each Hired
Employee with the unused extended illness benefits hours each such Hired Employee accrued
while employed by the Sellers, but only to the extent disclosed on Schedules 2.3(c).
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10.2 Cost Reports. Buyer shall forward to the Sellers any and all correspondence
relating to the Seller Cost Reports within five (5) business days after receipt by Buyer. Buyer
shall remit any receipts of funds relating to the Seller Cost Reports (without any offset or setoff
of the same for any claim for indemnification under ARTICLE XII hereof) within five (5)
business days after receipt by Buyer and shall forward to the Sellers any demand for payments
within five (5) business days after receipt by Buyer.

ARTICLE XI
ADDITIONAL COVENANTS

11.1 Employee Matters.

(a)  As of the effective date of the Management Agreement, Sellers shall
terminate the Executives. As of the Closing Date, the Sellers shall terminate all of their
employees providing services at the Facilities. Within the period of ninety (90) days before the
Closing Date, the Sellers shall not take any action that would result in WARN Act liability.

(b) Effective as of the Closing Date, the Sellers shall (i) make or cause to be
made all contributions due for all periods prior to the Closing Date, including a prorated
contribution for the 2016 plan year, on behalf of all employees who are participants in the
Sellers’ tax-qualified retirement Benefit Plan; (ii) fully vest all accounts of employees who are
participants in tax-qualified retirement Benefit Plan; and (iii) take all necessary actions to
terminate the tax-qualified retirement Benefit Plan as of the Closing Date. With respect to the
foregoing and for all other purposes, the Sellers shall amend the Benefit Plans and take any other
necessary action to comply fully with the requirements under ERISA and the IRC related to
Benefit Plans and other applicable law at all times.

() Notwithstanding anything herein to the contrary, the Sellers acknowledge
and agree that Buyer does not assume or agree to discharge any liability of the Sellers for any
benefits under COBRA, the Public Health Service Act or otherwise for individuals incurring a
qualifying event prior to the Closing, and any such liabilities shall remain solely the
responsibility of the Sellers, including any liability with respect to any M&A Qualified
Beneficiaries.

(d)  Effective as of the Closing Date, the Sellers shall pay out any unused paid
time off that is in excess of any accrued paid time off that is included within the calculation of
Sellers’ Closing Net Working Capital and the limits for paid time off under Buyer’s paid time off
program.

11.2 Terminating Cost Reports. The Sellers, at their expense, shall prepare and file
within sixty (60) days of the Closing all terminating and other cost reports required or permitted
by law to be filed under Medicare, Medicaid and other third party payor programs or with DSS
for periods ending on or prior to the Closing Date, or as a result of the consummation of the
transactions described herein. The Sellers shall retain all rights and obligations under the Seller
Cost Reports including without limitation any amounts receivable or payable or recaptured, in
respect of such Seller Cost Reports or reserves relating to such Seller Cost Reports. Such rights
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shall include the right to appeal any Medicare or Medicaid determinations relating to the Seller
Cost Reports. Notwithstanding the foregoing, the Sellers shall not open, refile or amend any
Seller Cost Report without the prior written consent of Buyer, which consent shall not be
withheld unreasonably. The Sellers shall retain the originals of the Seller Cost Reports,
correspondence, work papers and other documents relating to the Seller Cost Reports. The
Sellers agree to furnish copies of the Seller Cost Reports, correspondence, work papers and other
documents to Buyer upon request.

11.3 Trade Name Cancellation. The Sellers acknowledge and agree that Buyer will
acquire as part of the Assets the exclusive right to use the name “Sharon Hospital”, and any
variation thereof and the goodwill associated therewith, and that none of the Sellers will use such
name(s) or any derivative thereof subsequent to the Closing. Sharon further covenants and agrees
to file, immediately after Closing, a Certificate of Cancellation or equivalent filing to terminate
its trade name certification for “Sharon Hospital” and any similar certifications held by any
Affiliates (the “Trade Name Cancellation”).

11.4 Advisory Board of Trustees. Unless otherwise approved by the Attorney
General of the State of Connecticut (the “Attorney General”), Newco will continue to recognize
the Advisory Board of Trustees (“Advisory Board”) currently at the Hospital. The Advisory
Board is comprised of community representatives and physicians on the medical staff of the
Hospital. The Advisory Board shall consist of no fewer than nine (9) members and shall be so
constituted that:

(a) at least three (3) members of the Advisory Board shall be elected public
officials currently holding office in the Hospital’s primary service area, or their designees;

(b) at least three (3) members of the Advisory Board shall be members of the
medical staff of the Hospital;

() at least three (3) members of the Advisory Board shall be nominated and
selected by the elected public officials or their designees serving on the Advisory Board; and

(d) Newco may select two (2) additional members of the Advisory Board
beyond the nine (9) set forth above.

Newco shall meet with the Advisory Board at least quarterly and will seek input
of the Advisory Board with respect to various decisions affecting the Hospital, including, but not
limited to, management evaluations, monitoring of clinical quality at the Hospital and the overall
strategic direction of the Hospital. The Advisory Board shall establish procedures to assume
maximum feasible participation in the operation, scope of services and overall strategic direction
of the Hospital.

Newco agrees to consult with the Advisory Board prior to implementing material
changes in the operation and management of the Hospital. Newco further agrees to consider and
implement, as warranted, considerations by the Advisory Board. All recommendations to Newco
by the Advisory Board shall be in writing and shall be retained by Newco for inspection by
members of the public upon written notice to Newco.
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11.5 Indigent and Charity Care. Unless the Attorney General provides otherwise,
Newco will continue the Hospital’s existing practice as of the date hereof with respect to the
provision of indigent and charity care. In addition, Newco will include this covenant in any
subsequent sale of the Hospital after the Closing Date.

11.6 2001 Order. Buyer agrees to comply with the obligations and requirements of
Sharon that are established by that certain Final Decision, Docket No. 01-486-01, by the State of
Connecticut Office of the Attorney General, dated November 26, 2001 to the extent that such
obligations and requirements are required to be assigned to future owners of the Hospital by such
Final Decision.

11.7 Attorney General Discussions. Sellers and Buyer acknowledge that Buyer may
seek discussions with the Attorney General regarding modifying or eliminating the covenants set
forth in Sections 11.4, 11,5 and 11.6. Newco shall comply with such provisions unless modified
by the Attorney General in writing.

11.8 Property Transfer Law Matters.

(a) Within thirty (30) days of the date hereof, Sellers shall engage at their sole
cost and expense an environmental professional licensed pursuant to Connecticut General
Statutes § 22a-133v (“Licensed Environmental Professional”) who shall render an opinion as
to whether the property and Facility located at 50 Hospital Hill Road, Sharon, Connecticut (the
“Connecticut Facility”) is an “establishment” under the Property Transfer Law. If the
Connecticut Facility is an “establishment” under the Property Transfer Law, then Sellers shall as
promptly as reasonably practical comply with the Property Transfer Law through final LEP
Verification (as defined by the Property Transfer Law) or a no further action letter from the
Connecticut Department of Energy & Environmental Protection (“CT DEEP”), as applicable,
under the Property Transfer Law. Sellers shall also cooperate with and provide CT DEEP any
and all information and data requested by CT DEEP in connection with any audit undertaken by
CT DEEP and take all other actions as may be properly requested by CT DEEP as follow-up to
any CT DEEP audit. Sellers shall provide Buyer as soon as reasonably practicable (but in any
event at least five (5) days prior to delivery), with advance copies of all documents or
correspondence to be filed with CT DEEP or prepared under the Property Transfer Law and shall
incorporate any reasonable substantive comments provided by Buyer into such filings. Sellers
shall promptly provide to Buyer copies of correspondence and documents received from or
submitted to CT DEEP. Without limiting the generality of the foregoing, with respect to the
Connecticut Facility, the Sellers, at their own cost and expense, shall, as appropriate and
necessary, conduct all investigation, sampling, monitoring, remediation, cleanup, removal and
other corrective action or closure work necessary to comply with the Property Transfer Law and
prepare and submit all documents and reports and pay all fees, costs and expenses necessary to
comply with the Property Transfer Law.

(b) Subject to the terms of this Agreement, Sellers shall retain control of the
actions necessary and appropriate to comply with the Property Transfer Law. Sellers expressly
reserve the right to design and implement any remedial actions pursuant to which Sellers
obligations under the Property Transfer Law can be satisfied in accordance with the Connecticut
Remediation Standard Regulations, R.C.S.A. 22a-133k-1 through 22a-133k-3 (“RSRs”),
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including, but not limited to, the development of alternative criteria for soil, sediment, surface
water or groundwater at the Connecticut Facility, and the placement of one or more
Environmental Land Use Restrictions (as defined and set forth under the RSRs) on the
Connecticut Facility; provided that no such remedial action may materially interfere with
Buyer’s use and operation of the Connecticut Facility.

(© Buyer shall use commercially reasonable efforts to cooperate with the
Sellers in connection with their actions with respect to compliance with the Property Transfer
Law, including providing access to the Connecticut Facility after the Closing Date and executing
any forms necessary to allow the parties hereto to timely consummate the transactions
contemplated by this Agreement in accordance with the Property Transfer Law requirements;
provided, that if any obligation or liability is imposed pursuant to such forms such obligation or
liability shall constitute an Excluded Liability and shall be subject to the terms and conditions of
Article 12 hereof.

ARTICLE XIX

INDEMNIFICATION
12.1 Indemnification by Buyer.

(a) Buyer shall indemnify and hold harmless the Sellers, and their respective
officers, directors, employees and Affiliates (collectively, the “Seller Indemnified Parties”),
from and against Damages that any Seller Indemnified Party incurs as a result of, or with respect
to, (i) any misrepresentation or breach of warranty by Buyer under this Agreement or the other
agreements and documents executed and delivered by Buyer pursuant to this Agreement, (ii) any
breach by Buyer of any covenant or agreement of Buyer under this Agreement or the other
agreements contemplated hereby or (iii) any of the Assumed Liabilities.

(b)  For purposes of calculating the amount of any Damages incurred, arising
out of or relating to a breach or inaccuracy for purposes of Section 12.1, no effect shall be given
to any materiality or Material Adverse Effect qualification of any representation, warranty,
covenant or agreement of Buyer.

12.2 Indemnification by the Sellers.

(a) Each of the Sellers, jointly and severally, shall indemnify and hold
harmless Buyer, and its officers, directors, employees, stockholders, members and Affiliates
(collectively, the “Buyer Indemnified Parties”), from and against any and all Damages that any
such Buyer Indemnified Party incurs as a result of, or with respect to, (i) any misrepresentation
or breach of warranty by any of the Sellers under this Agreement or the other agreements and
documents executed and delivered by any or all of the Sellers pursuant to this Agreement, (ii)
any breach by any of the Sellers of any covenant or agreement of any of the Sellers under this
Agreement or the other agreements contemplated hereby, (iii) an erroneous interpretation or
determination by Sellers or a Licensed Environmental Professional retained by Sellers that the
Connecticut Facility is not an “establishment” for purposes of the Property Transfer Law or that
the Property Transfer Law does not apply to the transaction covered by this Agreement for some
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other or alternative reason (“Erroneous Applicability Determination™), or (iv) any of the
Excluded Liabilities.

(b)  For purposes of calculating the amount of any Damages incurred, arising
out of or relating to a breach or inaccuracy for purposes of Section 12.2, no effect shall be given
to (i) any materiality or Material Adverse Effect qualification of any representation, warranty,
covenant or agreement of any of the Sellers or (ii) any Corrected Schedule.

12.3 Survival. Except as otherwise expressly provided in this Agreement, all
representations and warranties contained in this Agreement or in any document delivered at the
Closing pursuant hereto shall (i) be deemed to be material and to have been relied upon by the
Parties, notwithstanding any investigation heretofore or hereafter made by any of them or on
behalf of any of them, (ii) not be deemed merged into any instruments or agreements delivered at
the Closing or thereafter and (iii) survive the Closing and shall be fully effective and enforceable
for a period of two (2) years following the Closing Date, except for the representations and
warranties set forth in (a) Sections 4.1 (Existence and Capacity), 4.2 (Powers; Consents; Absence
of Conflicts With Other Agreements, Etc.) (other than 4.2(¢)), and 4.3 (Binding Agreement)
which shall survive the Closing indefinitely, (b) Sections 4.8 (Medicare Participation;
Accreditation) and 4.9 (Regulatory Compliance) which shall survive until the fifth anniversary of
the Closing Date, and (c) Section 4.12(a) (Title, Condition, and Sufficiency of the Assets) and
Section 4.16 (Taxes) which shall survive until the expiration of the applicable statute of
limitations taking into account all valid extensions.

12.4 Limitations.

(a) The Sellers shall be liable under Section 12.2(a)(i) only when total
indemnification claims made under Section 12.2(a)(i) exceed One Hundred Thousand Dollars
($100,000) (the “Indemnification Deductible”), after which the Sellers shall be liable for the
amount of Damages in excess of the Indemnification Deductible.

(b)  Buyer shall be liable under Section 12.1(a)(i) only when total
indemnification claims made under Section 12.1(a)(i) exceed the Indemnification Deductible,
after which Buyer shall be liable for only for the amount of Damages in excess of the
Indemnification Deductible.

(¢)  Notwithstanding the foregoing in (a) and (b), any Damages incurred by (i)
a Buyer Indemnified Party as a result of an Erroneous Applicability Determination or as a result
of a breach or inaccuracy of any representation or warranty made by any of the Sellers in
Sections 4.1 (Existence and Capacity), 4.2 (Powers; Consents; Absence of Conflicts With Other
Agreements, Etc.), 4.3 (Binding Agreement), 4.11 (Real Property), 4.12(a) (Title, Condition, and
Sufficiency of the Assets), or 4.16 (Taxes) (collectively, the “Seller Fundamental
Representations™), Section 4.9 (Regulatory Compliance), information disclosed on any
Corrected Schedule, or information that should have been disclosed on an Updated Schedule or
Corrected Schedule but was fraudulently withheld; (ii) a Seller Indemnified Party as a result of a
breach or inaccuracy of any representation or warranty made by Buyer in Sections 5.1 (Existence
and Capacity), 5.2 (Powers; Consents; Absence of Conflicts With Other Agreements, Etc.) or 5.3
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(Binding Agreement) (collectively, the “Buyer Fundamental Representations™); or (iii) in the
case of fraud, shall not count towards, nor be subject to, the Indemnification Deductible.

(d) The maximum aggregate liability of Sellers for indemnification under
Section 12.2(a)(i) (other than with respect to breaches of the Seller Fundamental
Representations, breaches of Section 4.9 (Regulatory Compliance), breaches with respect to
information set forth on any Corrected Schedule, breaches with respect to information that
should have been disclosed on an Updated Schedule or Corrected Schedule but was fraudulently
withheld, and claims of fraud) and Buyer for indemnification under Section 12.1(a)(i),
respectively (other than with respect to breaches of the Buyer Fundamental Representations and
claims of fraud) shall be limited to an amount equal to Two Million Five Hundred Thousand
Dollars ($2,500,000). The maximum aggregate liability of: (i) Sellers for indemnification under
Section 12.2(a)(ii), for breaches of the Seller Fundamental Representations; and (ii) Buyer for
indemnification under Section 12.1(a)(ii), for breaches of the Buyer Fundamental
Representations, and breaches with respect to information set forth on any Corrected Schedule
that causes Damages, respectively, shall be limited to an amount equal to the Purchase Price. For
the avoidance of doubt, Sellers’ liability for an Erroneous Applicability Determination, for
breaches of Section 4.9 (Regulatory Compliance), for breaches set forth on any Corrected
Schedule, and/or for breaches with respect to information that should have been disclosed on an
Updated Schedule or Correct Schedule but was fraudulently withheld, that cause Damages shall
not be subject to any limitation on indemnification under this Agreement.

(¢)  Notwithstanding anything else to the contrary in this Agreement, Sellers
shall have no obligation to indemnify Buyer for any Damages relating to any events,
circumstances, conditions, occurrences or changes in the Assets or Business during the term of
the Management Agreement (“Change”) if Buyer had knowledge of such Change in its capacity
as Manager under the Management Agreement, failed to provide Sellers notice of such Change
prior to Closing, and none of the individuals listed on Schedule 4.30 (other than the Executives)
otherwise had knowledge of such Change

12.5 Notice and Control of Litigation. If any claim or liability is asserted in writing
by a third party against a Party entitled to indemnification under this ARTICLE XII (the
“Indemnified Party”) which would give rise to a claim under this ARTICLE XIJI, the
Indemnified Party shall notify the person giving the indemnity (the “Indemnifying Party”) in
writing of the same within ten (10) days of receipt of such written assertion of a claim or
liability. The Indemnifying Party shall have the right to defend a claim and control the defense,
settlement and prosecution of any litigation. If the Indemnifying Party, within ten (10) days after
notice of such claim, fails to defend such claim, the Indemnified Party shall (upon further notice
to the Indemnifying Party) have the right to undertake the defense, compromise or settlement of
such claim on behalf of and for the account and at the risk of the Indemnifying Party, subject to
the right of the Indemnifying Party to assume the defense of such claim at any time prior to
settlement, compromise or final determination thereof. Anything in this Section 12,5
notwithstanding, (i) if there is a reasonable probability that a claim may materially and adversely
affect the Indemnified Party other than as a result of money damages or other money payments,
the Indemnified Party shall have the right, at its own cost and expense and subject to the written
consent of the Indemnifying Party (which consent shall not be unreasonably withheld,
conditioned or delayed), to defend, compromise and settle such claim, and (ii) the Indemnifying
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Party shall not, without the written consent of the Indemnified Party (which consent shall not be
unreasonably withheld, conditioned or delayed), settle or compromise any claim or consent to
the entry of any judgment that does not include a term thereof the giving by the claimant to the
Indemnified Party of an unconditional release from all liability in respect of such claim. All
Parties agree to cooperate fully as necessary in the defense of such matters. Should the
Indemnified Party fail to notify the Indemnifying Party in the time required above, the indemnity
with respect to the subject matter of the required notice shall be limited to the damages that
would have resulted had the Indemnified Party notified the Indemnifying Party in the time
required above after taking into account such actions as could have been taken by the
Indemnifying Party had it received timely notice from the Indemnified Party.

12.6 Notice of Claim. If an Indemnified Party becomes aware of any basis for a claim
for indemnification under this ARTICLE XII (except as otherwise provided for under Section
12.5), the Indemnified Party shall notify the Indemnifying Party in writing of the same within
thirty (30) days after becoming aware of such claim, specifying in detail the circumstances and
facts which give rise to a claim under this ARTICLE XII. Should the Indemnified Party fail to
notify the Indemnifying Party within the time frame required above, the indemnity with respect
to the subject matter of the required notice shall be limited to the damages that would have
nonetheless resulted had the Indemnified Party notified the Indemnifying Party in the time
required above after taking into account such actions as could have been taken by the
Indemnifying Party had it received timely notice from the Indemnified Party.

12.7 Exclusive Remedy. Except (i) in cases of fraud or (ii) as set forth in Section
13.17 and Section 13.28, the sole and exclusive remedy for any breach or inaccuracy of any
representation, warranty or covenant contained herein shall be the remedies provided for in this
ARTICLE XII.

ARTICLE XIII

MISCELLANEOUS

13.1 Schedules and Other Instruments. Each Schedule and Exhibit to this
Agreement shall be considered a part hereof as if set forth herein in full. From the date hereof
until the Closing Date, the Sellers or Buyer shall update their Schedules, either as a result of (1)
matters hereafter arising which, if existing or occurring at the date of this Agreement, would
have been required to be set forth or described in such Schedules or that are necessary to correct
any information in such Schedules which has been rendered materially inaccurate thereby (the
“Updated Schedules™) or (ii) matters that existed or occurred at or before the date of this
Agreement and should have been set forth or described in such Schedules, but were not (the
“Corrected Schedules”). The Schedules shall be modified and superseded as contemplated by
such Updated or Corrected Schedule for all purposes hereunder. Any other provision herein to
the contrary notwithstanding, each party shall deliver all Updated Schedules and Corrected
Schedules, if any, shall be delivered to the other party hereto: (a) with respect to Schedules 4.8,
4.9, 4.14, and 4.25, within five (5) business days of any material changes thereto, provided that
Manager has complied with Section 7.3; and (b) with respect to all other Schedules every ninety
(90) days from the date hereof, to the extent preparing Party has discovered an inaccuracy of a
Schedule. Notwithstanding the foregoing, in the event the information to be disclosed on an
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Updated or Corrected Schedule would reasonably be considered material to the operations of the
Facilities, the disclosing party must disclose within ten (10) days of discovery. If any matter
described in an Updated Schedule results in any Damage to the non-disclosing Party for which
such Party is entitled to indemnification pursuant to ARTICLE XII (e.g. such Updated Schedule
would render a representation and warranty made as of the date hereof inaccurate or constitute a
breach of a covenant made as of the date hereof), then the Indemnified Party shall be entitled to
pursue all remedies pursuant to ARTICLE XII; provided, however, that if Buyer’s Damages (x)
are a result of Buyer’s (or its Affiliate’s) breach of the Management Agreement, (y) are a result
of actions taken by or caused by the Buyer or its Affiliates or (z) are based on an inaccuracy
attributable to information possessed by the Buyer and not delivered to Sellers as required by
Section 7.3, Buyer shall not be entitled to pursue remedies pursuant to ARTICLE XII.

13.2 Allocation. The Parties agree that Buyer shall prepare a preliminary allocation
(the “Tax Alocation”) of the Purchase Price (and all other capitalizable costs incurred in
connection with the transactions hereunder) among the Assets in accordance with Section 1060
of the IRC and the Treasury Regulations thereunder (and any similar provisions of state, local or
foreign law, as appropriate). Buyer shall deliver its preliminary Tax Allocation to the Sellers
within forty-five (45) days after the Purchase Price has been agreed upon or otherwise
determined pursuant to Section 2.6, and the Sellers shall have forty-five (45) days after receiving
the preliminary Tax Allocation (the “Seller Review Period”) to object to the preliminary Tax
Allocation. If the Sellers timely raise any such objections, Buyer and the Sellers will attempt to
resolve such objections in good faith; provided, however, that if Buyer and the Sellers are unable
to resolve such issues within thirty (30) days after the end of the Seller Review Period, then
either Buyer and the Sellers may elect, by written notice to the other, to have the objections
resolved by the Audit Firm, whose decision shall be binding on the Parties in the absence of
manifest error and whose fees and expenses shall be paid fifty percent (50%) by Buyer and fifty
percent (50%) by the Sellers. If the Sellers fail to object to the preliminary Tax Allocation within
the Seller Review Period, then such preliminary Tax Allocation shall be deemed acceptable to
the Sellers and such preliminary Tax Allocation shall be binding upon the Parties. Thereafter,
Buyer, the Sellers and their respective Affiliates shall report, act and file all Tax Returns (as
defined below) (including, but not limited to, Internal Revenue Service Form 8594) in all
respects and for all purposes consistent with such finally determined Tax Allocation. Neither
Buyer, the Sellers nor any of their respective Affiliates shall take any position (whether in audits,
Tax Returns or otherwise) that is inconsistent with such Tax Allocation, unless required to do so
by applicable law.

13.3 Termination Prior to Clesing. Notwithstanding anything herein to the contrary,
this Agreement may be terminated at any time: (i) on or prior to the Closing, by mutual consent
of the Sellers and Buyer; (ii) by Buyer or the Sellers, if the Closing shall not have taken place on
or before July 31, 2017 or the first anniversary of the date hereof, whichever is later, which date
may be extended by mutual agreement of Buyer and the Sellers; provided, however, that no
termination may be made under this Section 13.3; (ii) by a Party if the failure to close on or prior
to such date shall be caused by the failure of such Party to fully comply with its obligations
under this Agreement; (iii) in the event the Sellers, on one hand, or Buyer, on the other hand,
commit a material breach of any of the terms hereof and such breach would prevent a condition
to Closing from being satisfied, by the non-breaching Party, provided however, if such breach is
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capable of cure, then the breaching party shall have thirty (30) days to effect such cure prior to
termination;(iv) by Buyer in accordance with the provisions of Section 13.31.

13.4 Post-Closing Access to Information. The Sellers and Buyer acknowledge that
subsequent to the Closing each Party may need access to information or documents in the control
or possession of the other Party for the purposes of concluding the transactions herein
contemplated, audits, compliance with governmental requirements and regulations and the
prosecution or defense of third party claims. Accordingly, subject to applicable law and
attorney-client privilege or other applicable privileges, the Sellers and Buyer agree that for a
period of six (6) years after the Closing Date each will make reasonably available to the other’s
agents, independent auditors, counsel and/or governmental agencies upon written request and at
the expense of the requesting Party such documents and information as may be available relating
to the Business or the Assets for periods ending on or prior to the Closing Date to the extent
necessary to facilitate concluding the transactions herein contemplated, audits, compliance with
governmental requirements and regulations and the prosecution or defense of claims.

13.5 Preservation and Access to Records After the Closing. Buyer agrees to
maintain all patient, medical and other records of the Facilities delivered to Buyer at the Closing
in accordance with applicable law (including, if applicable, Section 1861(v)(i)(I) of the Social
Security Act (42 U.S.C. Section 1395(v)(1)(i)), HIPAA and applicable state requirements with
respect to medical privacy and requirements of relevant insurance carriers, all in a manner
consistent with the maintenance of patient records generated at the Facilities after the Closing.
For purposes of this Agreement, the term “records” includes all documents, electronic data and
other compilations of information in any form. Buyer acknowledges that as a result of entering
into this Agreement and operating the Facilities it will gain access to patient and other
information that is subject to rules and regulations regarding confidentiality, and agrees to abide
by any such rules and regulations relating to the confidential information it acquires. Upon
reasonable notice, during normal business hours, at the sole cost and expense of the Sellers and
upon Buyer’s receipt of appropriate consents and authorizations, Buyer will afford to the
representatives of the Sellers, including their counsel and accountants, full and complete access
to, and copies of, the records transferred to Buyer at the Closing (including, without limitation,
access to patient records in respect of patients treated by the Sellers at the Facilities). Upon
reasonable notice, during normal business hours and at the sole cost and expense of the Sellers,
Buyer shall also make its officers and employees available to the Sellers at reasonable times and
places after the Closing. In addition, the Sellers shall be entitled, at the Sellers’ sole risk, to
remove from the Facilities copies of any such patient records, but only for purposes of pending
litigation involving a patient to whom such records refer, as certified in writing prior to removal
by counsel retained by the Sellers in connection with such litigation and only upon Buyer’s
receipt of appropriate consents and authorizations. Any patient record so removed from the
Facilities shall be promptly returned to Buyer following its use by the Sellers. Any access to the
Facilities, their records or Buyer’s personnel granted to the Sellers in this Agreement shall be
upon the condition that any such access not unreasonably interfere with the business operations
of Buyer.

13.6 CON Disclaimer. This Agreement shall not be deemed to be an acquisition or
obligation of a capital expenditure or of funds within the meaning of the Certificate of Need
statute of any state, until the appropriate governmental agencies shall have granted a Certificate
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of Need or the appropriate approval or ruled that no Certificate of Need or other approval is
required.

13.7 Cooperation on Tax Matters. Following the Closing, the Parties shall cooperate
fully with each other and shall make available to the other, as reasonably requested and at the
expense of the requesting Party, and to any Taxing Authority, all information, records or
documents relating to Tax liabilities or potential Tax liabilities of the Sellers or the Buyer and
any information that may be relevant to determining the amount payable under this Agreement,
and shall preserve all such information, records and documents at least until the expiration of any
applicable statute of limitations or extensions thereof. Upon request of Buyer, the Sellers shall
use their commercially reasonable efforts to obtain any certificate or other document from any
governmental authority or any other person as may be necessary to mitigate, reduce or eliminate
any Taxes that could be imposed (including, but not limited to, with respect to the transactions
contemplated hereby).

13.8 Misdirected Payments, Etc. Each of the Sellers and Buyer covenant and agree
to remit, with reasonable promptness, to the other Party any payments received, which payments
are on or in respect of accounts or notes receivable owned by (or are otherwise payable to) the
other Party. In addition, in the event of a determination by any governmental or third party
payor that payments to the Sellers or the Facilities resulted in an overpayment or other
determination that funds previously paid by any program or plan to the Sellers or the Facilities
must be repaid, including, without limitation, pursuant to a RAC audit, the Sellers shall be
responsible for repayment of said monies (or defense of such actions) if such overpayment or
other repayment determination was for services rendered on or prior to the Closing Date, and
Buyer shall be responsible for repayment of said monies (or defense of such actions) if such
overpayment or other repayment determination was for services rendered after the Closing Date
and not arising out of the actions or policies of the Sellers. In the event that, following the
Closing, Buyer suffers any offsets against reimbursement under any third party payor or
reimbursement programs due to Buyer, relating to amounts owing under any such programs by
the Sellers, the Sellers shall promptly upon demand from Buyer pay to Buyer the amounts so
offset. Notwithstanding the foregoing, any obligation of Sellers to make any payment to the
Buyer hereunder is, where the Buyer is the recipient of the notice of the audit and/or
underpayment, conditioned upon the Buyer’s delivery of written notice of the audit and/or
underpayment to the Sellers within ten (10) business days of Buyer’s receipt of the same in order
that Sellers may contest the assessment should they so desire; provided, however, that should the
Buyer fail to notify the Seller in the time required above, the payment with respect to the subject
matter of the required notice shall be limited to the payment that would have resulted had the
Buyer notified the Seller in the time requirement above after taking into account such actions the
Seller could have taken had it received timely notice from the Buyer.

13.9 Tax Returns. Each of the Sellers will timely file all Tax Returns, accurately
report all income and loss, and pay all Taxes due for tax years or periods ending on or before the
Closing Date and shall provide a copy of each such return to Buyer upon filing. Buyer shall
make any books and records necessary or helpful to the preparation of such returns available to
the Sellers during normal business hours. In addition to any other indemnification obligations
hereunder, each Seller shall indemnify Buyer for (A) any liability for unpaid Taxes of each
Seller; and (B) any Taxes levied with respect to the Assets or Business for (i) any Tax year
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ending on or before the Closing Date; and (ii) in the case of any period that begins before but
does not end on the Closing Date (a “Straddle Period”), to the extent allocable to the portion of
the Straddle Period ending on the Closing Date. The amount of any Taxes based on or measured
by income, receipts or expenses for the portion of the Straddle Period ending on the Closing Date
shall be determined based on an interim closing of the books as of the Closing Date, and the
amount of other Taxes for a Straddle Period which relate to the portion of the period ending on
the Closing date shall be deemed to be the amount of such Tax for the entire period, multiplied
by a fraction, the numerator of which is the number of days in the taxable period ending on the
Closing Date, and the denominator of which is the number of days in in such Straddle Period.

13.10 Additional Assurances. The provisions of this Agreement shall be self-operative
and shall not require further agreement by the Parties except as may be herein specifically
provided to the contrary; provided, however, at the request of a Party, the other Parties shall
execute such additional instruments and take such additional actions as the requesting Party may
reasonably deem necessary to effectuate this Agreement. In addition and from time to time after
the Closing, the Sellers shall execute and deliver such other instruments of conveyance and
transfer, and take such other actions as Buyer reasonably may request, more effectively to
convey and transfer full right, title, and interest to, vest in, and place Buyer in legal and actual
possession of, any and all of the Assets. The Sellers shall also furnish Buyer with such
information and documents in their possession or under their control, or which the Sellers can
execute or cause to be executed, as will enable Buyer to prosecute any and all petitions,
applications, claims and demands relating to or constituting a part of the Facilities or the Assets.
Additionally, the Sellers shall cooperate and use their best efforts to have their present directors,
officers and employees cooperate with Buyer on and after the Closing in furnishing information,
evidence, testimony and other assistance in connection with any action, proceeding, arrangement
or dispute of any nature with respect to matters pertaining to all periods ending on or prior to the
Closing Date in respect of the items subject to this Agreement.

13.11 Consented Assignment. Anything contained herein to the contrary
notwithstanding, this Agreement shall not constitute an agreement to assign any claim, right,
contract, license, lease, commitment, sales order or purchase order if an attempted assignment
thereof without the consent of the other party thereto would constitute a breach thereof or in any
material way affect the rights of the Sellers thereunder, unless such consent is obtained. Each of
the Sellers shall use commercially reasonable efforts to obtain any third party consents to the
transactions contemplated by this Agreement. If such consent is not obtained, or if an attempted
assignment would be ineffective or would materially affect the rights thereunder of the Sellers so
that Buyer would not in fact receive all such rights, the Sellers and Buyer shall cooperate in good
faith in any reasonable arrangement designed to provide for Buyer the benefits under any such
claim, right, contract, license, lease, commitment, sales order or purchase order, including,
without limitation, enforcement of any and all rights of the Sellers against the other party or
parties thereto arising out of the breach or cancellation by such other party or otherwise.

13.12 Consents, Approvals and Discretion. Except as herein expressly provided to
the contrary, whenever this Agreement requires any consent or approval to be given by a Party,
or whenever a Party must or may exercise discretion, the Parties agree that such consent or
approval shall not be unreasonably withheld or delayed and such discretion shall be reasonably
exercised.
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13.13 Legal Fees and Costs. In the event there is a dispute between the Parties and a
Party elects to incur legal expenses to enforce or interpret any provision of this Agreement by
judicial proceedings, the prevailing Party will be entitled to recover such legal expenses,
including, without limitation, reasonable attorneys’ fees, costs and necessary disbursements at all
court levels, in addition to any other relief to which such Party shall be entitled.

13.14 Choice of Law; Mediation.

(a) The Parties agree that this Agreement shall be governed by and construed
in accordance with the laws of the State of New York without regard to conflict of laws
principles.

(b)  In the event that any disagreement, dispute, controversy or claim arising
out of or relating solely to this Agreement (a “Legal Dispute”) arises between the Parties arising
out of or relating to this Agreement, the matter shall first be submitted to non-binding mediation.
The mediation process shall be initiated by either Party giving written notice to the other party of
its desire to mediate. Within thirty (30) days of such written notice, the Parties shall agree on a
mediator, or, if the Parties are unable to agree, the mediator shall be selected by the American
Health Lawyers Association (the “AHLA”), and in that event, the mediation shall be
administered by the AHLA under its Rules of Procedure for Arbitration and Mediation. The
mediator shall be a practicing attorney who has experience with mediating controversies
involving complex commercial transactions or the subject matter of the particular dispute
involved. The mediation shall be held at a neutral site mutually agreed upon by the Parties,
provided, however, that if the Parties cannot agree on such site within fifteen (15) days after
written notice of mediation, then the site shall be the location selected by the mediator.

Each Party shall bear its own costs and expenses and an equal share of the
mediator’s fees and administrative fees of mediation, if any. If at any time more than five (5)
hours into the mediation conference the mediator determines that the controversy cannot be
settled in mediation, the mediator may declare an impasse and the mediation process shall end at
that point. The mediation shall be held within thirty (30) days after selection or appointment of
the mediator.

(©) In the event that a Legal Dispute arises between the Parties arising out of
or relating to this Agreement, and following declaration of an impasse by the mediator pursuant
to Section 13.14(b), either Party may pursue whatever legal or equitable remedies as are
available.

(d)  Nothing in this Section 13.14 shall preclude either Party from seeking
interim or provisional relief, including a temporary restraining order, preliminary injunction or
other interim equitable relief concerning a Legal Dispute, either prior to or during any mediation
hereunder, if necessary to protect the interests of such Party. This Section 13.14(d) shall be
specifically enforceable.

13.15 Benefit/Assignment. Subject to provisions herein to the contrary, this Agreement
shall inure to the benefit of and be binding upon the Parties hereto and their respective legal
representatives, successors and permitted assigns. Neither the Sellers, on one hand, nor Buyer, on
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the other hand, may assign this Agreement without the prior written consent of the other Party.
Notwithstanding the foregoing, either Party may collaterally assign and grant a security interest
in, all of its rights hereunder in favor of one or more lenders in connection with any credit
facility, whether now existing or hereafter entered into, to which such Party or any Affiliate is or
becomes a party.

13.16 Cost of Transaction. Whether or not the transactions contemplated hereby shall
be consummated, the Parties agree as follows: (i) the Sellers shall pay the fees, expenses and
disbursements of the Sellers and their agents, representatives, accountants and legal counsel
incurred in connection with the subject matter hereof and any amendments hereto; (ii) Buyer
shall pay the fees, expenses and disbursements of Buyer and its agents, representatives,
accountants and legal counsel incurred in connection with the subject matter hereof and any
amendments hereto; and (iii) the Sellers shall pay one-half and Buyer shall pay one-half of all
costs of any title search, title commitment, title policy, surveys and endorsements to title policies,
as well as all transfer and recording taxes and fees, relating to the Owned Real Property and
incurred in connection with the transactions contemplated by this Agreement, provided that
Buyer shall pay for any zoning reports and all fees and expenses related thereto.

13.17 Confidentiality. It is understood by the Parties that any information provided by
another Party (the “Providing Party”) concerning such Providing Party obtained, directly or
indirectly, from the Providing Party in connection with the transactions contemplated by this
Agreement (“Confidential Information™), and the documents and other written information
delivered to a receiving Party (the “Receiving Party”), or its stockholders, members, Affiliates,
officers, employees or agents (collectively, “Agents”), are of a confidential and proprietary
nature. To the extent permitted by law, the Receiving Party agrees that it will, and will use its
reasonable best efforts to cause the Agents to, maintain the confidentiality of all such
Confidential Information, and will only disclose such Confidential Information to Agents as
necessary to effect the transactions contemplated hereby. Notwithstanding the foregoing, the
Sellers may provide the Confidential Information to their or their Affiliates’ debt or equity
financing sources and investors who sign a customary confidentiality agreement. The parties
further agree that if the transactions contemplated hereby are not consummated, the Receiving
Party will return, and will use its reasonable best efforts to cause its Agents to return, all
documents and other written information acquired from the Providing Party or its Affiliates and
all copies thereof in their possession to the Providing Party. Each of the Parties hereto
recognizes that any breach of this Section 13.17 would result in irreparable harm to the other
Parties to this Agreement and their Affiliates and that therefore either the Sellers or Buyer shall
be entitled to an injunction to prohibit any such breach or anticipated breach, without the
necessity of posting a bond, cash, or otherwise, in addition to all of its other legal and equitable
remedies. Nothing in this Section 13.17, however, shall prohibit the use of such Confidential
Information, documents or information for such governmental filings as in the opinion of the
Sellers’ counsel or Buyer’s counsel are required by law or governmental regulations or are
otherwise required to be disclosed pursuant to applicable law. The foregoing restrictions in this
Section 13.17 shall not apply to any information that (i) is on the date hereof or hereafter
becomes generally available to the public other than as a result of a disclosure, directly or
indirectly, by the Receiving Party or its Agents, (ii) was in the possession of the Receiving Party
on a non-confidential basis prior to its disclosure or (iii) becomes available to the Receiving
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Party on a non-confidential basis from a source other than the Providing Party or its
representatives, which source was not itself bound by a confidentiality agreement.

13.18 Public Announcements. No Party hereto shall release, publish or otherwise
make available to the public in any manner whatsoever any information or announcement
regarding the transactions herein contemplated without the prior written consent of the other
Parties, except for information and filings reasonably necessary to be directed to governmental
agencies to fully and lawfully effect the transactions herein contemplated or as required by law.
Notwithstanding the foregoing, the Sellers, in consultation with Buyer, may make periodic
announcements to their employees regarding the transactions contemplated by this Agreement.
Notwithstanding the foregoing, in the event a Party hereto determines that the terms hereof will
be the subject of discovery in any litigation involving such Party, such Party shall promptly
notify the other Parties hereto of such determination and if Sellers, on one hand, and Buyer, on
the other hand, conclude that such disclosure through discovery is inevitable, then (i) the Parties
shall make a public announcement of the terms hereof prior to such discovery taking place, (ii)
such public announcement shall be made in a manner and at a time mutually agreed by the
Parties and (iii) the Parties shall be represented at, and permitted to participate in, such
announcement.

13.19 Waiver of Breach. The waiver by any Party of a breach or violation of any
provision of this Agreement shall not operate as, or be construed to constitute, a waiver of any
subsequent breach of the same or any other provision hereof.

13.20 Notice. Any notice, demand, or communication required, permitted or desired to
be given hereunder shall be deemed effectively given when personally delivered, when received
by overnight delivery or five (5) days after being deposited in the United States mail, with
postage prepaid thereon, certified or registered mail, return receipt requested, addressed as
follows:

The Sellers: Essent Healthcare of Connecticut, Inc.
d/b/a Sharon Hospital
c/o RegionalCare Hospital Partners, Inc.
103 Continental Place, Suite 410
Brentwood, TN 37027
Attention: General Counsel

Email: howard.wall@regionalcare.net

With simultaneous copies to: Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville, Tennessee 37219
Attention: George W. Bishop III, Esq.

Email: george.bishop@wallerlaw.com
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Buyer: Health Quest Systems, Inc.
1351 Route 55, Suite 200
Lagrangeville, NY 12540
Attention: Michael Holzhueter, Senior Vice
President and General Counsel

Email: mholzhue@health-quest.org

With a simultaneous copy to: McDermott, Will & Emery LLP
227 West Monroe Street, Suite 4700
Chicago, Illinois 60606-5096
Attention: John M. Callahan, Esq.
Email: jcallahan@mwe.com

or to such other address, and to the attention of such other person or officer as any Party may
designate, with copies thereof to the respective counsel thereof as notified by such Party.

13.21 Severability. In the event any provision of this Agreement is held to be invalid,
illegal or unenforceable for any reason or in any respect, such invalidity, illegality, or
unenforceability shall in no event affect, prejudice or disturb the validity of the remainder of this
Agreement, which shall be and remain in full force and effect, enforceable in accordance with its
terms.

13.22 Gender and Number. Whenever the context of this Agreement requires, the
gender of all words herein shall include the masculine, feminine and neuter, and the number of
all words herein shall include the singular and plural.

13.23 Divisions and Headings. The divisions of this Agreement into sections and
subsections and the use of captions and headings in connection therewith are solely for
convenience and shall have no legal effect in construing the provisions of this Agreement.

13.24 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO
THIS AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED
BY JURY. THIS WAIVER EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL
BY JURY ARISING FROM ANY SOURCE INCLUDING, BUT NOT LIMITED TO, THE
CONSTITUTION OF THE UNITED STATES OR ANY STATE THEREIN, COMMON LAW
OR ANY APPLICABLE STATUTE OR REGULATIONS. EACH PARTY HERETO
ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING ITS
RIGHT TO DEMAND TRIAL BY JURY.

13.25 Accounting Date. The transactions contemplated hereby shall be effective for
accounting purposes as of 12:01 a.m. on the day following the Closing Date (the “Effective
Time”), unless otherwise agreed in writing by the Sellers and Buyer.

13.26 No Inferences. Inasmuch as this Agreement is the result of negotiations between
sophisticated parties of equal bargaining power represented by counsel, no inference in favor of,
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or against, either Party shall be drawn from the fact that any portion of this Agreement has been
drafted by or on behalf of such Party.

13.27 No Third Party Beneficiaries. The terms and provisions of this Agreement are
intended solely for the benefit of Buyer and the Sellers and their respective successors and
permitted assigns, and it is not the intention of the Parties to confer, and this Agreement shall not
confer, third party beneficiary rights upon any other person or entity.

13.28 Enforcement of Agreement. The Parties hereto agree that irreparable damage
would occur in the event that any of the provisions of this Agreement was not performed in
accordance with its specific terms or was otherwise breached. It is accordingly agreed that the
Parties shall be entitled to an injunction or injunctions (without the need to post bond or other
security) to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof in any court of competent jurisdiction, this being in addition to any other
remedy to which they are entitled at law or in equity.

13.29 Entire Agreement/Amendment. This Agreement, together with its Schedules,
Exhibits and documents delivered at the Closing, supersedes all previous contracts or
understandings, including any offers, letters of intent, proposals or letters of understanding, and
constitutes the entire agreement of whatsoever kind or nature existing between or among the
Parties with respect to the subject matter hereof. As between or among the Parties, no oral
statements or prior written material not specifically incorporated herein shall be of any force and
effect. The Parties specifically acknowledge that in entering into and executing this Agreement,
the Parties are relying solely upon the representations and agreements contained in this
Agreement and its Schedules and Exhibits, and no others. No changes in, or additions to, this
Agreement shall be recognized unless and until made in writing and signed by all Parties hereto.

13.30 Counterparts. This Agreement may be executed in two or more counterparts,
each and all of which shall be deemed an original and all of which together shall constitute but
one and the same instrument. Facsimile signatures on this Agreement and signatures sent by PDF
shall be deemed to be original signatures for all purposes.

13.31 Risk of Loss. The risk of loss in respect to casualty to the Assets shall be borne
by the Sellers until the Closing, and by Buyer on and after the Closing. Notwithstanding the
foregoing, if any material part of the Hospital is damaged so as to be rendered unusable or
destroyed prior to the Closing, Buyer may elect to terminate this Agreement for a period of thirty
(30) days after the expiration of the cure period set forth below and all obligations of the parties
hereunder; provided that such damage, destruction or loss is not cured by the Sellers to Buyer’s
reasonable satisfaction within forty-five (45) days following such event. In the event the Assets
are destroyed or damaged, but such destruction or damage does not entitle Buyer or Buyer does
not elect to terminate this Agreement, and provided that such damage, destruction or loss is not
cured by the Sellers to Buyer’s reasonable satisfaction, then Buyer shall be entitled to all
insurance proceeds paid prior to the Closing in respect of such damage or destruction prior to the
Closing. Following the Closing, in the event insurance proceeds are not paid prior to the Closing
and provided that such damage, destruction or loss is not cured by the Sellers to Buyer’s
reasonable satisfaction, Buyer shall be entitled to receive all proceeds payable in respect of such
damage or destruction and the Sellers shall use their commercially reasonable efforts to obtain all
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such proceeds that may be payable pursuant to their insurance policies with respect to such
matters. This Section 13.31 shall survive the Closing.

13.32 RCHP Guarantee. RCHP hereby unconditionally and irrevocably guarantees, as
a primary obligor and not only a surety (the “RCHP Guarantee”), the prompt and complete
payment and performance (not just collection) of any and all of the Sellers’ obligations to the
Buyer Indemnified Parties under this Agreement, the Escrow Agreement or any Collaboration
Agreement executed and delivered by any or all of the Sellers pursuant to this Agreement (the
“Obligations”), if, as, when and to the extent that such Obligations are required to be performed
pursuant to such agreements. If a Seller does not perform an Obligation, RCHP shall promptly
perform the Obligation. The obligations of RCHP under the RCHP Guarantee are independent
of the obligations of the Sellers under the Agreement and a separate action or actions may be
brought against RCHP, whether action is brought against the Sellers or whether the Sellers are
joined in any such action or actions; provided, however, as a condition precedent to the
commencement of any action against RCHP, (i) Sellers shall have first failed to satisfy an
Obligation in the time specified in the Agreement, taking into account any notice and cure
periods, and (ii) Buyer (and its Affiliates) shall have an ongoing duty to provide to Sellers any
notices required under this Agreement. Except as set forth in this Section 13.32, RCHP hereby
waives all rights and defenses of a surety under applicable law. Notwithstanding the foregoing,
RCHP shall be entitled to assert as a defense to any claim under this Section 13.32, (i) that the
Obligations in respect of which a demand has been made are not yet due under the terms of this
Agreement, (ii) that such Obligations have been previously performed in full, and (iii) any
claims, defenses, counter claims, setoffs or circumstances excusing payment or performance
which the Sellers would be entitled to assert under this Agreement. Except as specifically set
forth in this Section 13.32, the RCHP Guarantee is an absolute, irrevocable, primary, continuing,
unconditional, and unlimited guaranty of performance and payment subject to and within the
limitations of this Agreement. The RCHP Guarantee shall remain in full force and effect (and
shall remain in effect notwithstanding any amendment to this Agreement) for RCHP until all of
the obligations of the Sellers have been paid, observed, performed, or discharged in full.

13.33 Limited Recourse. Notwithstanding anything in this Agreement to the contrary
except for Section 13.32 which shall remain fully binding on RCHP, all Damages arising out of
this Agreement and the transactions contemplated hereby will be limited to the Parties to this
Agreement and the Management Agreement, no Non-Recourse Party will have any liability
hereunder or with respect to the transactions contemplated hereby. For the purpose of this
Section 13.33, “Non-Recourse Party” means, with respect to a Party to this Agreement, any of
such Party’s former, current and future equity holders, controlling Persons, directors, officers,
employees, agents, representatives, Affiliates, members, managers, general or limited partners
(or any former, current or future equity holder, controlling Person, director, officer, employee,
agent, representative, Affiliate, member, manager, general or limited partner, or assignee of any
of the foregoing), other than the Manager; provided, that, for the avoidance of doubt, neither
RCHP nor any Party to this Agreement will be considered a Non-Recourse Party.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed in multiple originals by their authorized officers, all as of the date first above written.

ESSENT HEALTHCARE OF CONNECTICUT,
INC.

By: ’Vlef V/ @ﬂ,ryl
Name: Michael W. Browder
Title: Executive Vice President and Chief Financial

Officer

REGIONAL HEALTHCARE ASSOCIATES,
LLC,

By: ”ﬂ«/{/{ M/ Erm,j

Name: Michael W. Browder
Title: Executive Vice President and Chief Financial
Officer

HEALTH QUEST SYSTEMS, INC.
By:

Name:

Title:

EXECUTED AND DELIVERED SOLELY FOR
PURPOSES OF SECTIONS 13.32 and 13.33 OF
THIS AGREEMENT:

REGIONALCARE HOSPITAL PARTNERS,
INC.

By: WJ/ ln/ w—

Name: Michael W. Browder
Title: Executive Vice President and Chief Financial
Officer

SHARON HOSPITAL HOLDING COMPANY

By: /VU/W@%@L

Name: Michael W. Browder
Title: Executive Vice President and Chief Financial
Officer

TRI STATE WOMEN’S SERVICES, LLC

By: MW szml

Name: Michael W. Browder
Title: Executive Vice President and Chief Financial
Officer

VASSAR HEALTH CONNECTICUT, INC.

By:

Name:

Title:
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed in multiple originals by their authorized officers, all as of the date first above written.

ESSENT HEALTHCARE OF CONNECTICUT,

INC.

By:

Name:

Title:

REGIONAL HEALTHCARE ASSOCIATES,
LLC,

By:

Name:

Title:

HEALTH QUEST SYSTEMS, INC.
o

By: \ A \:-«.4

Name/?\v&e T ‘\"\Q Oy 7
Title:r—?e@ EE e W

EXECUTED AND DELIVERED SOLELY FOR
PURPOSES OF SECTIONS 13.32 and 13.33 OF
THIS AGREEMENT:

REGIONALCARE HOSPITAL PARTNERS,
INC.

By:

Name:

Title:

SHARON HOSPITAL HOLDING COMPANY

By:

Name:

Title:

TRI STATE WOMEN’S SERVICES, LLC

By:

Name:

Title:

VASSAR HEALT ECTICUT, INC.
iy A\

Name: RD’:-EZ"— '1\?\ “Dwe:f\(f

Title: President
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Exhibit A
Facility List

Owned Property

1. Medical Arts Center located at 29 Hospital Hill Rd, Sharon, Connecticut 06069.

2. Community Health Building located at 1 Low Rd (with accompanying Thrift Shop at 3
Low Rd), Sharon, Connecticut 06069, used for community outreach.

3. Building used for Hospital storage located at 33 Hospital Hill Rd, Sharon, Connecticut.
Leased Property

1. Kent Primary Care located at 64 Maple Street, Kent, Connecticut 06757.

2. Time share office space at 75 Church Street, Canaan, Connecticut.

3. Time share office space at 9 Aspetuck Avenue, New Milford, Connecticut.

4, New Milford OB/GYN located at 2 Old Park Lane, New Milford, Connecticut 06776.

5. Associated Northwest Urology and apartment for on-call staff located at 17 Hospital Hill
Road, Sharon Connecticut.

6. Winstead Health Center located at 115 Spencer Street, Winsted, Connecticut.
7. Tri State Women’s Services located at 50 Amenia Road, Sharon, Connecticut.

8. Associated Northwest Urology located at 120 Park Lane Road, New Milford,
Connecticut

4845-2638-2132.5
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EXHIBIT B

ESCROW AGREEMENT

This Escrow Agreement (this “Agreement”), dated as of , 2017
(the “Effective Date”), is made and entered into by and among Health Quest Systems, Inc., a
New York non-profit corporation, not individually but solely in its capacity as representative of
the Buyer (as defined below) (the “Buyer Representative”), RegionalCare Hospital Partners,
Inc., a Delaware corporation, not individually but solely in its capacity as representative of the
Sellers (as defined below) (the “Seller Representative”), and Wells Fargo Bank, National
Association, a national banking association, as escrow agent (the “Escrow Agent”). The Buyer
Representative and the Seller Representative are referred to collectively herein as the “Parties”
and each individually as a “Party.”

WITNESSETH:

WHEREAS, Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, a
Connecticut corporation (“Sharon”), Sharon Hospital Holding Company, a Delaware
corporation (“SHHC”), Regional Healthcare Associates, LLC, a Connecticut limited liability
company (“RHA”), and Tri State Women’s Services, LLC, a Connecticut limited liability
company (“TSWS” and together with Sharon, SHHC, and RHA, the “Sellers”), the Buyer
Representative, Vassar Health Connecticut, Inc., a Connecticut non-profit corporation (“VHC”
and together with the Buyer Representative, the “Buyer”), and the Seller Representative, solely
for the purposes of Sections 13.32 and 13.33 of the Purchase Agreement, entered into that certain
Asset Purchase Agreement dated as of September , 2016 (the “Purchase Agreement”),
pursuant to which Buyer agreed to purchase from the Sellers substantially all of the assets, real
and personal, tangible and intangible, constituting the Facilities (as defined in the Purchase
Agreement) and assume the Assumed Liabilities (as defined in the Purchase Agreement), subject
to the terms and conditions set forth in the Purchase Agreement;

WHEREAS, pursuant to Section 2.5 of the Purchase Agreement, the Parties have
agreed that the Buyer Representative shall deliver Five Hundred Thousand Dollars ($500,000)
(the “Escrow Amount”) to the Escrow Agent on the date of this Agreement pursuant to the
terms of this Agreement, which Escrow Amount shall be held in an account deemed the “Escrow
Account”;

WHEREAS, the Parties desire to engage the Escrow Agent so that the Escrow
Amount can be held, invested, administered and distributed by the Escrow Agent, all in
accordance with the terms set forth in this Agreement;

WHEREAS, the Parties desire that the Escrow Agent serve as escrow agent on
the terms and conditions provided in this Agreement;

WHEREAS, capitalized terms used in this Agreement but not otherwise defined
herein shall have the respective meanings given to them in the Purchase Agreement; provided,
however, that the Escrow Agent will not be responsible to determine or to make inquiry into any
term, capitalized or otherwise, not defined herein;
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WHEREAS, the Parties acknowledge that the Escrow Agent is not a party to, is
not bound by, and has no duties or obligations under, the Purchase Agreement, that all references
in this Agreement to the Purchase Agreement are for convenience, and that the Escrow Agent
shall have no implied duties beyond the express duties set forth in this Agreement; and

WHEREAS, Schedule I to this Agreement sets forth the wire transfer instructions
(or payment instructions) for the Parties.

NOW, THEREFORE, in consideration of the mutual covenants of the parties set
forth in this Agreement and the Purchase Agreement and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto,
intending to be legally bound, hereby agree as follows:

AGREEMENT

1. Appointment of Escrow Agent. The Buyer Representative (on behalf of the
Buyer) and the Seller Representative (on behalf of the Sellers) hereby appoint the Escrow Agent
as their agent to hold, invest, and disburse the Escrow Amount and all interest and other income,
and interest earned on such interest and other income related to the Escrow Amount (“Escrow
Interest” and, together with the Escrow Amount, the “Escrow Funds”) in accordance with the
terms of this Agreement.

2. Appointment of the Seller Representative.

(a) The Sellers have appointed the Seller Representative as the designated
representative of both of the Sellers and have authorized the Seller Representative to take or
cause to be taken all action in furtherance of the Sellers’ rights and obligations with respect to
the Escrow Funds.

(b)  Each of the Escrow Agent and the Buyer Representative shall be entitled
to rely on all action taken by the Seller Representative and shall have no liability with respect to
its reliance thereon. The Seller Representative is serving in that capacity solely for purposes of
administrative convenience. Notwithstanding anything to the contrary contained in this
Agreement, the Seller Representative, absent fraud or intentional misconduct, shall not have any
liability under this Agreement in excess of its pro rata share of the collective liability of all of the
Sellers.

3. Appointment of the Buyer Representative.

(a) The Buyer has appointed the Buyer Representative as the designated
representative of the entities comprising the Buyer and has authorized the Buyer Representative
to take or cause to be taken all action in furtherance of the Buyer’s rights and obligations with
respect to the Escrow Funds.

(b)  Each of the Escrow Agent and the Seller Representative shall be entitled
to rely on all action taken by the Buyer Representative and shall have no liability with respect to
its reliance thereon. The Buyer Representative is serving in that capacity solely for purposes of
administrative convenience.
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4. Delivery of Funds to Escrow Agent. Pursuant to Section 2.5 of the Purchase
Agreement, the Buyer Representative shall deposit the Escrow Amount with the Escrow Agent
on the Effective Date. The Escrow Agent shall hold the Escrow Funds on behalf of the Buyer
Representative and each of the Sellers under the terms of this Agreement and distribute the
Escrow Funds in accordance with Section 8 or Section 9 hereto.

5. Investment.

(a) The Escrow Agent shall invest any and all of the Escrow Funds as directed
in writing jointly by the Parties in obligations issued or guaranteed by the United States of
America or any agent or instrumentality thereof or a mutual fund which invests solely in such
obligations.

(b) In the absence of complete joint written investment instructions from the
Parties, the Escrow Agent shall deposit and invest the Escrow Funds in the Money Market
Deposit Account, certain aspects of which are further described on Exhibit A attached hereto.
The Parties acknowledge that each has read and understands Exhibit A.

(c) The Escrow Agent shall have the right to liquidate any investments held in
order to provide funds necessary to make required payments under this Agreement. The Parties
may direct in writing the Escrow Agent as to which investments to liquidate to make such
required payments. The Escrow Agent, in its capacity as escrow agent hereunder, shall not have
any liability for any loss sustained as a result of any investment made pursuant to the instructions
of the Parties or as a result of any liquidation of any investment prior to its maturity or for the
failure of the Parties to give the Escrow Agent instructions to invest or reinvest the Escrow
Funds.

(d)  The Escrow Agent shall have no responsibility or liability for any loss that
may result from any investment or sale of investment made pursuant to this Agreement. The
Escrow Agent is hereby authorized, in making or disposing of any investment permitted by this
Agreement, to deal with itself or with any one or more of its affiliates, whether it or any such
affiliate is acting as agent of the Escrow Agent or for any third person or dealing as principal for
its own account. The Parties acknowledge that the Escrow Agent is not providing investment
supervision, recommendations, or advice.

6. Monthly Statements. As soon as reasonably practicable following each month
during the term of this Agreement, the Escrow Agent shall deliver to the Parties a statement
setting forth (a) the value of the Escrow Funds as of such date, (b) the amount of Escrow Interest
during the period covered by such statement, (c) the amount of payments and distributions made
during the period covered in such statement and the payee thereof and (d) confirmations of
permitted investment transactions, to the extent applicable. The Parties agree that confirmations
of permitted investments are not required to be issued by the Escrow Agent for each month in
which a monthly statement is rendered. No statement need be rendered for any fund or account
if no activity occurred in such fund or account during such month.

7. Payment of Taxes.
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(a) Consistent with proposed Treasury Regulation section 1.468B-8, the
Buyer Representative shall be treated as the owner of the Escrow Funds for federal income tax
purposes and shall be responsible for paying all foreign, federal, state, and local income taxes
payable on the Escrow Funds, and all interest and other income, and interest earned on such
interest and other income related to the Escrow Funds (any such taxes being herein called
“Income Taxes”) until the amount of and parties entitled to the distribution of the Escrow Funds
(or portion thereof) are determined and the Income Taxes shall thereafter be the responsibility of
the Buyer Representative, on the one hand, and the Sellers, on the other hand, in accordance with
their respective interests in the amount of the Escrow Funds subject to distribution consistent
with proposed Treasury Regulations section 1.468B-8. Each of the Parties shall file all tax
returns in a manner consistent with the foregoing, and the responsible Party shall pay the taxes
directly to the taxing authority. The Parties agree that, for tax reporting purposes, all interest or
other income earned on the investment of the Escrow Funds shall, as of the end of each calendar
year and to the extent required by the Internal Revenue Service, be reported as having been
earned by the Buyer Representative, whether or not such income was disbursed during such
calendar year. Notwithstanding anything in this Agreement to the contrary, each responsible
Party shall pay on its own behalf all such Income Taxes at or before the time any such Income
Taxes become due and payable (taking into account any extension of the due date thereof) after
any distribution of the Escrow Funds to such Party.

(b) The Escrow Agent shall have no responsibility under this Section 7 for the
payment of Income Taxes or the filing of any returns in connection therewith other than to
provide the Parties with copies of such records in the Escrow Agent’s possession as are
reasonably requested by the Parties in connection with the filing of any such returns.

(c) For certain payments made pursuant to this Agreement, the Escrow Agent
may be required to make a “reportable payment” or “withholdable payment” and in such cases
the Escrow Agent shall have the duty to act as a payor or withholding agent, respectively, that is
responsible for any tax withholding and reporting required under Chapters 3, 4, and 61 of the
United States Internal Revenue Code of 1986, as amended (the “Code”). The Escrow Agent
shall have the sole right to make the determination as to which payments are “reportable
payments” or “withholdable payments.” The Parties shall provide an executed IRS Form W-9 or
appropriate IRS Form W-8 (or, in each case, any successor form) to the Escrow Agent prior to
the date hereof, and shall promptly update any such form to the extent such form becomes
obsolete or inaccurate in any respect. The Escrow Agent shall have the right to request from any
Party, or any other person or entity entitled to payment hereunder, any additional forms,
documentation or other information as may be reasonably necessary for the Escrow Agent to
satisfy its reporting and withholding obligations under the Code. To the extent any such forms to
be delivered under this Section 6.5(c) are not provided prior to the date hereof or by the time the
related payment is required to be made or are determined by the Escrow Agent to be incomplete
and/or inaccurate in any respect, the Escrow Agent shall be entitled to withhold (without
liability) a portion of any interest or other income earned on the investment of the Escrow
Amount or on any such payments hereunder to the extent withholding is required under Chapters
3, 4, or 61 of the Code, and shall have no obligation to gross up any such payment.

(d)  To the extent that the Escrow Agent becomes liable for the payment of
any taxes in respect of income derived from the investment of the Escrow Funds, the Escrow

4
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Agent shall satisfy such liability to the extent possible from the Escrow Funds. The Parties shall
indemnify, defend, and hold the Escrow Agent harmless jointly and severally from and against
any tax, late payment, interest, penalty, or other cost or expense that may be assessed against the
Escrow Agent on or with respect to the Escrow Funds and the investment thereof that is the
responsibility of the Sellers or the Buyer Representative, as the case may be, hereunder unless
such tax, late payment, interest, penalty, or other expense was directly caused by the gross
negligence or willful misconduct of the Escrow Agent. The indemnification provided by this
paragraph shall survive the resignation or removal of the Escrow Agent and the termination of
this Agreement.

8. Delivery of Escrow Funds by Escrow Agent. The Escrow Agent shall hold the
Escrow Funds until instructed or otherwise required to deliver the same or any portion thereof in
accordance with Section 9 hereto.

9, Distributions.

(a) Indemnification Claims. Subject to the terms, conditions and limitations
set forth in Article XII of the Purchase Agreement, if at any time prior to the second (2nd)
anniversary of the Closing Date (the “Indemnification Claims Cutoff Date”), the Buyer
Representative delivers to the Escrow Agent and the Seller Representative a certificate in
substantially the form of Exhibit B attached hereto (an “Indemnification Claim Certificate™)
instructing the Escrow Agent to distribute all or a portion of the Escrow Funds to the Buyer
Representative in satisfaction of any unpaid indemnification claim (a “Claim™) asserted by the
Buyer Representative pursuant to Article XII of the Purchase Agreement, then the Escrow Agent
shall pay to the Buyer Representative the amount of Escrow Funds from the Escrow Account set
forth in the Indemnification Claim Certificate in accordance therewith on the first (1st) business
day after the thirtieth (30th) calendar day after it receives the Indemnification Claim Certificate;
provided, however, that if the Escrow Agent receives from the Seller Representative a certificate
in the form of Exhibit C attached hereto (an “Indemnification Objection Notice”), pursuant to
which the Seller Representative objects to all or any portion of such Claim in specific detail,
including the dollar amount in dispute and a specific written description of the reason(s) for the
dispute, then (x) the Escrow Agent shall hold the amount disputed (the “Disputed Amount”), as
set forth in the Indemnification Objection Notice, until receipt of notice of a Final Order (as
defined below) in the form of Exhibit D attached hereto or joint notification in the form of
Exhibit E attached hereto, and (y) the Escrow Agent shall as soon as reasonably practicable pay
the amount, if any, not disputed to the Buyer Representative in accordance with the
Indemnification Claim Certificate. The Buyer Representative shall deliver its Indemnification
Claim Certificate to the Seller Representative at or prior to delivery of such Indemnification
Claim Certificate to the Escrow Agent. In the event the Seller Representative fails to deliver an
Indemnification Objection Notice to the Escrow Agent within such thirty (30) calendar day
period, the Escrow Agent shall pay to the Buyer Representative the amount of the Escrow Funds
set forth in the Indemnification Claim Certificate.

b) In the event that an arbitration award, final judgment, or decree of any
court of competent jurisdiction has been entered or awarded, in accordance with the Purchase
Agreement, when the time for appeal, if any, shall have expired and no appeal shall have been
taken or when all appeals taken shall have been finally determined (the “Final Order”), relating
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to a Claim in favor of the Buyer Representative or any other the Buyer Representative
Indemnified Party, in the case of Section 9(a) above, then the Buyer Representative shall deliver
to the Escrow Agent and the Seller Representative, promptly after the issue of any such Final
Order, a written notice in substantially the form of Exhibit D attached hereto, executed by the
Buyer Representative, instructing the Escrow Agent to deliver to the Buyer Representative the
Escrow Funds in accordance with Section 9(a) above in the amount of such judgment or award.
Such notice shall state the amount of the Escrow Funds in accordance with Section 9(a) above,
as appropriate, which the Escrow Agent shall deliver and the date upon which such delivery shall
be made (which shall be no earlier than the date set forth in the next sentence) and be
accompanied by a true and correct copy of the Final Order. The Escrow Agent shall deliver the
stated amount of Escrow Funds in accordance with Section 9(a) above on the fifth (5™) business
day after it receives such notice or such later date as set forth in accordance with such notice.
The Escrow Agent shall not be liable to the Seller Representative or the Buyer Representative or
any other person in the event that the Escrow Agent makes a payment hereunder pursuant to a
Final Order and such Final Order is subsequently reversed, modified, annulled, set aside, or
vacated. Any Final Order shall be accompanied by an opinion of counsel for the presenting
Party that such order is final and non-appealable and from a court of competent jurisdiction upon
which opinion the Escrow Agent shall be entitled to conclusively rely without further
investigation.

(©) In the event the Buyer Representative and the Seller Representative
mutually agree to settle any claim for indemnification or other matter relating to the Purchase
Agreement, then the Buyer Representative and the Seller Representative shall deliver to the
Escrow Agent a written notice in substantially the form of Exhibit E attached hereto, duly
executed by the Buyer Representative and the Seller Representative, instructing the Escrow
Agent to deliver to the Buyer Representative all or a portion of such Escrow Funds. Such joint
notice shall state the amount of the Escrow Funds which the Escrow Agent shall deliver to
recipient and the date upon which such delivery shall be made.

(d) On the business day immediately following the Indemnification Claims
Cutoff Date, or such earlier time that the Buyer Representative and the Seller Representative
shall jointly instruct the Escrow Agent in writing, the Escrow Agent shall promptly deliver to the
Seller Representative (for the benefit of the Sellers) from the Escrow Funds the amount, if any,
by which (i) the remaining Escrow Funds exceed (ii) the sum of all Disputed Amounts then held
by Escrow Agent payable pursuant to any unresolved Indemnification Claim Certificates that
were delivered in accordance with Section 9(a) prior to the Indemnification Claims Cutoff Date.
The Escrow Agent shall continue to hold Disputed Amounts until such Disputed Amounts are
resolved in accordance with this Agreement.

(e) If any portion of a Disputed Amount remains undistributed after all
Claims for disbursement are paid and resolved, the Escrow Agent shall, upon the receipt of
written direction from the Seller Representative (with a copy to the Buyer Representative), if the
Buyer Representative does not object in writing to the Escrow Agent (with a copy to the Seller
Representative) within five (5) business days of such written direction, in accordance with the
notice and delivery requirements set forth in Section 21 hereto, deliver such amount, if any, to
the Seller Representative (for the benefit of the Sellers) within one (1) business day following the
later of such resolution or payment.
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® No release to the Seller Representative of Escrow Funds hereunder shall
limit the Buyer Representative’s right to seek indemnification, which shall only be limited as
described in the Purchase Agreement. The Escrow Funds held pursuant to this Agreement are
intended to provide a non-exclusive source of funds to the Buyer Representative for the payment
of any amounts which may become payable with respect to indemnification claims asserted by
the Buyer Representative pursuant to Article XII of the Purchase Agreement.

10. Security Procedure for Funds Transfers. The Escrow Agent shall confirm each
funds transfer instruction received in the name of a Party by means of the security procedure
selected by such Party and communicated to the Escrow Agent through a signed certificate in the
form of Exhibit G-1 or Exhibit G-2 attached hereto, which upon receipt by the Escrow Agent
shall become a part of this Agreement. Once delivered to the Escrow Agent, Exhibit G-1 or
Exhibit G-2 may be revised or rescinded only by a writing signed by an authorized representative
of the Party. Such revisions or rescissions shall be effective only after actual receipt and
following such period of time as may be necessary to afford the Escrow Agent a reasonable
opportunity to act on it. If a revised Exhibit G-1 or Exhibit G-2 or a rescission of an existing
Exhibit G-1 or Exhibit G-2 is delivered to the Escrow Agent by an entity that is a successor-in-
interest to such Party, such document shall be accompanied by additional documentation
satisfactory to the Escrow Agent showing that such entity has succeeded to the rights and
responsibilities of the Party under this Agreement.

The Parties understand that the Escrow Agent’s inability to receive or confirm funds
transfer instructions pursuant to the security procedure selected by such Party may result in a
delay in accomplishing such funds transfer, and they agree that the Escrow Agent shall not be
liable for any loss caused by any such delay.

11.  Duties of Escrow Agent. The Escrow Agent hereby accepts its obligations under
this Agreement and represents that it has the legal power and authority to enter into this
Agreement and perform its obligations hereunder. The Escrow Agent further agrees that all
Escrow Funds held by the Escrow Agent hereunder shall be segregated from all other property
held by the Escrow Agent and shall be identified as being held in connection with this
Agreement. Segregation may be accomplished by appropriate identification on the books and
records of the Escrow Agent. The Escrow Agent agrees that its documents and records with
respect to the transactions contemplated hereby will be available for examination by authorized
representatives of the Buyer Representative and the Seller Representative during normal business
hours of the Escrow Agent upon not less than two (2) business days’ prior written notice and at
the requesting Party’s expense. Any fees charged by the Escrow Agent shall be paid equally by
the Buyer Representative on the one hand, and the Seller Representative (on behalf of the
Sellers), on the other hand. The fees of the Escrow Agent are attached hereto as Exhibit F and
initial escrow fees shall be paid on the Effective Date. The Escrow Agent shall have, and is
hereby granted, a prior lien upon the Escrow Funds with respect to its unpaid fees, non-
reimbursed expenses, and unsatisfied indemnification rights, superior to the interests of any other
persons or entities. The Escrow Agent shall be entitled and is hereby granted the right to set off
and deduct any unpaid fees, non-reimbursed expenses, and unsatisfied indemnification rights
from the Escrow Funds.
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12. No Other Duties. Notwithstanding any provision to the contrary, the Escrow
Agent is obligated only to perform the duties specifically set forth in this Agreement, which shall
be deemed purely ministerial in nature. Under no circumstance will the Escrow Agent be
deemed to be a fiduciary to the Buyer Representative, the Seller Representative or any other
person under this Agreement. The Escrow Agent shall not have any duties or responsibilities
hereunder except as expressly set forth herein. References in this Agreement to any other
agreement, instrument, or document are for the convenience of the Buyer Representative and the
Seller Representative, and the Escrow Agent has no duties or obligations with respect thereto.

13.  Reliance on Documentary Evidence by the Escrow Agent. The Escrow Agent
shall be entitled to rely upon any notice, certificate, affidavit, letter, document, or other
communication that is reasonably believed by the Escrow Agent to be genuine and to have been
signed or sent by the proper Party or Parties, and the Escrow Agent may rely on statements
contained therein without further inquiry or investigation. Concurrently with the execution of
this Agreement, the Buyer Representative and the Seller Representative shall deliver to the
Escrow Agent Exhibit G-1 or Exhibit G-2 attached hereto, which contain authorized signer
designations in Part I thereof. The Parties represent and warrant that each person signing this
Escrow Agreement are duly authorized and has legal capacity to execute and deliver this Escrow
Agreement, along with each exhibit, agreement, document, and instrument to be executed and
delivered by the Parties to this Escrow Agreement.

14.  Attorneys and Agents. The Escrow Agent shall be entitled to rely on and, except
in the case of its own gross negligence or willful misconduct, shall not be liable for any action
taken or omitted to be taken by the Escrow Agent in accordance with the advice of competent
counsel or other competent professionals retained or consulted by the Escrow Agent. The Escrow
Agent shall not be responsible for the negligence or misconduct of agents or attorneys appointed
by it with reasonable care.

15.  Liability of the Escrow Agent. The Escrow Agent shall not be liable for any
action taken in accordance with the terms of this Agreement, including, without limitation, any
release or distribution of Escrow Funds in accordance with Section 8 or Section 9 hereto. THE
ESCROW AGENT SHALL NOT BE LIABLE, DIRECTLY OR INDIRECTLY, FOR ANY
DAMAGES, LOSSES, OR EXPENSES ARISING OUT OF THE SERVICES PROVIDED
HEREUNDER, OTHER THAN DAMAGES, LOSSES, OR EXPENSES THAT HAVE BEEN
FINALLY ADJUDICATED TO HAVE DIRECTLY RESULTED FROM THE ESCROW
AGENT’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. THE ESCROW AGENT
SHALL NOT BE LIABLE, DIRECTLY OR INDIRECTLY, FOR SPECIAL, PUNITIVE,
INDIRECT, OR CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, LOST PROFITS), EVEN IF THE
ESCROW AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES AND REGARDLESS OF THE FORM OF ACTION.

16.  Indemnification of the Escrow Agent. The Buyer Representative and the Seller
Representative hereby agree to jointly and severally indemnify the Escrow Agent, and defend
and hold the Escrow Agent harmless, from and against any and all claims, costs, expenses,
demands, judgments, losses, damages, and liabilities (including, without limitation, reasonable
attorneys’ fees and disbursements) (“Escrow Damages™) arising out of or in connection with the
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Escrow Agent’s performance of its duties pursuant to this Agreement, except such Escrow
Damages as may be finally adjudicated to have been directly caused by the gross negligence or
willful misconduct of the Escrow Agent. The provisions of this Section 16 shall survive the
termination of this Agreement and the resignation or removal of the Escrow Agent. Solely as
between the Buyer Representative and Seller Representative, each of the Buyer Representative,
on the one hand, and the Seller Representative, on the other hand, shall have a right of
contribution from the other parties (other than Escrow Agent) in any action in which the Escrow
Agent claims indemnification pursuant to this Agreement in the event such Party or Parties
fail(s) to pay its or their pro rata share of such claim. No provision of this Agreement shall
require the Escrow Agent to risk or advance its own funds or otherwise incur any financial
liability or potential financial liability in the performance of its duties or the exercise of its rights
hereunder.

17.  Resignation or Removal of the Escrow Agent. The Escrow Agent may at any
time resign by giving not less than thirty (30) calendar days’ prior written notice of such

resignation to the Buyer Representative and the Seller Representative. The Escrow Agent may
be removed as escrow agent hereunder if both the Buyer Representative and the Seller
Representative agree to such removal and give not less than thirty (30) calendar days’ prior
written notice thereof to the Escrow Agent. The Escrow Agent shall not be discharged from its
duties and obligations hereunder until a successor escrow agent shall have been jointly
designated by the Buyer Representative and the Seller Representative, and shall have executed
and delivered an escrow agreement in substantially the form of this Agreement, and all Escrow
Funds then held by the Escrow Agent hereunder, less any fees and expenses then due and owing
to the Escrow Agent, shall have been delivered to such successor escrow agent. If the Buyer
Representative and the Seller Representative have failed to appoint a successor escrow agent
prior to the expiration of thirty (30) calendar days following the delivery of such notice of
resignation or removal, the Escrow Agent may petition any court of competent jurisdiction for
the appointment of a successor escrow agent or for other appropriate relief, and any such
resulting appointment shall be binding upon the Buyer Representative and the Seller
Representative.

18.  Interpleader. If the Buyer Representative and the Seller Representative shall
disagree about the interpretation of this Agreement, or about the rights and obligations or the
propriety of any action contemplated by the Escrow Agent hereunder, or the Escrow Agent shall
be uncertain how to act in a situation presented hereunder, the Escrow Agent may, in its
discretion, refrain from taking action until directed in writing jointly by the Buyer Representative
and the Seller Representative or, after sixty (60) calendar days’ notice to the Parties of its
intention to do so, file an action of interpleader in the appropriate court of competent jurisdiction
and deposit all of the Escrow Funds with such court. Upon the filing of such action, the Escrow
Agent shall be relieved of all liability as to the Escrow Funds and shall be entitled to recover
reasonable attorneys’ fees, expenses, and other costs incurred in commencing and maintaining
any such interpleader action unless such costs, fees, charges, disbursements, or expenses shall
have been finally adjudicated to have directly resulted from the willful misconduct or gross
negligence of the Escrow Agent.

19.  Merger or Consolidation. Any corporation or association into which the Escrow
Agent may be converted or merged, or with which it may be consolidated, or to which it may sell
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or transfer all or substantially all of its corporate trust business and assets as a whole or
substantially as a whole, or any corporation or association resulting from any conversion, sale,
merger, consolidation, or transfer to which the Escrow Agent is a party, shall be and become the
successor escrow agent under this Agreement and shall have and succeed to the rights, powers,
duties, immunities, and privileges as its predecessor, without the execution or filing of any
instrument or paper or the performance of any further act, any provision herein to the contrary
notwithstanding.

20.  Attachment of Escrow Funds; Compliance with Legal Orders. In the event that
any of the Escrow Funds shall be attached, garnished, or levied upon by any court order, or the
delivery thereof shall be stayed or enjoined by an order of a court, or any order, judgment, or
decree shall be made or entered by any court with respect to the Escrow Funds, the Escrow
Agent is hereby expressly authorized, in its sole discretion, to respond as it reasonably deems
appropriate or to comply with all writs, orders, or decrees so entered or issued, or which it is
advised by legal counsel of its own choosing is binding upon it, whether with or without
jurisdiction. In the event that the Escrow Agent obeys or complies with any such writ, order, or
decree, it shall not be liable to the Buyer Representative, the Seller Representative, or to any
other person, firm, or corporation, should, by reason of such compliance notwithstanding, such
writ, order, or decree be subsequently reversed, modified, annulled, set aside, or vacated.

21.  Notices. All notices and communications (including certificates and notices
delivered pursuant to Section 9 hereto) by the Buyer Representative or the Seller Representative
to the Escrow Agent shall be delivered contemporaneously to the other Party in the same manner
as provided to the Escrow Agent. All notices and other communications under this Agreement
shall be in writing and shall be deemed effectively given when personally delivered, when
received by overnight delivery or five (5) days after being deposited in the United States mail,
with postage prepaid thereon, certified or registered mail, return receipt requested, addressed as
follows:

If to the Buyer Representative: Health Quest Systems, Inc.
1351 Route 55, Suite 200
Lagrangeville, NY 12540
Attention: Michael Holzhueter, Senior Vice President
and General Counsel

With a Copy to: McDermott Will & Emery LLP
28 State Street
Boston, MA 02109-1775
Attention: Charles Buck

If to the Seller Representative: RegionalCare Hospital Partners, Inc.
103 Continental Place, Suite 410
Brentwood, TN 37027
Attention: General Counsel
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With a Copy to: Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville, TN 37219
Attention: George W. Bishop III

If to Escrow Agent: Wells Fargo Bank, National Association
150 East 42™ Street 40™ Floor
Corporate, Escrow, and Municipal Solutions
New York, NY 10017
Attention: Kweku Asare
Phone: 917.260.1551
Facsimile: 917.260.1592
E-mail: kweku.a.asare@wellsfargo.com

or to such other address, and to the attention of such other person or officer as any party may
designate, with copies thereof to the respective counsel thereof as notified by such party.

22,  Assignment. This Agreement shall not be assigned by any party without the
written consent of the other parties and any attempted assignment without such written consent
shall be null and void and without legal effect. This Agreement shall be binding upon and inure
to the benefit of the respective parties hereto and, if any consent required by this Section 22 is
properly secured, the successors and assigns of such party. Nothing herein is intended or shall be
construed to give any other person any right, remedy, or claim under, in or with respect to this
Agreement or any property held hereunder.

23,  Waivers and Amendments. This Agreement may be amended, modified,
extended, superseded, canceled, renewed, or extended, and the terms and conditions hereof may
be waived, only by a written document signed by the Buyer Representative, the Seller
Representative, and the Escrow Agent or, in the case of a waiver by the Buyer Representative or
the Seller Representative, by the Party or Parties waiving compliance. No delay on the part of
the Buyer Representative or the Seller Representative in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any waiver on the part of the Buyer
Representative or the Seller Representative of any right, power, or privilege hereunder nor any
single or partial exercise of any right, power, or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, power, or privilege hereunder.

24.  Governing Law. All issues and questions concerning the construction, validity,
interpretation, and enforceability of this Agreement and the exhibits and schedules hereto shall
be governed by, and construed in accordance with, the laws of the State of New York, without
giving effect to any choice of law or conflict of law rules or provisions (whether of the State of
New York or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the State of New York.

25.  Resolution of Disputes; Court Proceedings; Attorneys’ Fees and Costs. The
parties to this Agreement shall act in good faith to resolve any dispute or other controversy
arising under this Agreement. Absent agreement resolving a dispute within ten (10) calendar
days after the dispute has arisen, any party shall have the right to seek to settle the matter by
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court action or, if the parties agree at the time, by arbitration. If any party should institute legal
proceedings to enforce such party’s rights under this Agreement, or otherwise with respect to the
subject matter of this Agreement, the prevailing party or parties shall recover, in addition to all
other costs and damages awarded, and the losing party or parties shall pay, the reasonable
attorneys’ fees and costs at trial, on appeal, upon petition for review, or in any bankruptcy
proceeding, of the prevailing party or parties, whether or not such fees and costs are prescribed
by statute, and shall pay the fees and costs of the Escrow Agent incurred in connection with such
dispute, including reimbursement to the prevailing party of such fees and costs previously paid,
in each case as determined by the court at trial or upon any appeal. Any lawsuit or proceeding
permitted by the terms of this Agreement to be filed in a court, which lawsuit or proceeding is
brought to enforce, challenge, or construe the terms or making of this Agreement and any claims
arising out of or related to this Agreement, shall be exclusively brought and litigated exclusively
in a state or federal court having subject matter jurisdiction and located in the State of New York.
For the purpose of any lawsuit or proceeding instituted with respect to any claim arising out of or
related to this Agreement, each party hereby irrevocably submits to the exclusive jurisdiction of
the state or federal courts having subject matter jurisdiction and located in the State of New
York. Each party hereby irrevocably waives any objection or defense which it may now or
hereafter have of improper venue, forum non conveniens, or lack of personal jurisdiction.

26.  Waiver of Jury Trial. AS A SPECIFICALLY BARGAINED INDUCEMENT
FOR EACH OF THE PARTIES TO ENTER INTO THIS AGREEMENT (EACH PARTY
HAVING HAD OPPORTUNITY TO CONSULT COUNSEL), EACH PARTY EXPRESSLY
WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING
RELATING TO OR ARISING IN ANY WAY FROM THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREIN.

27.  Counterparts. This Agreement may be executed in two or more counterparts, and
by different parties hereto on separate counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or electronic mail in PDF or
similar format shall be effective as delivery of a mutually executed counterpart to this
Agreement.

28.  Termination. This Agreement shall terminate upon the earlier of: (a) one-hundred
twenty (120) days after Escrow Agent’s delivery of all the Escrow Funds, or (b) the joint written
instructions of the Buyer Representative and the Seller Representative; except that the provision
of Sections 7, 15, 16, 25, and 26 shall survive the termination of this Agreement.

29.  Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement is held to be prohibited by or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Agreement, and the parties
hereto shall amend or otherwise modify this Agreement to replace any prohibited or invalid
provision with an effective and valid provision that gives effect to the intent of the parties to the
maximum extent permitted by applicable law.
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30.  Force Majeure. The Escrow Agent shall not be responsible or liable for any
failure or delay in the performance of its obligation under this Agreement arising out of or
caused, directly or indirectly, by circumstances beyond its reasonable control, including, without
limitation, acts of God; earthquakes; fire; flood; wars; acts of terrorism; civil or military
disturbances; sabotage; epidemic; riots; interruptions, loss or malfunctions of utilities, computer
(hardware or software) or communications services; accidents; labor disputes; acts of civil or
military authority or governmental action; it being understood that the Escrow Agent shall use
commercially reasonable efforts that are consistent with accepted practices in the banking
industry to resume performance as soon as reasonably practicable under the circumstances.

31.  Publication; Disclosure. By executing this Agreement, the parties acknowledge
that this Agreement (including related attachments) contains certain information that is sensitive
and confidential in nature and agree that such information needs to be protected from improper
disclosure, including the publication or dissemination of this Agreement and related information
to individuals or entities not a party to this Agreement. The parties hereto further agree to take
reasonable measures to mitigate any risks associated with the publication or disclosure of this
Agreement and information contained therein, including, without limitation, the redaction of the
manual signatures of the signatories to this Agreement, or, in the alternative, the publication of a
conformed copy of this Agreement. If a party must disclose or publish this Agreement or
information contained therein pursuant to any stock exchange request or any regulatory,
statutory, or governmental rule or requirement, as well as any judicial or administrative order,
subpoena, or discovery request, it shall notify in writing the other parties at the time of execution
of this Agreement of the legal requirement to do so. If any party hereto becomes aware of any
threatened or actual unauthorized disclosure, publication, or use of this Agreement, such party
shall promptly notify in writing the other parties and shall be liable for any unauthorized release
or disclosure.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
executed as of the Effective Date.

BUYER REPRESENTATIVE:

HEALTH QUEST SYSTEMS, INC.

By:
Name:
Title:

SELLER REPRESENTATIVE:

REGIONALCARE HOSPITAL PARTNERS, INC.

Name:
Title:

Signature Page to Escrow Agreement
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ESCROW AGENT:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, solely in its capacity as Escrow Agent
hereunder

By:
Name:
Title:

Signature Page to Escrow Agreement
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EXHIBIT A

Agency and Custody Account Direction
For Cash Balances
Wells Fargo Money Market Deposit Accounts

Directions to use the following Wells Fargo Money Market Deposit Accounts for
Cash Balances for the escrow account (the “Account”) established under the Escrow Agreement
to which this Exhibit A is attached.

In the absence of complete, joint written investment instructions from the Parties,
the Escrow Agent is hereby directed to deposit, as indicated below, or as the Parties shall direct
further in writing from time to time, all cash in the Account in the following money market
deposit account of Wells Fargo Bank, National Association:

Wells Fargo Money Market Deposit Account (“MMDA”)

The Parties understand that amounts on deposit in the MMDA are insured, subject
to the applicable rules and regulations of the Federal Deposit Insurance Corporation (“FDIC”), in
the basic FDIC insurance amount of $250,000 per depositor, per insured bank. This includes
principal and accrued interest up to a total of $250,000. The Parties understand that deposits in
the MMDA are not secured.

The Parties acknowledge that the Parties collectively have full power to direct
investments of the Account.

The Parties understand that the Parties may jointly change this direction at any
time and that it shall continue in effect until revoked or modified by the Parties by joint written
notice to the Escrow Agent.

DM_US 75197191-8.072784.0042
SH000160

11/03/2016



EXHIBIT B
Indemnification Claim Certificate

To:  Wells Fargo Bank, National Association
150 East 42™ Street 40" Floor
Corporate, Escrow, and Municipal Solutions
New York, NY 10017
Attention: Kweku Asare
Phone: 917.260.1551
Facsimile: 917.260.1592
E-mail: Kweku.a.asare@wellsfargo.com

This Indemnification Claim Certificate is issued pursuant to that certain Escrow
Agreement, dated as of | ], 2017, by and among the Buyer Representative, the Seller
Representative, and you, as Escrow Agent. Capitalized terms herein shall have the meaning
ascribed to them in said Escrow Agreement. This is to notify you, as the Escrow Agent, and the
Seller Representative, of a Claim under the Purchase Agreement for $ out of
the Escrow Funds.

Unless you receive from the Seller Representative an Indemnification Objection
Notice in response to this Indemnification Claim Certificate on or before the thirtieth (30™)
calendar day after your receipt hereof, you are hereby instructed to deliver on the first (1%
business day after the thirtieth (30th) calendar day after your receipt hereof the sum of
$ out of Escrow Funds from the Escrow Account to the Buyer Representative by wire
transfer to the following account:

(Bank)

(Account)

(Routing Number)

BUYER REPRESENTATIVE:
HEALTH QUEST SYSTEMS, INC.
By:

Name:
Title:

cc: RegionalCare Hospital Partners, Inc.
Essent Healthcare of Connecticut, Inc.
Sharon Hospital Holding Company
Vassar Health Connecticut, Inc.
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Regional Healthcare Associates, LLC
Tri State Women’s Services, LLC
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EXHIBIT C
Indemnification Objection Notice

To:  Wells Fargo Bank, National Association
150 East 42™ Street 40™ Floor
Corporate, Escrow, and Municipal Solutions
New York, NY 10017
Attention: Kweku Asare
Phone: 917.260.1551
Facsimile: 917.260.1592
E-mail: Kweku.a.asare@wellsfargo.com

This Indemnification Objection Notice is issued pursuant to that certain Escrow
Agreement, dated as of | ], 2017, by and among the Buyer Representative, the Seller
Representative, and you, as Escrow Agent. Capitalized terms herein shall have the meaning
ascribed to them in said Escrow Agreement.

The undersigned hereby objects to $ (the “Disputed Amount”) of
the Claim that the Buyer Representative asserted in the Indemnification Claim Certificate.
Accordingly, you are hereby instructed not to deliver the Disputed Amount to the Buyer
Representative.

The reasons for this dispute are as follows (or are attached):

SELLER REPRESENTATIVE:

REGIONALCARE HOSPITAL PARTNERS,
INC.

By:
Name:
Title:

cc: Health Quest Systems, Inc.
Vassar Health Connecticut, Inc.
Essent Healthcare of Connecticut, Inc.
Sharon Hospital Holding Company
Regional Healthcare Associates, LLC
Tri State Women’s Services, LLC
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EXHIBIT D
Notice of a Final Order

To:  Wells Fargo Bank, National Association
150 East 42" Street 40" Floor
Corporate, Escrow, and Municipal Solutions
New York, NY 10017
Attention: Kweku AsarePhone: 917.260.1551
Facsimile: 917.260.1592
E-mail: Kweku.a.asare@wellsfargo.com

This Notice of a Final Order (“Notice”) is issued pursuant to that certain Escrow
Agreement, dated as of | |, 2017, by and among the Buyer Representative, the
Seller Representative, and you, as Escrow Agent. Capitalized terms herein shall have the
meaning ascribed to them in said Escrow Agreement.

The undersigned hereby certifies that: (a) a Final Order exists with respect to a
Claim; (b)a true and correct copy of the Final Order or other evidence of the Final Order
accompanies this certificate,; and (c) the undersigned is entitled to receive Escrow Funds from
the Escrow Account in accordance with the Purchase Agreement and said Escrow Agreement.

You are hereby instructed to deliver payment on the fifth (5™) business day after
your receipt of this Notice $ of Escrow Funds from the Escrow Account to the Buyer
Representative, by wire transfer to the following account:

(Bank)

(Account)

(Routing Number)

BUYER REPRESENTATIVE:
HEALTH QUEST SYSTEMS, INC.
By:

Name:
Title:

cc:  RegionalCare Hospital Partners, Inc.
Essent Healthcare of Connecticut, Inc.
Sharon Hospital Holding Company
Vassar Health Connecticut, Inc.
Regional Healthcare Associates, LLC
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Tri State Women’s Services, LLC
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EXHIBIT E
Joint Notification

To:  Wells Fargo Bank, National Association
150 East 42™ Street 40" Floor
Corporate, Escrow, and Municipal Solutions
New York, NY 10017
Attention: Kweku Asare
Phone: 917.260.1551
Facsimile: 917.260.1592
E-mail: kweku.a.asare@wellsfargo.com

This Joint Notification is issued pursuant to that certain Escrow Agreement, dated
as of | ], 2017, by and among the Buyer Representative, the Seller Representative,
and you, as Escrow Agent. Capitalized terms herein shall have the meaning ascribed to them in
said Escrow Agreement.

You are hereby instructed to deliver [immediately] [on date] $ of
Escrow Funds to the Buyer Representative, by wire transfer to the following account:

(Bank)

(Account)

(Routing Number)

BUYER REPRESENTATIVE:
HEALTH QUEST SYSTEMS, INC.
By:

Name:
Title:
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SELLER REPRESENTATIVE:

REGIONALCARE HOSPITAL PARTNERS, INC.

By:

Name:

Title:

cc: Essent Healthcare of Connecticut, Inc.
Sharon Hospital Holding Company
Vassar Health Connecticut, Inc.
Regional Healthcare Associates, LLC
Tri State Women’s Services, LL.C
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EXHIBIT F
Escrow Agent Fees

See attached.
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Corporate Trust Services ¥t i
Schedule of fees to provide escrow agent services ;-, ARGO
Health Quest Systems, Inc. / RegionalCare Hospital Partners, Inc.

Indemnification Escrow Account

Approximate size: $500,000

Exhibit F

Acceptance fee Waived

A one-time fee for our initial review of governing documents, account set-up and customary duties and
responsibilities related to the closing. This fee is payable at closing.

Annual administration fee $3,500
An annual fee for customary administrative services provided by the escrow agent, including daily routine
account management; cash management transactions processing (including wire and check processing),
disbursement of funds in accordance with the agreement, tax reporting for one entity, and providing
account statements to the parties. The administration fee is payable annually in advance per escrow
account established. The first installment of the administrative fee is payable at closing.

Out-of-pocket expenses At cost
Out-of- pocket expenses will be billed as incurred at cost at the sole discretion of Wells Fargo.

Extraordinary services Standard rate
The charges for performing services not contemplated at the time of execution of the governing
documents or not specifically covered elsewhere in this schedule will be at Wells Fargo’s rates for such
services in effect at the time the expense is incurred. The review of complex tax forms, including by way
of example but not limited to IRS Form W-8IMY, shall be considered extraordinary services.

This proposal is based upon the following assumptions with respect to the role of escrow agent:

Number of escrow accounts to be established: 1

Amount of escrow: $500,000

Term of escrow: 36 - 48 months

Number of tax reporting parties: 1

Number of parties to the transaction: 3

Number of cash transactions (deposits/disbursements): 2 deposits/5 disbursements

Fees quoted assume all transaction account balances will be held uninvested or invested in select
Wells Fargo deposit products.

s Disbursements shall be made only to the parties specified in the agreement. Any payments to other
parties are at the sole discretion and subject to the requirements of Wells Fargo and shall be
considered extraordinary services.

e The recipient acknowledges and agrees that this proposal does not commit or bind Wells Fargo to
enter into a contract or any other business arrangement, and that acceptance of the appointment
described in this proposal is expressly conditioned on (1) compliance with the requirements of the
USA Patriot Act of 2001, described below, (2) satisfactory completion of Wells Fargo’s internal
account acceptance procedures, (3) Wells Fargo’s review of all applicable governing documents and
its confirmation that all terms and conditions pertaining to its role are satisfactory to it and (4)
execution of the governing documents by all applicable parties.

Together we’ll go far
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Corporate Trust Services

Schedule of fees to provide escrow agent services

Health Quest Systems, Inc. / RegionalCare Hospital Partners, Inc.
Indemnification Escrow Account

Approximate size: $500,000

e Should this transaction fail to close or if Wells Fargo determines not to participate in the transaction,

any acceptance fee and any legal fees and expenses may be due and payable.

e Legal counsel fees and expenses, any acceptance fee and any first year annual administrative fee are

payable at closing.

e Any annual fee covers a full year or any part thereof and will not be prorated or refunded in a year of

early termination.

e Should any of the assumptions, duties or responsibilities of Wells Fargo change, Wells Fargo reserves

the right to affirm, modify or rescind this proposal.
e The fees described in this proposal are subject to periodic review and adjustment by Wells Fargo.
e Invoices outstanding for over 30 days are subject to a 1.5% per month late payment penalty.
o This fee proposal is good for 9o days.

Important information about identifying our customers
To help the government fight the funding of terrorism and money laundering activities,

Federal law requires all financial institutions to obtain, verify, and record information that

identifies each person (individual, corporation, partnership, trust, estate or other entity
recognized as a legal person) for whom we open an account.

What this means for you: Before we open an account, we will ask for your name, address, date
of birth (for individuals), TIN/EIN or other information that will allow us to identify you or

your company. For individuals, this could mean identifying documents such as a driver’s
license. For a corporation, partnership, trust, estate or other entity recognized as a legal
person, this could mean identifying documents such as a Certificate of Formation from the
issuing state agency.

Date: September 8, 2016
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EXHIBIT G-1
Buyer Representative Security Agreement

The Buyer Representative certifies that the names, titles, telephone numbers, e-
mail addresses, and specimen signatures set forth in Parts I and II of this Exhibit G-1 identify the
persons authorized to provide direction and initiate or confirm transactions, including funds
transfer instructions, on behalf of the Buyer Representative, and that the option checked in
Part III of this Exhibit G-1 is the security procedure selected by the Buyer Representative for use
in verifying that a funds transfer instruction received by the Escrow Agent is that of the Buyer
Representative.

The Buyer Representative has reviewed each of the security procedures and has
determined that the option checked in Part III of this Exhibit G-1 best meets its requirements
given the size, type, and frequency of the instructions it will issue to the Escrow Agent. By
selecting the security procedure specified in Part I of this Exhibit G-1, the Buyer
Representative acknowledges that it has elected to not use the other security procedures
described and agrees to be bound by any funds transfer instruction, whether or not authorized,
issued in its name and accepted by the Escrow Agent in compliance with the particular security
procedure chosen by the Buyer Representative.

NOTICE: The security procedure selected by the Buyer Representative will not
be used to detect errors in the funds transfer instructions given by the Buyer Representative. If a
funds transfer instruction describes the beneficiary of the payment inconsistently by name and
account number, payment may be made on the basis of the account number even if it identifies a
person different from the named beneficiary. If a funds transfer instruction describes a
participating financial institution inconsistently by name and identification number, the
identification number may be relied upon as the proper identification of the financial institution.
Therefore, it is important that the Buyer Representative takes such steps as it deems prudent to
ensure that there are no such inconsistencies in the funds transfer instructions it sends to the
Escrow Agent.
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Part 1

Name, Title, Telephone Number, Electronic Mail (“e-mail””) Address, and Specimen
Signature for person(s) designated to provide direction, including but not limited to funds
transfer instructions, and to otherwise act on behalf of the Buyer Representative

Name Title Telephone Number E-mail Address Specimen Signature

[list more if desired]

Part II

Name, Title, Telephone Number and E-mail Address for
person(s) designated to confirm funds transfer instructions

Name Title Telephone Number E-mail Address

[list more if desired]
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Part 111
Means for delivery of instructions and/or confirmations

The security procedure to be used with respect to funds transfer instructions is checked below:

] Option 1. _Confirmation by telephone call-back. The Escrow Agent shall confirm funds transfer
instructions by telephone call-back to a person at the telephone number designated on Part II
above. The person confirming the funds transfer instruction shall be a person other than the
person from whom the funds transfer instruction was received, unless only one person is
designated in both Parts I and II of this Exhibit G-1.

] CHECK box, if applicable:
If the Escrow Agent is unable to obtain confirmation by telephone call-back, the Escrow
Agent may, at its discretion, confirm by e-mail, as described in Option 2.

] Option 2. Confirmation by e-mail. The Escrow Agent shall confirm funds transfer instructions
by e-mail to a person at the e-mail address specified for such person in Part II of this Exhibit G-1.
The person confirming the funds transfer instruction shall be a person other than the person from
whom the funds transfer instruction was received, unless only one person is designated in both
Parts I and II of this Exhibit G-1. The Buyer Representative understands the risks associated with
communicating sensitive matters, including time sensitive matters, by e-mail. The Buyer
Representative further acknowledges that instructions and data sent by e-mail may be less
confidential or secure than instructions or data transmitted by other methods. The Escrow Agent
shall not be liable for any loss of the confidentiality of instructions and data prior to receipt by the
Escrow Agent.
| CHECK box, if applicable:

If the Escrow Agent is unable to obtain confirmation by e-mail, the Escrow Agent may,
at its discretion, confirm by telephone call-back, as described in Option 1.

| *Option 3. Delivery of funds transfer instructions by password protected file transfer system only
- no confirmation. The Escrow Agent offers the option to deliver funds transfer instructions
through a password protected file transfer system. If the Buyer Representative wishes to use the
password protected file transfer system, further instructions will be provided by the Escrow
Agent. If the Buyer Representative chooses this Option 3, they agree that no further confirmation
of funds transfer instructions will be performed by the Escrow Agent.

] *Option 4. Delivery of funds transfer instructions by password protected file transfer system with
confirmation. Same as Option 3 above, but the Escrow Agent shall confirm funds transfer
instructions by [ ] telephone call-back or [_] e-mail (must check at least one, may check both) to
a person at the telephone number or e-mail address designated on Part II above. By checking a
box in the prior sentence, the party shall be deemed to have agreed to the terms of such
confirmation option as more fully described in Option 1 and Option 2 above.

*The password protected file system has a password that expires every 60 days. If you anticipate having infrequent activity on this account,
please consult with your Escrow Agent before selecting this option.
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Dated this day of BUYER REPRESENTATIVE:
,2017.

HEALTH QUEST SYSTEMS, INC.

By:
Name:
Title:
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EXHIBIT G-2
Seller Representative Security Agreement

The Seller Representative certifies that the names, titles, telephone numbers, e-
mail addresses and specimen signatures set forth in Parts I and II of this Exhibit G-2 identify the
persons authorized to provide direction and initiate or confirm transactions, including funds
transfer instructions, on behalf of the Seller Representative, and that the option checked in
Part III of this Exhibit G-2 is the security procedure selected by the Seller Representative for use
in verifying that a funds transfer instruction received by the Escrow Agent is that of the Seller
Representative.

The Seller Representative has reviewed each of the security procedures and has
determined that the option checked in Part III of this Exhibit G-2 best meets its requirements
given the size, type, and frequency of the instructions it will issue to the Escrow Agent. By
selecting the security procedure specified in Part III of this Exhibit G-2, the Seller Representative
acknowledges that it has elected to not use the other security procedures described and agrees to
be bound by any funds transfer instruction, whether or not authorized, issued in its name and
accepted by the Escrow Agent in compliance with the particular security procedure chosen by
the Seller Representative.

NOTICE: The security procedure selected by the Seller Representative will not
be used to detect errors in the funds transfer instructions given by the Seller Representative. If a
funds transfer instruction describes the beneficiary of the payment inconsistently by name and
account number, payment may be made on the basis of the account number even if it identifies a
person different from the named beneficiary. If a funds transfer instruction describes a
participating financial institution inconsistently by name and identification number, the
identification number may be relied upon as the proper identification of the financial institution.
Therefore, it is important that the Seller Representative takes such steps as it deems prudent to
ensure that there are no such inconsistencies in the funds transfer instructions it sends to the
Escrow Agent.
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Part1

Name, Title, Telephone Number, Electronic Mail (“e-mail”) Address, and Specimen
Signature for person(s) designated to provide direction, including but not limited to funds
transfer instructions, and to otherwise act on behalf of the Seller Representative

Name Title Telephone Number E-mail Address Specimen Signature

Part 11

Name, Title, Telephone Number, and E-mail Address for
person(s) designated to confirm funds transfer instructions

Name Title Telephone Number E-mail Address
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Part II1
Means for delivery of instructions and/or confirmations
The security procedure to be used with respect to funds transfer instructions is checked below:

] Option 1. Confirmation by telephone call-back. The Escrow Agent shall confirm funds transfer
instructions by telephone call-back to a person at the telephone number designated on Part II
above. The person confirming the funds transfer instruction shall be a person other than the
person from whom the funds transfer instruction was received, unless only one person is
designated in both Parts I and II of this Exhibit G-2.

[l  CHECK box, if applicable:
If the Escrow Agent is unable to obtain confirmation by telephone call-back, the Escrow
Agent may, at its discretion, confirm by e-mail, as described in Option 2.

] Option 2. Confirmation by e-mail. The Escrow Agent shall confirm funds transfer instructions
by e-mail to a person at the e-mail address specified for such person in Part II of this Exhibit G-2.
The person confirming the funds transfer instruction shall be a person other than the person from
whom the funds transfer instruction was received, unless only one person is designated in both
Parts I and II of this Exhibit G-2. The Seller Representative understands the risks associated with
communicating sensitive matters, including time sensitive matters, by e-mail. The Seller
Representative further acknowledges that instructions and data sent by e-mail may be less
confidential or secure than instructions or data transmitted by other methods. The Escrow Agent
shall not be liable for any loss of the confidentiality of instructions and data prior to receipt by the
Escrow Agent.

] CHECK box, if applicable:
If the Escrow Agent is unable to obtain confirmation by e-mail, the Escrow Agent may,
at its discretion, confirm by telephone call-back, as described in Option 1.

] *Option 3. Delivery of funds transfer instructions by password protected file transfer system only
- no_confirmation. The Escrow Agent offers the option to deliver funds transfer instructions
through a password protected file transfer system. If the Seller Representative wishes to use the
password protected file transfer system, further instructions will be provided by the Escrow
Agent. If the Seller Representative chooses this Option 3, it agrees that no further confirmation
of funds transfer instructions will be performed by the Escrow Agent.

] *Option 4. Delivery of funds transfer instructions by password protected file transfer system with
confirmation. Same as Option 3 above, but the Escrow Agent shall confirm funds transfer
instructions by [ ] telephone call-back or [ ] e-mail (must check at least one, may check both) to
a person at the telephone number or e-mail address designated on Part II above. By checking a
box in the prior sentence, the party shall be deemed to have agreed to the terms of such
confirmation option as more fully described in Option 1 and Option 2 above.

*The password protected file system has a password that expires every 60 days. If you anticipate having infrequent activity on this account,
please consult with your Escrow Agent before selecting this option.
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Dated this day of SELLER REPRESENTATIVE:
, 2017.

REGIONALCARE HOSPITAL PARTNERS, INC.

By:
Name:
Title:
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Buver Representative
Bank Name:

Bank Address:
Beneficiary:
Beneficiary ABA #

Beneficiary Account #

Seller Representative

Beneficiary Company:
Beneficiary Bank:
Beneficiary ABA #
Beneficiary Account #

Swift Code =

DM_US 75197191-8.072784.0042
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EXHIBIT C
BILL OF SALE

This Bill of Sale (this “Bill of Sale”) is executed and delivered as of ,
2017 by Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, a Connecticut corporation
(“Sharon™), Regional Healthcare Associates, LLC, a Connecticut limited liability company
(“RHA”), Tri State Women’s Services, LLC, a Connecticut limited liability company (“TSWS”)
and Sharon Hospital Holding Company, a Delaware corporation (“SHHC” and with Sharon,
RHA and TSWS, each individually a “Seller” and collectively, the “Sellers”), pursuant to that
certain Asset Purchase Agreement dated September _ , 2016 (the “Asset Purchase
Agreement”) by and among Sellers, Health Quest Systems, Inc., a New York non-profit
corporation (“Health Quest”) and Vassar Health Connecticut, Inc. a Connecticut non-profit
corporation (“VHC” and with Health Quest, individually a “Buyer” and collectively, the
“Buyer”) and RegionalCare Hospital Partners, Inc., a Delaware corporation (“RCHP”), solely
for the purposes of Sections 13.32 and 13.33 of the Asset Purchase Agreement.

1. Defined Terms. Capitalized terms used but not defined herein shall have the
meanings set forth in the Asset Purchase Agreement.

2. Transfer of Assets. For the consideration set forth in the Asset Purchase
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Sellers do hereby grant, bargain, sell, transfer, assign, convey, and deliver
to Buyer and its successors and assigns, forever, effective as of the Closing, all of Sellers’ right,
title, and interest in, to, and under the Assets.

3. Further Assurances: Successors and Assigns. From and after the Closing Date,
Sellers will execute, acknowledge, and deliver such other instruments of conveyance and transfer
and perform such other acts as may be reasonably required effectively to transfer to, and vest in,
Buyer and its successors and assigns, all of Sellers’ right, title, and interest in, to, and under the
Assets. This instrument shall be binding on Sellers and their successors and assigns, and the
covenants and agreements of the Sellers set forth herein shall inure to the benefit of Buyer and its
successors and assigns.

4. Conflict with Asset Purchase Agreement. The terms of this Bill of Sale are
subject to the terms, provisions, conditions, and limitations set forth in the Asset Purchase
Agreement, and this Bill of Sale is not intended to alter the obligations of the parties to the Asset
Purchase Agreement. In the event the terms of this Bill of Sale conflict with the terms of the
Asset Purchase Agreement, the terms of the Asset Purchase Agreement shall govern.

5. Governing Law. This Bill of Sale and the transactions contemplated hereby shall
be governed by and construed and enforced in accordance with the internal laws of the State of
New York without regard to the conflict of law provisions thereof.

[Signature Page Follows]
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IN WITNESS WHEREOF, Sellers have executed this Bill of Sale as of the date first
written above.

ESSENT HEALTHCARE OF CONNECTICUT, SHARON HOSPITAL HOLDING COMPANY
INC.

By:
By:

Name:
Name:

Title:
Title:

REGIONAL HEALTHCARE ASSOCIATES, TRI STATE WOMEN’S SERVICES, LLC
LLC,

By:
i Name:
Name: Title:
Title:
HEALTH QUEST SYSTEMS, INC. VASSAR HEALTH CONNECTICUT, INC.
By: By:
Name: Name:
Title: Title:

[Signature Page to Bill of Sale/
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EXHIBIT D
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is made
and entered into as of , 2017, by and among Essent Healthcare of Connecticut,
Inc. d/b/a Sharon Hospital, a Connecticut corporation (“Sharon’), Regional Healthcare Associates,
LLC, a Connecticut limited liability company (“RHA”), Tri State Women’s Services, LLC, a
Connecticut limited liability company (“TSWS”), and Sharon Hospital Holding Company, a
Delaware corporation (“SHHC” and with Sharon, RHA, and TSWS, each individually a “Seller”
and collectively, the “Sellers”), Health Quest Systems, Inc., a New York non-profit corporation
(“Health Quest”), and Vassar Health Connecticut, Inc. a Connecticut non-profit corporation
(“VHC” and with Health Quest, individually a “Buyer” and collectively, the “Buyer”).

WHEREAS, pursuant to that certain Asset Purchase Agreement dated September _ , 2016
(the “Asset Purchase Agreement”) by and among Buyer, Sellers, and RegionalCare Hospital
Partners, Inc., a Delaware corporation (“RCHP”), solely for the purposes of Sections 13.32 and
13.33 of the Asset Purchase Agreement, Buyer has agreed to purchase the Assets (as defined in the
Asset Purchase Agreement); and

WHEREAS, pursuant to the Asset Purchase Agreement, Sellers have agreed to assign
certain rights and agreements to Buyer, and Buyer has agreed to assume certain obligations of
Sellers, as set forth herein, and this Agreement is contemplated by Sections 3.2(c) and 3.3(b) of the
Asset Purchase Agreement.

NOW, THEREFORE, for the consideration set forth in the Asset Purchase Agreement and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Capitalized Terms. Capitalized terms used but not defined herein shall have the
meanings set forth in the Asset Purchase Agreement.

2. Assignment. Subject to the terms and conditions set forth in the Asset Purchase
Agreement, as of the Closing, Sharon and/or SHHC, as applicable, hereby assigns to Buyer all of
Sellers’ right, title, benefit, privileges, and interest in, to and under the Assumed Contracts, the
Tenant Leases, and the Seller Leases (collectively, the “Seller Agreements”).

3. Assumption. Subject to the terms and conditions set forth in the Asset Purchase
Agreement, as of the Closing, Buyer hereby accepts the assignment set forth in Section 2 above and
assumes and agrees to keep, perform, and fulfill all of the terms, covenants, conditions, and
obligations required to be kept, performed, or fulfilled by either Seller under the Seller
Agreements. Additionally, subject to the terms and conditions set forth in the Asset Purchase
Agreement, as of the Closing Date, Buyer hereby assumes and agrees to pay, perform, and
discharge on a timely basis, in accordance with their terms, the Assumed Liabilities.
Notwithstanding anything herein to the contrary, Buyer does not hereby assume, and shall not be
liable or otherwise responsible for, any Excluded Liabilities.
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4. Appointment. Sellers hereby appoint Buyer as Sellers’ true and lawful attorney,
with full power of substitution by, on behalf of, and for the benefit of Buyer and its successors and
assigns, to enforce any right, title or interest hereby sold, conveyed, assigned, transferred, and
delivered. The foregoing powers are coupled with an interest and shall be irrevocable by Sellers for
any reason whatsoever.

5. Terms of the Asset Purchase Agreement. The terms of the Asset Purchase
Agreement are incorporated herein by this reference. Except as provided in Sections 2 and 3
above, the representations, warranties, covenants, and agreements contained in the Asset Purchase
Agreement shall not be superseded hereby but shall remain in full force and effect to the full extent
provided therein. In the event of any conflict between the terms of this Agreement and the Asset
Purchase Agreement, but specifically excluding Section 2 and Section 3 of this Agreement, the
terms of the Asset Purchase Agreement shall govern.

6. Further Actions. From and after the Closing Date, each party hereto (a “Party”)
will execute, acknowledge and deliver such other instruments of transfer, assignment and
assumption and perform such other acts as may be reasonably required effectively to consummate
the assignments and assumptions contemplated by this Agreement.

7. Governing Law. This Agreement and the transactions contemplated hereby shall be
governed by and construed and enforced in accordance with the internal laws of the State of New
York without regard to the conflict of law provisions thereof.

8. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties and their respective successors and permitted assigns.

9. Counterparts. This Agreement may be executed in one or more counterparts, any
one of which need not contain the signatures of more than one Party, but all such counterparts
taken together will constitute one and the same instrument. Delivery of an executed counterpart of
a signature page to this Agreement by facsimile or other means of electronic transmission shall be
as effective as delivery of a manually executed counterpart.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

ESSENT HEALTHCARE OF CONNECTICUT, SHARON HOSPITAL HOLDING

INC. COMPANY
By: By:
Name: Name:
Title: Title:
REGIONAL HEALTHCARE ASSOCIATES, TRI STATE WOMEN’S SERVICES, LLC
LLC
By:
By:
Name:
Name:
Title:
Title:
HEALTH QUEST SYSTEMS, INC. VASSAR HEALTH CONNECTICUT, INC.
By: By:
Name: Name:
Title: Title:

[Signature Page to Assignment and Assumption Agreement]/
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Exhibit E
List of Liens to be Released at Closing

Sharon Hospital Holding Company

Sharon Hospital Holding Company is currently a guarantor under RegionalCare Hospital Partners
Holdings, Inc.’s asset-backed revolving facility and senior secured notes. The secured parties listed
below have liens against Sharon Hospital Holding Company that will be released by the Sellers prior to
Closing.

1. Royal Bank of Canada, as collateral agent (DE lien no. 20162614020)
2. Wilmington Trust National Association, as collateral agent (De lien no. 20162615209)

Essent Healthcare of Connecticut, Inc.

1. Master Lease Agreement (Quasi) by and between Essent Healthcare of Connecticut, Inc. and
General Electric Capital Corporation, dated January 29, 2013, including all related schedules
(capital lease for Toshiba/Aquilion 64 CT Scanner) (CT lien no. 0002918904).

4848-4092-7797.1
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EXHIBIT F

Limited Power of Attorney for Use of DEA and Other Registration Numbers, and
Controlled Substances Order Forms

Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, a Connecticut stock
corporation (“Registrant™), owns and operates a hospital (“Hospital”) and hospital pharmacy
located at 50 Hospital Hill Road, Sharon, Connecticut (DEA registration number BE7740562), is
authorized to sign the current applications for registration and licensure as the registrant under
the Controlled Substances Act (21 U.S.C. § 801 et seq.) or Controlled Substances Import and
Export Act of the United States (21 U.S.C. § 951 et seq.), and is licensed to operate such
pharmacy under the laws of the State of Connecticut.

Pursuant to that certain Asset Purchase Agreement dated as of September __, 2016, (the
“Purchase Agreement”) by and among Registrant, Regional Healthcare Associates, LLC, a
Connecticut limited liability company (“RHA™), Tri State Women’s Services, LLC, a
Connecticut limited liability company (“TSWS”), and Sharon Hospital Holding Company, a
Delaware corporation (“SHHC” and together with Registrant, RHA, and TSWS, the “Sellers”),
Health Quest Systems, Inc., a New York non-profit corporation (“Health Quest™), Vassar Health
Connecticut, Inc. a Connecticut non-profit corporation (“NewCo” and together with Health
Quest, the “Buyer”), and RegionalCare Hospital Partners, Inc., a Delaware corporation
(“RCHP”), solely for the purposes of Sections 13.32 and 13.33 of the Purchase Agreement,
Registrant will transfer to NewCo substantially all of the assets, properties and rights relating to
its provision of hospital services at the Hospital as of the Closing Date (as defined in the
Purchase Agreement).

In recognition of the need to continue to make available controlled substances for
treatment of the Hospital’s patients and to continue to operate the Hospital’s existing pharmacy
during the period from the Closing Date until approval of NewCo’s DEA application and
Controlled Substances Ordering System (“CSOS”) registration, Registrant has, effective as of the
Closing Date, made, constituted and appointed, and by these presents does make, constitute, and
appoint, NewCo as Registrant’s agent and attorney-in-fact for the limited purpose of utilizing
Registrant’s DEA registration and any other registrations required under the laws of the State of
Connecticut to continue pharmacy operations at the pharmacy facility located at the address set
forth above (hereinafier “Pharmacy”) and listed on Exhibit A attached hereto. NewCo may act
in this capacity until such time as NewCo receives notice of the DEA’s approval of NewCo’s
registration application (the “DEA Notice™) and notice that NewCo is established in the DEA’s
CSOS, but in no event shall this limited power of attorney continue for more than one hundred
twenty (120) days after the Closing Date (unless otherwise extended by mutual agreement of
NewCo and Registrant).

Registrant further grants this limited power of attorney to NewCo to act, effective as of
the Closing Date, as the true and lawful agent and attorney-in-fact of Registrant, and to act in the
name, place, and stead of Registrant, to execute applications for books of official order forms
and to sign such order forms in requisition for Schedules II, III, IV and V controlled substances,
whether these orders be on Form 222, other forms as may be required under the laws of the State
of Connecticut, or electronic in accordance with Section 308 of the Controlled Substances Act
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(21 U.S.C. § 828) and part 1305 of Title 21 of the Code of Federal Regulations, as is necessary
for the treatment of the Hospital’s patients.

Registrant recognizes that it is legally responsible for the DEA and other registrations.
Therefore, Registrant grants this limited power of attorney based upon the following covenants
and warranties of NewCo: (a) that NewCo shall follow and abide by all federal, state and local
laws governing the regulation of controlled substances and pharmacy practice at all times while
this limited power of attorney is in effect; and (b) that NewCo shall diligently pursue and use its
commercially reasonable efforts to obtain its own DEA and other registrations which are
required for the distribution of pharmaceuticals, including, but not limited to, controlled
substances at the Pharmacy, as soon as practicable after the Closing Date under the Purchase
Agreement.

NewCo shall indemnify and hold harmless Registrant for all losses, liabilities, costs,
expenses (including reasonable attorneys’ fees) and penalties incurred, paid or required under
penalty of law to be paid by Registrant related, in whole or in part, to NewCo’s use of the
pharmacy license, DEA, and other registrations of Registrant from and after the Closing Date.
Indemnification claims shall be made and processed in accordance with the applicable provisions
of Article 12 of the Purchase Agreement.

NewCo agrees to notify Registrant in writing within five (5) business days after receipt of
the DEA Notice and within five (5) business days after receiving confirmation that NewCo is
established in CSOS. Registrant agrees that it shall not take any action to deactivate any current
DEA registration or CSOS registration until NewCo makes such notification to Registrant.

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them
in the Purchase Agreement.

[Signatures on following page.)
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IN WITNESS WHEREOF, Registrant and NewCo have executed this Limited
Power of Attorney for Use of DEA and Other Registration Numbers and DEA Order
Forms on this day of ,2017.

NewCo:

VASSAR HEALTH CONNECTICUT, INC.

By:
Name:
Its:

Witness:

Registrant:

ESSENT HEALTHCARE OF CONNECTICUT, INC.

By:
Name:
Its:

Witness:

DM_US 75105073-5.072784.0042

SH000188

11/03/2016



EXHIBIT A
Licenses and Registrations
Covered by Limited Power of Attorney

Federal:

1. United States Department of Justice Drug Enforcement Administration,
Controlled Substance Registration Certificate BE7740562; Registrant: Essent
Healthcare of Connecticut, Inc.; Issue Date: August 12, 2013; Expiration Date:
August 31, 2016.

State:

1. State of Connecticut, Department of Consumer Protection, Controlled Substances
Registration for Hospitals, Registration Number CSP.0000875-HOSP; Registrant:
Essent Healthcare of Connecticut, Inc.; Effective Date: March 1, 2015; Expiration
Date: February 28, 2017.

Pharmacy Facility Address:

50 Hospital Hill Road
Sharon, CT 06069-2092
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EXHIBIT G
FORM OF MANAGEMENT AGREEMENT

(Not attached - See Tab II)
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EXHIBIT H
FORM OF TENANT ESTOPPEL
TENANT ESTOPPEL CERTIFICATE

To:

Re:  Lease Pertaining to

1. The undersigned, as tenant (“Tenant”) of approximately square feet of
space (the “Premises™) under a certain lease dated , , as amended
by amendments dated (as so amended, the Lease ’) made with

Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, a Connecticut stock corporation
(“Landlord”), covering space in Landlord's building commonly known as
(the “Building™), hereby certifies as follows:

(a) That the Lease is in full force and effect and has not been modified, supplemented
or amended in any way except as described above. The interest of Tenant in the Lease has not
been assigned or encumbered nor has Tenant entered into any sublease, license or other
occupancy or use agreement with respect to the Premises;

(b) That the Lease represents the entire agreement between the parties as to said
leasing, and that there are no other agreements, written or oral, which affect the occupancy of the

Premises by Tenant;

(c) That the commencement date of the term of the Lease was

(d) That the expiration date of the term of the Lease is
including any presently exercised option or renewal term, and that Tenant has no rights to renew,
extend or cancel the Lease or to lease additional space in the Premises or the Building, except as
expressly set forth in the Lease;

(e) That Tenant has no option or preferential right to purchase all or any part of the
Premises (or the land or Building of which the Premises are a part), and has no right or interest
with respect to the Premises or the Building;

® That all conditions of the Lease to be performed by Landlord and necessary to the
enforceability of the Lease have been satisfied. On this date there are no existing defenses,
offsets, claims or credits which Tenant has against the enforcement of the Lease except for
prepaid rent through (not to exceed one month);
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(g) That all contributions required by the Lease to be paid by Landlord to date for
improvements to the Premises have been paid in full. All improvements or work required under
the Lease to be made by Landlord to date, if any, have been completed to the satisfaction of
Tenant. Charges for all labor and materials used or furnished in connection with improvements
and/or alterations made for the account of Tenant in the Premises have been paid in full. Tenant
has accepted the Premises, subject to no conditions other than those set forth in the Lease.
Tenant has entered into occupancy of the Premises;

(h) That the annual minimum rent currently payable under the Lease is

$ and has been paid through
(1) That additional monthly rent for estimated taxes, insurance and CAM charges is
$ per month and has been paid through ;

) That there are no current defaults by Tenant or Landlord under the Lease, and, to
Tenant’s knowledge, no event has occurred or situation exists that would, with the giving of
notice or passage of time or both, constitute a default under the Lease. There are currently no
disputes between Tenant and Landlord concerning the Lease (including, without limitation, the
computation of rent payable under the Lease), the Premises or the improvements thereon;

k) That Tenant has paid to Landlord a security deposit in the amount of
$ ;

)] That there are no concessions, bonuses, free month’s rent, rent rebates or other
matters effecting the rentals, and no rent has been paid more than thirty (30) days in advance of
its due date;

(m) That Tenant has all governmental permits, licenses and consents required for the
activities and operations being conducted or to be conducted by it in or around the Building; and

(n) That as of this date there are no actions, whether voluntary or otherwise, pending
against Tenant or any guarantor of the Lease under the bankruptcy or insolvency laws of the
United States or any state thereof.

2. Tenant acknowledges the right of Vassar Health Connecticut, Inc. a Connecticut
non-profit corporation (“Buyer”), and its affiliates, subsidiaries, successors and assigns to rely
upon the certifications and agreements in this Certificate in acquiring the Building.

3. Tenant represents and warrants to Buyer that the person signing this certificate on
behalf of Tenant has the full authority and legal capacity to execute and deliver this certificate
and bind Tenant hereto.

DM_US 75471295-3.072784.0042
SH000192

11/03/2016



EXECUTED this day of
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,2016.

TENANT:

By:

Name:

Its:
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EXHIBIT 1
FORM OF LANDLORD ESTOPPEL

LANDLORD ESTOPPEL CERTIFICATE

THIS LANDLORD ESTOPPEL (this “Estoppel”) is made as of , 2016
by [ ] (“Landlord™), to and for the benefit of

Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, a Connecticut stock corporation
(“Tenant”), and Vassar Health Connecticut, Inc. a Connecticut non-profit corporation (“Buyer”).

WITNESSETH:

WHEREAS, Landlord, as landlord, and Tenant, as tenant, are parties to the lease
agreement dated as of , 20, [as amended, | , 20__] (the “Lease”),
with respect to the real property known as (the “Premises”);

WHEREAS, Buyer has agreed to purchase certain assets of Tenant, including the
assumption of Tenant’s rights under the Lease, pursuant to a certain Asset Purchase Agreement
(the “Transaction”); and

WHEREAS, in connection with the Transaction, Tenant and Buyer desire to obtain an
estoppel certificate containing the statements, confirmations, and assurances of Landlord as set
forth herein.

NOW, THEREFORE, for and in consideration of good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, and for the purpose of providing Buyer
and Tenant with the assurances set forth herein, Landlord hereby acknowledges, certifies,
represents, and warrants the following to Buyer and Tenant as of the date hereof:

1. Pursuant to the Lease, Landlord currently leases to Tenant the Premises, as more particularly
described therein, which Premises consists of approximately [ | rentable square feet.

2. Landlord is the sole owner and holder of the Landlord’s interest under the Lease, and
Landlord has good right and lawful authority to execute and deliver this Estoppel without the
necessity of the consent or joinder of any other person or entity.

3. The Lease is in full force and effect and constitutes the complete and accurate agreement by
which Landlord leases the Premises to Tenant. There are no amendments or modifications to
the Lease (except as noted above), written or oral, or any other agreements to which
Landlord is a party which are binding upon Landlord and relate to the leasing of the Premises
by Tenant.

4. Landlord has not commenced any action or given or received any notice for the purpose of
terminating the Lease or declaring default under or breach of the Lease. To Landlord’s
knowledge, no uncured breaches or defaults under the Lease exist and no facts or
circumstances exist which with the giving of notice or the passage of time, or both, would
constitute a breach or default on the part of Landlord or Tenant under the Lease.
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5. The term of the Lease commenced on [ ], and the Lease will expire by its
terms on [ ], subject to any extension or renewal options as may be expressly
set forth in the Lease.

6. As of the date hereof, base rent, additional rent, and all other sums due and payable by
Tenant under the Lease have been paid in full as and when required under the Lease through
the end of the current calendar month. The current monthly base rent payable to Landlord by
Tenant under the Lease is $ , which has been paid through and including the
current calendar month. The current monthly installment of additional rent under the Lease
is § , which has been paid through and including the current calendar month.

7. Tenant has not prepaid to Landlord, and Landlord has not accepted from Tenant, any base
rent, additional rent, or other charges under the Lease more than 30 days in advance or as
otherwise specifically provided and referred to in the Lease.

8. Landlord is holding in accordance with the Lease a security deposit on account of Tenant
under the Lease in the amount of $

9. This Estoppel shall inure to the benefit of Buyer and Tenant and each of their respective
successors and assigns and shall be binding upon Landlord, its successors and assigns.

[signature page follows]
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IN WITNESS WHEREQF, Landlord has executed and delivered this Estoppel as of the
date first above written.

LANDLORD:

[

1

By:

Name:

Its:
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Execution Version

ASSET PURCHASE AGREEMENT
AMONG
HEALTH QUEST SYSTEMS, INC,,
VASSAR HEALTH CONNECTICUT, INC.,
ESSENT HEALTHCARE OF CONNECTICUT, INC,,
SHARON HOSPITAL HOLDING COMPANY.
REGIONAL HEALTHCARE ASSOCIATES, LLC,
TRI STATE WOMEN'S SERVICES, LLC
AND

REGIONALCARE HOSPITAL PARTNERS, INC,,

(solely for the limited purpose of Section 13.32 and 13.33 therein)

September 13, 2016

Attached to and forming a part of that certain Asset Purchase Agreement dated as of September
13, 2016 (the “Agreement”), by and among Essent Healthcare of Connecticut, Inc. d/b/a Sharon
Hospital, a Connecticut corporation (“Sharon” or the “Hospital”), Sharon Hospital Holding
Company, a Delaware corporation (“SHHC”), Regional Healthcare Associates, LLC, a Delaware
limited liability company (“RHA”), Tri State Women's Services, LLC, a Delaware limited
liability company (“TSWS” and collectively with Sharon, SHHC, and RHA, the “Sellers”),
Health Quest Systems, Inc., a New York non-profit corporation (“Health Quest”), and Vassar
Health Connecticut, Inc. a Connecticut non-profit corporation (“VHC” and, collectively with
Health Quest, the “Buyer”) and RegionalCare Hospital Partners, Inc., a Delaware corporation
(“RCHP"), solely for the purposes of Sections 13.32 and 13.33 therein, are these Schedules. The
Schedules shall be organized to correspond to the section numbers used for the Sellers’
representations and warranties in the Agreement, and disclosures contained therein shall provide
the information contemplated by, or otherwise qualify, the representations and warranties of the
Sellers set forth in the corresponding section or subsection of the Agreement; provided that, any
exception or qualification set forth in the Schedules with respect to a particular representation or
warranty contained in the Agreement shall be deemed to be an exception or qualification with
respect to all other applicable representations and warranties contained in the Agreement to the
extent the relevance of such disclosure to such other representations and warranties is reasonably
apparent on its face. Nothing in the Schedules shall broaden the scope of any representation or
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warranty contained in this Agreement or create any covenant. Matters reflected in the
Schedules do not represent a determination that such matters are material or establish a standard
of materiality, do not and shall not represent a determination that any such matters did not arise
in the ordinary course of business, and shall not constitute, or be deemed to be, an admission to

any third party concerning such matter or an admission of default or breach under any agreement
or document.
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SCHEDULES

# Title
2.1(a) Owned Real Property |
2.1(b) Leased Real Property
2.1(c) Personal Property
2.1(h) Tenant Leases
2.1(3i) Seller Leases
2.1(k) Pending Approvals
2.2 Excluded Assets
2.2(e) Excluded Contracts
2.2(i) Amounts Due to Sellers
2.3(c) Accrued PTO
2.4(c) Excluded Liabilities
4.2(b) Sellers’ Required Consents
4.4(a) Financial Statements; GAAP Exceptions
4.5 Certain Post-Balance Sheet Results
4.6 Licenses
4.7 Applications
4.8 Medicare Participation; Accreditation
4.9 Regulatory Compliance
4.10 Equipment
4.11 Permitted Encumbrances
4.11(a) Property Violations
4.11(b) Zoning
4.11(d) Real Property Actions
4.11(g) Rent Roll
4.11(h) Notice of Modifications
4.11(1) Encroachments
4.11(j) Third Party Rights
4.11(k) Construction
4.11(1) Tenant Improvement
412 Condition of the Assets
4.13(a) Benefit Plans
4.13(c) ERISA
4.14 Litigation
4.16 Tax Returns
4.16(a) Tax Extensions
4.16(b) Tax Audits
4.16(c) Tax Partnerships
4.17(a) Employees
4.17(b) Employment Claims
4.17(c) (i) | Employment Contracts
4.17(c)(ii) | Employment Loss
4.18 Material Contracts
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# Title
4.19(d) Assumed Contract Consents
4.19(e) Assignment Penalties
4.21 Insurance
4.22 Cost Reports
4.23 Medical Staff Matters
4.25 Compliance Program
4.26 Environmental Matters
4.26(f) (i) | Underground Storage Tanks
4.26(g) Environmental Proceedings
4.26(j) Connecticut Transfer Act
4.27(a) Owned Intellectual Property
4.27(b) Other Intellectual Property
4.27(d) Patents, Copyrights and Trademarks
4.29 Sellers’ Brokers
4.30 Knowledge Parties
5.2(b) Buyer Required Consents
5.5 Buyer Brokers
6.4(j) Sellers’ Negative Covenants
8.1 Governmental Approvals
8.6 Material Contract Consents
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Schedule 2.1(a)

Owned Real Property
Tract I - 48 & 50 Hospital Hill Road
Assessor Map 28
Lot 7-1

All that certain piece or parcel of land, together with the buildings
and iwmprovements thereon, situated in the Town of Sharon, County of
titehifield and State of Connecticut and shown on a map entitled: %“Site Plan
Prepared for Sharon Hoapital, Inc. Hospital j1ill Road & King Hill Road
Sharon, Connecticut Scale 1" = S0' July 22, 1981 Total Area = 16.133

+ Acres
Perer A. Lamb R.L.S. #7764 Sharon, .Connecticut From the Office of: Laib-
Kiefer Land Surveyors, Sharon, Connecticut®, and more particularly bounded
and described as follows:

Beginning at a point in the southerly street line of King Hill Road -
which point marks the northeast corner of tlie herein described parcel and
the northwest corner of land now or formerly of Richard Debrowsky & Melanie
Nakjar; thence running § 06° 13' 00* W a distance of 185.30 feet along land
now or formerly of Richard Debirowsky & Melanie Aakjar to a point; thence
running S 84° 08' 00* E a distance of 271.50 feet to an iron pipe; thence §
0G° 17 00" W a distance of 109.85 feet to a point; the last two courses and
distances being along land now or formerly of Richard Debrowsky and Melanie

Aakjar and August Prause and St. Bernard's Roman Catholic Church,

Inc., in
part by each; thence running N B4° 14°

00" H a distance of 35.25 feet to a
poinc; cheuce S 06* 34' 03" W a distance of 110.00 feat to an iron pipe; the
last two courses and distances being along land now or formerly of Thomas A.
L Vielet E. Cunningham; thence N 84¢ 14* 00* W a distance of 302.21 feet to
an iron pipe along land now or formerly of Florence C. Gobillot and Eugene
B. & Florence C. Gobillot, in part by each; thence running § 05° S4' 00" H a
distance of 149.20 feet to a point; thence S 84° 06' 00" B a distance aof
65.20 feet to an iron pipe, the last two coursea and distancea being along
land now or formerly of Eugene B. & Florence C, GobilloL; thence S 06° 32!
00" W a distance of 321.87 feet along land now or formerly of Alma &
Gertrude King to a point on the northerly street line of Hospital Hill Road;
thence N 82° 38' 00" W a distance of 353.533 feet to a point;

the arec of a curve to the right having a radius of 150.00 feet
48° 22' oo0“,

point;

theace along

. a delta of
a tangent of 673,602 feet and a length of 126.623 feet to a

thence N 34° 06' 00" W a distance of 723,598 feet to-an ircon pipe the
last three courses and distances being along Hospital Hill Road; thence N
60° 20' 00" E = distance of 81,50 feet along land now or tormerly of
Patricia A. Lynehan to an iron pipe; thence N 10° '52' 00 ¥ a distance of
239.30 feet along land now or formerly of Patricia A. Lynchan and Barbara
Heili, f{n part by each, to a point on the southerly gtreet line of King Hill
Road;

thence S 83° 10* 55" E a distance of 944.824 feet along King Hill Road
to the point or place of beginning.
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Tract II - 1 Low Road
Assessor Map 29
Lot 7

PARCEL TWO: All that certain tract or parcel of 1 i
o and with all i
thnezecun standing and all appurtenances thereto belenging, lying nggiizi?gs

of Rkoute {41, so~called, in the Town of Sharcn, County of Litchfield, ang
State of Connecticut, bounded and described as follows: i

NORTHERLY by lands now or formerly of Patricia Gillette and

lands now or formerly of Mabel Hotaling, each in
part;

- EASTERLY by Low Street, so-called, by lands now or formerly
of Mabel llotaling, by lands now or formerly of
Kenneth L. and Margaret Bartram, and by lands now
or formerly of Iva N. Stine, each in part;

SOUTHERLY by highway leading from Sharon to Lakeville (Route

441); and

WESTERLY by lands now or formerly of Arthur W. Lamb and by

lands now'or formerly of L. H. Bartram, each in
part. :

Tract III - 25 Hospital Hill Road
Assessor Map 26
Lot 40-2

All that certain plece or parcel of land, with all
improvements thereon situated on the southerly side of the
highway leadlung firom Sharon Town Street to Sharon Valley in the
Town of Sharon, County of Litchfleld and State of Connecticut,
bounded and deacclbed as followar viza .

BECINNING at an ircn plpe in the southerly llne of saild
highway at the nocrthuest corner of land of I. Harry Bartram
and belng the northeast corner of the parcel herein
convayed; thence along the weaterly line of land of sald
Bartram S. 18° 48° W. 259.1 feet to an iron pipe in line

of other lands owned by Laura R, Hamlin; thence along line
of other land of said Lauca R, Hamlin H, 70° 38' W. 132.0
feet to an iron plipe, being the smoutheast cornar of land now
or farmerly of pPete, Ida and Loulse llansen; thence along
sald Hansen land N. 18° 48' E. 261.1 feet to an iron plipe

in the southerly line of sald hlghvax: thence alang the
moutherly line of sald highway S. 63° 48' E, 132.0 feet

to the iron pipe and place of beginning. Contalning .787
of an acge, mare or lesa.
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Tract IV - 29 Hospital Hill Road & 40 Amenia Road
Assessor Map 26
Lot 40-3

All that cartalin pilece or parcel of land with all
{mprovementa thereon, asjituated on the northerly side of the
highway leadlng from Sharon,.Connectlcut to Amenla, New York, in
the  Town of Sharfon, County of Lltchfipld, State of Connectlicut,
boundad and described as follows: .

BEGINNING at an iron pin In the ascuthwesterly corner of the
plece héreln describad and runnlng the following courses and
distancea MWorth 20° 49' Eaat 10.8 fee: to an iron-pin; Morth
@8° 23' Bast 521.6 feet to an lron pin; North 4° 26°
East 390.6 feet to an iron pln; thence running Eouth 70° 26°
East 132.2 feet to an {ron pin; thence running South 17° 35!
West 97.5 feat to an iron pin; then running the follewing couraes
and dlstances: South 70" 38' EBaat 133,65 feet to an iron pin;
South 70° 38* Bast 132.0 feet to an iron piny South 70° 3a*
East 253.85 feet to an iron pin; thence running South 20° 52°
West 239.2 feat to an iron piny thence running North 72° 37
Hest 131.4 feel to an iron pin; thence running the followlng .
courses and diastances: South 15° 08* East 266.6 feat an
iron pin; South 7° 47' EBast 77.6 feet to an lron pln; /South
1® 11! Weat 79.95 feet to an lron p!.nDSouth 4 04' wWest
186.1 feet to an lron pin; thence running the following ecourses
and distancess Horth 70% 53° Weat 99.6 feet to a Connecticut
Highway Deparbtmenkt monument; North 70° S3' West 159.0 feet to
an irom pin; thence running Morth 15° 10' East 200,3 feet to .
an lron piny thence running Horth 70° 53' West 180.0 feet to
an lron pin; thence running South 15° 10' Hest 200,31 feet to
an lron pin; thence running along the northerly llne of the
Sharon, Connectlicut to Amenla, ¥ew York highway the following
coursas and diatancesxy North 70° 53' Hest 102.9 feet to a
Connecticut flighway Department monument; North 88° 30¢ West
38,21 feat to an Iron pln whlch marks the point and place of

beginning.

Contalinlng 9.35 ncres, more or lessa.
Reference is made to a map entitled "Map Showing Property of
Laura Hamlin in the Town of Sharon, Conn. Scale 1 inch = 40 feet,
by H. Knickerbocker, Land Surveyor;. Salisbury, Conn., dated
March 10, 1958,

LESS AND EXCEPTING that certain parcel conveyed to United Methodist
Home of Sharon, Inc. by Warranty Deed dated May 31, 2001 and
recorded on June 1, 2001 in Volume 141 at Page 256 of the

Sharon Land Records.
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Excepting from the above-described parcel the property described in the following deeds:

(@) Quit Claim Deed dated April 30, 1990 from West Sharon Corporation to Sharon
Corporation recorded in Volume 113, Page 331 of the Sharon Land Records; however, the
property referenced in the Quit Claim Deed dated September 1, 1991 from Sharon Corporation
to West Sharon Corporation recorded in Volume 115, Page 495 is not excepted from the above
described Parcel 4. Reference is made to Map 1611 and Map 1640.

(b) Warranty Deed dated August 21, 1992 from West Sharon Corporation to Sharon
Medical Office Building Limited Partnership recorded in Volume 117, Page 708 of the Sharon
Land Records. Reference is made to Map 1657.

(c) Statutory Form Warranty Deed dated May 31, 2001 from Sharon Health Care, Inc. to
United Methodist Home of Sharon, Inc. recorded in Volume 115, Page 729 of the Sharon Land
Records. Reference is further made to a Quit Claim Deed dated September 30, 1991 from West
Sharon Corporation to Sharon Corporation recorded in Volume 115, Page 491 of the Sharon
Land Records. Reference is made to Map 1693.

(d) Warranty Deed dated May 1, 2014 from Essent Healthcare of Connecticut, Inc. to
Jean C. Hodouin recorded in Volume 195, Page 201 of the Sharon Land Records. Reference is
made to Map 2129.
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Tract V - 33 Hospital Hill Road
Assessor Map 26
Lot 40-1

All that certain piece or parcel of land, situated in the Town of Sharon, County of Litchfield and
State of Connecticut more particularly bounded and described as follows: Beginning at the
Northeast corner of the property herein described; thence in line of West Main Street, westerly
four rods to a corner bound; thence south 18 degrees 56 minutes 05 seconds west, 262.054 feet to
an iron pipe; thence easterly about four rods to an iron pipe; thence northerly along land now or
formerly of Clarence Bassett to the place of beginning. Shown as 0.398 more or less acre on a
map entitled Map Prepared for Sharon Hospital, Inc., Hospital Hill Road, Sharon, Connecticut
dated May 5, 1985, prepared by Peter A. Lamb and on file in the Office of the Town Clerk of
Sharon as Map No. 1429.
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Schedule 2.1(b)

Leased Real Property
TENANT LANDLORD ADDRESS/ LOCATION
Essent Healthcare of | Anu Properties Corp. 17 Hospital Hill Road (Residential Unit)

Connecticut, Inc.

Sharon, CT

Regional Healthcare
Associates, LLC

Robert J. Orlandi

2 Old Park Lane (1% Floor)
New Milford, CT

Regional Healthcare
Associates, LLC

Robert J. Orlandi

2 Old Park Lane (2™ Floor)
New Milford, CT

Tri State Women's Bruce Janelli, M.D. 75 Church St.

Services, LLC Canaan, CT

Tri State Women’s Orlito Trias, M.D. 9 Aspetuck Ave.

Services, LLC New Milford, CT

Tri State Women's Winsted Health Center, | 115 Spencer St.

Services LLC Inc. Winsted, CT

Regional Healthcare | Kenmil Realty, LLC 64 Maple St.

Associates, LLC Kent, CT

Tri State Women's Sharon Medical Office 50 Amenia Rd.

Services LLC Building LLC Sharon, CT

Regional Healthcare | Candlewood Properties, | 120 Park Lane Road, New Milford, CT
Associates, LLC LLC

Regional Healthcare | Anu Properties, LLC 17 Hospital Hill Road (Office Space)

Associates, LLC

Sharon, CT
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Schedule 2.1(c)
Personal Property

See attached.
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Schedule 2.1(h)

Tenant Leases

AGREEMENT TENANT LANDLORD ADDRESS/ LOCATION EFFECTIVE
DATE
(current term)
Lease David R. Kurish, | Essent Healthcare of | Suite 1200 11/1/15
Agreement M.D. Connecticut, Inc. Sharon Medical Arts Center
29 Hospital Hill Rd
Sharon, CT.
Medical Office | Torrington Essent Healthcare of | Suite 1600 12/7/15
Lease Winsted Connecticut, Inc. Sharon Medical Arts Center
Pediatric 29 Hospital Hill Rd
Associates, P.C. Sharon, CT
Lease Connecticut GI, | Essent Healthcare, Suite 1700 11/1/15
Agreement P.C., successor in | Inc. Sharon Medical Arts Center
interest to 29 Hospital Hill Rd
Litchfield Sharon, CT
County
Gastroenterology
Associates, LLC
Physician Space | Arthritis & Essent Healthcare of | Suite 1800 6/1/15
Occupancy Allergy Connecticut, Inc. Sharon Medical Arts Center
Agreement Associates, P.C. 29 Hospital Hill Rd
Sharon, CT
Physician Space | Westwood Ear Essent Healthcare of | Certain space in 10/1/15
Occupancy Nose & Throat, | Connecticut, Inc. Suite 1900
Agreement P.C. Sharon Medical Arts Center
29 Hospital Hill Rd
Sharon, CT
Office Lease Saint Francis Essent Healthcare of | Space on 2™ Floor 4/8/14
Agreement Medical Group, | Connecticut, Inc. 50 Hospital Hill Rd
Inc. Sharon, CT
Clinical Space | Hanger Essent Healthcare of | Examination Rooms Nos. 5 and 6/1/16
Rental Prosthetics & CT, Inc. d/b/a Sharon | 162
Agreement Orthotics, Inc. Hospital 50 Hospital Hill Road
Sharon, CT
Retail Thrift Tri-State Essent Healthcare of | Space on the 1* Floor “Bargain 1/1/16
Store Lease Communications, | Connecticut, Inc. Barn”
Agreement LLC d/b/a Sharon Hospital | 3 Low Road
Sharon, CT
12
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Schedule 2.1(i)

Seller Leases

DM_US 4834-0672-6448.26.0042

EFFECTIVE
ADDRESS/ DATE
AGREEMENT TENANT LANDLORD LOCATION Toir A
term)

Connecticut Essent Anu Properties | 17 Hospital Hill Road 7/15/2016
Residential Healthcare of Corp. (Residential Unit)
Lease Connecticut, Inc. Sharon, CT
Agreement
Lease Regional Robert J. 2 Old Park Lane 10/1/2013
Agreement Healthcare Orlandi (1% Floor)

Associates, LLC New Milford, CT
Lease Regional Robert J. 2 Old Park Lane 5/1/2013
Agreement Healthcare Orlandi (2™ Floor)

Associates, LLC New Milford, CT
Timeshare Tri State Bruce Janelli, 75 Church St. 8/1/2012
Lease Women's M.D. Canaan, CT
Agreement Services, LLC
Physician Space | Tri State Orlito Trias, 9 Aspetuck Ave. 11/1/2015
Lease Women'’s M.D. New Milford, CT
Occupancy Services, LLC

| Agreement

Lease Tri State Winsted Health | 115 Spencer St. 9/1/2013
Agreement Women's Center, Inc. Winsted, CT

Services LLC
Commercial Regional Kenmil Realty, | 64 Maple St. 8/1/2016
Lease Healthcare LLC Kent, CT

Associates, LLC
Lease Tri State Sharon Medical | 50 Amenia Rd. 5/30/2012

Women'’s Office Building | Sharon, CT

Services LLC LLC
Medical Office | Regional Candiewood 120 Park Lane Road, 5/5/2016
Lease Healthcare Properties, LLC | New Milford, CT
Agreement Associates, LLC
Medical Office | Regional Anu Properties, | 17 Hospital Road 5/5/2016
Lease Healthcare LLC (Office Space)
Agreement Associates, LLC Sharon, CT

13
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Schedule 2.1(k)
Pending Approvals

Program Provider No. Comments

1. | NY Medicaid Provider Number | 02255392 NY Medicaid is currently
(Hospital) processing the hospital’s
revalidation application
filed in October 2015. Still
in process per phone call to
NY Medicaid on 6/10/16
(218 days in process). Per
8/19/16 phone call to NY
Medicaid, the revalidation
is still in process and NY
Medicaid has no timeline
in place for processing
revalidations. Tracking
ID: 153090248.

14
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Schedule 2.2

Excluded Assets
1. All monies for Medicare and Medicaid MU incentives related to the period prior to
Closing.
2. All monies for the period prior to Closing related to CT State Supplemental Payment

program

3. All monies for “Sales / Use Tax Refund”, as further described in Schedule 4.16(b).

4. Assignment interest in the Sok life insurance contract. The total assignment interest is
$544,278.00.

5. Hospital's ownership of Connecticut Hospital Laboratory Network, LLC, including any
payments to the Hospital in connection with a potential dissolution.

15
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Schedule 2.2(e)
Excluded Contracts

1. Services Agreement between Essent Healthcare facilities of Southwest Regional Medical
Center, Merrimack Valley Hospital, Nashoba Valley Medical Center and Sharon Hospital
and Cardon Healthcare Network, Inc., dated January 1, 2011

16
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Schedule 2.2(i)
Amounts Due to the Sellers

All amounts due to the Sellers from Affiliates of the Sellers as of the Closing Date.

17
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Schedule 2.3(c)
Accrued PTO

Accrued PTO
To be provided immediately prior to the Closing Date.

Unrecorded Extended Illness Benefits

483,000

18
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Schedule 2.4(c)
Excluded Liabilities

1. All liabilities relating to the State of Connecticut’s audit of the Hospital's Sales and Use
Tax, as further described in Schedule 4.16(b).

2. All liabilities of Connecticut Hospital Laboratory Network, LLC that are attributable to
the Hospital's ownership interest.

3. All liabilities relating to the assignment interest in the Sok life insurance contract.

19
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Schedule 4.2(b)
Sellers’ Required Consents

1. Connecticut Office of Health Care Access

2. CT Hospital License

&% CT Controlled Substance Registration

4. CDPH Lab Registration

5. CDPH Blood Bank Lab Registration

6. NY State Lab Permit

7. PA Lab Registration Letter

8. CDEEP Certificate of Use

9. CDEEP Certificate of Use

10. CDEEP RAM Registration Confirmation

11. CDEEP RAM Registration Confirmation

12.  DEA Registration

13.  CLIA Certificate of Accreditation

14.  CLIA Certificate of Waiver (RHA 17 Hosp Hill Rd)
15.  CLIA Certificate of Waiver (RHA 50 Hosp Hill Rd)
16.  CLIA Certificate of PPMP (New Milford OB/GYN)
17.  CLIA Certificate of PPMP (RHA 29 Hosp Hill Rd, Ste. 1400)
18.  CLIA Waiver (RHA 64 Maple St)

19. CLIA Waiver (RHA 120 Park Lane)

20.  CAP Accreditation

21.  US Nuclear Regulatory Commission Materials License
22.  FDA Mammography Facility Certification

23.  ACR Accreditation (Mammographic Imaging)

24.  ACR Accreditation (Computed Tomography)

25.  ACR Accreditation (MRI Services)

26.  ACR Accreditation (SBBI Services)

27.  ACR Accreditation (Nuclear Medicine)

28.  ACR Accreditation (Ultrasound Services)

29.  ACR Accreditation (Breast Ultrasound Imaging)
30. ACR Accreditation (Breast MRI)

31.  AIUM Accreditation

32.  The Joint Commission

33. FCC Radio Station Authorization

34. FCC Radio Station Authorization

35. FCC Radio Station Authorization

36.  Connecticut Property Transfer Form

20
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37.  CLIA Certificate of Waiver (TSWS 115 Spencer St.)
38. CLIA Waiver (TSWS 76 Church St.)
39.  CLIA Certificate of Compliance (TSWS 50 Amenia Rd.)

21
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Schedule 4.4(a)
Seller Financial Statements; GAAP Exceptions

See attached.
GAAP Exceptions:

1. The Financial Statements do not contain year-end notes as would be required for
auditing/issuance in accordance with GAAP.

2. The asset related to a key man life insurance policy for James Sok is not recorded on the

Balance Sheet as would be required if material in accordance with GAAP.

There is no income tax provision prepared or recorded in the Financial Statements.

Certain obligations are accounted for on an intercompany basis with RegionalCare

Hospital Partners, Inc. (e.g. certain insurance reserves, executive bonuses, etc.)

b 5

22
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Schedule 4.5
Certain Post Balance Sheet Results

None.!

! Note: May be updated prior to Closing, if applicable.

23
DM_US 4834-0672-6448.26.0042

SH000257

11/03/2016



Schedule 4.6

Licenses
License Issuer ~ License No. Expiration Date
1. | State of Connecticut Department | #0071 Expires: 03/31/2018
of Public Health License
2. | State of Connecticut Department | CSP.0000875-HOSP Expires: 02/28/2017
of Consumer Protection (3367)
Controlled Substance
Registration for Hospitals
3. | CDPH Approved Public Health | HP-0317 Expires: 03/31/2018
Laboratory
4. | CDPH Registration and BB-1046 Expires: 03/31/2018
Approval Blood Bank
Laboratory
5. | NY State Department of Health | 3367 Expires: 06/30/2017
Clinical Laboratory Permit
6. | PA Department of Health Lab 31767 Expires: ongoing
Registration Letter
7. | CDEEP RMI Confirmation of 0302 Expires: 12/31/2016
Registration
8. | CDEEP DTX Confirmation of 4480 Expires: 04/30/2018
Registration
9. | Sharon Department of Health Food Establishment Expires: 07/31/2017
License (Gazebo/Café)
10. | Sharon Department of Health Food Establishment Expires: 7/31/2017
License
(Healthcare/Institutional
Food Service/Café)
11. | Controlled Substance BE7740562 Expires: 08/31/2016
Registration Certificate United
States Department of Justice
Drug Enforcement
Administration
12. | CLIA Certificate of 07D0644532 Expires: 07/19/2017
Accreditation (Hospital)
13. | CLIA Waiver (RHA 64 Maple | 07D2027246 Expires: 05/26/2017
St)
14. | CLIA Waiver (RHA 50 Hosp 07D1099947 Expires: 05/26/2017
Hill Rd)
15. | CLIA PPMP (New Milford 07D0868377 Expires: 08/31/2016
OB/GYN)
16. | CLIA PPMP (RHA 29 Hosp Hill | 07D1106899 Expires: 09/08/2016
Rd, Ste. 1400)
17. | CLIA Waiver (RHA 17 Hosp 07D0093351 Expires: 01/23/2018
Hill Rd)
24
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License Issuer

License No.

Expiration Date

18. | CLIA Waiver (RHA 120 Park 07D0100407 Expires: 08/29/2016
Lane)

19. | The College of American 1185501 Expires: 01/07/2018
Pathologists Accreditation

20. | United States Nuclear 06-08020-02 Expires: 06/30/2025
Regulatory Commission

21. | Food and Drug Administration | ID: 149658 Expires: 05/13/2017
Certified Mammography Facility

22. | American College of Radiology | MAP# 00552-05 Expires: 05/13/2017
Mammographic Imaging

23. | American College of Radiology | CTAP# 00311-02 Expires: 03/29/2019
Computed Tomography

24. | American College of Radiology | MRAP# 01764-03 Expires: 10/29/2016
Magnetic Resonance Imaging
Services

25. | American College of Radiology | SBBAP# 00984-02 Expires: 12/22/2018
Stereotactic Breast Biopsy
Imaging Services

26. | American College of Radiology | NMAP# 00296-01 Expires: 09/17/2017
Nuclear Medicine Services

27. | American College of Radiology | UAP# 02130 Expires: 11/28/2018
Ultrasound Services

28. | American College of Radiology | BUAP# 00083 Expires: 11/01/2016
Breast Ultrasound Imaging
Services

29. | American College of Radiology | BMRAP# 50771-01 Expires: 02/10/2019
Breast Magnetic Resonance
Imaging Services

30. | AIUM Accreditation New Milford OB/GYN | Expires: 10/15/2018

31. | The Joint Commission 5691 Expires: 01/08/2018

32. | Federal Communications WPDJ523 Expires: 10/06/2018
Commission Radio Station
Authorization

33. | Federal Communications WPRG957 Expires: 09/20/2025
Commission Radio Station
Authorization

34. | Federal Communications WQUW310 Expires: 10/29/2024
Commission Radio Station
Authorization

35. | State of Connecticut Division of | # 014047 Next Inspection Date:
Construction Services Boiler 01/08/2018
Operating Certificate

36. | State of Connecticut Division of | # 014048 Next Inspection Date:
Construction Services Boiler 10/10/2016
Operating Certificate
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License Issuer License No. Expiration Date

37. | State of Connecticut Division of | # 014049 Next Inspection Date:
Construction Services Boiler 11/07/2016
Operating Certificate

38. | State of Connecticut Elevator Elevator #125-0001 Expires: 02/01/2018
Certificate of Operation

39. | State of Connecticut Elevator Elevator #125-0005 Expires: 07/21/2018
Certificate of Operation

40. | State of Connecticut Elevator Elevator #125-0004 Expires: 07/21/2018
Certificate of Operation

41. | State of Connecticut Elevator Elevator #125-0010 Expires: 03/30/2018
Certificate of Operation

42. | State of Connecticut Elevator Elevator #125-0013 Expires: 05/07/2018
Certificate of Operation

43. | State of Connecticut Elevator Elevator #125-0014 Expires: 05/07/2018
Certificate of Operation

44. | State of Connecticut Elevator Elevator #125-0009 Expires: 03/30/2018
Certificate of Operation

45. | State of Connecticut Elevator Elevator #125-0002 Expires: 07/21/2018
Certificate of Operation

46. | CDEEP Bureau of Air Registration# 162- Expires: 11/08/2020
Management 0007-FPLPE

47. | CDEEP Underground Storage Facility ID: 125-2170 Expires: 10/08/2016
Tank - Notice of Application Application No.:

2199113

48. | CT Airport Authority License No. HR171 Expires: 11/15/2016

49. | CLIA Waiver (TSWS 115 07D0950433 Expires: 08/24/2018
Spencer St.)

50. | CLIA Waiver (TSWS 76 Church | 07D0950424 Expires: 11/26/2016
St)

51. | CLIA Compliance (TSWS 50 07D0674765 Expires: 03/10/2017
Amenia Rd.)

26
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Schedule 4.7

Applications
Certificate of Need:
State Health Agency Determination No. Comments
State of Connecticut Determination # 11-31720- Certificate of Need
Department of Health DTR not required for merger
between Essent Health and
RegionalCare Hospital
Partners, Inc.
09/09/2011
27
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Schedule 4.8
Medicare Participation; Accreditation

Program | Provider No. Comments
1. | Medicare Part A CCN (Hospital) | 07-0004
2. | Medicare Part A CCN 07-S004
(Psych Unit)

3. | Medicare Part B PTAN (Regional | C03779
Healthcare Associates LLC )

4. | Medicare Part B PTAN D100070627
(Tri State Women'’s Services
LLC)

5. | Railroad Medicare PTAN DO7964
(Regional Healthcare Associates
LLC)

6. | Railroad Medicare PTAN (Tri DT3319
State Women's Services LLC)

7. | CT Medicaid Provider Number 004221800; 004221818
(Hospital)

8. | CT Medicaid Provider Number 008024284; 008016129;
(Regional Healthcare Associates | 008008233; 008024296;
LLC) 008024286; 008062872;
008064785; 008024424

9. | CT Medicaid Provider Number 1285903526
(Tri State Women'’s Services

LLC)
10. | NY Medicaid Provider Number | 02255392 NY Medicaid is currently
(Hospital) processing the hospital’s

revalidation application
filed in October 2015. Still
in process per phone call to
NY Medicaid on 6/10/16
(218 days in process). Per
8/19/16 phone call to NY
Medicaid, the revalidation
is still in process and NY
Medicaid has no timeline
in place for processing
revalidations. Tracking
ID: 153090248.

11. | NY Medicaid Provider Number | 03597211
(Regional Healthcare Associates
LLC)

12. | NY Medicaid Provider Number 03461832
(Tri State Women'’s Services
LLC)
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Program Provider No. Comments
13. | NPI (Hospital) 1235131442
14. | NPI (Psych Unit) 1306960596
15. | NPI (RHA) 1043390156
16. | NPI (Tri State Women's 1285903526
Services)
29

DM_US 4834-0672-6448.26.0042

SH000263

11/03/2016



Schedule 4.9
Regulatory Compliance

None.
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Schedule 4.10
Equipment

See attached.
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Schedule 4.11
Permitted Encumbrances

1. The Connecticut Department of Public Health/Centers for Medicare and Medicaid
Services determined that renovations performed at Pharmacy USP 797 took place without
formal authorization. An action plan was submitted and subsequently accepted. The
Hospital is awaiting certain engineering approvals to finalize the pharmacy renovations.

2. Real estate taxes to Town of Sharon for the year 2016 and subsequent years.

3. As to Parcel 1: Matters shown ALTA/ACSM Land Title Survey; located at Hospital Hill
Road and King Hill Road; Sharon, Connecticut; prepared for Sharon Corporation dated
October 5, 2001, prepared by Martin and Martin Engineering and Land Surveyors, and
recorded as Map 1860B in the Sharon Town Clerk's office:

Note regarding non-conforming building side yard on easterly property line;
Underground sanitary sewer lines along Hospital Hill Road;

Notes regarding zoning;

Utility poles and lines along King Hill Road;

Telephone line and electric lines along southerly boundary;

Front, rear and sideyard setback lines.

e a0 oW

4. As to Parcel 2: Easement dated August 5, 1895 from Albert J. Bostwick to Sharon Water
Company recorded in Volume 40, Page 112 of the Sharon Land Records.

3 As to Parcel 2: Rights described in a Warranty Deed dated March 26, 1964 from Ronald
B. Wike and Mary Jane Paavola to Iva N. Stine recorded in Volume 76, Page 249 of the
Sharon Land Records. Reference is made to Map 628.

6. As to Parcel 2: Release of rights as described in a Quit Claim Deed dated May 27, 1966
from Ronald B. Wike and Mary Jane Paavola to Patricia P. Gillette recorded in Volume
78, Page 478 of the Sharon Land Records.

1. As to Parcel 2: Riparian rights of others in and to Beardsley Park Brook.

8. As to Parcel 2: The following matters shown on a map entitled ALTA/ACSM Land Title
Survey; located at Low Road, Lovers Lane, and Gay Street; Sharon Connecticut;
prepared for Sharon Corporation dated October 5, 2001, prepared by Martin and Martin
Engineering and Land Surveyors, and on file as Map No. 1861 in the Sharon Town
Clerk's Office:

Water Service lines;

Variance between property lines and lines of fencing
Setback lines;

ROW of New Posts over Property Line.

a0 ow

32
DM_US 4834-0672-6448.26.0042

SH000266

11/03/2016



9. As to Parcels 3, 4 and 5: Easement dated July 6, 1966 from Frank Lovallo and Phyllis K.
Lovallo to The Hartford Electric Light Company recorded in Volume 78, Page 517 of the
Sharon Land Records. Reference is made to Map 691.

10.  Asto Parcels 3, 4 and 5: Easement dated April 20, 1989 from West Sharon Corporation
to Roger W. Elwood and Jane M. Elwood recorded in Volume 111, Page 607 of the
Sharon Land Records.

11.  As to Parcels 3, 4 and 5: Right of way set forth in a Quit Claim Deed dated April 30,
1990 from West Sharon Corporation to Sharon Corporation recorded in Volume 113
Page 331; as modified, extended and affected by terms set forth in a Statutory Form
Warranty Deed dated May 31, 2001 from Sharon Health Care, Inc. to United Methodist
Home of Sharon, Inc. recorded in Volume 141, Page 256 of the Sharon Land Records.
Reference is made to Map 1611 and Map 1693.

12.  Asto Parcels 3, 4 and 5: Rights of way as set forth in a Quit Claim Deed dated September
30, 1991 from West Sharon Corporation to Sharon Corporation recorded in Volume 115
Page 491. Reference is made to Map 1640.

13.  As to Parcels 3, 4 and 5: Reciprocal Easement Agreement dated as of July 30, 2002
recorded in Volume 148, Page 47 of the Sharon Land Records.

14.  As to Parcels 3, 4 and 5: The following matters shown on Sheet 3 of maps entitled
ALTA/ACSM Land Title Survey; located at Hospital Hill Road and Amenia Road;
Sharon, Connecticut; prepared for Sharon Corporation dated October 5, 2001, prepared
by Martin and Martin Engineering and Land Surveyors, and recorded as Map 1860C in
the Sharon Town Clerk's office:

Building setback lines;

Parking Limits over Subdivision Lot Line;
Drainage flow onto east side;

Sanitary sewer line;

Underground electric and telephone lines.

® oo o

15.  As to Parcel 4: A condition set forth in a Warranty Deed dated December 30, 1969 that
no part of the (premises) shall be used as a "drive-in" type of restaurant and containing a
reversion for any breach of said condition; from Laura Hamlin to Frank Lovallo and
Phyllis K. Lovallo recorded in Volume 82, Page 590 of the Sharon Land Records.

16.  As to Parcel 4: Easement dated September 29, 1970 from Frank Lovallo and Phyllis K.
Lovallo to The Hartford Electric Light Company recorded in Volume 83, Page 493 of the
Sharon Land Records. Reference is made to Map 813.

17.  As to Parcel 4: Easement dated January 12, 1984 from Frank Lovallo and Phyllis K.
Lovallo to The Connecticut Light and Power Company recorded in Volume 101, Page
324 of the Sharon Land Records. Reference is made to Map 1359.
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18.  As to Parcel 4: Grant of Easement dated September 30, 1991 from West Sharon
Corporation to First Church of Christ (Congregational) recorded in Volume 115, Page
496 of the Sharon Land Records. Reference is made to Map 1640.

19.  Asto Parcel 4: Easement dated August 7, 1992 from West Sharon Corporation to Sharon
Medical Office Building Limited Partnership recorded in Volume 117, Page 715 of the
Sharon Land Records. Reference is made to Map 1657.

20.  As to Parcel 4: Easement dated April 18, 1994 from West Sharon Corporation to Sharon
Health Care, Inc. recorded in Volume 122, Page 810 of the Sharon Land Records.
Reference is made to Map 1693.
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Schedule 4.11(a)
Property Violations

1. The Connecticut Department of Public Health/Centers for Medicare and Medicaid
Services determined that renovations performed at Pharmacy USP 797 took place without
formal authorization. An action plan was submitted and subsequently accepted. The
Hospital is awaiting certain architectural approvals to finalize the pharmacy renovations.
The Hospital's architect met with a State of Connecticut representative the week of
August 8, 2016. The State’s representative stated that a follow up appointment with T.
Bruno from the Connecticut Department of Public Health was necessary for approval.
The Hospital is awaiting the scheduling of that appointment from the Connecticut
Department of Public Health.
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Schedule 4.11(b)
Zoning

None.
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Schedule 4.11(d)
Real Property Actions

None.
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Schedule 4.11(g)

Rent Roll
TENANT | LANDLORD | PREMISES | EFFECTIVE | TERM & RENT/ EXPIRES ARREARS/
(ADDRESS) DATE RENEWALS | CHARGES PREPD
/ SEC DEP
David R. Essent Suite 1200 11/1/15 1 year $1,270.00 10/31/16 None as of
Kurish, M.D. | Healthcare of | Sharon Medical per month July 26, 2016
Connecticut, Arts Center Automatic 1-
Inc. 29 Hospital year renewal | No security
Hill Rd. terms deposit
Sharon, CT
Torrington Essent Suite 1600 12/7/15 1 year $4,584.67 12/31/16 None as of
Winsted Healthcare of | Sharon Medical per month July 26, 2016
Pediatric Connecticut, Arts Center May renew
Associates, Inc. 29 Hospital for one 1-year | No security
P.C. Hill Rd. term deposit
Sharon, CT
Connecticut | Essent Suite 1700 11/1/15 1 year $1,704.56 10/31/16 None as of
GL P.C. Healthcare of | Sharon Medical per month July 26, 2016
Connecticut, Arts Center Automatic 1-
Inc. 29 Hospital year renewal | No security
Hill Rd. terms deposit
Sharon, CT
Arthritis & Essent Suite 1800 6/1/15 1 year $541.67 per | 5/31/16 None as of
Allergy Healthcare of | Sharon Medical month July 26, 2016
Associates, Connecticut, Arts Center No renewal
P.C. Inc. 29 Hospital options No security
Hill Rd. deposit
Sharon, CT
Westwood Essent Certain space 10/1/15 1 year $1,083.33 9/30/16 $6,270.79
Ear Nose & | Healthcare of | in Suite 1900 per month balance as of
Throat, P.C. | Connecticut, Sharon Medical No renewal August 15,
Inc. Arts Center options No security 2016
29 Hospital deposit consisting of:
Hill Rd. current and
Sharon, CT past months’
rent and
retroactive
rent
payments
still due
Saint Francis | Essent Space on 1* 4/18/14 3 year $5,968.63 41717 None as of
Medical Healthcare of | Floor per month July 26, 2016
Group, Inc. Connecticut, 50 Hospital No renewal
Inc. Hill Rd. options No security
Sharon, CT deposit
Hanger Essent Examination 6/1/11 1 year $263.00 per | 6/1/17 None as of
Prosthetics & | Healthcare of | Rooms Nos. 5 month July 26, 2016
Orthotics, CT, Inc.d/b/a | and 162 Automatic 1
Inc. Sharon 50 Hospital year renewal | No security
Hospital Hill Road terms deposit
Sharon, CT
Tri-State Essent Space on the 1* 1/1/16 3 years $1,129.06 12/31/18 None as of
Communicati | Healthcare of | Floor (“Bargain per month July 26, 2016
38
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TENANT LANDLORD PREMISES EFFECTIVE TERM & RENT/ EXPIRES ARREARS/
(ADDRESS) DATE RENEWALS | CHARGES PREPD
/ SEC DEP
ons, LLC Connecticut, Barn”) Tenant has

Inc. d/b/a 3 Low Road option to No security

Sharon Sharon, CT renew for 1 deposit

Hospital additional 3

year ferm
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Schedule 4.11(h)
Notice of Modification

None.
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Schedule 4.11(i)

Encroachments
1. Encroachment of 2 story wood frame building over building setback line on Parcel IV.
2. Encroachment of 1 story wood frame building over building setback line on Parcel 1.
3. Encroachment of 1 story masonry building over building setback line on Parcel II.
41
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Schedule 4.11(j)
Third Party Rights

None.
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Schedule 4.11(k)
Construction

L. The Connecticut Department of Public Health/Centers for Medicare and Medicaid
Services determined that renovations performed at Pharmacy USP 797 took place without
formal authorization. An action plan was submitted and subsequently accepted. The
Hospital is awaiting certain architectural approvals to finalize the pharmacy renovations,
but the physical construction is substantially complete. The Hospital’s architect met with
a State of Connecticut representative the week of August 8, 2016. The State’s
representative stated that a follow up appointment with T. Bruno from the Connecticut
Department of Public Health was necessary for approval. The Hospital is awaiting the
scheduling of that appointment from the Connecticut Department of Public Health.

43
DM_US 4834-0672-6448.26.0042

SH000277

11/03/2016



Schedule 4.11(1)
Tenant Improvement

None.
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Schedule 4.12
Condition of the Assets

1. The 20,000 gallon underground storage tank, as further described in Schedule 4.27(f), is
nearing its “end-of-life” and must be replaced by 2018.
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Schedule 4.13(a)
Benefit Plans

1. Essent Healthcare Health and Welfare Plan. This particular plan covers the following
types of benefits:
a. Medical and Dental
b. Life and Accidental Death and Dismemberment Plan
c. Short-Term Disability Plan
d. Long-Term Disability Plan
e. Voluntary Vision
2. RegionalCare Hospital Partners Welfare Benefit Plan. This particular plan covers the
following types of benefits:
Medical and Dental
Flexible Benefits (health flexible spending arrangement)
Life and Accidental Death and Dismemberment Plan
Short-Term Disability Plan
Long-Term Disability Plan
Health Reimbursement Account
Health Savings Account
h. Voluntary Vision
RegionalCare Hospital Partners Supplemental Executive Retirement Plan
Paid Time Off (Vacation)
RegionalCare Hospital Partners Retirement Savings Plan
Tuition Reimbursement Program
Sharon Hospital Retiree Plan

@me oo o
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Schedule 4.13(c)
ERISA

None.

47
DM_US 4834-0672-6448.26.0042

SH000281

11/03/2016



Orders

Schedule 4.14
Litigation

1. Final Decision, Docket No. 01-486-01, by the State of Connecticut Office of the Attorney
General, dated November 26, 2001, as amended by the Order, dated January 9, 2002, of
the State of Connecticut Office of the Attorney General.

2. Final Decision, Docket No. 01-486-01, by the Office Of Health Care Access (“OHCA”"),
dated October 17, 2001, as amended by the Revised Final Decision, Docket No. 01-486-
01R, by OHCA, dated December 14, 2001.

Potential/Threatened Litigation

Name Claim Filed | Attorney | Progress/Status

Dr. Ari N/A Jackson | Unfiled dispute regarding discourse between Dr.

Namon Lewis Namon and previous Hospital CEO. Settlement
P.C. discussions in progress.

Nannette R. |Connecticut | Deakin, | Compliant filed August 11, 2016 regarding a

Pizzoni, Superior Edwards | medical malpractice claim against Dr. David

Conservator | Court & Clark | Kurish, Essent Healthcare of Connecticut, Inc. and

of the (Litchfield) | LLP RegionalCare Hospital Partners, Inc.

Estate of

Nicole R.

Pizzoni
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Schedule 4.16
Tax Returns

1. Regional Healthcare Associates, LLC has not filed its federal or state income tax returns,
or paid any corresponding income taxes, for the last two fiscal years ending September
30, 2014 and 2015.
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Schedule 4.16(a)
Tax Extensions

The tax extensions below relate to Essent Healthcare of Connecticut, Inc. and to Sharon Hospital
Holding Company.

1. Tax Year January 1, 2015 through December 3, 2015

(@) Federal Form 1120, U.S. Corporation Income Tax Return
(i) Extended to September 15, 2016

(b) Connecticut Form CT-1120, Connecticut Business Tax Return
(i) Extended to October 1, 2016

2. Tax Year December 4, 2015 through December 31, 2015

(a) Federal Form 1120, U.S. Corporation Income Tax Return
(i) Extended to September 15, 2016

(b) Connecticut Form CT-1120, Connecticut Business Tax Return
(i) Extended to October 1, 2016
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Schedule 4.16(b)
Tax Audits

State of Connecticut:

L. Essent Healthcare of Connecticut, Inc. - Sales Tax Refund Claim, April 1, 2011 through
June 30, 2014. A third party consulting firm was engaged to pursue a refund claim on
overpayments of sales tax. The State of Connecticut is currently reviewing this claim.
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Schedule 4.16(c)
Tax Partnerships

1. Essent Healthcare of Connecticut, Inc. holds the following ownership interest in
Connecticut Hospital Laboratory Network, LLC. Ownership Percentage (as of September
30, 2015): 4.7619047%

2. Regional Healthcare Associates, LLC is treated as a partnership for federal and
applicable state income tax purposes.

2. Tri State Women's Services, LLC is treated as a partnership for federal and applicable
state income tax purposes.
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Schedule 4.17(a)
Employees

Independent Contractor Physician/Physician Group Agreements

1. Hospital Professional Services Agreement (Diagnostic Test Interpretation Services) by and
between Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and David Kurish,
M.D., dated 08/01/2005

2. Professional Services Agreement (General Surgery) by and between Essent Healthcare of
Connecticut, Inc. d/b/a Sharon Hospital and Peter Reyelt, M.D., dated 08/18/2008

3. Professional Services Agreement for Travel Clinic Services by and between Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and Douglas A. Finch, M.D., LLC,
dated 01/01/2010

4. Medical Director Agreement by and between Essent Healthcare, Inc. d/b/a Sharon Hospital
and Douglas A. Finch, M.D., dated 01/01/2010 (and Amendment to Medical Director
Agreement and Release of Claims, dated 09/04/2012)

5. Hospital Professional Services Agreement (Diagnostic Test Interpretation Services) by and
between Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and Michael Parker,
M.D., dated 08/01/2005

6.  Medical Director Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a
Sharon Hospital and Michael Parker, M.D., dated 02/01/2012

7. Medical Director Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a
Sharon Hospital and Howard G. Mortman, M.D., dated 01/01/2011

8.  Medical Director Agreement by and between Essent Healthcare of CT, Inc. d/b/a Sharon
Hospital and Evan Rashkoff, M.D., dated 01/01/2011

9.  Medical Director Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a
Sharon Hospital and Saint Francis Medical Group, Inc., dated 05/05/2014

10. Professional Services Agreement (Supplemental Call Coverage) by and between Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and New Milford Orthopedics, dated
01/01/2011

11. Comprehensive Gastroenterology Call Coverage Agreement by and between Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and Connecticut GI, P.C., dated
09/25/2015

12.  Anesthesiology Services Agreement by and between Essent Healthcare of Connecticut, Inc.
d/b/a Sharon Hospital and Milford Anesthesia Associates, P.C., dated 11/01/2003

13.  Agreement for Radiology Department Coverage [Group Coverage] by and between Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and Hudson Valley Radiologists,
P.C., dated 06/18/2015

14. Telestroke Services Agreement by and between Essent Healthcare of Connecticut, Inc.
d/b/a Sharon Hospital and Yale-New Haven Health System, dated 01/01/2014

15.  Services Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a Sharon
Hospital and EmCare, Inc., dated 10/09/2014

16. Nurse Midwife Lease Agreement by and between Essent Healthcare of CT, Inc. d/b/a
Sharon Hospital and Physicians for Women’s Health, LLC d/b/a Sharon Obstetrics &
Gynecological Associates, dated 10/01/2006
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17. Professional Services Agreement for On Call Coverage for Individual Physician by and
between Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital and Abdulmasih
Zarif, M.D., dated 05/12/2016

18. Professional Services Agreement by and between Essent Healthcare of Connecticut, Inc
d/b/a Sharon Hospital, Regional Healthcare Associates, LLC and Onsite Neonatal, P.C.,
dated 06/01/2016

19. Physician Recruitment Agreement by and between Essent Healthcare of Connecticut, Inc.,
d/b/a Sharon Hospital, Tri-State, a division of Physicians for Women's Health and Bhavana
Daruvuri, DO, dated 07/31/2015

20. Pathology Services Agreement by and between RCHP d/b/a Sharon Hospital and
Consultants in Pathology, P.C., dated 01/01/2012

21. Lithotripsy Services Agreement by and between UMS Connecticut Lithotripsy, LP and
Essent Healthcare of Connecticut d/b/a Sharon Hospital, dated 06/08/2006

22. Professional Services Agreement for Physician Group by and between Essent Healthcare of
Connecticut, Inc. d/b/a Sharon Hospital and Associated Northwest Urology, PC, dated
05/02/2016

23. Professional Services Agreement by and between Regional Healthcare Associates, LLC
and Saint Francis Medical Group, Inc., dated 05/01/2014.

24. Professional Services Agreement by and between Tri State Women's Services LLC and
Physicians for Women's Health, dated 05/01/2012

25. Professional Services Agreement for On Call Coverage by and between Tri State Women'’s
Services LLC and Physicians for Women'’s Health, dated 01/01/2012, as assigned to Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital

26. Billing and Collection Services Agreement by and between Women's Health Connecticut
and Tri State Women's Services, dated 05/01/2012

Other Clinical Agreements

1.  Memorandum of Agreement for Organ/Tissue/Eye Procurement by and between Sharon
Hospital and LifeChoice Donor Services, Inc., dated May 1, 2012.

2. American Red Cross Blood Services Agreement by and between Sharon Hospital and The
American National Red Cross, Connecticut Blood Services Region, dated October 1, 2014

3. Clinical Wound Care with Hyperbaric Oxygen Therapy Management and Support Services
Agreement by and between Essent Healthcare of CT Inc. dba Sharon Hospital and
Diversified Clinical Services, Inc., dated October 27, 2010

Other Agreements

1. The Chief Executive Officer, Chief Financial Officer and the Chief Nursing Officer of the
Hospital are employed by RCHP Management Company, Inc.

2. Contractor Services Agreement by and between Essent Healthcare of Connecticut, Inc.
d/b/a Sharon Hospital and Silloo Peters-Marshall, dated 4/28/2016
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Supplies Agreements

1. Instrument Service Agreement by and between Trinity Biotech and Sharon Hospital, dated
May 27, 2016

2. Agreement by and between Unitex Textile Rental Services and Sharon Hospital, dated May
8, 2008

3. Local Service Agreement by and between Unitex Textile Rental Services and Sharon
Hospital, dated May 27, 2015

4.  Equipment Lease Agreement by and between Tri State Women's Services and Physician’s
for Women'’s Health, dated 05/01/2012

Facilities Services

1. Transaction Schedule by and between Sharon Hospital and General Electronic Company,
dated May 1, 2009

2. Contract Agreement by and between Connecticut Peer Review Organization d/b/a
Qualidigm and Essent Healthcare of Connecticut d/b/a Sharon Hospital, dated February 1,
2016

3. Medicaid Eligibility Services Agreement by and between The Collection Bureau of Hudson
Valley, Inc., Healthcare Billing Services, NY, Inc. and Sharon Hospital-RegionalCare
Hospital Partners, dated January 6, 2012

4.  Peak Performance Service Agreement No. PM114 by and between D & E Technologies
and Sharon Hospital, dated January 1, 2016

5. Engagement Letter Agreement by and between Sharon Hospital and Updike, Kelly &
Spellacy, PC, dated November 19, 2015

6.  Services Agreement by and between Haytel Cardiac Services d/b/a Remote Cardiac
Services and Essent Healthcare of Connecticut d/b/a Sharon Hospital, dated April 20, 2015

7.  Rental Customer Order and Support Customer Order by and between CareFusion
Solutions, LLC and Essent Healthcare of Connecticut d/b/a Sharon Hospital, dated January
11, 2016

8.  Maintenance Contract by and between Sharon Hospital and Otis Elevator Company, dated
May 1, 2013

9. Lease Agreement # 234103 by and between Sharon Hospital and Johnson & Johnson
Finance Corporation, dated July 12, 2012

10. Pharmacy Agreement by and between Essent Healthcare of Connecticut d/b/a Sharon
Hospital and Cardinal Health Solutions, Inc., dated October 1, 2007

11. Cyracom International Service Agreement by and between Sharon Hospital and CyraCom
International, Inc., dated February 19, 2007

12.  Proposal by and between Sharon Hospital and Upcountry Services of Sharon, Inc., dated
April 1, 2014

13.  Proposal by and between Sharon Hospital and Upcountry Services of Sharon, Inc., dated
November 1, 2014

14. Proposal by and between Sharon Hospital and Upcountry Services of Sharon, Inc., dated
November 1, 2014

15. Product Sale Agreement by and between Sharon Hospital and Airgas East, Inc., dated July
13, 2011
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16. Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a Sharon Hospital
and Horizon Mental Health Management, Inc., dated April 12, 2002

17. Print Management Agreement by and between Sharon Hospital and Konica Minolta
Business Solutions U.S.A., Inc., dated January 31, 2011

18. Service Solution Proposal by and between Tyco SimplexGrinnell and Sharon Hospital,
dated 06/01/2014

19. Healthcare Management Services Agreement by and between Sharon Hospital and
Aramark Healthcare Support Services, Inc., dated October 1, 2004

20. Agreement by and between Essent Healthcare of Connecticut, Inc. dba Sharon Hospital and
Agile Consulting Group, Inc., dated July 19, 2013

21. Masimo Pulse Oximetry Supply Agreement Deferred Equipment Purchase Plan by and
between Masimo Americas, Inc. and Essent Healthcare of Connecticut d/b/a Sharon
Hospital, dated May 9, 2014

22. Business Flectricity Authorization Connecticut Large Commercial Sales Standard Product
Agreement by and between Essent Healthcare of CT dba Sharon Hospital and NextEra
Energy Services, dated June 2, 2016

23. 2016 Environmental Compliance Master Services Agreement by and between Fuss &
O’Neill and Sharon Hospital, dated January 15, 2016

24. Security Service Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a
Sharon Hospital and Apollo Security International, Inc., dated May 1, 2016

25. Charge Description Master Maintenance Services by and between Essent Healthcare and
The Wellington Group, LLC, dated September 1, 2006

26. Medical Record Custodial Agreement by and between Regional Healthcare Associates,
LLC and Torrington-Winsted Pediatric Associates, P.C., dated January 13, 2016

IT Agreements

1.  Support and Maintenance Agreement by and between Sharon Hospital and Merge
Healthcare, dated July 15, 2012

2. Order Form and Terms and Conditions by and between Essent Healthcare of Connecticut,
Inc. d/b/a Sharon Hospital and ChimeNet, Inc., dated April 14, 2015

3. Grant Consulting Agreement by and between Essent Healthcare of Connecticut, Inc. d/b/a
Sharon Hospital and SpectraCorp Technologies Group Inc., dated July 8, 2013

4.  Dell Cloud Clinical Archive Services Agreement by and between Essent Healthcare of
Connecticut, Inc. d/b/a Sharon Hospital and Dell Marketing, L.P., dated July 9, 2013

5. Support Agreement by and between Clinical Computer Systems, Inc. and Essent
Healthcare of Connecticut d/b/a Sharon Hospital, dated September 1, 2010

6. Master Agreement and Customer Order by and between Essent Healthcare of Connecticut,
Inc. d/b/a Sharon Hospital and CareFusion Solutions, LLC, dated March 30, 2015

7. EMR Agreement by and between Tri State Women's Services LLC and Women's Health
Connecticut, Inc., dated May 1, 2012

8. Merchant Processing Application and Agreement by and between Tri State Women's
Services LLC and First Data Merchant Services, dated , 2012, with Addendum

9. meridianEMR, EMR Software License, Hardware Purchase and Business Services
Agreement by and between Associated Northwest Urology and IntrinsiQ Specialty
Solutions, Inc. d/b/a IntrinsiQ Software, dated August 20, 2008 as assigned by that certain
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Assignment and Assumption Agreement by and between IntrinsiQ Specialty Solutions, Inc.
d/b/a IntrinsiQ Software, Associated Northwest Urology and Regional Healthcare
Associates, LLC, dated August 23, 2016

10. Agreement by and between Essent Healthcare d/b/a Sharon Hospital and UpToDate, Inc.,
dated July 7, 2016

11.  Amicas Limited Sublicense Agreement by and between Imaging On Call, LLC and Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, undated

12. Application Service Provider Agreement by and between Standing Stone Inc. and Essent
Healthcare of Connecticut, Inc. d/b/a Sharon Hospital, dated May 31, 2011

13. Maintenance Agreement and Service Agreement Terms and Conditions by and between
Hologic, Inc. and Sharon Hospital, dated July 3, 2013

Miscellaneous

1. Services Agreement by and between Sharon Hospital Holding Company and Regional
Healthcare Associates, LLC, dated February 25, 2014

2. Services Agreement by and between Sharon Hospital Holding Company and Tri State
Women's Services, LLC, dated October 1, 2014

3. There are no employees of Tri State Women's Services, LLC. All non-provider employees
are employees of Sharon OBGYN or Physicians for Women’s Health. All physicians are
employees or independent contractors of Sharon OBGYN or Physicians for Women'’s
Health
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Schedule 4.17(b)
Employment Claims

None.
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Schedule 4.17(c) (i)
Employment Contracts

1. Each of the Agreements listed in Schedule 4.17(a) is incorporated herein, except those
Employment Agreements between RCHP Management Company, Inc. and individuals.

2. Agreement for Hospice General Inpatient Level Care in a Hospital by and between Essent
Healthcare of Connecticut d/b/a Sharon Hospital and Salisbury Visiting Nurse Association,
Inc., dated July 1, 2016

3. Non-Exclusive Professional Services Agreement by and between Sharon Hospital and
Sharon Healthcare, dated April 1, 2012

4. Non-Exclusive Professional Services Agreement by and between Sharon Hospital and Geer
Nursing and Rehabilitation, dated April 1, 2012

5. Physician Employment Agreement by and between Regional Healthcare Associates, LLC
and Joseph Catania, M.D., dated 10/17/2008, as amended
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