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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT, dated as of May 9, 2006 (this
“Agreemert”), by and amongdsaint Vincents Catholic Medical Centers of New York
d/b/a Saint Vincent Catholic Medical Centers, a New York not-for-profit corporation
(“SVCMC”), CMC Occupational Health Services, P.C., a New York professional
corporation (“CMCOHY, CMC Physician Services, P.C., a New York professional
corporation (*CMCPY, CMC Radiological Services, P.C., a New York professional
corporation (“CMCR%, CMC Cardiology Services, P.C., a New York professional
corporation (*CMCCS3Sand, together with CMCOHS, CMCPS and CMCRS, the "PCs
and the PCs and SVCMC collectively, the “Selleesd Caritas Health Care Planning,
Inc., a New York not-for-profit corporation (“Purcha¥er

WITNESSETH:

WHEREAS, each Seller is a debtor-in-possession under title 11 of the
United States Code, 11 U.S.C. § 101 et seq. (the "Bankruptcy”)Cauhel filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code on July 5, 2@05 (th
“Petition Daté), in the United States Bankruptcy Court for the Southern Disifidtew
York (the “Bankruptcy Coutj (Case No. 05-14945 (PCB)) (the “Bankruptcy Cxse
and

WHEREAS, SVCMC presently owns and operates, among other
enterprises, two hospitals located in Queens County, New York, knowdaag
Immaculate Hospital and Saint John’s Queens Hospital (the “HisSpitand provides
hospital services and other health care programs and servitles Hbspitals and at
related facilities, including those identified in Schedule(tAe Hospitals, the related
facilities and the services and programs provided thereat are collecéfeiyed to as the
“Busines$); and

WHEREAS, the PCs own certain assets of the Business, asdl@eet to
certain liabilities of the Business; and

WHEREAS, SVCMC presently also owns and operates other hospitals
including those in the locations identified_in Schedule®viding hospital services and
other health care facilities and programs, including those ichtih Schedule B
providing other health care services (collectively, the “Other Busirigsaed

WHEREAS, certain terms used in this Agreement are definédlticie |
below; and

WHEREAS, the Sellers desire to sell, transfer and assign to Purchager,
Purchaser desires to purchase, acquire and assume from thes Peifeuant to
Sections 363 and 365 of the Bankruptcy Code all of the Purchased Assetssamnue4
Liabilities, all as more specifically provided herein.
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NOW, THEREFORE, in consideration of the premises and the mutual
covenants and agreements hereinafter contained, the parties hereby agleess fol

ARTICLE |

DEFINITIONS

1.1 Certain Definitions

For purposes of this Agreement, the following terms shall have the
meanings specified in this Section:1.1

“Additional Pre-Closing Liabilities means the Liabilities for
overpayments under the Medicare or Medicaid provider number and providemegts
used in the Business, identified in Schedule 2,1gn¥sing before the date hereof and
described in items 3 through 6 of Schedule 5.15¢p}the extent remaining unpaid by
SVCMC immediately prior to the Closing Date.

“Affiliate ” means, with respect to any Person, any other Person that,
directly or indirectly through one or more intermediaries, cositrai is controlled by, or
is under common control with, such Person, and the term “control” (inclalenterms
“controlled by’ and “under common control with”) means the possessioectigi or
indirectly, of the power to direct or cause the direction of taeagement and policies of
such Person, whether through ownership of voting securities, by coatratherwise.
Without limiting the generality of the foregoing, (i) the membeirsSVCMC and any
Person under common control with a member shall be considered aatéiifiSVCMC
and (ii) for all purposes of this Agreement, Wyckoff shall be d=bto be an Affiliate of
Purchaser. The parties acknowledge and agree that Saint \&ndattbwn Hospital, a
New York not-for-profit corporation, is not an Affiliate of the Be$ for purposes of this
Agreement.

“Bidding Procedures Ordémeans an order of the Bankruptcy Court,
substantially in the form of Exhibit Aereto, with such changes as are reasonably
acceptable to Purchaser and SVCMC.

“Business Day means any day of the year on which national banking
institutions in New York are open to the public for conducting businessaanahot
required or authorized to close.

“CMS” means the Centers for Medicare and Medicaid Services.
“Cod€’ means the Internal Revenue Code of 1986, as amended.

“CON Applicatiori’ means the Certificate of Need application with respect
to the Business to be submitted by Purchaser to DoH.

“CON_Approval means the approval by DoH of Purchasers CON
Application without contingencies or conditions that have not been edtigfther than

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASSEZURCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



contingencies or conditions that may be satisfied in accordarlegheir terms after the
Closing.

“Contract means any written contract, indenture, note, bond, lease,
license or other agreement, other than a real property legses@nal property lease or
an Intellectual Property License.

“Copyrights’ means all copyrights and registrations and applications
therefor and works of authorship, and mask work rights.

“Cost_Reports means all cost and other reports filed pursuant to the
requirements of Healthcare Programs for payment or reimbargeai amounts due
from such programs for services provided.

“Creditors’ Committee means the official committee of unsecured
creditors of the Sellers appointed in connection with the Bankruptcy Case.

“DIP_Agreement means the Debtor-in-Possession Credit Agreement,
dated as of December 30, 2005, by and among the Sellers, MedicateSefvbt.
Vincent's Hospital & Medical Center, P.C. and Surgical ServicBtoVincent's P.C., as
debtors in possession, each of the other persons designated thereadia®&ties (as
defined therein), the financial institutions who were or thereséieame parties to the
agreement as Lenders (as defined therein), and General E@apii@l Corporation, as
the initial L/C Issuer (as defined therein) and as Agent (as definexdrithe

“Document$ means all files, documents, instruments, papers, books,
reports, records, tapes, microfiims, photographs, letters, budgeexasts, ledgers,
journals, title policies, customer lists, regulatory filings, rajieg data and plans,
technical documentation (design specifications, functional requntsmeoperating
instructions, logic manuals, flow charts, etc.), user documentatistalfation guides,
user manuals, training materials, release notes, working paptr3, marketing
documentation (sales brochures, flyers, pamphlets, web pages, etcothandimilar
materials related to the Business or the Purchased Asssdshncase whether or not in
electronic form, other than Patient Records.

“DoH” means the Department of Health of the State of New York.

“Employee$ means all individuals, as of any date specified herein,
whether or not actively at work as of such date, who are employadybgf the Sellers
in the conduct of the Business, together with individuals who are mrezspect of the
conduct of the Business after the date hereof and prior to thea@lpsovided however,
that “Employees” shall not include (i) any officer of the &edlor (ii) individuals who
regularly perform administrative functions for the Selleiating to both the Business
and in any material respect any of the Other Businessepiethat, at any time before
the third (3rd) Business Day prior to the deadline set forth inBidding Procedure
Order for the submission of bids, Purcahser may elect to includgndési individuals
described in the forgoing clause (ii) as Employees (and, ior@daace with_Section
9.1(b)make offers of employment to such individuals).
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“Environmental Compliance Mattéraneans the matters set forth on
Schedule 8.2(a)(viii)

“Environmental Law means any federal, state or local statute, law,
regulation, code, ordinance, or rule of common law currently in efdating to the
protection of human health and safety or the environment or natural resomcuding
the Comprehensive Environmental Response, Compensation and Liabili§2AdtS.C.

§ 9601 _etseq), the Hazardous Materials Transportation Act (49 U.S.C. App. § 1801 et
seq), the Resource Conservation and Recovery Act (42 U.S.C. § 68@fj)ethe Clean
Water Act (33 U.S.C. § 1251 giq), the Clean Air Act (42 U.S.C. § 7401 stq) the
Toxic Substances Control Act (15 U.S.C. 8§ 2601set), the Federal Insecticide,
Fungicide, and Rodenticide Act (7 U.S.C. § 136ef), and the Occupational Safety and
Health Act (29 U.S.C. 8§ 651 seq), and the regulations promulgated pursuant thereto.

“‘ERISA” means the Employee Retirement Income Security Act of 1974,
as amended.

“ERISA Affiliate” means any entity that would be deemed to be a “single-
employer” with SVCMC under Section 414(b), (c), (m) or (o)tlué# Code or Section
4001 of ERISA.

“Excluded Contracts means every Contract that is not an Assigned
Contract or not otherwise specifically identified in Sectionsal.fl{rough_2.1(r)as a
Purchased Asset.

“Expenses means any and all costs and expenses, including attorneys’
and other professionals’ fees and disbursements sustained or reasotiaigd incident
to investigating, responding to or defending against any clawestigation, action, suit
or proceeding relating to a matter subject to indemnification under thisrAgnee

“Eacilities” means the healthcare facilities utilized in the Business and
included among the Purchased Assets as further identified on ScAedntein_Section
2.1, but excluding any healthcare facility identified in Section 2(fpr Section
2.2(f)(ii) as an Excluded Asset or on Schedulasfot being included.

“Burniture and Equipmehtmeans all furniture, fixtures, furnishings,
machinery, appliances and other equipment (including medical equipanehig@asehold
improvements owned by the Sellers, used by the Sellers in the caridbiet Business
and located in the Ordinary Course of Business at the PurchasedrBeailty, including
all such desks, chairs, tables, Hardware, copiers, telephone lieespteimachines and
other telecommunication equipment (and, to the extent assignablee yetlers, the
telephone numbers associated therewith used in the Ordinary Courgsireéd3 and not
used in any of Sellers’ Other Businesses), cubicles and miscellaneoadwtfflishings.

“GAAP” means generally accepted accounting principles in the United
States as of the date hereof.
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“GME Pool' means all payments under the graduate medical education
pool of the State of New York, including all cash and non-cash procemmistians or
substitutions thereof as funded and/or provided for pursuant to any rtet¢éataries, rules
or regulations of the State of New York or any agency or unsgntality thereof,
including Article 28 of the New York Public Health Law and Part 8ditie 10 of the
New York Codes, Rules and Regulations, as such statutes, rules aladiorg may be
modified from time to time, and all such mechanisms as mawae the GME Pool as
the means by which the a party is reimbursed by the StaiewfYork for its costs of
graduate medical education.

“Governmental Body means any government or governmental or
regulatory body thereof, or political subdivision thereof, whethezidor, federal, state,
or local, or any agency, instrumentality or authority thereofaror court or arbitrator
(public or private).

“Hardwaré means any and all computer and computer-related hardware,
including computers, file servers, facsimile servers, scannecs,mahters, laser printers
and networks.

“Hazardous Materidlmeans any substance, material or waste which is
regulated by any Government Body including petroleum and its dgdpts, asbestos,
biomedical waste, medical waste and any chemical, materigulostance which is
defined as a “hazardous waste,” “hazardous substance,” “hazardarsmhidtrestricted
hazardous waste,” “industrial waste,” “solid waste,” “contamifidipiollutant,” “toxic
waste” or “toxic substance” under any provision of Environmental Law.

“Healthcare Program Liabiliti€ameans all Liabilities under any Medical
Reimbursement Program Laws, including any obligations for seitie and retroactive
adjustments under the Medicare and Medicaid programs for open pendiig on or
before the Closing Date.

“Healthcare Regqulatory Consehtsneans in respect of Sellers or
Purchaser, as the case may be, such consents, approvals, authgrizatiars, Orders,
licenses or Permits of any Governmental Body as shall bereeqgta be obtained and
such notifications to any Governmental Body as shall be required givée by such
party in order for it to consummate the transactions conterdpbéie by this Agreement
in compliance with all applicable Law relating to health carbealthcare services of any
kind and shall include obtaining any such consents, approvals, authorizatioresrswa
Orders, licenses or Permits, or notices to, the New York StdticRHealth Council, the
Fire Department of the City of New York, the U.S. Departmentiaiising and Urban
Development, CMS, DoH, OMH, OASAS and shall include Purchaser obtaming
Certificate of Need from DoH with respect to its operatiorhefBusiness and the parties
obtaining any consents, approvals, authorizations, waivers, Orders, sicgrBermits of
any Government Body needed for them to consummate the transamictesnplated
hereby and for Purchaser to operate the Business.
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“HHS” means the United States Department of Health and Human
Services.

“Indigent Care Podlmeans the Indigent Care Pool, being the successor to
the Regional Bad Debt and Charity Care Pool and the Statewidadrlly Distressed
Hospital Pool promulgated under the New York Health Care Refoain of 1996,
codified as New York Public Health Law § 2807(k), and all cash anccasimproceeds,
accretions or substitutions thereof or thereto as funded and/or providpdréoant to
any relevant statutes, rules or regulations of the State wf Yk or any agency or
instrumentality thereof including Article 28 of the New York Pulbliealth Law and Part
86 of Title 10 of the New York Codes, Rules and Regulations, as satakest rules and
regulations may be modified from time to time.

“Intellectual Property Licensésneans (i) any grant by a Seller to a third
Person of any right to use any of the Purchased IntellectopéRy owned by the Sellers
and (ii) any grant to the Sellers of a right to use in conneetitin the Business any
Intellectual Property Rights owned by any other Person (other hleaB8\YCMC Marks
and the Facility Marks), to the extent, and only to the extent, sgithis transferable by
the Sellers.

“Intellectual Property Rights means all intellectual property rights
available in respect of Copyrights, Marks (other than the SVCMik#land the Facility
Marks), Software, trade secrets and Patents, whether redisieranregistered, and
whether owned or licensed.

“Inventory’ means all medical supplies, drugs, medications, food,
janitorial, housekeeping and office supplies and other consumables lotatedsed in
connection with the operation of the Business.

“IRS” means the Internal Revenue Service.

“Knowledg€’ means the actual knowledge of those officers of Purchaser
or Wyckoff or of those officers of SVCMC or senior managers ofBhsiness as of or
prior to the Closing, as applicable, each of which is identified on Schedule 1.1(a)

“‘Law” means any federal, state, local or foreign law, statute,,code
ordinance, rule or regulation.

“Legal Proceedingmeans any judicial, administrative or arbitral actions,
suits, alternative dispute resolution, proceedings (public or private)aons or any
proceedings by or before a Governmental Body.

“Liability ” means any debt, liability or obligation (whether direct or
indirect, known or unknown, absolute or contingent, accrued or unaccrued, liquidated or
unliquidated, or due or to become due), and including all fines, penalties, arubt
expenses relating thereto.
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“Lien” means any lien, encumbrance, pledge, mortgage, deed of trust,
security interest, claim, lease, charge, option, right of fe&isal, easement, servitude,
proxy, voting trust or agreement and transfer restriction under any agreement.

“Marks” means all trademarks, service marks, trade names, searnoespn
brand names, all trade dress rights, logos, Internet domain reamdesorporate hames
and general intangibles of a like nature, together with the g@$sociated with any of
the foregoing, and all applications, registrations and renewals thereof.

“Material Adverse Effec¢t means (i) a material adverse effect on the

Business (taken as a whole), including its assets, propertiedtsre$ operations or
condition (financial or otherwise), or (i) a material adversieotfon the ability of
SVCMC to consummate the Contemplated Transactions or to perfsrobligations
under this Agreement, in each case other than an effect resfittimgan Excluded
Matter. “Excluded Mattérmeans any one or more of the following: (i) the effectrof a
change in the United States or foreign economies or securiti#saocial markets in
general; (i) the effect of any change that generaffcts any industry in which the
Sellers operate (including a general adverse change in mezlichlursement rates); (iii)
the effect of any change arising in connection with earthquakedjti®sstacts of war,
sabotage or terrorism or military actions or any escalatianaierial worsening of any
such hostilities, acts of war, sabotage or terrorism or miligtons existing or
underway as of the date hereof; (iv) the effect of any ataiken by Purchaser, Wyckoff
or their respective Affiliates with respect to the transastcontemplated hereby or with
respect to the Sellers, including their respective employ@gsany matter of which
Purchaser has Knowledge on the date hereof or, solely for purpbsksermining
whether the condition to Closing set forth_in Section 10.hés) been satisfied, on the
Closing Date; (vi) the effect of any changes in applicdlales or accounting rules; or
(vii) any effect resulting from the public announcement of this &guent, compliance
with terms of this Agreement or the consummation of the transactmmsmplated by
this Agreement; or (viii) any effect resulting from thdinfj or pendency of the
Bankruptcy Case or proceedings relating thereto and reasonaldipatetl effects
thereof.

“Medicaid’ means any state program for medical assistance admidistere
under Title XIX of the Social Security Act.

“Medical Reimbursement Progrdimeans Medicare, Medicaid, any other
federal health care program (as defined in 42 U.S.C. § 1320a-7b(Nangnuther state
sponsored reimbursement program.

“Medical Reimbursement Program Lawseans the Laws governing the
Medical Reimbursement Programs, including: 42 U.S.C. 88 1320a-7, 1320a-7a, 1320a-
7b and 1395nn; the False Claims Act (31 U.S.C. § 3729 et seq.); the False Statetments Ac
(18 U.S.C. 8 1001); the Program Fraud Civil Penalties Act (31 U.S.C. § 386d.gtthe
anti-fraud and abuse provisions of the Health Insurance PortabitiktyAacountability
Act of 1996 (18 U.S.C. § 1347, 18 U.S.C. § 669, 18 U.S.C. § 1035, 18 U.S.C. § 1518;
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and the corresponding fraud and abuse, false claims and anti sgifdréfaws of any
other Governmental Authority.

“Medicare means the health insurance program administered under Title
XVIII of the Social Security Act.

“OASAS” means the Office of Alcoholism and Substance Abuse Services
of the State of New York.

“OMH" means the Office of Mental Health of the State of New York.

“Order’ means any order, injunction, judgment, decree, ruling, consent,
approval, writ, assessment or arbitration award of a Governmental Body.

“Ordinary Course of Businessneans the ordinary and usual course of
normal day-to-day operations of the Business through the date bhersidtent with past
practice, subject, however, in respect of the period after the Petitiont®#tese actions
necessary and incident to the Bankruptcy Case.

“Parsons Mandr means the real property, commonly referred to as
Parsons Manor, located at 88-25 153rd Street in Jamaica, New Yortheiotee two
parking lots located at 153-10 88th Street (Block 9762 Lot 16) and 88-09 158ed Str
(Block 9762 Lot 10) in Jamaica, New York.

“Patent§ means all patents and applications therefor, including
continuations, divisionals, continuations-in-part, or reissues of patencappis and
patents issuing thereon.

“Patient Records shall mean any Documents containing information
concerning medical, health care or behavioral health servioegled to, or the medical,
health care or behavioral health of any individual, or that are oeersubject to
regulation under applicable Law, including the Health Insurance Pdgtabind
Accountability Act of 1996 and all regulations promulgated pursuamgttheincluding
the Transaction Code Set Standards, the Privacy Rules and theyJeuales set forth at
45 C.F.R. Parts 160 and 164.

“PBGC’ means the Pension Benefit Guaranty Corporation.

“Permits means any approvals, authorizations, consents, licenses,
permits, provider numbers, certificates of need, certificafeexemption, franchises,
accreditations, registrations or certificates of a Governm@&udly or other regulatory
entity.

“Permitted Exceptioris means (i) all defects, exceptions, restrictions,
easements, encroachments, covenants, reservations, declaragiensf &cts, rights of
way and encumbrances disclosed in policies of title insuranceegys and other
documentation related to such policies and surveys that have beenavaaldéle to
Purchaser; (ii) statutory liens for current Taxes, assessnoentgher governmental
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charges not yet due and payable or the amount or validity of whiing contested in
good faith by appropriate proceedings, provided the same could not tdgsbea
expected to result in a loss of the property and an appropriateedaseestablished
therefore; (iii) mechanics’, carriers’, workers’, repaireesid similar Liens arising or
incurred in the Ordinary Course of Business for sums not yet ddepayable;
(iv) zoning, entitlement and other land use and environmental regulatiolesignations
by any Governmental Body provided that such regulations or desigadtave not been
violated, which, in each case, do not materially interfere with ojeration of the
Business as currently conducted at the applicable site; @/pfith lessor under a capital
or operating lease; (vi) Liens set forth on Schedule 14drd)(vii) solely with respect to
the use of this defined term in Section &rfsl_Section 5.8(asuch other imperfections in
title, charges, easements, restrictions, encroachments, covenassrvations,
declarations, state of facts or physical condition which would noitres a Material
Adverse Effect, and in the case of clauses (i) through (vii),ystdethe extent that such
Liens cannot be removed by operation of Sections 105, 363(f) and/or 114tk of t
Bankruptcy Code.

“Persori means any individual, corporation, limited liability company,
partnership, firm, joint venture, association, joint-stock company, tmagtcorporated
organization, association, estate, Governmental Body or other entity.

“Plan” means any material “employee benefit plan” within the mieg of
Section 3(3) of ERISA and any other material bonus, profit sharimgjge severance,
deferred compensation, fringe benefit (as described in Code Sectioniris2Zance,
welfare, post-retirement, health, life, tuition refund, service dwaompany car,
scholarship, relocation, disability, accident, sick, vacation, holiday, ungmeld,
incentive, commission, retention, change in control, noncompetition, and o#res, pl
agreements, policies, trust funds (a) established, maintained, spooscedributed to
(or with respect to which any obligation to contribute has been undeythkehe Sellers
or any ERISA Affiliate or (b) with respect to which the 8&dl or any ERISA Affiliate
has or has had any obligation, in each case, under which any Tredd&enployee may
receive benefits or may otherwise be subject.

“Pre-Closing Accounts Receivablmeans accounts receivable arising out
of the rendition of medical, surgical, behavioral, diagnostic or qih&fessional health
care services or the sale of medical products in the Ordinarg€otiBusiness for dates
of service occurring prior to the Closing Date; providdtht Pre-Closing Accounts
Receivable shall not include payments under the Indigent Care ReoGME Pool,
grant programs, endowments, or the U.S. Family Health Plan (otheratitamunts
receivable attributable to SVCMC's role as a health care provider undeplsun).

“Purchased Intellectual Propértgneans all Intellectual Property Rights
(other than rights under an Intellectual Property License and ttharthe SVCMC
Marks and the Facility Marks) owned by the Sellers and useldeb¢llers (i) primarily
in connection with the Business and (ii) not used to a materiaéelegrany of Sellers’
Other Businesses, including any in the form of or arisimoghfor in respect of Patents,
Marks, Copyrights, Software or Technology, except for any that is an Exclused. A
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“‘Releas& means any release, spill, emission, leaking, pumping, injection,
deposit, disposal, discharge, dispersal, or leaching of Hazardousd\iati® the indoor
or outdoor environment, or into or out of any property.

“Remedial Actiofi means any and all actions as required by a
Governmental Body to (i) investigate, monitor, clean up, remove, reragtli@at or in
any other way address any Hazardous Material; (ii) prevenRatease so it does not
endanger or threaten to endanger public health or welfare or therindooutdoor
environment or any natural resources; (iii) perform pre-remediidies and
investigations or post-remedial monitoring and care concerningréitara Material; or
(iv) to correct a condition of noncompliance with, or in violation of, Environmental Law.

“Representativésmeans with respect to any Person, any of its Affiliates,
directors, trustees, officers, members, employees, consultanss,aapvisors, and other
representatives.

“Research Prograimmeans a clinical study or other research program
conducted at the Facilities, including any grants, data, books and remorather
Documents, Contracts and intellectual property related thereto.

“Sale Motiorf means the motion or motions of the Sellers, in form and
substance reasonably acceptable to Purchaser and SVCMC, seeking appraviayarid e
the Bidding Procedures Order and the Sale Order.

“Sale Ordef means an order of the Bankruptcy Court substantially in the
form of Exhibit B hereto, with such changes as are reasonably acceptable tad2urc
and SVCMC.

“Softwaré’ means, except to the extent generally available for puechas
from a third Person, any and all (i) computer programs, includingaadyall software
implementations of algorithms, models and methodologies, whether inescode or
object code, (ii) databases and compilations, including any and aladdtcollections of
data, whether machine readable or otherwise, (iii) descriptions;cfiawts and other
work product used to design, plan, organize and develop any of the foregogsmssc
user interfaces, report formats, firmware, development ttensplates, menus, buttons
and icons, and (iv) all documentation including user manuals and otheingra
documentation related to any of the foregoing, in each casearthased in, incorporated
in, embodied in, displayed by or relate to, or are used or useful iButieess. That
portion of the Software that is owned by the Sellers is edeto herein as the
“Proprietary Softwarg and that portion of the Software that is owned by any Person
other than the Sellers is referred to herein as_the “Third-Party Software

“Tax Authority” means any federal, state or local government, or agency,
instrumentality or employee thereof, charged with the admatistr of any law or
regulation relating to Taxes.

“Taxes means (i) all federal, state, local or foreign taxes, clsaog®ther
assessments, including all net income, gross receipts, capited, sak, ad valorem,
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value added, transfer, franchise, profits, inventory, capitaksia@ense, withholding,
payroll, employment, social security, unemployment, excise, Ss&rastamp,
occupation, property, excise taxes under Section 4358 of the Code, unrelatesssus
income taxes, and estimated taxes, whether disputed or not, afidr(igrast, penalties,
fines, additions to tax or additional amounts imposed by any taxing #author
connection with any item described in clause (i).

“Tax Returri means all returns, declarations, reports, estimates,
information returns and statements required to be filed in respect of any Taxes

“Technology means, collectively, all designs, formulae, algorithms,
procedures, methods, techniques, ideas, know-how, research and develomimeicglte
data, programs, subroutines, tools, materials, specifications, gpescesiventions
(whether patentable or unpatentable and whether or not reduced toe)yagiparatus,
creations, improvements, works of authorship and other similar nisteand all
recordings, graphs, drawings, reports, analyses, and other writmysytlaer tangible
embodiments of the foregoing, in any form whether or not spedyficstied herein, and
all related technology, that are used in, incorporated in, embodiedspiayid by or
relate to, or are used or useful in the Business, other than any in the form of&oftwa

“WARN Act” means the Worker Adjustment and Retraining Notification
Act of 1988, as amended, and the rules and regulations promulgated thereunder.

“Wyckoff” means Wyckoff Heights Medical Center, a New York not-for-
profit corporation and an affiliate of Purchaser.

1.2 Terms Defined Elsewhere in this Agreementor purposes of this
Agreement, the following terms have meanings set forth in the sections eadicat

Term Section
Accounting PrinCIples ............uuvciiiiiiiee s 3.6(a)
Accounting Referee......cccoovvviieiiiiiiiiieeee e 3.6(d)
Additional NOte..........uuviiiiiiiii e 3.1
Additional Purchased ASSEtS............cooeeviiiiiiiiiiiiieeeen, 3.5
AGIrEEMENT ...t Recitals
Ambulance Operating Certificate 2.14
ANLItrUSE BUI@AU ... 8.4(b)
ANLItruSt DIVISION......cvviiiiiiiiiiiiee e 8.4(b)
ANIIUSE LAWS ... 8.4(f)
Asset Acquisition Statement.............cocovvvvviviiiiiiieneenn. 12.3
ASSIgNEd CONIACES .....oiiiiieeeeeeieeeeeeeeei e 2.1(d)
ASSUMEd CBAS ...t e 5.13(c)
Assumed Liabilities...........coouuuiviiiiiiiie e 2.3
BankruptCy Case ......cccoevveeeeiiiiieeeeeeeecrr e Recitals
BankruptCy Code.........uuiiiiiiiiiiiiiiiiieieeeeei e Recitals
BankruptCy COouUr.........ooovveiiiiiieiiee e Recitals
Base Purchase PriCe ........cccceeviiiiiiiiiiii 3.1
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Term Section

Behavioral Health Agreement...............ccooeeevvivivveennnnns 2.13
Break-Up FEe ..o 7.1
BUSINESS ...ttt Recitals
Business Confidential Information .............ccccceeeeeeen.n. 8.6(b)

(O o SR 11.5(a)(iii)
Charities BUr€aU...........cooviiiiiiiiiiiiiiiiieee e 5.3(a)
Clinical Sponsorship Agreement ............cccccevvvvvvvvvnnnnns 4.2(k)
Residency Rotation Agreement..........ccoceeeeeeeeviieeiiinnnns 4.2(k)
Cardiac Patient Transfer and Affiliation Agreement... 4.2(k)

(4 (0151 o IR UUUPPPTRTRRPRRT 4.1
CloSING DAte.......ccoeeeeeeeeeecee e 4.1
Closing Statement ..........oooovuiiiiiiiiiiee e 3.6(c)
CMCCS ..ttt Recitals
CMCOHS ... Recitals
CMCPS s Recitals
CMCRS L. Recitals
COBRA .. ———————— 9.2(9)
Commitment Letter........oouviiiiiiiiiiiiiieeee e 3.7
Competing Bid ........couvviiiiiiiie e 7.2(a)
CON Termination Date.............uuvvuviiiiiiiiiieeeeeieeeeeeeiians 4.4(d)(iv)
Contemplated Transactions...............euveiciiiiiieeeeeeeeennn, 2.1
CUIre AMOUNT. ... e 2.5
DedUCHIDIE ... 11.5(a)(ii)
Disputed Item ..o 3.6(d)
DRG . 3.4(a)
DRG Transition Patients ...........coooeviiiiiiiiiiiniee e 3.4(a)
ESCrOW AQENT.. .o 3.2
ESCrow Agreement..........cooovviiiiiiiiiiiiieecee e 3.2
Escrowed FUNAS ... 3.2
Estimated Fixed AMount ...........ooooviiiiiiiiiiinieneeeeeeee 3.6(b)
Estimated Purchase PriCe ........ccccoeviiiiiiiiieiiiieeeieeiiiiinns 3.6(b)
Estimated Purchase Price Adjustment ......................... 3.6(b)
Evaluation Material..............oooeeeiiiiiiiiieeeeeeeiiiis 8.6(a)
EXcluded ASSELS ......cooiiiiiiiiiiic e 2.2
Excluded Liabilities ..........ccccuvviiiiiiiiiiiiieeeeeeeeeeee 2.4
Excluded Owned Property .........ccccceeeieiieeeeeeeenieeeeeiiinns 2.2(H)(i)
Excluded Personal Property Leases...........ccccevvvvvvvnnnns 2.2(e)
Excluded Real Property............uuuuviiiiiiiiiiieeeiieieeeeiiiiins 2.2(f)(ii)
Excluded Real Property Leases.........ccccceeeeeeeevvvveeennnnns 2.2(f)(ii)
Expense Reimbursement.............ccooovviiiiiiiiiiniiiinnnneenn. 7.1
Facility Mark......ccccooiieieeeeiiiieeeeeer e 8.9

Final Fixed AMOUNT ........ciiiiiiiei e 3.6(c)
Final Purchase PriCe.........cccvvvivviiiiiiciiiie e, 3.6(c)
Final Purchase Price Adjustment.............ccccoovvveviininnnes 3.6(c)
Financial Statements .........ccccceeeeeiiiiiiiiiiee 5.4
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Term Section

FINANCING ..ttt e e e e e e eeeeaneens 3.7
Fixed Assumed Liabilities ...........ccceeeeiiiiiiiiiiiiiiiiiiiins 3.6(a)
T C 8.4(b)
Healthcare Applications.............ueeiiiiiiiiiiieeeeiiieeeeeeeiins 8.4(a)
Healthcare Programs............ooeuvviiiiiiiiiiiie e 5.15(b)
HOSPITAIS. ... Recitals
Indemnification Claim ............cccceeiiiieiiieiieiieeeeeis 11.4(a)
JCAHO e 5.15(b)
LOSSES .. it —————— 11.2(a)
Material ContractS...........oovvvviiiiiiiiiiiiii e 5.11(a)
Medicaid Agreement........cccceeeevieeeeeeeeeeeeeeeee 8.17(b)
Medical Records Custody Agreement ................cc.c..... 2.9
Medicare AgreemeNnt.......cccoeeeeeeeeeiiieeeeeee e 8.17(a)
Multiemployer Plan..........ccooooooiiiiiiiiiiee e 5.12(b)
Multiple Employer Plan ...........ccccoeeeevviiveeeeeiiieen, 5.12(b)
N-PCL oo 5.3(a)
Nonassignable ASSetS..........coouvveiiiiiiiiiiiiee e, 2.6(b)
NOTES ..t 3.1

(@] o] =11 0] o 3.6(d)
ODbjection Period........ccccoeeiiiiiiiiieeeeii e 3.6(d)
Other BUSINESSES ...ttt Recitals
OWNEd PropertieS .......uueecieiieee e 5.8(a)
Parsons Manor LEaSE .........ccceuvuiiieeiiiniiiieeeeeeeie e 2.12

P S e Recitals
Personal Property LEases ..........ocevvvvvvvvviiiiiiiieeeeeeeeeennn, 5.9
Petition DAte.......ccooeeiieeeieieiieeeeeeie e Recitals
PUrchased ASSEtS........uuviiiiiiiiiiiieieeeeeeee e 2.1
Pre-Closing Underpayment............cooooeviiiiiivinniiinnnnnenn. 8.17(a)
Primary NOE ......ccoeiiiiiiie i 3.1
Purchased Intellectual Property Licenses..................... 2.1(c)
Purchased Owned Property........cccccccvvvvvveevvvvnvnnninneenn. 2.1(a)
Purchased Pre-Closing Accounts Receivable .............. 2.11(a)
Purchased Personal Property Leases...........cccccceeeeennn.. 2.1(b)(iv)
Purchased Real Property ...........ccceeeiiiiiniiiiieiiiiieeeeeiiins 2.1(a)
Purchased Real Property Leases ..........ccccceeevvvvvvveennnnns 2.1(a)
Purchased Vehicles ..., 2.1(b)(iii)
PUICNASEN ....coiiiiiiiiiieee e Recitals
Purchaser DOCUMENLS..........ccoeviuiiiiiiiiiaeieeee e 6.2
Purchaser Indemnified Parties .........cccccceeeeiiieiieeeennnnn, 11.2(a)
Purchaser Plans ... 9.2(b)
Real Property Leases..........ovevvvveviviiiiiiieieeeeeeeeeeeeeeennnnns 5.8(a)
ReESPONSE DALe.....coveiieiiee e 3.6(d)
Revised Statements ... 12.3
Seller Confidential Information ...............cccoeeiiiiiennnnnn. 8.6(a)
Seller DOCUMENTS .......oooviiiiiiiiiiiiiiee et 5.2
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Term Section

Seller Indemnified PartieS........cccccoevevieieeieiiiieieeiiiiinnnns 11.3(a)
Seller Representative...........ccceeveeeeeeeeeiiiiieeeeeiiinn 13.2
SEIBIS .o Recitals
Survival Period.........coooiiiiiiiiiiie e 111
St. DOMINIC'S MOMgage ........coovvvvvvvevvviiiiieeee e eee e 2.3(9)
SVECMC .. e Recitals
SVCMC MAIKS ..covviiiiiiiiiieeeeee e 8.9
Target Fixed AMOUNt.........coiiiiiiiiiiiiiieeeeeee e 3.6(a)
Tax Benefit........ooovvieiiiiicciie e 11.6(b)
Third-Party Financing Certificate ...........ccccoeeviveeeneennn. 3.7
Third-Party Financing Election...............cccccovvvvviiinnnnn. 3.7
Transferred EMpIOYEes ... 9.1(b)
Transfer Tax Party.....cccccoeeeiieeiieiieeeeeie e 12.1
TransSfer TAX@S.....oooe e i 12.1
Transferred Union Represented Employees................. 9.1(a)
Transition PatientsS. ... 3.4
Transitional Patient ServiCes.......cccccoecvveeeiiiiiiiiiiiins 3.4
True-Up AMOUNT........ooiiii e 3.6(c)
Unassigned Research Programs...........ccccvvvvvvvvvvnnnnnnnn. 2.10

1.3 Other Definitional and Interpretive Matters

(@) Unless otherwise expressly provided, for purposes of this
Agreement, the following rules of interpretation shall apply:

Calculation of Time PeriodsWhen calculating the period of time before
which, within which or following which any act is to be done or sté&ergursuant to
this Agreement, the date that is the reference date in afhgulsuch period shall be
excluded. If the last day of such period is a non-Business Dayetimd in question
shall end on the next succeeding Business Day.

Dollars Any reference in this Agreement to $ shall mean U.S. dollars.

Exhibits/Schedules All Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a phis dfgreement as if set
forth in full herein. Any matter or item disclosed on one Schecwd# be deemed to
have been disclosed on each other Schedule to the extent it is reasmpaent that it
is pertinent to the subject matter of such other Schedule. &mtatzed terms used in
any Schedule or Exhibit but not otherwise defined therein shakfireed as set forth in
this Agreement.

Gender and Number Any reference in this Agreement to gender shall
include all genders, and words imparting the singular number only shall include the plural
and vice versa.
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Headings The provision of a Table of Contents, the division of this
Agreement into Articles, Sections and other subdivisions and thdiamsef headings
are for convenience of reference only and shall not affect orildtin construing or
interpreting this Agreement. All references in this Agreaine any “Section” are to the
corresponding Section of this Agreement unless otherwise specified.

Herein The words such as “herein,” “hereinafter,” “hereof,” and
“hereunder” refer to this Agreement as a whole and not merastddivision in which
such words appear unless the context otherwise requires.

Including The word “including” or any variation thereof means
“including, without limitation” and shall not be construed to limit aygneral statement
that it follows to the specific or similar items or matters immedidt#lgwing it.

Made available to Purchaseihe phrase “made available to Purchaser”
shall mean made available to Purchaser or Wyckoff through postigv@MC’s
electronic data room, via email, facsimile or other electrtmainsfer or through other
written means for all purposes of this Agreement.

Survival of Certain CovenantsAny covenant which by its terms is to be
performed after the Closing shall survive the Closing, notwitidétg the fact that the
provision does not explicitly provide that the covenant shall survive the Closing.

(b) The parties hereto have been advised by experienced counsel, and
have participated jointly, in the negotiation and drafting of thiseAgrent and, in the
event an ambiguity or question of intent or interpretation arisesAteement shall be
construed as jointly drafted in its entirety by the partiestbeaad no presumption or
burden of proof shall arise favoring or disfavoring any party byeiof the authorship
of any provision of this Agreement.

ARTICLE Il

PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1 Purchase and Sale of Asset®n the terms and subject to the conditions
set forth in this Agreement, at the Closing Purchaser shall asgclacquire and accept
from the Sellers, and the Sellers shall, subject to Sectiosdlbtransfer, assign, convey
and deliver to Purchaser (the “Contemplated Transacjicadsof the Sellers’ respective
right, title and interest in, to and under the Purchased Assetsinidedear of any and all
Liens or adverse claims other than Permitted Exceptions. “Radhessetsmeans all
of the Sellers’ assets, rights and properties primarily pentgito or used in connection
with the Business as existing on the Closing Date, other thdbxttieded Assets, and in
each case subject to Section 2.6{igluding:

(@) all right, title and interest of the Sellers in and to e@sined
Property set forth in_Schedule 5.8(@}ther than any identified in_Section 2.2(f)&}
Excluded Owned Property) (the “Purchased Owned Prdpeatyd under each Real
Property Lease set forth in Schedule 5.8@her than any identified in Section 2.2(f)(ii)

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASSEIBJRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



as Excluded Real Property Leases) (along with any additi@eal Property Leases
primarily pertaining to or used in connection with the Business thagraered into after
the date hereof but prior to the Closing with the consent of Purcinagecordance with
Section 8.2(h)the “Purchased Real Property Ledsesd the real property that is the
subject of the Purchased Real Property Leases, collectivityted Purchased Owned
Property, the “Purchased Real Prop§rtyogether with all improvements and fixtures
thereto and other appurtenances and rights in respect thereof arepasigdheld by the
Sellers as landlord under any Purchased Real Property Lease;

(b) () the Furniture and Equipment; (ii) the tools, spare parts, supplies
(including all of the Sellers’ Inventory), artwork and all otremngdible personal property
owned by the Sellers, used by the Sellers in the conduct of the Business and rhoiteded i
Ordinary Course of Business at the Purchased Real Propertydieg¢c however, any
artworks or other tangible personal property (A) having religggsificance which may
be removed without materially damaging the property or (B) ifiedtion Schedule
2.1(b)(ii); (ii) the vehicles owned by the Sellers that are idewtifie_Schedule 2.1(b)(iii)
(the “Purchased Vehicl8&s and (iv) the Personal Property Leases identified in Sckedul
5.9 other than any identified on Schedule 2.g)Excluded Personal Property Leases
(along with any additional Personal Property Leases primarilgiperg to or used in
connection with the Business that are entered into after the datef bhet prior to the
Closing with the consent of Purchaser in accordance _with Section,8fBPurchased
Personal Property Leasgs

(c) (i) the Purchased Intellectual Property; (ii) the rights ofSk#ers
as licensor under the Intellectual Property Licenses identifi&@thedule 2.1(cand all
rights of the Sellers as licensee under any Intellectual Ryop&enses used by the
Sellers (A) primarily in connection with the Business and (B) ussd to a material
degree in any of the Other Businesses (along with any additioediectual Property
Licenses primarily pertaining to or used in connection with thersgsithat are entered
into after the date hereof but prior to the Closing with the conskmurchaser in
accordance with Section 8.2(lthe “Purchased Intellectual Property Licefisemnd (iii)
any right or interest of SVCMC in the Facility Marks, subject to Section 8.9

(d)  all Contracts set forth on Schedule 2.14dy all rights arising out
of such Contracts (along with any additional Contracts primarilsajpeng to or used in
connection with the Business that are entered into after the datef bhet prior to the
Closing with the consent of Purchaser in accordance with Section, 8I#3)Assigned
Contracty);

(e) all deposits (including customer deposits and security deposits for
rent, electricity, telephone or other utilities and deposits postettr any Assigned
Contract) and prepaid charges and expenses of the Sellers, othanyhdeposits or
prepaid charges and expenses paid in connection with or relating to any Excladesj As

() subject to the provisions of Sections 28d 8.7 all Documents

that are primarily used in, held for use in or intended to be usedtimat arise primarily
out of, the Business, including Documents relating to the servicesdptbwy the

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASSEIBJRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



Business, the marketing of the Business’s services (includingertegsing and

promotional materials), Purchased Intellectual Property, persome®lfér Transferred

Employees and files including credit information and suppliets,liso the extent
physically located at the Facilities, but excluding any Documend Patient Records
described in Section 2.2(by 2.2(i)

(g) all Permits used by the Sellers in the Business;

(n)  all rights of the Sellers under non-disclosure or confidentjalit
non-compete, or non-solicitation agreements with employees and afjémsSellers or
with third parties to the extent relating to the Business oPtirehased Assets (or any
portion thereof);

) all rights of the Sellers under or pursuant to all warranties,
representations and guarantees made by suppliers, manufacturemntiadtars to the
extent relating to services provided to the Sellers after tbein@ or to the extent
affecting any Purchased Assets, other than any warramgesentations and guarantees
pertaining to any Excluded Assets;

()] all goodwill and other intangible assets (other than Intellectual
Property Rights) owned by the Sellers and associated witlBtiseness, including
customer and supplier lists and the goodwill associated with uhgh&ed Intellectual
Property;

(k) all rights of the Sellers in or to distributions from the Indigéate
Pool and the GME Pool that pertain to the Business to the extent attributable todatie per
from and after the Closing Date;

()] operating licenses with respect to ambulance services;

(m) any right to receive or expectancy of SVCMC in any charitable
gift, grant, bequest or legacy (including any income or remaintienest in or under any
trust or estate) (i) listed on Schedule 2.1mfii) received or arising after the date hereof
that is specifically designated by the terms of such gifintgrbequest or legacy to be
applied or used solely in respect of the Business and not the Otheresaes or the
Excluded Assets;

(n)  the Hospitals’ Medicare and Medicaid provider numbers and
related provider agreements used in the Business, as identified on Schedule 2.1(n)

(o) all of Sellers’ rights to the programs listed in Schedule A
including the part-time clinic at the Ottilie Campus of SCGInHy of Services in Queens
County, New York;

(p)  all of Sellers’ rights and assets pertaining to the meditze at
John F. Kennedy International Airport in Queens County, New York;
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(q)  all of Sellers’ rights and assets pertaining to the methadonesc
(all three licensed operations) on Archer Avenue in Queens CountyyYNkincluding
any licenses in connection therewith;

(9] the Research Programs listed on Schedule 24lhg with any
Unassigned Research Programs as to which Purchaser and thabdé@@monsors of
such Unassigned Research Programs reach agreement in yritingo the Closing in
accordance with_Section 2.Hating that such Unassigned Research Programs should
remain with the Business and thereby be transferred to Purchaser; and

(s) any other asset owned by the Sellers that is materiahdo t
operation of the Business in the Ordinary Course of Business anddatahe Facilities,
other than Excluded Assets.

2.2  Excluded Assets Nothing herein contained shall be deemed to sell,
transfer, assign or convey the Excluded Assets to Purchaserakofyyand the Sellers
shall retain all right, title and interest to, in and under tkeldgled Assets. “Excluded
Asset$ shall mean the following assets, properties, interests and rights oflkbes:Se

(@ all cash, cash equivalents, bank deposits or similar cash items of
the Sellers, all securities owned by the Sellers and anyuats receivable or trade
receivables owned by the Sellers (subject to Sectior);2.11

(b) the Excluded Contracts;

(c) any rights to refunds, settlements and retroactive adjustments to the
extent applicable to periods ending on or before the Closing Dategairsconnection
with the Hospitals’ Medicare and Medicaid provider numbers atated participation
agreements or any other third-party healthcare payor prograhe dlospitals and the
PCs;

(d) any other Contract to which a Seller is a party or under which it
has rights that is not used primarily in the Business or, though usedrity in the
Business, is used to a material degree in any of the Othend3gsss, unless included in
Schedule 2.1(damong the Assigned Contracts;

(e) the Personal Property Leases identified_on Schedule i)
“Excluded Personal Property Lea3es

® (i) the Owned Property identified on Schedule 2.2(§(i), subject
to Section 3.7Parsons Manor (collectively the “Excluded Owned Properand (ii) the
Real Property Leases identified on Schedule 2.2(ffthe “Excluded Real Property
Lease and the real property that is the subject of the Excluded RepERy Leases,
collectively with the Excluded Owned Property, the “Excluded Real Prdjperty

() any Intellectual Property Rights of the Sellers other than the
Purchased Intellectual Property; it being understood that thesSeiiall not convey, and
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Purchaser shall not acquire, pursuant to this Agreement anyrrighto any website or
e-mail address owned or used by the Sellers (whether or not used in the Business

(h)  any (i) personnel files for Employees of the Sellers whonate
Transferred Employees; (ii) other books and records that the Sellegsiiedeby Law to
retain;_provided however that, subject to_Section 2.Burchaser shall have the right to
make copies of any portions of such retained books and records that relate torieeBusi
as conducted before the Closing (except as prohibited by Latwabrelate to any of the
Purchased Assets; (iii) Documents which the Sellers is notigpednio transfer pursuant
to any contractual confidentiality obligation owed to any third p#&otyer than any
patient confidentiality obligation referred to in the foregoirayek (ii) or in Section 2)9
(iv) books and records and other Documents related to malpractice pyavaagrams,
credentialing, incident reporting or quality assurance to thenexinfidential under
applicable Law; (v) documents relating to proposals to acquirBukaess by Persons
other than Purchaser; and (vi) any Documents primarily celater that are required to
realize the benefits of any Excluded Assets;

0] any Patient Records, providedowever that, subject to_Section
2.9, the Sellers shall provide Purchaser with access to Patient Records;

()] any claim, right or interest of the Sellers in or to any refund, rebate,
abatement or other recovery for Taxes, together with any sttdue thereon or penalty
rebate arising therefrom;

(k) all insurance policies or rights to proceeds thereof relatnipe
Business or the Purchased Assets;

() all of the Sellers’ deposits or prepaid charges and expensespaid i
connection with or relating to any Excluded Assets;

(m) any rights, claims or causes of action of the Sellers agtnmdt
parties relating to assets, properties, business or operatioms Sellers, including any
actions under chapter 5 of the Bankruptcy Code, arising out of eventsingarior to
the Closing Date or arising out of the Closing, other than anp@usder or pursuant to
any warranties, representations and guarantees referred to in Sectign 2.1(i)

(n)  except as set forth on_Schedule 2.1(amy right to receive or
expectancy of the Sellers in any charitable gift, grant, béqudsgacy (including any
income or remainder interest in or under any trust or estate);

(o) the Research Programs listed on Schedule 2.3(ohg with any
Unassigned Research Programs as to which Purchaser and thabdé@m@monsors of
such Unassigned Research Programs do not reach agreementing wpmibr to the
Closing in accordance with Section 24t@ting that such Unassigned Research Programs
should remain with the Business;
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(p) all rights of the Sellers in or to distributions from the Indigéate
Pool and the GME Pool that pertain to the Business, to the exteinttable to periods
prior to the Closing Date;

(@) the amounts described in Section add all other rights of the
Sellers under this Agreement, the Seller Documents and the Contemplatedtiasisac

(9] any assets of the Other Businesses not otherwise described in
Section 2.1

(s) the PCs’ Medicare and Medicaid provider numbers and related
participation agreements;

(® any artworks or other tangible personal property (i) having
religious significance which may be removed from the PurchBeadl Property without
materially damaging the property or (ii) identified on Schedule 2.1(ba6n

(u) any personal, tangible and intangible property of the Sellers
identified on_Schedule 2.2(u)

2.3  Assumption of Liabilities On the terms and subject to the conditions set
forth in this Agreement, at the Closing Purchaser shall asseffextive as of the
Closing, and shall timely pay, perform and discharge in accordaiticehsir respective
terms, only the following Liabilities (collectively, the “Assumed LidlEs"):

(@) () in each case to the extent and only to the extent spelifical
provided in_Article IX those Liabilities arising out of, relating to or with respecthe
employment by, or performance of services for, the Selleengrof their Affiliates of
any Transferred Employee on or before the Closing Date (ingualy arising under
any Plan) and (ii) workers’ compensation claims against theerSedf Transferred
Employees that relate to the period ending on the Closing Daspéactive of whether
such claims are made prior to or after the Closing;

(b)  accounts payable incurred in the Ordinary Course of Business
existing on the Closing Date and not paid by the Sellers in tden&®y Course of
Business by the Closing Date (including, for the avoidance of doubt, @tvaiccounts
payable and accrued but uninvoiced accounts payable), which accounts sagdibbe
set forth in a written statement to be provided by SVCMC toHaser no later than five
(5) Business Days prior to the Closing;

(c) fifty percent (50%) of the Transfer Taxes applicable to thestea
of the Purchased Assets pursuant to this Agreement, if any;

(d)  all Liabilities accruing from and after the Closing witlspect to
the Assigned Contracts, the Purchased Intellectual Property egehe Purchased Real
Property Leases and the Purchased Personal Property Leases;
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(e) subject to any limitations contained in the Medicare Agreement
and, if any, the Medicaid Agreement contemplated by Section @)1all Liabilities, if
any, under SVCMC’s Medicare and Medicaid provider numbers datedeprovider
agreements used in the Business, identified in Schedule Zii¢h)ding the Additional
Pre-Closing Assumed Liabilities) for periods ending before tlosi@dy Date, but only on
a secondary basis to the extent provided in the Medicare Agneéaand, if any, the
Medicaid Agreement, and (ii) all Liabilities arising under shdédicare or Medicaid
provider numbers and provider agreements out of events occurring on or after thg Closi
Date;_providedhowevey that (A) nothing contained in this Section 2.3¢kall limit the
rights of any Purchaser Indemnified Party under Section 11.2(aj(ivespect of
Liabilities arising out of events occurring before the Clogexgluding the Additional
Pre-Closing Assumed Liabilities), and (B) Purchaser’s obligatiopay the Additional
Pre-Closing Assumed Liabilities shall be primary in nature dadl sot be affected by
either the Medicare Agreement or the Medicaid Agreement;

() all Liabilities accruing from and after the Closing witlspect to
the Operating Lease Agreement, dated October 1, 1996, between Caediical
Center of Brooklyn and Queens, Inc. and Primary Care Develop@ergoration
relating to St. Dominic’s Family Health Center, togethehwiite related Mortgage of the
same date (collectively, with such operating lease, “St. Dominic’s Myetlgand

() those Employee-related Liabilities of Sellers that Purchhss
specifically agreed to assume_in Article, Xut only to the extent provided in Article .IX

2.4  Excluded Liabilities Except for the Assumed Liabilities, Purchaser shall
not assume or become liable for the payment or performance ofiabwity of the
Sellers of any nature whatsoever, whether accrued or unaccrued, knaymknown,
fixed or contingent (“Excluded Liabiliti€y including the following, which shall remain
Liabilities of the Sellers:

(@) any Liability based upon any wrongful or negligent act or omissio
of the Sellers prior to the Closing;

(b) except as otherwise provided_in Section 2.3 _Article XIl, any
Liability for Taxes of the Sellers arising from the openatof the Business for periods
prior to the Closing or any Taxes in the nature of income tax indpgsen the Sellers in
connection with the sale of the Assets contemplated hereby;

(© any Liability associated with any Excluded Assets;

(d)  any Liability relating to any breach of contract, breach afrardy,
tort, infringement, or violation of Law by the Sellers;

(e) any Liabilities relating to or arising out of (i) non-complianaghw
or violations of Environmental Laws prior to the Closing Date 9r gny “Natural
Resource Damages,” any contamination of off-site properties, apddigposal of
Hazardous Materials at third-party owned off-site locations, which, in tles ch€lauses
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() and (ii), relate to conditions existing at the Purchaseal Rroperty or result from the
operations by the Sellers prior to the Closing Date;

() any Liability arising out of events or omissions occurring piaor
the Closing Date from or relating to any overpayment, duplipatgnent, refunds,
discounts or adjustments due to Blue Cross, Blue Shield, or any sithiar private
sector healthcare cost reimbursement program or insurance coverage,

(9) any Liability or obligation to DoH or the State of New Yot the
extent that it arose, accrued, occurred, or was incurred prioret€litsing Date, in
contract, tort or otherwise, including any for which DoH or the StatBlew York is
entitled to assert a right of set-off, recoupment or other chgainst the Purchased
Assets, the Sellers and/or Purchaser (other than any referred $ectionError!
Refer ence sour ce not found.);

(h)  any Liability related to claims of medical malpractice /anather
professional Liability of the Sellers, or any of its empl®yedtending physicians, agents
or independent contractors to the extent incurred prior to the Clostegabsing out of
events or omissions occurring prior to the Closing Date;

) all Healthcare Program Liabilities with respect to thesiBess
arising from events prior to the Closing Date, except as oibemvrovided by Section
Error! Reference source not found., which are nonetheless subject to Section

11.2(a)(iv)

()] any Liability arising out of or in connection with any Legal
Proceedings (whether instituted prior to or after Closing) to the extsimgafiom acts or
omissions which occurred prior to the Closing Date (except as afisepwovided by
SectionError! Reference source not found., which are nonetheless subject to Section

11.2(a)(iv);

(k) any Liability arising under the Hill-Burton Act or any medical
school construction program to the extent arising from events whacthired prior to the
Closing Date, or to the extent arising from the Sellers’ @pettion prior to the Closing
Date in restricted grant or loan programs of any grant provider or GovetairBedy;

)] except as described in Section 2.3ayl_Article IX any Liability
relating to the Sellers’ Employees (whether current, fororeretired) who are not
Transferred Union Represented Employees, including Liabilities uadgrPlan or
Multiemployer Plan or Multiple Employer Plan for all wagealasy, sick leave pay,
vacation pay, unemployment benefits, post-employment benefitsy sadatinuation,
termination, disability, death, retirement, health, medical, pensiowelfare benefits
(including for this purpose all Liabilities and obligations arising under the Plans)

(m) any Liability related to Cost Report settlement payablesingri
from Cost Report periods ending on or before the Closing Date (easeptherwise
provided by Sectiorror! Reference source not found., which are nonetheless subject
to Section 11.2(a)(iy)
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(n) any mortgage debt on the Owned Property (other than as set forth

in Section 2.3(f);

(o) any Liability related to penalties, fines, settlementsradt, costs
and expenses to the extent arising out of or incurred as a oésuly violation by the
Sellers prior to the Closing Date of any Law or Order; and

(p)  all Liabilities relating to amounts required to be paid bySké#ers
hereunder.

2.5  Cure Amounts Except as otherwise permitted by the next sentence of this
paragraph, at the Closing and pursuant to Section 365 of the Bankruptcy Code, the Sellers
shall assign to Purchaser, and Purchaser shall assume fromlldre, $lee Assigned
Contracts, Personal Property Leases, Real Property Leadettallectual Property
Licenses referred to in_Section 2.17The cure amounts, if any, as determined by the
Bankruptcy Court, necessary to cure all defaults, if any, and talpagtual or pecuniary
losses, if any, that have resulted from any defaults on theop#re Sellers under the
Assigned Contracts, Personal Property Leases, Real PropesdgsLaad Intellectual
Property Licenses referred to_in Section ¢hall be paid by Purchaser (or Purchaser shall
have delivered into escrow on terms reasonably acceptable to SVCMC anufiiciens
to pay any claim therefor that remains disputed as of ther@loas such amount shall
have been determined by the Bankruptcy Court) at or before ldsng, (except as
otherwise agreed to by the other party to the Assigned Contraatson@l Property
Leases, Real Property Leases and Intellectual Property exererred to in_Section
2.1) and the Sellers shall have no liability for any such cureusa provided however
that, if the aggregate of all such cure amounts (including such reserved amswifttlea
anticipated Closing Date is in excess of five hundred and fiktyfsbusand dollars
($556,000), Purchaser shall not be required to pay any of such amounts lzss@&urc
selects by notice given to SVCMC not less than three (3) BusiDags before the
Closing Date which amounts, if paid, would result in Purchaser's @atyrof cure
amounts aggregating more than such sum and Purchaser may instkait eke
Assigned Contract, Personal Property Lease, Real Propexsg log Intellectual Property
License to which such cure amount relates from among the Purchssets; provided
further, however that SVCMC in such event may in its discretion elect by acatic
Purchaser given before the Closing to pay the cure amount asddbi@rewith, in which
case Purchaser at the Closing shall assume such Assigneddf,oRarsonal Property
Lease, Real Property Lease or Intellectual Property LiceRse.cure amounts to be paid
by Purchaser in accordance with the foregoing provisions of _thisoBe2.5 are
hereinafter sometimes referred to as the “Cure AmbuWighout limiting the Sellers’
obligations under_Section §.3urchaser shall not have the right to terminate this
Agreement as a result of the failure by the Sellers orlihabf the Sellers to assign to
Purchaser (on terms and conditions no less favorable than thosetenexias of the
date hereof) at the Closing any Assigned Contract, Persoogkerf®r Lease, Real
Property Lease or Intellectual Property License referred fection 2.1or Purchaser’s
decision not to assume any Assigned Contract, Personal Propedsg, LReal Property
Lease of Intellectual Property License as to which Purchaser hagidahe related Cure
Amount in accordance with the second sentence of_this Sectipurléss any such
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failure or inability results in a Material Adverse Effedto the Knowledge of the Sellers,
an estimate as of the date hereof of the Cure Amounts descrithesl 8ection 2.5s set
forth on Schedule 2.5

2.6 Further Conveyances and Assumptions

€)) From time to time following the Closing, each party shall, and
shall cause their respective Affiliates to, execute, ackn@eleghd deliver all such
further conveyances, notices, assumptions, releases and acquaintanseshaother
instruments, and shall take such further actions, as may be regsoeakksary or
appropriate to assure fully to Purchaser and its respectivessocs®r assigns, all of the
properties, rights, titles, interests, estates, remedies, pamergrivileges intended to be
conveyed to Purchaser under this Agreement and the Seller Documdntis assure
fully to the Sellers and their Affiliates and their successmrd assigns, the assumption of
the liabilities and obligations intended to be assumed by Purchaserthisdégreement
and the Seller Documents, and to otherwise make effective thadtians contemplated
hereby and thereby. In the event that Purchaser or its Ad§ligceives any Excluded
Assets (or any payments or proceeds related thereto) follaheglosing, Purchaser
shall promptly deliver such Excluded Assets (or any payments oeguscrelated
thereto) to SVCMC. In the event that the Sellers or theirlitis receives any
Purchased Assets (or any payments or proceeds related theleww)nfy the Closing,
the Sellers shall promptly deliver such Purchased Assetsnfopayments or proceeds
related thereto) to Purchaser.

(b)  To the extent that the assignment of any Purchased Asset shall
require the consent of any other party and such consent shilbestrequired
notwithstanding the Sale Order and Sections 363 and 365 of the Bankruptc{e&ciue
a “Nonassignable Assgt nothing in this Agreement nor the consummation of the
transactions contemplated hereby shall be construed as an aiteagptement to assign
such Nonassignable Asset unless and until such consent shall have lagsgdobiVith
respect to Assigned Contracts or Permits that are maferiahe Business as a going
concern after the Closing Date, the Sellers shall, and chadle their Affiliates to, use
their commercially reasonable efforts to cooperate with Pueclasts request for up to
one hundred and eighty (180) days following the Closing Date in endeatoroimain
such consents promptly; providdtbwevey that such efforts shall not require the Sellers
or any of their Affiliates to incur any expenses or Liala8tior provide any financial
accommodation or to remain secondarily liable or contingentlyelitdsl any Assumed
Liability in order to obtain any such consent. The parties sks#l their respective
commercially reasonable efforts to obtain, or cause to be ebtaiany consent,
substitution, approval or amendment required to novate (i) all Liabibtrising from and
after the Closing Date under any and all Assigned ContrBarghased Real Property
Leases, Purchased Personal Property Leases and Purchasectuialdiroperty Licenses
and (ii) other Assumed Liabilities or to obtain in writing the uncood#l release of the
Sellers and their Affiliates so that, in any such case,laser shall be solely responsible
for such Liabilities. To the extent permitted by applicalkdevLin the event consents to
the assignment thereof cannot be obtained, such Nonassignable Aabldis keld, as of
and from the Closing Date, by the Sellers or the applicabléatdfiof the Sellers in trust
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for Purchaser and the covenants and obligations thereunder shall be eérfoym
Purchaser in the Sellers’ or such Affiliate’s name and alebs and obligations existing
thereunder shall be for Purchaser’s account. The Sellers #eatitaause to be taken at
Purchaser’s expense such actions in its name or otherwierasaser may reasonably
request so as to provide Purchaser with the benefits of the Npratss Assets and to
effect collection of money or other consideration that becomes due galolgpander the
Nonassignable Assets, and the Sellers or the applicable tffilihthe Sellers shall
promptly pay over to Purchaser all money or other consideratiorveedey it in respect
of all Nonassignable Assets. As of and from the Closing Dbt Sellers on behalf of
itself and their Affiliates authorizes Purchaser, to the exgenmitted by applicable Law
and the terms of the Nonassignable Assets, at Purchaser's expemperform all the
obligations and receive all the benefits of the Sellers or th#iliates under the
Nonassignable Assets and appoints Purchaser its attorney-to-&dtin its name on its
behalf or in the name of the applicable Affiliate of the Selblrd on such Affiliate’s
behalf with respect thereto, and Purchaser agrees to indemnityolththe Sellers and
their Affiliates, agents, successors and assigns harmlessaindnagainst any and all
Liabilities and Losses based upon, arising out of or relating tch&secs performance
of, or failure to perform, such obligations under the Nonassignable Assets.

2.7 Bulk Sales Laws The parties hereto hereby waive compliance by the
Sellers with the requirements and provisions of any “bulk-transferts of any
jurisdiction that may otherwise be applicable with respect tsahe and transfer of any
or all of the Purchased Assets to Purchaser.

2.8  Accounts ReceivableThe parties shall follow the procedures set forth on
Schedule 2.8vith respect to transitioning accounts receivable for the Bssin&ubject
to Sections 3.And _2.10 Purchaser shall use its commercially reasonable effarta fo
period of one hundred and twenty (120) days after the Closing Date to assidlaifseiibe
collecting any accounts receivable arising out of the Busirefssebthe Closing Date, at
no cost to the Sellers. Each of Purchaser and SVCMC agrees whktpay over or
cause to be paid over, insofar as practicable within threeu@h&ss Days of receipt, to
the other (and until so paid, shall hold in trust for the other) all sacgsved by it or any
of its Affiliates in respect of or on account of the other'senembles, and provide
therewith information available to it identifying the sourcehaf amounts so paid over so
to permit the other to apply correctly such amounts to the othec@unts receivable. In
addition, upon reasonable request, each recipient shall allow the dttier ¢gher’s cost)
to audit, access and copy any of its records relating theAdtgpayments for accounts
receivable arising out of the Business received from an oblfggrthe Closing shall be
applied to the receivable specifically designated by such oblovided that in the
event that the obligor does not specifically designate a recejvlgl payment shall be
applied in the order of the age of the accounts receivable of such obligor, stéttitigew
oldest such accounts receivable. The provisions of_this SectioshalBsurvive the
Closing to the extent contemplated herein.

2.9 Agreement Regarding Confidentiality of Patient Informatidine Sellers
shall have no obligation to make available to Purchaser hereunderoafigential
patient information until the Sellers and Purchaser enter intodicileRecords Custody
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Agreement (the “Medical Records Custody Agreerfantthe form attached hereto as
Exhibit C, and then any such obligation of the Sellers is subject to Purhaser
compliance with such Medical Records Custody Agreement.

2.10 Research Programs.Following the date hereof and prior to Closing,
Purchaser and SVCMC shall mutually review the Researcyrdins (other than those
listed on_Schedules 2.1(@y 2.2(0) (the “Unassigned Research Progrgneenducted at
the Facilities to determine which, if any, of the Unassignese®eh Programs should
remain with the Business after Closing (and thereby become Batthissets) and
which should remain with the Sellers after Closing (and therelmgtitute Excluded
Assets). The determination as to whether any given Unaskigasearch Program shall
remain with the Business shall be made by Purchaser and theabfgpbsponsors of such
Unassigned Research Programs prior to the Closing. Purcttasempromptly notify
SVCMC in writing of any agreement reached with such spons@ardeg which
Unassigned Research Programs, if any, shall remain with tisendss and thereby
become a Purchased Asset as to which Purchaser shall assume full resiyonsibili

2.11 Pre-Closing Accounts Receivable; Section 4204 Bond Costs

€)) Purchaser shall have the right, to be exercised within ninety (90)
days after the entry of the Sale Order by the Bankruptcy Qouttin any event at least
ten (10) Business Days prior to the Closing Date), to acqutreedtlosing Date all or a
portion of the Sellers’ Pre-Closing Accounts Receivable for addltiooasideration.
Upon the exercise of such right, SVCMC and Purchaser shall aggotigood faith the
types and amounts of Pre-Closing Accounts Receivable to be acqhiee®(irchased
Pre-Closing Accounts Receivab)lethe discount rate for each type of Purchased Pre-
Closing Accounts Receivable and the procedures for collectingdastidbuting the
proceeds of the Purchased Pre-Closing Accounts Receivable. Upontib® gexcuting
a definitive written agreement with respect to the PurchasedCI@sing Accounts
Receivable, for all purposes of this Agreement, (i) the PurdhBse-Closing Accounts
Receivable shall be deemed a Purchased Asset and (ii) théBatase Price (and the
principal amount of the Primary Note, if applicable) in SectionsBAll be increased by
the amount of consideration to be paid by Purchaser for the PurcRasétlosing
Accounts Receivable as set forth in such agreement. Notwithstaadytiging to the
contrary contained in this Section 2.10e effectiveness of any such agreement and the
resulting inclusion of any Pre-Closing Accounts Receivable asreh&sed Asset and
assignment thereof to Purchaser on the Closing Date is conditioned hgp@elters
obtaining the prior written consent of General Electric Cagitaporation under the DIP
Agreement to the transfer of such Pre-Closing Accounts Receiaatilthe release of its
security interest therein, which consent the Sellers shalltisisemmercially reasonable
efforts to obtain in connection with such agreement.

(b) SVCMC shall at the Closing, at its election, either (i) lainse
Purchaser for the actual out-of-pocket cost incurred (or agreed tiacbeed) by
Purchaser in obtaining the bond required to be obtained by Purchasenptosbection
9.2(e)in order to comply with ERISA Section 4204, in which case such amouiht sha
reduce the Base Purchase Price (and principal amount of thayNwt@, if applicable)
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in accordance with Section 3.ar (ii) provide to Purchaser (at SVCMC'’s cost), but on
Purchaser’s behalf, the bond so required of Purchaser (in whiemoasdjustment shall
be made to the Base Purchase Price (or in the amount of the Primary Note)).

2.12 Parsons Manor LeasePrior to the Closing, Purchaser and SVCMC shall,
in good faith, negotiate and agree (subject to approval by the Bankruptcy Court las may
required pursuant to the Bankruptcy Code) upon a lease by SVCMA@r¢baBer of
Parsons Manor (the "Parsons Manor Lépsentaining the terms set forth in Schedule
2.12 hereto and other customary terms and conditions; provitiadl if Purchaser has
made the Third-Party Financing Election pursuant to Sectigm8ither such party shall
have any obligation under this Section 2.4@r any obligation to execute and deliver the
Parsons Manor Lease to the other party at the Closing

2.13 Behavioral Health Agreement Prior to the Closing, Purchaser and
SVCMC shall in good faith, negotiate and agree (subject to apprgwakebBankruptcy
Court as may be required pursuant to the Bankruptcy Code) upon a Bahalgaith
Services Consulting Agreement (the “Behavioral Health Agre#ineslating to certain
consulting services to be performed in connection with the behahiea#th programs at
the Hospitals. The Behavioral Health Agreement shall contaipriheipal terms and
conditions set forth in_Schedule 2.h8reto, such other terms and conditions customary
for such agreements and such other terms and conditions as Purcha&S¥Cahd may
otherwise reasonably in good faith agree upon in writing not tlader three (3) Business
Days prior to the deadline set forth in the Bidding Procedures @nd#ire submission of
bids.

2.14 Ambulance Services Operating Certificate SVCMC shall use its
reasonable best efforts to separate its ambulance servicestimpecertificate into
multiple certificates, with one or more of such certificasedely being for those
ambulances services provided at the Hospitals, and to transfeau@e to be issued) to
Purchaser at the Closing such operating certificate officatéis relating solely to the
Hospitals. The provisions of Section 8rdgarding cooperation by Purchaser and
Wyckoff shall also apply to the matters described in the pregedintence. [In addition,
each of Purchaser and Wyckoff shall use its commerciallgoredble efforts, and
SVCMC shall cooperate with them, to obtain an ambulance servicesgtiogecertificate
covering Queens County]. In the event that SVCMC cannot separdteamsfer the
operating certificate(s) for the Hospitals to PurchasehatQGlosing, (i) SVCMC and
Purchaser shall in good faith negotiate and agree upon an AmbulandeeSe
Agreement (the “Ambulance Services Agreerfienivhereby SVCMC will provide
ambulance services in Queens County under SVCMC’s ambulance sep&@ding
certificate for an amount equal to SVCMC'’s costs plus one d@igryntil such time as
Purchaser has obtained an ambulance services operating ¢ertiigaring such service
area and (ii) Purchaser shall continue to use commercialbpmahble efforts to obtain
such a certificate.
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ARTICLE 111

CONSIDERATION

3.1 Consideration The consideration for the Purchased Assets shall be,
subject to adjustment as provided in Sections,Z1 3.6and_3.7 (i) (A) a promissory
note (the “Primary Not& from Purchaser to SVCMC with a principal amount equal to
thirty-six million five hundred thousand dollars ($36,500,000) less the suhe dfarget
Fixed Amount and the Escrowed Funds (such net amount, as adjusted prior to the Closing
pursuant to Sections 2.13.5 and_3.7 the “Base Purchase Priyeand (B) a promissory
note (the “Additional Note and, together with the Primary Note, the “Ndjefom
Purchaser to SVCMC with a principal amount equal to five milliomad®l($5,000,000)
less the Additional Pre-Closing Assumed Liabilities, (i) thgrpant of the Escrowed
Funds to the Sellers pursuant to Section 8iB the assumption by Purchaser of the
Assumed Liabilities and (iv) the aggregate Cure Amounts payablesarved by
Purchaser under Section 2gFovided howevey that the Sellers shall also be entitled to
receive the amounts provided by Section :btwithstanding the foregoing, in the event
that the Additional Pre-Closing Assumed Liabilities are gretitan or equal to five
million dollars ($5,000,000) at the Closing, Purchaser will not be obtligat deliver the
Additional Note, and the Additional Note shall be disregarded fopwatboses of this
Agreement.

3.2  Purchase Price Deposit Purchaser shall immediately deposit with
Commerce Bank, National Association, in its capacity as escgmmtgthe “Escrow
Agent), pursuant to that certain Escrow Agreement, dated as of théneiaef, by and
among Purchaser, SVCMC and the Escrow Agent (the “Escrow Agné@iey wire
transfer of immediately available funds, (i) an amount equal tohwedred thousand
dollars ($500,000) upon execution of this Agreement, and (i) an amount tegued
hundred and fifty thousand dollars ($250,000) upon the entry of the Sale Ortlex by
Bankruptcy Court (the aggregate amount so deposited, the “Escrowesi)Faadh such
deposit to be released by the Escrow Agent and delivered to Rithgraser or SVCMC,
in accordance with the provisions of the Escrow Agreement. Pursudané Escrow
Agreement, the Escrowed Funds shall be deposited into an interasglaaount and
(together with all accrued investment income thereon) distributed as follows

(@) if the Closing shall occur, the Escrowed Funds shall be delivered to
SVCMC as partial consideration for the Purchased Assets, laadcaued investment
income on the Escrowed Funds shall be delivered to Purchaser at the Closing;

(b) if this Agreement is terminated by SVCMC pursuant to
Section 4.4(c)(ii) the Escrowed Funds, together with all accrued investment income
thereon, shall be delivered to SVCMC,; or

(© if this Agreement is terminated pursuant to Section dtder than
by SVCMC pursuant to Section 4.4(c)(iilhe Escrowed Funds, together with all accrued
investment income thereon, shall in each case be returned to Purchaser.
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3.3 Payment of Purchase Pric®©n the Closing Date, Purchaser shall (i) pay
the Estimated Purchase Price to SVCMC, which shall be paidoyAdelivering to
SVCMC the executed Primary Note, in a form reasonably acceptalVCMC and
containing the terms and conditions set forth in Schedulas3applying to such Note, or,
(B) in the event that Purchaser makes the Third-Party Fimgri€iection pursuant to
Section 3.7 by wire transfer of immediately available funds into amoaot designated
by SVCMC, (ii) deliver to SVCMC the executed Additional Noteaiform reasonably
acceptable to SVCMC and containing the terms and conditions setrfd@tithedule 3.3
as applying to such Note, and (iii) deposit cash in escrow equal to such amouyit &g an
is required by Section 2.5

3.4  Transition Patient PaymentsTo compensate the Sellers for services
rendered and medicine, drugs, and supplies provided on or before theg(bade
(“Transitional Patient ServicBswith respect to individuals who are patients of the
Business on or before the Closing Date but who are not dischargedtentiha Closing
Date (“Transition Patienty SVCMC and Purchaser shall take the following actions:

(@8 As soon as practicable after the Closing Date, SVCMC shall
deliver to Purchaser a statement itemizing the TransitionsP&ervices provided by
the Sellers on or through the Closing Date to Transition Patwhtsse care is
reimbursed by the Medicare, Medicaid or other healthcare ingu@noeimbursement
programs on a diagnostic related group (“DR& other “all-inclusive” or “global” fee
basis (“DRG Transition Patieri}s With respect to such DRG Transition Patients, the
Sellers shall, unless otherwise required by law, be entitledctive from Purchaser as
hereinafter provided an amount equal to: the remainder of (i) theldlee®RG
payments plus the outlier payments, if any, received by Purchasespect of a DRG
Transition Patient, multiplied by a fraction of which the numersitatl be the number of
inpatient days of the DRG Transition Patient prior to the CloBiag and of which the
denominator shall be appropriate inlier length of stay of the DR(@sition Patient (as
calculated in accordance with Medicare/Medicaid regulationsyusn(ii) the sum of any
deposits or co-payments made by such DRG Transition Patient &ellees; provided,
howeverthat, if the fraction described in the clause (i) of this seetéwhich fraction is
to be multiplied by the global fee/DRG payments plus the outlgsmments, if any,
received by Purchaser in respect of the patient) is griterl, then such fraction shall
be deemed to be equal to 1. Such payment shall be made by Purchaser to SVCMC withi
thirty (30) days after receipt of such global fee/DRG or augeeyments, accompanied
by copies of remittances and other supporting documentation asmabasrequired by
SVCMC. To the extent SVCMC received payments from Mediddeglicaid or other
healthcare insurance or reimbursement programs on a DRG or atherciusive” or
“global” fee basis with respect to Transition Patients in excess of antountsch it was
entitled, such excess shall be taken into account in determiningntioeint of the
payment to be made by Purchaser pursuant to the immediately pgesedience. In the
event that Purchaser and SVCMC are unable to agree on the amdenpaéid to the
Sellers under this Section 3.then such amount shall be determined by an accounting
firm mutually and reasonably acceptable to Purchaser and SVCMCcaste of
engagement of which shall be shared half by Purchaser and hafidi&G  The parties
acknowledge and agree that the intent of this Sectiors 3adensure that each party gets

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASSE©JRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



properly compensated for services to Transition Patients performeeadly party.
Accordingly, the parties each agree to use their reasonadtieff@rts to carry out such
intent.

(b) Immediately prior to the Closing Date, SVCMC shall prepare cut
off billings for all then patients of the Business not covered by Section 3m{eh shall
include Medicare patients whose care is reimbursed on a cos}. b&/CMC shall be
entitled to bill for and receive all amounts collected in respestich cut-off billings and
Purchaser shall have no right thereto.

3.5 Additional Purchased Assetdf between the date of this Agreement and
the Closing Date, the Sellers acquires with the consent of Pardhagaccordance with
Section 8.2(b)(iii))any material properties or assets that would be PurchassstsAs
(“Additional Purchased Asséjsthe Base Purchase Price (and the principal amount of
the Primary Note, if applicable) in Section 3Hall for all purposes of this Agreement be
increased by the total cost incurred by the Sellers and ttigliatés (including any
Taxes or delivery charges) for such Additional Purchased Assets.

3.6 Purchase Price Adjustment

(@) Set forth on_Schedule 3.6(&) an estimate of the amount as of the
date stated therein of certain categories of Assumed itiebias described therein and
Cure Amounts (the_“Fixed Assumed Liabilitieso be assumed by Purchaser pursuant to
Sections 2.3&and_2.50f this Agreement (such estimate, as of such date, the€fTaiged
Amount’). Such estimates have been prepared in accordance with (Aptks and
records of the Business and (B) the Accounting Principles. TheotAting Principles
means United States generally accepted accounting principlehanmhdt accounting
practices of the Business.

(b)  Atleast three (3) Business days prior to the Closing Dat€N8Y
shall prepare and deliver to Purchaser a statement settingafoghsonably detailed
calculation of SVCMC'’s good faith estimate of (i) the Fixedsémed Liabilities as of
the Closing Date (the “Estimated Fixed Amdjinprepared in accordance with the books
and records of the Business and the Accounting Principles, and &gjastment to the
Base Purchase Price (such adjustment, the “Estimated PukheseAdjustmerit and
the sum of the Base Purchase Price (as it may be adjusted @ne prior to the Closing
pursuant to_Sections 2.,18.5 and 3.7 and the Estimated Purchase Price Adjustment
being the “Estimated Purchase Pt)cavhich may be positive or negative, equal to the
Target Fixed Amount minus the Estimated Fixed Amount. The prinaipaunt of the
Primary Note to be delivered by Purchaser or, in the event thahdder makes the
Third-Party Financing Election pursuant_to Section 8h& amount of cash to be paid by
Purchaser, on the Closing Date pursuant to Sectiowi8.Be increased (or decreased by
such amount if negative) by the amount of the Estimated Purchase Price AdijListm

(© Purchaser shall prepare and deliver to SVCMC, within ninety (90)
days following the Closing Date, a statement (the “Closing 18&té) setting forth a
reasonably detailed calculation of (i) the Fixed Assumed Liggslias of the Closing
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Date (the “Final Fixed Amoutjt prepared in accordance with the books and records of
the Business and the Accounting Principles, (ii) a reasonablifedieéxplanation of the
variance from the Estimated Fixed Amount, (iii) an aggregatesadgnt to the Base
Purchase Price (such adjustment, the “Final Purchase PricetrAdifs and the sum of

the Base Purchase Price and the Final Purchase Price Adjugbeieg the “Final
Purchase Pri¢g which may be positive or negative, equal to the Target Fixed Amount
minus the Final Fixed Amount; and (iv) a true-up amount (the “True-Umpukt’),
which may be positive or negative, equal to the Estimated PurchiaseAgjustment
minus the Final Purchase Price Adjustment.

(d) SVCMC shall have twenty (20) days from its receipt of the
Closing Statement (the “Objection Periptb review the Closing Statement. Purchaser
shall grant SVCMC and its Representatives access at reasdimabs and places to all
books and records of the Business that are reasonably requested GWCSW
connection with SVCMC's review of the Closing Statement. Uporexpiration of the
Objection Period, the Sellers shall be deemed to have accepted, krixk db@und by,
the Closing Statement and the calculation therein of the Fineh&& Price Adjustment,
unless SVCMC shall have informed Purchaser in writing of itsgdesament with the
Closing Statement prior to the expiration of the Objection Petioel {Objectiori),
specifying each disputed item and setting forth in reasonablé thetabasis for each
such dispute (each, a “Disputed lt¢mPurchaser shall have twenty (20) days from the
date on which it receives the Objection (the date on which suchy&mit day period
ends, the “Response D3t¢o review and respond to such Objection. If Purchaser and
SVCMC are able to negotiate a mutually agreeable resolatieach Disputed Item, and
each signs a certificate to that effect, the Closing Stateand the calculation therein of
the Final Purchase Price Adjustment and, if applicable, the Tpu&rbunt, as adjusted
to reflect such resolution, shall be deemed final, non-appealable andgoiadpurposes
of this Agreement. If within twenty (20) days of the Response Bay Disputed Items
have not been resolved, SVCMC and Purchaser shall refer sgpht&l Items to an
independent accounting expert (the “Accounting Refgre¢ho shall be a partner of a
nationally recognized accounting firm to be mutually agreed upon\WyM&E and
Purchaser, and who shall accept its appointment within five (5) days after farchl réo
make a final, non-appealable and binding determination as to such renaismged
Items pursuant to the terms hereof. If Purchaser and SVCM@ot agree on the
selection of a partner at an independent accounting firm to #uoe #&g&counting Referee,
the parties shall request the Bankruptcy Court to appoint such a partdesuch
appointment shall be conclusive and binding on the parties. The Accolrdfegee
shall be directed to make a determination in accordance witlo®s&c6(e)below of the
Disputed Items promptly, but no later than thirty (30) days, afteemance of its
appointment. SVCMC and Purchaser agree to use their commeregtignable efforts
to effect the selection and appointment of the Accounting Refanemugnt to this
Section 3.6(d) The parties shall make readily available to the AccountingrBefall
relevant books, records and employees of the Business that swealely requested by
the Accounting Referee in connection with the Accounting Referesi®w of any
Disputed Items;_providedthat the parties and their respective Affiliates shall not be
obligated to provide any information the disclosure of which would jelgarany
professional privilege available to such Person relating to suchmafam or which
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would cause such Person to breach a confidentiality obligation tdhvithis bound;
provided further, that the parties and their respective Affiliates shall bhsg best efforts
to minimize the effects of any such limitations.

(e) If Disputed Items are referred to the Accounting Referee for
resolution pursuant to Section 3.6@)ove, the Accounting Referee (i) shall determine
only with respect to the Disputed Items submitted whether anddb extent, if any, the
Final Purchase Price Adjustment and, if applicable, the True-UpuAtrset forth in the
Closing Statement requires adjustment, (ii) shall utilize Aoeounting Principles
without modification and (iii) shall not assign a value to any item greaarttie greatest
value for such item claimed by either party or less than ttedleshvalue for such item
claimed by either party. Any finding by the Accounting Reéeshall be a reasoned
award stating in reasonable detail the findings of fact orlwiiis based, shall be final,
non-appealable and binding upon the parties and shall be the sole arsivexamedy
between the parties regarding the Disputed Items so presentedeeshand expenses of
the Accounting Referee shall be borne by the Sellers and Purcimagbe same
proportion that the dollar amount of Disputed Items which are not resolved in favor of the
Sellers or Purchaser, as applicable, bears to the total dolamaraf Disputed Items
resolved by the Accounting Referee. The Sellers and Purchaiezastiabear the fees,
costs and expenses of their own accountants and all of its other expeasrred in
connection with matters contemplated by this Section 3.6

() If the True-Up Amount is a negative number, then Purchaser shall
pay to SVCMC such amount in cash; provided that, so long as Purchasssthaade
the Third-Party Financing Election pursuant to Sectioni.lieu of a cash payment, the
principal amount of the Primary Note shall be increased kaggregate amount equal to
the absolute value of the True-Up Amount. If the True-Up Amounpissdive number,
then SVCMC shall pay to Purchaser such amount in cash; protha&dso long as
Purchaser has not made the Third-Party Financing Election putsu&ettion 3.7in
lieu of a cash payment, the principal amount of the Primary Widltbe decreased by an
aggregate amount equal to the True-Up Amount. Subject to the precsshtence,
payment of the True-Up Amount shall be made by wire transfienrobdiately available
funds to an account designated by the parties receiving such f8adk. payment of the
True-Up Amount calculated pursuant to this Sectiond.@djustment to the principal
amount of the Primary Note pursuant to this SectiorsBadl be made (i) if no Objection
is made by SVCMC during the Objection Period, within five (5) Business Dagsviotj
the expiration of the Objection Period or (ii) if SVCMC submits@bjection within the
Objection Period, within five (5) Business Days following finaaletion of all Disputed
Items by the parties or the Accounting Referee.

3.7  Third-Party Financing ElectionNotwithstanding anything to the contrary
contained in this Agreement, at any time on or before the third Brsipess Day prior
to the deadline set forth in the Bidding Procedures Order #orstibmission of bids,
Purchaser may elect (the “Third-Party Financing Elet}itm pay the entire Estimated
Purchase Price (along with any other adjustments to the purphasethat take place
after the Closing) to Seller in cash in lieu of the PrimaoteN In order to make the
Third-Party Financing Election, Purchaser must provide to SVCM@r({iten notice of
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such election, (i) a copy of a binding commitment letter ireato debt financing for
Purchaser (the_“Commitment Lettein a form reasonably acceptable to SVCMC with
customary terms and conditions from a third-party lender reasorsaiggptable to
SVCMC (SVCMC hereby acknowledges that for this purpose thdeks set forth on
Schedule 3.7are acceptable third-party lenders) and (iii) a cedificexecuted by
Purchaser (the_“Third-Party Financing Certifi¢atéx) agreeing to notify SVCMC if
Purchaser becomes aware of any facts that would cause Rurtthasasonably believe
that the Financing contemplated by the Commitment Letter magky lihan not will not
be consummated in accordance with the terms thereof and (y) gnédanfollowing
representations and warranties to SVCMC: (A) the copy of then@onent Letter
provided to SVCMC in connection with making the Third-Party Financilegtién is a
true, correct and complete copy of the Commitment Letter; {&)ommitment Letter,
together with all other resources available to Purchaser, callefisnds necessary to
fully pay the Estimated Purchase Price at Closing (and Bme-Up Amount in
accordance with Section 3,&ll fees and expenses of Wyckoff and Purchaser incurred in
connection with the Contemplated Transactions and any other finandightaris of
Purchaser under this Agreement or the Purchaser Documents (exc¢heliBghavioral
Health Agreement) (the “Financifjg (C) as of the date of such certificate, Purchaser and
its Affiliates were not aware of any facts that would eaBsirchaser to believe that the
Financing contemplated by the Commitment Letter would not be conated in
accordance with the terms thereof; and (D) assuming thateives the Financing,
Purchaser at the Closing will have, the resources and capalfiti@scial or otherwise)
to perform its obligations under this Agreement, and Purchasendtamcurred any
obligation, commitment, restriction or Liability of any kind, which wbumpair or
adversely affect such resources and capabilities. Upon Purchaseg the Third-Party
Financing Election, (i) the Base Purchase Price shall decteasne million and five
hundred thousand dollars ($1,500,000), (ii) Parsons Manor shall deemed to behpart of
Purchased Owned Property for all purposes of this Agreement ignith€i covenants,
representations and warranties given by Purchaser in the Tdrityl-FFinancing
Certificate shall be deemed given by Purchaser under thiseAgmt as if set forth
herein, and shall automatically be incorporated into and form afoidnis Agreement for
all purposes. Notwithstanding the first sentence of this Sectigmafger the entry of the
Sale Order by the Bankruptcy Court, Purchaser shall be entitltedke the Third-Party
Financing Election at any time on or before the earlier)af & notice is given by either
party pursuant to Section 4.4(d)(ioy Section 4.4(d)(iv)the end of twenty (20) Business
Day notice period specified in such section or (ii) the tenth (10ik)nBss Day prior to
the Closing Date.

ARTICLE IV

CLOSING AND TERMINATION

4.1 Closing Date Subject to the satisfaction of the conditions set forth in
Sections 10.110.2and _10.3(or the waiver thereof by the party entitled to waive that
condition), the closing of the purchase and sale of the Purchased Assetthe
assumption of the Assumed Liabilities provided for_in Articlénéreof (the “Closing
shall take place at the offices of Proskauer Rose LLP lbctd 585 Broadway, New
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York, NY 10036 (or at such other place as SVCMC and Purchaser manatesin
writing) at 10:00 a.m. (New York time) on a date agreed upon by SvV@midPurchaser
that is not less than five (5) nor more than seven (7) Business DHgwing the
satisfaction or waiver of the conditions set forth in Articldother than conditions that
by their nature are to be satisfied at the Closing, buestiby the satisfaction or waiver
of such conditions), unless another time or date, or both, are agreedvtding by
SVCMC and Purchaser. The date on which the Closing shall beshelgired to in this
Agreement as the “Closing DdteUnless otherwise agreed by SVCMC and Purchaser in
writing, regardless of the time at which the Closing is cormaflethe Closing shall be
deemed effective and all right, title and interest of SVCN@ny asset to be acquired by
Purchaser hereunder, and any Assumed Liability and all ristisefwith respect to the
Business, shall be considered to have passed to Purchaser as of m2:(Nea York
time) on the Closing Date.

4.2 Deliveries by SVCMC At the Closing, SVCMC shall deliver to
Purchaser:

(@) a certificate of good standing of each Seller from the Sfaew
York;

(b)  atrue and complete copy of the certificate of incorporatioracth e
Seller and all amendments thereto certified by the State of New York;

(c) true and complete copies of the bylaws of each Seller, each
certified by an authorized officer;

(d)  certificates from authorized officers of each Seller tlia¢
certificates of incorporation of such Seller have not been amendedtbacate of the
certificate described in subsection (b) above, and that nothing haseakcsince the date
of issuance of the certificate of good standing specified in stiluse@) above, that
would adversely affect such Seller’s corporate existence or good standing

(e) true and complete copies of the resolutions of the Board of
Directors of each of the Sellers, each certified by ésr&ary, authorizing the execution,
delivery and performance of this Agreement and all instrumerdsdacuments to be
delivered in connection herewith, and the transactions contemplateloly Heyesuch
Seller;

() certificates from the Secretary of each of the Sellerdoathe
incumbency and signatures of each officer of such Seller exedhtsmédgreement and
any other documents required under this Agreement;

(9) a duly executed bill of sale in a form reasonable acceptable t
Purchaser and SVCMC,;

(h)  a duly executed assignment and assumption agreement in a form

reasonable acceptable to Purchaser and SVCMC, and duly execugernasss of the
U.S. trademark registrations and applications included in the Pudchasdlectual
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Property, in a form suitable for recording in the U.S. Patent aadefmark office, and
general assignments of all other Purchased Intellectual Property;

) the officer's certificates required to be delivered pursuant to
Sections 10.1(agnd_10.1(ky)

()] the the Medical Records Custody Agreement between Purchaser
and the Sellers, substantially in the form attached heretolabiEX, duly executed by
the Sellers;

(k) the following agreements, each duly executed by SVCMC: (i) the

Behavioral Health Agreement; (ii) the Clinical Sponsorship Agrent between
Purchaser and SVCMC in the form attached hereto _as Exhib{th® “Clinical
Sponsorship Agreeméntwith respect to the Cardiac Catheterization program; thie
Residency Rotation Agreement (the "Residency Rotation Agreémdrgtween
Purchaser and SVCMC in the form attached hereto as Exhiland (iv) the Cardiac
Patient Transfer and Affiliation Agreement (the “CardiaddPatTransfer and Affiliation
Agreemerit) between Purchaser and SVCMC relating to Saint John’s Queemstaios
and St. Vincent’'s Hospital Manhattan in the form attached hereto as Exhibit F

()] a duly executed Non-Foreign Person Affidavit for each Seller in
compliance with Section 1445 of the Code;

(m) copies of all consents required by Section 10.3¢d)which the
Sellers are responsible;

(n)  duly executed warranty or bargain and sale deeds with covenants
against grantor’'s acts with respect to each of the PurchaseddRvoperties, together
with duly executed affidavits of title in customary form;

(o) original counterparts of each Assigned Contract that is in each
Seller’s possession, custody or control;

(p)  all security deposits described in Schedule 5.8¢fich schedule
shall be updated by SVCMC immediately prior to the Closing (but which updatashall
be deemed to be a breach of the representations and warrantié€M{CScontained
herein for any purpose of this Agreement), to the extent transferable;

(q)  estoppel certificates executed by SVCMC, in form and substance
reasonably acceptable to Purchaser, with respect to each Real Prepsay L

(9] all other instruments of conveyance and transfer executed by the
Sellers, in form and substance reasonably acceptable to Purchaser, asmaegssary to
convey the Purchased Assets to Purchaser free and clearLanall(except Permitted
Exceptions), including certificates of title for the Purchased Vehicles;
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(s) unless Purchaser makes the Third-Party Financing Election
pursuant to Section 3.The Parsons Manor Lease in accordance with the termsrget f
in Schedule 2.12uly executed by SVCMC,;

(® the ambulance services operating certificate or certificiatethe
Hospitals or, as permitted by and in accordance with Section th&4Ambulance
Services Agreement, duly executed by SVCMC; and

(u) such other documents, instruments and certificates as Purchaser
may reasonably request.

4.3 Deliveries by Purchaser At the Closing, Purchaser shall deliver to
SVCMC:

€)) if Purchaser makes the Third-Party Financing Election pursuant to
Section 3.7the Estimated Purchase Price, in immediately available fasdsgt forth in
Section 3.Fereof;

(b)  a duly executed assignment and assumption agreement in a form
reasonable acceptable to Purchaser and SVCMC;

(c) the following agreements, each duly executed by Purchastre (i)
Behavioral Health Agreement; (ii) the Medical Records Custaghgement substantially
in the form attached hereto as Exhibijt(@) the Clinical Sponsorship Agreement in the
form attached hereto as Exhibit [iv) the Residency Rotation Agreement, in the form
attached hereto as Exhibit; Bnd (v) the Cardiac Patient Transfer and Affiliation
Agreement in the form attached hereto as Exhibit F

(d) the officer's certificates required to be delivered pursuant to
Sections 10.2(agand_10.2(h)

(e) a certificates of good standing of Purchaser and Wyckoff from the
State of New York;

() true and complete copies of the certificates of incorporation of
Purchaser and Wyckoff and all amendments thereto certified by the Stagevofdvk;

(g) true and complete copies of the bylaws of Purchaser and Wyckoff,
each certified by one of its authorized officers;

(h)  certificates from authorized officers of Purchaser and Wyckatf t
the certificates of incorporation of Purchaser and Wyckoff mmtébeen amended since
the date of the certificate described in subsection (f) abovehahddthing has occurred
since the date of issuance of the certificate of good standirngisgaen subsection (e)
above, that would adversely affect Purchaser’s or Wyckoff's corperaséence or good
standing;
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) true and complete copies of the resolutions of the Board of
Directors of each of Purchaser and Wyckoff, each certifiedsb@etretary, authorizing
the execution, delivery and performance of this Agreement anchstuments and
documents to be delivered in connection herewith, and the transactions matedm
hereby by Purchaser and Wyckoff;

()] certificates from the Secretary of each of Purchaser andka&ffyc
as to the incumbency and signatures of each officer of PurclradéVyckoff executing
this Agreement and any other documents required under this Agreement;

(k) copies of all consents required by Section 10.3@d) which
Purchaser is responsible;

0] the following instruments, each duly executed by Purchasere(i) th
Additional Note, in a form reasonably acceptable to SVCMC contathiagerms and
conditions set forth in_Schedule 3h@reto as applying to the Additional Note and, (ii)
unless Purchaser makes the Third-Party Financing Election puisu&ection 3.7the
Primary Note, in a form reasonably acceptable to SVCMC contathegerms and
conditions set forth in Schedule }8reto as appling to the Primary Note;

(m) unless Purchaser makes the Third-Party Financing Election
pursuant to Section 3.The Parsons Manor Lease in accordance with the termsrget f
in Schedule 2.1uly executed by Purchaser;

(n) a copy of any notification that Purchaser is required under the
Escrow Agreement to deliver to the Escrow Agent in order forBberow Agent to
release the Escrowed Funds to SVCMC at the Closing;

(o) evidence reasonably acceptable to SVCMC of Purchaser’s deposit
in escrow of such amounts (if any) required by Section 2.5

(p) in the event that SVCMC cannot transfer to Purchaser at the
Closing the ambulance services operating certificate officatéis for the Hospitals, the
Ambulance Services Agreement in accordance with Section 2ul¥ executed by
Purchaser; and

Q) such other documents, instruments and certificates as SVCMC
may reasonably request.

4.4  Termination of Agreementlin respect of the Contemplated Transactions,
this Agreement may be terminated prior to the Closing as follows:

(@) Termination Due to Events in Bankruptcy Caskhis Agreement
shall terminate immediately if the Bankruptcy Case is dised or converted to a
Chapter 7 bankruptcy case under the Bankruptcy Code, or a Chapter tee tmus
appointed.
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(b) Termination by Purchaser Purchaser may terminate this
Agreement upon the occurrence of any of the following:

) if any of the conditions to the obligations of Purchaser to
close that are set forth in Sections l18rfd 10.3shall have become incapable of
fulfillment other than as a result of a breach by Purchas&¥ymkoff of any
covenant or agreement contained in this Agreement, and such condition is no
waived by Purchaser;

(i) if there shall be a material breach by the Sellers of any
material representation or warranty, or any material covenandgreement
contained in this Agreement which breach cannot be cured or hasemtcured
by the earlier of (A) twenty (20) Business Days after tlvengi of written notice
by Purchaser to SVCMC of such breach and (B) March 31, 2007,

(i)  if there is a Material Adverse Effect; or

(iv)  so long as neither Purchaser nor Wyckoff is then in breach
of their respective obligations under this Agreement in any rabtespect, if (A)
the Bidding Procedures Order is not entered within sixty (60) flays the date
hereof or (B) the Sale Order is not entered within one hundred antyt{120)
days from the date hereof.

(c) Termination by SVCMC SVCMC may terminate this Agreement
upon the occurrence of any of the following:

(1) if any of the conditions to the obligations of the Sellers to
close that are set forth in Sections 18rl 10.3shall have become incapable of
fulfillment other than as a result of a breach by the SetiE@ny covenant or
agreement contained in this Agreement, and such condition is not waived by
SVCMC,; or

(i) if there shall be a material breach by Purchaser of any
material representation or warranty, or by Purchaser or Wydkathy material
covenant or agreement contained in this Agreement (including any
representations, warranties and covenants made in the Third-Paaycifig
Certificate), which breach cannot be cured or has not been cuted karlier of
(A) twenty (20) Business Days after the giving of written retay SVCMC to
Purchaser of such breach and (B) March 31, 2007.

(d) Termination by Purchaser or SVCMC Either Purchaser or
SVCMC may terminate this Agreement upon the occurrence of any of the fajlowi

0] by mutual written consent of SVCMC and Purchaser;

(i) if the Bankruptcy Court shall enter an order approving a
Competing Bid, subject to the limitations set forth in the Biddingc&uures
Order and subject to Purchaser’s right to payment of the Breakddpakd
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Expense Reimbursement in accordance with the provisions of thisrAgne and
the Bidding Procedures Order;

(i) upon twenty (20) Business Days’ written notice to the other
party after the later of either (A) September 1, 2006 or (B) fdumonths after
the entry of the Sale Order by the Bankruptcy Court, if eithe@rchaser or
SVCMC determines in good faith, after consultation with the otlagtypthat
insufficient progress is being made on the CON Application so thatntore
likely than not that DoH will not provide the CON Approval by thedaif six (6)
months after the entry of the Sale Order or the CON TerromaDate.
Notwithstanding the foregoing, neither Purchaser nor SVCMC mayrate this
Agreement under this Section 4.4(d)(ifiwithin such twenty (20) Business Day
period DoH provides the CON Approval or SVCMC receives from DoH
reasonably satisfactory assurances that Purchaser willeegbe CON Approval
by the later of six (6) months after the entry of the Salde©Oor the CON
Termination Date;

(iv)  upon twenty (20) Business Days’ written notice to the other
party if the Closing shall not have occurred by the close of bigssore®ecember
31, 2006 (the "CON Termination D&}gprovided that such termination pursuant
to this_Section 4.4(d)(iv3hall not be effective if within such twenty (20) Business
Day period (A) all outstanding required regulatory approvals diale been
obtained and all other closing conditions shall have been satisfied SME&VIC
has received reasonably satisfactory assurances that alece@provals and
closing conditions shall be satisfied prior to the date which ist €8) months
after entry of the Sale Order by the Bankruptcy Court; proyiflether, that if
the Closing shall not have occurred on or before the CON Terminastendde
to a material breach of any representations, warranties, cosemaagreements
contained in this Agreement, then the breaching party or itéiad% may not
terminate this Agreement pursuant to this Section 4.4(d){Mtwithstanding the
foregoing, if (A) DoH provides the CON Approval on or prior to the CON
Termination Date, (B) an action or failure to act by a Govemtal Body
prevents the consummation of the Contemplated Transactions and (C) the non
terminating party and its Affiliates are otherwise capablesatisfying the
conditions to their obligation to consummate the Contemplated Transaséibns
forth in Article X, then neither SVCMC nor Purchaser may terminate this
Agreement pursuant to this Section 4.4(d)fi®) a period of ninety (90) days
after the receipt of the CON Approval from DoH; or

(v) if the Closing shall not have occurred by the close of
business on March 31, 2007; providddat such termination pursuant to this
Section 4.4(d)(v)shall not be effective if (A) an action or failure to act &y
Governmental Body prevents the consummation of the Contemplated
Transactions and (B) the non-terminating party and its Aidicare otherwise
capable of satisfying the conditions to its obligation to consumniage
Contemplated Transactions set forth in Article X
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(e) Extension of Time Periods The time periods for termination of
this Agreement set forth in this Section #ndy be extended upon the written agreement
of the parties without the further consent of the Bankruptcy Court.

4.5 Procedure For Terminationin the event of termination of this Agreement
by Purchaser or SVCMC, or both, pursuant to Section wiridten notice thereof shall
forthwith be given to the other parties, and upon the giving of such notice (or ainsech t
as specified in the particular termination right set forth ictiS8e 4.4 the Contemplated
Transactions shall be abandoned and this Agreement shall ternongte extent and
with the effect provided by Section 46ithout further action by the parties.

4.6 Effect of Termination

€)) In the event that this Agreement is validly terminated as provided
herein, then each of the parties shall be relieved of its duttestdigations arising under
this Agreement after the date of such termination and suctintgion shall be without
liability to any party; provided, howevehat the obligations of the parties set forth in the
Confidentiality Agreement, Escrow Agreement, Sections82 7.1 and_8.6and_Article
Xl of this Agreement, and to the extent necessary to effecttred foregoing
enumerated provisions, Articledf this Agreement, shall survive any such termination
and shall be enforceable in accordance with their terms. In@uditithis Agreement is
terminated as provided herein, each party shall upon request redativeoon as
practicable any or all documents, work papers and other materahyobther party
relating to its business or affairs or the transactions contézdplaereby, whether
obtained before or after the execution hereof, to the party furgishéensame, other than
any material which is of public record.

(b) Nothing in this_Section 4.6hall relieve the parties of any liability
for a breach of this Agreement prior to the date of terminationtwithstanding the
foregoing, subject to_Section 7.ho attorneys’ fees reasonably incurred by a party in
connection with the transactions contemplated hereby shall be pagable out-of-
pocket expense reimbursement or other fees shall be made to gnypgmar termination
of this Agreement pursuant to Section,4Acept that SVCMC shall be obligated to pay
the Expense Reimbursement to Purchaser within sixty (60) dags e valid
termination of this Agreement if SVCMC terminates this Agnent pursuant to Section
4.4(d)(iii) or 4.4(d)(iv) provided however that the maximum amount of the Expense
Reimbursement shall be increased to seven hundred and fifty thousansl ($31%0,000)
if SVCMC validly terminates pursuant to Section 4.4(d)(@njd (A) Purchaser has
already received the CON Approval at the time of such terroma(B) an action or
failure to act by a Governmental Body has prevented the consumnudtidhe
Contemplated Transactions and (C) at the time of terminatioch&ser was otherwise
capable of satisfying the conditions to its obligation to consumnieg Contemplated
Transactions set forth in Article. X

(c) If this Agreement is terminated in accordance with Sections 4.4
and 4.5 Purchaser and Wyckoff agree that they each shall not, diggcthgirectly, and
shall cause their Affiliates not to, for a period of two (2) gefiom the date of this

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASSHUJRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



Agreement, solicit any employee of the Sellers to join thpleyrof Purchaser, Wyckoff
or any of their Affiliates or solicit any member of el medical or professional staff to
join the professional staff of Purchaser, Wyckoff or their Affiliates.

ARTICLEV

REPRESENTATIONS AND WARRANTIESOF SVCMC

SVCMC hereby represents and warrants to Purchaser that:

5.1  Organization and Good StandingVCMC is a not-for-profit corporation
duly organized, validly existing and in good standing under the lawsedbtate of New
York and has all requisite corporate power and authority to own, |leaseperate its
properties and to carry on its business as now conducted. Each P@ofessional
corporation duly organized, validly existing and in good standing unddawseof the
State of New York and has all requisite corporate power and ayttmiaivn, lease and
operate its properties and to carry on its business as now ceddueach Seller is duly
qualified or authorized to do business as a foreign corporation andyeodh standing
under the laws of each jurisdiction in which it owns or leasegregkrty and each other
jurisdiction in which the conduct of its business or the ownershiftsoproperties
requires such qualification or authorization.

5.2  Authorization of Agreement Except for such authorization as is required
by the Bankruptcy Court (as hereinafter provided for), (i) eaclerSke#is all requisite
power, authority and legal capacity to execute and deliver, and haws atk@rporate
action, including approval of its members or shareholders (as app)icabtessary for it
to validly execute and deliver, this Agreement and each othernagnéedocument, or
instrument or certificate contemplated by this Agreement &xbeuted and delivered by
such Seller in connection with such Seller entering into this Aggaeand (ii) subject to
the satisfaction of the conditions referred to in clause (iv)eati@n 5.3(a) each Seller
has all requisite power, authority and legal capacity to exanutealeliver, and has taken
all corporate action necessary for it to validly execute andrateleach agreement,
document, or instrument or certificate contemplated by this Agreeta be executed by
such Seller in connection with the consummation of the transactionsngated by this
Agreement (together with the other documents, other than thisrAgregereferred to in
clause (i) of this sentence, the “Seller Docuni@ngd to perform its obligations
hereunder and thereunder and to consummate the transactions contempédiychine
thereby. This Agreement and each of the Seller Documents coatethfih be executed
and delivered in connection with the Sellers entering into thisehgeat have been, and
each other Seller Document will be at or prior to the Closinty and validly executed
and delivered by the applicable Seller and (assuming the due auibarizaecution and
delivery by the other parties hereto and thereto, the entry ofalee(8der, and, with
respect to the Sellers’ obligations under Sectionthd entry of the Bidding Procedures
Order) this Agreement constitutes, and each of the Seller Dotsinen so executed
and delivered will constitute, legal, valid and binding obligations of #eders
enforceable against each Seller in accordance with their tespéerms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium and siaaraffecting
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creditors’ rights and remedies generally, and subject, as toceafulity, to general
principles of equity, including principles of commercial reasonabrgsod faith and
fair dealing (regardless of whether enforcement is sought im@e@ding at law or in
equity). None of the execution and delivery by a Seller of thiedtgent and the Seller
Documents, the consummation of the transactions contemplated heréisredy, or
compliance by a Seller with any of the provisions hereof or dheval conflict with, or
result in any violation of the certificate of incorporation and bglaav comparable
organizational documents of a Seller.

5.3 Consents of Third Parties; Contractual Consents

(@ To the Knowledge of the Sellers, except as described on Schedule
5.3(a) the Sellers are not required to obtain any consent, waiver, appQodal, Permit
or authorization of, or to make any declaration or filing with, ogit@ any notification
to, any Person (including any Governmental Body) in connectiontigtlexecution and
delivery of this Agreement or the Seller Documents by theeSelihe compliance by the
Sellers with any of the provisions hereof or thereof, the consuomaftthe transactions
contemplated hereby or thereby or the taking by the Sellersnyfo#her action
contemplated hereby or thereby, except for (i) the entry db#the Order, (ii) the entry of
the Bidding Procedures Order with respect to the Sellergjatidns under Section 7.1
(i) subject to the next following sentence, the approval of the &uwpr€ourt of the
State of New York referred to in Sections 510 and 511 of the New Notkor-Profit
Corporation Law (the “N-PCl) and any related notice to the Charities Bureau of the
Office of the Attorney General of the State of New York (tGearities Bureal), (iv)
the Healthcare Regulatory Consents, and (v) such other consentsrsyaipprovals,
Orders, Permits, authorizations, declarations, filings and notditatf which the failure
to have obtained or made same would not have a Material Advdes#. EAs soon as
practicable after the date hereof, SVCMC shall notify Purchfskased on advice of
SVCMC'’s counsel, SVCMC has determined that the approval of the wmuired by
Sections 510 and 511 of the N-PCL is not required for the Contemplaedattions, in
which event, upon such notice, clause (iii) of the immediately pregeséntence shall
have no further force or effect (but the Sellers shall, nonetheje®ssuch notices and
make such filings with the Charities Bureau as SVCMC determines ai@papge).

(b) Except as set forth on Schedule 5.3bYl as otherwise superseded
by the applicable provisions of the Bankruptcy Code, to the Knowledge &eflers,
none of the execution and delivery by the Sellers of this Agreeomearty of the Seller
Documents, the consummation of the Contemplated Transactions by ltbes, Sar
compliance by the Sellers with any of the provisions hereof oedhevill conflict with,
or result in any violation of or a default (with or without noticdapse of time, or both)
under, or give rise to a right of termination or cancellation undgmpaovision of, any
Contract or Permit to which a Seller is a party or by Wilany of the properties or assets
of a Seller are bound, other than any such conflicts, violations, defieuttgénations or
cancellations that would not have a Material Adverse Effect.

(c) To Seller's Knowledge, as of the date hereof, except asrsletdn
Schedule 5.3(¢)all of the Purchased Assets can be assigned to Purchasemptiosua
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Section 365(c)(1) of the Bankruptcy Code without the consent of the coutyeopa
relevant Governmental Body, as applicable.

5.4  Financial Information SVCMC has made available to Purchaser copies of
certain balance sheet items described in Scheduldob.dach of the Hospitals as at
October 31, 2005 and as at December 31, 2005, and the income statements for ea
Hospital and each of Monsignor Fitzpatrick Pavilion, CMCCS, CM@RECMCRS for
the ten (10) month period then ended and the twelve (12) month period then ended, as
well as income statements for each Hospital and each of Mongtgnpatrick Pavilion,
CMCCS, CMCPS and CMCRS for the twelve (12) month periods endingnikesr 31,
2002, 2003 and 2004 (collectively, the “Financial StatemipntsSuch Financial
Statements have been compiled in the Ordinary Course of Businasshie books and
records of each of the Hospitals as at the date and for the peelodnded. To the
Knowledge of the Sellers, the books and records of each of the &lsgpitare complete
and accurate in all material respects and do not contain actrediny material
inaccuracies or discrepancies except for periodic accruals and aghtstonsistent with
past practice and immaterial audit adjustments and (ii) hese maintained by SVCMC
in all material respects in accordance with good business and accountingepracti

5.5 Title to Purchased Asset€Except as set forth in Schedule,5ahd other
than the real property subject to the Real Property LeageBectual property licensed
to the Sellers and the personal property subject to the PersapartyrlLeases, the
Sellers own each of the Purchased Assets, and Purchaser wilited with good title to
such Purchased Assets, free and clear of all Liens, other thaititBeé Exceptions, to the
fullest extent permissible under Section 363(f) of the Bankruptcy Code.

5.6  Absence of Certain Development&xcept as expressly contemplated by
this Agreement (including Section 8.@r as set forth on Schedule 5¢nce December
31, 2005 (i) each Seller has conducted the Business only in the @rdinarse of
Business consistent with past practices in substantially time saanner as presently
conducted, with all reasonable efforts made consistent with pasicpsato preserve the
goodwill of the Business and its relationships with patients, sup@misothers with
whom it deals in connection with its business and to keep availabkethiees of its
officers and employees, (ii) no Seller has, with respect t@tistness, entered into any
Contract, assumed any Liability or otherwise conducted its busotass than in the
Ordinary Course of Business consistent with past practicefh@re has not been any
event, change, occurrence or circumstance related to the Buiaesias had a Material
Adverse Effect, (iv) other than in the Ordinary Course of Business, no Sellentaste
from the Purchased Real Property Furniture and Equipment or otluygoléapersonal
property used in the Ordinary Course of Business (other than Furmtlifecgaipment or
other tangible personal property that has been replaced by sudstaequivalent or
better property) with an aggregate value of greater than fiftysand dollars ($50,000)
and (v) except as would not have a Material Adverse Effect, no Seller haardookthe
following with respect to the Business other than in the Ordinary Séoof Business
consistent with past practice:
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(@) granted any increase in compensation to any of its officers
employees or agents, or paid or agreed to pay to any such pagsbonus, severance or
termination payment;

(b) incurred any material change in its overhead costs, number of
patients treated at the Business, accounts receivable or accounts payable;

(c) made any change in any method of accounting or accounting
practice or policy, or materially revised its accounting reserves;

(d) acquired any assets that are material to the operatiomeof t
Business;

(e) sold, leased, licensed or otherwise disposed of any of itxialat
assets;

() except to the extent reasonably necessary to effectinge t
Contemplated Transactions, entered into, canceled or modified anya&@dmthether or
not reduced to writing and specifically including any note, bond, ngetdaase, license
or other instrument), or assumed any Liability;

(9) adopted or amended any Plan;
(h) billed or collected any accounts receivable in advance; or
0] agreed, whether in writing or otherwise, to do any of the foregoing

5.7 Taxes SVCMC is an entity exempt from federal income tax under
Section 501(c)(3) of the Code and exempt from New York State incoongorate or
franchise tax under the comparable provisions of the Tax Law @&tdte of New York
and there is no action pending by any Tax Authority to revokeadtsxempt status.
Except as set forth on Schedule &rid except for matters that would not have a Material
Adverse Effect, (i) each Seller has timely filed on or betbeedue date all Tax Returns
required to be filed with the appropriate Tax Authorities in alkgictions in which such
Tax Returns are required to be filed (taking into account argnsixin of time to file
granted or to be obtained on behalf of such Seller) and (ii) all T&o@sn to be payable
on such Tax Returns with respect to the Purchased Assets on or thefalate hereof
have been timely paid (along with any interest and penalties wghect thereto).
SVCMC has made available to Purchaser copies of (i) all Tetxris relating to the
Purchased Assets, including amendments thereto, for the las{3hteeable years and
(i) all examination reports and statements of deficiencieessed with respect to the
Purchased Assets for the last five (5) taxable years.

5.8 Real Property

(&)  Schedule 5.8(agets forth a true, correct and complete list of (i) all
real property and interests in real property owned in fee bgdfers and used in any
material degree in the Business (the “Owned Prop&rtiasd (ii) all real property and
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interests in real property leased or licensed by the Selkersised in any material degree
in the Business, as lessee, lessor, licensee or licensor_g@hePRoperty Leas8s The
Sellers have (A) good and marketable fee title to all Purdn@sened Property, free and
clear of all Liens of any nature whatsoever except Lienfosh on_Schedule 5.8(and
Permitted Exceptions and (B) a valid leasehold interest in amgh&sed Real Property
leased by the Sellers, free and clear of all Liens other Reamitted Exceptions. The
Purchased Real Property includes all the real property itdemesessary to permit the
Sellers to conduct the Business in all material respedtasabeing conducted as of the
date of this Agreement. To the Knowledge of the Sellers, ner3wls received any
notice of any default or event that with notice or lapse of tanepth, would constitute a
default by a Seller under any of the Purchased Real Property Leases.

(b) SVCMC has made available to Purchaser true, correct and
complete copies of all of the Purchased Real Property Leasgstheo with all
modifications and amendments thereto. All Purchased Real Pragates are in full
force and effect. Except as set forth in Schedule 5&{d)as otherwise superseded by
the applicable provisions of the Bankruptcy Code, the Sellers and, Kntveledge of
the Sellers, the other parties under each of the Purchased RpattPr_eases have
complied in all material respects therewith, and are not irutlefeereunder. The Sellers
have no Knowledge of any act or omission which, but for the passageefoti the
giving of notice or both, would constitute a default under any of thehBsed Real
Property Leases. Since December 31, 2005, no tenant or licenseeaoydei the
Purchased Real Property Leases has been granted any matévil @r forbearance
with respect thereto. Except as expressly set forth in SchBd(lg) and as otherwise
superseded by the applicable provisions of the Bankruptcy Code, thecti@amsa
contemplated hereby (i) do not require the consent of any of the ldsdlader any of
the Purchased Real Property Leases with respect to whielea iS a tenant, (ii) do not
require the consent of any of the tenants under any of the Purchealder8perty Leases
with respect to which a Seller is a landlord and (iii) shallrestilt in the termination of
(unless otherwise required by the terms of this Agreemengjiverany of the tenants or
landlords under any of the Purchased Real Property Leases thdorighércise any
option or right to terminate, any of the Purchased Real Property Leases.

(c) To the Knowledge of the Sellers, all improvements on the

Purchased Real Property have been completed and, except fasttseh Schedule
5.8(c)(i), there are no interior or exterior structural defects indidmign, specifications,
surveying, planning, supervision or construction of such improvements. To the
Knowledge of the Sellers, there has been no damage to any porttaniofgrovements

on any Purchased Real Property caused by fire or other castaty has not been fully
repaired or restored. Except as set forth in Schedule 5.8(t)(ihe Knowledge of the
Sellers, (A) there is no pending or threatened legal actiontiaeany portion or all of
the Purchased Real Property, including any condemnation actiong¢Batitere is no
basis for any such action. No written notice has been issuedespbct to any pending
or contemplated changes in any applicable Law that may adveaffelst the use,
management or operation of any Purchased Real Property, and ke &alve no
Knowledge of any such pending or contemplated changes. TleesS&lve not received
(and have no Knowledge of) any notice or request from any insuicamepany or holder
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of any mortgage requesting the performance of any work emratitin in respect of any
Purchased Real Property or the improvements thereon.

(d) All public utilities adequate for the operation of the improvement
on the Purchased Real Property for its present use are ihsdake operating and all
installation, connection and capital recovery charges in connectidn saith public
utilities have been paid in full. All utilities, including elecdl, telephone, gas, water
and sewer, required for the present operation of the Purchased Rpaityror any
portion thereof) enter through adjoining public streets or through vadieheants across
adjoining private lands. There are no public street rights-ofaeagss or through the
Purchased Real Property which adversely affect the use therBath parcel of
Purchased Real Property is located on a public street, andatteetenrestricted legal
rights of ingress from, and egress to, each such public stregickdrom, each respective
parcel.

(e) Certificates of occupancy (or their legal equivalent), nonehi€hv
are temporary certificates, covering all portions of the impr@rgson each parcel of
Purchased Real Property, permitting such improvements to beylegall and occupied
in their present manner, have been issued, and true, correct aneéteoagplies thereof
have been made available to Purchaser. All such certifichtescupancy are in full
force and effect. The Sellers have no Knowledge of any &fteyamprovement, or
change in use of any building or other improvement on any parcelrchdsed Real
Property that would require the issuance of any new or amendétai® of occupancy.
Each of the parcels of Purchased Real Property and the impeat® thereon, and the
operation and maintenance thereof, including the number of parking sphaceen,
comply in all material respects with all applicable agreemebaws and restrictive
covenants, including requirements under applicable zoning and subdivision ordinance
and regulations and building code requirements. Other than noted Gtietip®licies
that have been made available to Purchaser, all building structues other
improvements on the Purchased Real Property are located entittagly the boundary
lines of the Purchased Real Property and do not encroach on amestge right-of-
way.

() Schedule 5.8(fsets forth a true, correct and complete list of all
security deposits currently held or required to be held by ar%alleessor, sublessor, or
licensor under any Purchased Real Property Leases.

5.9 Tangible Personal PropertySchedule 5.8ets forth all leases of personal
property, including Equipment, used by the Sellers in the Businesss@fize Property
Lease)) that involve annual payments in excess of $50,000 and, to the Knovdétiye
Sellers, all Personal Property Leases that involve annual payrae®$50,000 or less.
Except as set forth on Schedule ,5t8 the Knowledge of the Sellers, no Seller has
received any written notice of any default or event that witice or lapse of time or
both would constitute a default by a Seller under any of such Personal Proeseg.Le

5.10 Intellectual Property
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(@) Schedule 5.10(a)ists all registered Intellectual Property Rights
and those that are the subject of an application for registrati each case, that are
owned by the Sellers and included in the Purchased Intellectual Property.

(b) Except as set forth on Schedule 5.10¢thg Sellers own or have
licenses to use all Intellectual Property Rights and Fadigyks used by them in the
Ordinary Course of Business, except to the extent the failure thebewner or the
licensee would not have a Material Adverse Effect; providedvever that the Sellers
make no representation or warranty as to the ownership by thedrcef any Intellectual
Property Rights that are licensed to them. Except as setdiorEchedule 5.10(pblo the
Knowledge of the Sellers, (i) the material Purchased Intabédroperty and Facility
Marks used by the Sellers are not the subject of any chaltengeved by the Sellers in
writing and (ii) no Seller has received any written noticamf default or any event that
with notice or lapse of time, or both, would constitute a default undgmeaterial
Purchased Intellectual Property License to which a Sellerparty or by which it is
bound or any challenge to the validity of such Purchased Intellectual Propengd.ice

(c) Except as set forth on Schedule 5.1@(c)n the Ordinary Course
of Business, no Seller has granted any Person any right, lioemsterest whatsoever in
any Intellectual Property Rights owned by the Sellers treatretuded in the Purchased
Intellectual Property.

(d)  All Software that the Sellers use, with the exception of ceroial
off-the-shelf software available at a charge not exceedinghaesand dollars ($1,000)
per copy, computer, user, CPU or the like in connection with the aperat the
Business is listed in_Schedule 5.10(d)jhe Sellers have licenses to use all Third-Party
Software used in the operation of the Business as now operated, ardiéhetave the
legal right to use all such Third-Party Software in the mannar $uch Third-Party
Software is currently being used in the Business without the payohemy additional
royalties or other fees that are not reflected in the Fiahistatements, now or in the
future, to any other Person. The Sellers has not sold, leasedgticenstherwise
distributed or marketed any Software to any third party duhedast three (3) years in
connection with the Business. The Sellers have no obligation to amgkpayments by
way of royalty, fee or otherwise that is not reflected inRheancial Statements or in the
license agreements previously made available to Purchaser f@easgn in connection
with any Third-Party Software. The Sellers own all rigiitte and interest in the
Proprietary Software, including all of the Intellectual Property Rightethe

(e) To the Knowledge of the Sellers, the present and projected use by
each Seller of all of its Software and Intellectual PropdRights does not, and
Purchaser’'s use of all Software and Intellectual ProperthitRigansferred to Purchaser
pursuant to this Agreement (to the extent such transferred Sofamardntellectual
Property Rights are employed by Purchaser in a manner comsiste the operation of
the Business by the Sellers) will not, infringe the rightaumy other Person. No claim
has been asserted by any Person (i) that such Person hagharitle or interest in or to
a Seller’'s Intellectual Property Rights; (ii) to the efféhat any past, present or projected
act or omission by a Seller infringes any rights of such Person to aligdttal Property
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Rights; or (iii) that challenges a Seller’s right to use any of idl&dtual Property Rights
or that seeks to deny, modify or revoke any registration or @piplictherefor or renewal
thereof. To the Knowledge of the Sellers, no facts or cirtamoss exist that, with or
without the passing of time or the giving of notice or both, might reddgrserve as the
basis for any such claim.

5.11 Material Contracts

(&)  Schedule 5.11(agets forth a list of all of the following Contracts
to which a Seller is a party or by which it is bound and thapanearily related to the
Business or by which the Purchased Assets may be bound or aféentethat are
Assigned Contracts (collectively, the “Material Contrgcts

) Contracts with any Affiliate or current or former officer or
director of a Seller (other than Contracts made in the Ordinamys€ of Business
on terms generally available to similarly situated non-affiliatedgsrt

(i) Contracts with any labor union or association representing
any employees of a Seller;

(i)  Contracts for the sale of any of the assets of the Business
(other than an Excluded Asset or a sale made in the OrdinargeCouBusiness)
for consideration in excess of $100,000;

(iv)  Contracts relating to the acquisition by a Seller for use in
the Business of any operating business or the capital stock orasthership
interest of or in any other Person, in each case for consideratiercess of
$100,000; or

(v) Contracts which involve the annual expenditure of more
than $100,000 in the aggregate or require performance by any partythraore
one year from the date hereof that, in either case, are muh&ble by a Seller
without penalty on less than one hundred eighty (180) days’ notice.

(b) Schedule 5.11(bkets forth a list of all Excluded Contracts to
which a Seller is a party or by which it is bound, that are piiynalated to the Business
and that are described in clauses (i) to (v) of Section 5.11(a)

(c) True and correct copies of the Material Contracts have beea mad
available to Purchaser by SVCMC prior to the date of this AgeeemNo Seller is party
to any oral arrangement or understanding relating to the Businéssithariting would
constitute a Material Contract.

(d) Except (i) as otherwise provided in the Bankruptcy Code, (ii) for
events of default arising as a result of any Seller’s fiihg voluntary petition for relief
under Chapter 11 of the Bankruptcy Code, (iii) for general principlesjoity that may
limit the specific performance of particular provisions or @wv)as set forth on Schedule
5.11(d) each Material Contract is a legal, valid and binding obligation of the Seller that is
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party thereto and is enforceable by such Seller againsthiee arty or parties to such
Material Contract in accordance with its terms, and no Selerd@eived any written
notice of any default or event that with notice or lapse of tmigoth would constitute a
default by such Seller under any Material Contract, exceptiééaults that would not
have a Material Adverse Effect. As of the date hereof, nerSadlls given written notice
within the past twelve (12) months to any other party to a Mat@bdntract that such
party is in default thereunder or in breach thereof, which default eacbrremains
uncured, or given notice of termination thereof.

(e) Except as disclosed in _Schedule 5.11(8)the Sellers have the
right to assign to Purchaser each of the Material Contoactihe Closing Date under
Section 365 of the Bankruptcy Code and upon such assignment at Closingnianter
contemplated by this Agreement, Purchaser shall have alleofights of the Sellers
thereunder, and (ii) no Material Contract to which a Sellerparty may be terminated
by any other party thereto as a result of the transactions contemplatesl Agréement.

5.12 Employees; Employee Benefits

(@) Schedule 5.12(ahereto sets forth a true and complete list of all
Plans. With respect to each Plan listed in Schedule 5, B&9MC has made available
to Purchaser true and complete copies of the following: (i) tieentwst recent annual
reports on the applicable Form 5500 series filed with the IRS (imguali schedules,
financial statements and any other attachments filed);h@)Rlan document, including
all amendments thereto; (iii) each trust agreement and insutant®@ct relating to such
Plan, including all amendments thereto; (iv) the most recent sympler description
for such Plan (or a summary of terms of any Plan which does weteh&ummary Plan
description); (v) the two most recent actuarial reports arat@ns for each Plan that is a
“pension plan” within the meaning of Section 3(2) of ERISA; and (vth wespect to
each Plan that is intended to satisfy the requirements of Sdétiga) or Section 403(b)
of the Code, as applicable, the most recent determination lettesdidy the IRS with
respect to such Plan. Each Plan of a Seller governed by thieensgnts of Section
401(a), Section 403(b) or Section 457 of the Code and subject to regulatioa RS,
the PBGC or the U.S. Department of Labor has been operatetiebysdllers in
conformity with the requirements of the Code and the provisions of ERSA
applicable, and in accordance with all other applicable laws andatemd, including
written rulings, bulletins and other announcements issued by the apeliecgulatory
governmental agency in all material respects.

(b) Except as set forth in_Schedule 5.12(pne of the Sellers, any
ERISA Affiliate, or any of their respective predecessorswittsin the last six (6) years
contributed to, contributes to, has been required to contribute to, hasvisthe
participated in, or has any liability with respect to any ‘treahployer plan” within the
meaning of Section 3(37) of ERISA or Section 414(f) of the Code (“Bhalioyer
Plar) or any single-employer pension plan (within the meaning ofi®&ed001(a)(15)
of ERISA) which is subject to Sections 4063 and 4064 of ERISA (“Meltifiinployer
Plart) with respect to Employees.
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5.13 Employment and Labor

(@ Schedule 5.13(ahereto (to be delivered in accordance with

Section 9.1(b)sets forth a true and complete list of all Employees #iseoflate set forth
therein. With respect to each Employee, such schedule adgusats forth the
following information: (i) the position; (ii) date of hire; (iigurrent annual salary or
hourly wage; (iv) average number of hours worked per week; (v) dakestokalary
increase; (vi) accrued vacation, holidays and/or sick leave et o€ the individual’s
employment with SVCMC; and (vii) to the Knowledge of SVCMC, the unibany, of
which the individual is a member.

(b) SVCMC has made available to Purchaser complete and accurate
copies of each employment, consulting and similar agreementnpegtéo the Business
to which a Seller is a party, all of which are listed on Scledul3(b) Except as
disclosed on_Schedule 5.13(lVCMC is not a party to or bound by any written
agreement, employment manual, employment handbook, employment pragtiméypr
constituting a contractual obligation, or any consent decree, cailet or statutory
obligation pertaining to the Business (i) for the employment gfiadividual, or the
provision of services by any individual, who is not terminable by Salter without
penalty upon thirty (30) days notice or less or (ii) relatingthe payment of any
severance or termination payment, bonus or death benefit to angyeemr former
employee or his or her estate or designated beneficiary.

(© Schedule 5.13(c)dentifies the labor or collective bargaining
agreement applicable to Employees to be assumed by Purchaer &losing in
accordance with the provisions of this Agreement (the “AssumedlsQB Prior to the
date hereof, SVCMC has made available to Purchaser a copghoAssumed CBA and
has also made available to Purchaser a list of all its Bmgdoas of a recent date,
indicating their position, current annual rate of compensation ornturoairly wage rate
or other basis of compensation and date of hire by SVCMC. Excep¢sasibed in
Schedule 5.13(¢)in connection with SVCMC'’s operation of the Business, (i) no labor
union or employee association has been certified as exclusivanaggagent for any
group of Employees and (ii) there are no current, outstandingreaténed attempts to
organize or establish any labor union, employee association or baggaimit with
respect to any Employees, nor have there been any such attertiygpast two years to
the Knowledge of SVCMC.

(d) Except as set forth on Schedule 5.13(there are no (i) strikes,
work stoppages, work slowdowns or lockouts pending or, to the Knowledge of the
Sellers, threatened against or involving a Seller, or (ii) unédor practice charges,
grievances or complaints pending or, to the Knowledge of the Sellers, threateseahby
behalf of any employee or group of employees of a Sellegpexe each case as would
not have a Material Adverse Effect.

(e) Except as described in_Schedule 5.13(each Seller is in
compliance with all Laws and other obligations relating to employmedenial of
employment or employment opportunity and termination of employmentidimgj Title
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VII of the Civil Rights Act of 1964, the Civil Rights Acts of 1868371, and 1991, the
Age Discrimination in Employment Act, ERISA, the AmericangiW\Disabilities Act of
1993, the Family and Medical Leave Act, the WARN Act, the Natibahbr Relations
Act, the Labor Management and Reporting and Disclosure Act and dineL&bor
Standards Act, all as amended, and any other federal, state, coomipioipal statute or
ordinance relating to any condition of employment or employmeatiaimation, except
where noncompliance would not have a Material Adverse Effect.

() Except as set forth on_Schedule 5.13¢Here is no material
controversy pending or, to the Knowledge of SVCMC, threatened brt®¥CMC and
any of its current or former officers, directors, senior superyigersonnel or any group
of Employees, in each case, in connection with the Business.

5.14 Litigation. Except for Legal Proceedings that have been stayed and as set
forth on _Schedule 5.14here are no Legal Proceedings pending or, to the Knowledge of
the Sellers, threatened against a Seller or involving the Bissorethe Purchased Assets
before any Governmental Body, which, if adversely determined,dioaNe a Material
Adverse Effect.

5.15 Compliance with Laws; Permits

(@ SVCMC is duly licensed by DoH to operate the Business ay Mar
Immaculate Hospital as a 246 bed acute care hospital and at Saint John’s Queeak Hospit
as a 346 bed acute care hospital, and is also duly licensed by tOMHBerate the
Business’s mental health treatment facilities and by OA&ASperate the Business’s
alcoholism and substance abuse treatment facilities.

(b) SVCMC is eligible to receive payment under Titles XVIII and XIX
of the Social Security Act and is a “provider” under existing mteviagreements with
the Medicare and Medicaid programs (collectively, the “Health®@apgramy through
the applicable intermediaries. Except as described on Schedule 5th®&fe) is not
pending, nor to the Knowledge of the Sellers is there threatengdpraneeding or
investigation under the Healthcare Programs involving the Busin€bs. Business is
conditionally accredited by the Joint Commission on AccreditationHe&lthcare
Organizations (*JCAHQ. SVCMC has made available to Purchaser a true and
complete copy of SVCMC’s most recent JCAHO accreditation gumport pertaining
to the Business.

(© To the Knowledge of the Sellers, each Seller is in compliance in all
material respects with all Laws and Permits applicablédh@¢oRurchased Assets or the
Business (other than any Laws concerning the matters addsegs@chtely in Sections
5.15(a)and 5.15(b)or otherwise relating to health care or healthcare seratesy
kind), except where the failure to be in compliance would not haMaterial Adverse
Effect and except with respect to Environmental Laws (whichaddressed below).
Except as described in _Schedule 5.15to) Knowledge of the Sellers, no Seller has
received any written notice of, or been charged with, any rakteolation of any such
Laws.
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(d) Except as a result of the Bankruptcy Case or as described on
Schedule 5.15(d)there are no outstanding Orders, injunctions or decrees of any
Government Body that apply to the Business or the Purchased Assetedtrict the
conduct of the Business or the ownership, disposition or use of the Puré(sssis,
except as would not have a Material Adverse Effect.

(e)  The Sellers have all Permits that are necessary to erregte to
own, lease or otherwise hold the Purchased Assets and to enableotloperdte the
Business as currently conducted, except where the absence bof wdutd not have a
Material Adverse Effect._Schedule 5.15ligs)s all Permits of the Sellers material to the
operation of the Business. Except as set forth on Schedule 54i¢k)Permits are in
full force and effect and no proceedings are pending or, to the kdgwlof the Sellers,
threatened, that would have the effect of revoking, limiting or @ffgdhe transfer or
renewal of the Permits.

5.16 Compliance with Medical Reimbursement Program Laws

(@) In connection with the Business, neither SVCMC nor, to the

Knowledge of the Sellers, any of the Transferred Employees, kbavig the twelve
(212) month period preceding the date hereof, been assessed crinuivdl genalties by,
or has been excluded, terminated or suspended, or received notice obeesdprg to
exclude, terminate or suspend from participation in any MedicamiRgsement
Program. Neither SVCMC nor, to the Knowledge of the Sellersoatiye Transferred
Employees, has been charged within the twelve (12) month period prgdbdi date
hereof with or, to the Knowledge of the Sellers and except as ldedan_Schedule
5.16(a) investigated for committing a violation of, any Medical Reimbuesat Program
Law in connection with the Business. To the Knowledge of the rSei®ne of the
Sellers nor any Transferred Employee, is under investigationh&yOffice of the
Inspector General of HHS or any other Governmental Body in cooneutith the
Business.

(b)  To the Knowledge of the Sellers, except as set forth on Schedule
5.16(b) the operation by SVCMC of the Business is presently in nahteompliance
with the Medical Reimbursement Program Laws, including the dondiand standards
of coverage, participation and certification imposed by Medicare.

(c) SVCMC has developed and distributed to its employees involved
in the Business written standards of conduct, as well as writtégsohnd procedures,
that promote its commitment to compliance and address speciis af@otential fraud,
such as the claims submission process, coding and financial relationships withrprovide

5.17 Environmental Matters The representations and warranties contained in
this Section 5.1Are the sole and exclusive representations and warranties $¢ltbes
pertaining or relating to any environmental, health or safety matters, inclutiragiaing
under any Environmental Laws. Except as set forth on Schedulbé&rdin:
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(@) the operation of the Business and the Purchased Assets are in
compliance in all material respects with all applicable Enviremiad Laws and all
Permits issued pursuant to Environmental Laws or otherwise;

(b)  the Sellers have obtained all Permits required under all applicable
Environmental Laws necessary to operate the Business;

(c) the Sellers are not the subject of any outstanding Order or Contra
with any Governmental Body respecting (i) Environmental LawsR@medial Action or
(i) any Release or threatened Release, in each casengela the operation of the
Business or to any Purchased Asset;

(d) no Seller has received any written communication alleging that
such Seller may be in violation of any Environmental Law, orRemynit issued pursuant
to any Environmental Law, or may have any liability under anyirfenmental Law, in
each case related to the Business or to any Purchased Asset;

(e) there are no investigations of the Business, or currently owned,
operated or leased real property of the Sellers used in theeBsgending or, to the
Knowledge of the Sellers, threatened which would reasonablydeeted to result in the
imposition of any material liability pursuant to any Environmental Lawl; an

() to the Knowledge of the Sellers, there are no conditions rgxiati
any of the Purchased Assets or with respect to the Busihasseguire, or which with
the giving of notice is reasonably likely to require Remedialiohcpursuant to the
Environmental Laws or any requirement of a Government Body.

5.18 Medicare and Medicaid Certification; Cost Reports

(@) The Business is certified under the conditions of coverage and
participation in the Medicare and Medicaid programs. SVCMC hate ragailable to
Purchaser correct copies of all surveys, reports and deficienmesia@oncerning the
Business by the Medicare program, any state survey agem¢yhe New York Medicaid
program. The Medicare certification of the Business is in full force ancteffe

(b)  SVCMC has made available to Purchaser true and correct copies of
all Cost Reports which SVCMC has filed with the Medicare amdlivhid programs for
the last three (3) years. SVCMC has made all filings ot @eports due prior to the
Closing Date.

5.19 Insurance Schedule 5.1%sts all of the insurance policies maintained by
the Sellers as of the Closing Date relating to the Busiress,ndicates the insurer’s
name, policy number, expiration date and amount and type of coverageMGGYas
made available to Purchaser certificates evidencing sughaimse policies and complete
copies of such insurance policies.

5.20 Financial Advisors Except as set forth on Schedule 5.20 Person has
acted, directly or indirectly, as a broker, finder or financial salvifor any Seller in
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connection with the transactions contemplated by this Agreemenihan@éerson is
entitled to any fee or commission or like payment from Purchaser in relspestft

5.21 Medical Staff; Physician Relations SVCMC has made available to
Purchaser complete and genuine copies of the Bylaws, Rules and tRegutd the
Medical Staff of SVCMC as well as the rules of the Meld@@ard of SVCMC's Queens
Division, as currently in effect. Except as set forth_on ScheBil& there are no
pending or, to the Knowledge of the Sellers, threatened proceedingtheiiBusiness’
medical staff members or applicants or allied health profedsiand all appeal periods
in respect of any medical staff member against whom an adaetis®a has been taken
have expired._Schedule 5.Rdts all attending physicians and all physicians or groups of
physicians with admitting privileges at the Hospitals.

5.22 Credit Balance ReportsSVCMC has made available to Purchaser true,
accurate and complete copies of its Medicare and Medicaid duactedit balance
reports for the past four quarters, as well as the current baddiices due any third party
with respect to services provided by the Business.

5.23 Hill-Burton Loan No Seller has any outstanding obligation to repay any
loans, grants, or loan guarantees, or to provide uncompensated care inraboside
thereof, under the Hill-Burton Act, as amended.

5.24 Sufficiency of Assets Subject to the provisions of Sections arid 2.6
and except (i) for the Excluded Assets and (ii) as set fortlSdhedule 5.24the
Purchased Assets being transferred to Purchaser pursuarst Agteement constitute all
of the assets used by the Sellers in connection with the operatiba Business in the
Ordinary Course of Business and all of the assets necessaopdact the Business as
presently conducted.

5.25 Acknowledgement Regarding Representations and Warranties by
Purchaser Notwithstanding anything contained in this Agreement to the cgnteach
Seller acknowledges and agrees that neither Purchaser nofiliegesf are making any
representations or warranties whatsoever, express or implied, b#dyosw expressly
given by Purchaser in_Article Vhereof (as modified by the Schedules hereto as
supplemented or amended) and, if Purchaser makes the Third-ReiRg Election,
in the Third-Party Financing Certificate. Any claims @l& may have for breach of
representation or warranty shall be based solely on the re@sestand warranties of
Purchaser set forth in_Article Vhereof (as modified by the Schedules hereto as
supplemented or amended) and, if Purchaser makes the Third-ReiRg Election,
in the Third-Party Financing Certificate. Each Seller furtrepresents that neither
Purchaser nor any of its Affiliates nor any other Person tederany representation or
warranty, express or implied, as to the accuracy or coamgss of any information
regarding Purchaser or the transactions contemplated bydheement not expressly set
forth in this Agreement, and none of Purchaser, any of its Affdliateany other Person
will have or be subject to any liability to a Seller or alyer Person resulting from the
distribution to SVCMC or its Representatives or a Seller'safisany such information,
including any confidential memoranda distributed on behalf of PurchagsrAffiliates,
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or any other document or information in any form provided to SVCMC ®r it
Representatives in connection with the transactions contemplatday.heféne Sellers
acknowledge that they have conducted to their satisfaction, their owpeimtnt
investigation of Purchaser and its Affiliates, and, in making therahation to proceed
with the transactions contemplated by this Agreement, the Sélers relied on the
results of their own independent investigation.

5.26 No Other Representations or Warranties; Schedul&xcept for the
representations and warranties contained in_this Articlasvmodified by the Schedules
hereto), none of the Sellers nor any other Person makes anyegfiress or implied
representation or warranty with respect to the Sellers, the@ssithe Purchased Assets,
the Assumed Liabilities or the transactions contemplated byApisement, and the
Sellers disclaims any other representations or warrantiesther made by the Sellers,
their Affiliates or any of their respective officers, di@s, employees, agents or other
Representatives. Except for the representations and warraotigsned in_Article V
hereof (as modified by the Schedules hereto), each Sellexpii¢ssly disclaims and
negates any representation or warranty, expressed or implammaton law, by statute,
or otherwise, relating to the condition of the Purchased Assetading any implied or
expressed warranty of merchantability or fitness for a paaticglurpose, or of
conformity to models or samples of materials) and (ii) disdaiall liability and
responsibility for any representation, warranty, projection, forecsisttement, or
information made, communicated, or furnished (orally or in writieglPtirchaser or its
Representatives (including any opinion, information, projection, or advitenidnahave
been or may be provided to Purchaser or its Representativesybdiractor, officer,
employee, agent, consultant, or other Representative of thesSeleany of their
Affiliates). The Sellers make no representations or wagsmdi Purchaser regarding the
probable success or profitability of the Business. The discladumey matter or item in
any schedule hereto shall not be deemed to constitute an acknowhdgateany such
matter is required to be disclosed or is material or that satter would result in a
Material Adverse Effect.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to the Sellers that:

6.1 Organization and Good Standingurchaser is a not-for-profit corporation
duly organized, validly existing and in good standing under the lawsedbtate of New
York and has all requisite corporate power and authority to own, |leaseperate its
properties and to carry on its business as now conducted.

6.2  Authorization of Agreement

(@) Purchaser has full corporate power and authority to execute and
deliver this Agreement and each other agreement, document, instrumesrtificate
contemplated by this Agreement or to be executed by it in coonegtith the
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consummation of the transactions contemplated hereby and thereb{P(tfahaser
Document¥), and to consummate the transactions contemplated hereby and thereby. The
execution, delivery and performance by Purchaser of this Agmeteamd each Purchaser
Document have been duly authorized by all necessary corporade act behalf of
Purchaser. This Agreement has been, and each Purchaser Docurnkbatawibr prior
to the Closing, duly executed and delivered by Purchaser, and (agstine due
authorization, execution and delivery by the other parties heretothardto) this
Agreement constitutes, and each Purchaser Document when so execltbelizered
will constitute, the legal, valid and binding obligations of Purchaseryesdble against
Purchaser in accordance with their respective terms, subjegiplcable bankruptcy,
insolvency, reorganization, moratorium and similar laws affectnegitors’ rights and
remedies generally, and subject, as to enforceability, to gepenaiples of equity,
including principles of commercial reasonableness, good faith and dizaling
(regardless of whether enforcement is sought in a proceeding at lawgoiitiy).e

(b)  Wyckoff has full corporate power and authority to execute and
deliver this Agreement, and to perform its obligations under theo8eddentified above
its name on the signature page hereof. The execution, deliverpeafatmance by
Wyckoff of this Agreement has been duly authorized by all negessgporate action on
behalf of Wyckoff. This Agreement has been duly executed and dsiNsr Wyckoff,
and (assuming the due authorization, execution and delivery by thepatties hereto)
this Agreement constitutes, the legal, valid and binding obligations ofk¥ffy
enforceable against Wyckoff in accordance with its terms, suligecapplicable
bankruptcy, insolvency, reorganization, moratorium and similar lawstef@ecreditors’
rights and remedies generally, and subject, as to enforceataligneral principles of
equity, including principles of commercial reasonableness, godu daill fair dealing
(regardless of whether enforcement is sought in a proceeding at lawgoiitiy).e

6.3 Conflicts; Consents of Third Parties

(@ To Purchaser's Knowledge, except as described_on Schedule
6.3(a) neither Wyckoff nor Purchaser is required to obtain any consent, approval
authorization, waiver, Order, license or Permit of or from, or to naaedeclaration or
filing with, or to give any notification to, any Person (including &gvernmental Body)
in connection with the execution and delivery of this Agreement orPilmehaser
Documents by Wyckoff or Purchaser, the compliance by Wyckoff arthaser with any
of the provisions hereof or thereof, the consummation of the transactbatemplated
hereby or thereby or the taking by Wyckoff or Purchaser of arerogction
contemplated hereby or thereby, except for (i) the HealtiRagrilatory Consents and
(if) such other consents, waivers, approvals, Orders, Permits, aatians, declarations,
filings and notifications (A) that have already been obtained or ma(i®) of which the
failure to have obtained or made would not have a Material Advéfset Br would not
reasonably be expected to prevent or materially delay theyaidfiPurchaser to perform
or consummate the Contemplated Transactions.

(b) Except as set forth on Schedule 6.3¢(b)Purchaser’'s Knowledge,
none of the execution and delivery by Wyckoff or Purchaser of thiseinent or any of
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the Purchaser Documents, the consummation of the Contemplated Ticaussdmt
Purchaser, or compliance by Wyckoff or Purchaser with any obringsions hereof or
thereof will conflict with, or result in any violation of or afdult (with or without notice
or lapse of time, or both) under, or give rise to a right of termination or catnmelunder
any provision of, any Contract or Permit to which Wyckoff or Puseh@s a party or by
which any of the properties or assets of Wyckoff or Purchasdbaund, other than any
such conflicts, violations, defaults, terminations or cancellatibas would not have a
material adverse effect on the ability of Purchaser to conswsmthat transactions
contemplated by this Agreement.

6.4  Litigation. Except as set forth in_Schedule ,6there are no Legal
Proceedings pending or, to the Knowledge of Purchaser, threatgaiedtaNyckoff or
Purchaser, or to which Wyckoff or Purchaser is otherwise a pagfpre any
Governmental Body, which, if adversely determined, would reasonabéxected to
have a material adverse effect on the ability of Wyckoff orclRaser to perform their
respective obligations under this Agreement or the ability of Puechasconsummate
the transactions contemplated hereby. Other than as set fd@ith@dule 6.4neither
Wyckoff nor Purchaser is subject to any Order of any GovernmBothl except to the
extent the same would not reasonably be expected to have aahadeegrse effect on
the ability of Wyckoff and Purchaser to perform their respectivegafobns under this
Agreement or the ability of Purchaser to consummate the tramsaatontemplated
hereby.

6.5 Financial Advisors No Person has acted, directly or indirectly, as a
broker, finder or financial advisor for Purchaser in connectiom whe transactions
contemplated by this Agreement and no Person is entitled to aryr feommission or
like payment in respect thereof.

6.6 Healthcare Reqgulatory Compliance Status

(@) To the Knowledge of Purchaser, except as described on Schedule

6.6, neither Wyckoff, Purchaser nor any of their Affiliatesnigdlved in any litigation,
proceeding, or investigation by or with any Governmental Body whiatetermined or
resolved adversely, would have a material adverse impact on thg abPurchaser to
obtain or maintain any governmental qualifications, registratioggdi licenses,
permits, orders, approvals or authorizations necessary for Purdoasemduct the
Business and to own or use the Purchased Assets, as the Busgswsturded and the
Purchased Assets are owned and used on the date hereof, wheilarthéofnave such
qualifications, registrations, filings, licenses, permits, ordsgsprovals or authorizations
could reasonably be expected to prevent or materially delayotummation of the
Contemplated Transactions by Purchaser or the performance ¢kofvgr Purchaser of
any of their respective material obligations under this Agreement.

(b) To Purchaser’'s Knowledge, neither Purchaser, Wyckoff nor any of
their respective members, directors or officers has (i) lmedinted or convicted of a
crime, (ii) been suspended or excluded from the Healthcare Progfamnsad a
professional license suspended or revoked, or (iv) had a Certifit&teed application
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denied or failed to pass a character and competency review byobokElomparable
Governmental Body of another state. To the Knowledge of Purchiases,i$ no reason
why Purchaser’s officers and directors should fail to obtain cterand competency
approval by DoH in connection with DoH’s review of the CON Application.

6.7 Acknowledgement Regarding Condition of the Businééstwithstanding
anything contained in this Agreement to the contrary, Purchaser acknowledgegees
that the Sellers are not making any representations or wagamfiatsoever, express or
implied, beyond those expressly given by SVCMC to Purchaser idéAK hereof (as
modified by the Schedules hereto as supplemented or amended), and d?urchas
acknowledges and agrees that, except for the representationgaaadties contained
therein, the Purchased Assets and the Business are being teghsfePurchaser on a
“where is” and, as to condition, “as is” basis. Any claims Pwehmay have for breach
of representation or warranty shall be based solely on the eepméens and warranties
of SVCMC set forth in_Article Vhereof (as modified by the Schedules hereto as
supplemented or amended). Purchaser further represents that non8elfdisenor any
of their Affiliates nor any other Person has made any repagg@mbr warranty, express
or implied, as to the accuracy or completeness of any infaxmagigarding the Sellers,
the Business or the transactions contemplated by this Agreemeakpressly set forth
in this Agreement, and none of the Sellers, any of their Afgi@r any other Person will
have or be subject to any liability to Purchaser or any othesoRegesulting from the
distribution to Purchaser or its Representatives or the use bhaRercor any of its
Affiliates of, any such information, including any confidential noeamda distributed on
behalf of any Seller relating to the Business or other publicatmnslata room
information provided to Purchaser or its Representatives, or any dtdoeiment or
information in any form provided to Purchaser or its Representativesnnection with
the sale of the Business and the transactions contemplated herBlychaser
acknowledges that it, along with its Representatives, has conductesl arthe Closing
Date, will have conducted, to its satisfaction, its own independent igatsh of the
Business and, in making the determination to proceed with the transacbntemplated
by this Agreement, Purchaser has, or will have, relied on thetgesfilits own
independent investigation. WITHOUT LIMITING THE GENERALITY FOTHE
FOREGOING, PURCHASER ACKNOWLEDGES THAT THE SELLER®\WE NOT
MADE ANY REPRESENTATION RELATING TO THE OWNED PROMPHY OR
ANY PROPERTY THAT IS THE SUBJECT OF A REAL PROPERTIEASE
REGARDING SOIL CONDITIONS, AVAILABILITY OF UTILITIES, DRAINAGE,
COMPLIANCE WITH ZONING LAWS, ENVIRONMENTAL LAWS, OR AY
OTHER FEDERAL, STATE OR LOCAL STATUTES, CODES, REGULAKINS OR
ORDINANCES RELATING TO THE USE THEREOF, EXCEPT AS BRESSLY
STATED HEREIN. PURCHASER ALSO ACKNOWLEDGES AND AGRIS THAT
THE INSPECTION AND INVESTIGATION OF THE PURCHASED SETS BY
PURCHASER AND ITS REPRESENTATIVES HAS BEEN ADEQUATHO
ENABLE PURCHASER TO MAKE ITS OWN DETERMINATION WITHRESPECT
TO THE SUITABILITY OR FITNESS OF THE LAND, INCLUDING WITH
RESPECT TO SOIL CONDITIONS, AVAILABILITY OF UTILITIES, DRAINAGE,
ZONING LAWS, ENVIRONMENTAL LAWS, AND ANY OTHER FEDERA,
STATE OR LOCAL STATUTES, CODES REGULATIONS OR ORDINKES.
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PURCHASER ACKNOWLEDGES THAT THE DISCLAIMERS, AGREEMHES
AND OTHER STATEMENTS SET FORTH IN THIS PARAGRAPH AR AN
INTEGRAL PORTION OF THIS AGREEMENT.

6.8 No Other Representations or Warranties; Schedul&xcept for the
representations and warranties contained in_this Articl&¥imodified by the Schedules
hereto) and, if Purchaser makes the Third-Party Financiecti&h, in the Third-Party
Financing Certificate, Purchaser nor any other Person makexraryexpress or implied
representation or warranty with respect to Purchaser or thgattions contemplated by
this Agreement, and Purchaser disclaims any other representatiasranties, whether
made by Purchaser, any Affiliate of Purchaser or any afffisers, directors, employees,
agents or other Representatives. Except for the representatbmsaanties contained
in this Article VI (as modified by the Schedules hereto) and, if Purchaser mades t
Third-Party Financing Election, in the Third-Party Financingti@eate, Purchaser
disclaims all liability and responsibility for any represeotat warranty, projection,
forecast, statement, or information made, communicated, or furnigatly (or in
writing) to the Sellers or their respective Representativeslufling any opinion,
information, projection, or advice that may have been or may be protadaay Seller
by any director, officer, employee, agent, consultant, or other ReprésetfaPurchaser
or any of its Affiliates). The disclosure of any matteitem in any schedule hereto shall
not be deemed to constitute an acknowledgment that any such imatquired to be
disclosed or is material.

ARTICLE VII

BANKRUPTCY COURT MATTERS

7.1  Approval of Break-Up Fee In consideration for Purchaser and Wyckoff
having expended considerable time and expense in connection with thisnagtesnd
the negotiation thereof and the identification and quantification etsass the Sellers,
SVCMC shall pay to Purchaser a break-up fee in an amount equal milbae dollars
($1,000,000) (the “Break-Up F8eon the first Business Day following the date of
consummation of a transaction that is a Competing Bid (as hereinaftezdjedr five (5)
Business Days after the valid termination of the definitiveeagent therefore, along
with and up to four hundred thousand dollars ($400,000) of the reasonablepmaket-
expenses incurred by Purchaser and Wyckoff up to such date (the n¥expe
Reimbursemeiit. The Sellers acknowledge and agree that (i) the approvhedBreak-
Up Fee and Expense Reimbursement is an integral part of thactians contemplated
by this Agreement, (ii) in the absence of SVCMC'’s obligatiopay the Break-Up Fee
and Expense Reimbursement and its agreement to request suchPstatiaser would
not have entered into this Agreement, (iii) the entry of Purchagethis Agreement is
necessary for preservation of the estates of the Sellers badéficial to the Sellers, (iv)
the Break-Up Fee and Expense Reimbursement are reasonaliéiam t® Purchaser’'s
and Wyckoff's efforts and to the magnitude of the transactions roptéged hereby, and
(v) time is of the essence with respect to entry of the Bidding Procedudes O

7.2 Competing Transaction
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(@ This Agreement is subject to approval by the Bankruptcy Court
and the consideration by SVCMC of higher or better competing(baith a “Competing
Bid").

(b) From the date of this Agreement until the earlier of the dae t
the Bankruptcy Court enters the Bidding Procedures Order or tmenétion of this
Agreement, except as otherwise required by the Bankruptcy Coeir§dllers shall not,
and shall cause their respective Affiliates and officerstdess employees, agents and
representatives not to directly or indirectly, solicit or atii any inquiry, offer or
proposal from any Person regarding the sale or other dispositiohoofaaly part of the
Purchased Assets; providechowever that the Sellers and their respective
Representatives shall be permitted at all times to respondytonaolicited inquiries or
offers to purchase all or any part of the Purchased Assets godpany and all other
acts related thereto which are required under the Bankruptcy Cautbesrapplicable
Law, including supplying information relating to the Business and Hsets of the
Sellers to prospective purchasers and negotiating a Competing &idheFavoidance of
doubt, any statements made by the Sellers in the Bidding Procédaties or in the
hearing in connection therewith shall not be deemed to be a swmititar purposes of
this Agreement. Prior to the Sellers furnishing any non-publicrimdiion to any Person
in connection with an offer regarding the sale or other dispositiati of any part of the
Purchased Assets, SVCMC must enter into a customary confidtgnéigieement with
such Person on terms no less favorable to SVCMC than those contained in Section 8.6

(c) Following the entry of the Bidding Procedures Order by the
Bankruptcy Court and until the Contemplated Transactions are consed)rtte Sellers
are permitted to cause their respective Representatives to marketiatel ¢ontact with,
solicit or encourage submission of any inquiries, proposals or dfferany Person (in
addition to Purchaser and its Representatives) in connection wittsa@yor other
disposition of all or any part of the Purchased Assets, aloneconimection with the sale
or other disposition of any other asset of the Sellers. In addition, during such tioak per
the Sellers shall have the responsibility and obligation to resporashyt inquiries or
offers to purchase all or any part of the Purchased Assets godpany and all other
acts related thereto which are required under the Bankruptcy Cautbesrapplicable
law, including supplying information relating to the Business anddbkets of the Sellers
to prospective purchasers.

7.3  Bankruptcy Court Filings As promptly as practicable following the
execution of this Agreement, but in no event later than ten (10) Bades after the
date of this Agreement, SVCMC shall file with and seek thecayapiof the Bankruptcy
Court of the Sale Motion, including the Break-Up Fee and the Expens#miReement,
and the entry by the Bankruptcy Court of the Bidding Procedures @pgeoving the
payment of the Break-Up Fee and the Expense Reimbursement.asturaelyrees that it
will promptly take such actions as are reasonably requesté8VIBMC to assist in
obtaining entry of the Sale Order and the Bidding Procedures @nden finding of
adequate assurance of future performance by Purchaser, includirsiping affidavits or
other documents or information for filing with the Bankruptcy Cdartthe purposes,
among others, of providing necessary assurances of performancechgser under this
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Agreement and demonstrating that Purchaser is a “good faith” gercbader Section
363(m) of the Bankruptcy Code. In the event the entry of the Sakr Ordhe Bidding
Procedures Order shall be appealed, each party shall use ipactree commercially
reasonable efforts to defend against such appeal. In the evesm tiygbeal is taken, or a
stay pending appeal is requested from the Sale Order or then@iBdbcedures Order,
SVCMC shall promptly notify Purchaser of such appeal or stay regudsshall provide
Purchaser within three (3) Business Days a copy of the relawvéine of appeal or order
of stay. SVCMC shall also provide Purchaser with written eotit any motion or
application filed in connection with any appeal from either of such orders.

7.4  Notice of Sale Notice of the sale of Purchased Assets contemplated in
this Agreement shall be in a form reasonably acceptable th&er and be served in
accordance with applicable Law (including, to the extent applic&aakruptcy Rules
2002, 3016, 3017 and 6004 and any local rules or orders of the Bankruptcy Court) on all
Persons required to receive notice under applicable Law.

7.5 Treatment of Monetary Obligations All monetary obligations of the
Sellers, including any and all indemnification claims asseried@®urchaser under this
Agreement shall be entitled to administrative expense priarithe Sellers’ chapter 11
cases pursuant to sections 503(b) and 507(a) of the Bankruptcy Code. ektetitethe
Sellers’ liability on such claims shall be fixed prior to comfation of a chapter 11 plan
for the Sellers, such claims shall be paid on or prior to theteféedate of such plan. To
the extent that the Sellers’ liability on such claims rema&ontingent at confirmation of
a chapter 11 plan for SVCMC and has not previously been assumed bgeassudn
interest to SVCMC pursuant to a sale approved by the Bankruptcy @atsuant to
section 363 of the Bankruptcy Code, such plan shall provide for (i) assangbtsuch
claims by the reorganized SVCMC on the effective date optae, (i) assumption of
such claims by any successor in interest to SVCMC on tbeetei# date of such plan, or
(i) if there is no reorganized SVCMC or successor that sasmed such obligations,
the establishment on the effective date of such plan of a eashve, letter of credit or
similar financial instrument, that is available to satisfyhsalaims in an amount and on
terms to be agreed to among SVCMC and Purchaser or, if no agreenreached, as
determined by the Bankruptcy Court.

ARTICLE VIII

COVENANTS

8.1  Access to Information Subject to Section 2&nd the other provisions of
this Section 8.Jand subject to compliance with applicable Antitrust Laws, th&eiSel
agree that, prior to the Closing Date, Purchaser shall be entitedugh its
Representatives, to make such investigation of the assets, @®ped operations of the
Business and such examination of the books and records of the Seflersingeto the
Business, the Purchased Assets and the Assumed Liabilitieseasanably requests and
to make extracts and copies of such books and records; it being understood, however, tha
the foregoing shall not entitle Purchaser to access (i) the bocksdseand Documents
referred to in_Section 2.2(h)ii) any books, records or Documents that SVCMC
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reasonably determines that access to which by Purchaser woutthniygetitively
disadvantageous to the Sellers in any material respecii)oarty books, records or
Documents the disclosure of which by a Seller to Purchaser wolldofvithstanding
Section 2.9 violate any patient confidentiality obligation of a Seller By any other
agreement or any obligation of confidentiality to which a Sellex marty or is bound
prior to the date hereof or (C) any obligation of confidentiddityvhich a Seller is bound
under applicable Law. Any such investigation and examination shatlobducted
during regular business hours upon reasonable advance notice and underbleasona
circumstances, any request for such examination shall be mautee tof the Persons
identified on_Schedule 8.4nd any access to any of the Facilities by Purchaserbreust
approved by one of such Persons, and Purchaser’s access to suchtiofoshall be
subject to any restrictions on disclosure by a Seller to Pwecbasise of the information
contained therein by Purchaser applicable pursuant to any agrdenadmth a Seller is
a party or is bound prior to the date hereof or under applicable L. S&llers shall
cause their respective Representatives to cooperate with Rarrclzasl its
Representatives in connection with such investigation and examination,uactthger
and its Representatives shall cooperate with the Sellers and riéspective
Representatives and shall use their commercially reasondblés éb minimize any
disruption to each Seller's business and operations, including the 8aisine
Notwithstanding anything herein to the contrary, no Seller Seatequired to permit any
such investigation or examination if, and to the extent that, SVCMC, aguice of
counsel, determines that such investigation or examination by Purchaskl or is
reasonably likely to result in a loss of any attorney-clienattorney work product
privilege available to a Seller.

8.2  Conduct of the Business Pending the Closing

@) Prior to the Closing, except (1) as set forth_ on Schedule 3(2fa)
as required by applicable Law, (3) as otherwise expressly cpla@d by this
Agreement or (4) with the prior written consent of Purchaser (wtnnisent shall not be
unreasonably withheld, delayed or conditioned), SVCMC (and, except @afiect to
clauses (i), (viii), (ix) and (x) below, the PCs) shall:

0] conduct the Business only in the Ordinary Course of
Business;

(i) use its commercially reasonable efforts to retain the
provider numbers for the Hospitals’ Medicare and Medicaid progrants other
major payors;

(i) use its commercially reasonable efforts to (A) maintain the
Purchased Assets in good working order and condition consistentpasih
practices, ordinary wear and tear excepted and (B) mairk&ninsurance
coverage currently in place with respect to the Purchased Assaetsmparable
replacement coverage);
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(iv)  perform when due all obligations under the Assigned
Contracts, Purchased Real Property Leases and Purchased tirgelRroperty
Licenses except to the extent such performance is excused un@amttreptcy
Code or by order of the Bankruptcy Court or refusal to perforjasisfied by
valid business reasons (e.g., failure of counterparty to perform);

(v) comply in all material respects with all material Lawsl a
Orders pertaining to the Business;

(vi)  accurately maintain the books and records of the Business
consistent with past practice;

(vi) operate the Business consistent with past practices in
substantially the same manner as presently conducted, using acoatiyer
reasonable efforts consistent with past practices to predervgobdwill thereof
and such Seller’s relationships with the patients, suppliers and atitarwhom
it deals;

(viii) use its best efforts to undertake and complete all corrective
actions for those Environmental Compliance Matters set forth_on Sehedul
8.2(a)(viii); provided however that to the extent the Sellers have not completed
all such corrective actions prior to the Closing, either (A) 8wdlers shall
promptly complete such corrective actions following the Closing amdh@ser
shall provide the Sellers and Sellers’ Representatives (inguidinvironmental
consultant) such limited, non-exclusive access to the Facitiies\g normal
business hours as is reasonably necessary for the performaalteevhaining
corrective actions or (B) at Purchaser’'s option, Purchaser moaplete any
remaining corrective actions after the Closing and the Seiletiseir successors
shall reimburse Purchaser for Purchaser’s reasonable out of paplesises in so
doing;

(ix)  use its commercially reasonable efforts to make all capital
expenditures set forth on Schedule 8.2(a)(ptpvided, that to the extent that
SVCMC has not made all such capital expenditures prior to thenGJ&VCMC
shall be responsible for Purchaser’s reasonable out-of-pocket costsedhin
making any such capital expenditures following the Closing Detewere not
made prior to the Closing Date; and

x) take the actions set forth in Schedule 8.2(a)¢xyesolve
the accreditation requirements for improvement identified by &HD on
Schedule 8.2(a)(x) the time frame set forth by the JCAHO.

(b) Except (1) as set forth on_Schedule 8.2((2) as required by
applicable Law, (3) as otherwise contemplated by this Agreeorefst) with the prior
written consent of Purchaser (which consent shall not be unreasondifigld; delayed
or conditioned), each Seller shall not, solely as it relates to the Business:
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) other than in the Ordinary Course of Business, (A)
materially increase the annual level of compensation of ampyogee who works
in the Business, (B) grant any unusual or extraordinary bonus, ben&fiher
direct or indirect compensation to any employee who works in the@&ss (C)
with respect to any employee who works in the Business, indieaseverage or
benefits available under any (or create any new) Plan oeX&8pt for any key
employee retention plan or similar agreement that has beeovagpby the
Bankruptcy Court, enter into any employment, deferred compensationasese
consulting, non-competition or similar agreement (or amend any suvenagnt)
with any employee who works in the Business, except, in eachasasequired
by applicable Law from time to time in effect or by anytbé Plans or the
employee pension plans maintained by the Sellers;

(i) subject any of the Purchased Assets to any Lien, except for
Permitted Exceptions; providediowevey that nothing herein shall prevent a
Seller from granting any Lien on Purchased Assets in conneciibramy debtor-
in-possession financing approved by the Bankruptcy Court;

(i)  acquire any material properties or assets that would be
Purchased Assets or sell, assign, license, transfer, convey,deagberwise
dispose of any of the Purchased Assets (except pursuant sesaingeContract
for fair consideration in the Ordinary Course of Business or fopthpose of
disposing of obsolete or worthless assets);

(iv)  cancel or compromise any material debt or claim or waive
or release any material right of a Seller that constitatBsirchased Asset except
in the Ordinary Course of Business;

(v) enter into any commitment for capital expenditures in
excess of $100,000 for any individual commitment and $300,000 for all
commitments in the aggregate;

(vi)  enter into, modify or terminate any labor or collective
bargaining agreement or, through negotiation or otherwise, make any
commitment or incur any liability to any labor organization;

(vii)  permit or allow relocation of (other than within the
Facilities or onto the Facilities from other locations), or cleanig, or disposition
of, any services or programs of the Business;

(viii) other than in the Ordinary Course of Business, remove
from the Purchased Real Property any Furniture and Equipment ortanésle
personal property used in the Ordinary Course of Business withoutingpsaich
property with substantially equivalent or better property; or

(ix)  agree to do anything prohibited by this Section 8.2(b)
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(c) SVCMC shall notify Purchaser of any written notice given piaor
Closing to any other party to a Material Contract that sucly gain default thereunder
or in breach thereof, which default or breach remains uncured, or arge rufti
termination thereof.

8.3 Consents: Insurance

@) Each Seller shall use its commercially reasonable effaris,
Purchaser and Wyckoff shall each cooperate with the Sellers, inglgi taking the
actions referred to in_Section 8# obtain at the earliest practicable date all consents,
approvals, authorizations, waiver and Orders required to be obtainele b$etlers
(including all consents listed in Schedule 5.3(and to give at the earliest practicable
date any notices required to be given by the Sellers, in ordethérSellers to
consummate the transactions contemplated by this Agreement oerrtiee and in the
manner provided hereby; providdtbwevey that no Seller shall be obligated to pay any
consideration therefor to any third party from whom any such iterequested (other
than filing or application fees payable to any Governmental Bodyp onitiate any
litigation or legal proceedings to obtain any such item exaepttherwise provided by
Section 8.4and except for a proceeding with respect to the Contemplatedactians
required by Sections 510 and 511 of the N-PCL. Each of Purchas&vyahkaff shall
use its commercially reasonable efforts, and the Sellers sbafferate with them,
including by taking the actions referred to in Section, 804 obtain at the earliest
practicable date all consents, approvals, authorizations, waivedsysQticenses and
Permits required to be obtained by Purchaser, and to give atrliestgaracticable date
any notices required to be given by Purchaser, in order for Rercttaconsummate the
transactions contemplated by this Agreement on the terms and matheer provided
hereby and to operate the Business after the Closing; providecever that neither
Purchaser nor Wyckoff shall be obligated to pay any considerda@vafor to any third
party from whom any such item is requested (other than filirgpplication fees payable
to any Governmental Body) or to initiate any litigation orlggroceedings to obtain any
such consent or approval except as otherwise provided by SectionCiier than
amounts to be paid by Purchaser pursuant to Sectipm@M’ing contained herein shall
require the Sellers to expend any funds in order to remove or d@ang Lien on any
Purchased Asset in order to deliver such Purchased Asset to s&urpliassuant to this
Agreement free of such Lien; providdibwevey in respect of any such Lien, Purchaser
nevertheless shall not be required to consummate the Contemplatsdcli@s unless
the conditions referred to in Sections l18r#& satisfied or waived by Purchaser.

(b)  As of the Closing, Purchaser shall have appropriate insurance
coverage in place for the Business consistent with what would in¢amad under good
industry business practices.

8.4 Requlatory Approvals

@) Purchaser shall, at its own cost and expense, (i) within tBjee (
Business Days of the date of this Agreement, provide to SVCMG@Gf of the CON
Application (which draft CON Application and the contents theredf beakept strictly

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASSBIBJRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



confidential by SVCMC, not disclosed to any third party without thitem consent of
Purchaser, and only disclosed to Representatives who need to seeafth€Q@IN
Application for the purpose of effectuating the Contemplated Tctinga and who agree
to keep it confidential) and consult with SVCMC regarding such egmin; (ii) within
three (3) Business Days after the entry of the Bidding Proesd@rder by the
Bankruptcy Court, cooperate with SVCMC in initiating informal disooiss with DoH
concerning the form and substance of the CON Application; (iithinithree (3)
Business Days after the entry of the Sale Order by the BaokrQoiurt, formally submit
the CON Application to DoH; and (iv) promptly after the entry of 83ade Order by the
Bankruptcy Court, submit to OMH, OASAS and any other Governmental Bibdyher
applications for any Healthcare Regulatory Consents requiredder éor Purchaser to
consummate the Contemplated Transactions and to operate the Busiaeserdance
with Law (collectively with the CON Application, the_ “HealtheaApplication$).
Purchaser shall provide SVCMC with an opportunity to review thelthtzae
Applications in advance of filing, and both parties shall cooperate ipréparation and
prosecution of the Healthcare Applications. Purchaser shall dliigpndsecute the
Healthcare Applications and shall timely submit all informatiod documents requested
in connection therewith by DoH, OMH or OASAS and any other GovemhrBedy.
Without limiting the generality of the foregoing, Purchagallstake such actions as may
be reasonably necessary to cure any character or competeerctioobfhat DoH may
raise to the CON Application, including removing or replacing dfiges or director that
fails to obtain character and competency approval from DoH. Purchlaak provide
SVCMC with prompt written notice of Purchaser's submission oHealthcare
Application. Within five (5) Business Days of its submission ceigt, Purchaser shall
deliver to SVCMC a complete copy of all correspondence to on fixoH, OMH,
OASAS or any other applicable Governmental Body having jurisdictomterning a
Healthcare Application. Purchaser shall provide SVCMC withoperi reports of
Purchaser’s efforts to obtain all Healthcare Regulatory Appsoval addition, Purchaser
shall provide SVCMC with notice as promptly as practicable ofatsipt of DoH’s
approval, contingent approval or a rejection of the CON Application, aldhgarcopy
of any documentation related thereto. Purchaser and Wyckoff shadhowingly take
any action prior to the Closing intended to disqualify Purchasemasstablished and
licensed operator of the Business.

(b) If necessary, each of Purchaser, Wyckoff and Sellers shaitsuse
reasonable best efforts to (i) make or cause to be made all filingsaceqlieach of them
or any of their respective Affiliates under Antitrust Lawgth respect to the
Contemplated Transactions (including such submission to the AntitrusaBwf the
Office of the Attorney General of the State of New YoHe(tAntitrust Bureal) as may
be required in connection with the CON Application under the DonneityMew York
General Business Law Sections 340 through 347)) as promptly aEgivectind, in any
event, within five (5) Business Days in connection with all subomsgd the Antitrust
Bureau in connection with the CON Application and within five (5) Busiizsys in the
case of all other filings required by other Antitrust Laws) qamply at the earliest
practicable date with any request under Antitrust Laws for irdtion, documents, or
other materials received by each of them or any of thepeotive Affiliates from the
Federal Trade Commission (the “FN)Cthe Antitrust Division of the United States
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Department of Justice (the “Antitrust Division the Antitrust Bureau or any other
Governmental Body in respect of such filings or the transactongemplated by this
Agreement, and (iii) cooperate with each other in connection with saich filing
(including, to the extent permitted by applicable law, providing copiesll such
documents to the non-filing parties prior to filing and considering redisonable
additions, deletions or changes suggested in connection therewith) and irticonmih
resolving any investigation or other inquiry of any of the FTC, thatiust Division, the
Antitrust Bureau or any other Governmental Body under any Antitiasts with respect
to any such filing or any such transaction.

(c) If necessary, each of Purchaser, Wyckoff and Sellers shaitsuse
reasonable best efforts to (i) make or cause to be made all filingsaceqbieach of them
or any of their respective Affiliates in respect of then@mplated Transactions under
any applicable Law, other than those referred to in Sections &A@} (b) including
such filings as are required to obtain the consents, approvals, autboszavaivers,
Orders, licenses or Permits or to provide the notices spedfi&@thedules 5.3(a)r
6.3(a),as promptly as practicable, (ii) comply at the earliesttmable date with any
request for additional information, documents, or other materialsveetdly each of
them or any of their respective Affiliates from any GoverntakBody in respect of such
filings or the transactions contemplated by this Agreement, imndopperate with each
other in connection with any such filing (including, to the extentngezd by applicable
law, providing copies of all such documents to the non-filing parties fwifiing and
considering all reasonable additions, deletions or changes suggest@&mniectmon
therewith) and in connection with resolving any investigation or otiguiny of any
Governmental Body under such Laws with respect to any such filingny such
transaction.

(d) Each of Purchaser, Wyckoff and Sellers shall use itsoresble
best efforts to furnish to each other through counsel all informaéquired for any
application or other filing to be made pursuant to any applicabeihaonnection with
the transactions contemplated by this Agreement. Each suclspalitypromptly inform
the other parties through counsel of any material oral commuoncadih, and provide
copies of written communications with, any Governmental Body regarany such
filings or any such transaction. No such party shall independpathjcipate in any
formal meeting with any Governmental Body in respect of anly licgs, investigation,
or other inquiry without giving the other parties prior notice of tfeeting and, to the
extent permitted by such Governmental Body, the opportunity to atteddra
participate.

(e) Subject to applicable law, Purchaser, Wyckoff and Sellers will
consult and cooperate with one another in connection with any analppesyances,
presentations, memoranda, briefs, arguments, opinions and proposals readmitted
by or on behalf of any party hereto relating to proceedingsruhakirust Laws. Each
such party may, as each deems advisable and necessary, reastmsapiate any
competitively sensitive material provided to the other under_thisdpe8.4as “outside
counsel only.” Such materials and the information contained thehaill be given only
to the outside legal counsel of the recipient and will not beadiedl by such outside
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counsel to employees, officers, or directors of the recipient, sird&press written
permission is obtained in advance from the source of the materials.

() Each of Purchaser, Wyckoff and Sellers shall use itsoresble
best efforts to resolve such objections, if any, as may beteddsr any Governmental
Body with respect to the transactions contemplated by thisefgget under the Sherman
Act, as amended, the Clayton Act, as amended, the Federal Coadmission Act, as
amended, the Donnelly Act, as amended, and any other United $t¢esl for state or
foreign statutes, rules, regulations, orders, decrees, admiaestvajudicial doctrines or
other laws that are designed to prohibit, restrict or regulditgnachaving the purpose or
effect of monopolization or restraint of trade (collectively, tAatitrust Laws). In
connection therewith, if any Legal Proceeding is institutedhf@atened to be instituted)
challenging any transaction contemplated by this Agreemerg & violation of any
Antitrust Law, each such party shall cooperate and use its reasdmedtl efforts to
contest and resist any such Legal Proceeding, and to have vaifsddrdversed, or
overturned any decree, judgment, injunction or other order, whether tegporar
preliminary or permanent, that is in effect and that prohibiteyemts, or restricts
consummation of the transactions contemplated by this Agreememiding: by
pursuing all available avenues of administrative and judicial appehblak available
legislative action, unless, by mutual agreement, Purchaser andiS\Wecide that
litigation is not in their respective reasonable best interdséeh such party shall use its
reasonable best efforts to take such action as may be retpicadse the expiration of
the notice periods under Antitrust Laws with respect to such tamss as promptly as
possible after the execution of this Agreement. In connection withagthout limiting
the foregoing, each of Purchaser, Wyckoff and Sellers agraesetds reasonable best
efforts to take promptly any and all steps necessary to avoidronae each and every
impediment under any Antitrust Laws that may be asserted pyaderal, state and
local and non-United States antitrust or competition authority, $0 esable Purchaser
and Sellers to close the Contemplated Transactions as expeditiasisfyossible.
Notwithstanding anything to the contrary provided herein, Purchaskita Affiliates
shall not be required to accept or comply with any conditions, quéliitsaor other
restrictions imposed in connection with obtaining any required appraovaér any
Antitrust Laws other than conditions, qualifications and restrictithrad would not
constitute a Material Adverse Effect or have a matedatese effect on Wyckoff and its
Affiliates, taken as a whole. Under no circumstances will Psethar Wyckoff be
required under Antitrust Laws to hold separate or divest anyg af itheir businesses or
assets.

8.5  Further Assurances Each party shall use its commercially reasonable
efforts to (i) take all actions necessary or appropriate to canstenthe transactions
contemplated by this Agreement and (ii) cause the fulfilmenthetearliest practicable
date of all of the conditions to their respective obligations to constientine transactions
contemplated by this Agreement. Without limiting the genegraidit the foregoing,
promptly after the discovery by a Seller or any of its Iadfies after the Closing of any
item included within the definition of Purchased Assets but not geesf, conveyed or
assigned to Purchaser, (i) SVCMC will deliver written nottoce Purchaser of the
existence and non-transfer, non-conveyance or non-assumption of suchdt@noade
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Purchaser with all the information in the Sellers’ possession abodtwith access to
such item as Purchaser may reasonably request, and (iQuésted by Purchaser, the
Sellers shall, and shall cause their respective Affilistesise commercially reasonable
efforts to transfer, convey or assign to Purchaser such itelmeimanner and on the
terms and conditions as applicable to a Purchased Asset. In additoS8eller or its
Affiliate after the Closing receives payment on any accoumrivable that is a Purchased
Asset, it shall as soon as practicable remit such amount rédeiieurchaser, together
will such information identifying the account to which such paymefdtee as is
reasonably available to the Sellers, and, if Purchaser orffiteates after the Closing
receives payment on any account receivable that is an Excludetlifshall as soon as
practicable remit such amount received to SVCMC, together widh Snformation
identifying the account to which such payment relates as i®rably available to
Purchaser. Without limiting the generality of the foregoingRufchaser or any of its
Affiliates shall at any time after the Closing receivy @haritable gift, contribution or
bequest that might be an Excluded Asset, or receives any noticguttaa charitable
gift, contribution or bequest may be received or available to PwghRarchaser shall
give notice thereof to SVCMC and make available to SVCMC upon realsorejuest
such information that Purchaser or any of its Affiliates haslable to it regarding such
gift, contribution or bequest and will cooperate with SVCMC in det@ng whether
such gift, contribution or bequest should be characterized as andedcAsset or a
Purchased Asset. The provisions of this Sectiorsial survive the Closing.

8.6 Confidentiality

(@) From and after the date hereof, Wyckoff and Purchaser shall, and
shall cause their respective Representatives to, maintain in confidence, lnsedis@any
third party without the prior written consent of the Sellers, andis@tto the detriment of
the Sellers, any Seller Confidential Information relatingrtobtained from the Sellers or
their Representatives. For purposes of this Sectigri8efier Confidential Informatich
shall mean any information that is confidential or proprietaryaitune that is related to
the Purchased Assets, the Assumed Liabilities, the BusinesExtheded Assets, the
Excluded Liabilities or the Other Businesses, including methods ohtiger patient
information, prices, fees, costs, Technology, Software, know-how, magkeiethods,
plans, personnel, suppliers, competitors, markets or other specialipechation or
proprietary matters; providechowever that Seller Confidential Information does not
include, and there shall be no obligation hereunder with respect to, ationnthat (i)
becomes generally available to the public other than as a idsaltdisclosure by
Wyckoff or Purchaser or any of their Representatives, (Gpbimes available to Wyckoff
or Purchaser on a non-confidential basis from a source other th&ellbes or their
Representatives, provided that such source is not known by Wyckoff dnaBaer to be
bound by a confidentiality agreement with, or other obligation of sget¢oeche Sellers,
(iii) is lawfully received by Wyckoff or Purchaser from lard party having the right to
disseminate the Seller Confidential Information without restmctn disclosure or (iv)
can be shown by Wyckoff or Purchaser through written documents or eeiden
maintained by Wyckoff or Purchaser to have been independently develpestidr of
them; and_providedurther, that upon the Closing, the restrictions contained in this
Section 8.6shall not apply to confidential or proprietary information relgigcharily to
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the Purchased Assets, the Assumed Liabilities or the Busivggskoff and Purchaser
may disclose any of the Seller Confidential Information to tRspresentatives who
need to know it for the purpose of effectuating the Contemplated Ttemsaand who
agree to keep it confidential. Wyckoff and Purchaser shaturtstheir Representatives
having access to the Seller Confidential Information of such oldigaf confidentiality.

If Wyckoff or Purchaser or anyone to whom they have transmittedfidential
Information subject to the confidentiality obligations herein becdegsally compelled
to disclose any of such Confidential Information, Wyckoff or Purahsisall provide the
respective Seller with prompt notice prior to making any disclosaréhat such Seller
may seek a protective order or other appropriate remedy. If such protectiveravtieer
remedy is not obtained, or such Seller waives compliance with thasians of this
Section 8.6 Wyckoff or Purchaser shall furnish only that portion of the Selle
Confidential Information that it is advised by written opinion otumsel is legally
required to be disclosed.

(b) From and after the date on which the Sale Order is entered, unless
this Agreement is terminated, the Sellers shall, and shafiectheir Representatives to,
maintain in confidence, not disclose to any third party without the priitten consent
of Purchaser, and not use to the detriment of Purchaser, any Bu€ioeidential
Information, other than in connection with (i) operating the Businesha Ordinary
Course of Business prior to the Closing Date, (ii) operating therBusinesses in the
ordinary course before and after the Closing Date, (iii) anyestiyations by
Governmental Bodies, (iv) compliance activities prior to or afterClosing related to
periods occurring prior the Closing Date, (v) any Legal Procesd(w9 enforcing any
rights or other claims of the Sellers under this Agreement) airforming any
obligations of the Sellers under this Agreement, including billind eollecting Pre-
Closing Account Receivable and other related activities, or @siypermitted by the
Medical Records Custody Agreement. For purposes of this Section, 8B(s)ness
Confidential Informatioh shall mean any information that is confidential or proprietary
in nature that is related to the Purchased Assets, the Assuai®lities or the Business,
other than information primarily pertaining to the Excluded Asstts, Excluded
Liabilities or the Other Businesses, including methods of operatioenpatformation,
prices, fees, costs, Technology, Software, know-how, marketing metipbaiss,
personnel, suppliers, competitors, markets or other specialized atfomor proprietary
matters; providedhowevey that Business Confidential Information does not include, and
there shall be no obligation hereunder with respect to, informatidn(ijhaecomes
generally available to the public other than as a result otckodige by the Sellers or any
of their Representatives, (ii) becomes available to therSelle a non-confidential basis
from a source other than the Sellers or their Representativesjgutdhiat such source is
not known by the Sellers to be bound by a confidentiality agreemiémt ov other
obligation of secrecy to, Purchaser or (iii) is lawfully riged by the Sellers from a third
party having the right to disseminate the Business Confidentiatntation without
restriction on disclosure. The Sellers may disclose any oBtleness Confidential
Information to their Representatives who need to know it fopthipose of effectuating
the Contemplated Transactions and who agree to keep it confidehtial Sellers shall
instruct their Representatives having access to the Businessi€ui#i Information of
such obligation of confidentiality. If a Seller or anyone to whorhas transmitted
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Business Confidential Information subject to the confidentiality obtiga herein
becomes legally compelled to disclose any of such Business Coididefdrmation,
such Seller shall provide Purchaser with prompt notice prior to makinpglisclosure so
that Purchaser may seek a protective order or other appropeimiedy. If such
protective order or other remedy is not obtained, or Purchaser waiagdiance with
the provisions of this Section 8.6(ljuch Seller shall furnish only that portion of the
Business Confidential Information that they are advised by wrdpenion of counsel is
legally required to be disclosed.

(© The obligations contained in this Section &gall survive the
Closing.

8.7  Preservation of RecordsThe Sellers and Purchaser agree that each of
them shall preserve and keep the records held by them or thidimtédf relating to the
operation of the Business prior to the Closing Date for a periodveins(7) years from
the Closing Date or the maximum period of time required by lawghever is longer,
and shall, subject to Section 2riake such records and personnel available to the other
as may be reasonably required by such party in connection with, asttoergthings,
Purchaser’s operation of the Business, any insurance claimsdgt, R®ceedings or tax
audits against or other governmental or healthcare payor investigati@uslits of the
Sellers or Purchaser or any of their Affiliates or in orderehable the Sellers or
Purchaser to comply with their respective obligations under this Agmteand each
other agreement, document or instrument contemplated hereby diytloeréo enable
Purchaser to operate the Business after the Closing Date matteer operated by the
Sellers prior to the Closing Date. In the event the SelleRuochaser wish to destroy
such records before or after that time, such party shalldivst ninety (90) days prior
written notice to the other party and, if it is then existing amdctioning, to the
Creditors’ Committee, and such other party shall have the rigtst @ption and expense,
upon prior written notice given to such party within such ninety (90)peaipd, to take
possession of the records within one hundred and eighty (180) daythaftite of such
notice.

8.8  Publicity. Each of the Sellers, Purchaser and Wyckoff agrees thatlit sha
not issue any press release or public announcement concerning themé&gt or the
transactions contemplated hereby without obtaining the prior writiproeal of either
Purchaser or SVCMC, as applicable, which approval will not be unrdagomighheld,
delayed or conditioned, unless, in the judgment of such issuing party upoe adflvic
counsel, disclosure is otherwise required by applicable Law tinébBankruptcy Court
with respect to filings to be made with the Bankruptcy Court in attiore with this
Agreement,_providedhat such party that intends to make such release shalltsuse i
commercially reasonable efforts consistent with such applicee or Bankruptcy
Court requirement to consult with the other parties with respect to the texdfthere

8.9 Use of Name Purchaser agrees that it shall (i) as soon as practiziidte
the Closing Date and in any event within ninety (90) days followigClosing Date,
cease to make any use of the name “Saint Vincents CatholicMe&dienters” or any
variation thereon or derivative thereof (including “St. Vincent's”yaaly service marks,
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trademarks, trade names, identifying symbols, logos, emblems, @ignsignia related
thereto or containing any of the foregoing, including any name ak reonfusingly
similar thereto (collectively, the_“SVCMC Marks except that Purchaser may make
historical references to the fact that the Purchased Assmts formerly owned by
SVCMC, and (ii) immediately after the Closing, cease to hold itself dfitisates out as
having any affiliation or association with SVCMC or any ofAf§liates. In furtherance
thereof, as promptly as practicable but in no event later than n@@xydays following
the Closing Date, Purchaser shall remove, strike over or otheobliserate all SVCMC
Marks from all materials including any vehicles, business catcisedules, stationery,
packaging materials, displays, signs, promotional materialapat® forms, computer
software and other materials; providdtat so long as Purchaser uses any SVCMC
Marks and has not removed all SVCMC Marks from all materiBlsrchaser shall
comply with the Ethical and Religious Directives for Catholicakte Care Services
issued by the National Conference of Catholic Bishops, as ameredifne to time.
Purchaser shall also take, and cooperate with the Selleakiigt such actions as are
reasonably necessary to change all telephone book listings 8uieess. After the
Closing, as between Purchaser and the SVCMC, Purchaser ahallh rights to the
names “Mary Immaculate Hospital” and “Saint John’s Queens Hsmind any
variation thereon or derivative thereof or any service marks, mads, trade names,
identifying symbols, logos, emblems, signs or insignia containiygoérhe foregoing,
including any name or mark confusingly similar thereto (a ‘lkgdMark”), it being
understood and agreed, however, that SVCMC'’s right, title and infarésé Facility
Marks are among the Purchased Assets; proyitted Purchaser acknowledges that, in
order to use such names, it must first obtain the consent of the Diocese ofyBaiakie
Roman Catholic Church, including, as may be required, compliance witlotiaiions
(including the ethical and religious directives) for the operatiba healthcare facility
that is associated with the Church, and no representation, warrantystandag or
assurance is provided by SVCMC or its Affiliates as to Pumstsability to obtain such
consent and the failure by Purchaser to obtain such consent shalliexe it of any of
its obligations under this Agreement.

8.10 Supplementation and Amendment of Scheduléach of the parties may,
at its option, include in the Schedules items that are not maiterttler to avoid any
misunderstanding, and such inclusion, or any references to dollar ammatitsio$ be
deemed to be an acknowledgement or representation that suchartemsaterial, to
establish any standard of materiality or to define furthernieaning of such terms for
purposes of this Agreement. Information disclosed in the Schedulésshsiitute a
disclosure for all purposes of this Agreement notwithstanding deseree to a specific
section in a Schedule, and all such information shall be deemed toyghalientire
Agreement and not just such section. From time to time prior tGloseng, each party
shall have the right to supplement or amend the Schedules with réspaty matter
hereafter arising or discovered after the delivery of the Scbgdolirsuant to this
Agreement. No such supplement or amendment shall have any effibet satisfaction
of the condition to closing set forth in Section 10.10a)10.2(a) as applicable; provided
however if the Closing shall occur, then Purchaser shall be deemeaveowaived any
right or claim pursuant to the terms of this Agreement or otsepwncluding pursuant to

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASS?12JRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



Article X1 hereof, with respect to any and all matters disclosed pursuanrtytsuch
supplement or amendment at or prior to the Closing.

8.11 Covenant Not to Solicit EmployeesThe Sellers agree that they have
invested, and that Purchaser will invest, substantial time and @&ff@ssembling and
training their staff and personnel. In addition, as a result of gmgliot by the Sellers
and Purchaser, such personnel have gained, or will gain, knowledge btidimess
affairs, marketing, patients and methods of operation of the Budinassshe Sellers
agree are confidential information and trade secrets of the Bsisareb Purchaser.
Accordingly, throughout the three (3) year period immediatelgr afte Closing, each
Seller shall not, and shall not permit any of its Affiliates at any time, directly or
indirectly, solicit, encourage, entice or induce for employment amployee of
Purchaser. For the avoidance of doubt, the foregoing shall not preGsiken or its
Affiliates from hiring an employee of Purchaser who approacttsllar or its Affiliates
without solicitation or who answers a general public solicitatiorefoployment that is
not targeted at employees of Purchaser.

8.12 Covenant Not to Compete Throughout the five (5) year period
immediately after the Closing, each of the Sellers shall mat,the Sellers shall not
permit any of its Affiliates to, at any time, (i) dirgcthr indirectly, own, operate, manage
or control any hospital or healthcare facility required to benlsed under either Article
28 of the New York Public Health Law or Article 31 of the Newrk Mental Hygiene
Law that renders such licensed services in Queens County, NewiYpiksponsor any
controlled professional corporation that renders professional healtseaveces in
Queens County, New York. Notwithstanding the foregoing and without agreei
(implicitly or otherwise) that the following activities wouttherwise be subject to the
provisions of this_Section 8.12othing in this Agreement shall preclude, prohibit or
restrict a Seller or any of its Affiliates from engagjiin any manner in the current and
contemplated businesses listed _in Schedule . 8. Nbtwithstanding anything to the
contrary contained herein, this Section 8shall not apply to (or in any way restrict) any
private practices owned, managed, operated or controlled now orfutduhe by any of
the staff of, or any physicians affiliated with, the Selarsheir Affiliates, providedthat
such practice is not now or in the future directly or indirectiynhole or in part) owned,
managed, administered or controlled by the Sellers or their Affiliates.

8.13 Final Cost Report SVCMC shall file or cause to be filed the final Cost
Reports for the period prior to the Closing required to be filed véhMedicare or
Medicaid programs or any other third party payor or Governmemdy Bs a result of
the consummation of the Contemplated Transactions. SVCMC shathasand be
responsible for any liability incurred as a result of the filiigany of said reports or as a
result of filing any previous Cost Report for periods prior to @esing and shall be
entitled to receive any refund or other benefit which may resuit the filing of said
reports or otherwise allocable to periods prior to the Closing. Samtrts shall be
prepared in accordance with applicable Law and consistent witlpyzasices. SVCMC
shall provide Purchaser with copies of said reports within sonedde period of time
prior to the filing thereof in order for Purchaser to review pnavide SVCMC with
comments thereon solely regarding reimbursement issues for pafiedshe Closing.
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SVCMC shall consider but not be required to make, Purchaser's chandeshall
determine in its reasonable discretion whether or not to incogpdPatrchaser’s
comments into any such Cost Report, by amendment or otherwise. G\sDill
provide to Purchaser copies of all such documents promptly after filing.

8.14 Cooperation The Sellers, Purchaser and Wyckoff agree to reasonably
cooperate with each other, from the date hereof up through and followengGlosing
Date, in good faith, in an effort to satisfy all further conditionadertakings and
agreements contained in this Agreement

8.15 Expiring Real Property Leases

(@)  Sellers acknowledge that the lease covering the real property a
JFK Airport in which CMCOHS primarily conducts its business éxqgsred, CMCOHS
is currently occupying the premises on a month-to-month basis, M@OES and
SVCMC are currently negotiating the terms of a new leagle the landlord of the
premises. SVCMC and CMCOHS hereby agree not to enter intav dease for such
property unless such lease is on terms reasonably acceptabletliadeurand permits the
assignment thereof to Purchaser or its designee on the Closing Date.

(b) Promptly following the date hereof, SVCMC shall provide
Purchaser with a list of all Purchased Real Property Lehaesre subject to expiration
or termination on or before March 31, 2007, and all Purchased Real Propasts that
are subject to automatic renewal before such date (or therédfterdate by which any
termination notice need be given is before such date). Puratadkrwithin thirty (30)
days after its receipt of such list, notify SVCMC in writiofythose expiring Purchased
Real Property Leases that it desires to have continued. SVEWAIT cooperate and
consult with Purchaser in using their reasonable efforts to exterseé Purchased Real
Property Leases set forth on Purchaser’s notice, on such termase aseasonably
acceptable to Purchaser, subject to the approval of the Creditomsniitee and the
Bankruptcy Court. Any Purchased Real Property Lease subjeexpoation or
termination on or before March 31, 2007 that is not contained on Purchastcés shall
cease to be included among the Purchased Real Property Leases.

8.16 Surrender of Operating Certificatd-ollowing Closing and in accordance
with the timing and other requirements of applicable Law, SVCMAQ shaender all
operating certificates issued to it by DoH relating to the Hospitals.

8.17 Responsibility for Pre-Closing Medicare and Medicaid Liabilities

(@ The parties acknowledge that HHS has informed them that it
expects to approve the assignment to and assumption by PurchaseCMCSV
Medicare provider number and provider agreement identified in Schedutg, 2uil§ject
to (i) SVCMC's agreement that it will remain primariialble for any overpayments or
other Liabilities arising out of events occurring before the iGtpsinder such provider
agreement and (ii) Purchaser’'s agreement to be secondasiby film such overpayments
or other Liabilities, but only to the extent that CMS has been urtabiecoup such
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overpayments or other Liabilities from SVCMC (including from SVCMnder the
provider number and provider agreement of Saint Vincents Hospital Manhahich is
not being transferred hereunder), it being understood that, as providedhesls herein,
the Additional Pre-Closing Liabilities shall be assumed by Psgerhaereunder and,
accordingly, after the Closing, Purchaser will be primarilgpomsible for payment
thereof. HHS has notified the parties that the U.S. Attorneffise)in conjunction with
the HHS Office of General Counsel, Region Il, New York, isftohg a written
agreement embodying the foregoing (the “Medicare Agre€inenthe parties shall
cooperate in working with HHS and the U.S. Attorney’'s Office, ars their
commercially reasonable efforts, to finalize and execute thdidslee Agreement as soon
as practicable. In the event that Purchaser, after than@loshall receive (i) any
payment from HHS in respect of any underpayment of amounts patal8&¥CMC
under the Medicare provider number and provider agreement identifiedhied&e
2.1(n) arising out of events occurring prior to the Closing (a_“Preifdps
Underpaymeri) or (i) any credit against any overpayment by HHS owgdPhbrchaser
to HHS under such provider number and provider agreement in respectesCéoBing
Underpayment (other than a credit against any overpayment orLadfigity arising out
of events occurring prior to the Closing or against any Additiona-GRosing
Liabilities), then Purchaser shall promptly pay to SVCMC #maount of such
underpayment received or such credit. Each of Purchaser and S\&GBICmake
available to the other such information as the other shall reasonadphest, and
otherwise cooperate with the other in determining the amount ob\s&erpayment made
by HHS to SVCMC or other Liability owed by SVCMC to HHS wnderpayment of
amounts payable by HHS to SVCMC under the provider number and pragicment
identified in Schedule 2.1(nin respect of any event occurring before the Closing.
Purchaser shall not accept any such determination or entemynsetlement in respect
thereof without SVCMC’s consent and, at SVCMC'’s request, direcimh expense,
shall appeal in accordance with the laws and regulations goveMeaticare any
determination by HHS that any overpayment has been made byHHS&bility is owed
by SVCMC to HHS or of the amount of any underpayment payabléHsy to SVCMC
under such provider number and provider agreement.

(b)  The parties shall cooperate to obtain from the State of New, Yor
as soon as practicable, an agreement in substance similar toetheaM Agreement,
except that it will apply to overpayments made under the Medicaigrgm instead of
the Medicare program (the “Medicaid Agreenignt

(c) Neither the Medicare Agreement, the Medicaid Agreement, nor
anything contained therein, shall be construed to limit SVCMC&enmification
obligations hereunder.

8.18 Repair of Damage; Condemnation

€)) In the event that between the date hereof and the Closing Date,
there is any damage to any tangible personal propergabproperty that is a Purchased
Asset, Purchaser shall accept the Purchased Assets in thetutihent condition and
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proceed with the Closing, in which case Purchaser will be ehttlan assignment of all
of the Sellers’ rights to any insurance proceeds covering such damage.

(b) In the event that between the date hereof and the Closingdbgte
tangible personal property or real property that is a Purdhasset is subject to a taking
by any Governmental Body, Purchaser shall accept the Purchasets in their then-
current condition and proceed with the Closing, in which case Purchdiske entitled
to an assignment of all of the Sellers’ rights to any aw@rdhe extent relating to such
Purchased Assets) in connection with such taking. In the evenydfugh taking, the
Sellers shall not compromise, settle or adjust any claimsuth sward without
Purchaser’s prior written consent, which may not be unreasonalbljeidt delayed or
conditioned.

(c) SVCMC shall give Purchaser prompt notice if any tangible
personal property or real property that is a Purchased Asse) imkén by a
Governmental Body where SVCMC reasonably estimates thatathe of the property
taken is equal to or exceeds fifty thousand dollars ($50,000) or (ii)g#ahwa destroyed
where SVCMC reasonably estimates that the damage to the prapeztjual to or
exceeds fifty thousand dollars ($50,000).

(d) Nothing contained in this_Section 8.Khall affect Purchaser’s
right to terminate this Agreement pursuant to Section 4.4(b)(iii)

ARTICLE IX

EMPLOYEESAND EMPLOYEE BENEFITS

9.1 Offers of Employment

(@  All Employees as of immediately before the Closing who are
represented by a labor union and whose terms and conditions of emplograent
governed by the Assumed CBAs shall become employees of Purelasiethe Closing
Date; such employees are referred to herein collectivelthas‘Transferred Union
Represented Employ€es At the Closing, Purchaser will assume the obligation$ wit
respect to the terms and conditions of employment of the Trartsténien Represented
Employees provided by the Assumed CBAs accruing from and tate€losing Date.
The Sellers shall be responsible for those obligations accruiogtpror on the Closing
Date, except that Purchaser shall assume the liabilitidseoSe¢llers for (i) delinquent
contributions (and any penalties and interest thereon) existivigtlas Closing Date with
respect to the Local 1199 MultiEmployer Plan to the extent shah Liabilities are
included in the Final Fixed Amount (as finally agreed or determined¢ordance with
Section 3.9 and (i) all accrued and unpaid vacation, sick days, holidays, pédaysa
and other paid time off to which the Transferred Union Representedofzmesl are
entitled under the Assumed CBAs, as part of the Fixed Assumeditieéshieferred to in
Schedule 3.6(aand subject to the adjustment provided_by Section@ie extent all
Fixed Assumed Liabilities exceed the Target Fixed Amount. Sdtkers shall indemnify
Purchaser, and Purchaser shall indemnify the Sellers, in accend@hcArticle X1 from
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and against any Liabilities arising out of the obligations undeAgsimed CBAs for
which the other is not responsible in accordance with_this Section.9R@@¢haser and
the Sellers shall cooperate with each other in entering into swsthuments of
assignment or agreements supplemental to the Assumed CBAsilbabes reasonably
requested in order to give effect to the provisions of this Article IX

(b) Not later than thirty (30) Business Days prior to the Closing,
SVCMC shall deliver to Purchaser Schedule 5.13(&pt later than ten (10) Business
Days prior to the Closing, Purchaser shall deliver an offer gflegment to those
Employees listed on_Schedule 5.13(a)her than any Transferred Union Represented
Employees). Purchaser shall likewise deliver as soon asgaifaletisuch an offer to any
individual not included on_Schedule 5.13thpt between the date of the delivery of
Schedule 5.13(aand the Closing Date is hired by, or transferred to, the Busazeas
Employee (other than a Transferred Union Represented Employeedteonsvith the
provisions in_Section 8.2 Such individuals who accept such offer of employment,
together with all Transferred Union Represented Employees, aamditer referred to as
the “Transferred Employe&s Pursuant to the “Standard Procedure” provided in Section
4 of Revenue Procedure 2004-53, 2004-34 IRB 320, (i) Purchaser and the Sedlér
report on a predecessor/successor basis as set forth theyehe Gellers will not be
relieved from filing a Form W-2 with respect to any Trangf@rEmployees and
(iif) Purchaser will undertake to file (or cause to be filadfForm W-2 for each such
Transferred Employee with respect to the portion of the yeangluwhich such
Employees are employed by Purchaser that includes the Clbsiteg excluding the
portion of such year that such Employee was employed by thesSelle making any
offers to Employees, Purchaser shall not be obligated to chéwegeature of the
employment of any Employee other than changing the Employemisloyer (for
example, Employees at will shall continue to be Employees at will).

9.2 Employment Terms; Employee Benefits

@) Purchaser shall provide, or cause to be provided, for a period
ending not earlier than the end of the third (3rd) month following their@d3ate or
such longer period of time required by applicable Law, to each ofTthesferred
Employees, other than the Transferred Union Represented Enmgplay@apensation
(including salary, wages and opportunities for commissions, bonuses,ivaceay,
overtime and premium pay) and a position of employment that aregiaghregate,
substantially equivalent to those provided to such Transferred Eneployaediately
prior to the Closing; it being understood that any compensation paid ti@dprogram
described in Item 2 of Schedule SsBall be disregarded in determining substantially
equivalent compensation for purposes of this paragraph. Purchasgrowitle benefits
to Transferred Employees, other than Transferred Union RepresemiplbyEes, in
accordance with those benefit plans and policies of Purchaseayabemapplicable to
such Transferred Employees.

(b) For purposes of eligibility and vesting (but not benefit accrual)
under the employee benefit plans of Purchaser providing benefits tsfdmad
Employees other than Transferred Union Represented Employlees“Rurchaser
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Plans), Purchaser shall credit each such Transferred Employéehmtor her years of

service with the Sellers and any predecessor entities, tcsahme extent as such
Transferred Employee was entitled immediately prior to thesi@f) to credit for such

service under any similar Plan. The Purchaser Plans shaengtany such Transferred
Employees coverage on the basis of pre-existing conditions (textaet not excluded

under any similar Plan) and shall credit against any deductii@dded by such

Purchaser Plan in respect of a Transferred Employee’s ipatton in the Purchaser
Plans for the year in which the Closing occurs for any out-of-gtaekpenses paid by the
Transferred Employee before the Closing during such year.

(c) Subject to the Sellers’ compliance with Section &l except as
provided in_Section 9.2(anothing contained in this Agreement shall be construed to
prevent the termination of employment of any individual Transfelenegloyee or any
change in the employee benefits available to any individual Eaadf Employee. No
provision of this Agreement will create any third party bemaficor other rights in any
employee or former employee (including any beneficiary or ridg® thereof) of the
Sellers in respect of continued employment (or resumed empldyrwith either the
Business or Purchaser, and no provision of this Agreement will aagtsuch rights in
any such Persons in respect of any benefits that may belgdowdirectly or indirectly,
under any Plan or any plan or arrangement which may be shtdblor maintained by
Purchaser. No provision of this Agreement will constitute a ditiih on rights to
amend, modify or terminate any employee benefit or welfplan or arrangement of
Purchaser.

(d) As between Purchaser and the Sellers, Purchaser shall be
responsible for all Liabilities with respect to the TranstrEanployees referenced in
Section 9.1(bpttributable to their accrued and unused vacation, sick days, pelsysal
and other paid time off credit through the Closing Date, as palheoFixed Assumed
Liabilities referred to in_Schedule 3.6(and subject to the adjustment provided by
Section 3.60 the extent all Fixed Assumed Liabilities exceed the Target Fixed Amount

(e) The sale of the Purchased Assets and the Business is intended to
satisfy the requirements of Section 4204 of ERISA. The Sdleall only be responsible
for contributions due or accrued through the Closing Date to anydvhytoyer Plan.
Purchaser agrees, solely for purposes of Section 4204 of ERISA, tobatntwith
respect to the Business for substantially the same numbentfbution base units to
each Multiemployer Plan for which the Sellers had an obligatiozoidribute to such
Multiemployer Plan with respect to the Business. Purchasdrasizalme the obligation
to contribute to all Multiemployer Plans covered by Assumed CBAws/ided however
that Purchaser shall not have any obligation for contributions to sudiitbglans due
prior to the Closing or relating to the period prior to the Closingrchiaser shall fully
satisfy its obligations to pay any withdrawal liability toyallultiemployer Plans. If
Purchaser withdraws in a partial or complete withdrawal wipeet to the Business, at
any time on or after the Closing Date through the end of the giin year beginning
after the Closing Date, from one of the Multiemployer Plans reav&y an Assumed
CBA, Purchaser shall promptly notify SVCMC in writing of suchharawal and each
Seller shall be secondarily liable for any withdrawal li&pilt would have had to such

C:\DOCUME~1\MATHAI-D\LOCALS~1\TEM P\NOTESAODD67\ASS?18JRCHASE AGREEMENT FOR WYCKOFF_#1611810.DOC



Multiemployer Plan with respect to the Business (but fori@eet204 of ERISA) if the
liability of Purchaser with respect to such Multiemployer Rinot paid. The parties
shall reasonably cooperate with each other with respect to theeiployer Plans
covered by an Assumed CBA.

() To the extent the Sellers becomes subject to any Liabilineer
the WARN Act or any comparable state or local law byoeas the termination of the
employment by Purchaser (or any successor thereto) of ramgf€rred Employee on or
after the Closing Date, Purchaser shall be responsible thamdoshall indemnify the
Sellers and their directors, officers and employees agaicht I5ability in accordance
with the provisions of Article XI Without limiting the effect of the foregoing sentence,
Purchaser shall be solely responsible for giving any notice to féreed Employees
required by the WARN Act or any comparable state or localttabe given after the
Closing Date. Each Seller will retain all liability fonya failure of such Seller or its
Affiliates to comply with any of the requirements of WARN, lirding applicable notice
requirements related to any “plant closing” or “mass layoffach as defined under
WARN), with respect to any Employee who is not a Transferred Employee.

(9) The Sellers will be responsible for providing continuation
coverage, as required by Section 4980B(f) of the Code and Part 6eof GItERISA or
any similar law (*COBRA), under a group health plan to be maintained by the Sellers,
to all employees of the Sellers (and other qualified benefisiaunder COBRA with
respect to such employees) who have a COBRA qualifying edaattp termination of
employment with a Seller or otherwise) prior to the Closing. clager shall be
responsible for any COBRA obligations in respect of Transferragl@&ees (if any)
arising with respect to qualifying events that occur under Psectsagroup health plan
after the Closing Date.

(h)  To the extent any other provision of this Agreement is incomsiste
with the provisions of this Section 9ihe provisions of this Section 9all control.

ARTICLE X

CONDITIONSTO CLOSING

10.1 Conditions Precedent to Obligations of Purchasdihe obligations of
Purchaser to consummate the Contemplated Transactions as provities Adgreement
is subject to the fulfilment, on or prior to the Closing Date, afheaf the following
conditions (any or all of which may be waived by Purchaser in whiola part to the
extent permitted by applicable Law):

(@ the representations and warranties of SVCMC set forth in this
Agreement shall be true and correct (without giving effechtoraateriality or Material
Adverse Effect qualifiers set forth therein) at and as ofdlosing, except to the extent
such representations and warranties expressly relate to &m dark (in which case such
representations and warranties shall be true and correct on and as of seicbaajland
Purchaser shall have received a certificate signed by aoreaad officer of SVCMC,
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dated the Closing Date, to the foregoing effect; provithedvever that in the event any
such representation or warranty has been breached the conditiortisét this_Section
10.1(a)shall nevertheless be deemed satisfied unless the effadit safch breaches of
representations and warranties taken together result in a Material Adférst;

(b) the Sellers shall have performed and complied in all material
respects with all obligations and agreements required in thiseAgent to be performed
or complied with by them prior to the Closing Date and Purchasérhsive received a
certificate signed by an authorized officer of SVCMC, datedGlusing Date, to the
forgoing effect;_providedhowevery that the condition set forth in this Section 10.1(b)
shall be deemed satisfied unless all such failures to so mediocomply taken together
result in a Material Adverse Effect;

(c) SVCMC shall have delivered, or caused to be delivered, to
Purchaser all of the items set forth in clauses (a) through (t) of Sectjon 4.2

(d) in the event that Purchaser has made the Third-Party Financing
Election pursuant to_Section 3.Purchaser shall have received the proceeds of the
Financing on terms no less favorable to Purchaser than thosetlsén fime Commitment
Letter;

(e) SVCMC shall have delivered evidence reasonably acceptable to
Purchaser that the Business is conditionally or otherwise accredited biQl@GAd

() SVCMC and HHS shall have entered into the Medicare Agreement
contemplated by Section 8.17(agnd if the State of New York (or an applicable
Governmental Body) and Purchaser shall be ready, willing andi@tgetered into the
Medicaid Agreement on the terms contemplated by Section 8. SNIOMC shall have
entered into the Medicaid Agreement.

10.2 Conditions Precedent to Obligations of the Selléfke obligation of the
Sellers to consummate the Contemplated Transactions as provitiad Bgreement are
subject to the fulfillment, prior to or on the Closing Date, of eathhe following
conditions (any or all of which may be waived by SVCMC in whalanopart to the
extent permitted by applicable Law):

(@ the representations and warranties of Purchaser set forth in this
Agreement (including, if Purchaser has made the Third-Partynéimg Election, in the
Third-Party Financing Certificate) qualified as to matésy shall be true and correct,
and those not so qualified shall be true and correct in all material respactd,aast of the
Closing Date as though made on the Closing Date, except to that estteh
representations and warranties relate to an earlier date (in whichuchsegresentations
and warranties qualified as to materiality shall be true @rdect, and those not so
gualified shall be true and correct in all material respectandmas of such earlier date),
and SVCMC shall have received a certificate signed by an dedoofficer of
Purchaser, dated the Closing Date, to the foregoing effect; provideevey that in the
event any such representation or warranty has been breachezhtligon set forth in
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this Section 10.1(aghall nevertheless be deemed satisfied unless the effelttsoich

breaches of representations and warranties taken together wowdshtpoe materially
delay the ability of Purchaser and Wyckoff to perform their retbge obligations under
this Agreement or the ability of Purchaser to consummate the e@pltdted

Transactions;

(b) Purchaser and Wyckoff shall have performed and complied in all
material respects with all obligations and agreements requiyethib Agreement
(including, if Purchaser has made the Third-Party Financingi&tedy the Third-Party
Financing Certificate) to be performed or complied with by th@mor prior to the
Closing Date, and SVCMC shall have received a certificapeed by an authorized
officer of Purchaser, dated the Closing Date, to the foregofegtgprovided however
that the condition set forth in this Section 10.1¢ball be deemed satisfied unless all
such failures to so perform or comply taken together prevent terially delay the
ability of Purchaser and Wyckoff to perform their respectivegalilbns under this
Agreement or the ability of Purchaser to consummate the Coraedplransactions;
and

(© Purchaser shall have delivered, or caused to be delivered, to
SVCMC all of the items set forth in clauses (a) through (p) of Section 4.3

10.3 Conditions Precedent to Obligations of Purchaser and SV.CMGe
respective obligations of the parties to consummate the Conteniplaieactions as
provided by this Agreement are subject to the fulfillment, on or poitime Closing Date,
of each of the following conditions (any or all of which may t@wed by Purchaser and
SVCMC in whole or in part to the extent permitted by applicable Law):

(@) there shall not be in effect any Order by a Governmental Bbdy
competent jurisdiction restraining, enjoining or otherwise prohibitegcdonsummation
of the Contemplated Transactions;

(b) the Bankruptcy Court shall have entered the Bidding Procedures
Order;

(© the Bankruptcy Court shall have entered the Sale Order and the
Sale Order shall have become a final order; and

(d) the parties shall have received the consents, approvals, licenses or
Permits, or waivers thereof, of the Governmental Bodies identifiggschedule 10.3(d)
and shall have given the notices required by Schedule 10.3(d)

10.4 Frustration of Closing ConditiondNo party may rely on the failure of any
condition set forth in_Section 10.10.2or 10.3 as the case may be, to excuse it from
consummating the Contemplated Transactions if such failure wasdchysuch party’s
failure to comply with any provision of this Agreement.
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ARTICLE XI

INDEMNIFICATION

11.1 Survival of Representations and Warrantie3he representations and
warranties of the parties contained_in Articleaxid Article VI of this Agreement shall
survive the Closing through and including (but only through and including)ixh@@)s
month anniversary of the Closing Date; providedwever that the representations and
warranties of Seller set forth in_Section 5.16¢bgll survive the Closing through and
including the twelve (12) month anniversary of the Closing Date lamdefpresentations
and warranties of Seller set forth in Sections Zah® 5.17shall survive the Closing
through and including the fifteen (15) month anniversary of the Closirig Bach
period, in each case, the “Survival Petjodt being understood that any obligations of a
party to indemnify and hold harmless any Person hereunder agalmstaeh of a
representation or warranty contained herein shall not termindieesgipect to any Losses
as to which the Person to be indemnified shall have given nstagng in reasonable
detail the basis of the claim for indemnification) to the indenmgfyarty in accordance
with Section 11.4(abefore the termination of the applicable Survival Period.

11.2 Indemnification by SVCMC

(@) Subject to the provisions of this Article XISVCMC shall
indemnify and hold Purchaser and its Affiliates, together withr tiesipective members,
directors, officers, employees, agents, successors and perassigths (the “Purchaser
Indemnified Parti€$ harmless from and against any and all damages, penalties,
judgments, demands, claims, actions, Liabilities, penalties, Expeolkgations or
losses (collectively, “LossBsincurred by a Purchaser Indemnified Party based upon,
attributable to or resulting primarily from:

0] the failure of any representation or warranty of the Sellers
set forth in this Agreement to be true and correct at the rig/d3ate (without
giving effect to any materiality or Material Adversefdet qualifiers set forth
therein, other than those set forth in Section 5.16(b)

(i) the breach of any covenant or other agreement on the part
of the Sellers under this Agreement to be performed prior to the Closing;

(i)  any Excluded Asset or any Excluded Liability (other than
any Liability of the Sellers to Purchaser for breach of @enant of the Sellers
under this Agreement to be performed after the Closing, whidhilityaof the
Sellers and remedy of Purchaser is not limited_by Article except for any
Environmental Compliance Matters not completed prior to the Closihgf al
which shall remain Excluded Liabilities subject to indemnificatignSVCMC)
or the Sellers’ operation of the Business prior to the Closing, D#ter than as
set forth in_Sections 2.3(a2.3(b) Error! Reference source not found. and

2.3(g) and
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(iv)  all Liabilities (other than the Additional Pre-Closing
Assumed Liabilites) under SVCMC’s Medicare or Medicaid providembers
and related provider agreements used in the Business refeme8ection 2.1(n)
including (i) any obligations under such Medicare or Medicaid providetbetsn
and agreements for overpayments (or settlements in respembfjhér any, for
periods ending before the Closing Date and other Liabilities otberarising
under such Medicare or Medicaid provider numbers and provider agreesnents
of events occurring before the Closing Date and (ii) any paysnrequired to be
made by Purchaser under the Medicare Agreement and the Me#tigraement,
in each case arising from periods prior to the Closing.

(b) Purchaser acknowledges and agrees that SVCMC shall not have
any liability under any provision of this Agreement for any Ltmsshe extent that such
Loss arises from an action or a failure to act by Purchassaryoof its Affiliates after the
Closing Date. Purchaser shall take and shall cause iita## (and shall use
commercially reasonable efforts to cause the other Purclmakemnified Parties) to take
all reasonable steps to mitigate any Loss upon becoming awang efzent which would
reasonably be expected to, or does, give rise thereto, includingimgc costs and
expenses only to the minimum extent necessary to remedyeaehbwhich gives rise to
the Loss.

11.3 Indemnification by Purchaser

(@) Subject to the provisions of this Article XIPurchaser shall
indemnify and hold the Sellers and their Affiliates, together wvilteir respective
members, directors, officers, employees, agents, successors ramttegeassigns (the
“Seller Indemnified Partiés harmless from and against any and all Losses incurread by
Seller Indemnified Party based upon, attributable to or resulting prinfraniy

0] the failure of any representation or warranty of Purchaser
set forth in this Agreement (including, if Purchaser has mhdeThird-Party
Financing Election, in the Third-Party Financing Certificate)be true and
correct at the Closing Date (without giving effect to anyenality or Material
Adverse Effect qualifiers set forth therein);

(i) the breach of any covenant or other agreement on the part
of Purchaser or Wyckoff under this Agreement (including, if Purcheasemade
the Third-Party Financing Election, under the Third-Party Fiman&ertificate)
to be performed prior to the Closing; and

(i)  any Assumed Liability or Purchaser's operation of the
Business after the Closing Date, including the employmentrniniation of the
Transferred Employees (but not including any Liability of Pureh&sthe Sellers
for breach of any covenant of Purchaser or Wyckoff under this Agneeto be
performed after the Closing, which Liability of Purchaser andethmof the
Sellers is not limited by Article XJ or use of the Purchased Assets after the
Closing Date.
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(b) The Sellers acknowledge and agree that Purchaser shall not have
any liability under any provision of this Agreement for any Ltmsshe extent that such
Loss arises from an action or a failure to act by thee®etir any of their Affiliates after
the Closing Date. The Sellers shall take and cause théiratés (and shall use
commercially reasonable efforts to cause the other Selleminified Parties) to take all
reasonable steps to mitigate any Loss upon becoming aware elventywhich would
reasonably be expected to, or does, give rise thereto, includungimgccosts only to the
minimum extent necessary to remedy the breach which gives rise to te Los

11.4 Indemnification Procedures

@) In the event that any Legal Proceedings shall be institutelagor t
any claim or demand shall be asserted by any Person in redpglsich an indemnity
payment may be sought under Section BHh@ 11.3nhereof (regardless of the limitations
set forth in_Section 11)5(an “Indemnification Clair), the indemnified party shall
reasonably and promptly cause written notice of the assertion ofndeynnification
Claim of which it has knowledge which is covered by this indemnityet forwarded to
the indemnifying party. The indemnifying party shall have thhtyigt its sole option
and expense, to be represented by counsel of its choice, which musadomably
satisfactory to the indemnified party, and to defend against, negaidtie or otherwise
deal with any Indemnification Claim which relates to any Lesselemnified against
hereunder. If the indemnifying party elects to defend against, aggoSettle or
otherwise deal with any Indemnification Claim which reldtesny Losses indemnified
against hereunder, it shall within thirty (30) days (or soonetheéf nature of the
Indemnification Claim so requires) notify the indemnified partyt®intent to do so. If
the indemnifying party elects not to defend against, negotiatée setbtherwise deal
with any Indemnification Claim which relates to any Lossedemnified against
hereunder, the indemnified party may defend against, negotiate, etilleerwise deal
with such Indemnification Claim. If the indemnifying party $lesume the defense of
any Indemnification Claim, the indemnified party may participate his or its own
expense, in the defense of such Indemnification Claim; proyvidedevey that such
indemnified party shall be entitled to participate in any sudende with separate
counsel at the expense of the indemnifying party if (i) so regdds/ the indemnifying
party to participate, (ii) in the reasonable opinion of counsehéartdemnified party a
conflict or potential conflict exists between the indemnifiedypartd the indemnifying
party that would make such separate representation advisablg tre(iindemnifying
party is unable to provide reasonable assurance of its finaagability to defend such
matter; and providedurther, that the indemnifying party shall not be required to pay for
more than one such counsel for all indemnified parties in connectitn amy
Indemnification Claim. The parties hereto agree to cooperate iith each other in
connection with the defense, negotiation or settlement of any such rifideton
Claim. Notwithstanding anything in this_Section 11al the contrary, neither the
indemnifying party nor the indemnified party shall, without the temitconsent of the
other party, settle or compromise any Indemnification Clainpemmit a default or
consent to entry of any judgment unless the claimant and such pargyeoto such other
party an unqualified release from all liability in respecttted Indemnification Claim;
provided that, in the event the indemnifying party has elected not tondedgainst,
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negotiate, settle or otherwise deal with the IndemnificatiomCiia accordance with this
Section 11.4(a)the consent of the indemnifying party under this sentence may not be
unreasonably withheld, delayed or conditioned. Notwithstanding the fagegibia
settlement offer solely for money damages is made bggpkcable third party claimant,
and the indemnifying party notifies the indemnified party in writnighe indemnifying
party’s willingness to accept the settlement offer and, sutgebie applicable limitations

of Sections 11.%nd_11.6 pay the amount called for by such offer, and the indemnified
party declines to accept such offer, the indemnified party mayncentd contest such
Indemnification Claim, free of any participation by the indemnidyparty, and the
amount of any ultimate liability with respect to such Indematifan Claim that the
indemnifying party has an obligation to pay hereunder shall beetimd the lesser of
(A) the amount of the settlement offer that the indemnified petjined to accept plus
the Losses of the indemnified party relating to such Indemndicalaim through the
date of its rejection of the settlement offer or (B) theregagte Losses of the indemnified
party with respect to such Indemnification Claim. If the indeynmgf party makes any
payment on any Indemnification Claim, the indemnifying partyl 4f&a subrogated, to
the extent of such payment, to all rights and remedies of the infigthparty to any
insurance benefits or other claims of the indemnified partth wespect to such
Indemnification Claim.

(b)  After any final decision, judgment or award shall have been
rendered by a Governmental Body of competent jurisdiction and theagapiof the
time in which to appeal therefrom, or a settlement shall hage bensummated, or the
indemnified party and the indemnifying party shall have arrived mutually binding
agreement with respect to an Indemnification Claim hereunderntiemnified party
shall forward to the indemnifying party notice of any sums due @wmishg by the
indemnifying party pursuant to this Agreement with respect to such matter.

(c) A claim for indemnification for any matter not involving a third
party claim may be asserted by notice to the party from whom indemmifigatsought.

(d) Except to the extent a third party claim has not resultedLiosa
or is being actively disputed by the indemnifying party, includang appeals, within
forty-five (45) days after receipt by the indemnifying pasfyan Indemnification Claim,
the indemnifying party shall pay to the indemnified party the amaifntsuch
Indemnification Claim, subject to Sections 1am/d 11.6 Notwithstanding anything in
this Article Xl to the contrary, unless Purchaser makes the Third-Partydalgxirsuant
to Section 3.7 so long as any outstanding balance on either of the Notes remain
outstanding, SVCMC may offset any indemnification obligations owe@&WCMC to
the Purchaser Indemnified Parties pursuant to Section 1la?@hst the principal
amount (and any accrued unpaid interest) of either or both of the iNdiis of making
a cash payment as otherwise required by this Article XI

11.5 Certain Limitations on Indemnification

€)) Notwithstanding anything herein to the contrary, except for any
indemnification by the Sellers under Section 11.2(a)¢)ich shall not be subject to this
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Section 11.5(a)an indemnifying party shall not have any liability under Section 1)1.2(a
or 11.3(a) as applicable:

) unless the Person to be indemnified shall have given notice
(stating in reasonable detail the basis of its claim for indécation) to the party
from whom indemnification is being sought within six (6) months afier t
Closing Date or such longer Survival Period as is provided byoBetfi.lin
which such claim for indemnification may be asserted; and

(i) unless and until the amount of the Losses to the
indemnified parties finally determined to arise thereunder emgein the
aggregate two hundred and fifty thousand dollars ($250,000) (the “Dedi)ctible
and then only to the extent that such Losses exceed the Deductible; and

(i)  for any Losses in excess of two million five hundred
thousand dollars ($2,500,000) (the “Capnce the total amount of Losses which
the indemnifying party has paid hereunder equals the Cap.

(b) Nothing contained herein shall extend Seller’s liability to provide
indemnity pursuant to Section 11.2(a)(b@yond the period of the statute of limitations
applicable to the claim for a Healthcare Program Liabflitywhich such indemnity is
being sought.

(c) Notwithstanding anything herein to the contrary, Purchaser shall
not make any claim for indemnification under this Article iXlrespect of any amount
paid by Purchaser as a cure amount pursuant the second proviso of the second sentence of
Section 2.5

11.6 Calculation of Losses

(@  The amount of any Losses for which indemnification is provided
under this Article Xishall be net of any amounts actually recovered or recoverglihe
indemnified party under insurance policies or otherwise with respestich Losses (net
of any Tax or expenses incurred in connection with such recovery).

(b) If the amount of any Loss for which indemnification is provided
under this_Article Xlgives rise to a currently realizable Tax benefit (as défbedow) to
the indemnified party making the Indemnification Claim, then the Indesation Claim
shall be (i) increased to take account of any net Tax cost @tcloy the indemnified
party arising from the receipt of indemnity payments hereundesggd up for such
increase) and (ii) reduced to take account of any net Tax beweefized by the
indemnified party arising from the incurrence or payment of sugh Loss. To the
extent such Indemnification Claim does not give rise to a curregdlizable Tax benefit,
if the amount with respect to which any Indemnification Clairmeade gives rise to a
subsequently realized Tax benefit to the indemnified party thdée riee Indemnification
Claim, such indemnified party shall refund to the indemnifying pidwtyamount of such
Tax benefit (with and including any gross-up payment made pursuanthis
Section 11.6(b)with respect to such Tax benefit) when, as and if realizetefitg
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understood that such indemnified party shall use its commercedionable efforts to
realize such Tax benefit). For purposes of this Section 11#&(Bax benefit means an
amount by which the Tax liability of the party (or group of cogbons including the
party) is actually reduced (including by deduction, reduction of incbyneirtue of
increased tax basis or otherwise, entitlement to refund, aveditherwise) plus any
related interest received from the relevant taxing authoritycomputing the amount of
any such Tax cost or Tax benefit, the indemnified party shall &mel# to recognize all
other items of income, gain, loss, deduction or credit before recograny item arising
from the receipt of any indemnity payment hereunder or the incurrence oempayhany
indemnified Loss. For purposes of this Section 11,6éb)fax benefit is “currently
realizable” to the extent that such Tax benefit can be realized in thatdasable period
or year or in any tax return with respect thereto (includingutlin a carryback to a prior
taxable period) or in any taxable period or year prior to the afatiee Indemnification
Claim. The amount of any increase, reduction or payment hereunddveshdjusted to
reflect any final determination (which shall include the executf Form 870-AD or
successor form) with respect to the indemnified party’s ligihidir Taxes, and payments
between the parties to this Agreement to reflect such adjustehetdit be made if
necessary. Any indemnity payment under this Article sKiall be treated as an
adjustment to the value of the asset upon which the underlying tiftsation Claim
was based, unless a final determination (which shall include tlcetexe of a Form 870-
AD or successor form) with respect to the indemnified partynyr & its Affiliates
causes any such payment not to be treated as an adjustmenvatuéef the asset for
United States federal income tax purposes.

11.7 Tax Treatment of Indemnity PaymentsThe parties agree to treat any
payment (or offset against the Notes pursuant to Section 1)1fé(dndemnity made
pursuant to this Article Xhs an adjustment to the purchase price for all tax purposes,
unless otherwise required by applicable Law.

11.8 No Conseguential DamagesNotwithstanding anything to the contrary
elsewhere in this Agreement, no party shall, in any event, ble lia any other Person
for any consequential, incidental, indirect, special or punitive damaigesich other
Person, including loss of future revenue, income or profits, diminutioaloéwr loss of
business reputation or opportunity relating to the breach or alleged breach hereof.

11.9 Exclusive Remedy Subject to_Section 13Hereof and other than in the
case of actual fraud by the other party and the case of a boéacltovenant to be
performed after the Closing, the sole and exclusive remedyeofparties after the
Closing for any breach or inaccuracy, or alleged breach or inagcud any
representation, warranty, covenant or agreement made by the pattiexs shall be
indemnification in accordance with this Article .XIn furtherance of the foregoing and
other than in the case of actual fraud by the other party anchieeof a breach of a
covenant to be performed after the Closing, the parties herelg,waithe fullest extent
permitted by applicable Law, any and all other rights, claimd eauses of action
(including rights of contribution, if any) known or unknown, foreseen or uséene,
which exist or may arise in the future, that it may have agtiesSellers or any of their
Affiliates, or Purchaser or any of its Affiliates, as ttese may be, arising under or based
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upon any federal, state or local Law (including any such Laatimg to environmental
matters or arising under or based upon any common Law or otherwise).

ARTICLE XI1

TAXES

12.1 Transfer Taxes Purchaser and SVCMC shall share equally any sales, use,
stamp, documentary stamp, filing, recording, transfer or sinféas or taxes or
governmental charges (including any interest and penalty thgragaple in connection
with the transactions contemplated by this Agreement, if ansa(sfer Taxe§. The
Sellers shall, however, seek to include in the Sales Order a protist provides that
the transfer of the Purchased Assets shall be free andoflaay Transfer Taxes under
Bankruptcy Code Section 1146(c). The party responsible under the applicabséer
Tax Law for paying a Transfer Tax (the “Transfer TaxtyPaishall make due and timely
payment of the Transfer Tax to the applicable Tax Authority; dealithat the other
party pays the Transfer Tax Party, no later than two (2) BusiDags prior to the date
such Transfer Tax is due, such other party’s equal share bf Bansfer Tax. The
Transfer Tax Party will provide the other party a true copgazh such Tax Return as
filed and evidence of the timely filing thereof. The parsikall cooperate and otherwise
take commercially reasonable efforts to obtain any avail@hlmds for Transfer Taxes,
including a refund available under Section 1146(c) of the Bankruptcy Code.

12.2 Prorations All real and personal property Taxes or similar ad valorem
obligations levied with respect to the Purchased Assets fortaable period that
includes the Closing Date and ends after the Closing Date, whesthesed or assessed
before or after the Closing Date, shall be prorated between the SekkePurchaser as of
12:01 a.m. (Eastern time) on the day after the Closing DatenylfTaxes subject to
proration are paid by Purchaser, on the one hand, and the Sellérs, athdr hand, the
proportionate amount of such Taxes paid (or in the event of a refund qfoagyn of
such Taxes previously paid is received, such refund) shall be paid prdaypor to) the
other after the payment of such Taxes (or promptly followingréoeipt of any such
refund).

12.3 Purchase Price Allocation For tax purposes only, prior to the Closing
Date, SVCMC and Purchaser shall agree in good faith upon antalfoofthe purchase
price (including the Assumed Liabilities) among the Purchass@t in accordance with
Section 1060 of the Code and, in accordance with such allocation, Purshafier
prepare and deliver to SVCMC copies of Form 8594 and any required sxhibieto
(the “Asset Acquisition Stateméhnt The parties agree that no portion of the purchase
price shall be allocated to the covenant contained in Section 8Pifichaser shall
prepare and deliver to SVCMC from time to time revised copi¢iseoAsset Acquisition
Statement (the “Revised Stateméntso as to report any matters on the Asset
Acquisition Statement that need updating (including purchase pijostments, if any)
consistent with the agreed upon allocation. To the extent that SVAib#Qrees with
Purchaser’s allocation in the Asset Acquisition Statement oR#hgsed Statements,
SVCMC and Purchaser shall work in good faith to resolve any suagrdements. If
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Purchaser and SVCMC cannot reach a final resolution of the mRttechaser and
SVCMC will jointly retain an independent financial expert tsalge any remaining
disagreements, the cost of which shall be borne equally by thespaifhe purchase
price for the Purchased Assets shall be allocated in accordance witbstiteAcquisition
Statement or, if applicable, the last Revised Statements, provigedutzhaser to
SVCMC, and all income Tax Returns and reports filed by PurclaasbiSVCMC shall
be prepared consistently with such allocation.

12.4 Cooperation on Tax MattersThe parties shall furnish or cause to be
furnished to each other, as promptly as practicable, such informatobrassistance
relating to the Purchased Assets and the Assumed Liabd#iés reasonably necessary
for the preparation and filing of any Tax Return, claim for refundtber filings relating
to Tax matters, for the preparation for any Tax audit, for thpgpagion for any Tax
protest, for the prosecution or defense of any suit or other proceedaiong to Tax
matters.

ARTICLE XI11

MISCELLANEOQOUS

13.1 Expenses Except as otherwise provided in this Agreement, each party
shall bear its own expenses incurred in connection with the negotaid execution of
this Agreement and each other agreement, document and instrumemmated by this
Agreement and the consummation of the transactions contemplated hereby and thereby

13.2 Seller Representative

(@) Each of the Sellers hereby appoints SVCMC to act, and SVCMC
hereby agrees to so act, as the Sellers’ representativét@ameg-in-fact for the purposes
and with the powers and exclusive authority hereinafter sdt forthis_Section 13.2
(SVCMC, in such capacity, the “Seller Representa}ljwehich shall include the sole and
exclusive power and authority:

0] to execute and deliver in the name, and on behalf, of each
Seller (A) amendments or modifications to this Agreement owewsiof any
rights of the Sellers contained herein as the Seller Repatisentin its sole
discretion, determines to be desirable and (B) any and all agnégndocuments,
certificates or other instruments permitted or required to beredetl by the
Sellers pursuant hereto as the Seller Representative, in etgliscletion, may
deem necessary or desirable;

(i) to collect and receive, directly or indirectly, all amounts
that may be distributed to the Sellers pursuant hereto and to digimargay the
same to the Sellers in accordance herewith and in this redipecSeller
Representative shall be entitled to collect the full amount pfpayment due to
the Sellers hereunder and conversely any payment made to ther Sell
Representative shall validly discharge the debtor to any payment hereunder;
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(i)  to enforce and protect the rights and interests of the Sellers,
in the name, and on behalf, of the Sellers, arising out of or under wy manner
relating to this Agreement, and each other agreement, document, Erstram
certificate referred to herein or therein or the transactwogided for herein or
therein and, in connection therewith, to (A) assert any claim aituites any
action, proceeding or investigation in the name of the Seller Bapadive or, if
the Seller Representative so elects, in the names of one oofribeSellers; (B)
investigate, defend, contest or litigate any claim, action, egaiag or
investigation initiated by Purchaser or any other Person or p¥samernmental
Body against the Seller Representative and/or any of ther§ednd receive
process on behalf of any or all of the Sellers in any suam céetion, proceeding
or investigation and compromise or settle such claim, action, proceexdi
investigation on such terms as the Seller Representative skaiindee to be
appropriate, and give receipts, releases and discharges witht respaty such
claim, action, proceeding or investigation; (C) file any proofdedit, claims and
petitions as the Seller Representative may deem advisableessagg (D) settle
or compromise any claims asserted hereunder; and (E) file asdcpte appeals
from any decision, judgment or award rendered in any such action, gingee
investigation in the name of the Seller Representative or, if Skder
Representative so elects, in the names of one or more of the Sellers;

(iv) to enforce payment of amounts due to the Sellers
hereunder, in each case on behalf of the Sellers and each of thBemname of
the Seller Representative or, if the Seller Representatigkests, in the names of
one or more of the Sellers;

(v) to refrain from enforcing any right of the Sellers or any of
them and/or of the Seller Representative arising out of or underaoly manner
relating to this Agreement or any other agreement, instrument omaot in
connection with the foregoing, it being understood that the SelleeRapative
shall not have any liability for refraining from enforcing auch right;_provided
however that no such failure to act on the part of the Seller Repréisensaall
be deemed a waiver of any such right or interest by thierSeepresentative
unless such waiver is in a writing signed by the Seller Representative; and

(vi)  to make, execute, acknowledge and deliver all such other
agreements, guarantees, orders, receipts, endorsements, notipesstste
instructions, certificates, share powers, letters and othanggjtand, in general,
to do any and all things and to take any and all action that ther Se
Representative, in its sole and absolute discretion, may considessagcer
proper or convenient in connection with or to carry out the transactions
contemplated by this Agreement and all other agreements, documents or
instruments referred to herein or therein or executed in connectiewitieror
therewith.

(b) From and after the date hereof, the Sellers agree that Perrcimas
its Affiliates shall be entitled to rely upon the power tibaey granted in favor of the
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Seller Representative pursuant to this Section 48c2to deal exclusively with the Seller
Representative in respect of all notices, disputes and otheersna#tlating to this
Agreement or the Sellers’ rights or obligations hereunder. Purchadeits Affiliates
shall be entitled to rely upon any statements or actions takdret§eller Representative
made on behalf of the Sellers hereunder. The Seller Représzagtees that it will not
take any action which it otherwise is authorized hereunder to ltakevbuld materially
adversely affect a Seller in a manner that is disproportidodteat in which the Sellers
as a group would be affected.

(c) The grant of authority provided for in this Section 131 is
coupled with an interest and shall be irrevocable and survive the bankdiguication
or dissolution of any Seller; (ii) may be exercised by thHeeGRepresentative either by
signing separately as representative of each of the Selleafter listing all of the Sellers
executing an instrument, by the signature of the Seller Rapgee acting in such
capacity for all of them; and (iii) shall survive the delivefyan assignment by a Seller
of any of it rights or obligations hereunder.

(d) In connection with the performance of its rights and obligations
hereunder, the Seller Representative shall have the right dtna@yand from time to
time to select and engage, at the cost and expense of thvs §edlen amounts otherwise
to be distributed to the Sellers), attorneys, accountants, investmardaadvisors,
consultants and clerical personnel and obtain such other professional pad ex
assistance, maintain such records and incur other out-of-pocket expeEnses Seller
Representative may deem necessary or desirable from tinteanéo The Seller
Representative shall be entitled to withhold and retain from timelsfuotherwise
distributable to the Sellers such amount or amounts as shall beiesiffio pay all
expenses which are required to be paid or borne by the Sellers pursuant heretoeat incur
by the Seller Representative in connection with the SellereéReptative’s performance
of its obligations under this Section 13.Zhe Seller Representative shall not be entitled
to any fee, commission or other compensation for the performandes skrvices
hereunder, but shall be entitled to the payment of all costs, feexpeadses incurred by
it pursuant to this Section 13.2

(e) In dealing with this Agreement and any instruments, agreeroents
documents relating hereto, and in exercising or failing to exercise aly@fahe powers
conferred upon the Seller Representative hereunder, (i) the Bepegsentative assumes
and shall incur no responsibility whatsoever (whether to angrSailany other Person
(other than Purchaser and its Affiliates)) by reason of amy @ judgment or other act
or omission performed or omitted in connection herewith or any such agheement,
instrument or document, excepting only responsibility for any adiiluré to act which
represents willful misconduct or gross negligence, and (iiptiker Representative shall
be entitled to rely on the advice of counsel, public accountants or iothegpendent
experts experienced in the matter at issue, and any erradgmgnt or other act or
omission of the Seller Representative pursuant to such advice shall in no eventisebjec
Seller Representative to liability to any Seller or any oBerson (other than Purchaser
and its Affiliates). Each Seller shall severally, basedheir pro rata allocation of the
proceeds hereunder, hold harmless and indemnify the Seller Reptiegeagainst all
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Losses arising out of or in connection with any claim, investigatioallenge, action or
proceeding or in connection with any appeal thereof, relating to te@aomissions of
the Seller Representative hereunder or otherwise, except éxtia arising out of the
willful misconduct or gross negligence of the Seller Repraeseet All of the
indemnities releases, immunities and powers granted to the Relbeesentative under
this Agreement shall survive the Closing or any termination of this Agreement.

() In the event the Seller Representative shall be unable or
unavailable to perform its duties hereunder, the Seller Repragenshall appoint a
successor Seller Representative that shall have all of theriytand responsibilities
conferred upon or delegated to the Seller Representative pursuastAgitkément, and
each Seller hereby agrees to the appointment of such successoR8ptesentative. If
the Seller Representative is unwilling or unable to appoint a smcdke Sellers shall
appoint a successor Seller Representative.

(9) No Person or Persons other than the Seller Representative (and its
successors) shall be entitled to exercise any of the rightsowers of the Seller
Representative hereunder

13.3 Allocations among the SellersEach Seller shall be entitled to a pro rata
portion of the consideration provided to any of the Sellers under thieseAgmt or any
other Seller Document to which they are a party, and shall be rddpdios a pro rata
portion of the costs, expenses and fees provided herein or incureet) lnf the Sellers
in connection with this Agreement, any Seller Document to which dheya party and
the Contemplated Transactions, including the negotiation of this Agneeribe Sellers
shall agree upon an allocation of the cash consideration (includirglaoation of
payments received by SVCMC under the Additional Note and, if Psecleas not made
the Third-Party Financing Election, the Primary Note) recefeedhe Purchased Assets
and the cost, expenses and fees incurred in connection with thisvante@ncluding a
share of the Break-up Fee and the Expense Reimbursement, if bieplicthe Seller
Documents to which they are a party, and the Contemplated Transdudises upon
each Seller’s pro rata share of the fair market valubefassets sold and the liabilities
assumed. SVCMC, as the Seller Representative, shall traostee PCs, (i) promptly
after the Closing, their allocable share of the cash pdsceeet of costs, fees and
expenses in accordance with such agreement and, (ii) promptiyredept of any
payments under the Additional Note and, if Purchaser has not madkhitideParty
Financing Election, the Primary Note, their allocable sharsuoh payments. Nothing
contained in this Section 13shall be deemed to limit the rights of Purchaser and its
Affiliates (as applicable) to recover against SVCMC or ahyhe other Sellers to the
extent such recovery is permitted hereunder, it being understood aedl algat, unless
otherwise specifically provided herein, liability of SVCMC and tther Sellers to
Purchaser and its Affiliates (as applicable) hereunder is joint and kevera

13.4 Injunctive Relief Damages at law may be an inadequate remedy for the
breach of any of the covenants, promises and agreements contathex Agreement,
and, accordingly, any party hereto shall be entitled to injunctlied véith respect to any
such breach, including specific performance of such covenants, pramiagseements
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or an order enjoining a party from any threatened, or from théncatibn of any actual,
breach of the covenants, promises or agreements contained in théesviemt. The rights
set forth in this_Section 13.ghall be in addition to any other rights which a party may
have at law or in equity pursuant to this Agreement.

13.5 Submission to Jurisdiction; Consent to Service of Proce®éthout
limiting any party’s right to appeal any order of the Bankryourt, (i) the Bankruptcy
Court shall retain exclusive jurisdiction to enforce the termthigf Agreement and to
decide any claims or disputes which may arise or result frofne @onnected with, this
Agreement, any breach or default hereunder, or the transactions ptateshhereby,
and (ii) any and all proceedings related to the foregoing shdildaeand maintained
only in the Bankruptcy Court, and the parties hereby consent to and swbthié¢
jurisdiction and venue of the Bankruptcy Court and shall receive naticesh locations
as indicated in_Section 13l#ereof;_providedhowever that if the Bankruptcy Case has
closed, the parties agree to unconditionally and irrevocably subnthlietexclusive
jurisdiction of the United States District Court for the Southerstridt of New York
sitting in New York County or the Commercial Division, Civil Branwhthe Supreme
Court of the State of New York sitting in New York County and appgellate court from
any thereof, for the resolution of any such claim or dispute. [Jdrties hereby
irrevocably waive, to the fullest extent permitted by applicédole any objection which
they may now or hereafter have to the laying of venue of aoly dispute brought in
such court or any defense of inconvenient forum for the mainteransech dispute.
Each of the parties hereto agrees that a judgment in any spcitedisay be enforced in
other jurisdictions by suit on the judgment or in any other mamogided by law. Each
of the parties hereto hereby consents to process being servadybparty to this
Agreement in any suit, action or proceeding by delivery of a togneof in accordance
with the provisions of Section 13.9

13.6 Waiver of Right to Trial by Jury Each party to this Agreement waives
any right to trial by jury in any action, matter or proceediegarding this Agreement or
any provision hereof.

13.7 Entire Agreement; Amendments and Waivetlis Agreement (including
the schedules and exhibits hereto) and the Escrow Agreementerdpths entire
understanding and agreement between the parties hereto with respect toeittesaibgr
hereof. This Agreement can be amended, supplemented or changed, gndvesign
hereof can be waived, only by written instrument making specifierelece to this
Agreement signed by the party against whom enforcement ofsacly amendment,
supplement, modification or waiver is sought. No action taken pursuatitigo
Agreement, including any investigation by or on behalf of any pahgll be deemed to
constitute a waiver by the party taking such action of commianth any representation,
warranty, covenant or agreement contained herein. The waivamnybpgarty hereto of a
breach of any provision of this Agreement shall not operate oofsraed as a further
or continuing waiver of such breach or as a waiver of any other or subsequent breach.
failure on the part of any party to exercise, and no delay in exercisiggight, power or
remedy hereunder shall operate as a waiver thereof, nor shalsilagle or partial
exercise of such right, power or remedy by such party pre@agieother or further
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exercise thereof or the exercise of any other right, powaemedy. All remedies
hereunder are cumulative and are not exclusive of any other remedies provided by law

13.8 Governing Law This Agreement shall be governed by and construed in
accordance with the laws of the State of New York applicableotdracts made and
performed in such State.

13.9 Notices All notices and other communications under this Agreement
shall be in writing and shall be deemed given (i) when deliveresbpally by hand (with
written confirmation of receipt), (ii)) when sent by facsinfieth written confirmation of
transmission) or (iii) one business day following the day semvieynight courier (with
written confirmation of receipt), in each case at the followiddresses and facsimile
numbers (or to such other address or facsimile number as a partyan@ specified by
notice given to the other party pursuant to this provision):

If to Purchaser or Wyckoff, to: If to SYCMC or any PC, to:

Wyckoff Heights Medical Center Saint Vincents Catholic Medical Centers
374 Stockholm Street 450 West 33rd Street

Brooklyn, NY 11237 New York, New York 10001

Fax: (718) 963-7196 Fax: (212) 356-4990

Attn: Harold E. McDonald, Executive Vice Attn: General Counsel
President and Chief Operating Officer
and
Dominick Gio, President and Chief
Executive Officer

With a copy to: With a copy to:

Proskauer Rose LLP Weil, Gotshal & Manges LLP
1585 Broadway 767 Fifth Avenue

New York, NY 10036 New York, New York 10016
Fax: (212) 969-2900 Fax: (212) 310-8007

Attn: Richard J. Zall, Esq. Attn: Robert Messineo, Esg. and

George Davis, Esq.

13.10 Severability If any term or other provision of this Agreement is invalid,
illegal, or incapable of being enforced by any law or public gpladl other terms or
provisions of this Agreement shall nevertheless remain in fulefand effect so long as
the economic or legal substance of the transactions contemplatby isenet affected in
any manner materially adverse to any party. Upon such detéionitbat any term or
other provision is invalid, illegal, or incapable of being enforcedptrges hereto shall
negotiate in good faith to modify this Agreement so as to efffiecoriginal intent of the
parties as closely as possible in an acceptable manner in tbedethe transactions
contemplated hereby are consummated as originally contemplatied ¢petatest extent
possible.
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13.11 Binding Effect; Assignment This Agreement shall be binding upon and

inure to the benefit of the parties and their respective successors and gdaassigms. A
successor to SVCMC shall include SVCMC as a reorganized debtothing in this
Agreement shall create or be deemed to create any thirdgaréficiary rights in any
Person or entity not a party to this Agreement except as provittad. bBlo assignment
of this Agreement or of any rights or obligations hereunder peagnade by any party
(by operation of law or otherwise) without the prior written consgnPurchaser and
SVCMC and any attempted assignment without the required consefitbehaid;
provided howevey that Purchaser may assign its right to acquire any or athef
Purchased Assets and its other rights hereunder to an entity whwigd by it that also
assumes all of Purchaser’s obligations hereunder (but such assunmatiomos relieve
Purchaser of its obligations hereunder), with the consent of SVCMichwhall not be
unreasonably withheld. Upon any such permitted assignment, thenoefera this
Agreement to Purchaser shall also apply to any such assigmess the context
otherwise requires. No permitted assignment of any rights hexeand/or assumption
of obligations hereunder shall relieve the parties hereto of any of theiatidrhg,

13.12 No Personal Liability In entering into this Agreement, the parties
understand, agree and acknowledge that no director, trustee, officer, manager,
employee, shareholder, attorney, accountant, advisor or agent of ankigrato shall be
personally liable or responsible to any other party or itsliafifis, directors, trustees,
officers, managers, members, employees, shareholders, attaoegsntants, advisors
or agents for the performance of any obligation under this Agreeshany party to this
Agreement or the truth, completeness or accuracy of any re@gsendr warranty
contained in, or statement made in, this Agreement or any docunegatrgal pursuant
hereto and that all obligations hereunder are those of the namesd ety (but nothing
contained herein shall limit the liability of any person for his or her fraududtsit a

13.13 Counterparts This Agreement may be executed in one or more
counterparts, each of which will be deemed to be an original coibysofgreement and
all of which, when taken together, will be deemed to constitute onetrendame
agreement.

** REMAINDER OF PAGE INTENTIONALLY LEFT BLANK**
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IN WITNESS WHEREOF, the parties hereto have caused this fgrete
to be executed by their respective officers thereunto duly autorés of the date first
written above.

SAINT VINCENTS CATHOLIC
MEDICAL CENTERS OF NEW YORK
D/B/A SAINT VINCENT CATHOLIC
MEDICAL CENTERS

By: /s/ Guy Sansone
Name: Guy Sansone
Title: Chief Executive Officer and Chief
Restructuring Officer

CMC OCCUPATIONAL HEALTH
SERVICES, P.C.

By: /s/ Mark G. Ackermann
Name: Mark G. Ackermann
Title: Secretary

CMC PHYSICIAN SERVICES, P.C.

By: /s/ Mark G. Ackermann
Name: Mark G. Ackermann
Title: Secretary

CMC RADIOLOGICAL SERVICES, P.C.

By: /s/ Mark G. Ackermann
Name: Mark G. Ackermann
Title: Secretary

CMC CARDIOLOGY SERVICES, P.C.

By: /s/ Mark G. Ackermann
Name: Mark G. Ackermann
Title: Secretary

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]



CARITASHEALTH CARE
PLANNING, INC.

By: /s/ Emil Ruzagy

Name: Emil Ruzagy
Title: Chairman of the Board of
Directors

Agreed and Accepted as to Sections 2.14, 4.6(c),
8.3, 8.4, 8.6, 8.8 and 8.14 Only:

WYCKOFFHEIGHTS MEDICAL
CENTER

By: /s/ Emil Ruzagy
Name: Emil Ruzagy
Title: Chairman of the Board of Directors

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]



Schedule A

THE BUSINESS

Mary Immaculate Hospital (“MIH")
152-11 88 Avenue
Jamaica, New York 11432

Certified Beds

Unit No. of Beds| Comments

Medical/Surgical 177 Includes 19 detox beds

Intensive Care 11

Coronary Care 7

Psychiatric 51 Includes licenses for future development of

21 MRDD beds (formerly located at Queens
Hospital Center) and the conversion of 6
medical/surgical beds for the expansion of
psychiatric inpatient services. Programs not
presently in service.

TOTAL 246

Certified Services

Ambulatory Surgery Designated AIDS Ct.
Emergency Dept Cystoscopy

Nuclear Medicine (Diag & Ther) Linear Accelerator

Methadone Maintenance O/P (2 sites) Physical Therapy O/P

Speech Language Path. Part Time Clinics / Health Fairs
Social Work Service Primary Med Care O/P
Psychiatric O/P CT Scanner

Dental Audiology O/P



Program Name & Services

Location

Parsons Manor*
(Mix of administrative and medical office space, WIC
Program)

88-25 155 Street
Jamaica, New York 11432

St. Dominic Family Health Center
(Family Practice, Dental, Pediatrics and HIV services)

114-39-41 Sutphin Blvd.
Jamaica, New York 11434

Monsignor Fitzpatrick Pavilion

152-11 88 Avenue,

(Skilled nursing facility) Floors 4,5 & 6

Jamaica, New York 11432
SCO Family of Services - Ottilie Campus 89-30 161
(Part time primary care clinic located in a foster care centeldmaica, New York 11432
JFK Medical Building 198

(Travel medicine, primary and specialty care, paramedic
department and contracts with MTA & US Customs)

JFK International Airport
Jamaica, New York 11430

3 Methadone Maintenance Treatment Programs

2 Location Sites:

MMTP Clinic |
Key Extended Entry Program (“K.E.E.P”)

147-18 Archer Ave.,
Jamaica, New York 11435

MMTP Clinic Il

147-20 Archer Ave.
Jamaica, New York 11435

*(the real property of Parsons Manor will not be transferred, unless Purchasertheke
Third-Party Financing Election under Section 3.7 of the Agreement)



St. John’s Queens Hospital (“SJQ”)
90-02 Queens Boulevard
Elmhurst, New York 11373

Certified Beds

Unit Number
of Beds
Medical/Surgical 284
Intensive Care 10
Coronary Care 10
Maternity 42
Total 346

Certified Services

Acute Renal Dialysis Cystoscopy

Emergency Dept. Physical Therapy O/P

Nuclear Medicine (Diagnosis.) Primary Medical Care O/P

CT Scanner Part Time Clinics / Health Fairs

Social Work Service Pediatric O/P

Ambulatory Surgery Cardiac Catheterization (Adult)

Dental O/P MRI Services

Program Name & Services Location

St. John’s Queens Family Health Center (Rego Park)*| 95-25 Queens Blvd.

(Primary and specialty care, physical rehabilitation, Elmhurst, New York 11373

medical offices and administrative functions)

St. John’s Ophthalmology Center 161-10 Union Turnpike,
Flushing NY

* the 4th floor will not be transferred





