(ACT) - ACTION NEEDED
(INF) — INFORMATION ONLY
(DIS) - DISCRETIONARY

CITY COUNCIL OF THE CITY OF NEEDLES, CALIFORNIA

THURSDAY, MAY 30, 2013 —4:15 P.M. OR IMMEDIATELY FOLLOWING
THE SPECIAL MEETING OF THE BOARD OF HOSPITAL TRUSTEES
— SPECIAL MEETING

CITY COUNCIL CHAMBERS — 1111 BAILEY AVENUE, NEEDLES

AGENDA
Roll Call

Public Appearance - Persons wishing to address the Council on subjects other than those scheduled
are requested to do so at this time. When addressing the Council, please come to the podium and
give your name and address for the record. In order to conduct a timely meeting, a three minute time
limit per person has been established by Municipal Code Section 2-18. Amendments to the
California Government Code Section 54950 prohibits the City Council from taking actionon a
specific item until it appears on the agenda.

1) Review and approval of Hospital Sale Transaction Closing Documents, including but not
limited to:

a) Resolution No. 2013-20 approving a Second Amendment to Asset Purchase
Agreement by and among the City of Needles and Needles Municipal Hospital aka
Colorado River Medical Center and Community Healthcare Partner, Inc. and
authorizing and directing other actions to effectuate the “Initial Closing” on the sale
of Needles Municipal Hospital (ACT)

2) Adjournment (ACT)

Pursuant to California Government Code §54956, this special meeting is being called by
Mayor Edward Paget, M.D.

INTERNET ACCESS TO THE AGENDA AND STAFF REPORT MATERIAL ARE
AVAILABLE PRIOR TO MEETING AT http;//www cityofneedles.com

Posted: May 29, 2013

SB 343 - DOCUMENTS RELATED TO OPEN SESSION AGENDAS - Any public record, relating to an
open session agenda item, that is distributed within 72 hours prior to a meeting is available for public
inspection at the Needles Administrative Office, 817 Third Street, Needles, CA 92363,

In compliance with the American with Disabilities Act, if you need special assistance to participate in this
meeting, please contact Cheryl Sallis, Clerk of the Board, at (760) 326-2113 ext 315. Notification 48 hours
prior to the meeting will enable the City to make reasonable arrangements to ensure accessibility to this
meeting (28 CFR 35.102-104 ADA Title II)



RESOLUTION NO. 2013-20

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF NEEDLES, CALIFORNIA, APPROVING A SECOND
AMENDMENT TO ASSET PURCHASE AGREEMENT BY AND
AMONG THE CITY OF NEEDLES AND NEEDLES MUNICIPAL
HOSPITAL AKA COLORADO RIVER MEDICAL CENTER AND COMMUNITY
HEALTHCARE PARTNER, INC., A CALIFORNIA NONPROFIT CORPORATION,
AND AUTHORIZING AND DIRECTING OTHER ACTIONS TO EFFECTUATE
THE “INITIAL CLOSING” ON THE SALE OF NEEDLES MUNICIPAL HOSPITAL

WHEREAS, the City of Needles, Needles Municipal Hospital aka Colorado River Medical
Center (“CRMC”), and Community Healthcare Partner, Inc. (“CHP”) entered into an Asset Purchase
Agreement dated as of September 25, 2012 as amended by a First Amendment to Asset Purchase
Agreement dated as of March 1, 2013, and certain other documents in connection with the sale of
CRMC; and

WHEREAS, the “Initial Closing” of escrow was scheduled for May 24, 2013, however, the
parties were advised by the seller’s independent insurance broker that closing prior to the expiration
of the current insurance coverage could be detrimental to both the Seller and Buyer; and

WHEREAS, the City, CRMC and CHP find it necessary to execute a Second Amendment to
Asset Purchase Agreement to document the rescheduled “Initial Closing” date of May 31, 2013, and
to provide for the Buyer 1o carry required insurance policies going forward with Seller being named
as additional insured.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Needles,
California, hereby approves a Second Amendment to Asset Purchase Agreement by and among the
City of Needles and Needles Municipal Hospital aka Colorado River Medical Center and
Community Healthcare Partner, Inc. and authorizes and directs the Mayor to sign same for and on
behalf of the City of Needles.

BE IT FURTHER RESOLVED that the Mayor is hereby authorized and directed, on the
advice, direction and consent of the City Attomeys representing the City in this transaction, to take
further actions and execute additional documents as necessary to effectuate the “Initial Closing” on
May 31, 2013 on the sale of Needles Municipal Hospital.

PASSED, APPROVED AND ADOPTED at a special meeting of the City Council of the City
of Needles, California, held on the 30th day of May, 2013, by the following roll call vote:

AYES:
NOES:

ABSTAIN:
ABSENT:

resolution - Comm Hlthcare Partner - second amended asset purch agree (May '13Ycks



RESOLUTION NO. 2013-20
(Page Two)

Mayor

ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

resolution - Comm Hitheare Partner - second amended assct purch agree (May '13)cks



SECOND AMENDMENT TO ASSET PURCHASE AGREEMENT

This Second Amendment to Asset Purchase Agreement (the “Amendment”) is made and
entered into as of May 21, 2013 by and among CITY OF NEEDLES, A CALIFORNIA CHARTER
CITY AND THE NEEDLES MUNICIPAL HOSPITAL AKA THE COLORADO RIVER
MEDICAL CENTER (collectively, “Seller”) on the one hand, and COMMUNITY HEALTHCARE
PARTNER, INC., a California nonprofit corporation (“Buyer”), on the other hand.

RECITALS

A. Seller and Buyer have entered into that certain Asset Purchase Agreement dated as of
September 25, 2012, as amended by that certain First Amendment to Asset Purchase Agreement
dated as of March 1, 2013 (as amended, the “APA”™), and certain other documents executed in
connection therewith (collectively, the “Transaction Documents™). Any capitalized terms used but
not defined in this Amendment shall have the meaning, if any, attributed to such term in the APA.

B. Pursuant to Section 16 of the Interim Management Agreement, the Seller is to
continue to maintain its “Current Insurance” (as defined in the Interim Management Agreement) in
effect, and name Buyer as an insured under that Current Insurance until the date on which Buyer
obtains the New Operator Approvals (i.e. the Buyer Licensure Date); however, Seller’s Current
Insurance respecting the Hospital, including its D&O, employment practices, professional liability,
general liability, and umbrella coverage, is scheduled to expire at 11:59 pm on Friday, May 31% (the
“Current Insurance Expiration”).

C. Gary Billingsley, Seller’s independent insurance broker (who is also working with
Buyer in connection with Buyer’s insurance for the Hospital), has advised the Parties that (i) if the
Initial Closing occurs prior to the Current Insurance Expiration, those insurance carriers will likely
exercise their right to terminate the Current Insurance as of the Initial Closing (resulting in an gap in
insurance coverage); (ii) Seller will not likely be able to obtain and maintain insurance comparable
to the Current Insurance in effect after the Current Insurance Expiration (or any earlier termination
by the insurance companies pursuant to subsection (i) above); and (iii) if Seller does not allow its
Current Insurance to expire by its terms on the date of the Current Insurance Expiration, Seller will
be unable to obtain the five-year tail insurance coverage required by the Transaction Documents, or
may only be able to do so at a substantial increased cost to Seller.

D. Given the issues related to insurance coverage, the Parties desire to (i) modify the
date of the Initial Closing so that it occurs simultaneously with the Current Insurance Expiration, i.e.
at the end of the day on Friday, May 31%, and with an “Effective Time” for accounting purposes as
0f 12:00:01 AM. on June 1, 2013, and (ii) to provide for the parties to cooperate to obtain and name
Seller as an additional insured on the insurance policies which, but for this Amendment, would be
carried by Seller and name Buyer as an additional insured.

E. In support of the preceding goals, and to address other related issues, Seller and
Buyer desire to Amend the APA, in accordance with the terms and conditions set forth in this
Amendment.

113828121



AMENDMENT

1. Initial Closing and Effective Time. The Initial Closing shall take place as of the end
of the day on Friday, May 31, 2013, and the “Effective Time” of the Initial Closing for accounting
purposes shall mean 12:00:01 A M. on Saturday, June 1, 2013.

2 Current Insurance. Notwithstanding anything to the contrary in Section 16 of the
Interim Management Agreement, Buyer and Seller shall cooperate with each other to use best efforts
to cause Buyer to obtain, and cause Seller to be named as additional insured thereon until the Buyer
Licensure Date, the following insurance policies: (i) D&O, (ii) employment practices, (iii)
professional liability, (iv) general liability, and (v) an umbrella policy.

3. General,

3.1  The Parties agree to cooperate with each other to take such further actions,
and provide such further documents as reasonably determined by the Parties to be necessary or
recommended to further implement the modifications to the APA contemplated in this Amendment.

3.2  Except to the extent expressly set forth in this Amendment, all of the
provisions of the APA, are, and shall continue to be, in full force and effect in accordance with their
respective terms, and each Seller and Buyer shall remain obligated to comply with all of such party’s
obligations contained in the APA, and all references in the APA to the “Agreement” shall be deemed
to be references to the Agreement as hereby amended.

33  Inthe event of any conflict between the terms of this Amendment and the
terms of the APA, the terms in this Amendment shall be controlling and supersede such conflicting
terms,

34  This Amendment may be executed by one or more of the parties hereto on any
number of separate counterparts (including by telecopy), and all of said counterparts taken together
shall be deemed to constitute one and the same instrument. This Amendment may be delivered by
facsimile or electronic transmission, including by e-mail as a PDF, and facsimile or PDF copies of
executed signature pages, which shall be binding as originals.

[Signatures on Following Page)
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be
executed as of the date first written above.

“SELLER” “BUYER”

THE NEEDLES COMMUNITY HEALTHCARE
MUNICIPAL HOSPITAL PARTNER, INC.
AKA COLORADO RIVER
MEDICAL CENTER

By: By:

Name: Name:

Title: Title:

CITY OF NEEDLES,
A California Charter City

By:

Name:

Title:
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ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “Assignment and Assumption™) is made and
entered into as of May 31, 2013 (the “Effective Date”), by and among Community Healthcare
Partner Inc., a California nonprofit corporation (“Assignee™), and The City of Needles, A
California Charter City and The Needles Municipal Hospital aka The Colorado River Medical
Center (collectively, the “Assigmors”; each an “Assignor”), pursuant to the Asset Purchase
Agreement dated as of September 25, 2012, as amended by that certain First Amendment to
Asset Purchase Agreement dated as of March 1, 2013, and further amended by that certain
Second Amendment to Asset Purchase Agreement dated as of May 21, 2013 (as amended, the
“Purchase Agreement”) by and among Assignee and Assignors, for the assignment by
Assignors and the assumption by Assignee of the Assumed Contracts (as defined in the Purchase
Agreement) and the Assumed Leases (as defined in the Purchase Agreement), in connection with
the Initial Closing of the acquisition by Assignee of the Acquired Assets; provided, however, that
the effectiveness of the assignment, and related assumption by Assignee, of those Assumed
Contracts and Assumed Leases shall occur in two phases, with those Assumed Contracts and
Assumed Leases set forth on Schedule 1 (collectively, the “Initial Closing Contracts™)
occurring in connection with the Initial Closing, and the effectiveness of the assignment, and
related assumption by Assignee, of those Assumed Contracts which pertain exclusively to the
pharmacy operation and/or which should remain with the Assignor as licensee of the Hospital, as
set forth on Schedule 2 attached hereto (collectively, the “Deferred Contracts”) occurring
concurrently with the Buyer Licensure Date, as more specifically provided below. The
foregoing shall not, however, modify the Parties’ obligations pursuant to the Interim
Management Agreement. Capitalized terms used and not expressly defined herein shall have the
meaning assigned to such terms in the Purchase Agreement. Assignors and Assignee are
sometimes referred to herein individually as a “Party” and collectively as the “Parties.” In
consideration of the mutual covenants set forth in this Assignment and Assumption and the
Purchase Agreement, and for other good and valuable consideration, the receipt, adequacy and
legal sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Assignment by Assignors. Effective as of 12:01:01 am., Pacific time on the
date immediately following Effective Date (the “Initial Closing Contracts Effective Time”),
each Assignor hereby assigns to Assignee all of such Assignor’s right, title, and interest in,
under, and to each of the Initial Closing Contracts, and effective as of 12:01:01 a.m., Pacific time
on the Buyer Licensure Date (the “Deferred Contracts Effective Time”), each Assignor hereby
assigns to Assignee all of such Assignor’s right, title, and interest in, under, and to each of the
Deferred Contracts (as applicable, the “Assignment’).

2. Assumption by Assignee. Assignee hereby accepts the assignment of the Initial
Closing Contracts and agrees to assume, perform and discharge each and all of the executory
obligations of such Assignors arising under the Initial Closing Contracts to be observed,
performed, paid or discharged from and after the Inmitial Closing Contracts Effective Time.
Likewise, Assignee hereby accepts the assignment of the Deferred Contracts and agrees to
assume, perform and discharge each and all of the executory obligations of such Assignors
arising under the Deferred Contracts to be observed, performed, paid or discharged from and
after the Deferred Contracts Effective Time. Notwithstanding the foregoing or any other term
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herein, Assignee assumes no Excluded Liabilities, and the Parties hereto agree that all such
Excluded Liabilities shail remain the sole responsibility of Assignors.

3. Further Assurances. Subject to and in accordance with the Purchase
Agreement, each Assignor and Assignee agrees to cooperate in good faith with each other and, at
its own expense, to execute and deliver, at the request of the other party hereto, such further
instruments of transfer and assignment and to take such other action as such other Party may
reasonably request to more effectively consummate the assignments and assumptions
contemplated by this Assignment and Assumption.

4. Terms of Purchase Agreement. The terms of the Purchase Agreement,
including but not limited to Assignors’ representations, warranties, covenants, agreements and
indemnities relating to the Assumed Contracts and Assumed Leases, are incorporated herein by
this reference. Assignors acknowledge and agree that the representations, warranties, covenants,
agreements and indemnities contained in the Purchase Agreement shall not be superseded hereby
but shall remain in full force and effect to the full extent provided therein. Nothing herein shall
be construed to waive any rights of Assignee or Assignors with respect to the other Party as
provided in the Purchase Agreement. In the event of any conflict or inconsistency between the
terms of the Purchase Agreement and the terms hereof, the terms of the Purchase Agreement
shall govern.

5. General Provisions.

a. Notices. All notices, requests, demands and other communications
required to be provided by any Party under this Assignment and Assumption Agreement shall be
in writing and shall be delivered personally, sent by certified mail, postage prepaid, return receipt
requested or by a nationally recognized overnight courier, and shall be deemed given when so
delivered personally or by facsimile, or if mailed, five (5) days after the date of mailing as
follows:

If to Assignors: The City of Needles
Attn: City Manager
817 Third Street
Needles, CA 92363
com
With a copy to: Slovak Baron & Empey LLP

Attn: John Pinkney.

1800 E. Tahquitz Canyon, Way
Palm Springs, CA 92262
Pinkney@sbemp.com

If to Assignee: Community Healthcare Partner Inc.
Attn:

2
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With a copy to: Hooper, Lundy & Bookman, P.C.
Attn: Todd Swanson, Esq.
1875 Century Park East, Suite 1600
Los Angeles, CA 90067

tswanson@health-law.com

b. Successors and Assigns. This Assignment and Assumption shall bind
and inure to the benefit of the respective successors and assigns of each of the Parties; provided,
however, that Assignors may not assign this Assignment and Assumption or any rights hereunder
and any prohibited assignment shall be absolutely void.

c. Entire Agreement. This Assignment and Assumption and the Purchase
Agreement sets forth the entire understanding and agreement of the Parties with respect to the
subject matter hereof, and shall supersede any other agreements and understandings (written or
oral) between the Parties on or prior to the Effective Date with respect to the transactions
described in this Assignment and Assumption.

d. Waivers and Amendments. This Assignment and Assumption may be
amended, modified, superseded, canceled, renewed or extended, and the terms and conditions
hereof may be waived, only by a written instrument signed by the Parties or, in the case of a
waiver, by the Party waiving compliance. No delay on the part of any Party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any waiver on the
part of any Party of any right, power or privilege hereunder, nor any single or partial exercise of
any right, power or privilege hereunder, preclude any other or further exercise thereof or the
exercise of any other right, power or privilege hereunder.

e Third Party Beneficiaries. This Assignment and Assumption shall not
confer any rights or remedies on any Person other than the Parties and their respective successors
and permitted assigns.

f. Time is of the Essence. Time is of the essence in the performance by the
Parties of their respective obligations under this Assignment and Assumption.

g Execution of Assignment. This Assignment and Assumption Agreement
may be executed and transmitted by facsimile, telecopy, telex or other form of written electronic
transmission and, upon confirmation of receipt thereof by the receiving Party, this Assignment
and Assumption Agreement shall be deemed to have been duly executed by the transmitting
Party. Upon the request by either Party, the other Party shall provide the requesting Party with
an executed duplicate original of this Assignment and Assumption Agreement. This Assignment
and Assumption Agreement may be executed in two or more counterparts, each of which shall be
deemed an original and all of which taken together shall constitute a single instrurnent.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this Assignment and
Assumption on and as of the Effective Date first set forth above.
ASSIGNEE:

COMMUNITY HEALTHCARE PARTNER INC,,
a California nonprofit corporation

By:

Name:
Title:

11195364 [Signature Page to Assignment and Assumption Agreement]



ASSIGNORS:

THE CITY OF NEEDLES, a California Charter City
and THE NEEDLES MUNICIPAL HOSPITAL
AKA THE COLORADO RIVER MEDICAL

CENTER
By:
Name:
Title:
By:
Name:
Title:

11195364 [Signature Page to Assignment and Assumption Agreement]



SCHEDULE 1
LIST OF INITIAL CLOSING CONTRACTS

3M Company - Software License and Service Agreement — 5/13/10

Air Liguide — Supply Agreement — 10/1/04

AMP Staffing Network — Support Staffing Agreement — 3/6/13

Avi Resort and Casino — Group Bocking Contract — 1/2/13

AFTA Environmental, Inc. — Waste Service Agreement — 5/1/13

Amerisource Bergen Technology Group — Software License Agreement — 2/11/09
Assured Document Destruction — Shredding Services Agreement — 11/29/11

Aureus Medical Group — Temporary Staffing Client Agreement — 3/16/10
Baxter Healthcare Corp. - Purchaser Commitment Agreement — 2/14/09

Beech Street Corp — Facilities Service Agreement — 12/1/09

CCI-Everest/Anaheim — Externship Agreement — 3/12/10

Comp-Ray. Inc. — Processor Cleaning Contract — 1/1/10

Concentric Healthcare Solutions — Supplemental Staffing Agreement — 7/20/10

Computer Programs and Systems, Inc. — System Purchase Agreement — 11/26/08, 12/18/08

DBRS Medical Systems, Inc. — System Rental Agreement —2/12/11
De Lage L anden Financial Services, Inc.~ Phone System Lease Agreement — 2/23/11

Empire Power Systems — Customer Service Agreement —

Fideli ers Mid-Level Recruitment A ent — 11/23/10
G&S Certified Public Accountants, LLC — Representation Agreement — 4/5/12

GE Healthcare ~ Healthcare Services Contract — 10/1/08
Go With the Flow Ulirasound — Business Associate Agreement — 8/13/10

Golden Valley Cable & Communications — 11/16/12

Havasu Regional Medical Center — Transfer Agreement — 4/18/08
Healthtrust Purchasing Group — Participation Agreement — 5/15/08

Hospital Corporation of America — Transition Services Agreement — 3/31/08
HP - Printer Services Agreement

Interplan Health Group - Participating Facility Agreement — 8/1/10
McKesson Interqual — Criteria Admissions Agreement — 7/18/11

Millipore Corp. — Service Agreement — 11/22/11

Minntech Corporation — Service Agreement — 3/8/12

Multiplan, Inc., - MOU - 5/1/01

New Hope Hospice of Nevada, Inc. — Hospice Service Agreement — 12/1/10
One I egacy — Affiliation Agreement —2/1/10

Pacific Gas & Electric — Hazardous Waste Contingency Plan

Pro Med — User Agreement — 5/1/08

Rochelle Champaigne — Transcription Agreement ¢ 1/1/11

Siemen’s Healthcare Diagnostics — Purchase Agreement — 10/29/08

Shared Imaging, LI.C — Equipment Agreement — 4/9/13

Slavka Crouthame] — Independent Contractor Agreement— 5/1/13

Sunrise Hospital and Medical Center — Security Information/Transfer Agreements — 4/1/12
Sysmex — Equipment Lease Agreement — 11/14/08

Transwest Network Solutions ~ Software Maintenance Agreement — 1/4/12

1119536.4 [Signature Page to Assignment and Assumption Agreement]



SCHEDULE 2
LIST OF DEFERRED CONTRACTS

Arizona Healthcare Cost Contaitiinent System — Provider Participation Agreement 3/31/03
Arizona Foundation Medical Cafe — Participating Provider Agreement — 7/1/09
Arrowhead Regional Medical Center — Transfer Agreement — 7/6/10
Associated Pathologist ~ Laboratory Medical Director Agreement — 10/23/08
Dr. Bruce Beckord — On-Call Physician Agreement — 6/1/08
Dr. Robert Strecker - On-Call Pliysician Agreement — 1/29/10
Dr. Donovan Anderson — On Call Physicians Agreement — 1/29/10
Baker Emergency Medical Serviges ~ Emergency Services Agreement — 5/4/02
Blue Shield of California — Provider Agreement -« 5/1/10

ross of California — Provider Agreement - 2/1/11
Blue Cross and Blue Shield of Afizona — Provider Agreement — 7/1/01
CalHispo- Provider Agreement
California Telehealth Network - Membership Agreement
Colorado Medical Assistance Pragram — Medicaid Provider — 8/26/11
Crandall Corporate Dieticians ~ Facility Consulting Agreement - 7/11/12
Clear Benefits - COBRA Admitiistration agreement — 9/25/08

Dept. of Public Health Medi-Cal Program — Acceptance Letter — 1/4/10
Dept. of Public Health AVSS — Automated Birth Registration Program — 3/18/08

Dept. of Public Health SB County Bioterrorism & Response Program — 6/14/05
Devry University — Clinical Affiliation Agreement - 8/13/12

EM Care California — Emergency Services Agreement — 10/1/08

Easy Choice Health Plan — Hospital Services Agreement — 12/4/09

Health Plan of Nevada — Hospital Services Agreement — 2/1/11

Health Choice of Arizona — Subébntractor Agreement

HRG Healthcare Resource Groufs — Outpartnering Services Agreement — 7/21/09
Inland Counties Emergency Medical Agency — Emergency Services MOU ~ 2/15/10
Kingman Regional Medical Centér — Transfer Agreement — 12/1/08

Loma Linda University Medical Center — Region 5 Cancer Surveillance Program — 4/3/95
Loma Linda University Medical Center — Patient Transfer Agreement — 12/1/08

Mohave Desert Radiology, LLE = Radiology Services Agreement — 5/7/10
Nevada Division of Healthcare = Medicaid Provider Contract — 3/17/11

Palo Verde College Nursing and Allied Health Department — Affiliation Agreement —2/1/10
Premier Emergency Physicians Medical Group — Emergency Dept. Services — 7/1/04
Professionals Respiratory Care Sérvices, Inc. — Staffing Agreement — 5/21/10

Quest Diagnostics — Lab Servicés Agreement — 2/11/09
Sightpath Medical, Inc. — Catarast Services Agreement —2/1/12
St. Mary’s Healthfirst - HMO Participation Agreement
Stericycle, Inc. — Biohazard Waste Disposal — 6/25/08
Three Rivers Network - Provider Network Agreement — 2/24/10
Tri-State Community Healthcaré Center — Credentialing Delegation Agreement - 10/1/13
Tri-State Community Healthcaré Center — Radiology Service Agreement
United Blood Services — Blood Services Agreement — 5/17/01
Universal Health Network — Hoépital Participation Agreement.
Valley View Medical Care — Patient Transfer Agreement — 7/1/12
Virtual Radiologic Professionals 6f California — Physician Credentialing Agreement- 5/23/11
United Health — Health Plan Agréement — 5/18/98
Universalcare — Health Advantige Plan Agreement — 3/1/05

1119536 4 [Signature Page to Assignment and Assumption Agreement]



BILL OF SALE

1. Sale and Transfer. For good and valuable consideration, the receipt, adequacy
and legal sufficiency of which are hereby acknowledged, and pursuant to the Asset Purchase
Agreement dated as of September 25, 2012, as amended by the First Amendment to Asset
Purchase Agreement dated as of March 1, 2013, and further amended by the Second Amendment
to Asset Purchase Agreement dated as of May 21, 2013 (as amended, the “Purchase
Agreement”) by and among Community Healthcare Partner Inc., a California nonprofit
corporation (“Buyer”), and the City of Needles, a California Charter City and The Needles
Municipal Hospital aka The Colorado River Medical Center (collectively, “Seller”), for the
acquisition by Buyer of the Acquired Assets, and intending to be legally bound hereby, the Seller
hereby unconditionally and irrevocably sells, conveys, grants, assigns and transfers to Buyer, its
successors and assigns, effective as of 12:00:01 a.m., Pacific time, on the day immediately
following the Initial Closing (as defined in the Purchase Agreement), all of Seller’s valid title to,
and ali rights and interests in, the Acquired Assets (excluding the *“Pharmacy Assets” as defined
below), free and clear of all Encumbrances (other than Permitted Real Property Encumbrances
and Permitted Personal Property Encumbrances).

2. Further Actions. The Seller shall execute and deliver any such further
instruments and take such other action as may be necessary or reasonably requested by the Buyer
to facilitate a transition in ownership of the Acquired Assets. Without limiting the foregoing,
upon reasonable request of Buyer following the date hereof, the Seller shall execute,
acknowledge and deliver all such further assurances, deeds, assignments, consequences, powers
of attorney and other instruments and paper as may be required to sell, transfer, convey, assign
and deliver to Buyer all right, title and interest in, to and under the Acquired Assets.

3. Terms of the Purchase Agreement. Terms used herein and not defined have the
meanings assigned to them in the Purchase Agreement. The terms of the Purchase Agreement,
including but not limited to Seller’s representations, warranties, covenants, agreements and
indemnities relating to the Acquired Assets, are incorporated herein by this reference. Seller
acknowledges and agrees that the representations, warranties, covenants, agreements and
indemnities contained in the Purchase Agreement shall not be superseded hereby but shall
remain in full force and effect to the full extent provided therein. In the event of any conflict or
inconsistency between the terms of the Purchase Agreement and the terms hereof, the terms of
the Purchase Agreement shall govern.

4. Pharmacy Assets. The parties acknowledge that all assets exclusively or primarily
related to the pharmacy operations located at the City of Needles Municipal Hospital located at
1401 Bailey Avenue, Needles, CA 92363 (the “Pharmacy”), as described on Schedule “1”
attached hereto (collectively, the “Pharmacy Assets™) must remain with the bolder of the permit
to operate the Pharmacy. The holder of the permit to operate the Pharmacy will be the Seller
until the Buyer Licensure Date, at which time the Pharmacy Assets will be sold, conveyed,
granted, assigned and transferred to Buyer pursuant to a separate bill of sale for the Pharmacy
Assets between Buyer and Seller.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties hereto have executed this Bill of Sale on this 31st
day of May, 2013.

BUYER:

COMMUNITY HEALTHCARE PARTNER INC,,
a California nonprofit corporation

By:
Name:
Title:
SELLER;

THE CITY OF NEEDLES, a California Charter City, and
THE NEEDLES MUNICIPAL HOSPITAL AKA THE
COLORADO RIVER MEDICAL CENTER

By:
Name:
Title:
By:
Name:
Title:

11195144 [Signature Page to Bill of Sale]



(a)  all pharmaceutical inventory and supplies;

(b)  all trademarks, patents, tradenames, licenses, copyrights, domain names,
web sites, email addresses, telephone numbers and any other intellectual property and intangible
assets of Seller to the extent related to the Pharmacy;

(¢)  all machinery and equipment, furniture, fixtures, leasehold mpmvemem?.,
computer hardware and software and other tangible assets and personal property owned by Seller
or used by Seller with respect to the Pharmacy;

(@) all contracts that exclusively relate to or pertain to the Pharmacy, to the
extent Purchaser determines to assume such contracts and obtains any necessary consents to
assignment;

(e)  all files, documents, and business and financial records relating to the
Pharmacy (including without limitation, compounding, technical and procedural manuals, and all
plans, models, drawings, specifications, blueprints, surveys, enginecring reports, and other
technical descriptions or material, wherever located); and

(f)  all prepaid items and deposits of the Pharmacy.
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BILL OF SALE (PHARMACY ASSETS)

1. Sale and Transfer. For good and valuable consideration, the receipt, adequacy
and legal sufficiency of which are hereby acknowledged, and pursuant to the Asset Purchase
Agreement dated as of September 25, 2012, as amended by the First Amendment to Asset
Purchase Agreement dated as of March 1, 2013, and further amended by the Second Amendment
to Asset Purchase Agreement dated as of May 21, 2013 (as amended, the “Purchase
Agreement”) by and among Community Healthcare Partner Inc., a California nonprofit
corporation (“Buyer”), and the City of Needles, a California Charter City and The Needles
Municipal Hospital aka The Colorado River Medical Center (collectively, “Seller”), for the
acquisition by Buyer of the Acquired Assets, and intending to be legally bound hereby, the Seller
hereby unconditionally and irrevocably sells, conveys, grants, assigns and transfers to Buyer, its
successors and assigns, effective as of the date on which Buyer’s temporary permit to operate the
pharmacy at the Colorado River Medical Center takes effect (which is expected to occur
concurrently with the Buyer Licensure Date, as that term is defined in the Purchase Agreement),
all of Seller’s valid title to, and all rights and interests in, and to the property used by Seller in the
pharmacy operations located at the City of Needles Municipal Hospital located at 1401 Bailey
Avenue, Needles, CA 92363 (the “Pharmacy™), as described on Schedule “1” attached hereto
(collectively, the “Pharmacy Assets”), free and clear of all Encumbrances (other than Permitted
Real Property Encumbrances and Permitted Personal Property Encumbrances).

2. Further Actions. The Seller shall execute and deliver any such further
instruments and take such other action as may be necessary or reasonably requested by the Buyer
to facilitate a transition in ownership of the Pharmacy Assets. Without limiting the foregoing,
upon reasonable request of Buyer following the date hereof, the Seller shall execute,
acknowledge and deliver all such further assurances, deeds, assignments, consequences, powers
of attomey and other instruments and paper as may be required to sell, transfer, convey, assign
and deliver to Buyer all right, title and interest in, to and under the Pharmacy Assets.

3. Terms of the Purchase Agreement. Terms used herein and not defined have the
meanings assigned to them in the Purchase Agreement. The terms of the Purchase Agreement,
including but not limited to Seller’s representations, warranties, covenants, agreements and
indemnities relating to the Acquired Assets (including the Pharmacy Assets), are incorporated
herein by this reference. Seller acknowledges and agrees that the representations, warranties,
covenants, agreements and indemnmities contained in the Purchase Agreement shall not be
superseded hereby but shall remain in full force and effect to the full extent provided therein, In
the event of any conflict or inconsistency between the terms of the Purchase Agreement and the
terms hereof, the terms of the Purchase Agreement shall govern.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

113820821



IN WITNESS WHEREOF, the parties hereto have executed this Bill of Sale on this 31st
day of May, 2013,

BUYER:

COMMUNITY HEALTHCARE PARTNER INC.,,
a California nonprofit corporation

By:
Name:
Title;
SELLER:

THE CITY OF NEEDLES, a California Charter City, and
THE NEEDLES MUNICIPAL HOSPITAL AKA THE
COLORADO RIVER MEDICAL CENTER

By:
Name:
Title:
By:
Name:
Title:

11382082 [Signature Page to Bill of Sale]



SCHEDULE “1” - PHARMACY ASSETS

All of Seller's right, title and interest in and to the following assets, to the extent
exclusively or primarily related to the operation of the Pharmacy:

(a)  all pharmaceutical inventory and supplies;

(b)  all trademarks, patents, tradenames, licenses, copyrights, domain names,
web sites, email addresses, telephone numbers and any other intellectual property and intangible
assets of Seller to the extent related to the Pharmacy;

(¢)  all machinery and equipment, furniture, fixtures, leasehold improvements,
computer hardware and software and other tangible assets and personal property owned by Seller
or used by Seller with respect to the Pharmacy;

(d)  all contracts that exclusively relate to or pertain to the Pharmacy, to the
extent Purchaser determines to assume such contracts and obtains any necessary consents to
assignment;

(¢}  all files, documents, and business and financial records relating to the
Pharmacy (including without limitation, compounding, technical and procedural manuals, and ail
plans, models, drawings, specifications, blueprints, surveys, engineering reports, and other
technical descriptions or material, wherever located); and

() all prepaid items and deposits of the Pharmacy.
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CERTIFICATE OF CLERK
OF
THE CITY COUNCIL OF THE CITY OF NEEDLES

May 31,2013

The undersigned, the duly elected City Clerk for the City of Needles (the “City”), does
hereby certify in connection with that certain Asset Purchase Agreement dated as of September
25, 2012 by and among Community Healthcare Partner Inc., a California nonprofit corporation,
as Buyer, and The City of Needles, a California Charter City and The Needles Municipal
Hospital aka The Colorado River Medical Center, collectively, as Seller, as amended by the First
Amendment to Asset Purchase Agreement dated as of March 1, 2013, and as further amended by
the Second Amendment to Asset Purchase Agreement dated as of May 21, 2013 (as amended,
the “Purchase Agreement”), as follows (all capitalized terms not defined herein shall have the
meaning ascribed to them in the Purchase Agreement):

1. Attached hereto as Exhibit A are true, comrect and complete copies of all
resolutions duly adopted the City Council of the City authorizing the execution, delivery and
performance of the Purchase Agreement by the City, including all amendments thereto and
ancillary documents and instruments in connection therewith, and the consummation of the
transactions contemplated thereby, and such resolutions have not been rescinded or amended and
are now in full force and effect.

2. Each person listed below who, as an officer or representative of the City, as
applicable, signed the Purchase Agreement and any other document delivered prior hereto or on
the date hereof contemplated by the Purchase Agreement, or who will sign any additional
documents contemplated by the Purchase Agreement subsequent to the date hereof, was at the
respective times of such signing and delivery, and is now and will be at the time of any such
subsequent signing, a duly authorized, elected or appointed, qualified and acting officer or
representative of the City, holding the office set forth opposite his or her name, and his or her
signature set forth opposite his or her name is his or her genuine signature as written:

NAME & TITLE SIGNATURE

Edward T. Paget, M.D., Mayor

IN WITNESS WHEREOF, I have hereunto signed my name as of the date first written
above.

By:
Dale Jones
City Clerk
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CERTIFICATE OF CLERK OF THE BOARD OF HOSPITAL TRUSTEES
OF
NEEDLES MUNICIPAL HOSPITAL

May 31, 2013

The undersigned, the duly elected Clerk of the Board of Hospital Trustees of Needles
Municipal Hospital, aka Colorado River Medical Center (the “Hospital”), does hereby certify in
connection with that centain Asset Purchase Agreement dated as of September 25, 2012 by and
among Community Healthcare Partner Inc., a California nonprofit corporation, as Buyer, and
The City of Needles, a California Charter City and The Needles Municipal Hospital aka The
Colorado River Medical Center, collectively, as Seller,, as amended by the First Amendment to
Asset Purchase Agreement dated as of March 1, 2013, and as further amended by the Second
Amendment to Asset Purchase Agreement dated as of May 21, 2013 (as amended, the
“Purchase Agreement”), as follows (all capitalized terms not defined herein shall have the
meaning ascribed to them in the Purchase Agreement):

1. Attached hereto as Exhibit A are true, correct and complete copies of all
resolutions duly adopted the Board of the Hospital authorizing the execution, delivery and
performance of the Purchase Agreement by the Hospital, including all amendments thereto and
ancillary documents and instruments in connection therewith, and the consummation of the
transactions contemplated thereby, and such resolutions have not been rescinded or amended and
are now in full force and effect.

2. Each person listed below who, as an officer or representative of the Hospital, as
applicable, signed the Purchase Agreement and any other document delivered prior hereto or on
the date hereof contemplated by the Purchase Agreement, or who will sign any additional
documents contemplated by the Purchase Agreement subsequent to the date hereof, was at the
respective times of such signing and delivery, and is now and will be at the time of any such
subsequent signing, a duly authorized, elected or appointed, qualified and acting officer or
representative of the Hospital, holding the office set forth opposite his or her name, and his or
her signature set forth opposite his or her name is his or her genuine signature as written:

NAME & TITLE SIGNATURE

Theresa M. Anderson (“Terri™), President

IN WITNESS WHEREOF, ! have hereunto signed my name as of the date first written
above,

By:
Cheryl Sallis
Clerk of the Board
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EXHIBIT “A”

[ATTACH ALL RESOLUTIONS]
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SELLER’S CLOSING CERTIFICATE

May 31, 2013

This ceriificate is delivered to Community Healthcare Partner Inc., a California nonprofit

corporation (“Buper”), effective as of May 31, 2013 on behalf of the City of Needles, a
California Charter City (the “Cify”") and the Needles Municipal Hospital, aka The Colorado River
Medical Center (“NMH™) (the City and NMH are collectively referred to herein as "Seller”),
pursuant to the Asset Purchase Agreement dated as of September 25, 2012, as amended by the
First Amendment to Asset Purchase Agreement dated as of March 1, 2013 between Seller and
Buyer, and further amended by the Second Amendment to Asset Purchase Agreement dated as of
May 21, 2013 between Seller and Buyer (as amended, the “Purchase Agreement”). Capitalized
terms used but not defined herein shall have the meanings given to them in the Purchase
Agreement.

The undersigned, Terri M. Anderson, duly authorized and acting President of NMH, and the
undersigned, Dr. Edward T, Paget, M.D., duly authorized and acting Mayor of the City, hereby
certify on behalf of Seller that:

1. The renreqpntahnnq and warranties made

document or instrument delivered to Buyer by Seller pursuant thereto are true and correct as of
the date of the Initial Closing Date;

v Seller in the Purchase Agreement and in any

2. Seller has performed and satisfied in all matenial respects all covenants and agreements
required by or in connection with the Purchase Agreement to be performed or satisfied by Seller
as of the Initial Closing Date; and

3. All conditions to Seller's obligations to proceed with the Initial Closing have been satisfied, or
are hereby waived in writing by Seller.

IN WITNESS WHEREOF, the undersigned duly authorized representatives of NMH, and the
City, respectively, have duly executed this certificate as of the date first written above.

By:
Theresa M. Anderson (“Terri””), President of NMH

By:
Edward T. Paget, M.D., Mayor of the City
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. First American Title
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First American Title Company

3400 Central Avenue, Suite 100, Riverside, CA 92506
{951)787-1757 Fax - (866)558-2890

Date: May 17, 2013 File No.: 4186050 ( DD)

TO:
Seller: City Of Needles and The Needles Municipal Hospital
Buyer: Community Healthcare Partner, Inc.

Property: 1401 Bailey Ave. Needies, CA 92363

To all parties,

This escow has been opened pursuant to that certain real estate purchase agreement entitied “First
Amendment to Asset Purchase Agreement" dated as of March 1, 2013 ("Purchase Agreement”) by and
between City of Needles The Needies Municipal Hospital ("Selier*) and Community Healthcare Partner,
Inc. ("Buyer”) with regard to that certain real property described as 1401 Bailey Ave. , in the City of Needles,
County of San Bernardine, State of Californla ("State™) as further legally described in Preliminary Report
issued by First American Tile Company (the “Real Property”). The terms and conditions of the Purchase
Agreement are incorporated herein by reference. First American has been requested to act as escrow agent for
the Buyer and Seller (jointly referred to as the "Parties” and individually as a "Party™) under the Purchase
Agreement.

General Provisions: Escrow Agent's duties and responsibilities in this escrow are subject to the General
Provisions. To the extent that the Purchase Agreement is inconsistent with the General Provisions, the terms of
the General Provisions shall control as to Escrow Agent's rights, duties and respensibilities, a copy of which are
attached hereto.

Property”, as is described in that certain Elps g g Agree
therein. Funds in the amount of $2,200,000. 00 are bo be payable lao the City of Needles and immediatety
released upon the completion of subject transaction, pursuant to Escrow Holder's approved estimated
closing statement.

Escrow Holder and First American Title Company shall have NO concem, liability and/or responsibility in
connection with the OUTSIDE distribution of any and all warranties, permits, contracts, leases and/or other
pertinent documentation in connection with the *Initial Closing” by and between the Parties. Parties will
have satisfied themselves as to the legality, enforceability and sufficiency thereof of any such matters,

Upon the "Initial Closing”, Escrow Holder shall NOT be handed and/or required to record any documents in
the public records inclusive of any State UCC Searches.

Escrow Holder is authorized and instructed to transfer any and all funds as are currently on deposit in that
certain escrow 4186050DD, by and between the Parties herein, to be reflected on the Estimated Closing
Statement for approval herein.

Page 1of 2
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First American Title Company

Fite No.:4186050A (DD )

Escrow Holder will be dependent upon written and/or electronic direction from the Principals andfos Counsel
thereto as to how and when to proceed with the anticipated close date of May 31, 2013.

Pursuant to the Flrst Amend

consummation of the escrow is subject to satisfaction of certain executory herrns and provisions which are not the
responsibility of Escrow Agent. The Parties shall be solely responsible for determining such satisfaction and the
Buyer and Seller execution of the Estimated Closing Statement, deposit of funds for dosing with Esarow

Holder shall ba deemed that such executory terms have been fully satisfied or are otherwise waived (as to Escrow
Holder's duties) and Escrow Agent's receipt of the above described documents shall constitute a direction to
Escrow Agent to close the Escrow. This provision is for the benefit of Escrow Holder only and not to be deemed a

waiver or release of contractual obligations between the principals hereto,

Sincerely,

Debra Dunn
Escrow Officer

DD/DD

City of Needies
a California Charter City

By: Edward T. Paget, M.D., Mayor

The Needles Municipal Hospital
aka Coloradoc River Medical Center

By: Theresa M. Anderson, President

Community Healthcare
Partner, Inc.

By:
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