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Commissioner

Lori A. Weaver
Deputy Commissioner

January 20, 2022

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

g

Authorize the State of New Hampshire, Department of Health and Human Services, Office
of the Commissioner {Depariment), to enter into an Asset Purchase Agreement with Hampslead
Qutlook, Inc., Phillip J. Kubiak, as Trustee of the Trusts Named Herein (Seller), (VC# TBD), in the
amount of $13,000,000, and execute all necessary closing documents, for the purchase of a 111-
bed, licensed and accredited psychiatric hospital for children and young adults, in Hampstead,
New Hampshire, and acquisition of all assets, rights, and interests in the business, effective upon

Governor and Council approval. 100% Federal Funds.

Funds are available in the following account for State Fiscal Year 2022, with the authority
to adjust budget line items within the price limitation through the Budget Office, if needed and

justitied.

05-95-95-957510-24380000 HEALTH AND SOCIAL SERVICES, DEPT OF HEALTH AND

HUMAN SVCS, HAMPSTEAD HOSPITAL, HAMPSTEAD PURCHASE

State Class / i
Fiscal Year Account Class Title Job Number Total Amount
033-501980 $13,000,000
2022 Land Land Acquisition & 00FRFB02PH
Acquisition & Easement 9507A
Easement
Total $13,000,000 r
EXPLANATION

The purpose of this request is to enter into an Asset Purchase Agreement between the
Department and Seller for the purchase of Hampstead Hospilal, which is a 111 bed hospital
specializing in children’s behavioral health. This acquisition includes the approximately 95 acre
property and the physical, information technology, and intellectual business assets. The purchase
will allow the Department to significantly expand acute care bed capacity for New Hampshire's
children and youth experiencing mental health issues. The COVID-19 pandemic has exacerbated
many children's behavioral health issues and this requesl represents a unique opportunity to
make a long-term investment to bolster the capacity of the State’s mental heaith system as called

for in the Children’s System of Care 10-Year Mental Health Plan.

The Deparetment of Health end Human Sereices” Mission is to join comniunities and families

in providing opportunities for citizens fo achieve heelth and independence.
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Approval of this Asset Purchase Agreement is the first major step towards finalizing the
purchase of Hampstead Hospital. The final closing between the Department and Seller is planned
for late Spring 2022. Approval of this request and all of the attached closing documents will aliow
the Department to move forward with the purchase, sign the closing documents, and finalize the
purchase. Upon approval of this Asset Purchase Agreement, the Department shall initially place
$5 million in an escrow account to provide assurance to the State that all representations and
warranties are accurate and from which annual distributions will be made to the Seller over a
period of six (6) years. The Department shall pay the remaining $8 million upon closing after all
terms and conditions of the Agreement have been satisfied. In accordance with Article I,
Purchase and Sale, Section 2.06, a “Post-Closing Adjustment” will be made based on difference
between the closing working capital and the target working capital. This could result in an
indeterminable additional cost to the Departmenit or it could lower the price paid by the State. In

‘the event the cost exceeds $13,000,000 the Department will request approval from the Governor
and Executive Council to pay for the difference.

The Department is planning to initially hire a contractor to operate Hampstead Hospital for
the provision of psychiatric inpatient behavioral health services for a period of approximately two
(2) years. The Department anticipates bringing this agreement forward for Governor and
Executive Council approval in early Spring 2022. The Department plans to initially establish state
employee positions to provide managerial oversight, strategic direction, and contractual and
financial support for Hampstead Hospital operations whereas the contractor will manage direct
patient care. The Department is concurrently developing a long-term strategic operational model
for Hampstead Hospital. The Department is carefully weighing patient care, Department
oversight, and operational costs, as it develops this_plan and intends to prepare and submit a
request for proposals (RFP) within the coming months.

The contractor will be required to continue current operations and expand bed capacity
through adequate staffing as well as open a Psychiatric Residential Treatment Facility (PRTF). A
PRTF bridges the gap between acute and lower levels of residential care. The State has been
unsuccessful in procuring a PRTF so this acquisition will allow it establish the first one in New
Hampshire. Currently, children in need of a PRTF level of care are served outside of the State in
facilities across the country.

The Department or third party contractor plans to offer employment to current staff, in
accordance with the roles and responsibilities performed by the employee in the terms set out in
the Asset Purchase Agreement. Clinical and non-clinical support staff such as laundry,
housekeeping, dietary, and maintenance personnel will likely be employed by the third party
contractor whereas senior management, as well as finance and contract compliance staff, will be
employed by the State. The Department will be the owner and operator and responsible for all
functions of the hospital, including billing for services rendered, while the third party contractor
will provide clinical services in accordance with the contract developed and overseen by the
Department.

The Department is currently working on a Memorandum of Understanding between the
Town of Hampstead and the State for fees paid in lieu of lost tax revenue. The Department is
working with the Department of Administrative Services and with the Town of Hampstead to
ensure no loss of revenue exists to the town as a result of this transaction.

. Should the Governor and Council not authorize this request the State will lose the
- opportunity to enhance and expand mental health services.for children and youth as envisioned
~ in the stakeholder-driven Children’s System of Care and 10-Year Mental Health Plan.

Area sefved: Statewide
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In the event that the Federal Funds become no longer available, General Funds will not
be requested to support this program. .
Respectfully submitted,

DocuSigned by:
io'u' a. 7 —

ACAAGIVO4 125473,

Lori A. Shibinette

Commissioner
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement"), dated as of January 18, 2022, is
entered into between Hampstead Outlook, Inc., a New Hampshire corporation ("Seller"), Phillip
J. Kubiak, as Trustee of The Henry D. Audesse Trust — 1997 Article Third Trust fbo Nancy
Achin Audesse, Phillip J. Kubiak as Trustee of The Henry D. Audesse Trust — 1997 Article
Fourth Trust fbo Sharon MacCord NON-EXEMPT, and Phillip J. Kubiak as Trustee of The
Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Susan Seitz NON-EXEMPT (Phillip J.
Kubiak in his role as trustee of said trusts shall be referred to herein as, the “Trustee”) (said
trusts, as amended, shall be collectively referred to herein as, the “Owner” or the “Owners”)
(the Trustee, the Owners and the Seller shall be collectively referred to herein as, the “Seller
Parties™), and The State of New Hampshire, acting through certain of its agencies or
departments {"Buyer").

RECITALS

WHEREAS, Seller owns and operates a 111-bed, licensed and accredited hospital in
Hampstead, New Hampshire providing inpatient psychiatric, behavioral and substance use
services (the "Business");

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and
assume from Seller, substantially all the assets, and certain specified liabilities, of the Business,
subject to the terms and conditions set forth herein; and

WHEREAS, a portion of the purchase price payable by Buyer to Seller shall be placed in
escrow by Buyer, the release of which shall be contingent upon certain events and conditions, all
as set forth in this Agreement and the Escrow Agreement (as defined herein);

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of
" which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

The following terms have the meanings specified or referred to in this ARTICLE I
"Accounts Receivable" has the meaning set forth in Section 2.01(a).
"Acquisition Proposal” has the meaning set forth in Section 6.03(a).

" "Action” means any claim, action, gui fam action, cause of action, demand, lawsuit,
arbitration, inquiry, audit, notice of violation, proceeding, ltigation, citation, summons,
subpoena or mvestlgatlon of any nature civil, criminal, administrative, regulatory or otherwise,
whether at law or in equity. ‘

"Affiliate" ofa Person means any other Person that directly or indirectly, through one or
more intermediaries, controls, is controlled by, or is under common control with, such Person.
The term "control" (including the terms "controlled by" and "under common control with")
means the possession, directly or indirectly, of the power to direct or cause the direction of the



management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise.

"Agreement" has the meaning set forth in the preamble.
" Allocation Schedule” has the meaning set forth in Section 2.07.

"Ancillary Documents" means the Escrow Agreement, the Bill of Sale, the Assignment
and Assumption Agreement, Intellectual Property Assignments, Deeds, and such other
agreements, instruments, documents and filings as may be required hereunder or by applicable
Law or as may be customary given the nature of the transaction governed by this Agreement.

"Assigned Contracts" has the meaning set forth in Section 2.01(c).

"Assignment and Assumptioﬁ Agreement” has the meaning set forth in Section
3.02(a)(iii). '

*Assumed Liabilities" has the meaning set forth in Section 2.03.

"Audited Financial Statements" has the meaning set forth in Section 4.04.
“Balance Sheet" has the meaning set forth in Section 4.04.

"Balance S.heet Date" has the meaning set forth in Section 4.04.

"Basket" has the meaning set forth in Section 8.03(a).

"Benefit Plan" has the meaning set forth in Section 4.19(a).

"Bill of Sale" has the meaning set forth in Section 3.02(a)(ii).

"Books and Records" has the meaning set forth in Section 2.01(1).
"Business" has the meaning set forth in the recitals.

"Business Day" means any day except Saturday, Sunday or any other day on which
commercial banks located in New Hampshire are authorized or required by Law to be closed for
business.

“Business IT Systems" means all Software, computer hardware, servers, networks,
platforms, peripherals, and similar or related items of automated, computerized, or other
information technology (IT) networks and systems (including telecommunications networks and
systems for voice, data, and video) owned, leased, licensed, or used (including through cloud-
based or other third-party service providers) in the conduct of the Business, including electronic
health records (“EHR”).

"Buyer" has the meaning set forth in the preamble.

"Buyer Closing Certificate" has the mearning set forth in Section 7.02(g).

2



"Buyer Indemnitees" has the meaning set forth in Section 8.02.
"Cap" has the meaning set forth in Section 8.03(a).

"CBA" means the Contract between the Seller and State Employees’ Association of NH,
Inc. Service Employees International Union, Local 1984, CTW, CLC.

"CERCLA" mecans the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, 42 U.S.C. §§ 9601 et seq, as amended.

"Closing" has the meaning set forth in Section 3.01.
"Closing Date" has the meaning set forth in Section 3.01.

"Closing Indebtedness Certificate” means a certificate executed by Seller certifying an
itemized list of all outstanding Indebtedness as of the open of business on the Closing Date and
the Person to whom such outstanding Indebtedness is owed and an aggregate total of such
outstanding Indebtedness.

"Closing Transaction Expenses Certificate" means a certificate executed by Seller
certifying the amount of Transaction Expenses remaining unpaid as of the open of business on
the Closing Date (including an itemized list of each such unpaid Transaction Expense with a
description of the nature of such expense and the person to whom such expense is owed).

-"Closing Working Capital" means: (a) Accounts Receivable actually collected during
the 120 -day period following the Closing less (b} Accounts: Payable (as defined below),
determined as of the open of business on the Closing Date.

"Closing Working Capital Statement" has the meaning set forth in Section 2.06(a)(i).

"CMS" means the U.S. Department of Health and Human Services, Centers for Medicare
and Medicaid Services.

"Code" means the Internal Revenue Code of 1986, as amended.

"Contracts" means all contracts, leases, deeds, mortgages, licenses, instruments, notes,
commitments, undertakings, indentures, joint venturcs and all other agrecments, commitments
and legally binding arrangements, whether written or oral.

"Deed"” has the meaning set forth in Section 3.02(a)}(v).

~ "Dining Services Agreement” means that certain agreement for dining services dated
August 21, 2002 by and between Scller and Summit Dining Services, Inc., as amended and in
effect from time to time. ' '

"Direct Claim" has the meaning set forth in Section 8.04(c).

"Disclosure Schedules” means the Disclosure Schedules delivered by Seller concurrently
with the execution and delivery of this Agreement.



"Disputed Amounts" has the meaning set forth in Section 2.06(b)(iii).
"Dollars or $" means the lawful currency of the United States.

"Encumbrance” means any charge, claim, community property interest, pledge,
condition, equitable interest, lien (statutory or other), option, security interest, mortgage, lease or
other use agreement, easement, encroachment, right of way, right of first refusal, or restriction of
any kind, including any restriction on use, voting, transfer, receipt of income or exercise of any
other attribute of ownership or any other similar encumbrance with respect to the foregoing.

"Environmental Attributes" means any emissions and renewable energy credits, energy
conservation credits, benefits, offsets and allowances, emission reduction credits or words of
similar import or regulatory effect (including emissions reduction credits or allowances under all
applicable emission trading, compliance or budget programs, or any other federal, state or
regional emission, renewable energy or cnergy conservation trading or budget program) that
have been held, allocated to or acquired for the development, construction, ownership, lease,
operation, use or maintenance of the Business or the Purchased Assets or as of: (a) the date of
this Agreement; and (b) future years for which allocations have been established and are in effect
as of the date of this Agreement. -

"Environmental Claim" means any Action, Governmental Order, lien, fine, penalty, or,
as to each, any settlement or judgment arising therefrom, by or from any Person alleging liability
of whatever kind or nature (including liability or responsibility for the costs of enforcement
proceedings, investigations, cleanup, governmental response, removal or remediation, natural’
resources damages, property damages, personal injuries, medical monitoring, penalties,
contribution, indemnification and injunctive relief) arising out of, based on or resulting from: (a)
the presence, Release of, or exposure to, any Hazardous Substances; or (b) any actual or alleged
non-compliance with any Environmental Law or term or condition 6f any Environmental Permit.

“Environmental Law” means any applicable Law, and any Governmental Order or
binding agreement with any Governmental Authority: (a) relating to pollution (or the cleanup
thereof) or the protection of natural resources, endangered or threatened species, human health or
safety, or the environment (including ambient air, soil, surface water or groundwater, or
subsurface strata); or (b) concerning the presence of, exposure to, or the management,
manufacture, use, containment, storage, recycling, reclamation, reuse, treatment, generation,
discharge, transportation, processing, production, disposal or remediation of any Hazardous
Substances. The term "Environmental Law" includes, without limitation, the following
(including their implementing regulations and any state analogs): the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid -
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as
amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.;
the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977,
33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§
2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§
11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of



1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational Safety and Health Act of 1970, as
amended, 29 U.S.C. §§ 651 et seq.

"Environmental Notice" means any written directive, notice of violation or infraction, or
notice respecting any Environmental Claim relating to actual or alleged non-compliance with any
Environmental Law or any term or condition of any Environmental Permit.

N

"Environmental Permit" means any Permit, letter, clearance, consent, waiver, closure,
exemption, decision or other action required under or issued, granted, given, authorized by or
made pursuant to Environmental Law.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended,
and the regulations promulgated thereunder.

"ERISA Affiliate" means all employers (whether or not incorporated) that would be
treated together with the Seller or any of its Affiliates as a "single employer” within the meaning
of Section 414 of the Code or Section 4001 of ERISA.

"Escrow Agent" means U.S. Bank.

"Escrow Agreement" means the Escrow Agreement to be entered into by Buyer, Seller,
Owner and the Escrow Agent at the Closing, substantially in the form of Exhibit A.

"Escrow Amount"” means $5,000,000.

"Escrow Fund" has the meaning set forth in Section 3.02(c)(i).
"Excluded Assets" has the mcaning set forth in Section 2.02.
"Excluded Contracts" has the meaning set forth in Section 2.02(c).
"Excluded Liabilities" has the mecaning set forth in Section 2.04.
"Financial Statements"” has the meaning set forth in Section 4.04.
"FIRPTA Certificate" has the meaning set forth in Section 7.01(q).

"GAAP" means United States generally accepted accounting principles in effect from
time to time.

"Government Contracts" has the meaning set forth in Section 4.0?(a)(vii).

“Government Programs” means the federal Medicare and TRICARE programs, all
applicable state Medicaid programs, and any other similar or successor federal, state or local
health care payment programs with or sponsored by Governmental Authorities.

"Governmental Authority" means any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such govemment or political
subdivision, or any self-regulated organization or other non-governmental regulatory authority or



quasi-governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of Law), or any arbitrator, court or tribunal of competent
jurisdiction.

“Governmental Order" means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.

"Hazardous Substances” shall mean any product, material, chemical, compound, solid,
semi-solid, gas, liquid, waste, pollutant, contaminant or substance whose presence, use, storage,
manufacture, disposal, transportation or release, either by itself or in combination with other
substances (i) is potentially injurious to the public health, safety or welfare, or the environment,
(ii) is regulated under any Environmental Laws, or (iii) is a basis for liability or potential liability
to any governmental authority or third party under any Environmental Laws. Hazardous
Substances include, without limitation, hazardous waste, hazardous materials, solid waste,
building materials, lead and lead containing materials, demolition materials, petroleum or
petroleum products or fractions thereof, asbestos and asbestos-containing matenials,
polychlorinated biphenyls, per- and polyfluoroalkyl substances, molds, radon, radioactive
materials, medical and/or biomedical waste, pesticides and other hazardous or toxic substances,
pollutants and contaminants.

“HHS” means the U.S. Department of Health and Human Services.
"Hired Employees" ‘has the meaning set forth in Section 6.05(a).

"Housekeeping and Laundry Services Agreement" means that certain agreement for
housekeeping and laundry services dated June 29, 2017 by and between Seller and Healthcare
Services Group, Inc., as amended and in effect from time to time.

“Indebtedness” means, without duplication and with respect to Seller, all (a)
indebtedness for borrowed money; (b) obligations for the deferred purchase price of property or
services, {c) long or short-term obligations evidenced by notes, bonds, debentures or other
similar instruments; (d) obligations under any interest rate, currency swap or other hedging -
agreement or arrangement; (€) capital lease obligations; (f) reimbursement obligations under any
letter of credit, banker's acceptance or similar credit transactions; (g) guarantees made by Seller
on behalf of any third party in respect of obligations of the kind referred to in the foregoing
clauses (a) through (f); and (h) any unpaid interest, prepayment penalties, premiums, costs and
fees that would arise or become due as a result of the prepayment of any of the obligations
referred to in the foregoing clauses (a) through (g). . '

"Independent Accountant” has the meaning set forth in Section 2.06(b)(iii).
"Insurance Policies” has the meaning set forth in Section 4.15.

"Intellectual Property" means any and all rights in, arising out of, or associated with any
of the following in any jurisdiction throughout the world: (a) issued patents and patent
applications (whether provisional or non-provisional), including divisionals, continuations,
continuations-in-part, substitutions, reissues, reexaminations, extensions, or restorations of any
of the foregoing, and other Governmental Authority-issued indicia of invention ownership



(including certificates of invention, petty patents, and patent utility models) ("Patents"); (b)
trademarks, service marks, brands, certification marks, logos, trade dress, trade names, and other
similar indicia of source or origin, together with the goodwill connected with the use of and
symbolized by, and all registrations, applications for registration, and renewals of, any of the
foregoing ("Trademarks"), (c) copyrights and works of authorship, whether or not
copyrightable, and all registrations, applications for registration, and renewals of any of the
foregoing ("Copyrights"); (d} internet domain names and social media account or user names
(including "handles"), whether or not Trademarks, all associated web addresses, URLSs, websites
and web pages, social media sites and pages, and all content and data thereon or relating thereto,
whether or not Copyrights; (e) trade secrets, know-how, inventions (whether or not patentable),
discoveries, improvements, technology, business and technical information, databases, data
compilations and collections, tools, methods, processes, techniques, and other confidential and
proprietary information and all rights therein ("Trade Secrets"), (f) computer programs,
operating systems, applications, firmware and other code, including all source code, object code,
application programming interfaces, data files, databases, protocols, specifications, and other
documentation thereof ("Software"); (g) rights of publicity; and (h) all other intellectual or
industrial property and proprietary rights.

"Intellectual Property Agreements" means all licenses, sublicenses, consent to use
agrcements, settlements, coexistence agrecments, covenants not to sue, waivers, relcases,
permissions and other Contracts, whether written or oral, relating to any Intellectual Property
that is used or held for use in the conduct of the Business as currently conducted or proposed to
be conducted to which Seller is a party, beneficiary or otherwise bound.

~ "Intellectual Property Assets” means all Intellectual Property that is owned by Scller
and used or held for use in the conduct of the Business as currently conducted or proposed to be
conducted, together with all (i) royalties, fees, income, payments, and other proceeds now or
hercafter due or payable to Scller with respect to such Intellectual Property; and (ii) claims and
causes of action with respect. to such Intellectual Property, whether accruing before, on, or after
the date hereof, including all rights to and claims for damages, restitution, and injunctive and
other legal or equitable relief for past, present, or future infringement, misappropriation, or other
violation thereof. '

"Intellectual Property Assignments" has the meaning set forth in Section 3.02(a)(iv).

"Intellectual Property Registrations" means all Intellectual Property Assets that are
subject to any issuance, registration, or application by or with any Governmental Authority or
authorized private registrar in any jurisdiction, including issued Patents, registered Trademarks,
domain names and Copyrights, and pending applications for any of the foregoing.

"Interim Balance Sheet" has the meaning set-forth in Section 4.04.
"Interim Balance Sheet Date" has the meaning set forth in Section 4.04.
"Interim Financial Statements" has the meaning set forth in Section 4.04.

"Inventory" has the meaning set forth in Section 2.01(b).



"Knowledge of Seller" or "Scller's Knowledge" or any other similar knowledge
qualification, means the actual knowledge of Phillip Kubiak, Kathi Collins, Malcolm Beaudett,
MD and Julie D’Apollo, BSN, RN-BC, after due inquiry in the applicable matter, except that
with respect to any matters affecting Seller’s right to payment from any federal healthcare
program, any such knowledge qualification shall have the meaning set forth in 31 U.S.C. §
372%(b)(1).

"Law" mecans any statute, law, ordinance, regulation, rule, code, order, constitution,
treaty, common law, judgment, decree, other requirement or rule of law of any Governmental
Authority.

"Liabilities" means liabilities, obligations or commitments of any nature whatscever,
asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued,
matured or unmatured or otherwise.

"Licensed Intellectual Property” means all Intellectual Property in which Seller holds
any rights or interests granted by other Persons that is used or held for use in the conduct of the
Business as currently conducted or proposed to be conducted. '

"Losses" means losses, damages, liabilities, deficiencies, Actions, judgments, interest,
awards, penalties, fines, costs or expenses of whatever kind, including reasonable attorneys' fees
and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any
insurance providers; provided, however, that "Losses" shall not include any punitive, special,
exemplary, incidental or similar damages or relief (including, but not limited to, lost profits and
lost business opportunity), except to the extent actually awarded to a Governmental Authority or
other third party on account of a Third Party Claim for which a party is entitled to
indemnification pursuant to this Agreement or to the extent they are shown to be either (i) losses
that would arise normally and naturally as a result of a breach of any similar promise or
undertaking or (ii) losses rcasonably foresceable to a knowledgeable seller of the Business as a
probable consequence of a breach of that promise or undertaking.

"Material Adverse Effect” means any event, occurrence, fact, condition or change that
is, or could reasonably be expected to become, individually or in the aggregate, materially
adverse to (a) the business, results of operations, condition (financial. or otherwise) or assets of
the Business, taken as a whole, (b) the value or financial condition of the Purchased Assets, or
(c) the ability of Seller to both perform its obligations hereunder and consummate the
transactions contemplated hereby on a timely basis, but in each case cxcept to the extent
resulting from (i) changes in general economic conditions (whether local, domestic, foreign or
international), (ii) changes generally affecting the markets or industries in which the Seller -
operates, (iii) acts of war, sabotage or terrorism, military actions or the escalation thereof, (iv)
any changes in applicable Law or accounting rules or principles, including changes in GAAP, (v)
any action required by this Agreement or any Ancillary Document, or (vi) the negotiation,
execution, announcement, pendency or performance of this Agreement, any Ancillary Document
or any of the transactions contemplated herein or therein (provided that none of the changes,
acts, actions or other events described in clause (1), (i), (iii), {(iv) or (vi), as applicable, above do
not affect the Seller Partics in a substantially disproportionate manner).



"Material Contracts" has the meaning set forth in Section 4.07(a).
"Material Payors" has the meaning set forth in Section 4.14(a).
"Material Suppliers” has the meaning set forth in Section 4.14(b).
"Multiemployer Plan" has the meaning set forth in Section 4.19(c).
"Offered Employees" has the meaning set forth in Section 6.05(a).
“O1G” means the HHS Office of the Inspector General.

"Owned Real Property" has the meaning set forth in Section 4.10(a).

"Permits" means all permits, licenses, franchises, approvals, accreditations,
authorizations, registrations, certificates, variances and similar rights obtained, or required to be
obtained, from Governmental Authorities.

"Permitted Encumbrances" has the meaning set forth in Section 4.08.

"Person" means an individual, corporation, partnership, joint venture, limited liability
company, Governmental Authority, unincorporated organization, trust, association or other
pany, p g )
entity,

"Plan 501" has the meaning set forth in Section 6.05(d).
“Platform Agreements" has the meaning set forth in Section 4.11(h).
"Post-Closing Adjustment” has the meaning set forth in Section 2.06(a)(ii).

"Post-Closing Tax Period" means any taxable period beginning after the Closing Date
and, with respect to any taxable period beginning before and ending after’ the Closing Date, the
portion of such taxable period beginning after the Closing Date.

"Pre-Closing Tax Period” means any taxable period ending on or before the Closing
Date and, with respect to any taxable period beginning before and ending after the Closing Date,
the portion of such taxable period ending on and including the Closing Date.

"Purchase Price" has the meaning set forth in Section 2.05.

"Purchased Assets" has the meaning set forth in Section 2.01.

"Qualified Benefit Plan" has the meaning set forth in Section 4.19(c).

"Release” means any actual or threatened release, spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing
or allowing to escape or migrate into or through the environment (including, without limitation,

ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or
within any building, structure, facility or fixture).



"Representative” means, with respect to any Person, any and all directors, officers,
employees, consultants, financial advisors, counsel, accountants and other agents of such Person.

"Resolution Period"” has the meaning set forth in Section 2.06(b)(ii).
"Review Period” has the meaning set forth in Section 2.06(b)(1).

"Seller" has the meaning set forth in the preamble.

"Seller Closing Certificate" has the meaning set forth in Section 7.01(m).
"Single Employer Plan" has the meaning set forth in Section 4.19(c).
"Statement of Objections"” has the meaning set forth in Section 2.06(b)(i1).

“Successor Trustee” means any trustee of any of the Owners who succeeds the Trustee
in such capacity.

"Tangible Personal Property" has the meaning set forth in Section 2.01(¢).
"Target Working Capital" means $0.

"Taxes" means all federal, state, local, foreign and other income, gross receipts, sales,
use, production, ad valorem, transfer; documentary, franchise, registration, profits, license, lease,
service, service use, withholding, payroll, employment, unemployment, estimated, excise,
severance, environmental, stamp, occupation, premium, property (real or personal), real property
gains, windfall profits, customs, dutics or other taxcs, fees, assessments or charges of any kind
whatsoever, together with any interest, additions or penalties with respect thereto and any
interest in respect of such additions or penalties.

"Tax Return" means any return, declaration, report, claim for refund, information return
or statement or other document relating to Taxes, including any schedule or attachment thereto,
and including any amendment thereof.

"Third Party Claim" has the meaning set forth in Section 8.04(a).
"Title Company" shall mean Old Republic Title Insurance Company.
"Transaction Documents" has the meaﬁing set forth in Section 6.10.

"Transaction Expenses" means all fees and expenses incurred by Selter at or prior to the
Closing in connection with the preparation, negotiation and execution of this Agreement and the
Ancillary Documents, and the performance and consummation of the transactions contemplated
hereby and thereby.

"Undisputed Amounts" has the meaning set forth in Section 2.06(b)(iii).

"Union" has the meaning set forth in Section 4.20(b). ‘
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"WARN Act" means the federal Worker Adjustment and Retraining Notification Act of
1988, and similar state, local and foreign laws related to plant closings, relocations, mass layoffs
and employment losses.

ARTICLE I
PURCHASE AND SALE

Section 2.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth
herein, at the Closing, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer
shall purchase from Seller, free and clear of any Encumbrances other than Permitted
Encumbrances, all of Seller's right, title and interest in, to and under all of the assets, properties
and rights of every kind and nature, whether real, personal or mixed, tangible or intangible

“(including goodwill), wherever located and whether now existing or hercafter acquired (other
than the Excluded Assets), which relate to, or are used or held for use in connection with, the
Business (collectively, the "Purchased Assets"), including, without limitation, the following:

(a) all accounts receivable held by Seller in respect of services provided prior
to the Closing Date, and any security, claim, remedy or other right related to any of the
foregoing ("Accounts Receivable”);

(b)  all inventory, including pharmacy, central supply and dietary inventory,
packaging, supplies, parts and other inventories ("Inventory"); )

(c) all Contracts, including Intellectual Property Agreements, set forth on
Section 2.01(c) of the Disclosure Schedules, as supplemented or amended pursuant to
Section 6.16 (the "Assigned Contracts"); provided, that, notwithstanding anything to the
contrary herein, unless Buyer explicitly agrees, as set forth on Section 2.01(c){1) of the
Disclosure Schedules, to the assignment of any Contract containing any of the following
provisions, such Contract shall not constitute an Assigned Contract and shall constitute
an Excluded Contract (i) any Contract containing a provision requiring Buyer to
indemnify any counterparty or third party, (ii) any Contract containing a provision
requiring Buyer to be subject to the jurisdiction of any Governmental Authority other
than the State of New Hampshire, including a choice of law provision providing for the
application of any Governmental Authority’s laws, rules, regulations or the like, other
than those of the State of New Hampshire, (ii) any Contract that limits or purports to
limit the ability of Buyer to compete in any line of business or with any Person or in any
geographic area or during any period of time or (iv) any Contract containing a provision
requiring Buyer to submit to binding arbitration;

(d) all Intellectual Property Assets;

(e) all furniture, fixtures, equipment, machinery, tools, vehicles, office
equipment, supplies, computers, telephones and other tangible personal property,
including, without limitation, all pharmaceutical dispensing machines (the "Tangible
Personal Property");

(f)  all Owned Real Property;

11



(g) all Permits, including Environmental Permits, which are held by Seller and
required for the conduct of the Business as currently conducted or for the ownership and
use of the Purchased Assets, including, without limitation, those listed on Section 4.17(b)
and Section 4.18(b) of the Disclosure Schedules, to the extent such Permits are
transferable;

+ (h) all righfs to any Actions of any nature available to or being pursued by
Seller to the extent related to the Business, the Purchased Asscts or the Assumed
Liabilities, whether arising by way of counterclaim or otherwise,

(i) all prepaid expenses, credits, advance payments, claims, security, refunds,
rights of recovery, rights of set-off, rights of recoupment, deposits, charges, sums and
fecs (including any such item relating to the payment of Taxes); -

€)] all of Secller's rights under warranties, indemnities and all similar rights
against third parties to the extent related to any Purchased Assets;

. (k)  all insurance benefits, including rights and proceeds, arising from or
relating to the Business, the Purchased Assets or the Assumed Liabilities;

(N originals, or where not available, copies, of all books and records,
including, but not limited to, books of account, ledgers and general, financial and
accounting records, machinery and equipment maintenance files, patient lists, patient
records, price lists, distribution lists, supplier lists, production data, quality control
records and procedures, customer complaints and inquiry files, research and development
files, records and data (including all correspondence with any Governmental Authority),
sales material and records (including pricing history, total sales, terms and conditions of
sale, sales and pricing policies and practices), strategic plans, intemal financial
statements, marketing and promotional surveys, material and research and files relating to
the Intellectual Property Assets and the Intellectual Property Agreements ("Books and
Records"); and '

(m)  all goodwill and the going concern value of the Business.

‘Section 2.02 Excluded Assets. Notwithstanding the foregoing, the Purchased Assets
shall not include the following assets (collectively, the "Excluded Assets”):

(a) cash and cash equivalents;

(b)  receivables from any of the Seller’s Affiliates, directors, employees,
officers or stockholders and any of their respective Affiliates, all of which are set forth on
Schedule 2.02(b) of the Disclosure Schedules (all of which receivables shall be deemed
to be fully waived and released by the Seller effective as of the Closing without notice or
further action on the part of the Seller or any other Person);

(c) (i) Contracts, including Intellectual Property Agreements, that are not
Assigned Contracts and (ii) the CBA (the "Excluded Contracts");



(d) the corporate seals, organizational documents, minute books, stock books,
Tax Returns, books of account or other records having to do with the corporate
orgamization of Seller;

{c) all Benefit Plans and asscts attributable thereto; -

(f) other than with respect to the Purchased Assets or the Assumed Liabilities,
all rights, privileges, benefits, and causes of action, including rights to indemnity and
insurance proceeds, whether pursuant to Contracts, statute or otherwise and whether
vested, contingent or hereafter arising, based upon, arising out of or relating to any policy
of insurance applicable to the Business or with respect to any underwriter, coverholder,
or insurer thereunder;

(2) documents related solely to the Excluded Assets or Excluded Liabilities;
(h) any claims, indemnitics, or rights arising from the Excluded Liabilities;

(i} all related claims and copies of all records relating to Taxes or other
governmental charges that are Excluded Liabilities and all other matters that Seller or
Owner is required by Law to retain; '

4)] the assets, properties and rights specifically set forth on Section 2.02(j) of
the Disclesure Schedules; and

k) the rights which accrue or will accrue to Seller or Owner under this
Agreement and the Ancillary Documents.

Section 2.03 Assurned Liabilities. Subject to the terms and conditions set forth herein,
Buyer shall assume and agree to pay, perform and discharge only the following Liabilities of
Seller (collectively, the "Assumed Liabilities"), and no other Liabilities:

(a) trade accounts payable of Seller to third parties in connection with the
Business related to the period of time prior to the Closing Date that remain unpaid and
are not delinquent as of the Closing Date and that cither are reflected on the Interim
Balance Sheet or arose in the ordinary course of business consistent with past practice
since the Interim Balance Sheet Date (“Accounts Payable™); and

b) Liabilities in respect of the Assigned Contracts but only to the extent that
such Liabilities thereunder are required to be performed after the Closing Date, were
incurred in the ordinary course of business and do not relate to any failure to perform,
improper performance, warranty or other breach, default or violation by Seller on or prior
to the Closing. '

Section 2.04 Excluded Liabilities. Notwithstanding the provisions of Section 2.03 or
any other provision in this Agreement to the contrary, Buyer shall not assume and shall not be
responsible to pay, perform or discharge any Liabilities of Seller or any of its Affiliates of any
kind or nature whatsoever other than the Assumed Liabilities (thc "Excluded Liabilities").
Seller shall, and shall cause each of its Affiliates to, pay and satisfy in due course all Excluded
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Liabilities which they are obligated to pay and satisfy. Without limiting the generality of the
foregoing, the Excluded Liabilities shall include, but not be limited to, the following:

(a) any Liabilities of Seller arising or incurred in connection with the
ncgotiation, preparation, investigation and performance of this Agreement, the Ancillary
Documents and the transactions contemplated hereby and thereby, including, without
limitation, fees and expenses of counsel, accountants, consultants, advisers and others;

(b) any Liability for (i) Taxes of the Seller Parties (or any Affiliate of Seller)
or relating to the Business, the Purchased Assets or the Assumed Liabilities for any Pre-
Closing Tax Period, including without limitation any taxes due pursuant to New
Hampshire unemployment compensation law; (ii) Taxes that arise out of the
consummation of the transactions contemplated hereby or that are the responsibility of
the Seller Parties including, without limitation, any taxable gain recognized or pursuant
to Section 6.13; or (iii) other Taxes of the Seller Parties (or any Affiliate of Seller) of any
kind or description (including any Liability for Taxes of the Seller Parties (or any
Affiliate of Seller) that becomes a Liability of Buyer under any common law doctrine of
de facto merger or transferee or successor liability or otherwise by operation of contract
or Law);

(c) any Liabilities relating to or arsing out of the Excluded Asscts,
Indebtedness or Transaction Expenses, except for any claim, obligation or liability of any
kind imposed on Buyer with respect to its actions or inactions in connection with the
CBA related to the period of time after the Closing;

(d) any Liabilities in respect of any pending or threatencd Action arising out
of, relating to or otherwise in respect of the operation of the Business or the Purchased
Assets to the extent such Action relates to such operation on or prior to the Closing Date;

(e) any Liabilities of Seller arising under or in connection with any Benefit
Plan providing benefits to any present or former employee of Seller, including, without
limitation, any Seller COBRA notice and coverage obligations;

(f) any Liabilities of Seller for any present or former employees, officers,
directors, retirees, independent contractors or consultants of Seller, including, without
limitation, any Liabilities associated with any claims for wages or other benefits,
bonuses, accrued vacation or earned time, workers' compensation, severance, retention,
termination or other payments or failure to comply with Seller’s background check policy
and practice;

(g)  any Environmental Claims, or Liabilities under Environmental Laws, to
the extent arising out of or relating to facts, circumstances or conditions existing on or
prior to the Closing or otherwisc to the extent arising out of any actions or omissions of -
Seller;

(h)  any trade accounts payable of Seller (i) to the extent not accounted for on
the Interim Balance Sheet; (ii) which constitute intercompany payables owing to



Affiliates of Seller; (iii} which constitute debt, loans or credit facilities to financial
institutions; or (iv) which did not arise in the ordinary course of business;

(1) any Liabilities of the Business or the Seller relating or arising from
unfulfilled commitments or the operation of the Business on or prior to the Closing;

)] any Liabilities to indemnify, reimburse or advance amounts to any present
or former officer, director, employee or agent of Seller (including with respect to any
breach of fiduciary obligations by same},

k) any Liabilities under the Excluded Contracts or any other Contracts,
including Intellectual Property Agreements, (i) which are not validly and effectively
assigned to Buyer pursuant to this Agreement; (ii) which do not conform to the
representations and warranties with respect thereto contained in this Agreement; or (iii) to
the extent such Liabilities arisc out of or relate to a breach by Seller of such Contracts
prior to Closing;

§) any Liabilities associated with debt, loans or credit facilities of Seller
and/or. the Business owing to financial institutions;

(m)  any Liabilities that would become Liabilities of Buyer as a matter of Law
(under any theory of successor liability or the like or otherwise) in connection with this
Agreement, any Ancillary Document and the transactions contemplated hereby and
thercby, including, without limitation, recoupment of overpayménts related to the
operation of the Business on or prior to the Closing or claims under the Stark Act or False
Claims Act related to the operation of the Business on or prior to the Closing; and

(n) any Liabilities arising out of, in respect of of in connection with the failure
by Seller or any of its Affiliatcs to comply with any Law or Governmental Order.

Section 2.05 Purchase Price. The aggregate purchase price for the Purchased Assets
shall be $13,000,000, subject to adjustment pursuant to Section 2.06 hereof (the "Purchase
Price"), plus the assumption of the Assunied Liabilities. The Purchase Price shall be paid as
provided in Section 3.02.

Section 2.06 Purchase Price Adjustment.
(a) Post-Closing Adjustment.

) Within 150 days after the Closing Date, Buyer shall prepare and
deliver to Seller a statement setting forth its calculation of Closing Working
Capital (thc "Closing Werking Capital Statement"), which shall be in
accordance with GAAP applied using the same accounting methods, practices,

- principles, policies and procedures, with consistent classifications, judgments and
valuation and estimation methodologies that were used in the preparation of the
Audited Financial Statements for the most recent fiscal year end, and a certificate
of a duly authorized representative of Buyer that such Closing Working Capital
Statement was prepared in accordance with this Section.
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(i)  The "Post-Closing Adjustment” shall be an amount equal to the
Closing Working Capital minus the Target Working Capital. If the Post-Closing
Adjustment is a positive number, Buyer shall pay to Seller an amount equal to the
Post-Closing Adjustment. If the Post-Closing Adjustment is a negative number,
Seller shall pay to Buyer an amount equal to the Post-Closing Adjustment:

(b) Examinatiop and Review.

)] Examination. After receipt of the Closing Working Capital
Statement, Seller shall have 30 days (the "Review Period") to review the Closing
Working Capital Statement. During the Review Period, Seller and Seller's
accountants shall have full access to the relevant books and records of Buyer, the
personnel of, and work papers prepared by, Buyer and/or Buyer's accountants to
the extent that they relate to the Closing Working Capital Statement and to such
historical financial information (to the extent in Buyer's possession) relating to the
Closing Working Capital Statement as Seller may reasonably request for the
purpose of reviewing the Closing Working Capital Statement and to prepare a
Statement of Objections (defined below), provided, that such access shall be in a
manner that does not interfere with the normal business operations of Buyer.

(ii)  Objection. On or prior to the last day of the Review Period, Seller
may object to the Closing Working Capital Statement by delivering to Buyer a
written statement setting forth Seller's objections in reasonable detail, indicating
cach disputed item or amount and the basis for Seller's disagreement therewith
(the "Statement of Objections"). If Seller fails to deliver the Statement of
Objections before the expiration of the Review Period, the Closing Working
Capital Statement and the Post-Closing Adjustment, as the case may be, reflected
in the Closing Working Capital Statement shall be deemed to have been accepted
by Seller. If Seller delivers the Statement of Objectlons before the expiration of
the Review Period, Buyer and Seller shall ncgotiate in good faith to resolve such
objections within 30 days after the delivery of the Statement of Objections (the
"Resolution Period"), and, if the same are so resolved within the Resolution
Period, the Post-Closing Adjustment and the Closing Working Capital Statement
with such changes as may have been previously agreed in writing by Buyer and
Seller, shall be final and binding, absent fraud or manifest error.

(iii)  Resolution of Disputes. If Seller and Buyer fail to reach an
agreement with respect to all of the matters set forth in the Statement of
Objections before expiration of the Resolution Period, then any amounts
remaining in dispute ("Disputed Amounts" and any amounts not so disputed, the
"Undisputed Amounts") shall be submitted for-resolution to the office of a
mutually agreeable impartial nationally or regionally recognized firm of
independent certified public accountants (the "Independent Accountant"), other
than the Buyer’s accountants or the Scller’s accountants, who, acting as experts
and not arbitrators, shall resolve the Disputed Amounts only and make any
adjustments to the Post-Closing Adjustment, as the case may be, and the Closing
Working Capital Statement. The parties hereto agree that all adjustments shall be
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made without regard to materiality. The Independent Accountant shall only
decide the specific items under dispute by the parties and their decision for each
Disputed Amount must be within the range of values assigned to each such item
in the Closing Working Capital Statement and the Statement of Objectlons
respectively.

(iv)  Fees of the Independent Accountant. The fees and expenses of the
Independent Accountant shall be paid by Seller, on the one hand, and Buyer, on
the other hand, based upon the percentage that the amount actually contested but
not awarded to Seller or Buyer, respectively, bears to the aggregate amount
actually contested by Seller and Buyer. '

(v}  Determination by Independent Accountant. The Independent
Accountant shall make a determination as soon as practicable after their
engagement (but in no case greater than 30 days after their engagement), and their
resolution of the Disputed Amounts and their adjustments to the Closing Working
Capital Statement and/or the Post-Closing Adjustment shall be conclusive and
binding upon the parties hereto absent fraud or manifest error.

(c) Payments of Post-Closing Adjustment. Except as otherwise provided
herein, any payment of the Post-Closing Adjustment shall (A) be due (x) within ten (10)
Business Days of acceptance of the applicable Closing Working Capital Statement or (y)
if there are Dlsputed Amounts, then within ten (10) Business Days of the resolution
described in clause (v) above; and (B) be paid by wire transfer of immediately available
funds to such account as is directed by Buyer or Seller, as the case may be.

(d)  Adjustments for Tax Purposes. Any payments made pursuant to Section
2.06 shall be treated as an adjustment to the Purchase Price by the parties for Tax
purposcs, unless otherwise required by Law.

Section 2.07 Allocation of Purchase Price. As of the Closing, Seller and Buyer shall
agree in good faith on the manner in which the Purchase Price and the Assumed Liabilities (plus
other relevant items) shall be allocated among the Purchased Assets for all purposes (including
Tax and financial accounting) (the "Allocation Schedule"). Buyer and Seller shall file all Tax
Returns (including amended returns and claims for refund) and information reports in a manner
consistent with the Allocation Schedule. Any adjustments to the Purchase Price pursuant to
Section 2.06 herein shall be allocated in a manner consistent with the Allocation Schedule.

Section 2.08 Withholding Tax. Buyer shall be entitled to deduct and withhold from the
Purchase Price such amount of Taxes, if any, as Buyer is required to deduct and withhold under
any applicable provision of Tax Law. All such withheld amounts shall be treated as delivered to
Seller hereunder. Buyer shall use reasonable cfforts to notify the Seller of any amounts subject

“to withholding at least three (3) Business Days prior to the scheduled date of such payment. The
Parties shall cooperate to allow Buyer, at its election, to effectuate such withholding by means
rcasonably acceptable to Buyer. Buyer shall work in good faith with Seller to minimize any such
withheld amounts. '



Section 2.09 Third Party Consents. To the extent that Seller's rights under any
Contract or Permit constituting a Purchased Asset, or any other Purchased Asset, may not be
assigned to Buyer without the consent of another Person which has not been obtained, this
Agreement shall not constitute an agreement to assign the same if an attempted assignment
would constitute a breach thereof or be unlawful, and Seller, at its expense, shall use its
reasonable best efforts to obtain any such required consent(s) as promptly as possible following
the Closing. If any such consent shall not be obtained or if any attempted assignment would be
ineffective or would impair Buyer's rights under the Purchased Asset in question so that Buyer
would nat in effect acquire the benefit of all such rights, Seller, to the maximum extent permitted
by law and the Purchased Asset, shall act after the Closing as Buyer's agent in order to obtain for
it the benefits thereunder and shall cooperate, to the maximum extent permitted by Law and the
Purchased Asset, with Buyer in any other reasonable arrangement designed to provide such
benefits to Buyer. Notwithstanding any provision in this Section 2.09 to the contrary, Buyer shall
not be deemed to have waived its rights under Section 7.01(d), (g) or (h) hereof unless and until
Buyer either provides written waivers thereof or elects to proceed to consummate the
transactions contemplated by this Agreement at Closing.

ARTICLE III
CLOSING

Section 3.01 Closing. Subject to the terms and conditions of this Agreement, the
consummation of the transactions contemplated by this Agreement (the "Closing") shall take
place at the offices of Pierce Atwood LLP or remotely by exchange of documents and signatures
(or their electronic counterparts), at 12:01 a.m. eastern time, on the third Business Day after all
of the conditions to Closing set forth in ARTICLE VII are either satisfied or waived (other than
conditions which, by their nature, are to be satisfied on the Closing Date), or at such other time,
date or place as' Seller and Buyer may mutually agree upon in writing. The date on which the
Closing is to occur is herein referred to as the "Closing Date”.

Section 3.02 Closing Deliverables.
(a) At the Closing, Seller shall deliver to Buyer the following:
(1) the Escrow Agreement duly exccuted by Seller, |

(i)  a bill of sale in form and substance satisfactory to Buyer (the "Bill
of Sale”) and duly executed by Seller, transferring the tangible personal property
included in the Purchased Assets to Buyer;

(ili)  an assignment and assumption agreement in form and substance
satisfactory to Buyer (the "Assignment and Assumption Agreement") and duly
executed by Seller, effecting the assignment to and assumption by Buyer of the
Purchased Assets and the Assumed Liabilities;

(iv)  assignments in form and substance satisfactory to : Buyer (the
"Intellectual Property Assignments”) and duly executed by Seller, transferring
all of Seller's right, title and interest in and to the Intellectual Property Assets to
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Buyer, including the transfer of all Seller’s right, title and interest in and to the
name Hampstead Hospital and all derivations thereof;

(v)  with respect to each parcel of Owned Real Property, a general
warranty deed in form and substance satisfactory to Buyer (each, a "Deed"” and
collectively, the "Deeds") and duly executed and notarized by Seller, together
with a Declaration of Consideration (CD-57) with respect to New Hampshire real
estate transfer tax as required pursuant to NH RSA Chapter 78-B,

(vi)  the Seller Closing Certificate;

(vii)  the Closing Indebtedness Certificate;

(viii) the Closing Transaction Expenses Ce&iﬁcate;
(ix)  the FIRPTA Certificate;

(x)  the certificates of the Secretary or Assistant Secretary of Seller
required by Section 7.01(0) and Section 7.01(p);

(xi)  a certificate from the Trustee certifying as to (A) the existence of
the Owner, (B) a declaration or other abstract from the applicable trust instrument
setting forth the authority of such Trustee, on behalf of such trust, to enter into
this ‘Agreement, the Ancillary Agreements and the other agreements and
instruments to which such trust is a party and to perform its obligations hereunder
and thereunder and (C) certifying that all applicable notices, waivers, consents,
approvals or the like required to be given to or received from the beneficiaries of
the Owner have been given or received,

(xii) a “good standing” certificate for the Seller, and a copy of the
articles of agreement and all amendments thereto (or comparable document) of
the Seller, in each case certified by the Secretary of State of New Hampshire and
dated as of a date within five Business Days before the Closing Date;

(xii) such title insurance affidavits and associated indemnifications
covering such matters so as to facilitate the issuance of title insurance sought by
Buyer in connection with the transaction contemplated hereby, of form and
substance reasonable acceptable to Buyer and its title company and sufficient in
all respect to eliminate title insurance exceptions regarding mechanics and
materialmen’s liens and parties in possession;

(xiv) such other customary instruments of transfer, assumption, filings
or documents, in form and substance reasonably satisfactory to Buyer, as may be
required to give effect to this Agreement;

(xv)l payoff letters and releases with regard to any debt of Seller and
terminations of any liens or financing statements filed with regard to Seller;



(xvi} Affidavit from Phillip J. Kubiak in his capacity as CEO of the
Seller, in form and substance satisfactory to the Buyer and Title Company, as to
the absence of any remaining outstanding indebtedness or liabilities incurred by
the former Hampstead Outlook, Inc. entity that was administratively dissolved on
July 15, 1977; and

(xvii) Possession of the Owned Real Property, together with all keys, free
and clear of all tenancies or persons in possession.

(b) At the Closing, Buyer shall dchvcr to Seller (or such other partics as are
indicated below) the following:

(1) the Purchase Price (by wire transfer of immediately available funds
to an account designated in writing by Seller to Buyer), less (x) the Escrow
Amount, (y) Indebtedness of the Scller outstanding as of Closing (as sct forth
below) and (z) Transaction Expenses of the Seller due as of Closing (as set forth
below) (the “Closing Date Cash Payment™),

(i)  the Escrow Agreement duly executed by Buyer;

(i)  Indcbtedness of the Seller to be paid at Closing, by wire transfer of
immediately available funds to the accounts and in the amounts specified on the
Closing Indebtedness Certificate;

(iv)  Transaction Expenses of the Seller to be paid at Closing, by wire
transfer of immediately available funds to the accounts and in the amounts
specified on the Closing Transaction Expenses Certificate;

(v) the Assignment and Assumption Agreement duly executed by
Buyer;

(vi)  the Buyer Closing Certificate; and

(vii) the certificates of an authorized representative of Buyer required
- by Section 7.02(h) and Section 7.02(i). ‘

{c) At the Closing, Buyer shall deliver to the Escrow Agent:

() the Escrow Amount (such amount, including any interest or other
amounts earned thereon and less any disbursements therefrom in accordance with
the Escrow Agreement, the "Escrow Fund") by wire transfer of immediately
available funds to accounts designated by the Escrow Agent, to be held for the
purpose of securing the indemnification obligations of Seller set forth 1in
ARTICLE VIII and the obligations of Seller in Section 2.06(c); and

(i)  the Escrow Agrcement.
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(d)  Notwithstanding the order of deliveries by the parties at the Closing, all

~ actions and deliveries at the Closing shall be deemed to occur simultaneously, and none

shall be deemed to have been completed until ali of the actions and deliveries required to

be taken or made by or at the Closing shall have been taken or made, or shall have been
waived by the party entitied to make such waiver.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER AND OWNER

Except as set forth in the correspondingly numbered Section of the Disclosure Schedules,
each of Seller and Owner, as applicable, represents and warrants to Buyer that the statements
contained in this ARTICLE IV are true and correct as of the date hereof.

Section 4.01 Organization and Qualification of Seller Parties.

(a) Seller is a corporation duly organized, validly existing and in good
standing under the Laws of the state’of New Hampshire and has full corporatc power and
authority to own, operate or lease the properties and assets now owned, operated or
leased by it and to carry on the Business as currently conducted. Section 4.01 of the
'Disclosure Schedules scts forth each jurisdiction in which Seller is licensed or qualificd
to do business, and Seller is duly licensed or qualified to do business and 1s in good
standing in each jurisdiction in which the ownership of the Purchased Assets or the
opcration of the Business as currently conducted makes such licensing or qualification
necessary.

(b) Owners are Massachusetts trusts created under, governed by and validly
existing under the Laws of the Commonwealth of Massachusetts. Trustee has the
requisite power and authority to hold the property held in such trusts and to carry on the
affairs of such trusts as now being conducted. The Owners, collectively, own 100% of
Seller’s outstanding equity interests.

Section 4.02 Authority of Seller Parties.

“(a) The Seller has full corporate power and authority to enter into this
Agreement and the Ancillary Documents to which it is a party, to carry out its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby. The execution and delivery by the Seller of this Agreement and any Ancillary
Document to which it is a party, the performance by it of its obligations hereunder and
thereunder and the consummation by it of the transactions contemplated hereby and
thereby have been duly authorized by all requisite corporate action on the part of such
party. This Agreement has been duly executed and delivered by the Seller, and (assuming
due authorization, execution and delivery by Buyer) this Agreement constitutes a legal,
valid and binding obligation of the Seller enforceable against it in accordance with its
terms, except as enforceability may be limited by laws affecting creditors’ rights or
equitable principles generally (regardless of whether such enforceability is considered in
an Action in equity or at law). When each Ancillary Document to which the Seller is or
wilt be a party has been duly executed and delivered by it (assuming due authorization,
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execution and delivery by each other party thereto), such Ancillary Document will
constitute a legal and binding obligation of such party enforceable against it in
accordance with its terms.

(b) Trustee, acting for and on behalf of the Owner, has the requisite power
and authority to enter into this Agreement and the Ancillary Documents to which the
Owner is a party, to carry out the Owner’s obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thercby. The execution and
delivery by Trustee of this Agreement and any Ancillary Documeént to which the Owner
is a party, the performance by the Owner of its obligations hereunder and thereunder and
the consummation by the Owner of the transactions contemplated hereby and thereby
have been duly authorized by all requisite trust action on the part of the Owner. This
Agreement has been duly executed and delivered by Trustee, acting for and on behalf of
the Owner, and (assuming due authorization, execution and delivery by Buyer) this
Agreement constitutes a legal, valid and binding obligation of the Owner enforceable
against it in accordance with its terms except as enforceability may be limited by laws
affecting creditors’ rights or equitable principles generally (regardless of whether such
enforceability-is considered in an Action in equity or at law). When each Ancillary
Document to which the Owner is or will be a party has been duly executed and delivered
by Trusteg, acting for and on behalf of the Owner (assuming due authorization, exccution
and delivery by each other party thereto), such Ancillary Document will constitute a legal
and binding obligation of the Owner enforceable against it in accordance with its terms.

Section 4.03 No Conflicts; Consents. The execution, delivery and performance by
each Seller Party of this Agreement and the Ancillary Documents to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will not: (a)
conflict with or result in a violation or breach of, or default under, any provision of the certificate
of incorporation, by-laws or other organizational documents of such party; (b) conflict with or
result in a violation or breach of any provision of any Law or Governmental Order applicable to
such party, the Business or the Purchased Assets; (c) except as set forth in Section 4.03 of the
Disclosure Schedules, require the consent, notice or other action by any Person under, conflict
with, result in a violation or breach of, constitute a default or an event that, with or without
notice or lapse of time or both, would constitute a default under, result in the acceleration of or
create in any party the right to accelerate, terminate, modify or cancel any Contract or Permit to
which such party is a party or by which such party or the Business is bound or to which any of
the Purchased Assets are subject (including any Assigned Contract); or (d) result in the creation
or imposition of any Encumbrance other than Permitted Encumbrances on the Purchased Assets.
No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any
Governmental Authority is required by or with respect to any Seller Party in connection with the
execution and delivery of this Agreement or any of the Ancillary Documents and the
consummation of the transactions contemplated hereby and thereby. '

Section 4.04 Financial Statements. Complete copies of the (i) audited financial
statements consisting of the balance sheet of the Company as at December 31% in each of the
years 2020 and 2019 and the related statements of income and retained earnings, stockholders'
equity and cash flow for the ycars then ended and (ii) reviewed financial statements consisting of
the balance sheet of the Company as at December 31* in each of the years 2018, 2017 and 2016
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and the related statements of income and retained earnings, stockholders' equity and cash flow
for the years then ended ((i) and (ii), collectively, the "Audited Financial Statements”), and
unaudited financial statements consisting of the balance sheet of the Company as at October 31, .
2021 and the related statements of income and retained earnings, stockholders' equity and cash
flow for the ten-month period then ended (the “Interim Financial Statements" and together
with the Audited Financial Statements, the "Financial Statements") have been delivered to
Buyer. The Financial Statements have been prepared in accordance with GAAP applied on a
consistent basis throughout the period involved, subject, in the case of the Interim Financial
Statements, to normal and recurring year-end adjustments (the effect of which will not be
materially adverse) and the absence of notes and other presentation ‘items (that, if presented,
would not differ materially from those presented in the Audited Financial Statements). The
Financial Statements are based on the books and records of the Company, and fairly present in
all material respects the financial condition of the Company as of the respective dates they were
prepared and the results of the operations of the Business for the periods indicated. The balance
sheet of the Business as of December 31, 2020 is referred to herein as the "Balance Sheet" and
the date thereof as the "Balance Sheet Date" and the balance sheet of the Business as of October
31, 2021 is referred to herein as the "Interim Balance Sheet" and the date thereof as the
"Interim Balance Sheet Date". Seller maintains a standard system of accounting for the
Business established and administered in accordance with GAAP. '

Section 4.05 Undisclosed Liabilities. Seller has no Liabilities with respect to the
Business required to be disclosed in a balance sheet prepared in accordance with GAAP, except
(a) those which are adequately reflected or reserved against in the Interim Balance Sheet as of
the Interim Balance Sheet Date, and (b) those which have been incurred in the ordinary course of
business consistent with past practice since the Interim Balance Sheet Date and which are not,
individually or in the aggregate, material in amount.

‘Section 4.06 Absence of Certain Changes, Events and Conditions. Except as set
forth on Section 4.06 of the Disclosure Schedules, since the Balance Sheet Date, and other than
in the ordinary course of business consistent with past practice, there has not been with respect to
the Seller any:

(a) cvent, occurrence or development that has had, or could reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect;

(b)  declaration or payment of any dividends or distributions on or in respect of
any of Seller's capital stock or redemption, purchase or acquisition of Seller's capital
stock;

{c) material change in any method of accounting or accounting practice for
the Business, except as required by GAAP or as disclosed in the notes to the Financial
Statements;

(d)  material change in cash management practices and policies, practices and
procedures with respect to collection of Accounts Receivable, establishment of reserves
for uncollectible Accounts Receivable, accrual of Accounts Receivable, inventory
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control, prepayment of expenses, payment of trade accounts payable, accrual of other
expenses, deferral of revenue and acceptance of customer deposits;

(e) entry into any Contract that would constitute a Material Contract;

() incurrence, assumption or guarantee of any indebtedness for borrowed
money in connection with the Business except unsecured current obligations and
Liabilities incurred in the ordinary course of business consistent with past practice;

(g)  transfer, assignment, sale or other disposition of any of the Purchased
Assets shown or reflected in the Balance Sheet, except for the sale of Inventory in the
ordinary course of business,;

(h) cancellation of any debts or claims or amendment, termination or waiver
of any rights constituting Purchased Assets;

(1) transfer or assignment of or grant of any license or sublicense under or
with respect to any Intellectual Property Asscts or Intellectual Property Agreements,
except non-exclusive licenses or sublicenses granted in the ordinary course of business
consistent with past practice;

m abandonment or lapse of or failure to maintain in full force and effect any
Intellectual Property Registration, or failure to take or maintain reasonable measurcs 10
protect the confidentiality of any Trade Secrets included in the Intellectual Property
Assets;

(k) material damage, destruction or loss, or any material interruption in use, of
any Purchased Assets, whether or not covered by insurance;

~ () -acceleration, termination, matenal modification to or cancellation of any
Assigned Contract or Permit; :

(m) material capital expenditures which would constitute an Assumed
Liability;

(n) imposition of any Encumbrance upon any of the Purchased Asscts;

(0) (i) grant of any bonuses, whether monetary or otherwise, or increase in
any wages, salary, severance, pension or other compensation or benefits in respect of any
current or former employees, officers, directors, independent contractors or consultants of
the Business, in an amount greater than $10,000, other than as provided for in any written -
agreements or required by applicable Law, (ii) change in the terms of employment for
any employee of the Business or any termination of any employees for which the
aggregate costs and expenses exceed $100,000, or (iii) action to accelerate the vesting or
payment of any compensation or benefit for any current or former employee, officer,
director, consultant or independent contractor of the Business;
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(p)  hiring or promoting any person as or to (as the case may be) an officer or
hiring or promoting any employee below officer, except to fill a vacancy in the ordinary
course of business;

- {9 adoption, modification or termination of any: (i) employment, severance,
retention or other agreement with any current or former employee, officer, director,
independent contractor or consultant of the Business, (ii} Benefit Plan, or (ii1) collective
bargaining or other agreement with a Union, in each case whether written or oral;

(r) any loan to (or forgiveness of any loan to), or entry into any other
transaction with, any current or former directors, officers or employees of the Business;

(s) adoption of any plan of merger, consolidation, reorganization, liquidation
or dissolution or filing of a petition in bankruptcy under any provisions of federal or state
bankruptcy Law or consent to the filing of any bankruptcy petition against it under any
similar Law; :

® purchase, lease or other acquisition of the right to own, use or lease any
property or assets in connection with the Business for an amount in excess of $100,000,
individually (in the case of a lease, per annum) or $250,000 in the aggregate (in the case
of a lease, for the entire term of the lease, not including any option term), except for
purchases of Inventory or supplies in the ordinary course of business consistent with past
practice; or

(u) any Contract to do any of the foregoing, or any action or omission that
would result in any of the foregoing.

Section 4.07 Material Contracts.

(a) Section 4.07(a) of the Disclosure Schedules lists each of the following
Contracts (x) by which any of the Purchased Asséts arc bound or affected or (y) to which
Seller is a party or by which it is bound in connection with the Business or the Purchased
Assets (such Contracts, together with all Contracts concerning the occupancy,
management or operation of any Owned Real Property (including without himitation,
brokerage contracts) listed or otherwise disclosed in Section 4.10(a) of the Disclosure
Schedules and all Intellectual Property Agreements set forth in Section 4.11(b) of the
Disclosurce Schedules, being "Material Contracts™"):

(1) all Contracts involving aggregate consideration in excess of
$25,000 and which, in each case, cannot be cancelled without penalty or without
more than 30 days' notice;

(i)  all Contracts that provide for the indemnification of any Person or
the assumption of any Tax, environmental or other Liability of any Person;

(iii)  all Contracts that relate to the acquisition or disposition of any
business, a material amount of stock or assets of any other Person or any real
property (whether by merger, sale of stock, sale of assets or otherwise);
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~ (iv)  all broker, distributor, dealer, manufacturer's representative,
franchise, agency, sales promotion, market research, marketing consulting and
advertising Contracts;

(v) all employment agreements and Contracts with independent
contractors or consultants (or similar arrangements) and which are'not cancellable
without material penalty or without more than 90 days' notice,

(vi) except for Contracts relating to trade payables, all Contracts
relating to indebtedness (including, without limitation, guarantees);

(vii) all Contracts with any Governmental Authority ("Government
Contracts"); '

(viii) all Contracts that limit or purport to limit the ability of Seller to
compete in any line of business or with any Person or in any geographic area or
during any.period of time;

(ix)  all joint venture, partnership or similar Contracts;

(x)  all Contracts for the sale of any of the Purchased Assets or for the
grant to any Person of any option, right of first refusal or preferential or similar
right to purchase any of the Purchased Assets;

(xi) all powers of attorney with respect to the Business or any
Purchased Asset; :

(xii) all agreements with third party payors for the provision of, or
reimbursement for, health care services to patients, including agreements with
Governmental Programs, insurers, managed care organizations, health
maintenance organizations, preferred provider organizations, or self-insured
employers or groups;

(xiii) all provider network agreements, accountable care organization
agreements, clinical  affiliation agreements, medical director agreements,
management services agreements, professional services agreements, transfer
agreements, recruitment agreements, personal property lease agreements, and
supply agreements;

(xiv) all collective bargaining agreements or Contracts with any Union;
and

(xv) all other Contracts that are material to the Purchased Assets or the
operation of the Business and not previously disclosed pursuant to this Section
4.07.

(b) Each Material Contract is valid and binding on Seller in accordance with
its terms and is in full force and effect. None of Seller or, to Seller's Knowledge, any
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other party thereto is in material breach of or default under, or has provided or received
any notice of any intention to terminate, any Material Contract. None of Seller or, to
Seller’'s Knowledge, any other party thereto is alleged to be in material breach of or
default under any Material Contract. No event or circumstance has occurred that, with
notice or lapse of time or both, would constitute an event of default by the Seller or, to
the Seller’s Knowledge, by any other party under any Material Contract or result in a
termination thereof or would cause or permit the acceleration or other changes of any
right or obligation or the loss of any benefit thereunder. Complete and correct copies of
each Material Contract (including all modifications, amendments and supplements
thereto and waivers thereunder) have been provided to Buyer. There are no material
disputes pending or threatened under any Contract included in the Purchased Assets,

Section 4.08 Title to Purchased Assets. Seller has good and marketable fee simple title
to the Owned Real Property insurable at customary rates on thc ALTA form currently in use,
with standard exceptions deleted for mechanic’s liens and parties in possession, and good and
valid title to, or a valid and freely assignable leasehold interest in, all of the remainder of the
Purchased Assets. All such Purchased Assets (including leaschold interests) are free and clear of
"Encumbrances except for the following (collectively referred to as "Permitted
Encumbrances"): ‘ ‘ ‘

(a) those items set forth in Section 4.08 of the Disclosure Schedules;
b) liens for Taxes not yet due and payable; or

(c) easements and rights of way of record, zoning ordinances and other
similar encumbrances of record at the Rockingham County Registry of Deeds affecting
the Owned Real Property, if any, which do not prohibit or interfere with the current or
continued operation of any Owned Real Property or the Business thereon as determined
by Buyer, which do not render title to any Owned Real Property unmarketable, and that
have not had, and are not reasonably expected to result in, a Material Adverse Effect.
Notwithstanding anything contained herein to the contrary, Seller shall be required to
remove at or prior to Closing, with respect to the Purchased Assets (1) all mortgages and
consensual liens affecting the Purchased Assets which secure Seller’s and/or Owner’s
obligation to pay a monetary amount, (11} all tax liens, and (iii) all non-consensual liens
affecting the Purchased Assets or any interest therein arising from a failure to pay a
monetary obligation, including mechanic’s liens arising out of work performed by or on
behalf of Seller or Owner and otherwise authorized by Seller or Owner.

Section 4.09 Condition and Sufficiency of Assets. The buildings, plants, structures,
fumlture fixtures, machinery, equipment, vehicles and other items of tangible personal property
included in the Purchased Assets are structurally sound, are in good operating condition and
repair (subject to normal wear and tear), and are adequate for the uses to which they are being
put, and none of such buildings, plants, structures, furniture, fixturcs, machinery, equipment,
vehicles and other items of tangible personal property is in need of maintenance or repairs except
for ordinary, routine maintenance and repairs that are not material in nature or cost. The
Purchased Assets are sufficient for the continued conduct of the Business after the Closing in
substantially the same manner as conducted prior to the Closing and constitute all of the rights,

27



property and assets necessary to conduct the Business as currently conducied. None of the
Excluded Assets are material to the Business.

Section 4.10 Owned Real Property.

(a) Section 4.10(a) of the Disclosure Schedules sets forth each parcel of real
property owned by Secller and used in or necessary for the conduct of the Business as
currently conducted (together with all buildings, fixtures, structures and improvements
situated thereon "and all easements, rights-of-way and other rights and privileges
appurtenant thereto, including without limitation, all air rights, water rights and any’
easements, rights-of-way or other interests in, on, under or to any land, highway, alley,
street or right-of-way abutting or adjoining said parcel (collectively, the "Owned Real
Property"), including with respect to each property, the address location and use. Seller
has delivered to Buyer copies of the deeds and other instrunients (as recorded) by which
Seller acquired such parcel of Owned Real Property, and copies of all title insurance
policies, opinions, abstracts and surveys in the posscssion of Scller with respect to such
parcel, With respect to each parcel of Owned Real Property:

(1) All structures and improvements owned by Seller associated with
the Business are wholly within the lot lines of the Owned Real Property, except
for improvements owned by Seller and located on land of a third party by virtue
of a valid easement agreement between Seller and such third party, and no -
buildings, structures or improvements of any kind by any third parties encroach
on to the Owned Real Property;

(i) Seller has not leased or otherwise granted to any Person the right to
use or occupy such Owned Real Property or any portion thereof and there are no
leases, licenses or other occupancy agreements of all or any portion of the Owned
Realty Property which are not of record at the Rockingham County Registry of
Deeds; and

(i} Seller has not granted any options, rights of first offer, rights of
first refusal or such other similar agreements with respect to the Owned Real
Property or any portion thercof or interest therein, and there are no outstanding
options, rights of first offer or rights of first refusal to purchase or such similar
agreements with respect to the Owned Real Property or any portion thereof or
interest therein granted by any other Person which are not of record at the
Rockingham County Registry of Deeds.

(b)  There is no parcel of real property leased by Seller and used in or
necessary for the conduct of the Business as currently conducted.

(c) To Seller’s Knowledge, thc Owned Real Property is in material
compliance with all applicable Laws and Seller has not received any written notice of
material violations of building codes and/or zoning ordinances or other governmental or
regulatory Laws affecting the Owned Real Property or the current use and operations
with respect to the same. Seller has provided to Buyer true and correct copies of all

28



reports, assessments and investigations within their possession, custody or control
regarding the Owned Real Property and its condition.

(d) All Permits for the Owned Real Property and for the operation of the
Business thereon are in place, remain in full force and effect and are not subject to any
appeals or rehearings.

(e) There are no existing or pending, or to the Seller's Knowledge, threatened
judicial or administrative actions which may affect all or any portion of the Owned Real
Property, including without limitation condemnation proceedings affecting the Owned
Real Property, zoning, building code or other moratorium proceedings, or similar matters
which could reasonably be expected to adversely affect the ability to operate the Owned
Real Property as currently operated.

) Neither the whole nor any portion of the Owned Real Property has been
damaged or destroyed by fire or other casualty. ‘

(g) - The Owned Real Property has permanent water supply, storm and sanitary
sewage facilities, telephone, electricity, means of ingress and egress to and from public
highways and, without limitation, other required public utilities, all of which are adequate
for the current and anticipated needs of the Owned Real Property and the present uses
thereof; no additional easements or other means of ingress, egress or access are or will be
required by the owner of the Owned Real Property for access to the Owned Real Property
as it is currently being used; and all connection fees or “tie-in” charges have been fully
paid.

(h) Seller has not received any written notice from any insurance company
terminating or threatening to terminate any insurance policy, or threatening to increase
the premiums therefore, as a result of defects or inadequacies in the Owned Real
Property. '

(1) Except for any items to be prorated pursuant to the terms of this
Agreement, all real estate taxes, special assessments, water and sewer charges, and other
matters which are or could become a lien on all or any part of the Owned Real Property
have been paid to the extent same are due and payable.

) There is no current default under any of the Permitted Encumbrances or
the Permits applicable to the Owned Real Property and no event has occurred which with
notice and/or the passage of time would constitute a default thereunder.

Section 4.11 Intellectual Property.

(a) Section 4.11(a} of the Disclosure Schedules contains a correct, current and
complete list of: (i) all Intellectual Property Registrations, specifying as to each, as
applicable: the title, mark, or design; the jurisdiction by or in which it has been issued,
registered or filed; the patent, registration or application serial number; the issue,
registration or filing date; and the current status; (1) all unregistered Trademarks included
in the Intellectual Property Assets; (iii) all proprietary Software included in the
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Intellectual Property Assets; and (iv) all other Intellectual Property Assets that are used in
the conduct of the Business as currently conducted or proposed to be conducted.

(b) Section 4.11(b) of the Disclosure Schedules contains a correct, current and
complete list of all Intellectual Property Agreements: (i} under which Seller is a licensor
or otherwise grants to any Person any right or interest relating to any Intellectual Property
Asset that is material to the Business as currently conducted; (ii) under which Seller is a
licensee or otherwise granted any right or interest relating to the Intellectual Property of
any Person that is material to the Business as currently conducted, and (iti} which
otherwise relate to the Seller's ownership or use of any Intellectual Property in the
conduct of the Business as currently conducted or proposed to be conducted. Seller has
provided Buyer with true and complete copies (or in the case of any oral agreements, a
complete and correct written description) of all such Intellectual Property Agreements,
including all modifications, amendments and supplements thercto and waivers
thereunder. . Each Intellectual Property Agreement is valid and binding on Seller in
accordance with its terms and is in full force and effect. Neither Seller nor, to the Seller’s
Knowledge, any other party thereto is, or is alleged to be, in breach of or default under, or
has provided or received any notice of breach of, default under, or intention to terminate
(including by non-renewal), any Intellectual Property Agreement.

(c) Seller is the sole and exclusive legal and benéficial, and with respect to the
Intellectual Property Registrations, record, owner of all right, title and interest in and to
the Intellectual Property Assets, and has the valid and enforceable right to use all other
Inteliectual Property used in or necessary for the conduct of the Business as currently
conducted or as proposed to be conducted, in cach case, free and clear of Encumbrances
other than Permitted Encumbrances. The Intellectual Property Assets and Licensed
Intellectual Property are all of the Intellectual Property necessary to operate the Business
as presently conducted or proposed to be conducted. Seller has entered into binding, valid
and enforceable written Contracts with each current and  former employee and
independent contractor who is or was involved in or has contributed to, the invention,
creation, or development of any Intellectual Property during the course of employment or
engagement with Seller whereby such employee or independent contractor (i)
-acknowledges Seller's exclusive ownership of all Intellectual Property Assets invented,
created or developed by such employee or independent contractor within the scope of his
or her employment or engagement with Seller; (ii} grants to Scller a present, irrevocable
assignment of any ownership interest such employee or independent contractor may have
in or to such Intellectual Property; and (iii) irrevocably waives any right ‘or interest,
including any moral rights, regarding such Intellectual Property, to the extent permitted
by applicable Law. Seller has provided Buyer with true and complete copies of all such
Contracts. All assignments and other instruments necessary to establish, record, and
perfect Seller's ownership interest in the Intellectual Property Registrations have been
validly executed, delivered, and filed with the relevant Governmental Authorities and
authorized registrars. '

(d) Except to the extent disclosed on Section 4.03 of the Disclosure
Schedules, ncither the execution, delivery, or performance of this Agreement, nor the
consummation of the transactions contemplated hereunder, will result in the loss or
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impairment of or payment of any additional amounts Wwith respect to, or require the
consent of any other Person in respect of, the Buyer's right to own or use any Intellectual
Property Assets or Licensed Intellectual Property in the conduct of the Business as
currently conducted and as proposed to be conducted. Except to the extent disclosed on
Section 4.03 of the Disclosure Schedules, immediately following the Closing, all
Intellectual Property Assets will be owned or available for use by Buyer on substantially
the same terms as they were owned or available for use by Seller immediately prior to the
Closing.

(e) All of the Intellectual Property Assets (and, to the Seller’s Knowledge,
Licensed Intellectual Property) are valid and enforceable, and all Intellectual Property
Registrations are subsisting and in full force and effect. Seller has taken all necessary
steps to maintain and enforce the Intellectual Property Assets and Licensed Intellectual
Property and to preserve the confidentiality of all Trade Secrets included in the
Intellectual Property Assets, including by requiring all Persons having access thereto to
execute binding, written non-disclosure agreements. All required filings and fees related
to the Intellectual Property Registrations have been timely submitted with and paid to the
relevant Governmental Authorities and authorized registrars.

) The conduct of the Business as currently and formerly conducted and as
proposed to- be conducted, including the use of the Intellectual Property Assets and
Licensed Intellectual Property in connection therewith, and the products, processes, and-
services of the Business have not, to the Seller’s Knowledge, infringed, misappropriated,
or otherwise violated and will not infringe, misappropriate, or otherwise violate the
Intellectual PrOperty or other-rights of any Person. To the Scller’s Knowledge, no Person
has infringed, misappropriated, or otherwise violated any Intellectual Property Assets or
Licensed Intellectual Property. :

(&) There are no Actions (including any opposition, cancellation, revocation,
review, or other procceding), whether settled, -pending or, to the Scller’'s Knowledge,
threatened (including in the form of offers to obtain a license): (1) alleging any
infringement, misappropriation, or other violation of the Intellectual Property of any
Person by Seller in the conduct of the Business; (ii) challenging the validity,
enforceability, registrability, patentability, or ownership of any Intellectual Property
Assets or, to the Seller’s- Knowledge, Licensed Intellectual Property; or (iii) by Seller or
any other Person alleging any infringement, misappropriation, or other violation by any
Person of any Intellectual Property Assets. Seller is not aware of any facts or
circumstances that could reasonably be expected to give rise to any such Action. Seller is
not subject to any outstanding or prospective Governmental Order (including any motion
or petition therefor) that does or could reasonably be expected to restrict or impair the use
of -any Intellectual Property Assets or, to the Seller’s Knowledge, Licensed Intellectual
Property.

“(h) Section 4.11(h) of the Selter Disclosure Schedules contains a correct,
current, and complete list of all social media accounts used by Seller in the conduct of the
Business. Seller has complied in all material respects with all terms of use, terms of
service, and other Contracts and all associated policies and guidelines relating to its use
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“of any social media platforms, sites, or services in the conduct of the Business
(collectively, "Platform Agreements"). There are no Actions settled, pending, or, to the
Seller’s Knowledge, threatencd alleging (A) any breach or other violation of any
Platform Agreement by Seller; or (B) defamation, any violation of publicity rights of any
Person, or any other violation by Seller in connection with its use of social media in the
conduct of the Business. '

(i) All Business IT Systems are in good working condition and are sufficient
for the operation of the Business as currently conducted and as proposed to be conducted.
In the past five years, there has been no malfunction, failure, continued substandard
performance, denial-of-service, or other cyber incident, including, to the Seller’s
Knowledge, any cyberattack, or other impairment of the Business 1T Systems. Seller has
taken commercially reasonable steps to safeguard the confidentiality, availability,
security, and integrity of the Business IT Systems, including implementing and
maintaining appropriate backup, disaster recovery, and Software and hardware support
arrangements. Seller’s EHR complies with all applicable standards and requirements,
including without limitation any applicable privacy, security, and data transmission
requirements and any “meaningful use” requirements.

M Seller has complied in all material respects with all applicable Laws and
all policies, notices, and statements concerning the collection, use, processing, storage,
transfer, and security of personal information in the conduct of the Business. Except as
set forth in Schedule 4.26 of the Disclosure Schedules, in the past five years, Seller has
not (i) experienced any actual, alleged, or suspected data breach or, to Seller’s
Knowledge, other security incident involving the unauthorized access of- pérsonal
information in its possession or control or (ii} been subject to or received any notice of
any audit, investigation, complaint, or other Action by any Govemnmental Authority or
other Person concerning the Company's collection, use, processing, storage, transfer, or
protection of personal information or actual, alleged, or suspected violation of any
applicable Law concerning privacy, data security, or data breach notification, in each
case in connection with the conduct of the Business, and to Seller's Knowledge, there are
no facts or circumstances that could reasonably be expected to give rise to any such
Action.

Section 4.12 Inventory. All Inventory, whether or not reflected in the Balance Sheet,

consists of a quality and quantity usable and salable in the ordinary course of business consistent
with past practice, except for obsolete, damaged, defective or slow-moving items that have been
written off or written down to fair market value or for which adequate reserves have been
established. All Inventory is owned by Seller free and clear of all Encumbrances, and no
Inventory is held on a consignment basis. The quantities of each item of Inventory (whether raw
materials, work-in-process or finished goods) are not excessive, but are reasonable in the present
circumstances of Seller.

Section 4.13 Accounts Receivable. The Accounts Receivable reflected on the Intenim

Balance Sheet and the Accounts Receivable arising after the date thereof (a) have arisen from
bona fide transactions entered into by Seller involving the sale of goods or the rendering of
services in the ordinary course of business consistent with past practice; (b) constitute only valid,
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undisputed claims of Seller not subject to claims of set-off or other defenses or counterclaims
other than normal cash discounts accrued in the ordinary course of business consistent with past
practice; and (c) subject to a reserve for bad debts shown on the [nterim Balance Sheet or, with
respect to Accounts Receivable arising after the Interim Balance Sheet Date, on the accounting
records of the Business, are, to the Seller’s Knowledge, collectible in full within 120 days after
billing. The rescrve for bad debts shown on the Interim Balance Shect or, with respect to
Accounts Receivable arising after the Interim Balance Sheet Date, on the accounting records of
the Business have been determined in accordance with GAAP, consistently applied, subject to
normal year-end adjustments and the absence of disclosures normally made in footnotes.

Section 4.14 Payors and Suppliers.

' (a) Scction 4.14(a) of the Disclosure Schedules sets forth with respect to the
Business (i) each third party payor who has paid aggregate consideration to Seller for
goods or services rendered in an amount greater than or equal to $10,000 for each of the
two most recent fiscal years (collectively, the "Material Payors"); and (ii) the amount of
consideration paid by each Material Payor during such periods. Seller has not received
any notice, and has no reason to believe, that any of the Material Payors has ceased, or
intends to cease after the Closing, to use the goods or services of the Business or to
otherwise terminate or materially reduce its relationship with the Business. '

(b) Section 4.14(b) of the Disclosure Schedules sets forth with respect to the
Business (i) each supplier to whom Seller has paid consideration for goods or services
rendered in an amount greater than or cqual to $10,000 for cach of the two most recent
fiscal years (collectively, the "Material Suppliers"); and (ii) the amount of purchases
from each Material Supplier during such periods. Seller has not received any notice, and
has no reason to believe, that any of the Material Suppliers has ceased, or intends to
cease, to supply goods or services to the Business or to otherwise terminate or materially
reduce its relationship with the Business.

Section 4.15 Insurance. Section 4.15 of the Disclosure Schedules sets forth (a) a true
and complete list of all current policies or binders of fire, liability, product liability, umbrella
liability, real and personal property, workers' compensation, vehicular, fiduciary liability, cyber
liability and other casualty and property insurance maintained by Seller or its Affiliates and
relating to the Business, the Purchased Assets or the Assumed Liabilities {collectively, the
"Insurance Policies"), and (b} with respect to the Business, the Purchased Assets or the
Assumed Liabilities, a list of all pending claims and the claims history for Seller since January 1,
2017. There are no claims related to the Business, the Purchased Assets or thc Assumed
Liabilities pending under any such Insurance Policies. Seller has not received any written notice
of cancellation of, premium increase with respect to, or alteration of coverage under, any of such
Insurance Policies. All premiums due on such Insurance Policies prior to the Closing have either
been paid or, if not yet due, accrued. All such Insurance Policies (a) are in full force and effect
and enforceable in accordance with their terms; (b) are provided by carriers who are, to the
Seller’s Knowledge, financially solvent; and (¢} have not been subject to any lapse in coverage.
None of Seller or any of its Affiliates is in default under, or has otherwise failed to comply with,
in any material respect, any provision contained in any such Insurance Policy. The Insurance
Policies are of the type and in the amounts customarily carried by Persons conducting a business
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similar to the Business and are sufficient for compliance in all material respects with all
applicable Laws and Contracts to which Seller is a party or by which it is bound. True and
complete copies of the Insurance Policies have been made available to Buyer.

Section 4.16 Legal Proceedings; Governmental Orders.

(a) Except as otherwise disclosed on Section 4.16(a) of the Disclosure
Schedules, in the past five (5) years, there have been no Actions, and there currently are
no, Actions pending or, to Seller's Knowledge, threatened against or by Seller (a) relating
to or affecting the Business, the Purchased Assets or the Assumed Liabilities; or (b) that
challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by
this Agreement To the Seller’s Knowledge, no event has occurred or circumstances exlst
that may give rise to, or serve as a basis for, any such Action.

(b) There arc no outstanding Governmental Orders and no unsatisfied
judgments, penalties or awards against, relating to or affecting the Business.

Section 4.17 Compliénce With Laws; Permits.

(a) Seller has complied, and is now complying, in all material respects with
all Laws applicable to the conduct of the Business as currently conducted or the
ownership and use of the Purchased Assets. Seller has not received any notice of
viotation of any Laws applicable to the conduct of the Business. Seller is not a party to,
or otherwise bound by, a corporate integrity agreement with OIG, or any similar
agreement with any Governmental Authority. Seller has ‘timely filed all forms,

_applications, reports, statements, data and other information required to be filed with
Governmental Authoritics. Seller has not made nor is in the process of making a
voluntary self-disclosure under the Self-Referral Disclosure Protocol established by the
Secretary of HHS pursuant to Section 6409 of the Patient Protection and Affordable Care
Act, or under the self-disclosure protocol established and maintained by OIG or to any
United States Attorney or other Governmental Authority.

(b)  All Permits required for Seller to conduct the Business as currently
conducted or for the ownership and use of the Purchased Assets have been obtained by
Seller and are valid and in full force and effect and are set forth on Section 4.17(b) of the
Disclosure Schedules. All fees and charges with respect to such Permits due as of or
before the date hereof have been paid in full. Section 4.17(b) of the Disclosure Schedules ’
lists all current Permits issued to Seller which are related to the conduct of the Business
as currently conducted or the ownership and use of the Purchased Assets, including the
names of the Permits and their respective dates of issuance and expiration. No event has
occurred that, with or without notice or lapse of time or both, would reasonably be
expected to result in the revocation, suspension, lapse or limitation of any Permit set forth
in Section 4.17(b) of the Disclosure Schedules.

(c) Each employee or contractor of Seller who is required by Law to have a
professional license or certification to perform his or her job for Seller holds such license
or certification in good standing and no proceeding is pending or, to Scller’s Knowledge,
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threatened, seeking revocation, cancellation, suspension or limitation of any Permit or of
any employee's or contractor’s professional license or certification. The hospital which is
part of the Business holds full accreditation from the Joint Commiission with no
contingencies or exceptions, and Seller is accredited by such other accrediting bodies as
may be necessary and customary for major service lines offered by Seller.

Section 4.18 Environmental Matters.

(a) The operations of Sellér with respect to the Business and the Purchased
Assets arc currently and have been in material compliance with all Environmental Laws.
Seller has not received from any Person, with respect to the Business or the Purchased
Assets, any: (iy Environmental Notice or Environmental Claim; or (ii) written request for
information pursuant to Environmental Law, which, in each case, either remains pending
or unresolved, or is the source of ongoing obligations or requirements as of the Closing
Date.

(b) Seller has obtained and is in material compliance with all Environmental
“Permits (each of which is disclosed in Section 4.18(b) of.the Disclosure Schedules).
necessary for the conduct of the Business as currently conducted or the ownership, lease,
operation or use of the Purchased Assets and all such Environmental Permits are in full
force and effect and shall be maintained in full force and effect by Seller through the
Closing Date in accordance with Environmenta} Law, and to the Seller’s Knowledge, no
condition, event or circumstance has occurred that might prevent or impede, after the
Closing Date, the conduct of the Business as currently conducted or the ownership, lease,
operation or use of the Purchased Assets. With respect to any such Environmental
Permits, Seller has undertaken, or will undertake prior to the Closing Date, all measures
necessary to facilitate transferability of the same, and Seller is not aware of any
condition, event or circumstance that might prevent or impede the transferability of the
same, and has not received any Environmental Notice or written communication
regarding any material adverse change in the status or terms and conditions of the same.

(¢)  To the Scller’s Knowledge, none of the Business or the Purchased Assets
or any Owned Real Property or any property currently or formerly owned, leased or
operated by Seller in connection with the Business is listed on, or has been proposed for
listing on, the National Priorities List (or CERCLIS) under CERCLA, or any similar state
list.

(d) Except as otherwise disclosed on Section 4.18(d) of the Disclosure
Schedules, to the Seller’'s Knowledge, there has been no Release of Hazardous
* Substances in contravention of Environmental Law with respect to the Business or the
Purchased Assets or any Owned Real Property currently or formerly owned, leased or
operated by Seller in connection with the Business, and Seller has not received an
Environmental Notice that any of the Business or the Purchased Assets or Owned Real -
Property currently or formerly owned, leased or operated by Seller in connection with the
Business (including soils, groundwater, surface water, buildings and other structure
located thercon) has been contaminated with any Hazardous Substances which could
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reasonably be expected to result in an Environmental Claim against, or a violation of
Environmental Law or term of any Environmental Permit by, Seller.

() ' Section 4.18(e) of the Disclosure Schedules contains a complete and
accurate list of all active or abandoned aboveground or underground storage tanks owned
or operated by Seller in connection with the Business or the Purchased Assets.

() Section 4.18(f) of the Disclosure Schedules contains a complete and
accurate list of all off-site Hazardous Substances treatment, storage, or disposal facilities
or locations used, in the previous five (5) years, by Seller and any predecessors in
connection with the Business or the Purchased Assets as to which Seller may retain
liability, and, to the Seller’'s Knowledge, none of these facilities or locations has been
placed or proposed for placement on the National Priorities List (or CERCLIS) under
CERCLA, or any similar state list, and Seller has not received any Environmental Notice
regarding potential liabilities with respect to such off-site Hazardous Substances
treatment, storage, or disposal facilities or locations used by Seller.

(g) Seller has not retained or assumed, by contract or operation of Law, any
liabilities or obligations of third parties under Environmental Law.

- (h) Seller has provided or otherwise made available to Buyer and listed in
Section 4.18(h) of the Disclosure Schedules: (i) any and all environmental reports,
studies, audits, sampling data, site assessments and risk assessments and other similar
documents with respect to the Business or the Purchased Assets or any-Owned Real
Property currently or formerly owned, leased or operated by Seller in connection with the
Business which arc in the possession or control of Seller related to compliance with
Environmental Laws, Environmental Claims or an Environmental Notice or the Release
of Hazardous Substances; and (ii) any and alt material documents conceming planned or
anticipated capital expenditures required to reduce, offset, limit or otherwise control
pollution and/or emissions, manage waste or otherwise ensure compliance with current or
future Environmental Laws (including, without limitation, costs of remediation, pollution
control equipment and operational changes).

(1) To the Seller’s Knowledge, as of the Closing Date, no condition, event or
circumstance exists concerning the Release or regulation of Hazardous Substances that
might, after the Closing Date, prevent, impede or materially increase the costs associated
with the ownership, lease, operation, performance or use of the Business or the Purchased
Assets as currently carried out.

)] Seller owns and controls all Environmental Attributes (a complete and
accurate list of which is set forth in Section 4.18(j) of the Disclosure Schedules) and has
not entered into any contract or pledge to transfer, lease, license, guarantee, sell,
mortgage, pledge or otherwise dispose of or encumber any Environmental Attributes as
of the date hereof. To the Seller’s Knowledge, there are no conditions, events or
circumstances that might prevent, impede or materially increase the costs associated with
the transfer (if required) to Buyer of any Environmental Attributes after the Closing Date.
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Section 4.19 Employee Benefit Matters.

(a) Section 4.19(a) of the Disclosure Schedules contains a true and complete
list of each pension, benefit, retirement, compensation, employment, consulting, profit-
sharing, deferred compcnsatlon incentive, bonus, performance award, phantom equity,
stock or stock-based, change in control, retention, severance, vacation, paid time off
(PTO), medical, vision, dental, disability, welfare, Code Section 125 cafeteria, fringe-
- benefit and other similar agreement, plan, policy, program or arrangement (and any
amendments thereto), in each case whether or not reduced to writing and whether funded
or unfunded, including each "employee benefit plan” within the meaning of Section 3(3)
of ERISA, whether or not tax-qualificd and whether or not subject to ERISA, which is or
has been maintained, sponsored, contributed to, or required to be contributed to by Seller
for the benefit of any current or former employee, officer, director, retiree, independent
contractor, or consultant of the Business or any spouse or dependent of such individual,
or under which Seller or any of its ERISA Affiliates has or may have any Liability, or
with respect to which Buyer or any of its Affiliates would reasonably be expected to have
any Liability, contingent or otherwisc (as listed on Section 4.19(a) of the Disclosure
Schedules, each, a "Benefit Plan™).

(b) With respect to each Benefit Plan, Seller has made available to Buyer
accurate, current, and complete copies of each of the following, as applicable: (i) where
the Benefit Plan has been reduced to writing, the plan document together with all
amendments; (ii) where the Benefit Plan has not been reduced to writing, a written
summary of all material plan terms; (ii1) where appllcable copies of any trust agreements
or other funding arrangements, custodial agreements, insurance policies and contracts,
administration agreements and similar agreements, and investment management or
investment advisory agreements, now in effect or required in the future as a result of the
transactions contemplated by this Agreement or otherwise; (1v) copics of any summary
plan descriptions, summaries of material modifications, summaries of benefits and
coverage, any COBRA group health plan continuation coverage communications,
employee handbooks, and any other written communications (or a description of any oral
communications) relating to any Benefit Plan; (v) in the case of any Benefit Plan that is
intended to be quahﬁed under Section 401(a) of the Code, a copy of the most recent
determination, opinion, or advisory letter from the Internal Revenue Service and any .
legal opinions. issued thereafter with respect to such Benefit Plan's continucd
qualification; (vi) in the case of any Benefit Plan for which a Form 5500 must be filed, a
copy of each Form 5500, with all corresponding schedules and financial statements
attached, for the two most recent plan years; (vii) actuarial valuations and reports related
to any Benefit Plans with respect to the two most recent plan years; (viii) in the case of
any Benefit Plan subject to nondiscrimination testing under the Code, a copy of any tests
performed for the most recent plan year; and (ix) a copy of material notices, letters or
‘other . correspondence from the Internal Revenue Service, Department of Labor,
Department of Health and Human Services, Pension Benefit Guaranty Corporation or
other Governmental Authority relating to the Benefit Plan received during the past three
years. '
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(c) Each Benefit Plan and any related trust (other than any multiemployer
plan within the meaning of Section 3(37) of ERISA (each a "Multiemployer Plan"})) has
been established, administered, and maintained in all material respects in accordance with
its terms and in compliance with all applicable Laws (including ERISA, the Code and
any applicable local Laws). Each Benefit Pian that is intended to be qualified within the
meaning of Section 401(a) of the Code (a "Qualified Benefit Plan") is so qualified and
has received a favorable and current determination letter from the Internal Revenue
Service with respect to the most recent filing cycle, or with respect to a prototype or
volume submitter plan, can rely on an opinion letter from the Intemal Revenue Service to
the prototype plan or volume submitter plan sponsor, to the effect that such Qualified
Benefit Plan is so qualified and that the plan and the trust related thereto are exempt from
federal income taxes under Sections 401(a) and 501(a), respectively, of the Code, and to
- the Seller’s Knowledge, nothing has occurred that could reasonably be expected to
adversely affect the qualified status of any Qualified Benefit Plan. To the Seller’s
Knowledge, nothing has occurred, or is reasonably anticipated to occur, with respect to
any Benefit Plan that has subjected or could reasonably be expected to subject Seller or
any of its ERISA Affiliates or, with respect to any period on or after the Closing Date,
Buyer or any of its Affiliates, to a penalty under Section 502 of ERISA or to tax or
penalty under Sections 4975 or 4980B or 4980H of the Code.

No pension plan (other than a Multiemployer Plan) that is subject to
minimum funding requirements, including any multiple employer plan (each a "Single
Employer Plan") in which employees of the Business or any ERISA Affiliate participate
or have participated has an "accumulated funding deficiency," whether or not waived, or
is subject to'a lien for unpaid contributions under Section 303(k) of ERISA or Section
430(k) of the Code. No Single Employer Plan covering employees of the Business or any
ERISA Affiliate which is a defined benefit plan has an "adjusted funding target
attainment percentage,” as defined in Section 436 of the Code, less than 80%. All
benefits, contributions and premiums relating to each Benefit Plan have been timely paid
in accordance with the terms of such Benefit Plan and all applicable Laws and accounting
principles, and all benefits accrued under any unfunded Benefit Plan have been paid,
accrued or otherwise adequately reserved to the extent required by, and in accordance
with GAAP.

(d)  Neither Seller nor any of its ERISA Affiliates within the last six (6) years
has (i) incurred or-reasonably expects to incur, either directly or indirectly, any material -
Liability under Title 1 or Title 1V of ERISA or related provisions of the Code or
applicable local Law relating to employee benefit plans; (ii) failed to timely pay
premiums to the Pension Benefit Guaranty Corporation; (iii) withdrawn, completely or
partially, from any Benefit Plan within the meaning of Section 4201 of ERISA; (iv)
engaged in any transaction which would give rise to liability under Section 4069 or
Section 4212(c) of ERISA, (v) incurred taxes under Section 4971 of the Code with

“respect to any Single Employer Plan; or (vi) participated in a multiple employer welfare
arrangement as defined in Section 3(40) of ERISA ("“MEWA™).

(e) With respect to each Benefit Plan (i) no such plan is a Multiemployer
Plan; (ii} no such plan is 'a "multiple employer plan" within the meaning of Section
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413(c) of the Code or a MEWA,; (iii) no Action has been initiated by the Pension Benefit
Guaranty Corporation to terminate any such plan or to appoint a trustee for any such
plan; (iv) no such plan or the plan of the Business or any ERISA Affiliate maintained or
contributed to within the last six (6) years is a Single Employer Plan subject to Title IV of
ERISA; and (v) to the Seller’s Knowledge, no "reportable event," as defined in Section
4043 of ERISA, with respect to which the reporting requirement has not been waived, has
occurred with respect to any such plan.

(f) No Benefit Plan or other arrangement provides post-termination or retiree
health benefits to any individual for any reason, other than to the extent required for
compliance with COBRA or similar applicable Law.

~ {g)  There is no pending or, to Seller's Knowledge, threatened Action relating
to a Benefit Plan (other than routine claims for benefits), and no Benefit Plan has within
the three (3) years prior to the date hereof been the subject of an examination or audit by
a Governmental Authority or the subject of an application or filing under, or is a
participant in, an amnesty, voluntary compliance, self-correction or similar program
sponsored by any Governmental Authority. '

(h) There has been no amendment to, announcement by Seller or any of its
Affiliates relating to, or change in employee participation or coverage under, any Benefit
Plan or collective bargaining agreement that would increase the annual expense of
maintaining such plan above the level of the expense incurred for the most recently
completed fiscal year (other than on a de mimimis basis) with respect to any director,
officer, employee, consultant, or independent contractor of the Business, as applicable.
Neither Seller nor any of its Aftiliates has any commitment or obligation or has made any
representations to any director, officer, employee, consultant or independent contractor of
the Business, whether or not legally binding, to adopt, amend, modify, or terminate any
Benefit Plan or any collective bargaining agreement. :

() Each Benefit Plan that is subject to Section 409A of the Code has been
administered in compliance in all material respects with its terms and the operational and
documentary requirements of Section 409A of the Code and all applicable regulatory
guidance (including, notices, rulings and proposed and final regulations) thereunder.
-Seller does not have any obligation to gross up, indemnify, or otherwise reimburse any
individual for any additions to tax, excise taxes, interest, or penalties incurred pursuant to
Section 409A of the Code.

)] Except as set forth in Schedule 4.19(j) of the Disclosure Schedules, neither
the exccution of this Agreement nor any of the transactions contemplated by this
Agreement will (either alone or upon the occurrence of any additional or subsequent
events): (i} entitle any current or former director, officer, employee, independent
contractor, or consultant of the Business to severance pay or any other payment; (ii}
accelerate the time of payment, funding or vesting, or increase the amount of
compensation (including stock-based compensation) due to any such individual; (iii}
increasc the amount payable under, or result in any other material obligation pursuant to,
any Benefit Plan; (iv) result in an “excess parachute payment” within the meaning of
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Section 280G(b) of the Code; or (v) trigger a gross-up or other payment obligation to any’
"disqualified individual" within the meaning of Section 280G(c) of the Code.

Section 4.20 Employment Matters.

(a) Section 4.20(a) of the Disclosure Schedules contains a list of all persons
who are employecs, independent contractors or consultants of the. Business as-of the date
hereof, including any employee who is on a leave of absence of any nature, paid or
unpaid, authorized or unauthorized, and sets forth for each such individual the following:
(1) name; (ii) title or position (including whether full-time or part-time); (iii) hire or
retention date; (iv) current annual base compensation rate or contract fee; (v)
commission, bonus or other incentive-based compensation; and (vi) a description of the
fringe benefits provided to each such individual as of the date hereof. As of the date
hereof, all compensation, including wages, commissions, bonuses, fees and other
compensation, payable to all employees, independent contractors or consultants of the
Business for services performed on or prior to the date hereof have been paid in full and
there are no outstanding agreements, understandings or commitments of Seller with
respect to any compensation, commissions, bonuses or fees.

(b) Except for the CBA and as set forth in Section 4.20(b) of the Disclosure
Schedules, Seller is not, and has not been for the past 5 years, a party to, bound by, or
negotiating any collective bargaining agreement or other Contract with 'a union, works
council or labor organization (collectively, "Union"). Other than the Union referred to in
the CBA, there is not, and has not been for the past 5 years, any Union representing or
purporting to represent any employee of Seller, and, to Seller's Knowledge, no Union or
group of employees is seeking or has sought to organize Scller’s employees for the
purpose of collective bargaining. There has ncver been, nor has there been any threat of,.
any strike, slowdown, work stoppage, lockout, concerted refusal to work overtime or
other similar labor disruption or dispute affecting Seller or any employees of the
Business. Except as required by the CBA, Seller has no duty to bargain with any Union.

_ (c) Seller is and has been in compliance in all material respects with the terms

of the collective bargaining agreements and other Contracts listed on Section 4.20(b) of
the Disclosure Schedules and all applicable Laws pertaining to employment and ‘
employment practices to the extent they rclate to employees, volunteers, interns,
_consultants and independent contractors of the Business, including all Laws relating to
labor relations, equal employment opportunities, fair employment practices, employment
discrimination, harassment, retaliation, rcasonable accommodation, disability rights or
benefits, immigration, wages, hours, accrued vacation or eamed time, overtime
compensation, child labor, hiring, promotion and termination of employees, working
conditions, meal and break periods, privacy, health and safety, workers' compensation,
leaves of absence, paid sick leave and unemployment insurance. Except as set forth in
Section 4.20(c) of the Disclosure Schedules, all individuals characterized and treated by
Seller as consultants or indepcndent contractors of the Business arc properly treated as
independent contractors under all applicable Laws. Except as set forth in Section 4.20(c)
of the Disclosure Schedules, all employees of the Business classified as exempt under the
Fair Labor Standards Act and state and local wage and hour laws are properly classified.
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Seller is in compliance with and has complied in all material respects with all
immigration laws, including Form 1-9 requirements and any applicable ‘mandatory E-
Verify obligations. There are no Actions against Seller pending, or to the Seller's
Knowledge, threatened to be brought or filed, by or with any Governmental Authority or
arbitrator in connection with the employment of any current or former applicant,
employee, consultant, volunteer, intern or independent contractor of the Business,
including, without limitation, any charge, investigation or claim relating to unfair labor
practices, equal employment opportunities, fair employment practices, employment
discrimination, harassment, retaliation, reasonable accommodation, disability rights or
benefits, immigration, wages, hours, overtime compensation, employee classification,
child labor, hiring, promotion and termination of employees, working conditions, meal
and break periods, privacy, health and safety, workers' compensation, leaves of absence,
paid sick leave, unemployment insurance or any other employment related matter arising
under applicable Laws.

(d)  With respect to each Government Contract, Seller is and has been in
compliance in all material respects with Executive Order No. 11246 of 1965 ("E.O.
11246"), Section 503 of the Rehabilitation Act of 1973 ("Section 503") and the Vietnam
Era Veterans' Readjustment Assistance Act of 1974 ("VEVRAA"), including all
implementing regulations. Seller maintains and complies with affirmative action plans in
compliance ‘with E.Q. 11246, Section 503 and VEVRAA, including all implementing
regulations. Seller is not, and has not been for the past 5 years, the subject of any audit,
investigation or enforcement action by any Governmental Authority in connection with
any Government Contract or related compliance with E.O. 11246, Section 503 or
VEVRAA. Seller has not been debarred, suspended or otherwise made ineligible from
doing business with the United States government or any government contractor.

Section 4.21 Taxes.

(a) All Tax Returns required to be filed by the Seller Parties related to the
Business for any Pre-Closing Tax Period have been, or will be, timely filed. Such Tax
Returns are, or will be, true, complete and correct in all material respects. All Taxes due
and owing by the Seller Parties (whether or not shown on any Tax Return) have been, or
will be, imely paid.

_ b) Except as set forth in Section 4.21(b) of the Disclosure Schedules, Seller
has withheld and paid each Tax required to have been withheld and paid in connection
with amounts paid or owing to any Employee, independent contractor, creditor, customer,
shareholder or other party, and, complied with all .information reporting and backup
withholding provisions of applicable Law. All Taxes withheld have been timely remitted
to the appropriate Governmental Authority.

(c) No extensions or waivers of statutes of limitations have been given or
requested with respect to any, Taxes of Seller.

41



. (d)  All deficiencies asserted, or assessments made relating to the Business,
against the Seller Parties as a result of any examinations by any taxing authority have
been fully paid.

(e) Seller is not a party to any Action by any taxing authority. To the Seller’s
Knowledge, there are no threatened Actions by any taxing authority. No claim has been
made by any Governmenta! Authority in a jurisdiction where Seller has not filed a Tax
Return that Seller is or may be subject to taxation by that jurisdiction.

(f) There arc no Encumbrances for Taxes upon any of the Purchased Assets
nor, is any taxing authority in the process of imposing any Encumbrances for Taxes on
any of the Purchased Assets (other than for current Taxes not yet due and payable).

(g) Seller is not a "foreign person" as that term is used in Treasury
Regulations Section 1.1445-2.

(h) Seller is not, and has not been, a party to, or a promoter of, a "reportable
transaction” within the meaning of Section 6707A(c)(1) of the Code and Treasury
Regulations Section 1.6011 4(b). . -

) None of the Purchased Assets is (i) required to be treated as being owned
by another person pursuant to the so-called "safe harbor lease” provisions of former
Section 168(f}(8) of the Internal Revenue Code of 1954, as amended, (ii) subject to
Section 168(g)(1)(A) of the Code, or (iii) subject to a disqualified leaseback or long-term
agreement as defined in Section 467 of the Code.

)] None of the Purchased Assets is tax-exempt use property within the
meaning of Section 168(h) of the Code. - '

(k) Seller has been a validly electing “S™ corporation within the meaning of

Sections 1361 and 1362 of the Code (and each analogous provision of state or local law)

"at all times since September 1, 1982 and the Owner is and has been at all times an
eligible shareholder within the meaning of Section 1361.

M Seller has never been a member of an affiliated group filing a consolidated
federal income Tax Return (or any similar group defined under a similar provision of
state, local, or foreign Law). Seller has never been a party to or bound by any tax
allocation, tax sharing, tax indemnity, tax reimbursement or similar agreement,
arrangement or practice with respect to any income Tax or other material Tax (including
any advance pricing arrangement, “closing agreement” as described in Section 7121 of
the Code (or any corresponding or similar provision of state, local or foreign income Tax
Law) or other similar agreement with any Governmental Authority relating to any Tax).

Section 4.22 Brokers. No broker, finder or investment banker is entitled to any

brokerage, finder's or other fee or commission in connection with the transactions contemplated

_ by this Agreement or any Anciflary Document based upon arrangements made by or on behalf of
Seller.
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Section 4.23 Reserved.
Section 4.24 Government Programs Participation/Accreditation.

(a) To the extent applicable to the conduct of its business or ownership of its
assets, Seller holds valid and current provider agreements together with one or more
provider numbers evidencing its participation in the Government Programs. Section 4.24
of the Disclosure Schedules sets' forth all provider numbers and provider agreements
under which Seller bills any Government Program. Seller is and has been, in compliance
with the conditions of participation for the Government Programs and has received all
Permits necessary for reimbursement thereunder. There is not pending, or to Seller’s
Knowledge, threatened, any proceeding or investigation under the Government Programs
involving Seller or the Business. Except for claims, actions and appeals in the ordinary
course of business, there are no claims, actions, notices of violation, notices of
deficiency, recoupments, or appeals pending before any commission, board or agency,
including any fiscal intermediary or carrier, administrative contractor, Governmental
Authority, including CMS, OIG or the courts, with respect to any Government Program,
cost reports or claims filed on behalf of Seller, or any disallowances by any commission,
board or agency in connection with any audit of such cost reports.

(b)  Neither Seller, the Owner, nor to Seller’s Knowledge, any director,
trustee, officer or employee of Seller, has directly or indirectly in the prior 5 years:
(i) offered or paid any remuneration, in cash or in kind, to, or made any financial
arrangements with, any past, present or potential customers, suppliers, patients,
Medical Staff Members (as defined below), contractors or third party payors in order
to obtain business or payments from such Persons except consistent with applicable
Law; or (ii) given or agreed to give, or is aware that there has been made or that
there is any agreement to make, any gift or gratuitous payment of any kind, nature or
description (whether in money, property or services) to any past, present or potential
customer, supplier, patient, contractor, third party payor or any other Person other
than as permitted by applicable Law.

(c) Neither Seller, Owner, nor to Seller’s Knowledge, any director, trustee,
officer or employee of Seller: (i) have been convicted, charged with or investigated
for any violation of any applicable Laws related to any Government Program; (it) have
been convicted of, charged with or investigated for any violation of Laws related to
fraud, theft, embezzlement, breach of fiduciary responsibility, financial misconduct,
obstruction of an investigation or controlled substances; or (iii) is excluded,
suspended or debarred from participation or is otherwise ineligible to participate in any
Government Program or, to Seller’s Knowledge, has committed any violation of Laws
that is reasonably expected to serve as the basis for any such exclusion, suspension,

~debarment or other ineligibility.

Section 4.25 Medical Staff. Seller has an organized medical staff (“Medical Staff”)
that includes all physicians, clinical psychologists, dentists, podiatrists, and allied health
professionals credentialed to furnish any clinical services at the Business (collectively, “Medical
Staff Members™).
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(a) Section 4.25(a) of the Disclosure Schedules contains true, complete, and
current copies of the Medical Staff by-laws, rules and regulations (collectively, “Medical
Staff By-Laws”), and any Medical Staff policies not included in the Medical Staff By-
Laws. :

(b) Section 4.25(b) of the Disclosure Schedules contains a true, complete, and
current list of all Medical Staff Members, and with respect to each Medical Staff
Member, dates of appointment and scheduled reappointment, clinical privileges, any
current limitations on exercise of clinical privileges, and all Medical Staff corrective
actions. -

(€) No Medical Staff Member is subject to any pending or reasonably
foresecable sanction,- monitoring program, investigation, corrective action, or peer
review proceeding, and each Medical Staff Member has been appropriately

~ credentialed as required by Law, and no appeals of any medical staff disciplinary
action or corrective action or denial or reduction of privileges regarding services
provided through the Business is pending, or to Seller’s Knowledge, threatened. No
Medical Staff Member is excluded, suspended or debarred from participation, or is
otherwise ineligible to participate, in any Government Program or, to Seller’s
Knowledge, has committed any violation of Laws that is reasonablyexpected to serve
as the basis for any such exclusion, suspension, debarment or other ineligibility.

Section 4.26 HIPAA/Privacy. Except as set forth in Schedule 4.26 of the
Disclosure Schedules, Seller is, and during the five (5) years prior to the date hereof, has
been, in compliance in all material respects with (i) the applicable requirements of the
Health Insurance Portability and Accountability Act of 1996, as amended by the Health
Information Technology for Economic and Clinical Health Act, enacted as Title XIII of the
American Recovery and Reinvestment Act of 2009 ("HIPAA"), and the implementing
regulations thereunder governing the privacy of Protected Health Information (as defined
by HIPAA) and the security of such information maintained in electronic form, (ii) Laws
governing the privacy and’ security of health-related medical information or personal
information (including, without limitation, to the extent applicable, N.H. R.S.A. Ch. 359-C),
and (iii) any "business associate” agreement entercd into at the request of a HIPAA covered
entity, and Seller has not, during the five (5) years prior to the date hereof, otherwise
experienced, suffered or been subject to any material Breaches (as defined by HIPAA)
related to the Protected Health Information of any current, former or prospective employee,
contractor, patient or customer. or any Security Breach (to the extent applicable, as defined
in N-H. R.§.A. Ch. 359-C:19(V)).

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seler that the statements contained in this ARTICLE V
are true and correct as of the date hereof.

Section 5.01 Buyer. Buyer is The State of New Hampshire, acting through certain of
its agencies or departments.
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Section 5.02 Authority of Buyer. Buyer has full power and authonity to enter into this
Agreement and the Ancillary Documents to which Buyer is a party, to carry out its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
The execution and delivery by Buyer of this Agreement and any Ancillary Document to which
Buyer is a party, the performance by Buyer of its obligations hereunder and thereunder and the
consummation by Buyer of the transactions contemplated hereby and thereby have been duly
authorized by all requisite action on the part of Buyer. This Agreement has been duly executed
and delivered by Buyer, and (assuming due authorization, execution and delivery by Seller) this
Agreement constitutes a tegal, valid and binding obligation of Buyer enforceable against Buyer
in accordance with its terms. When each Ancillary Document to which Buyer is or will be a
party has been duly executed and delivered by Buyer (assuming due authorization, execution and
dellvery by each other party thereto), such Anml]ary Document will constitute a legal and
binding obligation of Buyer enforceable against it in accordance with its terms. '

“Section 5.03 No Conflicts; Consents. The execution, delivery and performance by
Buyer of this Agreement and the Ancillary Documents to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will not: (a)
~conflict with or result in a violation or breach of any provision of any Law or Governmental
Order applicable to Buyer; or (b) except as set forth in Section 5.03 of the Disclosure Schedules,
require the consent, notice or other action by any Person under any Contract to which Buyer is a
party. Except as set forth in Section 5.03 of the Disclosure Schedules, no consent, approval,
Permit, Governmental Order, declaration or filing with, or notice to, any Governmental
Authority is required by or with respect to Buyer in connection with the execution and delivery
of this Agreement and the Ancillary Documents and the consummation of the transactions
contemplated hereby and thereby. '

Section 5.04 Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder's or other fee or commission in connection with the transactions contemplated
by this Agreement or any Ancillary Document based upon arrangements made by or on behalf of
Buyer. .

Section 5.05 Sufficiency of Funds. Buyer has sufficient cash on hand or other sources
of immediately available funds to cnable it to make payment of the Purchase Price and
consummate the transactions contemplated by this Agreement.’

Section 5.06 Legal Proceedings. There are no Actions pending or, to Buyer's
knowledge, threatened against or by Buyer or any Affiliate of Buyer that challenge or seek to
prevent, enjoin or otherwise delay the transactions contemplated by this Agreement. No event
has occurred or circumstances exist that may give rise or serve as a basis for any such Action.

Section 5.07 Due Diligence; Estimates and Projections. Buyer has completed and
independent due diligence investigation of the Seller and its business, financial condition, assets
and operations. Buyer understands and agreed that any estimates, projections or forecasts (the
“Projections”) relating to the Seller or its business, financial condition, assets and operations
prepared by or on behalf of the Seller has been provided to Buyer with the understanding and
agreement that the Seller is making no representation or warranty with respect to such
Projections (including the reasonableness of the assumptions underlying such Projections) and
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that actual future results may vary from those Projections based upon numerous factors. Buyer
acknowledges that there are uncertainties inherent in attempting to make such Projections, that
Buyer is taking full responsibility for making its own evaluation of the adequacy and accuracy of
the Projections so furnished to it (including the reasonableness of the assumptions underlying
such Projections), and that Buyer shall have no claim against the Seller, the Owner or any other
Person acting on behalf of the Seller with respect to the Projections. For the avoidance of doubt,
nothing contained in this Section 5.07 shall limit, qualify or otherwise affect any representations,
warranty, agreement or obligation of Seller in this Agreement.

Section 5.08 No Mass Layoffs. Buyer does not currently plan or contemplate any
reductions in force or terminations of employees of the Seller that, in the aggregate, would
constitute a plant closing, mass layoff of employees or similar event under the WARN Act or
any similar federal, state, provincial or local statute or ordinance; prowded however, if at any
time from.the date hcreof until the Closing Date Buyer’s plans or intentions in this regard change
in any way, Buyer shall promptly notify Seller of such changes. If Buyer fails to do so, Buyer
shall be responsible to Scller for any llablllty related to such failure, including all costs related
thereto, imposed on Seller for failure to give any notices of termination of employment required
by Federal or state law to be given to employees and/or to third parties.

ARTICLE VI
COVENANTS

Section 6.01 Conduct of Business Prior to the Closing. From the date hereof until the
Closing, except as otherwise provided in this Agreement or consented to in writing by Buyer
(which consent shall not be unreasonably withheld, conditioned or delayed), Seller shall (x)
conduct the Business in the ordinary course of business consistent with past practice; and (y) use
reasonable best efforts to maintain and preserve intact its current Business organization,
operations and franchise and to preserve the rights, franchises, goodwill and relationships of its
employees, customers, lenders, suppliers, regulators and others having relationships with the
Business. Without limiting the foregoing, from the date hereof until the Closing Date, Seller
shall:

(a) Preserve, maintain and comply with all Permits required for the conduct of
the Business as currently conducted or the ownership and use of the Purchased Assets;

(b)  pay the debts, Taxes and other obligations of the Businéss_ when due;

(c) continue to collect Accounts Receivable in a manner consistent with past
practice, without discounting such Accounts Receivable;

(d) maintain the properties and assets included in the Purchased Assets in the
same condition as they were on the date of this Agreement, subject fo reasonable wear
and tear;

(e) continue in full force and effect without modification all Insurance
Policies, except as required by applicable Law;
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(f) defend and protect the properties and assets included in the Purchased
Assets from infringement or usurpation,

(g)  perform al} of its obligations under all Assigned Contracts;
(h)  maintain the Books and Records in accordance with past practice;

0] comply in all material respects with all Laws applicable to the conduct of
the Business or the ownership and use of the Purchased Assets;

6 not dispose of any interest in the Owned Real Property; not take any
action or fail to take any action that would cause any defect of title: or nonconformity that
would cause the Owned Real Property to not confirm with the provisions of this
Agreement; not mortgage, pledge or subject to lien or otherwise encumber any interest in
the Owned Real Property or other Purchased Assets; and shail not enter into any other
agrecments, leases or use arrangements of any sort rclating to the Owned Real Property
or other Purchased Assets, or. any portion thereof, that would affect the sale conteniplated
hereby or survive the Closing; and

(k) not take or permit any action that would cause any of the changes, events
or conditions described in Section 4.06 to oceur.

Section 6.02 Access to Information. From the date hereof until the Closing, Seller
shall (a) afford Buyer and its Representatives, with prior written notice to the Seller, fill and free
access to and the right to inspect all of the Owned Real Property, properties, assets, premises,
Books and Records, Contracts and other documents and data related to the Business; (b) furnish
Buyer and its Representatives with such financial, operating and other data and information
related to the Business as Buyer or any of its Representatives may reasonably request; and (c)
instruct the Representatives of Seller to cooperate with Buyer in its reasonable investigation of
the Business. Without limiting the foregoing, Seller shall, with prior written notice to the Seller,
permit Buyer and its Representatives to conduct environmental due diligence of the Owned Real
Property, including the collecting and analysis of samples of indoor or outdoor air, surface water,
groundwater or surface or subsurface land on, at, in, under or from the Owned Real Property.
Any investigation pursuant to this Section 6.02 shall be conducted in such manner as not to
interfere with the conduct of the Busincss or any other businesses of Seller. No investigation by
Buyer or other information received by Buyer shall operate as a waiver or otherwise affect any
representation, warranty or agreement given or made by Seller in this Agreement.

Section 6.03 No Solicitation of Other Bids.

(a) Seller shall not, and shall not authorize or permit any of its Affiliates or
any of its or their Representatives to, directly or indirectly, other than communicating
with the other party to an Acquisition Proposal as to the restrictions set forth in this
Section 6.03(a), (i) encourage, solicit, initiate, facilitate or continue inquiries regarding an
Acquisition Proposal; (ii) enter into discussions or negotiations with, or provide any
information to, any Person concerning a possible Acquisition Proposal; or (iii) enter into
any agreements or other instruments (whether or not binding) regarding an Acquisition
Proposal. Seller shall immediately cease and cause to be terminated, and shall cause its
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Affiliates and all of its and their Representatives to immediately cease and cause to be
terminated, all existing discussions or negotiations with any Persons. conducted
heretofore with respect to, or that could lead to, an Acquisition Proposal. For purposes
hereof, "Acquisition Proposal" means any inquiry, proposal or offer from any Person
(other than Buyer or any of its Affiliates) relating to the direct or indirect disposition,
whether by sale, merger or otherwise, of all or any portion of the Business or the
Purchased Assets.

(b) In addition to the other obligations under this Section 6.03, Seller shall
promptly (and in any event within three Business Days after receipt thereof by Seller or
its Representatives) advise Buyer orally and in writing of any Acquisition Proposal, any
request for information with respect to any Acquisition Proposal, or any inquiry with
‘respect to or which could reasonably be expected to result in an Acquisition Proposal, the
material terms and conditions of such request, Acquisition Proposal or mqulry, and the
identity of the Person making the same.

(c) Seller agrees that the rights and remedies for noncompliance with this
Section 6.03 shall include having such provision specifically enforced by any court
having cquity jurisdiction, it being acknowledged and agreed that any such breach or
threatened breach may cause irreparable injury to Buyer and that money damages might
not provide an adequate remedy to Buyer. :

Section 6.04 Notice of Certain Events.

(a)  From the date hereof until the Closing, Seller shall promptly notify Buyer
in writing of’

(1) any fact, circumstance, event or action the existence, occurrence or
taking of which (A) has had, or could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, (B) has resulted in, or
could reasonably be expected to result in, any representation.or warranty made by
Seller hereunder not being true and correct or (C) has resulted in, or could
reasonably be expected to result in, the failure of any of the conditions set forth in
Section 7.01 to be satisfied; :

(i)  any notice or other communication from any Person alleging that
the consent of such Person is or may be required in connection with the
transactions contemplated by this Agreement;

(iii) any notice or other ‘communication from any Governmental
Authority in connection with the transactions contemplated by this Agreement;
and '

(iv)  any Actions commenced or, to Seller's Knowledge, threatened
against, relating to or involving or otherwise affecting the Business, the Purchased
Assets or the Assumed Liabilities that, if pending on the date of this Agreement,
would have been required to have been disclosed pursuant to Section 4.16 or that
relates to the consummation of the transactions contemplated by this Agreement.
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(b)  Buyer's receipt of information pursuant to this Section 6.04 shall not
operate as a waiver or otherwise affect any representation, warranty or agreement given
or made by Seller in this Agreement (including Section 8.02 and Section 9.01(b)) and
shall not be deemed to amend or supplement the Disclosure Schedules.

Section 6.05 Employees and Employee Benefits.

(a) Between the date hereof and the Closing Date, the Buyer or its third party
service provider, as applicable, shall (i) distribute to all of Seller’s employees
applications for employment, including the terms and conditions of siich employment, (i1)
determine which of Seller’s employees who apply for employment Buyer or its third
party service provider, as applicable, desires to employ (the “Offered Employees™), and
(iii)-offer employment to any or all of such employees beginning as of the Closing Date.
Any employees to which the Buyer or its third party service provider, as applicable, has
offered employment and who accept such offer, contingent upon the Closing, are
collectively referred to as the “Hired Employees”. The Buyer shall share with the Seller
the identities of the Offered Employees. Seller agrees to cooperate with Buyer and its
third party service provider, as applicable, with regard to such parties’ communications .
with employces (including pre-Closing communications) and application process to
ensure an orderly change of employment and/or benefits in connection with the
consummation of the transactions contemplated by this Agreement.

(b) As of the Closing Date, (i) Seller shall terminate the employment of all
employees of thc Business, and (ii) Buyer or its third party service provider, as
applicable, shall (A) employ all of the Hired Employees effective as of the ‘Closing Date,
and (B) provide compensation and benefits to the Hired Employees that are substantially
the same or better in the aggregate than the compensation and benefits prowdcd by Seller
immediately before the Closing Date. As of the Closing Date, the period of each Hired
Employee’s service with Seller shall be credited under each of Buyer’s or its third party
service provider’s, as applicable, employee benefit plans for purposes of determining
such Hired Employee’s eligibility and vesting thereunder to the extent permitted
thereunder and applicable Law; provided, that (i) for the avoidance of doubt, nothing in
the forcgoing shall be read to limit in any manner Seller’s obligations pursuant to Section
2.04(f) and (ii) no past service credit can be granted by Buyer with regard to determining
the accrual of benefits under the Buyer’s defined benefit pension plan.

(c) From the date hereof until the Closing Date, in conducting its Business in
the ordinary course consistent with past practices, Seller shall use reasonable best efforts
to maintain in good standing its relationships with employees and service providers,
including those whose services may be covered under a collective bargaining agreement.
Seller shall be solely responsible, and Buyer shall have no obligations whatsoever for,
any compensation or other amounts payable to any current or former employee, officer,
director, independent contractor or consultant of the Business, including, without
limitation, hourly pay, commission, bonus, salary, accrued vacation or earned time,
fringe, pension or profit sharing benefits, or severance pay relating to any period of
service with Seller for any period ending -on the Closing Date. Seller shall have no
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liability for any payment to an employee or service provider relating to service with
Buyer or its third party service provider occurring on or after the Closing Date.

(d) Seller shall maintain its Benefit Plans through the Closing Date and
satisfy its obligations thereunder and under this Agreement. Seller shall remain solely
responsible for the administration and satisfaction of all claims under its Benefit Plans
brought by or for any current or former employees, interns, officers, directors,
independent contractors, or consultants of the Business or the spouses, dependents or
beneficiaries thereof, which claims relate to events occurring through the Closing Date.
Seller also shall remain solely responsible for all worker's compensation claims of any
current or former employees, officers, directors, independent contractors, or consultants
of the Business which relate to events occurring while under the Seller’s employ through
the Closing Date. Seller or its Benefit Plans or insurance policies shall pay all such
benefits or amounts to the appropriate persons as and when due. Buyer shall (i) provide
required notices for COBRA continuation coverage under its own group health plan with
respect to former employees of Seller (and their beneficiaries) who (A) do or did
participate in the Hampstead Hospital Employees Health & Welfare Plan (“Plan 5017)
and (B) are “M&A qualified beneficiaries” under as defined under Treasury Regulation
Section 54.4980B-9, Q&A-4 and this Section 6.05(d) and (ii) extend such continuation
. coverage to any individuals described in clause (i) who clect such coverage (subject to
payment of the applicable premium).; For purposes of this subsection, “M&A qualified
beneficiaries” shall refer to those COBRA qualified employees and beneficiaries whose
qualifying event occurred in connection with the consummation of the transactions
contemplated by this Agreement.

(e) Except as otherwise provided in Section 6.05(d), Seller, or any applicable
Affiliate, shall maintain and be responsible for all plan functions relating to events or
conditions prior to the Closing Date, including communications, reporting, assets, and
liabilities (including any new and outstanding plan loans) with respect to any Qualified
Benefit Plan. Notwithstanding anything herein to the contrary, Seller shall (1) terminate,
and fully vest all participants in, its Qualified Benefit Plan by a vote of its board,
effective as of the day before the Closing Date, contingent on closing the transaction
described herein, and in accordance with the requirements of applicable law, and (ii) take -
all steps as are necessary and appropriate to distribute the assets of such Plan in
accordance with its terms and applicablc law.

Section 6.06 Confidentiality. Subject to Section 6.10, from and after the date hereof,

each of Seller and Buyer shall, and shall cause its Affiliates to, hold, and shall use its reasonable
best efforts to cause its or their respective Representatives to hold, in confidence any and all
information, whether written or oral, concemning the Business, except to the extent that the
disclosing party can show that such information (a) is generally available'to and known by the
public through no fault of such party, any of its Affiliates or their respective Representatives; or
(b) is lawfully acquired by such party, any of its Affiliates or their respective Representatives
from and after the Closing from sources which are not prohibited from disclosing such
information by a legal, contractual or fiduciary obligation. Subject to Section 6.10, if Seller,
Buyer or any of their Affiliates or their respective Representatives arc compelled to disclosc any
information by judicial or administrative process or by other requirements of Law (including,
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without limitation, N.H. R.S.A. 91-A), the disclosing party shall promptly notify the other party
in writing (to the extent permitted by Law) and shall disclose only that portion of such
information which the disclosing party is advised by its .counsel in writing is legally required to
be disclosed, provided that the other party shall be entitled to seek an appropriate protective
order or other reasonable assurance that confidential treatment will be accorded such
information.

Section 6.07 Governmental Approvals and Consents.

(a)  Each party hereto shall, as promptly as possible, (i) make, or cause or be
made, all filings and submissions required under any Law applicable to such party or any
of its Affiliates; and (ii) use reasonable best efforts to obtain, or cause to be obtained, all
consents, authorizations, orders and approvals from all Governmental Authorities that
may be or become necessary for its execution and delivery of this Agreement and the
performance of its obligations pursuant to this Agreement and the Ancillary Documents.
Each party shall cooperate fully with the other party and its Affiliates in promptly secking
to obtain all such consents, authorizations, orders and approvals. The parties hereto shall
not willfully take any action that will have the effect of delaying, impairing or impeding
the reccipt of any required consents, authorizations, orders and approvals.

{(b) Seller and Buyer shall use reasonable best efforts to give all notices to, and
obtain all consents from, all third parties that are described in Section 4.03 and Section
5.03 of the Disclosure Schedules.

(c) Without limiting the generality of the parties' undertakings pursuvant to
subsections (a) and (b) above, each of the parties hercto shall use all reasonable best
efforts to:

(i) respond to any inquiries by any Governmental Authority regarding
antitrust or other matters with respect to the transactions contemplated by this
Agreement or any Ancillary Document;

(i)  avoid the imposition of any order or the taking of any action that
would restrain, alter or enjoin the transactions contemplated by this Agreement or
any Ancillary Document; and

(iii)  in the event any Governmental Order adversely affecting the
ability of the parties to consummate the transactions contemplated by this
Agreement or any Ancillary Document has been issued, to have such
Governmental Order vacated or lifted.

(d) All analyses, appearances, mecetings, discussions, presentations,.
memoranda, briefs, filings, arguments, and proposals made by or on behalf of either party
before any Governmental Authority or the staff or regulators of any Governmental
Authority, in connection with the transactions contemplated hereunder (but, for the
avoidance of doubt, not including any interactions between Seller or Buyer with
Governmental Authorities in the ordinary course of business, any disclosure which is not
.permitted by Law or any disclosure containing confidential information) shall be
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disclosed to the other party hereunder in advance of any filing, submission or attendance,
it being the intent that the parties ‘will consult and cooperate with one another, and
consider in good faith the views of one another, in connection with any such analyses,
appearances, meetings, discussions, presentations, memoranda, briefs, filings, arguments,
and proposals. Each party shall give notice to the other party with respect to any meeting,
discussion, appearance or contact with any Governmental Authority or the staff or
regulators of any Governmental Authority, with such notice being sufficient to provide
the other party with the opportunity to attend and participate in such meeting, discussion,
appearance or contact.

(e) Notwuhstandmg the foregoing, nothing in this Scction 6.07 shall require,
or be construed to require, Buyer or any of its Affiliates to agree to (i) sell, hold, divest,
discontinue or limit, before or after the Closing Date, any assets, busmesses or interests
- of Buyer or any of its Affiliates; (ii) any conditions relating to, or changes or restrictions
in, the operations of any such assets, businesses or interests which, in either case, could
reasonably be expected to result in a Material Adverse Effect or materially and adversely
impact the economic or business benefits to Buyer of the transactions contemplated by
this Agreement and the Ancillary Documents; or (iii) any material modification or waiver
of the terms and conditions of this Agreement..

Section 6.08 Books and Records.

(a)  -In order to facilitate the resolution of any claims made against or incurred
by Seller prior to the Closing, or for any other reasonable purpose, for a pcnod of 6 years
after the Closing, Buyer shall:

() retain the Books and Records (including personnel files) of Seller
relating to periods prior to the Closing in a manner reasonably consistent with the
prior practices of Seller; and

' (i1) upon reasonable notice, afford the Seller's Representatives
reasonable access (including the right to make, at Seller's expense, photocopies),
during normal business hours, to such Books and Records.

(b) In order to facilitate the resolution of any claims made By or against or
incurred by Buyer after the Closing, or for any other reasonable purpose, for a period of 6
years following the Closing, Selier shall:

() retain the books and records (including personnel files) of Seller
which relate to the Busmess and its operations for periods prior to the Closing;
and :

(il)  upon reasonable notice, afford the Buyer's Representatives
reasonable access (including the right to make, at Buyer's expense, photocopies),
during normal business hours, to such books and records.

(c) Neither Buyer nor Seller shall be obligated to provide the other party with
access to any books or records (including personnel files) pursuant to this Section 6.08
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where such access would violate any Law. Notwithstanding the foregoing, Seller and
Buyer agree and acknowledge that the use and disclosure of protected health information
in connection with the transaction contemplated by this Agreement is a “health care
operation” within the. meaning of the HIPAA Privacy Rule, 45 C.F.R. § 164.501. Buyer
shall take custody of all of Seller’s health care records and files relating to the care of
patients of the Business, and shall maintain such files in accordance with applicable laws
and rules and with Buyer’s policies with respect to maintaining health care records.
Buyer shall provide Seller with access to such files and the right to copy such files, at -
Seller’s expense, for any legitimate business purpose of Seller, subject to federal and
state laws and rules conceming confidentiality.

Section 6.09 Closing Conditions From the date hereof until the Closing, each party
hereto shall use reasonable best efforts to take such actions as.are necessary to expeditiously
satisfy the closing conditions set forth in ARTICLE VIi hereof.

Section 6.10 Public Announcements. Unless otherwise required by applicable Law
(based upon the reasonable advice of counsel), no party to this Agreement shall make any public
announcements in respect- of this Agreement or the transactions contemplated hereby or
otherwise communicate with any news media without the prior written consent of the other party
" (which consent shall not be unreasonably withheld, conditioned or delayed), and the parties shail
cooperate as to the timing and contents of any such announcement. Notwithstanding the
foregoing, the parties acknowledge and agree that Buyer shall be permitted to seek the Attorney
General’s, Governor’s and Executive Council’s approval of this Agreement, the Ancillary
Documents and such other agreements, instruments, documents and filings as may be required
hereunder (the “Transaction Documents™). If cither party reasonably determines that certain
personnel, proprietary, commercial or financial information contained in the Transaction
Documents or any schedule, exhibit or other document related thereto should remain
confidential, the parties will negotiate in good faith to redact the applicable information or
otherwise maintain its confidentiality.

Section 6.11 Receivables. From and after the Closing, if Seller or any of its Affiliates
receives or collects any funds relating to any Accounts Receivable or any other Purchased Asset,
Scller or its Affiliate shall remit such funds to Buyer within tén (10) Business Days after its
receipt thereof. From and after the Closing, if Buyer or its Affiliate receives or collects any
funds relating to any Excluded Asset, Buyer or its Affiliate shall remit any such funds to Seller
within ten (10) Business Days after its receipt thereof.

Section 6.12 Transfer Taxes. All transfer, documentary, sales, use, stamip, registration,
value added and other such Taxes and fees (including any penalties and interest) incurred in
connection with this Agreement and the Ancillary Documents shall be borne and paid by the
party upon which any such Tax or fee levied. Seller shall, at its own expense, timely file any Tax
Return or other document with respect to such Taxes or fees (and Buyer shall cooperate with
respect thereto as necessary). Notwithstanding the foregoing, Buyer and Seller agree that the
purchase of the Owned Real Property is exempt from the New Hampshire real estate transfer tax
pursuant to NH RSA 78-B:2, I and Rev. 802.03(b), as a result of the Buyer’s status as the State
of New Hampshire, acting through certain of its agencies and departments.
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Section 6.13 Property Taxes. In the case of property Taxes that are attributable to any
Pre-Closing Period and Post-Closing Period, such property Tax will be apportioned between the
Pre-Closing Period and the Post-Closing Period in accordance with this Section 6.13. The
portion of any property Tax attributable to the Pre-Closing Period will be the amount of such Tax
for the entire Taxable period multiplied by a fraction, the numerator of which is the number of
days in the Pre-Closing Period and denominator of which is the number of days in the entire
Taxable period. The portion of any property Tax attributable to a Post-Closing Period will be
calculated in a corresponding manner. Seller shall be responsible for that portion of any property
Tax that is attributable to the Pre-Closing Period, and Buyer shall be responsible for that portion
of any property Tax that is attributable to the Post-Closing Period.

Section 6.14 Cooperation on Tax Matters. The Buyer and the Seller Parties shall
furnish or cause to be furnished to each other, as promptly as practicable, such information and
assistance relating to the Purchased Asscts and the Assumed Liabilities as is reasonably
necessary for the preparation and filing of any Tax Return, claim for refund or other filings
relating to Tax matters, the preparation for any Tax audit, the preparation for any Tax protest, or
the prosecution or defense of any suit or other proceeding relating to Tax matters.

Section 6.15 Further Assurances. Following the Closing, each of the parties hereto
shall, and shall cause their respective Affiliates to, execute and deliver such additional
documents, instruments, conveyances and assurances and take such further actions as may be
reasonably required to carry out the provisions hereof and give effect to the transactions
contemplated by this Agreement and the Ancillary Documents.

Section 6,16 Assigned Contracts. From time to time prior to the Closing, Buyer shall
have the right supplement or amend Section 2.01(c) of the Disclosure Schedules by adding or
removing Contracts therefrom. Any Contract added to such schedule shall be deemed to be an
Assi)gned Contract for all purposes of this Agreement and any Contract removed from such
schedule shall deemed to be an Excluded Contract for all purposes of this Agreement. To the
extent the removal by Buyer of any. Contract(s) initially included on Section 2.01(c) of the
Disclosure Schedules as of the date hereof would be likely to result in a post-Closing loss by or
expense to Seller, such removal shall be made only after Buyer and Seller have agreed to (which
agrecment shall not be unreasonably withheld, conditioned, delayed or denied) an increase to the
Purchase Price or other mutually-agreeable compensation to reflect any such post-Closing loss or
expense.

ARTICLE V11
CONDITIONS TO CLOSING

Section 7.01 Conditions to Obligations of Buyer. The obligations of Buyer to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment
or Buyer's waiver, at or prior to the Closing, of each of the following conditions:

(a) The representations and warranties of Seller contained in this Agreement,
the Ancillary Documents and any certificate or other writing delivered pursuant hereto
shall be true and correct in all respects on and as of the date hereof and on and as of the
Closing Date with the same effect as though made at and as of such date (except those
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representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects).

{b) Seller shall have duly performed and complied in all respects with all
agreements, covenants and conditions required by this Agreement and ecach of the
Ancillary Documents to be performed or complied with by it prior to or on the Closing
Date.

(c) No Action shall have been commenced against Buyer or Seller, which
would prevent the Closing. No injunction or restraining order shall have been issued by
any Govemmental Authority, and be'in effect, which restrains or prohibits any
transaction contemplated hereby.

(d) All approvals, consents and waivers that are listed on Section 4.03 of the
Disclosure Schedules and such other approvals, consents and waivers as are reasonably
requested by Buyer shall have been received, and executed counterparts thereof shall
have been delivered to Buyer at or prior to the Closing and all approvals, consents and
waivers that are listed on Secction 5.03 of the Disclosure Schedules shall have been
received by Buyer.

(e) From the date of this Agreement, there shall not have occurred any
Material Adverse Effect, nor shall any event or events have occurred that, individually or
in the aggregate, with or without the lapse of time, would result in a Material Adverse
Effect.

() Seller shall have delivered to Buyer duly executed counterparts to the
Ancillary Documents and such other documents and dcliverics set forth in Section
3.02(a).

(g) Buyer shall have received all Permits, including without limitation
consents and/or approvals to transfers of existing.Permits that are necessary for it to
conduct the Business as conducted by Seller as of the Closing Date, including, without
limitation, CMS provider number, Medicare Change of Ownership, Medicaid enrollment
and Clinical Laboratory Improvement Amendments certificate. '

(h)y  All Medicare agreements, Medicaid agreements, provider agreements, the
Dining Services Agreement, the Housekeeping and Laundry Services Agrecement and the
Assigned Contracts shall have been (i) renegotiated and execited by Buyer and the
applicable counterparty, (ii) assigned from Seller to Buyer (including obtaining any
applicable approvals or consents)} or (iii) not assigned from Seller to Buyer, all in Buyer’s
sole discretion.

f)] The Title Company shall have irrevocably committed in writing to Buyer
to issue and deliver to Buyer (at Buyer's expense) an owner's policy of title insurance in
the current ALTA form with respect to the Owned Real Property, to be effective as of the
Closing Date, at a commercially reasonable rate, insuring Buyer in such amounts and
together with such endorsements, and otherwise in such form and content, as Buyer shall
require. Such title insurance policy shall insure fee simple title to the Owned Real
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Property, free and clear of all Encumbrances other than Permitted Encumbrances to the
extent applicable to the Owned Real Property and acceptable to Buyer. In addition,
notwithstanding anything contained herein to the contrary, Seller at its sole cost and
expense on or before Closing shall remove of record (or bond around in a manner
satisfactory to Buyer and the Title Company) all monetary liens affecting the Purchased
Assets, any mortgages or financing statements and associated security agreement
encumbering the Purchased Assets, any tax liens encumbering the Purchased Assets and
all non-consensual liens affecting the Purchased Assets or any interest therein arising
from a failure to pay a monetary obligation, including mechanic’s liens arising out of
work performed by or on behalf of Seller or Owner and otherwise authorized by Seller or
Owner, including, without limitation, (a) mortgage from Riensdane Realty Trust, Inc. to
Knick Service Corp. in the original principal amount of $1,600,000.00, dated November
29, 1973 and recorded in the Rockingham County Registry of Deeds in Book 2214, Page
839; as assigned by Assignment of Knick- Service Corp. to Knickerbocker Federal
Savings and Loan Association dated November 29,.1973 and recorded in said Registry of
Deeds in Book 2214, Page 850; as affected by an Extension Agreement between
Hampstead Outlook, Inc., formerly Riensdane Realty Trust, Inc., and Knickerbocker
Federal Savings and Loan Association dated March 31; 1975 and recorded in said
Registry of Deeds in Book 2235, Page 842; as affected by a Modification Agreement
between Hampstead Outlook, Inc., formerly Riensdane Realty Trust, Inc.,, and
Knickerbocker Federal Savings and Loan Association dated May |, 1978 and recorded in
said Registry of Deeds in Book 2329, Page 1834, and (b) Mortgage from Hampstead
Outlook, Inc. to Lawrence Savings Bank, in the original principal amount of
$1,300,000.00, dated February 12, 1987 and recorded in the Rockingham County
Registry of Deeds in Book 2661, Page 1062.

() Buyer shall have received an appropriately certified ALTA/NSPS Land
Title Survey sufficient to delete the general survey exception in an owner’s policy of title
insurance, showing no Encumbrances other than the Permitted Encumbrances, in
compliance with the requirgments set forth in Section 4.10(a) and otherwise in form and
substance satisfactory to Buyer, for each of the Owned Real Properties. :

(k} Buyer shall have received (i) a Phase I Environmental Site Assessment
report with respect to each Owned Rea! Property, which report shall be prepared in
accordance with the applicable ASTM standard, in form and substance acceptable to
Buyer in its sole discretion, and shall also include evaluations of environmental
regulatory compliance matters at the facilities and of the potential presence of hazardous
building materials (e.g. asbestos containing materials) at the facilities, and which reports
shall not reasonably identify any “recognized environmental conditions,” any potential
violations of environmental or health and safety laws applicable to the facilities, the
potential presence of hazardous building materials in types or conditions that require
removal or abatement in order for the facilities to comply with applicable laws or in order
to protect human health or safety and (ii) property condition report with respect to each
Owned Real Property, which report shall be in form and substance acceptable to Buyer in
its sole discretion.
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Q)] All debt, loans or credit facilities of Seller shall have been paid in full, and
all Encumbrances relating to the Purchased Assets shall have been released in full, other
than Permitted Encumbrances, and Seller shall have delivered to Buyer written evidence,
in form satisfactory to Buyer in its sole discretion, of the payment of such debts and the
release of such Encumbrances.

(m)  Buyer shall have received a certificate, dated the Closing Date and signed
by a duly authorized officer of Seller, that each of the conditions set forth in Section
7.01(a) and Section 7.01(b) have been satisfied (the "Seller Closing Certificate").

(n) Seller shall have delivered to Buyer the Closing Indebtedness Certificate
and the Closing Transaction Expenses Certificate.

(o) Buyer shall have received a certificate of the Secretary or an Assistant
Secretary {or equivalent officer) of Seller certifying that attached thereto are true and
complete copies of all resolutions adopted by the board of directors of Seller and Owner
as the sole stockholder of Seller authorizing the execution, delivery and performance of
this Agreement and the Ancillary Documents and the consummation of the transactions
contemplated hereby and thereby, and that all such resolutions are in full force and effect
and are all the resolutions adopted in connection with the transactions contemplated
hereby and thereby.

(p} Buyer shall have received a certificate of the Secretary or an Assistant
Secretary (or equivalent officer) of Seller certifying the names and signatures of the
officers of Seller and Owner authorized to sign this Agreement, the Ancillary Documents
and the other documents to be delivered hercunder and thereunder.

(q)  Buyer shall have received a certificate pursuant to Treasury Regulations
Section 1.1445-2(b) (the "FIRPTA Certificate") that Seller is not a foreign person
within the meaning of Section 1445 of the Code duly executed by Seller.

(r) Seller shall have delivered to Buyer such other documents or instruments
as Buyer rcasonably requests and are reasonably nccessary to consummate the
transactions contemplated by this- Agreement.

(s) Buyer shall have created State employment positions for certain Hired
Employces (the “State Hired Employees™), including Kathi Collins and Julie D’Apollo,
BSN, RN-BC, to be hired directly by the State.

() Buyer shall have entered into a services agreement with a third party
service provider for the employment of the Hired Employees other than the State Hired
Employees and the provision of certain services at the Hospital, in Buycrs sole
discretion, :

(u) A sufficient number of the Offered Employees shall have accepted
employment with the Buyer or its third party service provider, as applicable, to enable the
Business to be operated by the Buyer in a manner consistent with Seller’s past practices.
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(v) The Attorney General and Governor and Executive Council of the State of
New Hampshire and all other applicable governmental agencies shall have approved the
execution of this Agreement and the closing of the transactions contemplated hereby:.

(w)  Seller shall have obtained such intellectual property rights as may be
required for Buyer’s operation of the Stature software technology in a manner consistent
with Seller’s past practice, including without limitation the consent of Coyoteworks
Technologies, Inc., and shall have obtained any needed consents to assign such rights to
Buyer.

Section 7.02 Conditions to Obligations of Seller. The obligations of Seller to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment
or Seller's waiver, at or prior to the Closing, of each of the following conditions:

(a) Buyer shall have delivered the Closing Date Cash Payment to the Scller.

(b) - The representations and warranties of Buyer contained in this Agreement,
the Ancillary Documents and any certificate or other writing delivered pursuant hereto
shall be true and correct in all respects on and as of the date hereof and on and as of the
Closing Date with the same effect as though made at and as of such date (except those
representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects).

(c) Buyer shall have duly performed and complied in all respects with all
agreements, covenants and conditions required by this Agreement and each of the
Ancillary Documents to be performed or complied with by it prior to or on the Closing
Date.

(d) No injunction or restraining order shall have been issued by any
Governmental Authority, and be in effect, which restrains or prohibits any matenal
transaction contemplated hereby.

(e) Buyer shall have delivered to Seller duly executed counterparts to the
Ancillary Documents and such other documents and deliveries set forth in Section
3.02(b).

() Buyer shall have delivered the Escrow Amount to the Escrow Agent
pursuant to Section 3.02(c).

() Seller shall have received a certificate, dated the Closing Date and signed
by a duly authorized rcpresentative of Buyer, that each of the conditions set forth in
Section 7.02(b) and Section 7.02(c) have been satisfied (the "Buyer Closing
Certificate"). :

(h) Seller shall have received a certificate of a duly authorized representative
of Buyer certifying that attached thereto are true and complete copies of all requisite
approvals of Buyer authorizing_ the execution, delivery and performance of this
Agreement and the Ancillary Documents and the consummation of the transactions
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contemplated hereby and thereby, and that all such approvals are in full force and effect
and are all the approvals adopted in connection with the transactions contemplated hereby
and thereby.

0] Seller shall have received a certificate of a duly authorized representative
of Buyer certifying the names and signatures of the signatories of Buyer authorized to
sign this Agreement, the Ancillary Documents and the other documents to be delivered
hereunder and thereunder.

)] Buyer shall have delivered to Seller such other documents or instruments
as Seller reasonably requests and are reasonably necessary to consummate the
transactions contemplated by this Agreement.

ARTICLE VIII
INDEMNIFICATION

Section 8.01 Survival. Subject to the limitations and other provisions of this
Agreement, (i) except as provided in Section 8.01(ii), the representations and warranties of the
Seller Parties contained herein shall survive the Closing and shall remain in full force and effect
until the date that is eighteen (18) months from the Closing Date, at which time they shall
immediately expire without notice or further action. on the part of any party; and (ii) the
representations and warranties in Section 4.01 (Organization and Qualification of Seller Parties),
Section 4.02 (Authority of Seller Parties), Sections 4.03(a}, (c} and (d) (No Conflicts; Consents), -
Section 4.08 (Title to Purchased Assets), Section 4.22 (Brokers), Section 4.18 (Environmental
Matters), Section 4.24 (Government Programs Participation/Accreditation) and Section 4.21
{Taxes) shall survive for a period of six (6) years from the Closing Date, at which time they shall
immediately expire without notice or further action on the part of any party (the representations
referred to in clause (ii) of this Section 8.01, the “Fundamental Representations” and each, a
“Fundamental Representation”). Subject to the limitations and other provisions of this
Agreement, the representations and warranties of Buyer contained herein shall terminate at
Closing. All covenants and agreements of the parties contained herein shall survive the Closing
indefinitely or for the period explicitly specified therein. Notwithstanding the foregoing, any
claims asserted in good faith with reasonable specificity (to the extent known at such time) and
in writing by notice (in compliance with Section 8.04) from the non-breaching party to the
breaching party prior to the expiration date of the applicable survival period shall not thercafter
be barred by the expiration of the relevant representation or warranty and such claims shall
survive until finally resolved.

Section 8.02 Indemnification By Seller and Owners. Subject to the other terms and
conditions of this ARTICLE VIII, Scller and Owners (but, for the sake of clarity, not the Trustee
or any Successor Trustee, ), jointly and severally (together, the “Seller Indemnitors” and each, a
“Seller Indemnitor™), shall indemnify and defend each of Buyer and its Affiliates and their
respective Representatives (collectively, the "Buyer Indemnitees") against, and shall hold cach
of them harmless from and against, and shall pay and reimburse cach of them for, any and all
Losses incurred or sustained by, or imposed upon, the Buyer Indemnitees based upon, arising out
of, with respect to or by reason of:
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(a) any inaccuracy in or breach of any of the representations or warranties of
Seller and Owners, as applicable, contained in this Agreement, the Ancillary Documents
or in any certificate or instrument delivered by or on behalf of Seller or Owners, as
applicable, pursuant to this Agreement, as of the date such representation or warranty was
made or as if such representation or warranty was made on and as of the Closing Date
(except for representations and warranties that expressly relate to a specified date, the
inaccuracy in or breach of which will be determined with reference to such specified
date);

(b) any breach or non-fulfillment of any covenant, agreement or obligation to
be performed by Seller pursuant to this Agreement, the Ancillary Documents or any
certificate or instrument delivered by or on behalf of Seller pursuant to this Agreement;

(c) any Excluded Asset or any Excluded Liability, except for any claim,
obligation or hability of any kind imposed on Buyer with respect to its actions or
inactions in connection with the CBA;

(d) ' any Transaction Expenses or Indebtedness of Seller outstanding as of the
Closing;

(e) any Third Party Claim based upon, resulting from or arising out of the
business, operations, properties, assets or obligations of Seller or any of its Affiliates
(other than the Purchased Assets or Assumed Liabilities) conducted, existing or arising
on or prior to the Closing Date;

H any self-disclosure and/or voluntary disclosure relating to the 'period on or
prior to the Closing Date; or

(g) any matter set forth on Section 8.02 of the Disclosure Schedules.

Section 8.03 Certain Limitations. The indemnification provided for in Section 8.02
shall be subject to the following limitations:

(a} The Seller Indemnitors shall not be liable to the Buyer Indemnitees for
indemnification under Section 8.02(a) until the aggregate amount of all Losses in respect
of indemnification under Section 8.02(a) exceeds onc percent (1%) of the Purchase Price
(the "Basket"), in which event the Seller Indemnitors shall be required to pay or be liable
for all such Losses from the first dollar. The aggregate amount of all Losses for which the
Seller Indemnitors shall be liable pursuant to Section 8.02(a) shall not exceed (i) in the
case of Fundamental Representations, $5,000,000 and (ii) in the case of representations
and warranties that are not Fundamental Representations, 10% of the Purchase Price (the
"Cap").

(b)  Notwithstanding the foregoing, the limitations sct forth in Section 8.03(a)}
with respect to the Basket (but, for the sake of clarity, not with respect to the Cap) shall
not apply to any Losses based upon, arising out of, with respect to or by reason of any
inaccuracy in or breach of any Fundamental Representation.
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c) For purposes of this ARTICLE VIII, any inaccuracy in or breach of any
representation or warranty shall be determined without regard to any materiality, Material
Adverse Effect or other similar qualification contained in or otherwise applicable to such
representation or warranty.

(d) If any Liability is reflected in the calculation of Closing Working Capital
relating to any matter for which a Buyer Indemnitee would otherwise be entitled to
indemnification under this ARTICLE VIII, the calculation of Losses in respect of such
matter shall be reduced by the amount of such Liability as reflected in the calculation of
Closing Working Capital.

(e) Buyer Indemnitees will use their respective commercially reasonable best
efforts to mitigate the Losses for which they are entitled to indemnification pursuant to
this ARTICLE VIII; provided, that (i) Buyer Indemnitees shall not be required to (a)
expend any material funds or incur any material costs or expenses pursuant to this
provision other than in their sole discretion, (b) pursue any recovery against any third
‘party with respect to which they have a business relationship or (¢) commence or threaten
any legal action or proceeding and (ii) the costs and/or expenses of any such mitigation
efforts shall be considered Losses hereunder.

(3] A Buyer Indemnitee’s right to indemnification from any Seller Indemnitor
pursuant to this ARTICLE VIII shall be reduced to the extent that such Buyer Indemnitee
actually receives the proceeds of any insurance policy on account of the relevant Losses
for which indemnification has bccn or may be sought (it being understood and agreed that
such Buyer Indemnitee will use commerciallylreasonable best efforts to promptly notify
such Seller Indemnitor in writing of such Buyer Indemnitee’s receipt of such insurance
proceeds and the indemnifiable Losses to which they relate, and, if applicable, will
promptly reimburse such Seller Indemnitor for any Losses previously indemnified for
which such insurance proceeds were received); provided, that, any such reduction shall
be reduced by any costs or expenses incurred by a Buyer Indemnitee in obtaining such
proceeds and any premium increases associated with the applicable insurance-policy.

(8) In no case shall the Trustee or any Successor Trustee be liable for
indemnification or for any liability hereunder; provided, that, for the avoidance of doubt,
nothing contained in this Section 8.03(g) shall be read to limit any Buyer Indemnitee’s
recourse against the Owners (subject to the limitations of Section} 8.03(a)).

Scction 8.04 Indemnification Procedures.

(a) Third Party Claims. If any Buyer Indemnitee receives notice of the
assertion or commencement of any Action made or brought by any Person who is not a
party to this Agreement or an Affiliatc of a party to this Agreement or a Representative of
the foregoing (a "Third Party Claim") against Buyer Indemnitee with respect to which
any Seller Indemnitor is obligated to provide indemnification under this Agreement,
Buyer Indemnitee shall give the Scller Indemnitor reasonably prompt written notice
thereof, but in any event not later than 30 calendar days after receipt of such notice of
such Third Party Claim. The failure to give such prompt written notice shall not,
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however, relieve the Seller Indemnitor of its indemnification obligations, except and only
to the extent that the Seller Indemnitor forfeits rights or defenses by reason of such
failure or the defense of such Action by the Seller Indemnitor is materially prejudiced by
that delay. Such notice by Buyer Indemnitee shall describe the Third Party Claim in
reasonable detail, shall include copies of all material written evidence thereof (including
copies of any written Actions delivered or served on the Indemnified Party) and shall
indicate the estimated amount, if reasonably practicable, of the Loss that has been or may
be sustained by Buyer Indemnitee. The Seller Indemnitor shall have the right to
participate in, or by giving written notice to Buyer Indemnitee, to assume the defense of
any Third Party Claim at the Seller Indemnitor's expense and by the Seller Indemnitor's
own counsel, and Buyer Indemnitee shall cooperate in good faith in such defense;
provided, that the Seller Indemnitor shall not have the right to defend or direct the
defense of any such Third Party Claim that (x) is asserted directly by or on behalf of a
Person that is a Governmental Authority or payor, supplier or patient of the Business, or
(y) seeks an injunction or other equitable relief against Buyer Indemnitee. In the event
that the Seller Indemnitor assumes the defense of any Third Party Claim, subject to
Section 8.04(b), it shall have the right to take such action as it deems necessary to avoid,
dispute, defend, appeal or make counterclaims pertaining to any such Third Party Claim
in the name and on behalf of Buyer Indemnitee. Buyer Indemnitee shall have the right to
participate in the defense of any Third Party Claim with counsel selected by it subject to
the Seller Indemnitor's right to control the defense thereof. The fees and disbursements
of such counsel shall be at the expense of Buyer Indemnitee, provided, that if in the
reasonable opinion of counsel to Buyer Indemnitee, (A) there are legal defenses available
to Buyer Indemnitee that are different from or additional to those available to the Seller
Indemnitor; or (B) there exists a conflict of interest between the Seller Indemnitor and
Buyer Indemnitee (other than differences over how the defense of the Third Party Claim
should be administered or prosecuted) that cannot be waived, the Seller Indemnitor shall
be liable for the rcasonable fees and expenses of counsel to Buyer Indemnitee in each
jurisdiction for which Buyer Indemnitee determines counsel is required. If the Seller
Indemnitor elects not to compromise or defend such Third Party Claim, fails to promptly
notify Buyer Indemnitee in writing of its election to defend as provided in this
Agreement, or fails to diligently prosecute the defense of such Third Party Claim, Buyer
Indemnitee may, subject to Section 8.04(b), pay, compromise and/or defend such Third
Party Claim and seek indemnification for any and all Losses based upon, arising from or
relating to such Third Party Claim. The Seller Indemnitors and Buyer shall cooperate
with each other in all reasonable respects in connection with the defense of any Third
Party Claim, including making available (subject to the provisions of Section 6.06)
records relating to such Third Party Claim and furnishing, without expense (other than
reimbursement of actual out-of-pocket expenses) to the defending party, management
employees of the non-defending party as may be reasonably necessary for the preparation
of the defense of such Third Party Claim.

(b) Settlement of Third Party Claims. Notwithstanding any other provision of
this Agreement, the Seller Indemnitor shall not enter into settlement or compromise of
any Third Party Claim, or confess judgment with respect to such claim without the prior
written consent of Buyer Indemnitee, except as provided in this Section 8.04(b). If a firm
offer is made to settle a Third Party Claim without leading to liability or the creation of a
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financial or other obligation on the part of Buyer Indemnitee and provides, in customary
form, for the unconditional release of Buyer Indemnitee from all liabilities and
obligations in connection with such Third Party Claim and the Seller Indemnitor desires
to accept and agree to such offer, the Seller Indemnitor shall give written notice to that
effect to Buyer Indemnitee (including a copy of such firm offer). If Buyer Indemnitee
fails to consent to such firm offer within ten (10) days after its receipt of such notice,
Buyer Indemnitee may continue to contest or defend such Third Party Claim and in such
event, the maximum liability of the Seller Indemnitor as to such Third Party Claim shall
not exceed the amount of such settlement offer. If Buyer Indemnitee fails to consent to
such firm offer and also fails to assume defense of such Third Party Claim, the Seller
Indemnitor may settle the Third Party Claim upon the terms set forth in such firm offer to
settle such Third Party Claim. If Buyer Indemnitee has assumed the defense pursuant to
Section 8.04(a), it shall not agree to any settlement without the written consent of the
Seller Indemnitor (which consent shall not be unreasonably withheld, conditioned or
delayed). :

{c) Direct Claims. Any Action by Buyer Indemnitee on account of a Loss
which does not result from a Third Party Claim (a "Direct Claim") shall be asserted by
Buyer Indemnitee giving the Seller Indemnitor reasonably prompt written notice thereof,
but in any event not later than 30 days after Buyer Indemnitee becomes aware of such
Direct Claim. The failure to give such prompt written notice shall not, however, relieve
the Seller Indemnitor of its indemnification obligations, except and only to the extent that
_the Seller Indemnitor forfeits rights or defenses by reason of such failure. Such notice by
Buyer Indemnitee shall describe the Direct Claim in reasonable detail, shall include
copies of all material written evidence thereof and shall indicate the estimated amount, if
reasonably practicable, of the Loss that has been or may be sustained by -Buyer
Indemnitee. The Seller Indemnitor shall have 30 days after its receipt of such notice to
respond in writing to such Direct Claim. Buyer Indemnitee shall allow the Seller
Indemnitor and its professional advisors to investigate the matter or circumstance alleged
to give rise to the Direct Claim, and whether and to what extent any amount is payable in
respect of the Direct Claim and Buyer Indemnitee shall assist the Seller Indemnitor's
investigation by giving such information and assistance (including access to Buyer's
premises and personnel and the right to examine and copy any accounts, documents or
records) as the Seller Indemnitor or any of its professional advisors may reasonably
request. If the Seller Indemnitor does not so respond within such 30 day period, the
Seller Indemnitor shall be deemed to have accepted such claim. If the Seller Indemnitor
rejects the Direct Claim within such 30 day period, Buyer Indemnitee shall be free to
pursue such remedies as may be available to Buyer Indemnitee on the terms and subject
to the provisions of this Agreement.

Section 8.05 Payments; Escrow Fund.

(a) Once a Loss is agreed to by the Seller Indemnitor or finally adjudicated to
be payable pursuant to this ARTICLE VIII, the Seller Indemnitor shall satisfy its
obligations within 15 Business Days of such agreement or final, non-appealable
adjudication by wire transfer of immediately available funds by wire transfer of
immediately available funds to the Buyer Indemnitees.
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(b)  Any Losses payable to Buyer Indemnitee pursuant to this ARTICLE VII1
shall be satisfied solely from the Escrow Fund.

Section 8.06 Tax Treatment of Indemnification Payments. All indemnification
payments made under this Agreement shall be treated by the parties as an adjustment to the
Purchase Price for Tax purposes, unless otherwise required by Law.

Section 8.07 Effect of Investigation. The representations, warranties and covenants of
the Seller Indemnitors, and any Buyer Indemnitee’s right to indemnification with respect thereto,
shall not be affected or deemed. waived by reason of any investigation made by or on behalf of
the Buyer Indemnitee (including by any of its Representatives).

Section 8.08 Exclusive Remedies. Subject to Section 2.06 and Section 10.11, the
parties acknowledge and agree that their sole and exclusive remedy with respect to any and all
claims for any breach of any representation, warranty, covenant, agreement or obligation set
forth herein or otherwise relating to the subject matter of this Agreement, shall be pursuant to the
indemnification provisions set forth in this ARTICLE VIII (including, but not limited to, the
Escrow Fund being the sole source for satisfaction of such claims). In furtherance of the
foregoing, each party hereby waives, to the fullest extent permitted under Law, any and all
rights, claims and causes of action for any breach of any representation, warranty, covenant,
agreement or obligation set forth herein or otherwise relating to the subject matter of this
Agreement it may have against the other parties hereto and their Affiliates and each of their
respective Representatives arising under or based upon any Law, except pursuant to the
indemnification provisions set forth in this ARTICLE VIII. Nothing in this Scction 8.08 shall
limit any Person's right to seek and obtain any equitable relief to which any Person shall be
entitled. ' '

Section 8.09 Sovereign Immunity. Except for breach of contract claims by a Seller
Party against Buyer under this- Agrecement or any Ancillary Document, no provision of this
Agreement shall be deemed to constitute a waiver of the sovereign immunity of Buyer, which
immunity 1s hereby reserved to Buyer.

ARTICLE IX
TERMINATION

Section 9.01 Termination. This Agrecment may be terminated at any time prior to the
Closing:

(a) by the mutual written consent of Seller and Buyer;

(b) by Buyer by written notice to Seller if:

(1) Buyer is not then in material breach of any provision of this
Agreement and there has been a material breach, inaccuracy in or failure to
perform any representation, warranty, covenant or agreement made by Seller
pursuant to this Agreement that would give rise to the failure of any of the
conditions specified in ARTICLE VII and such breach, inaccuracy or failure has
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not been cured by Seller within ten (10) Business Days of Seller's receipt of
written notice of such breach from Buyer; or

(ii)  any of the conditions set forth in Section 7.01 shall not have been,
or if it becomes apparent that any of such conditions will not be, fulfilled by June
30, 2022, unless such failure shall be due to the failure of Buyer to perform or
comply with any of the covenants, agreements or conditions hereof to be
performed or complied with by it prior to the Closing; )

(c) by Seller by written notice to Buyer if:

- (i) Seller is not then in material breach of any provision of. this
Agreement and there has been a material breach, inaccuracy in or failure to
- perform any representation, warranty, covenant or agreement made by Buyer
pursuant to this Agreement that would give rise to the failure of any of the
conditions specified in ARTICLE VII and such breach, inaccuracy or failure has
not been cured by Buyer within ten (10) Business Days of Buyer's receipt of
written notice of such breach from Seller; or

(i)  any of the conditions: set forth in Section 7.02 shall not have been,
or if it becomes apparent that any of such conditions will not be, fulfilled by June
30, 2022, unless such failure shall be due to the failure of Buyer to perform or
comply with any of the covenants, agreements or conditions hereof to be
performed or complied with by it prior to the Closing; or '

(d) by Buyer or Seller in the event that (i) there shall be any Law that makes
consummation of the transactions contemplated by this Agreement illegal or otherwise
prohibited or (ii) any Governmental Authority shall have issued a Governmental Order
restraining or enjoining the transactions contemplated by this Agreement, and such
Governmental Order shall have become final and non-appealable.

Section 9.02 Effect of Termination. In the event of the termination of this Agreement
in accordance with this Article, this Agreement shall forthwith become void and there shall be no
liability on the part of any party hereto except:

(a) as set forth in this ARTICLE IX and Section 6.06 and ARTICLE X
hereof; and '

(b) that nothing herein shall relieve any party hereto from liability for any
willful breach of any provision hereof.

ARTICLE X
MISCELLANEOQOUS

Section 10.01 Expenses. Except as otherwise expressly provided herein, all costs and

expenses, including, without limitation, fees and disbursements of counsel, financial advisors
and accountants, incurred in connection with this Agreement and the transactions contemplated
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hereby shall be paid by the party incurring such costs and expenses, whether or not the Closing
shall have occurred.

Section 10.02 Notices. All notices, requests, consents, claims, demands, waivers and
other communications hereunder shall be in writing and shall be deemed to have been given (a)
when delivered by hand (with written confirmation of receipt); (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date
sent by e-mail of a PDF document (with confirmation of transmission) if sent during normal
business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient or (d) on the third day after the date mailed, by certified or registered mail, return
receipt requested, postage prepaid. Such communications must be sent to the respective parties at
~ the following addresses (or at such other address for a party as shall be specified in a notice
given in accordance with this Section 10.02):

If to Seller: ' 218 East Road
Hampstead, NH 03841
E-mail: pkubiak@hampsteadhospital.com
Attention: Phillip Kubiak, CEO

with copies to: ' Bums & Levinson LLP
125 High Street
Boston, MA 02110-1624
E-mail: amerken@burnslev.com
Attention; Andrew J. Merken, Esq.

and

Bums & Levinson LLP

125 High Street

Boston, MA 02110-1624
E-mail: bbixby@bumslev.com
Attention: Brian Bixby, Esq.

If to Buyer: 129 Pleasant Street
Concord, NH 03301-3857
E-mail: lori.a.shibinette@dhhs.nh.gov
Attention: Lori A. Shibinette, Commussioner of the
New Hampshire Department of Health and Human
Services

with a copy to: The New Hampshire Department of Justice
33 Capitol Street
Concord, NH 03301
E-mail: jill.a.perlow@doj.nh.gov
Attention: Jill A. Perlow, Esq.

And:
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Pierce Atwood LLP

One New Hampshire Avenue, Suite 350
Portsmouth, NH 03801

E-mail: jbaker@pierceatwood.com
Attention: James C. Baker, Esq.

Section 10.03 Interpretation. For purposes of this Agreement, (a) the words "include,”
"includes” and "including" shall be deemed to be followed by the words "without limitation"; (b)
the word "or" is not exclusive; and (c) the words "herein,” "hereof,” "hereby,” "hereto” and
“hereunder” refer to this Agreement as a whole. Unless the context otherwise requires, references
herein: (x) to Articles, Sections, Disclosure’ Schedules and Exhibits mean the Articles and
Sections of, and Disclosure Schedules and Exhibits attached to, this Agreement; (y) to an
agreement, instrument or other document means such agreement, instrument or other document
as amended, supplemented and modified from time to time to the extent permitted by the
provisions thereof and (z) to a statute means such statute as amended from time to time and
includes any successor legislation thereto and any regulations promulgated thereunder. This
Agreement shall be construed without regard to any presumption or rule requiring construction
or interpretation against the party drafting an instrument or causing any instrument to be drafted.
The Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an
integral part of, this Agreement to the same extent as if they were set forth verbatim herein,

Section 10.04 Headings. The headings in this Agreement are for reference only and shall
not affect the interpretation of this Agreement.

Section 10.05 Severability. If any term or provision of this Agreement is invalid, illegal
or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agrecement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely- as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

Section 10.06 Entire Agreement. This Agreement (including the Exhibits and
Disclosure Schedules hereto), the other agreements and instruments contemplated hereby, and
the Ancillary Documents constitute the sole and entire agreement of the parties to this
Agreement with respect to the subject matter contained herein and therein, and supersede all
prior and contemporaneous understandings and agreements, both written and oral, with respect to’
such subject matter. In the event of any inconsistency between the statements in the body of this
Agreement and those in the Ancillary Documents, the Exhibits and Disclosure Schedules (other
than an exception expressly set forth as such in the Disclosure Schedules), and those other
agreements, instruments and documents, the statements in the body of this Agreement will
control. - : :

Section 10.07 Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns. No
party may assign its rights or obligations hereunder without the prior written consent of the other
parties, which consent shall not be unreasonably withheld, conditioned or delayed; provided,
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however, that prior to the Closing Date, (a) Buyer may, without the prior written consent of
Seller, assign all or any portion of its rights, but not its obligations, under this Agreement to one
or more of its agencies or departments and (b) Trustee may, without the prior written consent of
Buyer, assign its rights and obligations under this Agreement to a Successor Trustee (it being
understood and agreed that a Successor Trustee is expected to replace the Trustee either between
the datc hereof and the Closing Date or sometime following the Closing Date). Except as
provided with respect to assignments by Trustee to a Successor Trustee, no assignment shall
relieve the assigning party of any of its obligations hereunder.

Section 10.08 No Third-party Beneficiaries. Except as provided in ARTICLE VIII, this
Agreement is for the sole benefit of the parties hereto and their respective heirs, successors and
permitted assigns and nothing herein, express or implied, is intended to or shali confer upon any
other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement.

"Section 10.09 Amendment and Modification; Waiver. This Agreement may only be
amended, modified or supplemented by an agreement in writing signed by the Buyer, the Seller
and the Owner; provided, that, any such amendment, modification nor supplement shall become
effective only upon the approval of the Attorney General and Governor and Executive Council of
the State of New Hampshire, unless no such approval is required under the circumstances
pursuant to applicable New Hampshire law, rule or policy. No waiver by any party of any of the
provisions hereof shall be effective unless explicitly set forth in writing and signed by the party
so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any
failure, breach or default not expressly identified by such written waiver, whether of a similar or
different character, and whether occurring before or after that waiver. No failure to exercise, or
delay in exercising, any right, remedy, power or privilege arising from this Agreement shall
operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

Section 10.10 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(a) This Agreement shall be govemned by and construed in accordance with
the internal laws of the State of New Hampshire without giving effect to any choice or
conflict of law provision or rule (whether of the State of New Hampshire or any other
jurisdiction).

(b)  ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF
OR BASED UPON THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY SHALL BE
INSTITUTED SOLELY IN THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA LOCATED IN MERRIMACK COUNTY, NEW HAMPSHIRE OR THE
COURTS OF THE STATE OF NEW HAMPSHIRE LOCATED IN MERRIMACK
COUNTY, AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR
PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER
DOCUMENT BY MAIL TO SUCH PARTY'S ADDRESS SET FORTH HEREIN

68



SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR
OTHER PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE
LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH
COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM
IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING.
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

() EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE
ANCILLARY DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR
RELATING TO THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO
THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO
ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B)
SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C)
SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY
HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
10.10(c).

Section 10.11 Specific Performance. The parties agree that irrcparable damage would
occur if any provision of this Agreement were not performed in accordance with the terms hereof
and that the parties shall be entitled to specific performance of the terms hereof, in addition to
any other remedy to which they are entitled at law or in equity.

Section 10.12 Counterparts. This Agrecement may be exccuted in counterparts, cach of
which shall be deemed an original, but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by e-mail or other means of
clectronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

Section 10.13 Referrals. In entering into this Agreement, the parties do not intend to
create any improper inducement for referrals of goods or services between the parties in violation
of any federal or state laws govemning such referrals, and nothing contained in this Agreement
shall be construed to require any 'such referral by either party to the other. No part of the -
Purchase Price is based on the value or volume of any referrals for the fumnishing of goods or
services for which any Governmental Program may reimburse either party in whole or in part.

Section 10.14 Access to Books and Records, For at least four (4) years after providing
goods or services pursuant to this Agreement, Seller shall make available, upon written request,
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to the Secretary of HHS, the Comptroller General, and their duly authorized representatives, this
Agreement and all other books, documents, and records necessary to verify the nature and extent
of the costs incurred by Buyer in purchasing goods or services under this Agreement. If Seller
carries out its duties under this Agreement through a subcontract with a related organization with
a value or cost of $10,000 or more in any twelve-month period, the subcontract also shall contain
a clausc permitting access by HHS, the Comptroller General, and their duly authorized
representatives to books, documents and records of the related organization as necessary to
verify the nature and extent of such costs.

Section 10.15 Attorney General, Governor and Executive Council Approval.
Notwithstanding any provision of this Agreement to the contrary, this Agreement and all
obligations of the parties hercunder, shall become effective only upon the approval of the
Attorney General and Governor and Executive Council of the State of New Hampshire as
evidenced by the appropriate signatures and/or stamps below.

[SIGNATURE PAGE FOLLOWS]
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DocuSign Envelope ID: 147E5816-94CA-4744-B4BF-BESCTE2ZAG0CE

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed as of the
date first written above by their respective officers thereunto duly authorized.

'BUYER:

The State of New Hampshire Department.of Health and Human Services

[ocuSigned by:
gyl o1 Shibineth
" 9525561!’1095.448:..
Name: Lori Shibinette
Title: Commissioner

Approval by the Attorney General of the State of New Hampshire:
DocuSigned by ‘
By: jg’ PU'LOUJ
Name: TR Perlow _
Title: Senior Assistant Attorney General
Date:  01/18/2022

Approval by the Governor and Exccutive Council of the State of New Hampshire:

G&C Item Number:
G&C Meeting Date:

’

[Signature Page to Asset Purchase Agreement]



DocuSign Envelope ID; C5FFECEB-4545-4110-9785-05EDIDESD2AF

SELLER:

Hampstead Qutlook, Inc. (d/b/a Hampstead Hospital)

DecuSignad by:
Plilly Fabiak

By: secuE

Name: Phillip Kubiak

Title: Chief Executive Officer

OWNERS:
The Henry D. Audesse Trust 1997 Article Third Trust fbo Nancy Achin Audesse

) DocuSigned by
P(u'(lif bubsiak
By: DINCARRARIEFALE

Name: Phillip Kubiak
Title: Trustee

The Henry D. Audesse Trust 1997 Article Fourth Trust fbo Sharon MacCord NON-EXEMPT |

DocuSigned by:
Ehi(hf' bubriak
By: DIOCABRARIFFA4E

Name: Phillip Kubiak
Title: Trustee
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DocuSign Envelope 1D; CS5FFBCEB-4545-4110-9785-05EDSDEGD2AF

The Henry D. Audesse Trust 1997 Article Fourth Trust tbo Susan Seitz NON-EXEMPT.

Plilly ubiak
By:

Name: Phillip Kubiak
Title: Trustee
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Exhibit A

Escrow Agreement

(See attached)



EXECUTION VERSION

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”) effective as of [ |, 2022 (the
. “Effective Date™), is by and among THE STATE OF NEW HAMPSHIRE, acting through certain
of its agencies or departments (*“Purchaser’), HAMPSTEAD OUTLOOK, INC., a New Hampshire
corporation (“Seller”™), Phillip J. Kubiak, as Trustee 6f The Henry D. Audesse Trust — 1997 Article
Third Trust fbo Nancy Achin Audesse, The Henry D. Audesse Trust — 1997 Article Fourth Trust
fbo Sharon MacCord NON-EXEMPT, and The Henry D. Audesse Trust — 1997 Article Fourth
Trust fbo Susan Seitz NON-EXEMPT (Phillip J. Kubiak in his role as trustee of said trusts, the
" “Trustee”) (said trusts, as amended, are collectively referred to herein as “Owner” and, together
with the Trustee and Seller are collectively referred to herein as, the “Seller Parties” and the Seller
Parties together with Purchaser are collectively referred to herein as, the “Transaction Parties™),
and U.S. BANK NATIONAL ASSOCIATION, a national banking association, as escrow agent
hereunder (“Escrow Agent”).

BACKGROUND:

A. Purchaser, Seller, Trustee and Owner have entered into an Asset Purchase Agreement
(the “Purchase Agreement™), dated as of January | ], 2022, pursuant to which Purchaser is
purchasing from Seller substantially all of the assets of Seller.

B. The Purchase Agreement provides that Purchaser shall deposit the Escrow Funds
(defined below) in a segregated escrow account to be held by Escrow Agent for the purpose of
certain adjustments and to cover ‘certain indemnification obligations that may become due to
Purchaser pursuant to the Purchase Agreement.

C. Escrow Agent has agreed to accept, hold, and disburse the funds deposited with it and
any earnings thereon in accordance with the terms of this Agreement.

D. Purchaser and Seller have appointed their respective Authorized Persons (as defined
below) to represent them for all purposes in connection with the funds to be deposited with Escrow
Agent and this Agreement.

E: Purchaser, Seller, Owner and Trustee acknowledge that (i} Escrow Agent is not a
party to and has no duties or obligations under the Purchase Agreement, (ii) all references in this
Agreement to the Purchase Agreement are solely for the convenience of Purchaser, Seller,
Owner and Trustee, and (iii) Escrow Agent shall have no implied rights or duties beyond the
express rights and duties set forth in this Agreement.

NOWTH EREF‘ORE, for good and valuable consideration, the receipt and éufﬁcicncy of
~ which are hereby acknowledged, the parties hereto, for themselves, their successors and assigns,
hereby agree as follows: - :

1. Definitions. The following terms shall have the following meanings when used
herein:



“Authorized Persons” means a Purchaser Authorized Person and a Seller Authorized Person. -

“Business Day"” means any day, other than a Saturday, Sunday or legal holiday, on which Escrow
Agent at its location identified in Section 15 is open to the public for general banking purposes.

“Escrow Funds” means the funds deposited with Escrow Agent pursuant to Section 3 of this
Agreement, together with any interest and other income thereon.

“Final Order” means a final and nonappealable order of a court of competent jurisdiction, which
order is delivered to Escrow Agent, accompanied by a written instruction from Purchaser or Seller
given to effectuate such order and confirming that such order is final, nonappealable and issued by
a court of competent jurisdiction. Escrow Agent shall be entitled to conclusively rely upon any
such confirmation and instruction and shall have no responsibility to review the order to which
such confirmation and instruction refers.

“Indemnified Party” has the meaning set forth in Section 11.

“Investment Income” means gains in the value of, or income received, on the Escrow Funds,
including, but not limited to, dividends or capital gains distributions paid on stocks, interest carned
on money market funds, interest earned on bonds, and royalties paid.

“Joint Written Direction” means a written direction executed by a Purchaser Authorized Person
and a Seller Authorized Person, substantially in the form of Attachment 1 hereto, delivered to
Escrow Agent in accordance with Section 15 herein and directing Escrow Agent to disburse all or
a portion of thc Escrow Funds or to take or refrain from taking any other action pursuant to this
Agreement. :

“Purchaser Authorized Person(s)”’ means the person(s) so designated on Schedule C hereto orany
other person designated in a writing signed by Purchaser and delivered to Escrow Agent and Seller
in accordance with the notice provisions of this Agreement, to act as its representative under this
Agreement.

“Seller Authorized Person(s)” means the person(s) so designated on Schedule C hereto or any
other person designated in a writing signed by Seller and delivered to Escrow Agent and Purchaser
in accordance with the notice provisions of this Agreement, to act as its representative under this
Agreement.

2. Appointment of and Acceptance by Escrow Agent. The Transaction Parties hereby
appoint Escrow Agent to serve as escrow agent hereunder. Escrow Agent hereby accepts such
appointment and, upon receipt by wire transfer of the Escrow Funds in accordance with Scction 3,
shall hold, invest and disburse the Escrow Funds in accordance with this Agreement.

3. Deposit of Escrow Funds. Simultaneously with the execution and delivery of this
Agreement, Purchaser will transfer the Escrow Funds in the amount of Five Million Dollars
($5,000,000), by wire transfer of immediately available funds, to an account designated by Escrow
Agent (the “Escrow Account™), as the exclusive source of funds for the payment of any amounts




which become payable in accordance with the Purchase Agreement. Escrow Funds will remain
uninvested except as provided in Section 7.

4, Disbursements of Escrow Funds.

(a) Escrow Agent shall disburse all or any portion of the Escrow Funds at any time and
from time to time, upon receipt of, and in accordance with, a Joint Written Direction substantially
in the form of Attachment | hereto and received by Escrow Agent as set forth in Section 15. Such
Joint Written Direction must contain complete payment instructions, including funds transfer
instructions or an address to which a check should be sent.

(b) Escrow Agent shall disburse all or any portion of the Escrow Funds at any time and
from time to time, upon receipt of, and in accordance with, a Final Order (which Final Order shall
also be delivered to the other Party), in accordance with such Final Order.

(9] The Transaction Parties agree that on each of the one (1) year anniversary, two (2)
year anniversary, three (3) year anniversary, four (4) year anniversary and five (5} year anniversary
of the Closing Date (as such term is defined in the Purchase Agreement), Purchaser and Seller
shall direct the Escrow Agent to disburse to Seller from the Escrow Funds, subject to the
limitations and procedures of Section 8.03 and Section 8.05 of the Purchase Agreement, an amount
equal to (i) Eight Hundred Thirty Three Thousand Three Hundred and Thirty Four dollars
($833,334), minus (it} the aggregate amount claimed as Losses subject to an indemnification
obligation of Selters pursuant to Section 8.02 of the Purchase Agreement in notifications delivered
in accordance with Section 8.04 of the Purchase Agreement and this Agreement. The Transaction
Partics agree that on the seventy-two (72) month anniversary of the Closing Date, Purchaser and
Seller shall direct the Escrow Agent to disburse to Seller from the Escrow Funds, subject to the
limitations and procedures of Section 8.03 and Section 8.05 of the Purchase Agreement, an amount
equal to (i) the then-remaining balance of the Escrow Funds minus (ii} the aggregate amount
claimed as Losses subject to an indemnification obligation of Seller pursuant to Section 8.02 of
the Purchase Agreement in notifications delivered in accordance with Section 8.04 of the Purchase
Agreement and this Agreement. To the cxtent that there should be a dispute as to the amount,
manner ot determination of any indemnity claim by Buyer Indemnitee (as such term is defined in
the Purchase Agreement), the Seller shall nevertheless promptly execute and deliver to the Escrow
Agent a Joint Written Direction instructing the Escrow Agent to disburse to Purchaser from the
Escrow Funds with respect to claims for Losses to the extent of the amount, if any, that is not in
dispute. All such payments shall be made by wire transfer of immediately available funds to the
accounts specified by the Seller at least two (2) Business Days prior to the date that Purchaser and
Seller are required pursuant to this Section 4(c) to direct the Escrow Agent to make a disbursement
of funds from the Escrow Funds.

(d) In addition, the Transaction Parties agree that (i) on an annual basis, on each
anniversary of the Closing Date if so directed by the Seller in its sole discretion; or (ii) at other
times as mutually agreed by Purchaser and Seller (Purchaser’s approval not to be unreasonably
withheld or delayed), Purchaser and Seller shall direct the Escrow Agent to disburse to Seller from
the Escrow Funds the Investment Income; provided, that the amount of Investment Income
distributions shall be determined by the Seller in its sole discretion.



(e) Prior to any disbursement, Escrow Agent must reccive reasonable identifying
information regarding the recipient so that Escrow Agent is able to comply with its regulatory
obligations and reasonable business practices, including without limitation a completed United
States Internal Revenue Service (“IRS”) Form W-9 or Form W-§, as applicable, to the extent not
previously provided by the recipient. All disbursements of Escrow Funds will be subject to the
fees and claims of Escrow Agent and the Indemnified Parties pursuant to Section il and
Section 12.

_ H Purchaser and Seller may each deliver written notice to Escrow Agent in
accordance with Section 15 changing their respective funds transfer instructions, which notice will
be effective only upon receipt by Escrow Agent and after Escrow Agent has had reasonable time
to act upon such notice.

5. Suspension of Performance; Disbursement into Court. If, at any time, (a) a dispute
exists with respect to any obligation of Escrow Agent under this Agreement, (b) Escrow Agent is
unable to determine, to Escrow Agent’s sole satisfaction, Escrow Agent’s proper actions with
respect to its obligations hereunder, or (c) the Authorized Persons have not, within 10 days of
receipt of a notice of resignation, appointed a successor escrow agent to act under this Agreement,
then Escrow Agent may, in its sole discretion, take either or both of the following actions:

(i) suspend the performance of any of its obligations (including without
limitation any disbursement obligations) under this Agreement until such dispute or
uncertainty is resolved to the sole satisfaction of Escrow Agent or until a successor escrow
agent is appointed. :

(i) - petition (by means of an interpleader action or any other appropriate
method) any court of competent jurisdiction, in any venue convenient to Escrow Agent,
for instructions with respect to such dispute or uncertainty and, to the extent required or
permitted by law, pay into such court, for holding and disposition by such court, all Escrow
Funds, after deduction and payment to Escrow Agent of all fees and expenses (including
court costs and reasonable attorneys’ fees) payable to, incurred by, or expected to be
incurred by Escrow Agent in connection with the performance of its duties and the exercise
of its rights hercunder. :

Escrow Agent will have no liability to any Transaction Party for any such suspension of
performance or disbursement into court, specifically including any liability or claimed liability
that may arise due to any delay in any other action required or requested of Escrow Agent.

6. Confidentiality. Unless otherwise required by applicable Law (as defined in
the Purchase Agreement) (based upon the reasonable advice of counsel), none of the Transaction
Parties shall make any public announcements in respect of this Agreement or the transactions
contemplated hereby (including, but not limited to, the timing and amounts of any Investment
Income or distributions of Escrow Funds or Investment Income) or othernwise communicate with
any news media without the prior written consent of the other Transaction Parties (which consent
shall not be unreasonably withheld, conditioned or delayed), and the Transaction Parties shall



cooperate as to the timing and contents of any such announcement. Notwithstanding the foregoing,
the Transaction Parties acknowledge and agree that the Purchaser has sought the Attorney
General’s, Governor's and Executive Council’s approval of this Agreement. [f any Transaction
Party reasonably determines that certain personnel, proprietary, commercial or financial
information contained in this Agreement or any schedule, exhibit or other document related thereto
should remain confidential, the Transaction Parties will negotiate in good faith to redact the
applicable information or otherwise maintain its confidentiality.

7. Investment of Funds. Based upon Purchaser’s and Seller’s prior review of investment
alternatives, in the absence of further specific written direction to the contrary at any time that an
investment decision must be made, Escrow Agent is directed to invest and reinvest the Escrow
Funds in the investment identified in Schedule A. If applicable, Purchaser and Seller acknowledge
receipt from Escrow Agent of a current copy of the prospectus for the investment identified in
Schedule A. Purchaser and Seller may deliver to Escrow Agent a Joint Written Direction changing
the investment of the Escrow Funds, upon which direction Escrow Agent may conclusively rely
without inquiry or investigation; provided, however, that Purchaser and Seller warrant that no
investment or reinvestment direction will be given except in the following: (a) direct obligations
of the United States of America or obligations the principal of and the interest on which are
unconditionally guaranteed by the United States of America; (b) direct obligations of the State of
New Hampshire; (c) direct obligations of corporations which have a rating of at least “BBB” by
S&P or “BAA” by Moody’s (d) U.S. dollar denominated deposit accounts and certificates of
deposit issued by any bank, bank and trust company, or national banking association (including
Escrow Agent and its affiliates), which are either (i) insured by the Federal Deposit Insurance
Corporation (“FDIC”) up to FDIC limits, or (ii) with domestic commercial banks which have a
rating on their short-term certificates of deposit on the date of purchase of at least “A-1" by S&P
or “P-1" by Moody’s (ratings on holding companies are not considered as the rating of the bank);
or {c) money market funds, including funds managed by Escrow Agent or any of its affiliates;
provided further, however, that Escrow Agent will not be directed to invest in investments that
Escrow Agent determines are not consistent with Escrow Agent’s policies or practices. The
Transaction Parties rccognize and agree that Escrow Agent will not provide supervision;
recommendations or advice relating to either the investment of Escrow Funds or the purchase or
disposition of any investment and the Escrow Agent will not have any liability for any loss in an
investment made pursuant to the terms of this Agreement. Escrow Agent has no responsibility
whatsoever to determine the market or other value of any investment and makes no representation
or warranty as to the accuracy of any such valuations. To the extent applicable regulations grant
rights to receive brokerage confirmations for certain security transactions, the Transaction Parties
waive receipt of such confirmations. During the term of this Agreement, Escrow Agent shall
provide Purchaser and Seller with written monthly statements containing the beginning balance of
the Escrow Funds, as well as all principal and income transactions for the statement period.

All investments will be made in the name of Escrow Agent. Escrow Agent may, without
notice to Purchaser and Scller, sell or liquidate any of the foregoing investments at any time solely
for any disbursement of Escrow Funds permitted or required hereunder and will not be liable for
any loss, cost or penalty resulting from any sale or liquidation of any such investment. All
Investment Incomie will become part of the Escrow Funds and investment losses will be charged
against the Escrow Funds. With respect to any Escrow Funds or investment instruction received
by Escrow Agent after 11:00 a.m., U.S. Central Time, Escrow Agent will not be required to invest



applicable funds until the next Business Day. Receipt of the Escrow Funds and each and any
investment and reinvestment of the Escrow Funds will be confirmed by Escrow Agent by a written
account statement. Failure to inform Escrow Agent in writing of any error or omission in any such
account statement within ninety (90) days after receipt will conclusively be deemed confirmation
and approval by Purchaser and Seller of such account statement.

8. Tax Reporting. (a) Escrow Agent has no responsibility for the tax consequences
of this Agreement and the Transaction Parties shall consult with independent counsel concerning
any and all tax matters. The Transaction Parties jointly and severally agree to (i) assume all
obligations imposed now or hereafter by any applicable tax law or regulation with respect to
payments or performance under this Agreement and (ii) request and direct the Escrow Agent in
writing with respect to withholding and other taxes, assessments or other governmental charges,
and advise the Escrow Agent in writing with respect to any certifications and governmental
reporting that may be required under any applicable laws or regulations. Notwithstanding the
foregoing, the Transaction Parties agree that for tax reporting purposes all Investment Income, if
any, attributable to the Escrow Funds or to any other amount held in escrow by Escrow Agent
pursuant to this Agreement shall be allocable to Seller until the distribution of the Escrow Funds
(or such portion thereof). For each twelve-month period (or portion thereof) ending December 31
(each, a “Calendar Year™) (or portion thereof) the Escrow Account is in existence, the Escrow
Agent shall distribute to Seller an amount (a “Tax Distribution”) equal to the cash tax actually
payable by Seller on the Investment Income earned as reported by the Escrow Agent for such
Calendar Year (or portion thercof). The amount of cash tax actually payable by the Seller shall be
determined in good faith by the Seller and a calculation of such amount (the “Tax Distribution
Calculation™) shall be provided by Seller to Purchaser for Purchaser’s review and approval, which
approval shall not be unreasonably withheld, delayed or conditioned. Upon Purchaser’s approval
of the Tax Distribution Calculation, Purchaser and Seller agree to execute and deliver a Joint -
Written Direction instructing the Escrow Agent to pay such amount to Seller. Except as otherwise
agrced by Escrow Agent in writing, Escrow Agent has no tax reporting or withholding obligation
except to the Internal Revenue Service with respect to Form 1099-B reporting on payments of
gross proceeds under Internal Revenue Code Section 6045 and Form 1099 and Form 1042-S
reporting with respect to investment income eamed on the Escrow Funds, if any. Escrow Agent
shall have no responsibility for Form 1099-MISC reporting with respect to disbursements that
Escrow Agent makes in an administrative or ministerial function to vendors or other service
providers and shall have no tax reporting or withholding dutics with respect to the Foreign
Investment in Real Property Tax Act (FIRPTA).

(b)  To the extent that U.S. federal imputed interest regulations apply, Purchaser and
Seller shall so inform the Escrow Agent, provide the Escrow Agent with all imputed interest
calculations and direct the Escrow Agent to disburse imputed interest amounts as Purchaser and
Seller deem appropriate. The Escrow Agent will rely solely on such provided calculations and
information and will have no responsibility for the accuracy or completeness of any such
calculations or information. Purchaser and Seller shall provide Escrow Agent a properly completed
IRS Form W-9 or Form W-8, as applicable, for each payee. If requested tax documentation is not
so provided, Escrow Agent is authorized to withhold taxes as required by the United States Internal
Revenue Code and related regulations.



9. Resignation or Removal of Escrow Agent. Escrow Agent may resign and be
discharged from the performance of its duties hereunder at any time by giving ten (10) days’ prior
written notice to the Transaction Parties specifying a date when such resignation will take effect
and, after. the date of such resignation notice, notwithstanding any other provision of this
Agreement, Escrow Agent’s sole obligation will be to hold the Escrow Funds pending appointment
of a successor Escrow Agent. Similarly, Escrow Agent may be removed at any time by Purchaser
and Seller giving at least thirty (30) days’ prior written notice to Escrow Agent specifying the date
when such removal will take effect. 1f Purchaser and Seller fail to jointly appoint a successor
Escrow Agent prior to the effective date of such resignation or removal, Escrow Agent may
petition a court of competent jurisdiction to appoint a successor escrow agent, and all costs and
expenses related to such petition shall be paid jointly and severally by Purchaser, on the one hand,
and Seller Parties, on the other hand. The retiring Escrow Agent shall transmit all records
pertaining to the Escrow Funds and shall pay all Escrow Funds to the successor Escrow Agent,
after making copies of such records as the retiring Escrow Agent deems advisable and after
deduction and payment to the retiring Escrow Agent of all fees and expenses (including court costs
and attorneys’ fees) payable to, incurred by, or expected to be incurred by the retiring Escrow
Agent in connection with the performance of its duties and the exercise of its rights hereunder.
After any retiring Escrow Agent’s resignation or removal, the provisions of this Agreement will
inure to its benefit as to any actions taken or omitted to be taken by it while it was Escrow Agent
under this Agreement.

10. Dutics and Liability of Escrow Agent.

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth
herein and no duties will be 1mpl|cd Escrow Agent has no fiduciary or discretionary dutics of any
kind. Escrow Agent’s permissive nghts will not be construed as duties. Escrow Agent has no
liability under and no duty to inquire as to the provisions of any document other than this
Agreement, including without limitation any other agreement between any or all of the partics
hereto or any other persons even though reference thereto may be made herein and whether or not
a copy of such document has been provided to Escrow Agent. Escrow Agent’s sole responsibility
is to hold the Escrow Funds in accordance with Escrow Agent’s customary practices and
disbursement thereof in accordance with the terms of this Agreement. Escrow Agent shall not be
responsible for or have any duty to make any calculations under this Agreement, or to determine
when any calculation required under the provisions of this Agreement should be made, how it
should be made or what it should be, or to confirm or verify any such calculation. Escrow Agent
will not be charged with knowledge or notice of any fact or circumstance not specifically set forth
herein. This Agreement will terminate upon the distribution of all the Escrow Funds pursuant to
any applicable provision of this Agreement, and Escrow Agent will thereafter have no further
obligation or liability whatsoever with respect to this Agreement or the Escrow Funds.

(b)  Escrow Agent will not be liable for any action taken or omitted by it in good faith
except to the extent that a court of competent jurisdiction determines, which determination is not
subject to appeal, that Escrow Agent’s gross negligence or willful misconduct in connection with
its material breach of this Agreement was the sole cause of any loss to Purchaser or Seller. Escrow
Agent may retain and act hereunder through agents, but shall be responsible for any act or omission
by any agent retained by Escrow Agent.



(c) Escrow Agent may conclusively rely upon any notice, instruction, request or other
instrument, not only as to its due execution, validity and effectiveness, but also as to the truth and
accuracy of any information contained therein, which Escrow Agent believes to be genuine and to
have been signed or presented by the person purporting to sign it and shall have no responsibility
or duty to make inquiry as to or to determine the truth, accuracy or validity thereof (or any signature
appearing thereon). Escrow Agent will not be liable for (i) acting in accordance with or
conclusively relying upon any instruction, notice, demand, certificate or document believed in
good faith by Escrow Agent to have been created by or on behalf of Purchaser or Seller, (ii)
incidental, indirect, special, consequential or punitive damages or penalties of any kind (including,
but not limited to lost profits), even if Escrow Agent has been advised of the likelihood of such
damages or penalty and regardless of the form of action or (iii) any amount greater than the value
of the Escrow Funds as valued upon deposit with Escrow Agent.

(d) Escrow Agent will not be responsible for delays or failures in performance resulting
from acts of God, strikes, lockouts, riots, acts of war or terror, epidemics, governmental
regulations, fire, communication line failures, computer viruses, attacks or intrusions, power
failures, earthquakes or any other circumstance beyond its control. Escrow Agent will not be
obligated to take any legal action in connection with the Escrow Funds, this Agreement or the
Purchase Agreement or to appear in, prosecute or defend any such legal action or to take any other
action that in Escrow Agent’s sole judgment may expose it to potential expense or liability. The
Transaction Parties are aware that under applicable statc law, property which is' presumed
abandoned may under certain circumstances escheat to the applicable state. Escrow Agent will
have no liability to any Transaction Party, their respective heirs, legal representatives, successors
and assigns, or any other party, should any or all of the Escrow Funds eschcat by operation of law,
through no fault of Escrow Agent.

(e) Escrow Agent may consult, at the joint cost of Purchaser, on the one hand, and
Seller Parties, on the other hand, legal counsel selected by it in the event of any dispute or question
as to the construction of any of the provisions hereof or of any other agreement or of its duties
hereunder, or relating to any dispute involving this Agreement, and will incur no liability and must
be fully indemnified from any liability whatsoever in acting in good faith in accordance with the
advice of such counsel. The Transaction Parties agree to perform or procure the performance of
all further acts and things, and execute and deliver such further documents, as may be required by
law or as Escrow Agent may reasonably request in connection with its duties hereunder. When
any action is provided for herein to be done on or by a specified date that falls on a day other than
a Business Day, such action may be performed on the following Business Day.

(f) If any portion of the Escrow Funds is at any time attached, gamished or levied upon,
or otherwise subject to any writ, order, decree or process of any court, or in case disbursement of
Escrow Funds is stayed or enjoined by any court order, Escrow Agent is authorized, in its sole
discretion, to respond as it deems appropriate or to comply with all writs, orders, decrees or process
so entered or issued, including but not limited to those which it is advised by legal counsel of its
own choosing is binding upon it, whether with or without jurisdiction; and if Escrow Agent relies
upon or complies with any such writ, order, decree or process, it will not be liable to any of the
parties hereto or to any other person or entity by reason of such compliance even if such order is



reversed, modified, annulled, set aside or vacated.

(g) Escrow Agent and any stockholder, director, officer or employee of Escrow Agent
may buy, sell and deal in any of the securities of any other party hereto and contract and lend
money to any other party hereto in arms-length transactions and otherwise act as fully and freely
as though it were not Escrow Agent under this Agreement. Nothing herein will preclude Escrow
Agent from acting in any other reasonable business capacity for any other party hereto or for any
other person or entity.

(h) In the event instructions, including funds transfer instructions, address change or
change in contact information are given to Escrow Agent (other than in writing at the time of
execution of this Agreement), whether in writing, including by electronic transmission or
otherwise, Escrow Agent is authorized, but not required, to seek confirmation of such instructions
by telephone call-back to any person designated by the instructing party on Schedule C hereto, and
Escrow Agent may rely upon the confirmation of anyone purporting to be the person so designated.
The persons and telephone numbers for call-backs may be changed only in writing actually
received and acknowledged by Escrow Agent and will be effective only after Escrow Agent has'a
reasonable opportunity to act on such changes. If Escrow Agent is unable to contact any of the
designated authorized persons identified in Schedule C, Escrow Agent is hereby authorized but
will be under no duty to seek confirmation of such instructions by telephone call-back to any one
or more of Purchaser’s or Seller’s executive-officers (“Executive Officers”), as the case may be,
which will include the titles of Chief Executive Officer, President and Vice President, as Escrow
Agent may select. Such Executive Officer must deliver to Escrow Agent a fully executed
incumbency certificate, and Escrow Agent may rely upon the confirmation of anyone purporting
to be any such officer. Purchaser and Seller agree that Escrow Agent may at its option record any
telephone calls made pursuant to this Section. Escrow Agent, in effecting any funds transfer, may
rely solely upon any account numbers or similar identifying numbers provided by Purchaser or
Scller to identify (i) the beneficiary, (ii) the beneficiary’s bank, or (iii) an intermediary bank, cven
when its use may result in a transfer of funds to a person other than the intended beneficiary or to
a bank other than the intended beneficiary’s bank or intermediary bank. The Transaction Parties
acknowledge that these optional security procedures are commercially reasonable.

11.  Indemnification of Escrow Agent. Purchaser (solely to the extent authorized by
law), on the one hand, and Scller Parties, on the other hand, jointly and severally, shall indemnify
and hold harmless Escrow Agent and each director, officer, employee and affiliate of Escrow
Agent (each, an “Indemnified Party”) upon demand against any and all claims, actions and
procecdings (whether asserted or commenced by Purchaser, Trustee, Owner, Seller or any other
person or entity and whether or not valid), losses, damages, liabilities, penalties, costs and expenses
of any kind or nature (including without limitation reasonable attorneys’ fees, costs and expenses)
(collectively, “Losses™) arising from this Agreement or Escrow Agent’s actions hereunder, cxcept
to the extent such Losses are finally determined by a court of competent jurisdiction, which
determination is not subject to appeal, to have resulted from the gross negligence or willful
misconduct of such Indemnified Party. Purchaser (solely to the extent authorized by law), on the
one hand, and Seller Parties, on the other hand, further agree, jointly and severally, to indemnify
each Indemnified Party for all costs, including without limitation reasonable attorneys’ fees,
incurred by such Indemnified Party in connection with the enforcement of Purchaser’s, Trustee’s




and Seller’s obligations to Escrow Agent under this Agreement; provided, however, (i)
Indemnified Parties will use their commercially reasonable best efforts to mitigate the Losses for
which they are entitled to indemnification pursuant to this Section 11, and (b) an Indemnified
Party’s right to indemnification pursuant to this Section 11 shall be reduced to the extent that such
Indemnified Party actually receives the proceeds of any insurance policy on account of the relevant
Losses for which indemnification has been or may be sought. Each Indemnified Party shall, in its
sole discretion, have the right to select and employ separate counsel with respect to any action or
claim brought or asserted against it, and the reasonable fees of such counsel shall be paid upon
demand by the Purchaser, on the one hand, and Seller Parties, on the other hand, jointly and
severally. The obligations of the Transaction Parties under this Section shall survive any
termination of this Agreement and the resignation or removal of Escrow Agent. -

12, Compensation of Escrow Agent.

(a) Fees and Expenses. The Purchaser, on the one hand, and Seller Parties, on the other
hand Transaction Parties jointly and severally agree to compensate Escrow Agent upon demand
for its services hereunder in accordance with Schedule B attached hereto. The obligations of the
Transaction Parties under this Section shall survive any termination of this Agreement and the
resignation or removal of Escrow Agent. ‘

(b).  Disbursements from Escrow Funds to Pay Escrow Agent. - Escrow Agent is
authorized to, and may disburse to itself from the Escrow Funds, from time to time, the amount of
any compensation and reimbursement of expenses due and payable hereunder (including any
amount to which Escrow Agent or any other Indemnified Party is entitled to recover
indemnification hercunder oncc a Loss is agreed to by the Seller or finally adjudicated to be
payable). Escrow Agent shall notify Purchaser and Seller of any such disbursement from the
Escrow Funds to itself or any other Indemnified Party and shall furnish Purchaser and Seller copies
of related invoices and other statements. (

(c) Security and Offset. The Transaction Parties hereby grant to Escrow Agent and the
other Indemnified Parties a first priority security intercst in, lien upon and right of sale and offset
against the Escrow Funds with respect to any compensation or reimbursement due any of them
hereunder (including any claim for indemnification hercunder). If for any reason the Escrow
Funds arc insufficient to cover such compensation and reimbursement, Purchaser, on the one hand,
and Seller Parties, on the other hand, jointly and severally, shall promptly pay such amounts upon
receipt of an itemized invoice.

(d) Allocation.  Without limiting the joint and several nature of the Transaction
Parties’ obligations to compensate, reimburse and indemnify the Escrow Agent and other
Indemnified Parties under this Agreement, the Transaction Partics agree, solely as between
themselves, that all amounts owing with respect to such obligations under this Agreement shall be
paid 50% by Purchaser and 50% by Seller Parties. - .

13.  Representations and Warranties of the Transaction Parties. Each of the Transaction
Parties respectively makes the following representations and warranties to Escrow Agent:
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(a) it has full power and authority to execute and deliver this Agreement and to perform
its obligations hereunder; and this Agreement has been duly approved by all necessary action and
constitutes its valid and binding agreement enforceable in accordance with its terms.

(b) each of the applicable persons designated on Schedule C attached hereto has been
duly appointed to act as its authorized representative hereunder and individually has full power
and authority on its behalf to execute and deliver any instruction or direction, to amend, modify or
waive any provision of this Agreement and to take any and all other actions as its authorized
representative under this Agreement and no change in designation of such authorized
representatives will be effective until written notice of such change is delivered to each other party
to this Agreement pursuant to Section 15 and Escrow Agent has had reasonable time to act upon
1t.

(c) the execution, delivery and performance of this Agreement by Escrow Agent does
not and will not violate any applicable law or regulation applicable to any Transaction Party, as
~ applicable, and no printed or other material in any language, including any prospectus, notice,
report, and promotional material that mentions “U.S. Bank” or any of its affiliates by name or the
rights, powers, or duties of Escrow Agent under this Agreement will be issued by any other parties
hereto, or on such party’s behalf, without the prior written consent of the other parties.

(d) it will not claim any immunity from jurisdiction of any court, suit or legal process,
whether from service of notice, injunction, attachment, execution or enforcement of any judgment
or otherwise.

(e) there is no security interest in the Escrow Funds or any part thereof and no financing
statement under the Uniform Commercial Code is on file in any jurisdiction claiming a security
interest in or descrnbing (whether specifically or generally) the Escrow Funds or any part thereof.

14.  Representations and Warranties of Escrow Agent. Escrow Agent makes the
following representations and warranties to each of the Purchaser and Seller: it has full power and
authority to execute and deliver this Agreement and to perform its obligations hereunder; and this
Agreement has been duly approved by all necessary action and constitutes its valid and binding
agreement enforceable in accordance with its terms.

15.  Identifying Information: To help the government fight the funding of terrorism and
money laundering activities, federal law requires all financial institutions to obtain, verify and
record information that identifies each person who opens an account. For a non-individual person
such as a business entity, a charity, a trust or other legal entity, Escrow Agent requires
documentation to verify its formation and existence as a legal entity. Escrow Agent may require
financial statements, licenses or identification and authorization documents from individuals
claiming authority to represent the entity or other relevant documentation. Purchaser and Seller
agree to provide all information reasonably requested by Escrow Agent in connection with any
legislation or regulation to which Escrow Agent is subject, in a timely manner. Escrow Agent's
appointment and acceptance of its duties under this Agreement is contingent upon verification of
all regulatory requirements applicable to Purchaser, Seller and any of their permitted assigns,
including successful completion of a final background check. These conditions include, without
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limitation, requirements under the USA PATRIOT Act, the USA FREEDOM Act, the Bank
Secrecy Act, and the U.S. Department of the Treasury Office of Foreign Assets Control. If these
conditions are not met, Escrow Agent may at its option promptly terminate this Agreement in
whole or in part and refuse any otherwise permitted assignment by Purchaser or Seller, without
any liability or incurring any additional costs.

16. Notices.  All notices, approvals, consents, requests and other communications
hereunder (each, a “Notice™) must be in writing, in English, and may only be delivered (a) by
personal delivery, or (b) by national overnight courier service, or {c) by certified or registered mail,
return receipt requested, or (d) by email. Notice will be effective upon receipt except for notice
via email, which will be effective only when the recipient, by return email or notice delivered by
other method provided for in this Section 15, acknowledges having received that email (with an
automatically generated receipt or similar notice not constituting an acknowledgement of an email
receipt for purposes of this Section). Notices may only be sent to the applicable party or parties at
the address specified below:

If to Purchaser or any Purchaser Authorized Person, at:

129 Pleasant Strect
Concord, NH 03301-3857

E-mail: lori.a.shibinette@dhhs.nh.gov

Attention: Lori A. Shibinette, Commissioner of the
New Hampshire Department of Health and Human
Services

with a copy to: The New Hampshire Department of Justice
’ 33 Capitol Street
Concord, NH 03301
E-mail: jill.a.perlow@doj.nh.gov
Atutention: Jill A. Perlow, Esq.

and to: ‘
Pierce Atwood LLP

One New Hampshire Avenue, Suite 350
Portsmouth, NH 03801

E-mail: jbaker@pierceatwood.com
Attention: James C. Baker, Esq.

If to Seller or any Seller Authorized Person, at:

218 East Road

Hampstead, NH 03841

E-mail: pkubiak@hampsteadhospital.com
Attention: Phillip Kubiak, CEO

12



with a copy to: Burns & Levinson LLP
125 High Street.
Boston, MA 02110-1624
E-mail: amerken@burnslev.com
Attention: Andrew J. Merken, Esq.

and to:
Bumns & Levinson LLP
125 High Street
Boston, MA 02110-1624
E-mail: bbixby@burnslev.com
Attention: Brian Bixby, Esq.

If to Escrow Agent, at:

U.S. Bank National Association, as Escrow Agent
Attn: Global Corporate Trust Services

One Federal Street, 3 Floor

Boston, MA 02110

Attention: Laura Cawley

Ref: State of NH — Hampstead escrow

Telephone: 617-603-6452

Email: Laura.cawley(@usbank.com

and to: U.S. Bank National Association
Attn: Trust Finance Management
60 Livingston Ave
St. Paul, MN 55107
Ref: State of NH — Hampstead escrow
Telephone: 651-466-6094
‘E-mail: TFMCorporateEscrowShared(@usbank.com

or to such other address as each party may designate for itself by like notice and unless otherwise
provided herein will be deemed to have been given on the date received. Escrow Agent shall not
have any duty to confirm that the person sending any Notice by electronic transmission {(including
by e-mail, web portal or other electronic methods) is, in fact, a person authorized to do so.
Electronic signatures believed by Escrow Agent to comply with the ESIGN Act of 2000 or other
applicable law (including electronic images of handwritten signatures and digital signatures
provided by DocuSign, Orbit, Adobe Sign or any other digital signature provider acceptable to
Escrow Agent) shall be deemed original signatures for all purposes. Notwithstanding the
foregoing, Escrow Agent may in any instance and in its sole discretion reasonably require that an
original document bearing a manual signature be delivered to Escrow Agent in lieu of, or in
addition to, any such electronic Notice. Transaction Parties agree to assume all risks arising out of
the use of electronic signatures and electronic methods to submit instructions and directions to

13



Escrow Agent, including without limitation the risk of Escrow Agent acting on unauthorized
instructions, and the risk of interception and misuse by third parties.

17.  .Amendment and Assignment. None of the terms or conditions of this Agreement
may be changed, waived, modified, terminated or varied in any manner whatsoever unless in
writing duly signed by each party to this Agreement. No course of conduct will constitute a waiver
of any of the terms and conditions of this' Agreement, unless such waiver is specified in writing,
and then only to the extent so specified. No party may assign this Agreement or any of its rights
or obligations hercunder without the written consent of the other parties (such consent not to be
unreasonably withheld or delayed), provided that if Escrow Agent consolidates, merges or
converts into, or transfers all or substantially all of its corporate trust business (including the
escrow contemplated by this Agreement) to another entity, the successor or transferee entity
without any further act will be the successor Escrow Agent.

18.  Governing Law, Jurisdiction and Venue. This Agreement must be construed and
interpreted in accordance with the internal taws of the State of New Hampshire without giving
effect to the conflict of laws principles thereof that would require the application of any other laws.
Each of the parties hereto irrevocably (a) consents to the exclusive jurisdiction and venue of the
state and federal courts in the State of New Hampshire in connection with any matter arising out
of this Agreement, (b) waives any objection to such jurisdiction or venue (c) agrees not to -
commence any legal proceedings related hereto except in such courts (d) consents to and agrees to
accept service of process to vest personal jurisdiction over it in any such courts made as set forth
in Section 15 and (e} waives any right to trial by jury in any action in connection with this
Agreement.

19.  Entire Agreement, No Third-Pal"tx' Beneficiaries. This Agreement constitutes the
entire agreement between the signatory parties hereto relating to the holding, investment and

disbursement of Escrow Funds (other than the Purchase Agreement, to which the Purchaser and
Seller Parties, but not the Escrow Agent, are parties) and sets forth in their entirety the obligations
and duties of Escrow Agent with respect to Escrow Funds. This Agreement and any Joint Written
Direction may be executed in two (2) or more counterparts, which when so cxecuted will constitute
one and the same agreement or direction. To the extent any provision of this Agreement is
prohibited by or invalid under applicable law, such provision will be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Agreement. The Section headings have been inserted for convenience
only and will be given no substantive meaning or significance whatsoever in construing the terms
and conditions of this Agrecment. Nothing in this Agreement, express or implied, is intended to or
will confer upon any person other than the signatory parties hereto and the Indemnified Parties any
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

[signature page follows]
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The parties hereto have caused this Agreement to be executed effective as of the date first above
written,

PURCHASER:

The State of New Hampshire Department of Health
and Human Services

By:
Name: Lor Shibinette
Title: Commissioner

SELLER:

' Hampstead Outlook, Inc. (d/b/a Hampstead
Hospital) ‘

By:
Name: Phillip Kubiak
Title: Chief Executive Officer

OWNERS:

The Henry D. Audesse Trust 1997 Article Third
Trust fbo Nancy Achin Audesse

By:
Name: Phillip Kubiak
Title: Trustec

The Henry D. Audesse Trust 1997 Article Fourth
Trust fbo Sharon MacCord NON-EXEMPT

By:
Name: Phillip Kubiak
Title:  Trustee

[Signature Page to Escrow Agreement)



The Henry D. Audesse Trust 1997 Article Fourth
Trust fbo Susan Seitz NON-EXEMPT

By:
Name: Phillip Kubiak
Title; Trustee

TRUSTEE:

Phillip Kubiak

U.S. BANK NATIONAL ASSOCIATION
as Escrow Agent

By:
Name: Laura Cawley’
Title: Vice President

[Signature Page to Escrow Agreement]



SCHEDULE A

U.S. BANK NATIONAL ASSOCIATION
Investment Authorization Form

U.S. BANK MONEY MARKET DEPOSIT ACCOUNT

Description and Terms

The U.S. Bank Money Market Deposit Account is a U.S. Bank National Association (“U.S.
Bank”) interest-bearing money market deposit account designed to meet the needs of U.S. Bank’s
Corporate Trust Scrvices Escrow Group and other corporate trust customers of U.S. Bank.
Selection of this investment includes authorization to place funds on deposit and invest with U.S.
Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365
or 366). This method applies a daily periodic rate to the principal balance in the account each day.
Interest is accrued daily and credited monthly to the account. Intcrest rates are determined at U.S.
Bank’s discretion, and may be tiered by customer deposit amount.

The owner of the account is U.S. Bank as agent for its corporate trust customers. U.S.
Bank’s Corporate Trust Services Escrow Group performs all account deposits and withdrawalis.
Deposit accounts are FDIC insured per depositor, as determined under FDIC Regulations, up to
applicable FDIC limits.

U.S. BANK IS NOT REQUIRED TO REGISTER AS A MUNICIPAL ADVISOR WITH
THE SECURITIES AND EXCHANGE COMMISSION FOR PURPOSES OF COMPLYING
WITH THE DODD-FRANK WALL STREET REFORM & CONSUMER PROTECTION ACT.
INVESTMENT ADVICE, IF NEEDED, SHOULD BE OBTAINED FROM YOUR FINANCIAL
ADVISOR. '

Automatic Authorization

In the absence of specific written direction to the contrary to the extent and as authorized
in the applicable escrow agreement, U.S. Bank is hereby directed to invest and reinvest proceeds
and other available moneys in the U.S. Bank Moncy Market Deposit Account. The customer(s)
confirm that the U.S. Bank Money Market Deposit Account is a permitted investment under the
operative documents and this authorization is the permanent direction for investment of the
moncys until notified in writing of permissible alternate instructions.



SCHEDULE B

Schedule of Fees for Services as Escrow Agent

Initial Escrow Acceptance Fee: $500

A one-time charge covering review of Escrow Agent agreement, establishment of escrow account,
client due diligence (KYC) and liaison with parties to the governing documents and attorneys.
Payable at closing.

Escrow Agent One Time Administration Fee: $2,500
Covers normal ongoing duties of the Escrow Agent as described in the governing documents.
Payable at closing.

External Legal Fees: At cost (if any)

U.S. Bank does not anticipate engaging external counsel. However, we reserve the right to engage
external counsel should material events arise and, subject to the limitations of Section 10(e) of the
Agreement, their fees are passed along at cost.

Out-of-Pocket Expenses: At cost (if any)

The Escrow Agent does not anticipate incurring any out-of-pocket expenses in connection with
the closing. If applicable, then reimbursement of expenses associated with the performance of our
duties, including but not limited to: travel expenses, courier services etc., will be billed at cost.

Extraordinary Administration Services:

Extraordinary Administration Services (“EAS") are duties, responsibilities or activities not
expected to be provided by the Escrow Agent at the outset of the transaction, not routine or
customary, and/or not incurred in the ordinary course of business and may require analysis or
interpretation. Billing for fees and expenses related to EAS is appropriate in instances where
particular inquiries, events or developments are unexpected, even if the possibility of such
circumstances could have been identified at the inception of the transaction, or as changes in law,
procedures, or the cost of doing business demand. At our option, EAS may be charged on an hourly
(time expended multiplied by current hourly rate), flat or special fee basis at such rates or in such
amounts in cffect at the time of such services, which may be modified by us in our sole and
reasonable discretion from time to time. In addition, all fees and expenses incurred by the Escrow
Agent, in connection with the Escrow Agent’s EAS and ordinary administration services and
including without limitation the fecs and expenses of legal counsel, financial advisors and other
. professionals, charges for wire transfers, checks, internal transfers and securities transactions,
travel expenses, communication costs, postage (including express mail and overnight delivery
charges), copying charges and the like will be payable, at cost, to the Escrow Agent. EAS fees are
due and payable in addition to annual or ordinary administration fees.

General:

Each Transaction Party’s obligation to pay under this Fec Schedule shall govern the matters
described herein and shall not be superseded or modified by the Purchase Agreement and survive
any termination of the transaction or the Purchase Agreement and the resignation or removal of
Escrow Agent. This Fee Schedule shall be construed and interpreted in accordance with the laws



of the State of New Hampshire without giving effect to the conflict of laws principles thereof. The
Transaction Parties agree to the sole and exclusive jurisdiction of the state and federal courts of
the State of New Hampshire over any proceeding relating to or arising regarding the matters
described herein. Payment of fees constitutes acceptance of the terms and conditions described
herein.

Account approval is subject to review and qualification, including documentation to the Escrow
Agent’s satisfaction. Absent written instructions from the Purchaser and the Seller to sweep or
otherwise invest, all sums in this account will remain uninvested and no accrued interest or other
compensation will be credited to the account.

To help the government fight the funding of terrorism and money laundering activities, Federal
law requires all financial institutions to obtain, verify and record information that identifics cach
person who opens an account. For a non-individual person such as a business entity, a charity a
Trust or other legal entity the Escrow Agent will ask for documentation to verify its formation and
existence as a legal entity. The Escrow Agent may also reasonably ask to see financial statements,
licenses, identification and authorization documents from individuals claiming authority to

represent the entity or other relevant documentation.
. oA



SCHEDULE C

Each of the following person(s) is a Purchaser Authorized Person authorized to cxecute
.documents and direct. Escrow Agent.as to all .matters, including fund transfers, address changes
and contact information changes, on Purchaser’s behalf (only one authorized person required):

Name Specimen signature Telephone No.

Name Specimen signature ~ Telephone No.

If only one person is identified above, the following person is authorized for call-back
confirmations:

Name . Telephone Number

Each of the following person(s) is a Seller Parties’ Authorized Person authorized to
exccute documents and direct Escrow Agent as to all matters, including fund transfers, address
changes and contact information changes, on each Seller Party’s behalf (only one authorized
person required):

Phillip Kubiak

Name Specimen signature Telephone No.

Name Specimen signature Telephone No.

If only one person is identified above, the following person is authorized for call-back
confirmations:

Name Telephone Number



ATTACHMENT 1
FORM OF JOINT WRITTEN DIRECTION
["I"o .be cdmple-ted on closing]
U.S. Bank National Association, as Escrow Agent

ATTN: Global Corporate Trust Services
Address:

RE: ESCROW AGREEMENT made and entered into as of [____], 2022 by and among The State
of New Hampshire, acting through certain of its agencies or departments (“Purchaser”),
Hampstead Outlook, Inc., a New Hampshire corporation (“Seller”), Phillip J. Kubiak, as Trustee
of The Henry D. Audesse Trust — 1997 Article Third Trust fbo Nancy Achin Audesse, The Henry
D. Audesse Trust — 1997 Article Fourth Trust fbo Sharon MacCord NON-EXEMPT; and The
Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Susan Seitz NON-EXEMPT (Phillip J.
Kubiak in his role as trustee of said trusts, the “Trustee’) (said trusts, as amended, are collectively
referred to herein as, “Owner” and, together with the Trustee and Seller are collectively referred
to herein as, the “Seller Parties” and the Seller Parties together with Purchaser are collectively
referred to herein as, the “Transaction Parties™), and U.S. Bank National Association, in its
capacity as escrow agent (the “Escrow Agent”).

Pursuant to Section 4 of the above-referenced Escrow Agreement, Purchaser and Seller hereby
instruct Escrow Agent to disburse the amount of [$ ] from the Escrow Account to
[Purchaser}[Seller], as provided below: '

Purchaser Seller

Bank Name: Bank Name:
Bank Address: . Bank Address:
ABA No.: ABA No.
Account Name: Account Name;
Account No.: Account No.:

The State of New Hampshire Department of Health and Human Services

By:
Name: Lori Shibinette
Title: Commissioncr

Hampstead Outlook, Inc. (d/b/a Hampstead Hospital)

By:
Name: Phillip Kubiak
Title;: Chief Executive Officer

4885-6257-7162.1
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DISCLOSURE SCHEDULES
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AND
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AND
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These Disclosure Schedules (these “Schedules™) are made and given pursuant to that certain Asset
Purchase Agreement (the "Agreement"), dated as of January 18, 2022, entered into between
Hampstead Outlook, Inc., a New Hampshire corporation ("Seller"), Phillip J. Kubiak, as Trustee
of The Henry D. Audesse Trust — 1997 Article Third Trust fbo Nancy Achin Audesse, Phiilip J.
Kubiak as Trustee of The Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Sharon
MacCord NON-EXEMPT, and Phillip J. Kubiak as Trustee of The Henry D. Audesse Trust— 1997
Article Fourth Trust fbo Susan Seitz NON-EXEMPT (Phillip J. Kubiak in his role as trustee of
said trusts shall be referred to herein as, the “Trustee”) (said trusts, as amended, shall be
collectively referred to herein as, the “Owner” or the “Owners”) (the Trustee, the Owners and the
Seller shall be collectively referred to herein as, the “Seller Parties”), and The State of New
Hampshire, acting through certain of its agencies or departments ("Buyer™).

The information disclosed in the Schedules is intended to qualify the corresponding
representations and warranties contained in the Agreement in accordance with the terms and
conditions herein. The inclusion of any specific item in the Schedules shall not be deemed to
constitute an acknowledgement that such item is material or, unless the Agreement specifically
pravides otherwise, outside the ordinary course of business. Any matter §¥¥gm disclosed on one
of the Schedules shall be deemed to be dlscloseﬁeach other Sche \f:‘ o the extent that it is

reasonably apparent on its face that it is applicabl uch other 8 he headings contained
in the Schedules are for convenience of refere and shal deemed to modify or affect
the information contained in the Schedul otamend e the express representations

and warranties set forth in the Agreem ched es d hereto or referred to herein are
hereby incorporated in and made apﬁﬂe Agreem set forth in full therein.
< \\:



Section 4.01
Organization and Qualification of Seller

Seller was incorporated in the state of New Hampshire.



(a) None. |
(b) None.

()

Section 4.03
No Conflicts; Consents

Lease Agreement, dated as of August 21, 2020, by and between Pitney Bowes and
Hampstead Outlook, Inc.

Master Agreement, dated as of March 6, 2013, by and between Omnicell, Inc. and
Hampstead Hospital and the accompanying Pricing Supplement — Support Services
Renewal, dated August 8, 2021.

Agreement, dated as of May 13, 2011, by and between Celerity Solutions Group,
LLC and Hampstead Hospital.

Order Form, dated as of August 26, 2021, by and between ABILITY Network Inc.
and Hampstead Hospital.

ValueOptions Facility Agreement, by and between Hampstead Outlook, Inc dba
Hampstead Hospital and ValueOptions, Inc, and all r Q@Q amendments, and
related Provider Network Agreemgnt dated July 1, 20

Inpatient/Alternate Care Facility ement, datetea eplember 12, 2019, by
and between HMC Hcalth nc. and tead Qutlook, Inc. (dba
Hampstead Haospital).

MaineCare Provider A t, date nuary 1, 2012, by and between
Maine's Departme and Hu 1ces and Hampslead Qutlook, Inc.
Health Care Se ement, da ofJune 22,2020, by and between Health

New England, \%1 ampstead Outlook, Inc.

General Proy#erhreem ted) as of January 28, 2019, by and between the
Depa t Wermont He%ccess and Hampstead Hospital.

Agre% Childrem avioral Health Acute Care Treatment, dated as of July
31,201 7Rby and begwe E State of New Hampshire and Hampstead Outlook Inc.
dba Hampste pia¥

Behavioral He Provider Agreement, dated as of October 14, 2020, by and
between Maine CGbmmunity Health Options and Hampstead Outlook, Inc. dba
Hampstead Hospital. '

Facility Participation Agreement, dated as of March 1, 2018, by and between
Massachusetts Behavioral Health Partnership and Hampstead Hospatal.

. Participating Hospital Agreement, dated as of February 22, 2008, by and between

Integrated Health Plan, Inc. and Hampstead Outlook Inc. dba Hampstead Hospital.
Participating Provider Agreement, dated as of February 6, 2020, by and between
Granite State Health Plan, Inc. and Hampstead Outlook, Inc. dba Hampstead
Hospital, as amended by that certain Amendment dated as of December 1, 2020.



W,

aa.

Network Facility Agreement, dated as of December 21, 2014, by and between E4
Health, inc. and Hampstead Outlook, Inc. dba Hampstead Hospital and all addenda
entered into in connection therewith,

Participating Hospital Agreement, dated as of February 1, 2012, by and benween
Coventry Health Care National Network, Inc. and Hampstead Hospital, as amended
by that certain Amendment dated as of February 1, 2012, further amended by that
certain Amendment dated as of August 1; 2013,

Agreement, dated as of November 10, 1997, by and between HealthCare Value
Management, Inc. and Hampstead Hospital, as amended by that certain Contract
Amendment dated as of May 22, 2000, further amended by that certain Contract
Amendment dated as of October 24, 2000, further amended by that certain
Amendment dated as of April 18, 2005, further amended by that certain
Amendment dated as of June 1, 2007.

Hospital Services Agreement, dated as of June 29, 2005, by and between PlanVista
Solutions, Inc. and Hampstead Outlook, Inc. dba Hampstead Hospital.

Facility Agreement, dated as of November 1, 2019, by and between Hampstead
Qutlook, Inc. (dba Hampstead Hospital) and ComPsych @Qrptgation.

Agreement, dated as of April 9, 2002, by and b W prehensive Benefits
Administrator, Inc. and Hampste%;pltal \n

Facility Agreement, dated as ber | j{ d between Anthem Health

Plans of New Hampshlre ampstea al, as amended by that certain
Amendment dated as of, er l

Facility Services A ate ary I, 2019, by and between Aetna
Health Managerﬁ‘e and Hamp Hospital.

Ameritealt itas New e, Inc. and Hampstead Hospital.
Servi fient, oPQctober 25, 2017, by and between Neuro-Rehab
Assoctyfes, Inc. d/bfa ast Rehabilitation Hospital Network and Hampstead

Hospital. P

Facility Trangfe g%‘e ent, dated as of January 1, 2017, by and between HCA
Health Services(Qf New Hampshire, Inc. and Hampstead Hospital.

Agreement for Ambulance Services, dated as of May 1, 2009, by and between
Trinity E.M.S,, Inc. and Hampstead Hospital.

Food Services Management Agreement, dated as of August 21, 2002, by and
between Hampstead Qutlook, Inc, and Summit Dining Services, Inc., as amended
by that certain Amendment dated September 9, 2003, further amended by that
certain Amendment dated September 9, 2004, further amended by that certain
Amendment dated November 30, 2006, fturther amended by that certain
Amendment dated January 30, 2006, further amended by that certain Amendment
dated November 30, 2007, further amended by that certain Amendment dated April
22, 2009, further amended by that certain Amendment dated February 28, 2010,
further amended by that certain Amendment dated February 28, 2011, further

Hospital Servi greement gled as of March 1, 2020, by and between



bb.

cC.

dd.

€c.

ff.

£8-

hh.

mimn.

nn.

00.
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amended by that certain Amendment dated May 9, 2011, further amended by that
certain Amendment dated February 28, 2012, further amended by that certain
Amendment dated February 135, 2013, further amended by that certain Amendment
dated February 18, 2014, further amended by that certain Amendment dated March
17,2015, further amended by that certain Amendment dated April 26, 2016, further
amended by that certain Amendment dated March. 2017, further amended by that
certain Amendment dated March 5, 2018, further amended by that certain
Amendment dated May |, 2019, further amended by that certain Amendment dated
February 10, 2020 (the “Summit Agreement™).
Medical Transportation Services Agreement, dated as of August 1, 2005, by and
between American Medical Response Company and Hampstead Hospital.
Ambulance Services Agreement, dated as of September 1, 2020, by and between
Hampstead Hospital and Brewster Ambulance Service. '
Agreement to Provide Hospital Services, dated as of January 1, 2000, by and
between Hampstead Hospital and Exeter Hospital. .
Housekeeping and Laundry Service Agreement, dated as of June 29 2017, by and
between Healthcare Services Group, Inc. and Hampstea
Interpreting Services Agreementgdated as of J yne 18 by and berween
Systematech Technical Managem@ntervices, lnc ﬁ$ mpstead Hospital.

P dated as of April 30, 2003,

by and between Hampsteag@itSpjtal and Pat absfnc.

Mobile X-Ray and EK@ Serwf ted as of July 27, 2006, by and
between Hampstead Jnspis iagnostic Services No. 1, Inc.

i. Rental Agreeme M dafegr 020, by and between Crystal Hills Spring
Water Co. and ' {
Electrici ofNovcmber 14, 2019, by and between First
Poin
Blue Grf , @I ty Agreement by and between Anthem Health Plans
of New FR ' a% amended by that certain Amendment dated January 1,
2019.

. Services Agreehignt, dated October 25,2017, by and between Hampstead Hospital

and Northeast Rehabilitation Hospital.

License Schedule, dated August 3, 2021, by and between Hampstead
Hospital and Sophos Limited.

Agreement for Laboratory Services, dated as of December 17, 1994, by and
between Path Lab, Inc. and Hampstead Outlook, Inc. d/b/fa Hampstead Hospital,
as amended by that certain Amendment dated January |, 1997,

Microsoft Online Subscription Agreement, by and between Hampstead Hospital
and Microsoft Corporation.

Property Insurance Policy No. 36025663 (Chubb Group of Insurance Companies)
Workers Compensation and Employers® Liability Insurance Policy No.
4067372808 (Crum & Forster Indemnity Company)



rr. Veterans Choice Program Provider Agreement, by and between the Department of
Veteran Affairs and Hampstead Hospital.

ss. Participating Provider Agreement, dated as of November 22, 1997, by and between
Managed Health Network, Inc. and Hampstead Hospital, as amended by that certain
Twelfth Amendment dated March 1, 2015, further amended by that certain
Thirteenth Amendment dated as of July 1, 2017.

tt. Provider Enrollment Agreement, dated as of January 25, 2018, by and between the
State of Connecticut Department of Social Services and Hampstead Hospital.

uu. Invoice, dated as of November 18, 2021, by and between Hampstead Hospital and
ABILITY Network Inc.

vv. Commercial Security Agreement, dated as of September 19, 2013, by and
between Hampstead Qutlook, Inc. DBA Hampstead and People’s United Bank,
which is to be paid off and released prior to Closing.

ww, Service Agreement, by and between Consolidated Communications and
Hampstead Hospital.

xx. Master Agreement, executed October 4, 2021, by and between Abbott Rapid Dx
North America, LLC and Hampstead Hospital Inc.

yy. Invoice, dated as of December 30, 2020, by and bctw eworks
Technologies, Inc. and Hampstca ospital.
zz. invoice, dated as ochbruary by and b %ﬁa oyoteworks
Technologies, Inc. and H ospltal
aaa. Statement of W s of Oc 019, by and between
Coyoteworks Technolo es nc. an € d Hospital.
(d) None.

Required approva!s/no%'zcs with Go aent Authorities:

1. Approval of the Attorncy ratednd Governor and Executive Council of the State of New

Hampshire is required to consigmate the transaction.

2. Notice must be provided to the Joint Commission.

3. Medicare Change of Ownership and Medicaid Enrollment.



Section 4.06
Absence of Certain Changes, Events and Conditions

a. None.
b. None.
c. None.
d. Seller has begun to conduct more of its billing online.
€.
. Master Agreement, executed October 4, 2021, by and between Abbott Rapid Dx
North America, LL.C and Hampstead Hospital Inc.
2. Invoice, dated as of February |5, 2021, by and between Coyoteworks
Technologies, Inc. and Hampstead Hospital.
f. None.
g. None,
h. None.
i. None.
j.  None.
k. None. * 0
. None. 6 \
m. None. @ %
n. None. x
: O

The following individuals l@@n increas&pensation in excess of $10,000:
B0 W

None.

Seller has reinstituted the Senior Counselor position.
None.

None.

None.
u. None.

[= S R

-~ v oS



Section 4.07(a

Material Contracts

Master Agreement, dated as of March 6, 2013, by and between Omnicell, Inc. and
Hampstead Hospital.

. Agreement, dated as of May 13, 2011, by and between Celerity Solutions Group,
LLC and Hampstead Hospital.

Service Agreement, dated as of July 1, 2019, by and between Waste Management
of New Hampshire, Inc. and Hampstead Hospital.

. ValueOptions Facility Agreement, by and between Hampstead Outlook, Inc dba
Hampstead Hospital and ValueOptions, Inc, and all related amendments.
Inpatient/Alternate Care Facility Agreement, dated as of September 12, 2019, by
and between HMC HealthWorks, Inc. and Hampstead Outlook, Inc. (dba
Hampstead Hospital).

Veterans Choice Program Provider Agreement, by and between the Department of
Veteran Affairs and Hampstead Hospital.

. MaineCare Provider Agreement, dated as of January |,
Maine's Department of Health and Human Services angsflarg
. Health Care Services Agreement, gatgd as of June 2 '@t) b

2012, by and between
pstead Outlook, Inc.
y and between Health

New England, Inc. and Hamp ROt ook, Inc
General Provider Agree d as of Ja 20l9 by and between the
Department of Vermont ccss an slead Hospital.
Amendment to Agreem en Be ) Ith Strategies, LLC and Hampstead
Hospital, dated as 0 er I 3

. Amendment to alth Scrwces ider Agreement, dated as of August 26,
2020, by and b bn Tuft ciated Health Maintenance Organization, Inc,,
Total Hcalt . Inc. an d Hospital.
Heal Agr e ted as of January 1, 2019, by and between
Ham utlook ampstead Hospital and Tufis Associated Health
Mamten wce Orgar za

. Amendment eemcnt between Tufts Health Public Plans, Inc. and

Hampstead O k, Inc. dba Hampstead Hospital, dated as of July 1, 2021.

. New Hampshire Ritle XIX Program Provider Participation Agreement, dated as of
September 20, 2013, by and between the State of New Hampshire and Hampstead
Qutlook, Inc,

Participating Provider Agreement, dated as of November 22, 1997, by and between
Managed Health Network, Inc. and Hampstead Hospital, as amended by that certain
Twelfth Amendment dated March |, 2015, further amended by that cenain
Thirteenth Amendment dated as of July t, 2017.

. Attachment A to the Agreement, dated as of July 1, 2018, by and between Modern
Assistance Programs, Inc. and Hampstead Qutlook, Inc. dba Hampstead Hospital.

Behavioral Health Provider Agreement, dated as of October 14, 2020, by and
between Maine Community Health Options and Hampstead Outlook, inc. dba
Hampstead Hospital.



ad.

bb.

cc.

dd.

€e.

ft.

Facility Participation Agreement, dated as of March I, 2018, by and between
Massachusetts Behavioral Health Partnership and Hampstead Hospital.
Memorandum of Agreement, dated as of August 22, 2014, by and between Livanta
LLC and Hampstead Outlook, inc. dba Hampstead Hospital.

Amendment Number Seven to the Participation Agreement by and between
Mainehealth Accountable Care Organization and Hampstead Outlook, Inc. dba
Hampstead Hospital, dated as of June 15, 2020.

Participating Hospital Agreement, dated as of February 22, 2008, by and between
Integrated Health Plan, [nc. and Hampstead Outlook Inc. dba Hampstead Hospital.
Participating Provider Agreement, dated as of February 6, 2020, by and between
Granite State Health Plan, Inc. and Hampstead Outlook, Inc. dba Hampstead
Hospital, as amended by that certain Amendment dated as of September 1, 2019,
further amended by that certain Amendment dated as of December 1, 2020.
Network Facility Agreement, dated as of December 21, 2014, by and between E4
Health, Inc. and Hampstead Outlook, Inc. dba Hampstead Hospital.

Participating Hospital Agreement, dated as of February 1, 2012, by and between
Coventry Health Care National Network, Inc. and Hampstead Hospital, as amended
by that certain Amendment dated as of February 1, 2012 er amended by that
certain Amendment dated as of Aygust 1, 2013,

Agreement, by and between Heal re Value Mga nt, Inc. and Hampstead

Hospital, as amended by that ontract ment dated as of May 22,
2000, further amended by th @in Contrac ment dated as of October 24,
2000, further amended dgertain A ent dated as of April 18, 2005,

further amended by that{Certg i Amen dfted as of June 1, 2007,
Affordable Health % cepts Kgspial Contract, dated as of July 1, 1992, by
r Car

and between Ajlg ¢ Health oncepts and Hampstead Hospital as

amended by tha in Amg:n nt dated as of July 15, 1992, further amended by
that certain iment date ugust [, 1994, further amended by that certain
Ame teatfd as fF 1,2000

Hosp €rvices Agr ated as of June 29, 2005, by and between PlanVista
SolutionSy Inc. and ‘i' ad Outlook, Inc. dba Hampstead Hospital.

Facility Agregfien), d as of November 1, 2019, by and between Hampstead
Outlook, Inc. g Hampstead Hospital) and ComPsych Corporation.

Agreement, datevas of April 9, 2002, by and between Comprehensive Benefits
Administrator, Inc. and Hampstead Hospital.

Facility Agreement, dated as of December 1, 2019, by and between Anthem Health
Plans of New Hampshire, Inc. and Hampstead Hospital, as amended by that certain
Amendment dated as ot December §, 2019.

Facility Services Agreement, dated as of February 1, 2019, by and between Aetna
Health Management, LLC and Hampstead Hospital.

Hospital Services Agreement, dated as of March I, 2020, by and between
AmeriHealth Caritas New Hampshire, [nc. and Hampstead Hospital.

ga. Services Agreement, dated as of October 25, 2017, by and between Neuro-Rehab

Associates, Inc. d/b/a Northeast Rehabilitation Hospital Network and Hampstead
Hospital.



hh. The Summit Agreement.

ii. Medical Transportation Services Agreement, dated as of August 1, 2005, by and
between American Medical Response Company and Hampstead Hospital.

jj- Housekeeping and Laundry Service Agreement, dated as of June 29, 2017, by and
between Healthcare Services Group, Inc. and Hampstead Hospital.

kk. Interpreting Services Agreement, dated as of June 13, 2018, by and between
Systematech Techrical Management Services, Inc. and Hampstead Hospital.

Il. Electricity Sales Agreement, dated as of November 14, 2019, by and between First
Point Power, LLC and Hampstead Hospital.

mm. Value Lease Agreement, dated as of June 23, 2020, by and between U.S.
Bank Equipment Finance and Hampstead Outlook, Inc.

nn. Substance Use Disorder Facility Incentive Program Participation Attachment to the
Anthem Facility Agreement, dated as of October 1, 201 8.

00. Agreement, dated as of March 26, 1987, by and between Access Sports Medicine
& Orthopedics and Hampstead Hospital.

pp. Agreement, dated as of February 12, 2016, by and between Access Sports Medicine
& Orthopedics and Hampstead Hospital.

qq. Agreement, dated as of February 9, 2021 by and be emGarrett Bomba and
Hampstead Hospital.

rr. Agreement, dated as of April 1. 13, by and*etiyee)) CHAD at Wentworth
Douglass Hospital and Hamp ital. ‘Q\

ss. Agreement, dated as of ct 997 etween Maurice Cohen and

* Hampstead Hospital.

tt. Agreement, dated as and between ConvenientMD and
Hampstead Hosna
ebruary 1,

uu. Agreement, dates by and between Endodontic Specialists

and Hampstead
vV, Agreement fdated as of 2000, by and between Exeter Hospital and

Ham ital apd ed Agreement to Provide Hospital Services, dated
as of , 2000 %ben\wen Exeter Hospital and Hampstead Hospital.
ww, reement da of September 5, 2001, by and between Exeter Hospital
and Hampste

xx. Agreement, datgd’as ofJune 21, 2008, by and between Gwendolyn Gladstone and
Hampstead Hospital.

yy. Agreement, dated as of April 28, 2003, by and between James Holland and
Hampstead Hospital.

zz. Agreement, dated as of June |5, 2015, by and between International Medical
Interpreters of the North Shore, Inc. and Hampstead Hospital.

aaa. Agreement, dated as of April 25, 1995, by and between PathLabs, Inc. and
Hampstead Hospital.

bbb. Agreement, dated as of February 3, 1997, by and between PathlLabs, Inc.
and Hampstead Hospital.

cec. Agreement for Laboratory Services, dated as of December 17, 1994, by and

between Path Lab, Inc. and Hampstead Outlook, Inc. d/b/a Hampstead Hospital, as
amended by that certain Amendment dated January 1, 1997,



ddd. MedAssets Letter of Commitment, dated as of November 1, 2005, by and
between Laboratory Corporation of America Holdings and Hampstead Hospital.

eee. Amendment to the Result Delivery System and Restricted Use Agreement,
dated as of March 9, 2006, by and between Laboratory Corporation of America
Holdings and Hampstead Hospital.

fff. Agreement, dated as of November 7, 2011, by and between Northeast Deaf and
Hard of Hearing Services, Inc. and Hampstead Hospital.

geg. Communications Access & Interpreter/CART Referral Services
Agreement, dated as of December 23, 2020, by and between Northeast Deaf and
Hard of Hearing Services, Inc. and Hampstead Hospital.

hhh. Agreement, dated as of November 20, 2007, by and between Parkland
Medical Center and Hampstead Hospital.

iii. Agreement, dated as of October 23, 2001, by and between Parkland Medical Center
and Hampstead Hospital.

jij- Agreement, dated as of May 17, 1991, by and between Parkland Medical Center
and Hampstead Hospital.

kkk. Agreement, dated as of August 6, 1999, by and between Jeffrey D. Rind and
Hampstead Hospital.

lll. Agreement, dated as of January 24, 2000, by and nut Roalsvig and
Hampstead Hospital.

i

mmni. Regulatory Standards '-.; ent, date \( anuary 28, 2003, by and
between Summit Dining d Hamps pital.

nnn. Agreement, dateK ovemb 1987, by and between Urology
Associates of Essex Noith and ospital.

000. Property In ohc 5663 Chubb Group of Insurance

Companies)
ppp. Commc ener% ility Insurance Policy No. 002NHO00012784
(ProSelect | Com

qqq. e |ab11ty u nce Policy No. 002NH00012784 (ProSelect
Insur pany)

rrr, Retroacthve Profes ) nsurance Policy No. G02NH00012784 (ProSelect
Insurance Cory

sss.Sexual MiscOhg ct Reimbursement Insurance Policy No. 002NH00012784
(ProSelect lnsura e Company)

itt. Workers Compensation and Employers’ Liability Insurance Policy WNo.
4067372808 (Crum & Forsier Indemnity Company) ‘

uuu. Microsoft Online Subscription Agreement, by and between Hampstead
Hospital and Microsoft Corporation.
VvV, Invoice, dated as of November 18, 2021, by and between Hampstead

Hospital and ABILITY Network Inc.
WWW, Order Form, dated as of August 26, 2021, by and between ABILITY
Network Inc. and Hampstead Hospital.



XXX. Commercial Security Agreement, dated as of September 19, 2013, by and
between Hampstead Outlook, Inc. DBA Hampstead and People’s United Bank,
which is to be paid off and released prior to Closing.

Yyy. Promissory Note, dated as of September 19, 2013, by and between
Hampstead Qutlook, Inc. DBA Hampstead and People’s United Bank.
Z7Z. Irrevocable Letter of Credit, dated as of September 19, 2013, by and

. between People’s United Bank, Hampstead Outlook d/b/a Hampstead Hospital
and United States Fire Insurance Company, as amended by that certain
Amendment dated as of September 11, 2015, further amended by that certain
Amendment dated as of August 6, 2019.

aaaa, Service Agreement, by and between Consolidated Communications and
Hampstead Hospital. '

bbbb. Rental Agreement, dated as of January 8, 2020, by and between Crystal
Hills Spring Water Co.-and Hampstead Hospital.

ccec. Sales Order, dated as of June 23, 2020, by and between Conway
Technology Group, LLC and Hampstead Hospital.

dddd. Maintenance Agreement, dated as of June 23, 20
Conway Technology Group, LLCe

eeee. Agreement re: Children’s(

as of July 31, 2017, by and b La¥

Outlook Inc. dba Hampstehad %tal.
fftt. Invoice, dated a e,éﬁn,w:mbe:r 0, y and between Coyoteworks

Technologies, Inc. a &stead Hospjta: .

gges. Invoice, tig f Februa 021, by and between Coyoteworks
) ampslead Hospital.

Care Treatment, dated
ampshire and Hampstead

hbhh.  Staigff B

taf Work, 8 E@ofOctobcr 2, 2019, by and between
Coyo S¢ethnologies x;:nd Hampstead Hospital. :
iiii. Mast ent, by een Abbott Rapid Dx North America, LLC and

Hampst Hospita%
Seller has paid the vendors @in xhibit 4.07(a)(1) in excess of $25,000. Seller only has the

written contracts listed above with such vendors,

a. Master Agreement, dated as of March 6, 2013, by and between Omnicell, Inc. and
Hampstead Hospital.

b. Agreement, dated as of May 13, 2011, by and between Celerity Solutions Group,
LLC and Hampstead Hospital.

c. Service Agreement, dated as of July 1, 2019, by and between Waste Management
of New Hampshire, inc. and Hampstead Hospital.

d. Agreement, dated as of Octlober 1, 2016, by and between Onsite Drug Testing of
New England, LLC and Hampstead Hospital.



.

Order Form, dated as of August 26, 2021, by and between ABILITY Network Inc.
and Hampstead Hospital.

System Access and Services Agreement, dated as of June |, 2009, by and betwcen
American Data Network, LLC and Hampstead Hospital.

ValueOptions Facility Agreement, by and between Hampstead Outlook, Inc dba
Hampstead Hospital and ValueOptions, Inc, and all related amendments.
Inpatient/Alternate Care Facility Agreement, dated as of September 12, 2019, by
and between HMC HealthWorks, Inc. and Hampstead Outlook, Inc. (dba
Hampstead Hospital).

MaineCare Provider Agreement, dated as of January 1, 2012, by and between
Maine's Department of Health and Human Services and Hampstead Outlook, Inc.
Tenth Amendment to the Facility Participation Agreement, by and between United
Behavioral Health, Inc. and Hampstead Outlook, Inc. dba Hampstead Hospital
dated as of February 9, 2015.

Amendment to United Behavioral Health Provider Participation Agreement for VA
Community Care Program, by and between United Behavioral Health and
Hampstead Hospital.

Agreement re: Children’s Behavioral Health Acute Care T, ent, dated as of July
31,2017, by and between the Stateof New Hampshlre pstead Outlook Inc.
dba Hampstead Hospital.

. Behavioral Health Provnder t, dated %f\ ctober 14, 2020, by and
between Maine Commu Optlon mpstead Outlock, Inc. dba
Hampstead Hospital.

Facility Participation t dat arch 1, 2018, by and between
Massachusetts Beh ealth hi and Hampstead Hospital.

ita reement, date s of February 22, 2008, by and between
Integrated Healtf Pigw, Inc. .gn FRmpstead Outlook Inc. dba Hampstead Hospital.
Partlclpaun vider Ag erx ated as of February 6, 2020, by and between
Gran I;: EI! ealth Pl and Hampstead Outlook, Inc. dba Hampstead
Hospi mended certazin Amendment dated as of September 1, 2019,
further amended by ha ain Amendment dated as of December 1, 2020.

Network Fac%% ent, dated as of December 21, 2014, by and between E4

Participating Ho

Health, Inc. andgflampstead Qutlook, Inc. dba Hampstead Hospital.

Agreement, by and between HealthCare Value Management, Inc. and Hampstead
Hospital, as amended by that certain Contract Amendment dated as of May 22,
2000, further amended by that certain Contract Amendment dated as of October 24,
2000, further amended by that certain Amendment dated as of April 18, 2005,
further amended by that certain Amendment dated as of June 1, 2007.

Hospital Services Agreement, dated as of June 29, 20035, by and between PlanVista
Solutions, inc. and Hampsiead Outlook, Inc. dba Hampstead Hospital.

Facility Agreement, dated as of November 1, 2019, by and between Hampstead
Qutlook, Inc. (dba Hampstead Hospital) and ComPsych Corporation.

Facility Agreement, dated as of December 1, 2019, by and between Anthem Health
Plans of New Hampshire, Inc. and Hampstead Hospital, as amended by that certain
Amendment dated as of December 1, 2019,



iv.

ad.

bb.

cC.

dd.

€e.

ge.

hh.

kk.

None,

None.

Facility Services Agreement, dated as of February 1, 2019, by and between Aetna
Health Management, LLC and Hampstead Hospital.

Hospital Services Agreement, dated as of March 1, 2020, by and between
AmeriHealth Caritas New Hampshire, Inc. and Hampstead Hospital.

Services Agreement, dated as of October 25, 2017, by and between Neuro-Rehab
Associates, Inc. d/b/a Northeast Rehabilitation Hospital Network and Hampstead
Hospital.

Facility Transfer Agreement, dated as of January I, 2017, by and between HCA
Health Services of New Hampshire, Inc. and Hampstead Hospital.

Medical Transportation Services Agreement, dated as of August 1, 2005, by and
between American Medical Response Company and Hampstead Hospital.
Ambulance Services Agreement, dated as of September |, 2020, by and between
Hampstead Hospital and Brewster Ambulance Service.

Housekeeping and Laundry Service Agreement, dated as of June 29, 2017, by and
between Healthcare Services Group, Inc. and Hampstead Hospital.

Interpreting Services Agreement, dated as of June 13, 2018, by and between
Systematech Technical Management Services, Inc. and Hampstead Hospital.
Antrim Inquiry and Internet Result Access Agreement, d s of April 30, 2003,
by and between Hampstead Hospigal and Path Lab, In

Electricity Sales Agreement, datedsigof Novembe? L@i 9, by and between First

Point Power, LLC and Hamp ital.

License Schedule, dated u 21 by cen Hampstead Hospital and
Sophos Limited.

Invoice, dated as OfNO\@I' 18,202 between Hampstead Hospital and
ABILITY Netw

Commercial Sc reement dated a$ of September 19, 2013, by and
between Ha utlook Idc. 3BA Hampstead and People’s United Bank,
which j @d offamﬂx prior to Closing.

Pronf| te, dat ptember 19, 2013, by and between Hampstead
Outloo(nc. DBA H d and People’s United Bank.

Hampstead L.
Master Agreement, by and between Abbott Rapid Dx North America, LI.C and
Hampstead Hospital Inc.

Service Agrz@ y antd between Consolidated Communications and



vi.

vii.

. Master Agreemént,

Agreement, dated as of February 9, 2021, by and,between Garrett Bomba and
Hampstead Hospital.

. Invoice, dated as of December 30, 2020, by and between Coyoteworks

Technologies, Inc. and Hampstead Hospital.
Invoice, dated as of February 15, 2021, by and between Coyoteworks
Technologies, Inc. and Hampstead Hospital.

Value Lease Agreement, dated as of June 23, 2020, by and between U.S. Bank
Equipment Finance and Hampstcad Outlook, Inc.

. Lease Agreement, dated as of August 21, 2020, by and between Pitney Bowes and

Hampstead Outlook, Inc.

Commercial Security Agreement, dated as of September 19, 2013, by and between
Hampstead Outlook, Inc. DBA Hampstead and People’s United Bank, which is to
be paid off and released prior to Closing.

. Promissory Note, dated as of September 19, 2013, by between Hampstead

Outlook, Inc. DBA Hampstead and People’s United Ban

Irrevocable Letter of Credit, dat as of Septemgb 3 by and between
People’s United Bank, Hampstea look d/b/a ad Hospital and United
rt

States Fire Insurance Compa ended b ain Amendment dated as
of September 11, 2015, fi h ended by ain Amendment dated as of
August 6, 2019. %

Sales Order, dated as 23,2020, etween Conway Technology
Group, LLC an ead Hospi

North Amern

cuted Octaber 4 2021, by and between Abbott Rapid Dx
and \ teall Hospital Inc.
Veteranahoice Pr%$ ovider Agreement, by and between the Department of

stead Hospital.

Veteran Affaig
. MaineCare Priyyjfler Agreement, dated as of January 1, 2012, by and between

Maine's Departmept of Health and Human Services and Hampstead Outlook, Inc.
General Provider Agreement, dated as of January 28, 2019, by and between the
Department of Vermont Health Access and Hampstead Hospital.

. Agreement re: Children’s Behavioral Health Acute Care Treatment, dated as of July

31,2017, by and between the State of New Hampshire and Hampstead Outlook Inc.
dba Hampstead Hospital.

. New Hampshire Title XIX Program Provider Participation Agreement, dated as of

September 20, 2013, by and between the State of New Hampshire and Hampstead
Qutlook, Inc.

Provider Enrollment Agreement, dated as of January 25, 2018, by and between the
State of Connecticut Department of Social Services and Hampstead Hospital.



viil.

Xi.

Xit.

None,

None.

None.

None.

ValueOptions Facility Agreement, by and between Hampstead Qutlook, Inc dba
Hampstead Hospital and ValueOptions, Inc, and all related amendments.
Amendment dated as if February 18, 2019, by and betw agellan Healthcare,

Inc. f/k/a Magellan Behavioral (Health, Inc. and stead Outlook d/b/a
Hampstead Hospital. .
Inpatient/Alternate Care Facili ement, d s‘i\o September 12, 2019, by

Hampstead Hospital).

)
Veterans Choice Progratp PrpVider Aglee by and between the Department of
Veteran Affairs and cad Hegpita .
MaineCare Proyvitler @ dreement, dated™2s of January 1, 2012, by and between

Maine's Depart -@ v fHea].th a@uman Services and Hampstead Outlook, Inc.

Health Car L; ed as of June 22, 2020, by and between Health
New B i@c. and HamPsiSad Outlook, Inc.
Genert}fProvider Agre ated as of January 28, 2019, by and between the

Departm®nt of Ver Health Access and Hampstead Hospital.
Tenth Amend@;- g Facility Participation Agreement, by and between United
It

and between HMC He& , Inc. a apipstead Outlook, Inc. ({dba
de

Behavioral HE)tA, Inc. and Hampstead Outlook, Inc. dba Hampstead Hospital
dated as of Februdry 9, 2015.

Amendment to United Behavioral Health Provider Participation Agreement for VA
Community Care Program, by and between United Behavioral Health and
Hampstead Hospital.

Amendment io Agreement between Beacon Health Strategies, LLC and Hampstead
Hospital, dated as of December 1, 2013.

Agreement re: Children’s Behavioral Health Acute Care Treatment, dated as of July
31,2017, by and between the State of New Hampshire and Hampstead Outlook Inc.
dba Hampstead Hospital. '

Amendment to Allied Health Services Provider Agreement, dated as of August 26,
2020, by and between Tufts Associated Health Maintenance Organization, Inc.,
Total Health Plan, Inc. and Hampstead Hospital.



W.

aa.

bb.

. Health Services Agreement, dated as of January 1, 2019, by and between

Hampstead Outlook, Inc. dba Hampstead Hospital and Tufts Associated Flealth
Maintenance Organization, [nc.

Amendment to the Agreement between Tufts Health Public Plans, Inc. and
Hampstead Outlook, Inc. dba Hampstead Hospital, dated as of July 1, 2021.

New Hampshire Title XIX Program Provider Participation Agreement, dated as of
September 20, 2013, by and between the State of New Hampshire and Hampstead
Qutlook, Inc.

Participating Provider Agreement, dated as of November 22, 1997, by and between
Managed Health Network, Inc. and Hampstead Hospital, as amended by that certain
Twelfth Amendment dated March I, 2015, further amended by that certain
Thirteenth Amendment dated as of July 1, 2017.

Attachment A to the Agreement, dated as of July 1, 2018, by and between Modern
Assistance Programs, Inc. and Hampstead Outlook, Inc. dba Hampstead Hospital.

Behavioral Health Provider Agreement, dated as of October 14, 2020, by and
between Maine Community Health Options and Hampstead Outlook, Inc. dba
Hampstead Hospital.

Facility Participation Agreement, dated as of March | 8, by and between
Massachusetts Behavioral Health artnershlp and Ha d ospital.
Amendment Number Seven to Pamc:patl cnt by and between
Mainehealth Accountable Car ization a 1pstcad Outlook, Inc. dba
Hampstead Hospital, date ne 15,20 _

Participating Hospital A dated a bruary 22, 2008, by and between
Integrated Health Plan, {gc. Hamp e tlook Inc. dba Hampstead Hospital.
Participating Prqvi ment.«gatedyas of February 6, 2020, by and between
Granite State Hghll , Inc. and pstead QOutlook, Inc. dba Hampstead

ndment dated as of December 1, 2020.
Netw F Agree _'! ed as of December 21, 2014, by and between E4
Healt d Hamp i i@\\ utlook, Inc. dba Hampstead Hospital.

Particip ng Hos 1 Fefment, dated as of February 1, 2012, by and between
Coventry Hea lonal Network, Inc. and Hampslr.ad Hospital, as amended
by that certain endment dated as of February {, 2012, further amended by that
certain Amendmeht dated as of August I, 2013.

Agreement, by and between HealthCare Value Management, Inc. and Hampstead
Hospital, as amended by that certain Contract Amendment dated as of May 22,
2000, further amended by that certain Contract Amendment dated as of October 24,
2000, further amended by that certain Amendment dated as of April 18, 2005,
further amended by that certain Amendment dated as of June 1, 2007.
Amendment to .the Contract between Hampstead Hospital and First Health
Network, dated as of June |, 2002,

Amendment to the Contract between Hampstead Hospital and First Health
Network, dated as of April 1,2001.

Affordable Health Care Concepts Hospital Contract, dated as of July 1, 1992, by

Hospital, as am i@:u by thal c@ Amendment dated as of September 1, 2019,

and between Affordable Health Care Concepts and Hampstead Hospital as



Xiii.

amended by that certain Amendment dated as of July 15, 1992, further amended by
that certain Amendment dated as of August 1, 1994, further amended by that certain
Amendment dated as of February 1, 2000

cc. Provider Enroliment Agreement, dated as of January 25, 2018, by and between the
State of Connecticut Department of Social Services and Hampstead Hospital.

dd. Facility Agreement, dated as of November 1, 2019, by and between Hampstead
Outlook, Inc. (dba Hampstead Hospital} and ComPsych Corporation.

ce. Amendment to Institutional Services Agreement between Cigna Behavioral Health
and Hampstead Hospital, dated as of March 27, 2019.

ff. Amendments to agreement between Beacon Health Strategies, IPA, LLC and
Hampstead Hospital dated March-30, 2012, January 1, 2013, April 1, 2013, July 1,
2013, January 1,2014, July 1, 2018.

ge. Facility Agreement, dated as of December 1, 2019, by and between Anthem Health
Plans of New Hampshire, Inc. and Hampstead Hospital, as amended by that certain
Amendment dated as of December I, 2019.

hh. Facility Services Agreement, dated as of February 1, 2019, by and between Aetna
Health Management, LLC and Hampstead Hospital.

ii. Hospital Services Agreement, dated as of March 1,

AmeriHealth Caritas New Hampsélre Inc. and Hamp toq R spltal.

1i- Facility Transfer Agreement, dat of Janualr)p
Health Services of New Ham .and Ha Hospital.
kk. Amendment to Health Sc& eement, b twecn Tufts Health Plan and

Hampstead Hospital dated’} 1,2019
. Amendment Number Oge tgythe FaC|I13 er Agreement, dated as of July 16,

2021, by and betwe ¢ Stat an, Inc. and Hampstead Outlook, Inc.
dba Hampstead
mm. Substan SO Facility Incentive Program Participation
Attachment nlhem\é greement, dated as of October 1, 2018,
Cross and Blue Shield Facility Agrecmcnt, dated

c Anthen
i , 2019, xh) .
. Section .O?(a)(\n iese Disclosure Schedules is incorporated herein by
reference.

a. Facility Transfer Agreement, dated as of January 1, 2017, by and between HCA
Health Services of New Hampshire, Inc. and Hampstead Hospital.

b. Value Lease Agreement, dated as of June 23, 2020, by and between U.S. Bank
Equipment Finance and Hampstead Outlook, Inc.

c. Lease Agreement, dated as of August 21, 2020, by and between Pitney Bowes and
Hampstead Outlook, Inc.

d. Agrcement, dated as of March 26, 1987, by and between Access Sports Medicine
& Orthopedics and Hampstead Hospital.

¢. Agreement, dated as of February 12, 2016, by and between Access Sports Medicine
& Orthopedics and Hampstead Hospital.

1



Agreement, dated as of December 29, 1999, by and between American Medical
Response and Hampstead Hospital.

Agreement, dated as of July 13, 1995, by and between Hampstead Hospital and
Ambulance Systems of America/Chaulk Services.

Medical Transportation Services Agreement, dated as of August 1, 2005, by and
between American Medical Response Company and Hampstead Hospital.
Agreement, dated as of February 9, 2021, by and between Garrett Bomba and
Hampstead Hospital.

Ambulance Services Agreement, dated as of September |, 2020, by and between
Hampstead Hospital and Brewster Ambulance Service.

Agreement, dated as of April 15, 2013, by and between CHAD at Wentworth
Douglass Hospital and Hampstead Hospital.

Agreement, dated as of October 23, 1997, by and between Maurice Cohen and
Hampstead Hospital.

Agreement, dated as of June 14, 2013, by and between ConvenientMD and
Hampstead Hospital.

Agreement, dated as of February 1, 2002, by and between Endodontic Specialists
and Hampstead Hospital.

Agreement, dated as of January &, 2000, by and bgtwg
Hampstead Hospital, and the relatggde ejHospital Services, dated

as of January 1, 2000, by and b “@}’ xeter Hgspit d Hampstead Hospital.
Agreement, dated as of § t@ 3, 2001, %aetween Exeter Hospital and

Hampstead Hospital. {
Agreement, dated as of (un , 2008, y@etween Gwendolyn Gladstone and

Hampstead Hospita

xeter Hospital and

{uptry Service A ment, dated as of June 29, 2017, by and
between Health& rvicciG #8p, Inc. and Hampstead Hospital.
Apgreement, 2003, by and between James Holland and

Hamp :1a ital. n ﬁ N

Intcrp ervices ’-va@, nt, dated as of June 13, 2018, by and between
Systematdch TechnjcalNyfaRagement Services, Inc. and Hampstead Hospital.
Agreement, askg¥ June 15, 2015, by and between International Medical
Interpreters ofthNorth Shore, Inc. and Hampstead Hospital.

Agreement, dateth as of May 26, 1995, by and between Marc D. Klein and
Hampstead Hospital.

. Agreement, dated as of April 25, 1995, by and between PathLabs, inc. and

Hampstead Hospital.
Agreement, dated as of February 3, 1997, by and between Pathl.abs, Inc. and
Hampstead Hospital.

. Agreement for Laboratory Services, dated as of December 17, 1994, by and

between Path Lab, Inc. and Hampstead Outlook, Inc. d/b/a Hampstead Hospital, as
amended by that certain Amendment dated January 1, 1997,

Antrim Inquiry and Internet Result Access Agreement, dated as of April 30, 2003,
by and between Hampstead Hospital and Path Lab, Inc.



aa.

bb.

CC.

dd.

ce.

ff.

gg.
hh.

. Communications Access reter/CARL

. Agreement, dategas ugust 17

MedAssets Letter of Commitment, dated as of November 1, 2005, by and between
Laboratory Corporation of America Holdings and Hampstead Hospital.
Amendment to the Result Delivery System and Restricted Use Agreement, dated
as of March 9, 2006, by and between Laboratory Corporation of America Holdings
and Hampstead Hospital. .
Service Agreement, dated as of April 1, 2012, by and between Lutheran
Community Services, Inc. and Hampstead Hospital.

Agreement, dated as of December 27, 1999, by and between Londonderry Oral
Surgery and Hampstead Hospital.

Agreement, dated as of June 13, 1996, by and between Anthony Marino and
Hampstead Hospital.

Mobile X-Ray and EKG Services Agreement, dated as of July 27, 2006, by and
between Hampstead Hospital and Symphony Diagnostic Services No. 1, Inc. dba
MobilexUSA.

Agreement, dated as of October 30, 1989, by and between New England
Neurological Associates, P.C. and Hampstead Hospital.

Agreement, dated as of June 12, 1995, by and between New England Neurological
Associates, P.C. and Hampstead Hospital.

Agreement, dated as of Nove 011 by P een Northeast Deaf and
Hard of Hearing Services ampsteag; ";‘ phal.

. Agreement, dated as of January 24, 2003, by a een New England
Neurological Associates, P.C. an@pslead Ho

Services, Inc, an d Hos

as of December 23, 2040, gy and be crtheast Deaf and Hard of Hearmg
pw;al s
2

by and between Northeast Dermatology
Assoc. and Ha Hos ita

mm. A dated\?&l vary 25, 1999, by and between Northeast

nn,

00.

PP-

qq.

S5.

tL.

pstead HOSplta] and related Services Agreement

ospital
dated*QACBEF 25, 201
Services % greemen% s of October 25, 2017, by and between Neuro-Rehab

briheast Rehabilitation Hospital Network and Hampstead

Associates, |

Hospital

Agreement, datedvas of November 20, 2007, by and between Parkland Medical
Center and Hampstead Hospital.

Agreement, dated as of October 23, 2001, by and between Parkland Medical Center
and Hampstead Hospital.

Agreement, dated as of April 30, 1991, by and between Associated Radiologists,
P.A. and Hampstead Hospital.

Agreement, dated as of May 17, 1991, by and between Parkland Medical Center
and Hampstead Hospital.

Agreement, dated as of May 15, 1986, by and between Partners for Women'’s
Health PA and Hampstead Hospital.

Agreement, dated as of August 6, 1999, by and between Jeffrey D. Rind and
Hampstead Hospital.



uu. Agreement, dated as of January 24, 2000, by and between Knut Roalsvig and
Hampstead Hospital.

vv. Agreement for Ambulance Services, dated as of May 1, 2009, by and between
Trinity EM.S., Inc. and Hampstead Hospital.

ww, The Summit Agreement.

xx. Regulatory Standards Agreement, dated as of January 28, 2003, by and between
Summit Dining Services and Hampstead Hospital.

yy. Agreement, dated as of November 3, 1987, by and between Urology Associates of
Essex North, Inc. and Hampstead Hospital.

zz. Rental Agreement, dated as of January 8, 2020, by and between Crystal Hills Spring
Water Co. and Hampstead Hospital.

aaa. Business Associate Agreement, dated as of September 20, 2009, by and
between Hampstead Hospital and Language Services Assoc.

bbb. Order Form, dated as of August 26, 2021, by and between ABILITY
Network Inc. and Hampstead Hospital.

ccc. System Access and Services Agreement, dated as of June 1, 2009, by and
between American Data Network, LLC and Hampstead Hospital.

ddd. Agreement, dated as of May 13, 2011, by and b Celerity Solutions
Group, LLC and Hampstead Hospjtal.

eee. Master Agreement, dated f March 6 : and between Omnicell,

Inc. and Hampstead Hospital.

fff. invoice, dated as of Marcl @, y and b mnlcell Inc. and Hampstead
Hospital.

geg. Invoice 910188 t d as of @0, 2020, by and betwccn Omnicell,
Inc. and Hampstead

hhh. Invoice 9 atcd as ch 30, 2020, by and between Omnicell,
Inc. and Hamps h ospllal

st 3, 2021, by and between Hampstead Hospital and

bﬁ“@ 016, by and between Onsite Drug Testing of
@\Q ad Hospital.

Sophos'mlled
kkk. Mlcron Subscription Agreement, by and between Hampstead
f

Hospital and Migfosoft Corporation.
ll. Invoice, datcd as'of November 18, 2021, by and between Hampstead Hospital and
ABILITY Network Inc.

mmm. Service Agreement, by and between Consolidated Communications and
Hampstead Hospital.

nnn. Sales Order, dated as of June 23, 2020, by and between Conway Technology
Group, LLC and Hampstead Hospital.

000. Maintenance Agreement, dated as of June 23, 2020, by and between
Conway Technology Group, LL.C and Hampstead Hospital. '

PPP- Master Agreement, by and between Abbott Rapid Dx North America,

LLC and Hampstead Hospital Inc.



xiv.  Collective Bargaining Agreement, August I, 2019 to March 31, 2020, by and between
Hampstead Hospital and State Employees’ Association of NH, Inc. Service Employees
International Union, Local 1984, CTW, CLC.

xv. None.



Exhibit 4.07(a)(i)

" E————— i = veams - — PRI -

Row Labels” "= ... _ sum of Document Amount
SUMT 514,563.811.52
UNIDINE $16,563,811.52
HPHC) : $12,177.441.63
HARVARD PILGRIM HEALTH CARE $12.177.441.63
2112 $10,971,445.44
UNITED STATES TREASURY $10.971,445.46
245 $5,337,697.72
ANTHEM BC & BS $5,337,697.72
610 $4,714,450.00
OCEAN NATIONAL BANK $4,714,650.00
MILIO $4,449,307 .42
EMAD MILAD, MD $4,449,307.42
323 ' $4,338,514.05
CARDINAL HEALTH $4.338.516.05
179 $4,202,000.00
HENRY D AUDESSE TRUST, 1997 $4,202,000.00
800 $3,639,115.00
TOWN OF HAMPSTEAD $3.639,115.00
EVA22 $3,599,754.53
JOSEPH EVANS CONSTRUCTION SERVICES, LLC $3,599.754.53

$3,504,329.43

$3,504,329.63
$3,354,456.29

M ROMANOWSKY, M.D. hd
1141

2108
CRUM & FORSTER/UNITED STATES FIRE INS Q
1840 6

$3,356,456.29
$3,293,491.41

MICHAEL J. KNIGHT, M.D. $3.293,491 41
181 $3.000,000.00

AUDESSE FAMILY IRREVOCABLE TRUST 1997 $3,000,000 00
275 $2,492,309.47

KENNETH BROWN, MDMPH $2,692,309.47
GENII $2,500,000.00

GENWORTH FINANCIAL TRUST CO. $2,500,000.00
1314 M ) ) $2,254,032.21

B L MANZANERO, MD P @ $2,254,032.21
OWEIN $2,161,546.79

CARDINAL HEALTH PHARYQACY MGMNT ‘@ $2,161,546.79
1588

$1.809,469.03

EVERSQURCE $1,809,469.03
1921 5$1,718,203.04
MICHELE SAIDEL, MD $1,718,203.06
HCSG11 ‘ $1,603,113.85
HEALTHCARE SERVICES GROUP, INC. $1,603.113.86
LoC22 $1,528,846.08
LOCUMTENENS $1,528.844.08

815 $1,287,543.11
HARTMANN OIL CO.,INC. $1,287,543.11
BEAI) $1,263,330.60
MALCOLM BEAUDETT, MD $1.263.330.60
HD102 $1,244,000.00

H D AUDESSE TRUST FBO SHARON MACCOCRD $1,244,000.00
1406 $1,165,510.17
LAB CORP/PATH LAB $1,165.510.17
1474 L $1,1456,011.08
DELTA DENTAL/VISION $1.146,011.08
IQH11 o $1,140,193.48
RICHARD JOHANSSON $1,140,193.48
vun $1.129,768.31



MARINA VIJAYAKANTHAN $1.129.768.31

CAP11 $1,075,892.40
CAPITAL ONE FSB $1,075892.40
1329 : $1,057,719.14
MFS $1.057.719.14
HAMI1I $1,000,000.00
THE HAMILTON GROUP $1,000,000.00
1441 $994,344.4)
STATE OF NH - BUSINESS TAX $994,344.81
AUD22 $980,000.00
NANCY AUDESSE $980.000.00
1209 $708,198.19
LaBRIE PROPERTY MAINTENANCE & $908.198.19
covIl $854,104.42
COVERYS $856,104.42
1301 . $812,433.73
COMMONWEALTH OF MASS $812,433.73
BER237 $760,929.23
BERRY DUNN $760,929.23
HD101 $754,000.00
H D AUDESSE TRUST FBO NANCY ACHIN AUDESSE ) $754,000.00
1444 $464,534.93
NHSEA $664,536.93
1828 $659,343.01
BRADLEY REYNOLDS, EdD $659,343.01
AUDI $633,000.00
AUDESSE FAMILY IRREVOCABLE TRUST $633,000.00
180 $563,295.56
HENRY AUDESSE $563,295.56
AIG11 $560,715.00
AMERICAN INTERNATIONAL GROUR, $540,715.00
WBMI11 . $557,708.46
WB MASON COMPANY P $557,708.46
FOR11 P * $528,217.48
ASSURANT/FORTIS BENEF, w $528.,217.48
LEV1 $489.633.70
LEVASSEUR ELECTRICAL $489,633.70
PRE22 $485,741.35
PREMIUM ASSIGNMENT CORP $485,741.35
PFG11 ’ $474,151.07
. PRINCIPAL FINANCIAL GROUP _ $474,151.07
1232 $471,980.59
LIBERTY MUTUAL GROUP $471,980.59
CEL311 , b 5454 349.96
CELERITY SOLUTIONS GROUP LLC | $454,349.96
AIRO19 $434,6460.05
AIR TECHNOLOGIES INC $434,660.05
2316 $424,974.14
JONATHAN S WEISS M.D $424.974.16
351 $373,979.63
CONLON PRODUCTS _ $373.979.43
2307 $364,020.03
WASTE MANAGEMENT OF N.H. $346,020.03
1319 S $318,323.77
STATE OF MAINE, TREASURER $318,323.77
HD103 o _ $311,000.00
H D AUDESSE TRUST FBO SUSAN SEITZ $311,000.00

280 $289,172.29




BURKE & SONS

$289.172.29

606 $287.683.00
FEATHER FLOOR / GARY FEATHER $287,683.00
AFL11 $266,093.55
AFLAC WWHQ $266.093.55
OMNI11 $264,042.74
OMNICELL, INC $264,042.74
IND11 $259.836.00
INDUSTRIAL ROOFING & SIDING CO. $259,836.00
1447 $250,054.03
STATE OF NH - DHHS $250,054.03
1300 $248,396.23
COMMONWEALTH OF MASS - CHILD SUP $248,396.23
405 $240,837.35
D&.D LITHOGRAPHERS $240,837.35
GLAI $235,926.39
AGERA ENERGY $235,926.39
50887 $217,448.00
DIAMOND PAVING INC. $217.448.00
888 $215,843.80
CHASE CARD SERVICES $215,843.80
1326 $215,042.50
MEDLINE INDUSTRIES \\ $215,042.50
1872 $211,455.89
RODMAN INSURANCE AGENCY INC ‘_6 $211,455.89
NEW11 5205,409.89
NEW HORIZON COMMUNICATIONS $205,409.89
GERI \&' & $203,046.41
GERIATRIC MEDICAL $203.044.41
1445 : 5196,145.18
STATE OF NH - ADMIN $196.145.18
ADE11 6 $193,416.89
ADEL-XT COMPUTER CO $193.416.89
1437 * $182,118.52
NH HOSPITAL ASSOCIAT @ $182.118.52
507 $180,464.81
EAST COAST LUMBER $180,464.81
SUN11 $176,434.24
SUN LIFE FINANCIAL $176,434.24
LOPI1 $175,774.00
IVAN LOPEZ, MD $175.776.00
2030 5$148,990.00
ST PAUL TRAVELERS $148,990.00
51165 $150,823.64
CENTRAL REGION-CCOA LOCKBOX $160.823.64
1GLIN $155,682.39
THE GUARDIAN LIFE INSURANCE CO  $155,682.39
1405 $154,908.01
PARKLAND MEDICAL CENTER $154.908.01
1931 $150,000.00
YEAR 1999/2001/2002 $150.000.00
1303 : $148,394.06
COMMONWEALTH OF MASS {HA) $148,394.06
AXEll $145,155.00
SANDRA AXELROD/AXELROD CONSULT $145,155.00
gs 5140,748.94
HAMPSHIRE FIRE PROTECTION CO., LLC $140,748.94

G124

.. 9139.227.8¢



LIGHTSHIP/ONE COMMUNICATIONS $139,227.86
386 $138,288.76
CONWAY TECHNOLOGY GROUP $138.288.76
covn $138,115.40
COYOTEWORKS TECHNOLOGIES, INC. $138,115.40
NORI1 $137,149.80
NORIX GROUP INC $137,169.80
MEM1) $133,752.00
MEDICAL MUTUAL INS CO OF MAINE $133,752.00
744 $124,815.43
GRAINGER, INC. $124,815.43
1615 $123,744.00
PEERLESS INSURANCE $123,744.00
MY11 $123,137.88
MYIT COMPUTER SERVICES $123,137.88
244 $118,335.38
ANTHEM BC & BS $118,335.38
PET102 $118,112.50
PETE'S SEWER SERVICE $118,112.50
910 $115,045.41
YEAR 2003 $115,045.41
1304 $112,951.82
MCKITTRICK LAW OFFICES N $112,951.82
QUL $111,163.28
QUILL CORP ’_e $111,163.28
950 \ $109,742.00
YEAR 2004 $109.742.00
MAR11 $109,482.00
MARCHAND PAINTING $109,482.00
HIL802 $107,411.30
HILLYARD/MANCHESTER $107,411.30
1826 $107,300.00
RESERVE ACCOUNT $107,300.00
1967 $107,045.38
STANLEY ELEVATOR CO, $107.045.38
USBI1 $107,010.27
US BANK EQUIPMENT i $107.010.27
ICR757 $106,842 85
JOINT COMMISSION $106,842.85
TRA1 $105,549.00
TRAVELERS INDEMNITY COMPANY $106,549.00
EATII $105,440.04
EATON DOOR AND FRAME $105,440.04
SOFI) $104.420.69
SOFTWRITERS INC. $104.420.69
238 $97,557.28
BERUBE & SONS ELECTRICAL SERV $97,557.28
INVI] $96,904.96
THE STANDARD INVESTMENT $96,904.98
NATS14 $96.763.53
NATIONAL BUSINESS FURNITURE $96,763.53
CALOY $93,225.20
CALDAROLA DESIGN ASSOCIATES PC $93,225.20
LORD} $90,491.69
KELLY LORD $90.491.69
CHUIl $87,519.00
CHUBB $87.519.00
1985 $86,782.95



SYSCO FOQD SERV OF $86,782.95

STA13 $85,020.00
STATURE SOFTWARE $85.020.00
MOBT $84,127.22
MOBILEX USA $84,127.22
ARB11 , $83,843.00
ARBELLA INSURANCE GROUP $83.843.00
1134 $82,853.00
THOMAS P KIMBALL $82.853.00
1746 $7%.395.33
ANTHEM BLUE CROSS $79.395.33
PET101 $74.970.00
PETTY CASH $76,970.00
HAMO38 $74,440.25
HAMPSTEAD PRINT & COPY -$74,460.25
2007 $74,534.30
THIS END UP FURNITURE CO $74.634.30
348 $73,709.75
CPI/CRISIS PREVENTION INSTITUTE $73,709.75
1955 : $73,057.28
SERVICE CREDIT UNION $73,057.28
808 $72,198.08
HANNAFORD/DELHAIZE $72,198.08
1958 $71.171.19
MILTON CAT $71,171.19
1220 $68,158.01
THE EAGLE TRIBUNE {NO NOT USE} $48.158.01
STA12 $64,813.81
~ STAPLES ADVANTAGE $64.813.81
AT176 $64,108.90
COMCAST $66.108.90
991 $65,400.00
VONDA HAAS-RUEDA $45,400.00

VER310 $64.8%1.07
FAIR POINT/ VERIZON $64,891.07
CERS4S $64,528.71

CERTAPRO PAINTERS $44,528.71
50094 $64,170.00
THOMAS BENJAMIN $44,170.00
1140 $63,360.22
PHIL KUBIAK' : $63.360.22
NAGII 563,000.00
NANCY NAGER/ SPECIALIZED HEALTH MGT $63,000.00
258 B 562,662.26
BOSTON TEXTILE CC INC $62.662.26
BANI L 562.548.40
JEAN BANVILLE, APRN , $42,568.60
1428 561,458.71
NH DHHS.CHILD SUPPORT $41.458.71
OCC $60,406.50
CONCENTRA/OCCUPATIONAL HEALTH CENTERS _ $40.406.50
LEE101 L $58,259.07
HALO BRANDED SOLUTIONS $58,259.07
CRY R $58.,228.35
CRYSTAL HILLS SPRING WATER COMPANY $58,228.35
1442 S B $58,025.70
STATE OF NH-TREASURER-LIC/LABOR/PHARM $58.025.70
TEL22

.956,108.80



TELEPHONE & NETWORK TECHNOLOGIES INC

$56.108.80

457 $55,403.90
MELISSA TUSCANO $55.603.90
VIEN} $55,540.00
NANCY VIEIRA $55.540.00
ALTTI $55,321.21
ALTERNATIVE SALES CORP $55.32) 21
BOMII $55,000.00
GARRETT BOMBA, MD $55,000.00
1607 $54,250.45
UPTECH COMPUTER/PC WAREHOUSE $54,250.45
1120 $53,865.00
YEAR 1999/2001/2002 $53,865.00
2035 $53,475.84
TRAYNOR GLASS CO. INC. $53.675.84
IRAT $52,870.00
IRA AUDI $52,870.00
1821 $51,024.41
RAM PRINTING, INC. $51,024.61
CLD11 $50,453.14
CLIMATE DESIGN $50.653.16
SHU11 $50,585.59
JENNIFER SHUART \ $50.585.59
1970 . $50,209.44
STAR SIGN LLC ‘—6 $50,209.44
AMG11 % $50,000.00
ALPHA MEDICAL GROUP, LLC i $50,000.00
136 $49,993.44
CARDINAL HEALTH MEDICAL PRODUCTS $49.993.46
KIM11 ) $48,775.00
KIMBALL TREE SERVICE X $48,775.00
STP1 $48.437.50
ANGELA T. ST. PETER 6 $48,637.50
HSU11 P $48,260.00
ELLEN HSU @ '$48,240.00
1426 $47.984.13
NEW AGE MAILING ASSOGIATION % $47.984.13
VER1 ] $47.368.27
VERIZON WIRELESS $47,368.27
1934 $47,172.41
SEACOAST MEDIA GROUP $47.172.41
COMII $44.843.44
COMCAST BUSINESS $46.843.44
ADN11 _ $44.640.00
AMERICAN DATA NETWORK $44.640.00
AMATI $44.634.88
AMAZON CAPITAL SERVICES, INC. $44.634.88
781 $44.330.14
GREENSKEEPER $44.330.16
1846 $43,550.00
DERRY NEUROLOGICAL $43.550.00
STE22 $43,460.40
STERLING LINEN SERVICES, LLC $43.460.40
BR111 L $43,389.99
BROADVIEW NETWORKS $43,389.99
sSUniw . _...543364.68
SUNLIFE OF CANADA $43.364.68
_1628 . $42,596.58



PITNEY BOWES GLOBAL FINANCIAL SERVICES

$42,5%6.58

1965 $42,558.55
S&5 WORLDWIDE $42,558.55
MED178 $41,693.84
MEDI-DOSE INC $41.693.86
2425 $41,304.47
YANKEE EQUIPMENT SYSTEMS INC $41,304.67
1001 $40,781.95
JOINT COMMISSION/ JCAHO (DO NOT USE) $40.781.95
TET $40,521.14
TETRA TAX GROUP $40,521.14
COP22 $40,451.89
PGI/PREMIERE GLOBAL SERVICES $40,451 89
COM12 $40,000.00
COMPHEALTH ASOCIATES INC $40,000.00
MBS11 ‘ $39.870.75
MERRIMACK BUILDING SUPPLY $39.870.75
ROOF11 - $39,628.09
— ROOF MANAGEMENT SERVICES LLC $39,628.09
1221 $39.466.49
LINDSAY WATER CONDITIONING $39.466.49
826 $39,075.52
HEALTH CARE LOGISTICS $39.075.52
266 $38,101.50
OFFICEMAX ‘“@ $38.101.50
MAL11 % $37,265.00
MALTHOUSE CONSTRUCTION LLC $37.265.00
NAT44 \ L $37,176.00
NATIONAL TEST SYSTEMS ) $37,176.00
SREN ? $34,259.43
SOUTHEASTERN REGIONAL EDUC $36,259.43
1940 $34,187.58
SHEEHAN PHINNEY BASS $36,187.58
FECH1 M $34,121.00
JAMES FECTEAU MD $36,121.00
TO$11 $35,905.38°
TOSHIBA AMERICA INFORESTEM % $35,905.38
EBEN $34,000.00
CYNTHIA EBELACKER, APRN $34,000.00
SENT1 $33,750.00
SENTIENT PARTNERS, INC. $33,750.00
KIC11 $33,452.70
KEVIN TRACEY COMPANIES, LLC $33,652.70
110 $33,082.05
ACCENT $33.082.05
NHI50 $32,440.00
NEW HAMPSHIRE INSURANCE SERVICES $32.660.00
KALI $32,253.13
KAL-LITE $32,253.13
1318 $31,067.00
MAINE REVENUE SERVICES $31,067.00
COMMI $30,481.00
COMMONWEALTH NISSAN $30,681 .00
NWW2 _ o $30,541.75
NORTHEAST WATER WELLS INC $30.541.75
955 ) N $29,304.87
US TREASURY EMPLOYEE PAYMENTS $29.304.87
165 _.929,041.23



AMR/AMERICAN MEDICAL RESPONSE MASS

$29,041.23

SHE1941 $29,003.32
PATRICIA SHEA $29.003.32
326 $29,003.27
CENTRAL PAPER PROD. $29.003.27
2005 $28,854.07
TAB PRODUCTS CO. $28.854.07
KWAT) $28,493.41
KWALU LLC , $28,493.41
1946 $28.030.00
STEWARTS SEPTIC SERVICE/J&S $28,030.00
1413 $27,800.00
YEAR 1999 $27.800.00
992 $27.565.00
TARA CONROY $27.565.00
IDE902 $27,530.00
IDeACOM $27.530.00
VER2201 $27,050.03
UAL / RR DONNELLEY $27,050.03
234 $26,752.00
BNA - BUREAU OF NATIONAL AFFAIRS $26,762.00
170 $26,675.00
A SEWER SERVICE/MATT CHASE \\ $26,675.00
407 $26,459.08
DANIEL'S LOCK & SAFE @ $26,459.08
cisa $26,217.99
COMPUTER INFORMATION SYSTEMS CO $26.217.99
TEC12 & $26,105.85
TECTURA CORP $26.105.85
1949 Q $25,371.11
STAPLES CREDIT PLAN $25.371.11
LUT22 $25,118.99
LANGUAGE BANK/ASCENTRIA $25.118.99
1404 > . $25,008.00
NATIONAL & REGIONAL U $25.008.00
$25,005.33

$25.005.33

1957
SPECIALIZED HEALTH 0



Section 4.08(a)
Title to Purchased Assets

Commercial Security Agreement, dated as of September 19, 2013, by and between
Hampstead Outlook, Inc. DBA Hampstead and People’s United Bank, which is to be paid
off and released prior to Closing.

Value Lease Agreement, dated as of June 23, 2020, by and between U.S. Bank
Equipment Finance and Hampstead Qutlook, Inc., which is to be paid off and released
prior to Closing.
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Section 4.10(u)
Owned Real Property

PARCEL ONE (218 East Road, Hampstead, NH — Tax Map 13, Lot 3 — Location of Hospital)

Two certain parcels of land with the buildings thereon situated in Hampstead, Rockingham
County, State of New Hampshire, more particularly bounded and described as follows:

PARCEL I: A certain tract of land with the buildings thereon situated in said Hampstead, on the
easterly side of the highway leading from Hampstead Town Hall to Westville and southerly by
land formerly of H. W. Mills, now owned or occupied by one Wendell; Easterly by land formerly
of Tristram Little; Northerly by said Little land; and Westerly by the aforesaid highway.
Containing 20 acres more or less.

There is excepted from the first above described premises the following tract of land conveyed by
Jack G. Hill to James E. Kelly et ux by deed dated October 21, 1954, and recorded in said records,
Book 1334, Page 318, as amended by corrective deed dated April 2@, recorded in said

Records, Book 1545, Page 92
A certain tract of land with the buildings theg @ted in sa% pstead, on the easterly side
of the highway leading from Hampstc Hall to bounded and described as

follows:
Commencing at a corner by saith by and ]ar&erly of H. W. Mills and one Wendell, at
present owned and occupied by

Thence by Mills lan@@ed twelv\@) eet direction North 65° East along a stone wall,
Thence four hundred fo¥ey four 4% irection North 25° West along a slone wall;

Thence four hundred ninety (495) feet direction Southwest along a stone wall to aforesaid
highway;

Thence running in a southeasterly direction by said highway to the point of beginning. Containing
4 'z acres more or less.

PARCEL 1I: A certain tract of land situated in said Hampstead on the easterly side of the aforesaid
highway bounded as follows:

Commencing at a corner of said highway and land of Chamberlain, formerly of E. F, Noyes Place;

Thence by said Chamberlain land to land of Carl Mills, formerly of John Mills;



Thence by Mills land to land formerly of J. P. Little;

\

Thence by said J. P. Little land to land formerly occupied by Joseph Morse to land formerly owned
or occupied by Aaron Johnson;

Thence by said former Johnson land to corner of Home farm of Albert H. Little;

Thence by said Albert H. Little land about 200 rods in a straight line to a stake and stones by the
highway aforesaid, opposite the schoolhouse; :

Thence by the highway to the point of beginning.

Containing 75 acres more or fess.

The above-described Parcels [ and [] are also described as follows: Q

*
ijuated in Haﬂ@d, Rockingham County,
xPand desc i@ ollows:

Beginning at a point on the Easterly si%t Roa s@g\t being a concrete bound located
1020’x southeasterly from the R.O RRT 111,

Thence running Southeasterly aid East d One Thousand four hundred forty-one 34/100

*
(1,441.34) feet; @ \
Thence turning and qiinmg=1 Norther, {lundred Seventy-six 90/100 (476.90) feet by land

now or formerly of A. MtCusk

Thence turning and running S erly Four Hundred forty-eight 01/(00 (448.01) feet by said land
now or formerly of said A. McCusker;

Thence turing and running Easterly One Thousand Six Hundred fifty 50/100 (1,650.50) feet by
land now or formerly of P.W. Wentworth;

Thence turning.and running Northwesterty Nine hundred forty-three t9/100 (943.19) feet by land
now or formerly of J. P. Litile;

Thence turning and running Northeasterty Seven hundred six 90/100 (706.90) feet by land now or
formerly of said ). P. Little and by land now or formerly of J. Morse;



Thence turning and running Northwesterly Five hundred thirty-three 18/100 (533.18) feet by land
now or formerly of W. Haseltine;

And thence turning and i'unning Westerly Three Thousand five hundred thirty-two 89/100
(3,532.89) feet by land now or formerly of F.O. Smith and by land now or formerly of B.A. Stearns
to the point of beginning.

Containing 3,932,720 square feet of land (90.28) acres according to a *‘Plan of Land in Hampstead,
N.H. as drawn for Riensdane Realty Trust, Inc.” by Vernon W. Dingman 1ll, Reg. Land Surveyor,
dated October, 1973 and recorded in the Rockingham County Registry of Deeds.

Reference is made to that certain Warranty Deed from Herbert F. Rines and Samuel Dane, Trustees
of the Riensdane Realty Trust, to Riensdane Realty Trust, Inc. dated October 3, 1973 and recorded
in the Rockingham County Registry of Deeds in Book 2214, Page 246; and confirmatory deed of
the same parties dated November 16, 1973 and recorded in said Registry of Deeds in Book 2214,
Page 248; and Confirmatory Instrument by and between Hampstead Outlook, Inc., Henry D.
Audesse and Herbert F. Rines dated July 9, 1999 and recorded in said Refgi of Deeds in Book

3413, Page 920
Excepting from the above described Parce bewever % ises conveyed to Lauren
Simpson and Stephen Simpson by Ham utlook In arranty Deed dated June 30,

2020 and recorded in the Rockmgha egi ds in Book 6133, Page 2448, as
corrected by that certain Correctw% Deg&% tober 19, 2020 and recorded in said
73.

Registry of Deeds in Book 619

PARCEL TWO (38 Garl{ng.D¥ive. Ham s@a_& NH - Tax Map 13, Lot 129) - Location of
Hospital Q"-Sj pf S

A certain parcel of land Situate nﬂ;:)n)g ead, County of Rockingham, State of New Hampshire,
being shown as Lot 18 on Sh @i Blan of Land in Hampstead known as ‘Hampstead Industrial
Village’ owned by Tea-Brc, Ingy’, recorded at the Rockingham County Registry of Deeds as Plan

number D-8894 bounded and described as follows:

Beginning at a point on Garland Drive at the intersection of said Garland Drive, Lot 17 and Lot 18;

Thence S 17° 29° 437 E along the boundary between Lot 17 and Lot 18, a distance of 364.85 feet
to a point;

Thence S 60° 29’ 107 W, a distance of 180 feet along a stone wall to a dritl hole;

Thence S 59° 46" 43" W, a distance of 97.27 feet along said stone wall to a drill hole;



Thence N 28° 34’A 527 W, a distance of 138.04 feet along a stone wall to a drill hole;
Thence N 27° 37° 12” W, a distance of 112.47 feet aioﬁg said stone wall to a drill hole;
Thence N 54° 15 10” W, a distance of 64.89 feet to a concrete bound,;

Thence N 40° 27’ 28” W, a distance of 40 feet to a point;

Thence turning and running N 59° 17° 337 E, a distance of 256.86 feet along the boundary between
Lot 18 and Lot 19 to a point on the cul de sac at the'end of Garland Drive;

Thence along a curve R = 60.00 a distance of 130.00 feet to a point on said cul de sac;
Thence along an arc R = 25.00, T = 12.73, a distance of 23.55 feet to the point of beginning.

Containing 2.49 acres more or less.

Reference is made to the Warranty Deed fromé.v.s. Inc. to tla@ Outlook, Inc. dated

August 12, 1981 and recorded in the Rockingha unty Registr& eds in Book 2395, Page

1238. \@

PARCEL THREE (38 Garland Dmeggm stead ax Map 13, Lot 128 — Location of

Hospital) t ' .
Also a certain parcel of ated i.@ead, County of Rockingham, State of New

Hampshire, being ot 17 opad 4 of “Plan of Land in Hampstead Known as
‘Hampstead Industri illage,’ Ow ea-Bre, Inc.,” recorded at the Rockingham County

ey

Registry of Deeds as Plah NumberdD-889%, bounded and described as follows:

Beginning at a point at the Noigheast corner of the conveyed premises and the Southerly side of
Garland Drive;

Thence running South 28° 167 46” East a distance of 370.54 feet along the boundary line between
Lot 17 and Lot 16 as shown on said plan to a point; i

Thence turning and running South 59° 35 137 West a distance of 70.00 feet along a stone wall to
a point;

Thence South 60° 29’ 10" West a distance of 208.74 feet along the said stone wall 1o a point;



Thence turning and running North 17° 29’ 48" West a distance of 364.85 feet along the boundary
between Lot 17 and Lot 18 as shown on said plan to a point;

Thence turning and running North 56° 29’ 52* East a distance of 211.26 feet along said Garland
Drive to the point of beginning.

Meaning and intending to convey Lot 17 as shown on said plan. .
Reference is made to that Warranty Deed from Welding Mativation, Inc. to Hampstead QOutlook,

Inc. dated December 20, 1982 and recorded in the Rockingham County Registry of Deeds in Book
2430, Page 1146.

ALSO CONVEYING all buildings, fixtures, structures and improvements situated on the above-
described parcels and all easements, rights of way, and other rights and privileges appurtenant
thereto, including without limitation the rights and easements conveyed by Easement Deed dated
July 11, 1994 from Richard Kieley and Susan M. Kieley to Hampstead @mk, Inc. recorded in

the Rockingham County Registry of Deeds in Bo(‘t:gFI 3064, Page 28 I?O

S ¥
@ &
<



Section 4.11(a)
Intellectual Property

(i)

Seller has registered the trade name Hampstead Hospital in the State of New Hampshire (Business
1D: 40122).

(ii) Seller operates under the trade name Hampstead Hospital.

(iii) Seller holds a limited license to use the Stature software.

y - OQ

a. Seller maintains a Facebook page
b. Hampsteadhospital.com

c. Section 4.11(b) of these Scheduleg@ rated hc@efercncc



. Statement of Work, dat,

Section 4.11(h
Intellectual Property Agrecements

. Microsoft Online Subscription Agreement, by and between Hampstead Hospital and

Microsoft Corporation.

License Schedule, dated August 3, 2021, by and between Hampstead Hospital and
Sophos Limited.

Master Agreement, dated as of March 6, 2013, by and between Omnicell, Inc. and
Hampstead Hospital.

Invoice, dated as of March 26, 2020, by and between Omnicell, Inc. and Hampstead
Hospital.

Invoice 91018863, dated as of March 30, 2020, by and between Omnicell, Inc. and
Hampstead Hospital.

Invoice 91018886, dated as of March 30, 2020, by and between Omnicell, Inc. and
Hampstead Hospital.

Order Form, dated as of August 26, 2021, by and between ABILITY Network Inc. and
Hampstead Hospital.

Invoice, dated as of November 18, 2021, by and between Hamp@ospital and

ABILITY Network Inc.
Service Agreement, by and between Con@ted CommY @s and Hampstead

Hospital,
. Invoice, dated as of December 30 and betwgen otcworks Technologies, Inc.
and Hampstead Hospital. @Jﬂ
. Invoice, dated as of Februa? QQ&], by Q Coyoteworks Technologies, Inc.
O

and Hampstead Hospit
ctoberg, 2019, by and between Coyoteworks

Technologies, Inc. psteaqf‘\Kta



Section 4.11(h)

Social Media Accounts

I. Facebook — Hampstead Hospital



Section 4.14(a
Material Payors

2019
Payeor Amount
ANTHEM $3,396,653.62
WELLSENSE $2,720,802.80
UBH $2,102,962.54
MBHP $1,849,629.08
NH HEALTHY FAMILIES $1,804,000.00
CIGNA $1,200,653.88
NETWORK HEALTH $949,333.64
MEDICARE $708,855.50
MAINECARE $676,500.00
TUFTS $631,382.68
BEACON FALLON $540,300.00
AETNA $328’€;§4
BMC oS .00
HEALTH PLANS INC. 6 §@72.60
SPECIAL/AGREEMENT % 7,200.00
MARTINS PT s@ sk 122,300.00
TRICARE @ $119,462.76
MODERN ASSIST. PROG. O ' $90,775.00
AMBETTER @s $83,766.26
UNICARE 6 $78,909.10
VERMONT MEDICAID . $63,500.00
HEALTH PLANS M \ $58.318.62
BEACON HLTH Q $56,254.86
E4 HEALTH {{ $51,725.00
VETERANS CHOICE QO‘ $48,227.00

2020

_Payor Amount

| WELLSENSE $4,107,196.54 |

L ANTHEM $3,025,722.28

| NH MEALTHY FAMILIES $2,869,845.00

| UBH $1,829,726.23 |

| MEDICARE $836,523.25 |

' CIGNA $721,131.91

" MBHP $563,700.00 :

" AMERIHEALTH

$364,500.00 |




TUFTS

AETNA

NETWORK HEALTH
BEACON FALLON
MAINECARE

TRICARE

HEALTH PLANS INC
HEALTH PLANS INC.
MARTINS PT
AMBETTER
SPECIAL/AGREEMENT
MODERN ASSIST. PROG.
NHDHHS

UNICARE

BMC

COMPSYCH

MODERN ASSIST. PROG
HMC HEALTH WORKS
NH MEDICAID

BEACON HLTH OPTIONS

$361,044.34
$310,752.80
$297,500.00
$179,199.90
$165,600.00
$120,769.20
$90,327.94
$78,271.92
$77,916.00
$67,515.49
$59,816.00
$57,173.83
$49,200.00
$40,800.00
$35,867.88
$30,000.00
$20,400,00




Section 4. 14(h)
Material Suppliers

2019
Supplier . Amount
HARVARD PILGRIM HEALTH CARE $1,008,592.02
UNIDINE $931,216.82
CRUM & FORSTER/UNITED STATES FIRE INS $491,288.31
HEALTHCARE SERVICES GROUP, INC. $369,699.96
MARINA VIJAYAKANTHAN $217,529.21
MALCOLM BEAUDETT, MD $215,603.75
KENNETH BROWN, MDMPH $173,050.00
M ROMANOWSKY, M.D. $173,004.00
TOWN OF HAMPSTEAD $163,199.00
NANCY AUDESSE $147,000.00
CARDINAL HEALTH Q $139,771.38
EVERSOURCE . O $100,438.38
DELTA DENTAL/VISION \ $99,564.38
LEVASSEUR ELECTRICAL CONTRAC C % $85,077.49
JOSEPH EVANS CONSTRUCTION s&\' S, LLC *& $83,246.32
HARTMANN OIL CO., INC. 0 @ $82,558.90
COVERYS 0. A $80,574.02
CELERITY SOLUTIONS GRRUR{LJ™ $70,474.51
CHASE CARD SERVICES § . O $66,063.83
LaBRIE PROPERTY $64,391.50
LAB CORP/PAT B.Q $52,392.70
MICHELE SAIDELXYD \0 $47,922.00
SUN LIFE FINANCIA 0 $47,235.25
BERRY DUNN $45,825.00
NHSEA $35,701.12
KELLY LORD $31,363.00
JEAN BANVILLE, APRN $27,016.00
WASTE MANAGEMENT OF N.H. $26,964.23
COMMONWEALTH OF MASS - CHILD SUP $21,151.65
WB MASON COMPANY $19,096.88
DXC TECHNOLOGY (DO NOT USE) $19,000.00
AFLAC WWHQ - $18,498.41
BURKE & SONS $17,526.87
JENNIFER SHUART $17,475.00

AIR TECHNOLOGIES INC

$17,068.71



MYIT COMPUTER SERVICES

SUN LIFE FINANCIAL

$16,748.00

GEORGE WILEY CONSULTING GROUP $16,579.00
FEATHER FLOOR / GARY FEATHER $14,655.00
MEDLINE INDUSTRIES $13,318.07
COYOTEWORKS TECHNOLOGIES, INC. $12,785.88
NEW HORIZON COMMUNICATIONS $12,459.50
JENNIFER SHERBURNE, APRN $12,070.00
CONWAY TECHNOLOGY GROUP $11,987.35
STAPLES ADVANTAGE $11,691.30
NH HOSPITAL ASSOCIATION $11,520.44
GERIATRIC MEDICAL $10,959.93
PETE'S SEWER SERVICE $10,710.00
US BANK EQUIPMENT FINANCE INC $10,404.00
CHUBB $10,138.00
2020
" Supplier Amounl
LOCUMTENENS $994,054.01
UNIDINE % $898,355.63
HARVARD PILGRIM HEALTH CAR & $889,630.16
HEALTHCARE SERVICES GROU @ $370,712.84
CRUM & FORSTER/UNITEDR S ]RE INQ $327,108.10
TOWN OF HAMPSTEAD $238,254.00
MALCOLM BEAUDETT, M D O $192,984.78
M ROMANOWSKY g\ \\ $173,004.00
MARINA VIJAY A $150,093.34
KENNETH BRO Q $147,384.80
CARDINAL HEALTH 0 $121,146.63
OMNICELL, INC Q $111,644.10
COYOTEWORKS TECHNOBQGIES, INC. $106,839.88
EVERSOURCE $97.169.51
DELTA DENTAL/VISION $82,375.64
COVERYS $80,715.64
LaBRIE PROPERTY MAINTENANCE & $67.642.50
CHASE CARD SERVICES $60.769.99
BERRY DUNN $59.650.00
LAB CORP/PATH LAB $52,660.40
HARTMANN OIL CO,, INC. $52,118.25
CELERITY SOLUTIONS GROUP LLC $50,625.39

$41,407.96



ALTERNATIVE SALES CORP $38,031.11

KELLY LORD $31,717.20
QUILL CORP ‘ $27,874.21
NHSEA ' $27,836.99
WASTE MANAGEMENT OF N.H. $23,518.02
JENNIFER SHUART $22.971.59
AMAZON CAPITAL SERVICES, INC. $22,200.16
MYIT COMPUTER SERVICES $21,506.25
AIR TECHNOLOGIES INC $19,981.52
NEW HORIZON COMMUNICATIONS $16,848.40
McKITTRICK LAW OFFICES $16,659.05
US BANK EQUIPMENT FINANCE INC $16,484.40
COMMONWEALTH OF MASS - CHILD SUP $16,148.00
FCS, INC ‘ $16,000.00
ROOF MANAGEMENT SERVICES LLC : $15,847.00
AFLAC WWHQ $14,502.13
PLAISTOW POLICE DEPARTMENT $14,105.00

BURKE & SONS . O $12,821.71
MALTHOUSE CONSTRUCTION LLC @g A\ $12,770.00
CONCENTRA/OCCUPATIONAL HEAL ERS % $12,083.50
D&D LITHOGRAPHERS \ \ $11,989.20
CHUBB O @ $11,925.00
MEDLINE INDUSTRIES A $11,732.40
NH HOSPITAL ASSOCIATI (b $11,471.24
. 0 $11,355.00

MICHELE SAIDEL, MD



Section 4.15
Insurance

Seller is the named insured under the following Insurance Policies:

I. Property Insurance Policy No. 36025663 (Chubb Group of Insurance Companies)

2. Commercial General Liability Insurance Policy No. 002ZNH00012784 (ProSelect Insurance
Company) .

3. Excess Liability Insurance Policy No. 002NH00012784 (ProSelect Insurance Company)

4. Retroactive Professional Insurance Policy No. 002NH00012784 (ProSelect Insurance
Company)

5. Sexual Misconduct Reimbursement Tnsurance Policy No. 002NH00012784 (ProSelect
Insurance Company)

6. Workers Compensation and Employers’ Liability Insurance Policy No. 4067372808 (Crum
& Forster Indemnity Company)

Seller is a certificate holder to the foliowing Insurance Policies:

5N24156-6-20
2. Medical Professional Liability lnsurancc By No. PC@&

(b)
Exhibit 4.15 is incorporated hergin erence. R@mg claims are noted in Exhibit 4.15.

O
E
Q

I. Workers Compensation and Employers Liability Insura :: offcy No. 6S62UB-

-C-GLPL-1663-2021



Exhibit 4.15

a CRUM&FORSTER

Loss Detail Report

< HAMPSTEAD OUTLOOK, INC.

218 Eln Rnad
Hampstend NH 03541

Accouml 1621437

B R T T R

Report Filters:

Created by:Doug Fahertn®clins.com
Policy #'s: Worker's Compensation-406581046, 406681170, 406724181, 406725452, 406726324, 406730903, 406731 9“ 406733478

Claim Status: Open, Closed, Re-opened
Festurae Status:Open, Closed, Re-opened
Note: Feature status Is only applicable for non worker's compensation claims
Incurrad Range From: $0.00

tncurred Range To: 50.00

Accident Description Typa: Accident Namative
Locatlon: Al

Department: Alt

State: Al .

Valuation Cate: 4/22/202}

Show Notlfication Only Claims:Y

Note: Non Worker's Compensatioh Claims will show 'RPO" under Feature Statiss

Show Bllled Deductible: ¥ E * O
fagel o 50 ‘&', Q@
<& °\O

Valustion Date 42272001



g CRUM&FORSTER'
2T Ctnar

Producer tnformation
CROSS INSURANCE - NH
1100 Elm Street

Manchester, NH 031010000

Worker's Compensatlon
insured Namae: HAMPSTEAD OUTLOOK, INC, DBA HAMPSTEAD HOSPITAL

pes B4 :.:-r—...-:*;.*..:nr.r.::::?_:.‘::':'.:_:‘.';.;:;;LT::::.:“:r-Poﬂcy Num bel‘: 405733‘78 7[31’2020 - 7]3”2021 LT e

hve Bt gy ot by o g 28 3 praiains IRt porad. o

Mote: Total Incurred loss Includes ALAE minus Subro Recovery.

l N _“ - “,.“ . .-:. s .- . .[\;_,‘:_;I;_“_ 0 !., " ‘Hlﬂl-l:l!Af‘" | } e ',:'4.
tPalkcy Clake . Chalm :Date of, Oate, -~ rLogi- . erat N ¥ Jlr g gy Subres  Total
"' Mumber  Mumber, - Type [Loss- :_!l.._p‘q:'tiq,'_. o Lpept s—l,".;rgs}:""t_!'::fj\cune“r’ Pald, JALAE Salvage lacurrey
B njwﬁipgsii_'m? umne umen 5P UN. xM € | 10,00 3000 {5000 0.00 [30.00 3000 5040
Accident Description; Emnplovee was physcally escorting an aglisied aatimt back 1o unt with coworker. R s sLemiping on
enpioyers Right fuot & ZLEMPUNG 15 Wiap legs oraund amp Lo trip N, M pudied Ol n rnt of emy with oot Lausing empe o tatd R ok
&mile ’ .
Medical y CONTUSION
-0573)4" muoozomza“ K20 1211120 HEAD-SOFT TISSUE MAD NH 0 $0.00 $505.79 1 4000 40,00 )} $5.25 $0.00 $561L0s
Accidant Dascription: Whils on bresk employet walked outtide to lock for newspaper and gét something from his car: He slpped on
black ice landed on his back Miting back of head and back on ground. Employee states parklng ot nol saited or sanded.
08713478 Wuen2oipes MR gung gnopo SPRAN o™k ¢ | so.00 201Ny | 1000 woloe |roe s0.00  sdolls
ST oy ¢ ANELE e
Accident Descript lon: Employee was asiging with landse aping when swarmed by bees inigad R inkle . Did rrot wish Lo el
tredment unill 08072020
$0.00 30,00 {51055 4000 3182.43

Papeld 30

WM
Medical CONTUSION \
406733478 HUOO204791 90 WSRO CHEST WC R WAS  NH 090  $170.88
oy £ SoFT i
b%’ - Lofs

Valuation Date 472201




CRUM&FORSTER’

+ T g —

. Pl L et SRR N g p N S S IR o
- RN . ml T 24 goEA LR aH - AH._GI(II.,_ - h‘:"'“,t’ I N :’"__‘

. ) st — P . £ c - R A ' P . o
Lo et . - Yot r et Lo L . = 1 . i . - -
Employs s = Policy’ (Clalm . Clm Datsof ‘Date! T'voa. NILTIERR 1 1} . . (p. o8, L A g Subre/. Total:
Mame L . Mumber - r Hember ' ‘Typa -Less _ -Reportad’. Tf-’-f-'—'-_ﬁ"” S chept! -,-s't;!".‘isl"-'"_"ggservc i'-""d' Tesarve “P!H._ ‘A!"{‘--_‘_Sarvl'grlg;lg‘rrlrd
Accidant Dascription: Patlent abruptly Dushed siaft into 12 door during a physical sutburst, Empleyes lelt paln in Left jower ribcage,

-npamm HjU0D 207128 0"“‘*’,, oo wano TN WAS - NH | ¢ | s0.00 4000 ! s0.00 stiov {30.09 s0.00 5000
Accidant Dascription: £E vpped v o patient and fodl on the ostside of right knoe

- 406733478 KJUOOZDSTIO tomt Time L2220 12/28720 m" WAS  NH € | $0.00 SLIDS.OD| $0.00 $2,573.644577.74 $0,00 $494932

Accidant Dascriptlon: While excorting & pt with & cowrker Lo their roam. pt weapped his legs sround emp left leg & knee Pt et Qo
after baing prompted. Feit & litthe soreness initially, Emp woke up 1272420 was in Jots of pain and unable to bend knee. Reported 12/26720

Accidant Deacript bent ¥mils sttempting to physiculy restrain o poliont, anployec feit md pt bogan hitting pnd kiciing urioiv_rnﬂln

right shadder cauting pain.

CONTUSION

406713478 KUOO 211255, Lost Time 124721 26l SHOULDENS) WAS  HH C

Paped 0 50

140.00  $L690.17

$0.06" $1104.24

13410 $0.00 32.828.54

Velustion Date 4712201



a CRUM &FORSTER'

Producer information
CROSS INSURANCE - NH
1100 £im Street

Manchesier, NH 031010000

Worker's Compensation

Insured Namae: HAMPSTEAD QUTLOQK, INC, DBA HAMPSTEAD HOSAITAL

P 2 DL R N
Deduct |ble:

Raport Only Claims: 0
hhhh

= s Summary for Policy Number: 406733478 7/31/2020 - 7/31/2021 -

R {19 & i b S )

e
L~ N
AN r i
P e
7.1 . 0pén

™ —p—
, 1 Tatal
¥
e
fAVarage
S Chblm

e N
ineurred; -

Lost

Time $1.777.92

] $0.00 1

Madical

Only $433.58

1 $61L04 4

Pagr ¢ o 30

$7T7T091 51 880.95

3103462 §36a87

,..ﬁ_‘-;l:lcjl:

"."...."7 3
.05 T ePald, o ‘mcy ad.

‘."j: ar

$0.00 $4,548,00

$4,543,00

s0.00 $3677.80 $3,677.88

$646.66

$0.00 ‘$8.872.54

Valuation Date HI22@1




CRUM&FORSTER’

= v

Producer Information
CROSS INSURANCE - NH
1100 Eim Street

Manchester, NH 031010000

Worker's Compensation
Insured Namue: HAMPSTEAD OUTLOOK, INC, DBA HAMPSTEAD HOSPITAL

= e e A T e B iy

s Policy Number: 406731944 7/31/2019 - 773172020 0o st s oy D e mT i IR A 3R T,

Note: Total Incurred loss Includes ALAE minus Subro Racovery,
- h o i LD ST T

. "

T Madical

e

‘roul

U - ‘ et (. ) R
) - Pollcy Clalm ’Clilm Dl nol ‘nn- . I.or: ‘08 ., 5 - - .iSubrof
M ', TMuinber “Nimber Typt Loat .1 ll-portod .."\'” of "‘J‘N’V' - Bept. seite; Stnul Resarve ' P'.Id- 'ir“aru b *”"5. s-hlpl “tngueind
- ) o > —— T S
- 40673154 u}uonwnn """“" v SO0 580 cuuol‘n'ua.‘ Sovears W W < $0.00  $0.00° | s0.08 so.op 10:00° .00 s0 00
An:cldq nt Descriptien: Videat” pl.lo‘!l sttanpted (o stob employee \-ih op!af-h: knile, sammed enp into s mal & punched in
tace Right cheek, dgm shoulder bnldnq and abredons
_asmw NJUOO 198974 g‘}’:" smpe  sasae mgm“ UM KM € | 3000 5000 | 5000 $0.00 | $0.00. $0.00  $0.00
Accidant Description: Whils rastraining & vidlent patient that was atiacking snother saff, employes was bitten on right hand newr
thumb,
-mamm MUOQIO761Y LomTime VIR0 12420 ot MAD N C 00 3000 | $4636 $0.00 $L20LIS
Mcldcnt Ducdpthm [mpbnemuﬁm 3 drtin aneke on Atoikd ood win splached in the Ixe Emp! wearing sioves, but
ey R o Emp, caims Iater U out B DL 01 LNt MaY Rve B COTTANK atte dfsease,
Repart CONTUSECH N
57319“ NG O18) 340 Only snns ;S FACIAL BONES NH < $0.00 $0.00 $0.00 80,00 $0.00 $0.00

Pege s of 30

G
>
@b‘ N

Valustion Daie 422201



E CRUM&FORSTER

- 13 T . i i W . - ' N E DU H '.- * . '
e, IR ' PR R . N ‘B indemnny - ,h\ J . L S
.o ST el [ H - o [P
Emplayee. . Policy,.| 'él'aiiﬁ : -‘Clllm ‘Data; of Bates | UL ‘ [ N TR Subrd " et
{Htiv_\-"‘ v ’ Numblr '1 Humbo -Type; Loss ‘v:_ Reported T'{ 'd ?‘P"‘ . freierve "H; !51 “'-‘-s-mm Iﬂ(urud
Accident Dascription: Patient punched emnployee, riking her In the forshead and natl area, . i
-oomw Mueo1Bszre 54 sonons woms TR waS MM € | 5000 000 | 3000 3000 1 50.00 $0.00  $0.00
i
Accident Dyncriptlons Enp. sttampting 1 domcolsta and sparate 2 pis whe were fght ng. Rt attempted b rus sfie potr and !
pundh themn, Emp. L hand. $th digit, caught i1 swestshirt and teizied as pt ran. }
- QETIHAA NJUODIBIAEE Lot Time 118119 112119 m WAS NH € | 50.00 $3.969.10! 10.00 36.568.99) $9BBS  $0.00 $10,636.95
Accldant Dascription: Blocking an apgressive patient, feil and caugh: self with right hano.
erate ol Metica COnuSoN R - ;
-0613_]944 MIU0Q 189469 ol - mnym e HEAD-SaT TISSUE. WAS NH ) C. $0.00 10.00 40.00 $0.00 $0.00 $0.00 $0.00
{u;dppt Cescription; Pxlent was agyrissve, grabbed enployess shint and punched in m Ixe
406731944 NJUOOIASELS Lo Time 112419 10127119 LOWER BACK LUMBAR & WAS NH C. $0.00 $112%9.42] $0.00 $7,722.00/4380.02 $0.00 31936144
LUMBOSACRAL
Accldant Dascriptlon: i was upiet & charped o emp, Bushed emp, kn flank area with force with bath hands causing jarring,
Within 15 min. snciher pt. charged past omp pushing her into doorframe hitting R front of thest, ribs, nip, causing lower back & rib
cape D‘ﬂ. .
06121904 Xj00 199750 K ""”"" nsns sy COTUSM 3008 3000 | $0.00  $0.00°  $0.00
Auld- nt Daseriptient When redirecting o pationt Fom siveoring and sntagonlzing peery ug
ke, ™
-IOG'BISM NjUODlBO?SZ w LA 111619 KNEE SIH $0.00 30.00 $0.00 3000 $0.0¢

— Né.,,“
Ny

Valyation Date 4222001



a CRUM&FORSTER'

LR - S
._.,, R IWT -

yea y op Pollcy : 't':la'lm “clalm, mn oi' Date Subral’ it otit,
X numbcr " Numbe'r" ‘Type ' Loss . lhporhd ~Salvages Incumd
Accldant Du:rlpt fon: Emplme\nl stanging fn patients doorway due to pt needing to take & bresk fromn the milieu, Pt and peer : i
were antagonizing each cthar, Patient kicked empioyee in left knee. } i €
Medical CONCUSIION N )
_10613190 NUO0 191064 oy 2NsN% 1220019 FACIAL TONDS WAS NH C 40.00 3$).372.00 ; $0.00 $0.20 | $30.58 $0:.00 $L402.58
Accidant Descriptien: nd wis danding in prodmity o o patient. Tha'patient approactod her and pl:l\ﬂ’lbd_hﬂ inthe fece .
wiihout warning. )
wsisu Moosusl g powny pmo SRRUSY WAS MW C | $000  S436.40 | 4000 3000 | 43373 30.00 545021
Accident Dascription: Employee hil in the nase by paient when exorting to the sectusion room,
-mamw mucaisisas B9 ovde g SRS was NH ¢ | i000  so00 |00 s0.00 | sowp d0.00  sdice
Accidant Daacrptlen: ¥hlle siting with 11 pl, snether 1:1 pt walked by seinging L] mdbﬁ: face. Emp stood, blecked thé
arivé Pt drooped to ficr. hicked emp L tneewlth shod tn. ’
4056731944 KU0O193103 Lom Tima V2620 }iri ] g&ssn‘ WAS KH C 30,00 313500 | $0.00 $0.00 $1L55 $0.00 $148.53
Azcidant Description: Employee reportad that she was punchad In the head by s patient,
06131045 NJUOOI966 Los Tma W0 dnTne  SORTUSOH was W € ] s0.00 837226 | 54L29  $0.00 siINM
’ RS TACAL ecn:s g . s o,
Accident Dascription: ¥hile walking with'an aghtated nd mgrenive ;1 pnlun p:hﬂ puldld inthe h:emd putied
her hiir, ’ L J
Madical CONTUSICN ¢
-QSTJM RIUOO 194626 tnly R0 210 FAC IOI'ES KH [« ® $611.52 I $0.00 40,00 §1247  50.00 $623.99%
Pape 7o 30 Valuation Date 422200
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E CRUM&FORSTER’
B el

S-hrnlI Yotll

Employed . obolky;  Clalm: . Clalm. 'Ditaof ‘Date, .
P-Id
Sahrlpm lm:urud

ki PR | I 1
NIII\'] . ‘Mumbsr CMumber  Type“Lless. - iMeported b A oepty T rnn-r"' N

—
Medical “ m.mny

l'.lll'". -

Accident Dascription: While recirecting 80 sngry patien! during » game. ML turned Lo grab m«nle hﬁkabil heop, emp, blocked )
rerariad ool in el weld times. 1

Modical
oty

LACERANCH

FINGERG) WAS  KH C $0.00  $813.65 | $0.00 $D.00 ; £53.43 4000 157308

613194 HjUOO 195584 e W0

Accldant Dascription: Fatient Smmed adoor on empicyees fight haed caising a deep wt o tinger.

PUNCTUAE
4620 48720 UPPER ARM EXCL. WAS KH [ $0.00 $0,00 $0.00  $0.00 $0.00 50,00 $0.60
CLAYIQLE & SCAAULA

Medical

ETITHM NJU0O0197191 Cnly

Azcident Dascription: Exorting agoressve patient to seclusian room, pt BNt enployee on Alght biceo, bresking the skin.

- 673N NIUGO19748d Lo Tme 4520 4npp  SOTIUSOH was MM € | 1008 $12.892.34) .00 SO0 524480 $0.00 sM5%7.18

Accidant Description: Amiging st 16 &xort wpatient (o U s50usien roon, palient kizked empiayes in dght knee.

CONTUSKH

406731944 "NJUO 0198207 Lowt Time 48120 421120 KNEE

WAS NH 4 $0,00 $L4403,08 | $0,00 $1.532.13[4175.9% $0.00 $3,150.13

Accltent Dascription: While smizing a patient getting dressed, patient becarne agitacés and kticked enployes in teft knee, Piln
progressively got worse since Injury decided to be seen V7820

-06!"31944 KIS0 198937 ;‘,‘:“" S0 snpe CoNTUSON was € | %008 s 0.00 3000 | 5200 $0.00. siS4s0

Accident Dascript beni tmo'qvee's ey v o in seclusion reom door, while slemptirg to disodge begon :rlkﬁw omp
right wriz caising paia that hasnot resoived. A

-m»« NIUOOZD1746 Low Tima 78720 7115120 msm @ WoC g m».na.n 50.00 $4.36).60] $18458 $0.00 $15.27L7S
Ppet d 50 'ny“mm u\@ Valustion Date 422001




a C_B__U ME&FORSTER’

T T R e : IO
. DR B e ot ) . [ . RS . 3 P
L . - i . . . - > ) n X . L + ; .
Empiayee “Polley . ‘Claim” " Clalm Diteer TDave, TTC ol < hoel i 2=l Subret - Totad”
g ) RN PRt e Lo e b Py’ ! Fets
Jame - Number ' Numbar?” “Type; Loss: - Reported -“'"'--- ‘)""'.Y*.._ i nept'-'ss-"‘_..s.!.'.:;'f-" ﬁ?‘ l‘;_‘Sahr.a_oo‘-: Incurred

Accident Description: Came into work /13720 for shift and reported on 7/8/20 while assisting another af! that was having ther
hair pulled, smp hil left knee on table.

Pegetdl 50 &m 3-@& Vatuation Date 4722121



E CRUM&FORSTER

Producer Information
CROSS INSURANCE - NH
1100 Eim Street

Manchester, NH 031010000

Worker's Compensation
Insurod Name: HAMPSTEAD OUTLGOK, INC, GBA HAMPSTEAD HOSATAL

T 0 o e ee ot o+ o ez oo e=Summary for Policy Number: 406731944 7/31/2019 - 73172020, .- o sz i rl
Deductible:
Report Only Claims: 0
hhhh

A IR T, d L N PO e e,

' - S Tetsl 0 T Meglesls -y =" - o +Tatal

by L : L aversgedtios oo .\»2,._];:;.05’.. e *subro v Tetall”
1 .Opc_n .‘- h‘!‘!':!d’ U iClals ;‘l:"un'u' "'l'r-'.‘" .,‘_Efll'l‘fqd,_ ierve, .\ Ralcovary il_'u:urr';d:

#‘l‘:‘ o 0,00 U 6581574 | 15581974 $8.227.47

. $0.00 5401940 SHN19.44 | $0.00  $2004400 $21L04400 | 5254066  S000  $69.40410
Madical o o000 | B $35ee3s | s3see3 s
only :

Pt 10 50 ‘C&‘“ 3@ VYaluation Date 422221
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crE

Producer Information
CROSS INSURANCE - NH
1100 Etm Street

Manchester, NH 031010000

Worker's Compensation
Insurod Namae: HAMPSTEAD QUTLOOK, INC, DBA HAMPSTEAD HOSATAL

[ & ST TR

T W Es L Rr e o Policy Number: 406730903 7/31/2018 - 7/31/2019::

sty g,

S it e Tatatt o3+ B i SRR Hirhatheie - PP

vy

Note: Total incurred loss Includes

T T

ALAE minus Subro Racovery.

1 r— -
\

e

" ag

l " Medical. |

A Ve M K . . [

Employee Policy .« iClaim . - [ Ciaim Date'of Dake,’ » 1L oo 0= N ilvos oaid ALag , Bubtol. Total

flame,  Nimber iNumber;  Typs loss. ' Reportad . Sre fL Yl "".-";_T-:iln-“njvuj Py : AR savage imncurrid
- 404730503 KIUOG 173117 ;;‘;‘“" w6y me09 ﬂ';us:cu UN c $0.00  $350.81 | $0.00 °$0.00 | $3351 $0.00  sEA4L2

Acciient Dascription: Esoted apgrestive pt o tecusion room, gt either kcked or sammed heovy wacden dotr an emp, right

hand casing pain, swetiing abrasion, and brutsing ’

Medical STRAIN . §
406730903 NUOD 166420 oly ‘MW NS LOWER BACK LUMBAR &. OH NH C $0.00 368327 | $0.00 $0.00 $31.93 30,00 472520
LUMBOSACRAL

Accldant Description: While axisting two other staft dress & fernale patient, she thrashed viciently causing pain to EE dack,
-- ncnodoz,nnnqm_w‘m“' ‘141 2000 mcmﬂgnsam am e £ | 40.00 “$0.00 | $162:04" '$0.00, $33S457

accident Descrptien: Motal door cosed o eTglopees right hard when she reached bace to hold it apen, Bvomd faster than she

opucted

Papell o 30

2
L@

@b W

- o8
&

Valuation Dote 4222021




E CRUM&FORSTER

Y — T ™ T I " SRR S5 R RO SR T T T L

o = R : ‘_f. 4 - o W J Medical %‘P ndarmaity, - B
B SRR R . L L -‘.> . SRR . . L ' : © e I

Employea:  Polky , Claim - lltaimiOiteofbate oo vl T leeh g oo - Ho0s L fs A Subrol  Total :
Name  © _Kumberl * Numbar - Type Loss’ .« Reportad T‘:?:wf h’"q» Dépt s_.'lt'.‘s“.;!-_"'! KReserve! P'“, l’r ; ‘! Salvage’. Incurred |

—OTHER
Uedicl
-wmnous muooirmz (S anwy s BEC e vewre ME MM C | $0.00 527831 . $0.00  $000 | $6.14  $0.00  32B4A
VISICN, EVELIDS
Accident Descriptlon: Counsdor was kicked in the rxueye' by & pakient with bare fect, )

- ©6730901 MUOO BB S anent saIne i MARY was Mt C | $0.00 saTesasis0.00 sersa1ilisem.21 4000 51032407

Accident Descriptlon: Rxtiont punthed emp in rt sde o face, pt sas placed in 2 oh#lu restraint by emg b coworker. Emp
note) pt was kicking, biting, sTrstching, emp twigies nt Kaem & fel coin b0 i wrist,

46730903 RIUDG170 343 Mecical 11118/18 119718 PUNCTURE

only LOWER ARM WAS  MH C $0.00-  $0.00 s0.00 3000 0,00 s0.00 s0.00

Accident Dascriptien: Bita to ket forearm by pakient, while parfarming a CF escort.

-onmoz Muooyosio S e wamne SR WAS M ¢ | §0.00 $157773] 50.00 $305.00 [ $3120 $0.00 $193393

Accldant Descrd
difficuity gramping.

ptien: While blocking and redirecting patlent aggremion Iajury to left tlump'ogg::tred'. covsing paie snd

6730503 KJUOO 171296 :1‘;"" LANE ppns  EARMATON WAS KM | ¢ | so00 3000 | $0.00 30,00 | $0.00. 3000  $0.00
Accldant Dascription: Patlent hit employee with the palm of hand In the nose with modwate e, i !
-mnms NIUGO 171845 m‘ tre pasns  COTUSION ot ’ 50.00 5000 | 5000 30.00  50.04
Accidunt Description: feiont wis s iEmpting throw on obiEXr of SROter pRent, howear fL hit 1y ) i cousing ‘ |
painin ks right tbumo. |‘

Pape 12 ¢ 50 ‘Oxﬁ‘"‘ ™ ‘@ Valuption Date 4227201



a CRUM&FORSTER

oot P = - ——— e ."" - e [t usi e = - .,
i '_: N ; " o i' ’_". . [T Jl : g Indemnity 1 L ! W ‘,~:
- Co- 7 o . e - N , R . : I PR il T o L
Employse Polky -Clabm * Clalm; Do\o of:onn . S TR I 17 ) 08, a0 v e, Subrof (Total
;Nlil:i‘ . Numbcr . l!ynil:_pi'* Typc l.ns “.lcporl d,,.”P“fkrlu‘T. oL ., Dept s"|. s"“" .lgiono. "‘:_-—I.‘.' !:f,."_"‘y'. \j?.!"d :\I.AE Sal‘!l\ﬂ. InCurred’
STHAN i
Last LUMBAR/SACRAL .
54 976, 0,00 382, ,19%. .00 L133.84
- 406730903 NJUOO172589 Time e 1119 VERTEBRAENVGRTEBPAE NOC WAS NH RO 142,675.54810.976.07 ¥ $5,3082.47 |$5,19%.81 s $53.233
TRUNKK

Accidant Dascription: Mid back strain whila resizaining n aggressive patient.

STRAIN

|
ML WAS M C $0.00°  30.00 30.00 $0.00 | $0.00. 30.00 1000

6730903 MUOO 112991 g‘f:" T
Accidant Dascriptieni While blocking a patient in dotrway d resm during a tantrum, enpleyee dipped on 3 towd md rotlext her
right anile,
Lost
Time

CONCUSSION

BRAIN WAS  NH < $0.00 $LAO.BO | $0.00 '3118609| $49.83 $0.00 $2.679.77

405730903 NU0O173934 270 BT, Ty L]

Accldant Dascription: Male patlant svung st amp, twice (o hit her in tace, amnp, was sble to bleck, Emp, turned e hand o
spedk to anther patient & the first pattent then came cut of his roam and punched emp in the back of the hesd with & cloged st

0§730903 NjU0O 174181 only WNe  MYB S,HQ.ILDE[!_SY WAS M ¢ $0.00 10.0% $0.00  $0.00 | $0.00 $0.00° 30.04

Accldant Duscriptians r.mplqcumnu. pushed, ond punchid by mrm patient mitipe Limes with’ huvrlnmdty, )
causng Infury to f, shouldes.

- 06730903 NUOOIWOSTI SR g9y ensne e WAS WM C | 3000 $6LSTLI 000 $436032{ 3781 3000 IL266H
Accldant Description: Patlent kicked employwe in right knes with shoes on,

Repart COMTUSICH,
406730903 KOO LI2AN (T TRYIS TASAT peeniny 6 ionaac

!
|
! 30.00 4000 ] 3000 30.00 30.09
i .
Il
Accidant Descriptient When biocking an spgremive potient, ancther patiow grabbred mﬂm@ |
]

kicked in back,
Page 1) & 50 @&‘" -tos

Valustion Date 422201




CF

CRUM&FORSTER’

= et
T e s 'y .\ Madicsl ingemiiy s
Employed”,  Polky - “Clalm. . Claim” Date of Bate” o o S B S| T
Nae ‘Humber  WumSer: Type-Loss - Rdported 777 = Reserve. o fresaive . 5 - -0 sabvage incurned

CONTUSION

Report
«0s130903 Nuootezele oBt a3y TRsns LTl

Ascldant Dascription: While escorting a patlent, pt droppen, Jerking employee lorward wnd kicking her In the rlght gae of face.

Fae 14 o 30

40.00 $0.00

'
]
i
i
|
I

$0.00 $0.00

30,00 so.00 40,00

Yustion Date 4222001




E C_;RTUM &FORSTER’

Producer tnformation
CROSS INSURANCE - NH
1100 Elm Strest

Manchester, NH 031010000

Worker's Compensation
Insured Name: HAMPSTEAD OUTLOOK, INC, DBA HAMPSTEAD HOSATAL

e . © .Summary for Policy Number: 406730903 7/31/2018 - 7/3L/201 94 st vz w5 0m 007 o Smarie
Deduct lble: '
Raport Only Claims: 0
hhhh
- L P | TR o I . -
R i I | : s -
A L otel L *, LT ‘“,.‘F-'.' y L 'I'M:I
o + ear L P Fod =4t r ra S8, Y b, P __:
Opan . .3 gn‘“-d <3 currad ., ey ALAE iRecovary Incorredi
1
:‘u: 1os$SL23nM4] 4 1935240 | 517238627 43447025
’ $2.675,54  $63475.20 $66150.8) | 30,00  $99.380.54 $95.360.94 ) S1LYO2AS  §0.00  $178.23452
:;;"" 0 6000 | 6 458635 | 350835 $974M

Page 15 of 50 ‘nym 3@ Vatustion Date 4720201

-



Producer Infermation
CROSS INSURANCE - NH
1100 Elm Street

Manchester, NH 031010000

Worker's Compensation

{nsured Name: HAMPSTEAD OUTLOOK, INC. DBA HAMPSTEAD HOSATAL

Lo ek ATT RIS TR,

Nota: Total incurred loss includes ALAE minus Subro Recovery.

mrnPolicy Number: 406728324 7/31/2017 - 7/31/2018° .=

St AN CIESTITAG RS ETinS

Erploye kpoucy, Cvini . ‘cmm Date oi iDate . i e . Py 'l-'SIhroI"‘ Tntll
Name gNumborl metnr Type Lose” ._Mportcd t_."""f"!f" ,*A‘u.f :uhragtnlncurrcd
- 106720324 muoomam Medeal 4050, B T NCTURS UN RN C, 1000 S0.00 | 5000 $0.00 | 5000  $0.00° 30,00
‘ oy R Wil - f
Accident Description: ¥hile escoeting an mygretEve patient to the sechusion raom, pimt bit Ihe employess e wrist, brdnnq i
the skin, .
406728324 NJUOOIATEI Lot Time 11417 1118717 :g:st:nngnaa TR I ] 1000 $4273.00) 30,00 3243410 | $3L41 5000 $7,548.51
i
Accidant Descript lon: While escorting an spgressive pt Lo the sechugion room, pt kicked enp In Right knee, emp then full onte l‘
that knee. . |
o - 4
6720314 MUODISISOTLow Troe 2N ASB. oo U MM c o, 3000 soprs NgROO  SBEM [ 7352 $0.00 | $LE4NE9 -
i A | ) ‘
Accidant Deseriptisn: Wiile plaping basketbal with pasients in th gym, employee washit in Foad hard Beg petionts thoutder, | o '
Ho loss of congChxesness. employee hes haadache. nouses, & Gitigue. N \ J.
b} -‘
STRAIN { i
A06726324 NJUODISEIO? Lot Time 3N318  JIAIB Nm:«scn'nssu NH RO % n.ns.s:: $000  $0.00 [33.057.39 $0.00 $30,583.92

Pepel6d S0 |

<

3 Q@

Valustion Oate 42121



a C‘:B_UM&FORSTER'

U " Madkit -

L ie e eme

Employea - Polkyv - Claim Chlm- pltu u' Tpate '7_ ruu.r s"“ s'»' i
Mama - Number Nombar “Typet Losst s Mplrud Dept ; [T

Sebro/ Tot sl

s ,al ALAE~
- :;Jll!lum . "Pv.l_d e ALxe _ Balvape: licurred

e R DT NB T WIBA GRS o a5 ad T T T atatrtar -m-ncnrng necmaﬂn Sm'?onw"sﬁppeo
muitiple times causing emp to almaost fail. When catching balance had 1o twist her neck abrupily Cauging intensa pain In neck &
down both shoulders

STRAN

106728324 H]UDDIEIS SHOMDEYS)

wsne wIig

aag:f:“‘ UM KK € SD.00 SLSERTA| 50.00° $0.00 | 55261 $0.00 $2.01.33

Accident Dascriptiant Cmploree ot out of voricle & was holging on LTt & it was ity, Enployce dipped & 1650 pan in right
shoudder, Daieved it would be Ara: howevtr, pain is progecsively worse & limiling cange of notich now needing tred mant. N

STRAW ’
- 06728324 RUOO16549] Lot Time 71418 TAIAMS  LOWERDACKLUMBARG O NH € | $0.00 $0.00 | 40.00  $0.00 [53,926.55 $50.00 $3.926.55
LUMDOSACRAL

Accidant Dascription: Ernployes tates he fet! walking up 3 light of stairs, causing lowar back pain.

~

. . - STRAN . . SRR STV B S

--uonmu MUOD 187080 Lost Timme 5/ 018 -S40 LOWER BACK LIUMOAR & ME- XN : $0.00 $L190.70 | '$0.00 .$)05.60 | $35.94 30.00. .$1.540.24
WMBOSWCRAAL . .

Accldent Description: Replacing o totle that wos Rloped by pt. Upon uprighting the tetic amplome (et pain aroris bowkr bianck ., "

Metticd CONTUS JON .
-671“24 NU00163115 oly 5/2/18 SNs FACIAL BONES AE NH c $0.00 -$0.00 $0.00 $0.00 $0.00  $0.00 s6.00

Accldent Dascription: Patlent excorted into sdusion room pt punched employee [n lef! chock belfow Laft eye,

-06?20324 HU0O 14447 Lox Time 9/13N7  WLNT SHOULDEYS WAS Ll 000

Accldent. Dascriptien: Empionevm RLempting to moe an aqqressive patient andy fron & peer, Emdo, 2aiding behind ! .
the paciant with har hands on the paients thouldes when the patient pushed oack, Employss fait and heer in right shacider, |

- 05720324 NJUOO WUTTTL g::"‘" AT T m’“ @ % s670.50 | s000  s000 | w73 s000  sne13
e f}wm R\

‘ss1054 | 467068 S0, sa.TONOY

Valuation Date 422201



CRUM&FORSTER’
bl game
\: Bé| T s o ™ i H
SO SR - Ve : .
., - F . "M L . EE B B ~
T AR S T y St a7 T oy LT d
Ecplayee’ . Peliey  ‘Cimlm . ClalmiDafwef (ORte- L ool a e * subre  Torai,
Mame. . Mumber ' Number;: Type®loss;  TRepered 17U CTINEYC C  gopy BTSN 4 i, 'Sehabe Wcuried
EEld h R A GHT I b W Hem TR T RS Escort W S stV B b Eont ol B T M A ron e K recn TS ! ’ ( =
the pationt could be placed on Lhe resraint board. The employee teli during the struggle, hitting his left knes on the Joor & twisting ! ! !
it mkle. ; ! :
Medic¥ PINCTURE ; : t
-nsmaza lﬂUDDlﬂ?DGWT 128N T LOWER ARM WAS NH < : $0.00 $0.60 Z $0.00 $0.00 ! 3000 $0.00 $0.00
: s
Accident Dascriptlen: Whil restraininp a pationt havirg lats driwe with 8 €0 sorker. the petient wes thrathing, scratching & 0
bitieg o both eamployess. PaLert was succesthsl 81 biting and breaking the skin of smployees right forearm. i
\
A06720314 NUOOISHSOLLos Nime AR Wigfm AN WAS WM C | 30.00 $522L48) $0.00  50.00 | $99.00 $0.00 3532048
SHOULDER(S)
Ascident Dascription: Let shoulder pulled! sirained while blocking and rediracting patients setf Injurlous behmdor,
; ic01Re0ort ; FUNCTURE O 60 so00 | o o 30.00.
406728324 MUODISSSOJM Y1818 181 ANCEN S Was KH [ i $0.00 $0.00 $0.00 10.00 1000 $0.00 $0.00
Accldent Duscrptlens ¥hile sttampting Io comn € petinet rom area, pationt bt emplevee on Aght 2nd finger. brcsking the
skin.
- 06128124 NUOOISORN Lox Time 3308 IS SeaCe s WAS WM C [ $0.00 $LIS452| 000  $59.50 | $27.50 $0.00 si24LE)
Accldant Dascription: Pxtent ran up behind snployes, jumped up and hit employs in the back of the head with force
- (A .
-osmm wuoose2 HeO? aus  anse. VR WAS MM O [ s0.00 s 0.00 1000 | 5000 3000 $0.00
Accident Oeseriptlent Alter phydcally ecarting & potiont tothe sdiusion roam for s brak, empheses st@opted to ';mces with '
pationt :nd patlent bit employer, 1ek hand middie knuckle breaking the sin. ' [ 4
-suuu RJUOO 162152 Lost Time 49718 &1y w NH C @d."lzl $0.00 l!],l!].uiil.lli.“ $0.00 ST
« Yalustion Date 42201
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L N = . IR ' B I L . SR
S o !F ) ot i - ’ fs "_hldlmlﬂl'l" l et . .-
- Coa [ .o T } @ Ut oL 7
Enployee ' Clalm - ClimyDateof Oate, . B, o8 o 'Subrot. !';ﬂ_lll i
Nama. - Nomba- Type -Loss: . Repeiipg "V EIRREY j fgssarve PG AR Sanage incurred
Accident Dascription: During a physical escort of pt, Bt weapped hegs sround emp & drepped to ground, P continved toliA L | ’ i
taid cousing paln in back of right khee : T
Medical T ‘ i ;
- 06778324 KjUODlS)SSGm, ‘YN8 #1518 ADDOMEN QL GRO WAS 143 < : $¢.00 iLDO?.ﬂli $0.00 10.00 $3L20  $0.00 SLO3YM.
Acckdent Description: Adinwas ticked & punched In A tide of groin & testices !
. i i
- 6778124 NUOD 164004 w &S5 e sl WAS NH € 300D 5000 [ 4000 $0.00 | $0.00 1000  50.00
- i
Actidant Description: Patient wat drawing on floor with a marker, When emplayte prompted them 18 Kop. patient kicked
employee in right knee with shee on,
. X ‘ i i
-mm‘am MUOD1E04) Lo ine 420018 S/~ Drocooa T WAS B € ' 50.00 SL95630[ 50.00 SEASTEC| ST $0.00 5850251
: )
Accidant Description: Mtient in sectizion room Sonmed the do. arapioyes pot his lefl hond up to stop door hom samming, .
{amming his ke ankyﬁnw. a : ]
STRAIN !
-aosnllu NJUOO16567] Lagt ime 12218 72318 LOWER BACK LUMBAR &  WAS  NM c | so00 sea0m3 | $0.00 1000 | s34m1  $0.00  sETS.4
LUMBO-SACRAL l
Accident Dascript lon: While placing 8 paychetic patient In » standing CHl restraint, pt was thrashing, employes experionced pain '
in his |t sde ind back, i

Fage 190 30

Valuation Date 422221
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Producer Information
CROSS INSURANCE - NH
1100 Eim Street

Manchester, NH 031010000

Worker's Compensation

Insured Nomae: HAMPSTEAD OUTLOOK, INC. DBA HAMPSTEAD HOSPITAL

RIST RTINS A DL, - T cSummary for Policy Number: 406728324 7/31/2017 - 7/31/2018; waummiem mnnin ML 0T oML TS
Deductible:
Raport Only Cislms: 0
hhhh

. - { -.f‘lTP’ili o ':I_'o_lgl : IR
. : Ssubie " Tt

i

_oein

-1; kﬁi’uqhq o A

" “Ragovery ‘Iniurf‘;'d‘

tost 1 43838092 10 511413995 (515272087 $13.884a

Time

Medicat- ,
0“', 1] 1000 I 5‘3.7’4.72

Tk

P Yo of 50

$3.77472 $519.2%

$2A15,00 $103,639.04 $108,45434 $0.00

|
|

$34.585.69  $34.565.69 | SL1461.56

$0.00 315650159

Valuation Date 4222021
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Producer Infoarmation
CROSS INSURANCE - NH
1100 Elrm Street

Manchester, NH 031010000

Worker's Compensation
Insured Name: HAMPSTEAD HOSPITAL

R A TS B .

Note!: Total Incurred loss Includes ALAE minus Subro Recovery.

¢ .t - JPollcy Number: 406725452 7/31/2016 - 7312017+ .2 5w

pren -t - e —— - rmary o O = S 'L
y ! ) L v II mdamany . e
. : - . 't . . - r A N HE
Empioyes ;iPedcy,” . Clalm' " Chalm Date'el Date & :.-_o . Ao L g g i ] 08! L hag atah SWbrof  Total
Mama, - .-‘,;'\Nun'_vbc'r,- Number ‘Type /Loss. . ::Repertac I!P' _ﬂ'."_‘l"p“ ~ ‘Dept ‘"..?. - 'nsqr\f.h . ”’“1 :'l‘a-‘ Salvage !tncurred
' . Report CONWSIN . ) *
406725452 MUO0O2ILE0 Only 1145716 wns LOWER DALY, LUMBAR & UK MNH < $3.00 $0.840 $0.00 $0.00 10,00 $0.00 $0.00
. : . LUMA0 SACRAL .
Acckdent Dascription: While' escorting an sggreasve patient Lo seclusion rooen. patient tropped Le the ground & began ponching«
& Kicking amoloyes. Employes fall bachwords hitting her back on the edge of e Uble caisng sharp paln and 4 inch srapeon lewer
back. ) T T .
6715452 NJUOD9IIZE? Lost Tima 12/2/16 1245116 mﬂﬂi ux KH [ 1000 $L97411| $0.00 354261 | $35.95 §0.00 $2,552,67
Accidunt Descriptiont Employee and co-worker were excorting an agitated patient to the nurdng sation for medication, Once at
MrENg staion. patient wes refesed & became combathve. Patient bent smplovess right thumb back caudng sweitting and a bump on
the knuckie
0672545 WUOLOISNAD Lokt Time816NT  ANT mssm cub o M € | 50000 ss:Nygs| W00, $6895) [€600.55 €0.00 170314
Accldant Descriptlon: Employee was 2 anding in the hat and 3 patient memmﬁnlndmdhu ehack of Lhehead. | & '
Employss immediatdy feit figntheaded and dizay. He ¢1d nat wizh tabe men ' this time He rdurnad to t day and had
incressnd gizeine . v ) %

Pape 21 @ 30
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-y Lo 1
. s R
. + - I

. N * = . L. ok [ T
T r P . b - . = " i .
* - - - .'.. b - o L - Ta - - - PR
. : : - L S . ;
L . . P IR

e

R S LA AT TR | e
Emplayes Policy - Claim Chalm iDate of Date . - - R L L 1  ALAR,. Swbre/ . .Total |
- Humber' ‘Numbart’ . Type; Loss. - Reported T"" ‘?"h,‘j'f.y." ) # ._Dib_t_,.f'.:-"‘SI:.‘!\U'} (ALAR., Salvage incurred
406725452 WUDO1IS103 Lokt Tyme 62417 6REM7T mu:zmss MAD KM € | 40,00 $25.696.16 $0.00 $6.738.55/3L483.42 10,00 43389813
Accldant Dascription: se wes redirecting a patlent and wes punched In right eye, a blow oot fracture toher right eye. EE DIDNT ,
LEAVE MUCH PERSONAL DETAILS DUE TO PAIN,
- 406725452, MUOD922947 zﬁi‘“' wne  nans  ACEMTN O WM C | $0.00 1928320 | $0.00 000 } $1.00 $0.00 193920
Accldent Descriptisn: During CA Lraning courss, ampiipes wit practicing pincing s *paient” In phydcal restraint sher the fazt
her foot gnd fell face forward. Her head hil the wall and hey glasssd caused a iz ible Iacirsticn aooss the bridge of Lhe nose.
067132 MUODIZINI2 Lok e WY WRINT SEISSIN GH  KH € | $0.00 $10,815.78| 50.00 $£13,105.47)32,725.78 $0.00 $29,647.01
Accldant Duscriptiont Prtisnt fruck &aplémen right sida of head with a wood plank.
1
_mv_m_s_z QUOOOTATE Lo Tme2917 2107 ST om w | ¢ ‘ $0.00 $L341.08| 10.00 S40TI64] 3475 §0.00 $5.665.47
Acchunt Dascriptien: Sllppu:'l'n pdﬂlnﬁlﬂ while walking Fom car to mlnﬁmc{hll&iﬂju;’im ® 1ow Rorm; P Ring teh leg. s
Puinin fet kip and diffculty watking. ]
Medical PURCTURE \
-dosnsuz wuoosz3onl o LN 101715 10148 FINGERIS) ME  NH ¢ | s000 s000 3000 3000 | $0.00 $0.00 . $0.00
Accident Description: EE alleges his was bitten on his right Index finger by s patient.
‘ . i NERAROH . R .
67252 HUODG2IEB4 o) 127515 1236016 MULTIALE UMTA L MM c e W 4c.00 1000 | 31780 3200 48181
y EXTREMITES :
Accident Oescriptien: The EE wis 2sasting & pitiect in lesving the w0 argd the patient hit [ on her \
fist in & downaard motion. As & result, the EE has swdling to the leRt wrist ana foroarm,

Page 21 of 50

O
N\
N

Acs\t,m-m n

valustion Date 422201



CRUM &FORSTER’

2 LIV pmraar

CF

e ) L AR T e s S VN ' Lo
LS Tk R R TR Ly S L (N ]t “medica’’ I Cirdemany’ L g b
* . - RN - P . oo o AT . P ! . AR
. * , TN m e ey T e T - -r I I
Employes ., Palicy Kl ! Clalm ~Dita of Date? 0w "0 o o T e { L T VLA - Subrof’ . Total-
Narm ¢ - “Number Humbar;, ! Type Loss- - .lipcr!cd‘;_:rrp.-‘!"_e‘}:q” - ',P_cp{t-‘-suw'-t"'.-::“u.lE'c_urvo v ald LAy t Salvage Incurred
Medical STRAIN '
-0572$¢51 NJU00921700 only LI T T B/15/16 NECK-SCFT TISSUE HE KH C 30.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Accidant Dascription: Back of neck injured when a patient playfully jumped on employees back, wrapped his arms sround
employoes nock, Employee having @IMcuity rotating head te the right #nd puting his chin to his chest without pafn,
Medical BUNCTUSE
06725432 IGUODINIIM o 024116 WZSAG UPPER AFM CICL nec Nl [ $0.00 30,00 | $6.00 D00 $0.00 3300  30.00
! CLAMCLE & SCARSLA
Accident Descript len:-A patignt biz smployon on the upper dght arm without dntectdert while employee was redirecting andthes
patient. The Lite brok ethe skin; .
Medicl CONTUSHN '
- 06725452 HjUOODHO!!mt, 92116 916716 FINGER(S) ME KH < $0.00 50.00 $0.00 30,00 $0.00 10,00 $0.00
Accidant Dascription: Patient was banging his haad on the wat! and employee verbally redirected him, Patient than was flaliing his
arms and hit amployess |aft pinky Snger,
-qgns_qs:. HUODOIIING Loci Tima /AN 10N,  pros ot BE WM C | 4900 $I08LT0] $6:00; £0.00. | $450.64 $0100 5444034
Aicident Dascription: Employee was monitaring a patient in thve open door seciusion room. Prtient rushed i e ddor prampting '
empioyes 10 dose the door: Emplope tight thumb wis taught in tha daor frame whan hulting [ha door, savring tha Lip of the righl
thems, = ! wma Y . )
Madieal ' LACERATICN X
-GTZNI NUC0922281 only 9716716 W96 HEAD-SCFT TISSUE AE KH c ?B.OD $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Accdent Description: Patient bagan throwing hard objects and toys sround the day aros and in the hall. Employss biocked &
radirectad patient to play safety. Patient threw a toy Civ o omployess heid causing & laceration and & bump on el dde of forehead.
1.
’ Report N PUNCIURE
06725452 HIUD0922330 only 9MNAE 206 CONTA ALY NH C $¢.00, $0.00 $000 3000 $0.00

Accldent Descriptleny Ouring o aggreasve atburs & pationt bit employea's ight forarm

breaking the Xin.

Pape 23 o 50
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bt i) e

CF

T ) - A hdnmnll)‘l' !';--
SRS : R s . P R
ST ‘.“ e ; AT .
Employie ~ mky ‘ .Itlalu . !Claim Date of xo-u . YOS S paie W-alax Y
. T numbcr un_mbu [ Typ. I.uu luport ad’ resaTVE Sy LT Schugo ln(urnd
A06725452 N|UI00922673 "‘l‘""" 10/1616 101716 :IP::E:ISI ME  KH € | $0.00 324300 | 50,00 40.00 © $10.14 3000  $260.14
Accldent Dascription: Patient grabbed emplopees right hand and twisted Angers while unpion.nwubioctlnp g redlrecting i
patient behalors, !
}
STAMN
106725432 NMU00922660 Lo Time 102006 1072016 UFPLR ARM £XCL 414 Hit [« 30.00 38,557.29; $0.00 $31,200.58{ 318342 $3.00 33,94129
CLAMCLE & SCARULA
Accidant Descriptien: Employen was Biocking an 39g7 s ve patient, rh-lﬂrqu teback away lrom the attack the employes ted!
mntoleflt arm. Emplopes is having continued nam eadiated hom houlde 1 forearm
uedlul STRAIN ,
406125452 N|U0092¢586 nn? anonzy LONER BACK LUMBAR & PIE KH C $0.00 $0.00 $0.00 $0.00 40.00 $6.00 $0.00
LUMBOSACRAL
Accidant Dascription: Back was kicked by patient during a restraint, Patient abso dropped to the ficor during physical escant
causing lower back paln.
Megicat STRUN . . . ; |
-1067?54!2 RU00924626 Tty mng Nz UPPER DACK & THORACIC AE NH C $9:00 $0.00 10.00 $0.00 1000 1800 $0.00
ﬁ:ci-d'u\z Buncription: Crployts injured vaper back ond naxk while exorting mn Ww petiwit. The patienk dr G o the
foow:
. CONTUSION
406725432 RJUO0G924976 Lost Tima 4611 Y617 HAND At NH C OO $L2TLTS | $0.00  $782.7) | 510423 30.00 3216571
Azcldent Dascription: While exiting Sechusion Roarn patlent dammed door on unplonﬂ dght hand causing abrasions to &h &
5th fingars, pain, and swelling.
- gmn@o 10.00  50.00 $0.00  $0.00  $0.00

106725457 KUO0923050 1 “‘W‘ g7 anar gg;:usm
Accldgnt Descriptlon: While sssigting & coworier with an apgrezive patint, employes ses kick
Page 14 o 50 A.Cxcn o
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AGET g—
- — - " - g e ——— 5 r S =
z < . 3o by - LR
Edwlayee Pollq _ . clilm " Cmim'Diteof “Date - . - aiag’ SWbTOl Toral
. ‘Numbsr, - Number . Type Loss - ~Reperted; ?YP' ol '"I"Y'[ e W 1 Retervey’ ?'w i ‘E“ ‘Satvage Incurred
06125457 NUBDS2534T Lot Time8ONT ST :m"s‘l ME WM € | 40.00 3334054} $0.00 SLI0C.2| 20230 40.00 $4647.09
! :
Accidant Dascription: Employes was redirecting o patient & her hand sfipped on patlen ¢lothing, Felt immediste discoméon in }
tight plaky Anger, Resulted in dght plnky iracture !
Report CONTUSItN
-067?5152 KjU009254392 only 1 snent MATUPLE HEAD 14).. AE L1 4 £0.00 $0.00 $0.00 $0.00 1000 $0.00 $0.00
Actident Description) Whils amcoting 8 combaiivopatient ta the saclugen reom with srother coworker, Smployee was Mgked in :
the fxxe Causing pain 10 heoe, outh, and Lecth,
08725452 NJUOC92565T Lomt Time 526/17 sREM SPRAIN ME L [ $0.00 $2,120.80) $0.00 396676 | 340.41 $0.00  $3,127.97
SHOULDER{S}
Accidant Dascription: While blocking patient from hit:lng wnothar patient the eamploywe’s Jait shoulde was injured. Paimnt
resched up over employes's arm grabbed it 1han yankad her down. mlma then biL Lhe employee’s right thumb brasking the skin. p
-:_ums_asz K5U00924016 2‘:;“ &1 WM mf‘:‘"‘ ME ¥ C | $000 5000 | 5000 $0.00. | 3000 $50.00  $0:00
Accidant Descriptien: Needie Stick to beft Uhimb whilerecapping insalin wringe pest |rjection.. .
- 406725452 NjUGD926049 Lot Tme 622117 &RM17 :CCSE RE RE KH C $000 389869 | $000 $4%3.99 | $26.71 $0.00 $L379.39
Accldant Description: While redlrecting a patient from sttacking & peer the emploves was struck in the nam by & patlent wearing
8 hard cast. This catssed Immedite bleading, brutging and lighthesdedness.
Mmc-l ; any  PUNCTUFE o . 1o
-05715452 IIUGDB”?O Mmenr  wsar TONCR AWM %0.00 $0.0¢ $0.00  $0.00 40,00
Accident Duseription) [rmploypes mtenptel toa_a'i": sncher.w e In smerting an siytia patent from L :

Bit the employes Lhrough Kevisr ermguind Caasing 4 sin tear.

Page 13 0 50
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. ye—r - e e : . - e
L “ -omak v - Medical |} '.h‘ﬁ_'lll'llﬁy e _‘ 1
. - g - " '. ‘ L . ' AR . R | P C '
Empbyon Pollcr ceClaim Lo Ce keely l 0% Tpaid! 193 Tpaet A Subrq’ “H’o
oy (Humber . Numbar  ‘Type Loss, > rted f‘;"' ol bnlefy- - Owpt s ." i 3 "'j'llanm Rl reserve :,.pu! Aul -Sulvagerincuried
06725452 WJUOO 13532 ::I""" M e g‘:;"l_g'g;sl WAS KM C ] $0.00 5000 ! 4000 30,00 | 30,00 10,00  50.00
Azcldant Dascription: Patlent was aggressing Loward employee and during 1he physical excort to saclusion room palient
headbutted employes rght shoulder,
Medieal PUNCTUFRE
woe7zs42 Muooszzesz o Y Tozens tomwte  MuLTAE uerER WAS NN € | 30.00 $2,585.55| 30.00  50.00 | 416606 3200 3L75%4
EXTREMITES

Accident Descriptien: Human biles to both arma brasking the shin by on aggreasivg pariant

- 06725451 HUO0924952 “":“" w1 asar :"g’“" was N ¢ {1000 1000 | 3000 5000 | $0.00 3000  30.00

A:clnnt Oncrlpthn Human bite to left inser palm bresking the skin by an aggressive patient; Employes was wadring exam

-06725452 nuooszsms"""‘" wisn?  gmay SORUS WAS NH ¢ | s0.00 so.e0 | sedo so.o | 3000 $9.00  50.00

Mcldcut Dcurlpl tan 1’ {mployee pmited in the phyyical menogemant of apatient In thearen of ’-mg k3, dharing uhld\hc
H«kad okict. Laer hencticed palatn right plnky and hand,

PUHCTURE

6725452 NJUOODISATE ::;“ 8N7 5113 UPPER ARM EXCL. WAS KH c $0.00 1000 $0.00 $0.00 lﬂ.dﬂ +0.00 $0.00
CLAVICLE & SCARULA

Azcldant Dascription: An sgitated patlont bit employes on felt tricens, breaking the skin.

- i

Page 26 50 .bxyn L . Valustion bate /1201




E CRUM&FORSTER'

Producer Information
CROSS INSURANCE - NH
1100 Elm Street

Manchester, NH 031010000

Worker's Compensation
Insurod Namae: HAMPSTEAD HOSPITAL

gl - + -Summary for Policy Number: 406725452 7/31/2016 - 7/31/2017: LERRY® -
Deductible:
Raport Only Claims: 0
hhhh
14 I - - - ‘_‘ . . S e A .
e - i‘ L N . - cimdamaityr ., . ' . Vetal ot
ot L. . i s e b I | A e T sl S, ot -
PRI S T |- i * Wcurrad ~cAverage . 05 - Palde ' Beurred’ fie * o, .Subre; wTotal
<, 'Opan $ _J.V.cloud_ L] —‘__hlwtn_l: 3V i Noverve. Pald. __I::;urrcd.. ALAE” - Recovery .. MEurrad
VR0 3000 | 11 510516023 {$105,16023 $9.56075
$0.00  $72,182.36 $71,182.36 | 40,00  SILES4LE  $3L65458 | $6,099.07 $0.00  $105.93611
Madical '
onky 0 1000 16 SAT6RA8 | taTEN $290)
b .\3
Faoed? o S0 & Vatustion Date 412201
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CcCHUBB

BUSINESS LOSS RUN

Agency Name: HUB INTERNATIONAL NEW ENGLAND LLC
Insured Name; HAMPSTEAD QUTLOOK INC DBA HAMPSTEAD HOSPITAL

Current As of Date: 08/02/2021
Number of Loss Years Requested: 5

Loss Run Summary:

Policy # Policy Term Policy Type No of Loss & Expense Losses Paid Expenses Paid Losses & Recovery Total
Claims/Qccurrences Reserves Expenses Paid Incurred
36025663  12/31/2016 - 12/31/2017 ATDPKG ™ 7~ B 50 R SEERG: [V IR | ISR 1o MR 1/
36025663 12/31/2017 - 12/31/2018 ATD PKG 0 50 %0 30 $0 50 50
36025663 12/31/2018 - 12/31/2019 ATDPKG | - N T B - 50 50
36025663 12/31/2019 - 12/31/2020 ATD PKG 0 S0 50 30 50 $0 $0
36026663 12/31/2020 - 12/131/2021 ATD PKG | S0 s +$0: S ) TR 50 " 50
3R025663 12/31/2016 - 1273112017  MOD PROP 0 $0 $0 $0 50
36025663 12/31/2017 - 12/31/2018 MOD PROP .- . 1 80, v 1889898 4 o $0 - $8.998
36025663 12/31/2018 - 12/31/20189  MOD PROP 0 30 $0 50 50
36025663 12/31/2019-12/31/2020 WOD PROP * 1. - 50 . - $47,578 ¢ .%0-. .. 517.578
36025663 12/31/2020 - 12/31/2021°  MOD PROP 1] 30 $0 $0 50
Totals: 2 ~-%0 - 526,576 .80 - .. 826,576,

- SEE IMPORTANT NOTICE FOLLOWING LOSS RUN DETAILS -

Page 10of 6




CHUIBB

BUSINESS LOSS RUN

Agency Name: HUB INTERNATIONAL NEW ENGLAND LLC
Insured Name: HAMPSTEAD OUTLOQOK INC DBA HAMPSTEAD HOSPITAL

Current As of Date: 08/02/2021
Number of Loss Years Requested: 5

Loss Run Detail:

Policy #
Claim Reference &

Losses Paid

Losses and
Expenses Paid

Claim/Occurrence # Policy Term Claim Status Loss Date Reported Date Loss Reserve Expenses Paid Deductible Amount
Claimant # Policy Type Claim Type Loss Location Close Date Expense Reserve Recovery Total Incurred
36025663 - L t:i'."_ '. g <.fi .. F -_ ol e e S IR ol
092018005648 - - R SR
000001 12/31/2017 - 12/31[2018 Closed1 S 04!05/2018 ‘,_.-0410512018 woloooE e 8 - 57 698 ;
M MOD PROP Yy _ "Com! Prop Extended Co.a HAMPSTEAD NH “04/23!2018 R S - SO s ’

- e : i 50

Claimanl Name:
Loss Description;
Wriling Compaiy:

Hampslead Oullook Inc:. d!bia Hamslead Hospllal “ e
Tree fell on hospilal-causing; damage tosroof’ and rooms Pauents
FEDERAL INSURANCE.COMPANY "+ = .. ~ .. .

36025663 "

092018005648

000001 1213142017 - 12/131/2018  Closed 018 $0 $1.300 $1.300

02 MQD PROP Coml Prop Extended Co EAD /2018 $0 $0 $0
$0 $1.300

Claimant Name: Hampstead Outiook, Inc., d/bfa; Hamstead

l.oss Description: Tree felt on hospilal causing damage to roof s Patlents were
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Claimant Name: Hampstead Outlook Inc dfb!a Hamstead - L LT L el e et

Loss Description; Hot water leak’in bathroom overmghl res iL A walter, damage lo; noonng in several rooms . i ~

Writing Company:; FEDERAL INSURANCE COMPANY" - a IR R R 1 5
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Claimant Name:
Loss Descriplion:
Writing Company:

Hampstead Oullook. Inc.. d/b/a: Hamstead Hospital
Hot water leak in bathroom overnight resulled in water damage to flooring in several rooms.
FEDERAL INSURANCE COMPANY

- SEE IMPORTANT NOTICE FOLLOWING LOSS RUN DETAILS -
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Section 4.16(a
Legal Proceedings

1. Francis D. Smith v. Hampstead Outlook, Inc. Case No. 218-2019-CV-00597

2. Sandra L. Petalas filed a claim with the New Hampshire Commission for Human Rights
alleging discrimination pursnant to the Americans with Disabilities Act and the Age
Discrimination in Employment Act on October 2, 2019. Such claim was-dismissed on
May 28, 2021 s0 that the plaintiff could bring an Action in the United States District
Court of the District of New Hampshire, which was filed on Angust 25, 2021. Seller and
claimant have agreed to submit to mediation, which is currently scheduled for January
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enotional
dawage

31, 2022.
Claimant | Line Case Case Notes Claim Claim
Indicator | Allegation Filed -Status/Corrective
L ) Action
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Section 4.17(h)

Permits

State of New Hampshire Pharmacy Permit Number 0054, issued 8/1/1976 and expiring
12/31/2022

US Department of Justice Controlied Substance Registration Certificate, issued 9/4/2019
and expiring 10/31/2022

State of New Hampshire Annual License Certificate to operate a hospital, issued 10/1/2021
and expiring 9/30/2022

The Joint Commission Hospital Accreditation issued 5/21/2019

New Hampshire Department of Labor Certificate of Inspection Boiler

New Hampshire Hazardous Waste Small Quantity Generator

Centers of Medicare & Medicaid Services Certificate of Waiver CLIA ID Number
30D0002851, issued 9/1/2020 and expiring 8/31/2022



Section 4.18(h

Environmental Permits

I. New Hampshire Department of Labor Certificate of Inspection Boiler
2. New Hampshire Hazardous Waste Small Quantity Generator



Section 4.18(d)

Hazardous Substances

In 2010, asbestos was discovered in a standalone prefab home that was located on the property.
The prefab home was immediately removed after asbestos was found.



Section 4.18(e)
Storage Tanks

. One, 6,000 gallon, #2 heating oil above ground storage tank (AST) northeast of the site
building and used to fuel the two boilers which heat the portion of the site building
constructed in 1974

. Two, 1,000 gallon AST propane tanks located northwest of the hospital building providing
fuel to the site HYAC system for the two additions

. One, 175 gallon diesel tank for back-up generator located in hospital basement

. One, 350 gallon diesel tank located outside to the northeast of the site building on a
concrete pad

. One, 200 gallon waste grease tank located in the kitchen

. Four, 1,000 gallon underground propane tanks (in addition to the two propane ASTs listed
above) located to the north of the hospital building

. One, 500 gallon waste grease tank associated with kitchen processes located north of the
site building

. Multiple 1,000 to 2,000 gallon septic tanks on-site

. On-site 30,000 gallon cistern supplied by three drilled drinking v wells
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Section 4.18()

Disposal of Hazardous Waste
In the past 10 years, Seller has utilized the following third parties for the disposal of Hazardous
Waste:

. United Medical Waste Management, Inc.
2. New England Medwaste
3. Stericycle, Inc.

Due to Seller’s use of third parties to dispose of Hazardous Waste, Seller has a limited view as to
where such waste is treated/stored. Seller knows that facilities opcratcd by the below entities
have received Seller’s Hazardous Waste:

Curtis Bay Energy
Future Healthcare Systems CT
Future Waste LLC

Sharps Compliance, Inc.
Stericycle, Inc. Q
New York Environmental Services Corp O

Seller maintains a New Hampshire Hazardo ‘ mall u% encrator permit for its
disposal of inhalers and warfarin. Sellcr eolia ES Solutions to transport and

treat/store such waste. A
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Section 4.19(a
Employee Benefit Matters

Retirement Plan — The Standard Retirement Services, Inc.

- Hampstead Hospital 401(k) Profit Sharing Plan #804210
- ELIGIBILITY: All employees (FT, PT & Per Diem), must be 21 years of age or older.
Enrollment effective |* of month following ninety (90) days of employment.

Group Health & Welfare Plans - ELIGIBILITY: All full-time employees working thirty (30)
or more hours per week. Enrollment effective 1 of month following sixty (60) days of
employment.

I. Harvard Pilgrim Health Care
a. NH HMO Best Buy Tiered/Copay LP — ID# MD0000004759/RX0000011385
b. NH PPO Best Buy Tiered/Copay LP — ID# MD0000016913/RX0000011385
2. Northeast Delta Dental

a. Dental - Group #1773
b. Vision— Group # 901773 Q
3. Sunlife Assurance Company ofCanada
a. Short Term Disability, Llfc tal Deat K emberment) — Policy
#904406 %
4. Group Dynamic Inc.
a. Flexible Spending Acc cpend count
Other Benefits Q i
. Earned Time Off ( ) et yr = th yr = 38 days, 7th yr = 44 days
2. Differential P ,cwhg = $1. 7 $5 50, Weekend = $3.00, Charge = $1.50
Supervisor O :
3. Bereavement - Up to fourtd ’ha days off, commencing on date of death of immediate

family member.
4. Jury Durty - Seller witlypay ditTerence between regular & jury pay
5. Tution Reimbursemen
a. Full-time employees with three (3) or more years of service to the Hospital will be
reimbursed at an 80% rate, up to a maximum of $2,500/year.
b. Full-time employees with less than three (3) years of service to the Hospital will be
reimbursed at a 60% rate, up to a maximum of $2,100/year.
c. Part-time employees with three (3) or more years of service to the Hospital will be
reimbursed at an 80% rate, up to a maximum of $1,700/year.
d. Part-time employees with less than three (3) years of service to the Hospital will be
reimbursed at a 60% rate, up to a maximum of $1,250/year.
6. Discount Tickets to cerlain amusement parks
Meals (| each workday) '
8. Coffee break (I every 4 hours)

~









Section 4.20(a)

Employees, Contractors and Consultants

Exhibit 4.20(a)(i), which. outlines the requested information for employees, independent
contractors and consultants, is incorporated herein by reference. Additionally, Exhibit 4.20(a)(ii)
outlines earned time off accrual for Seller’s employees, which haven’t been paid yet, but which
will be paid by Seller on or prior to the Closing Date.
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Exhibit 4.20(a)(ii)

System: 11/%/2021
User Date: 11/5/2021
Account : 2110
Currency:

Period

9:50:46 AM

General Ledger

Hampstead Hospital
SUMMARY INQUIRY FOR 2021

ACCUMULATED EARNED TIME PAYABLE

Net Change

Page:

1

User ID: pr

Period Balance

Beginning Balance
Period 1
Period 2
Period 3
Period 4
Period 5
Period 6
Period 7
Period 8
Period ¢
Period 10
Period 11
Period 12

Totals:

§30,357.00

$13,282.60

$32,642.41
$18,100.86
$28,01%.81
$24,577.50

$146,980.18

$604,354.
$26,042.
$39,204.
$27,219.

§17,908.

$13,213.

$727, 943.

($573,997.59)
{$26,042.23)
{$39,204.03)
{$27,219.99)

$13,282.60
{$17,909.90)
$32,642.41
$18,100.86
$28,019.81
$24,577.50
{$13,213.03)
$0.00

$0.00

$580,963.59

{$573,997.59)
{$600,039.82}
{$639,243.85)
{$666,463.84)
{$653,181.24)
{$671,091.14)
{$638,448.73)
{$620,347.87)
{$592,328.06)
{$567,750.56}
{4580, 963.59)
{$580,963.59)
{$580,963.59)

$580,963.53



Section 4.20(b)

Collective Bargaining Agreements, Unions

1. Collective Bargaining Agreement, August I, 2019 to March 31, 2020, by and between
Hampstead Hospital and State Employees’ Association of NH, Inc. Service Employees
International Union, Local 1984, CTW, CLC.









. Hospital Services Agre ed as of

Section 4.24
Provider Agreements

Veterans Choice Program Provider Agreement, by and between the Department
of Veteran Affairs and Hampstead Hospital.

MaineCare Provider Agreement, dated as of January 1, 2012, by and between
Maine's Department of Health and Human Services and Hampstead Outlook, Inc.
General Provider Agreement, dated as of January 28, 2019, by and between the
Department of Vermont Health Access and Hampstead Hospital.

Agreement re: Children’s Behavioral Health Acute Care Treatment, dated as of
July 31, 2017, by and between the State of New Hampshire and Hampstead
QOutlook Inc. dba Hampstead Hospital.

. New Hampshire Title X1X Program Provider Participation Agreement, dated as of

September 20, 2013, by and between the State of New Hampshire and Hampstead
Outlook, Inc.
Provider Enrollment Agreement, dated as of January 25, 2018, by and between
the State of Connecticut Department of Social Services and Hampstead Hospltal.
Tenth Amendment to the Facility Participation Agreement, by a
United Behavioral Health, Inc. and Hampgtead Outlook, Inc pstead
Hospital dated as of February 9, 2015.
Amendment to United Behavioral Hea yider Partigs N greement for
VA Community Care Program, b r@ween Umt loral Health and
Hampstead Hospital.
Amendment to Institutional Se greem en Cigna Behavioral
Health and Hampstead Hos ed as 2019

Mar 020, by and between
AmeriHealth Caritas N mpshue nd Hampstead Hospital.

Outlook, Inc ampStead Ho
amendments.

d ValueOptlons Inc, and all related

. ValueOptions Facil, eemen[ﬁ% f, by and between Hampstead

. Amendment to Nereement dare of December 1, 2013, by and between

Beacon Health Strateg Md Hampstead Hospital.

. Amendment to Agreeiefit, dated as of March 30, 2012, by and between Beacon

Health Strategies, [PA, C and Hampstead Hospital.

. Amendment to Agreement, dated as of January [, 2013, by and between Beacon

Health Strategies, IPA, LLC and Hampstead Hospital.

. Amendment to Agreement, dated as of April 1, 2013, by and between Beacon

Health Strategies, IPA, LLC and Hampstead Hospital.

. Amendment to Agreement, dated as of July 1, 2013, by and between Beacon

Health Strategies, IPA, LLC and Hampstead Hospital.

. Amendment to Agreement, dated as of January 1, 2014, by and between Beacon

Health Strategies, IPA, LLC and Hampstead Hospital.

. Amendment to Agreement, dated as of July 1, 2018, by and between Beacon

Health Strategies, IPA, LLC and Hampstead Hospital.



20.

21.

22.

23.

. Facility Participation Agreement, dated as of March 1, 2018, by and between

Massachusetts Behavioral Health Partnership and Hampstead Hospital.

Health Services Agreement, dated as of January 1, 2019, by and between
Hampstead Outlook, Inc. dba Hampstead Hospital and Tufts Associated Health
Maintenance Organization, Inc.

Amendment to the Agreement between Tufts Health Public Plans, Inc. and
Hampstead Qutlogk, Inc. dba Hampstead Hospital, dated as of July 1, 2021.
Amendment to Health Services Agreement, by and between Tufts Health Plan and
Hampstead Hospital dated January 1, 2019.

Amendment to Allied Health Services Provider Agreement, dated as of August

, 26, 2020, by and between Tufts Associated Health Maintenance Organization,

24.

Inc., Total Health Plan, Inc. and Hampstead Hospital.
Seller bills the following Government Programs
i. Medicare advantage plans.
I. United Healthcare/UBH has Medicare advantage plans
2. Mass BCBS has Medicare Advantage Plans
3. Cigna has Medicare Advantage Plans
4. Martins Point
5. Harvard Pilgrim Medicare Advant )
p \

1. Medicaid
2. Medicaid
3. Medicai
4, as

5 B

u s Healt Public Plans
Hi ent
MedmaﬁQ
3.@%( (Humana Military)
4.
5.. Federal BCBS



Section 4.25(a
Medical Staff By-Laws

Exhibit 4.25(a) is incorporated herein by reference.
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10.

1.

12.

13.

Definitions

Board of Directors {Board) means the Governing Authority or Governing Body of the
corporation.

President means the individual appointed by the Board to act on its behalf in-the overall
management of the Hospital.

Medical Staff or Staff means the formal organization of all duly licensed Physicians and
Licensed Independent Practitioners who have been privileged by the Board lo attend
patients in the Hospital. Medical Staff means the Organized Medical Staff as a whole.

Medical Executive Committee {(MEC) means the Executive Commitiee of the Medical
Staff.

Physician means an individual with a M.D. or D.O. degree who is properly licensed to
praclice medicine in the state of New Hampshire (NH).

Licensed Independent Practitioner (LIP) means an individual, other than a licensed
Physician, whose patient care services shall be processed through the usual Medical
Staff channels delineating his qualifications, stalus, clinical duties, % responsibilities.

lying for or

Practitioner means, unless otherwise limited, any Physu:lan or
exercising clinical privileges al Hampsteagdijospital.

Organized Medical Staff and the Bb render spe tagnostic, therapeutic, and

Clinical privileges or privileges mear; permission swtéa’ o a Practitioner by the
medical services.

Prerogative means a mﬁtory right gra le&y virtue of Staff category or otherwise,
to a Staff member an exeré' sable subject to thedgonditions imposed in these Bylaws and
in other Hospital polscles nd procedures-

Ex-officio me: Q‘SQ‘GE asa member ofxa%ody by virtue of an office or position held
and, unleg otherwise expressty:pmv.i‘ged. means without voling rights.

uf

Special noticeéymeans writternotifidation sent by certified or registered mail, return receipt
requesled.

Medical Staff year mqus the period of January 1% through December 31%,

Performance Improvement (Pl) refers to the Hospital program to improve the quality and
safely of patient-related care and services.



Preamble

WHEREAS, Hampstead Hospital is a private corporation organized under the laws of the state of
NH and not an agency or instrumentality of any state, county or federal government; and

WHEREAS, it is recognized that no Practitioner shall be entitled Medical Staff membership and
privileges at this Hospital solely by reason of education, licensure, or membership on the Medical
Staff of another hospital; and

WHEREAS, ils purpose is to serve as an acute care psychiatric Hospital providing patient care,
education, and research; and

WHEREAS, il is recognized that one of the aims and goals of the Medical Staff is to strive for
optimal achievable qualily patient care in the Hospital, that the Medical Staff must cooperate with
and is subject to the ultimate authority of the Board, and that the cooperative efforts of the
Medical Staff, Leadership, and the Board are necessary to fulfill the Hospital's aims and goals in
providing oplimal achievable patient care to patients in the Hospital,

THEREFORE, the Physicians and LIPs practicing in Hampstead Hospital thereby organize

.\00
A
b@*
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1.1

21

2.1

2.1-3

2.1-4

2.21

ARTICLE I: Name
Name

The name of this crganization shall be the Medical Staff of Hampstead Hospital,
Hampstead, NH.

ARTICLE II: Purposes and Responsibilities

Purpose

The purpose of the Medica! Staff is:

_To ensure that all patients admitted to or treated in any of the services of the Hospital

receive optimal achievable quality patient care, commensurate with community
resources;

To serve as a primary means for accountability to the Board lo ensure an optimat level of
professional performance of all Practitioners authorized to practice in the Hospital
through the appropriate delineation of the clinical privileges and lhrougf;:n ongoing

l-

review and evalualion of each Practitioner's performance in the H{
t

To serve as a means of accountability angithe reporting ofeesilts e Board of patient
care evaluations, continued monitoring ad Other Pl activitie® ordance with the

Hospital's Pl and Patient Safety Prog@ %
al'setting that

To provide an appropriate educatjo iﬂ’ gist in maintaining patient care
standards and that will lead to{Contjntious adv nc@l in professional knowledge and
skill;

To initiate and maint%}ﬁq@d regulations for the proper functioning of the Medica!

Staff; and append eielp .

To provide: nk ar ereby issues,copcerning the Medical Staff and Hospital may be
discusse p{y{ﬁtMedical sta the Board and the President/CEQ.

Responsibilities 0
R

The responsibilitie e Medical Staff are:

To account for the quality and appropriateness of patient care rendered by all
Practilioners authorized to practice in the Hospital through the following measures:

a. A credentialing procedure, including a mechanism for appointment and re-
appointment and the delineation of ¢clinical privileges;

b. A Utilization Review Plan based on the requirements of the Hospital's Ulilization
Review Plan;
c. An organizalional structure that allows conlinuous monitoring of patient care

praclices; and

d. Patient care evalualions of the quality of patient care and the reporting of the
results to the Patient Safety and PI Committees and ultimately the Board.



2.2-2

2.2-3

2.2-4

2.2-5

31

3.2

3.21

3.2-2

3.2-3

To iniliate and pursue corrective actions with respect to Practitioners when
warranted;

To develop, administer, and seek compliance with these Bylaws, Rules and Regulations,
and other medical care related Hospital policies and procedures;

To assist in identifying community mental health needs and in setting appropriate
institutional goals and implementing programs to meet those needs; and

To exercise the authorily granted by these Bylaws as necessary to adequately fulfill the
foregoing responsibilities.

ARTICLE lll: Medical Staff Membership

Nature of Medical Staff Membership

Medical Staff membership is a privilege extended by the Hospital and is not a right of any
Practitioner. Membership on the Medical Staff or the exercise of temporary privileges
shall be extended only to professionally competent Practitioners who continuously meet
the qualifications, standards, and requirements set ferth in these Bylaws. Appointment to
and membership on the Staff shall confer on the appointee or mem nly such clinical
privileges and prerogatives as have been granted by the Board i %ﬁnce with these
Bylaws. No Praclitioner shall admit or pro¥jde services to Ratights Ye Hospital unless
he is a member of the Staff or has been g‘é’r’iﬁd temporary p(\e, s in accordance with

the procedures set forth in Section 7. of"tjgg’se Bylaws. %

Basic Qualifications for Medicz’l&‘eﬁﬂaembershigﬂ
Basic Qualifications @Q A

a. Only Practitioners,legally licensed to practice in the siate of NH who meet the
following Easﬂ:@_’u,aliﬁcatiogs sh‘;ﬁ be qualified for membership on the Medical

Staff; \U

{ 1~;\90ﬁ1ment their sxp‘e?elnce. background, training, demonstrated ability, and
physical and ménfﬁl;ﬂe'alth status with sufficient adequacy to demonstrate to
thé Medical Staff‘a}gd the Board that any patient treated by them will receive
care o&lhe generally recognized professional level established by the
Hospitals afid

(2) Are determiped, on the basis of documented references, to adhere strictly to
the legally enforceable ethics of their respective professions, to work
cooperatively with others, and to be willing to participate in the discharge of
Staff responsibilities.

Effect of Other Affiliations

No Practitioner shall be automatically entitled to membership on the Medical Slaff or to
the exercise of particular clinical privileges merely because he is licensed to practice in
this state or any other state, or because he is a member of any professional organization,
or because he had, or presently has, Staff membership at this Hospital or at another
health care facility in another private setting.

Nondiscrimination



3.2-4
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3.4,

3.4-1

3.4.2

3.5

3.541

No aspects of Medical Staff membership or particular clinical privileges shall be denied
on the basis of sex, race, creed, color, national origin or on the basis of any other
criterion unrelated to the delivery of optimal achievable qualily patient care in the
Hospital, to professional ability and judgment, or to community need.

Ethics

The burden shall be on the applicant to establish that he is professionally competent and
worthy in character, professional ethics, and conduct. Acceptance of membership on the
Medical Staff shall constitute the members certification that he has in the past, agrees
that he will in the future, strictly abide by the lawful Principles of Medical Ethics of the
American Medical Association or the Code of Ethics of the American Psychiatric
Association.

Basic Responsibilities of Medical Staff Membership

Each member of the Medical Staff shall:

a. Provide his patients with care at the generally recognized professional level of
quality and efficiency;

b. Abide by the current Medical Staff Bylaws, Rules and Re B@s, Hospital
policies and procedures, and by Si other lawful sta&xd

c. Discharge such Staff, Commiliee ospital fuiclions for which he is
responsible by appoint n! c jon or othe }

Iy fashio t@. al and other required records
rov,

agin any way care to in the Hospital; and

for all patients he ad ]
e. Keep confide hj{p&;rmahon to which*he has access pursuant to participation
&ne ;

in any peer réviewsprocess, inglliding, but not limited to, MEC action taken and
interview @arngs c d tlrsuant to Article VIl and Article 1X hereof, or
any proce comme%ccmdance with the Fair Hearing Plan.

Duration of ppomtment \Q

A

Duration of Initial and Modified’ Appointments

d. Prepare and cornpleta nti

Allinitial appointm;x;a_re for a provisional period of twelve (12) manths.
Duration of Re-appointments

Re-appointments to any category of the Medical Staff shall be for a period of two {2)
years.

Provisional Status

Initial Appointments

Except as otherwise determined by the Board, all initial appointments shall be provisional
and to the Associate Staff category. Each provisional appointee shall be assigned to the
Medical Director lo determine his eligibility for membership on the Staff calegory

. requested by the Practitioner and for exercising the clinical privileges provisionally



granted. All initial appeointments and renewals shall remain provisional until the MEC has
furnished to the President/CEQ and the Board:

a. A slatement signed by the Medical Director that the appointee meets all of the
qualifications, has discharged all of the responsibilities, and has not exceeded or
abused the prerogatives of the Staff category to which he was provisionally
appointed, and has satisfactorily demonsiraled his ability to exercise the clinical
privileges granted to him; and

b. A satisfactory evaluation and monitoring process signed by the Medical Director.
3.5-2 Modification in Staff Category and Clinical Priviléges

The MEC may recommend to the Board that a change in Staff category of a current Staff

member or the granting of additional privileges to a current Staff member pursuant to

Section 6.5 may be made provisional in accordance with procedures similar to those

outlined in Section 3.5-1 for initial’appointments.

3.5-3 Renewals

Provisicnal status may not be renewed for more than one (1) year. | provisional
appointee fails within that period to furnish the certification required inl%‘qclion 3.5-1, his
Staff membership or particular clinical priyj eges as apphcable Shallfgutomatically
terminate. The appointee so affected sh gwen specialpotice gf such termination
and shall be entitled to the procedural ng ts afforded in Qﬁuﬁ%

3.6 Leave of Absence

3.6-1 Leave Status

A Staff member may up untary leave of absence from the Medical Staff by
submitting wntten not the Chalrm Pof the MEC and the Président/CEO stating the
exacl period of tl Ieave 7&39 not exceed one (1} year. When an Active
Staff membgr dmltted a p t ¢ the Hospital or has not provided medical or

psychiatri%% ,Lo___§ o any paggﬁlh‘rﬂ.‘ he Hospital for twelve (12) months, he shall be
given noticey “X the Presiden/GED Jhat in thirty (30) days he shall automatically be

deemed to be'in leave of absence status for the next succeeding six (6) months. During a
pericd of a leave, &*Staf rru‘nber s privileges and prerogatives shall be suspended.

3.6-2 Termination of Leave

Al least sixty (60) days prior to the termination of the leave, or at any earlier ime, the
Staff member may request reinstatement of his privileges and prerogatives by submitting
a written notice o that effect to the President/CEQ for transmittal to the MEC. The Staff
member shall submit a written summary of his relevant activities during the leave, if the
MEC so requests. A Staff member placed automatically on leave status as provided in
Section 3.6-1 shall also, if requested by the MEC, accounl in a written summary for his
relevant activities during the entire period in which he did not admit patients to or practice
in the Hospital. The MEC shall make a recommendation to the Board concerning the

. reinstatement of the Staff member's privileges and prerogatives. Failure to request
reinstatement or to provide a requested summary of activilies as above provided shail
result in automatic termination of Staff membership, privileges and prerogatives without
right of hearing or appellate review. A regquest for Staff membership subsequently
received from a Staff member so terminaled shall be submitted and processed in the
manner specified for applications for inilial appointments.



4.1

4.2

4241

4.2-2

If a Staff member requested leave of absence status for the purpose of obtaining further
medical practice, reinstatement will become automatic upon request. However, any new
privileges requested will be acled upon and monitored in similar fashion as if the Staff
member were a new applicant.

Reinstatement will be automatic if leave of absence is for serving armed services
commitment. If a leave of absence occurs with no medical activily for twelve {12) or more
months, the MEC may require proof of competency by either further education (e.g. a
refresher course) andfor appropriate monitoring for a period of time to ensure continuing
competence.

ARTICLE IV: Categories of the Medical Staff

Categories

a. Actlive Staff;

b. Associate (Provisional) Staff;

c. Consulting Staff; -

d. Affiliate Staff; and ' Q

e. Courtesy Staff, ¢ O J

N
Active Staff @ &%
Qualifications é @

The Active Staff shalttonsi%hi’raclilion%e%h of whom:

a. Meets the basic quallf caligns @nh in Section 3.2-1;

b. W ‘0520 melgnd resnde\c‘\r‘e,close enough to the Hospital to provide
tiplidus- care 1o Hig pa s; and

(1) Determinatioﬁ;of\él_ose enough” shall be made by the Board.

C. Regularly admits patients lo, or is otherwise regulariy involved in, the care of
patients in the'Kospital.

Prerogatives

The prerogalives of an Active Staff member shall be to:

a. Admit or treat patients without limitation, unless otherwise provided herein;
b. Exercise such clinical privileges as are granted to him pursuant to Article VII;
c. Vote on all matters presented at regutar and special meetings of the MEC and

other Committees of which he is a member; and

d. Haold membership in the Staff organization and Commiltees of which he is a
member.

10



4.2-3

4.3

4.3-1

4.3-2

4.3-3

Responsibilities

Each member of the Active Staff shall:

a. Meet the basic responsibilities set forth in Section 3.3;

b. Retain responsibility within his professional competence for the continuous care
and supervision of each patient in the Hospital for whom he is providing services,
or arrange a suitable alternative for such care and supervision;

C. Actively participate in the patient care evaluation and other guality evaluation and
meonitoring activities required of the Staff, in supervising provisional appointees
where appropriaté, and in discharging such other Staff functions as may be
required from time to time; and

d. Satisfy the requirements set forth in Article XII for attendance at meetings of the
MEC and other Committees of which he is a member.

Associate (Provisional) Staff

Qualifications

The Associate Staff shall consist of Practitigners serving ina pfovigjohal status, each of
whom: U

a. Is eligible for advancem nt ive Staff me %‘p and will, in the ordinary
course of events and un&%e Bquests o he se, be advanced to Active Staff
status after servmg o] r on thg Ags te Staff; and

b. Meets the qu lf spemf ed NA{on 4.2-1 for members of the Aclive
Staff.

Prerogatives

The prerogatlje of an Associate®Staff member shall be to:

a. Admig;or treat patjenisSywithout limitation, unless otherwise provided herein;
b. Exercise sﬂgh clinical privileges as are granted to him pursuant to Article VII; and
z
c. Hold membership in the Staff organization and Committees of which he is a
member.

Responsibilities
Each member of the Associate Staff shall:

a. Be required to discharge the same responsibilities as those specified in Section
4.2-3 for members of the Aclive Staff.

(1) Failure to fulfill those responsibilities shall be grounds for termination of
clinical privileges or denia! of re-appoiniment.



4.4

4.41

4.4-2

4.4-3

4.4-4

4.5

4.5-1

4.5-2

Consulting Staff

Qualifications

The Consulting Staff shall consist of a special category of Practitioners, each of whom:

a. Must be recognized by the medical community as an authority within his
specialty.
Prerogatives

The prerogatives of a Consulting Staff member shall be to:

a. Consult on patients by special invitation of an Active Staff member; and

b. Attend by invitation all such meetings that he may wish to attend as a non-voting
visitor.

Consulting Staff shall not admit patients to the Hospital nor be the primary provider to any
patlent within the Hospital. Consulting Staff members shall not be eligible to vote.

Responsibilities Q

Each member of the Consulting Staff sh

a. Order treatments and le@ pplicable; @

b. Document services, agfap p able

Consulting Staff will fg] % a dical Staﬁ'ar%lmenllre-appomtment requirements set
forth in Article VI and Ml
Affiliate Staff @ \\ .

Qualification
The Affiliate Staff shall.cons&oj Practitioners, each of whom:
a. Requests a‘:l{led arrangement or partnership with Hampstead Hospital.

Affiliate Staff membership does not entitle the Practitioner to Aclive, Associate,
Consulting, Courtesy or any other status of the Medical Staff.

Prerogatives

The prerogatives of an Affiliate Staff member shall be to;

a. Meet with their patients while they are inpatient;

b. Attend treatment planning meetings; and

c. Work actively with the treatment team regarding their patients’ treatment,
i

Affiliate Staff shall not admit patients to the Hospital nor be the primary provider to any
patient within the Hospital. Affiliate Staff members shall not be eligible {o vote.

12



4.5-3

4.5-4

4.6

4.6-1

4.6-2

4.6-3

4.6-4

5.1

Responsibilities
Each member of the Affiliate Staff shalk

a. Apply in writing with a letter to the President/CEQ or Medical Director requesting
such status.

The MEC shall review the status of all Affiliate Staff members annually.

Courtesy Staff

Cualifications

The Courlesy Staff shall consist of Practitioners, each of whom:

a. Admits, refers or otherwise provides services for relatively few patients per
quarter.

b. Prior to appointment, provides evidence of current clinical performance at the
hospital where they practice in such form as the MEC may ire in order to

evaluate their current ability to exercise the requested cliniéa| pnvileges; and
@mance on the

; .
C. Have completed at least six (6} rjohths of sattsfactor,\

Associate (Provisional) Staff. %
Prerogatives (?&@

The prerogatives of a CourlesygSta?f member § a@o:

a. Admit, consult%nd -E;_eat patients with limitations as set forth in Section 4.6-1 a.;
b. Exercise £Uth, tlifical privﬁ'e erQ'asrare granted to him pursuanl to Article VII; and
C. Hald membership inilhe‘gbﬁorganizalion and Committees of which he is a

member.
Y
Responsibilities O
Each member of the G'qimasy Staff shall:
a. Meet the basic responsibilities set forth in Section 3.3; and
b. Retain responsibility within his professional competence for the continuous care
and supervision of each patient in the Hospital for whom he is providing services

or arrange a suitable alternative for such care and supervision.

Courtesy Staff will follow all Medical Staff appointment/re-appointment requirements set
forth in Article VI and Article VII.

ARTICLE V: Licensed Independent Practitioners

Qualifications

13



5.2

53

5.3-1

Only LIPs holding a license, certificate or other legal credential as required by stale law to
practice independently shall be eligible to provide specified services in the Hospital
provided the following criteria is met:

a, Document their qualifications, status, clinical duties, training, demonstrated
ability, and physical and mental health status with sufficient adequacy to
demonsirate that:

(1) They can exercise judgment within their areas of competence, provided that
a Physician member of the Medical Staff shall have the ullimate responsibility
for medical care including pre-admission physicals;

{2) They may participate directly in the management of patients under the
supervision or direction of a member of the Medical Staff;

{3) Within limits established by the Medical Staff and consistent with NH Practice
Acts, they may write progress notes in the patient’s medical record; and

{4) They are qualified to provide a needed service within the Hospital.

b. Are determined on the basis of documented references, to adhere strictly to the
ethics of their respective professions as applicable and to work cooperatively with
others;

C. Shall be individually assigned to an appropriate patient uni s) and shall carry out

their activities in conformity with these Bylaws, Ruies Q ulations; and

d. Shall be eligible for re- appomtm a two (2) in the ordinary
course of events and unles ; quesls othe< sallsfactory completion

of the first year of Staff

Cognizance shall be taken whgs?le or fede r@aions or these Bylaws require
assignment of LIPs to indj ff members tather than the Medical Staff as a whole.

Procedure for Specn; ication of Serviger

A LiIP apphcan fc@ cuf ed serv N%Pglbmlt Medical Staff initial appointment
documentatl epg._r, hese Byiw?l:;‘a h applicant shall be evaluated by the Credentialing
Committee (MEC ), which shallfrecommend the scope of practice which the applicant
shall be permilted to exergiseMp the Hospital either in general or on a per-case basis. The
recommendations g fh“e‘MEgs all be sent to the Board for final consideration. A LIP
shall be mdmduallﬁ asslgned 1o the unit{s) appropriate to his clinical training.

Conditions of Appointment

Advanced Practice Registered Nurse

a. Advanced Practice Registered Nurse {APRN) means a registered nurse who is
licensed as having specialized clinical qualifications as provided in RSA 326-
B:11;

b. Supervision means the opporlunity and ability of a specified licensed Physician,

appointed and privileged by the Hospital MEC and the Board to provide
collaborative supervision to the ARPN; and

c. The medical or psychiatric APRN is an independent Practitioner who is a
member of the Medical Staff.

14



5.3-2

5.3-3

5.4

5.4-1

5.4-2

Non-APRN LIPs shall not be entitled to the rights, privileges, and responsibilities of
appointment to the Medica! Staff and may only engage in acts within the scope of
practice specifically approved by the Board.

Appaintments as LIPs are at the discretion of the Board, may be terminated at will by the
Board and shall not be covered by the provisions of these Bylaws. However, the
applicant for appointment as a LIP shall have the right to appear personally before the
MEC to discuss the clinical privileges recommended by that Committee.

Prerogatives

Advanced Practice Registered Nurse

a. The medical or psychiatric APRN may be granted privileges based upon
credentials appropriate for admitting, medical or psychiatric assessment,
treatment and discharge planning for patients, including the development of
appropriate mental status evaluations, interim and updated treatment plans,
treatment of medical conditions and medical emergencies, the ordering of lab
and x-ray exams, and the writing of prescriptions for medication as authorized by
state law.

b. Depending on their specialty and related privileges, APRN‘:@%borate with the
Medical Director or Physician Meg{cal Staff member designeewho shall be
available in person or by telephg, e)\' managing medn%qwfre and the treatment

{

milieu and providing leadership,io; ultidisciplifia )l,eam.
/ f
icia

c. The Medical Director or R Medicai Staffymember designee will write and
authenticate orders oufSitle the APRN cdpg’of actice.

Physician Assistant a:dlo toral LevelTRL.O% Ed.D., Psy.D.)

a. Provide spec di atient care sEfvices solely under the supervision or direction

ofa Phyzﬁiﬁn Mé&dical St me@%r, (except as expressly provided by resolution
(éu“d the Boar \\

of i‘é‘-ﬂ =
b. Wri e‘grders only togtn extent established by the Medical Staff, but not beyond
the scope of the I@g nse, certificate or other legal credential;

(1} Physic wssislanl {PA): A PA may write orders for inpatients as delegated
by the supg’rvising Physician. Such orders shall be countersigned, but
countersignature is not required prior to execution. Countersignature shall be
by the Medical Director or Physician Medical Staff member designee.

C. Serve on Staff and Hospital Committees, as applicable;

d. Attend meetings of the Medical Staff and Hospital.education programs, as
applicable; and

e. Exercise such other prerogatives as shall, by resclution or written policy duly
adopted by its Committees and approved by the MEC and the Board, be
accorded to LIPs as a group or to any specific category of LIPs, such as the right
to vote on specific matters, or any olher preregatives for which medical
education, training, and experience beyond that which an LIP can demonstrate,
is not a prerequisite.

15



5.5

6.1

6.2

6.2-1

Responsibilities

Each LIP shall:

a. Retain appropriate responsibility within his area of professional competence for
the care and supervision of each patient in the Hospital for whom he is providing
services;

b. Participate, as appropriate, in patient care evaluation and other quality

assessment and monitoring activities required of the Staff, and in discharging
such other Staff functions as may be required from time lo time; and

c. Satisfy the requirements set forth in Article XII for attendance at meetings of the
Staff and of the Committees of which he is a member, as applicable.

ARTICLE VI: Procedures for Appointment and Re-appointment

General Procedure

The Medical Staff, through its designated Committee, shall investigate and consider each

application for appointment or re-appointment to the Staff and eachffequest for

medification of Staff membership status. The Medical Staff shall t ahd transmit

recommendations thereon to the Board, which shall be thegﬁn@o ity on extension,

termination or reduction of Medical Staff privileges. The Me ff shall also perform

the same investigation, evaluation, a@eg: ‘ mendatior%\l ns in connection with any
i

individual who is not eligible for Med dﬁ}aff membergh )t who seeks to exercise
clinical privileges or to provide (93&%% Services i&?@spital.
For the purposes of these Byja ;phwe ME&& eﬁheg in these Bylaws), the Hearing
Committee (as deﬁnec}ig action 2.1 of the'Rajg earing Plan appended to these Bylaws)
and the Board (as defifed, iMthese Bylaws) shallconstitute the professional review
bodies of the Hospitak@__l_l‘aclions o refommendations related to clinical privilege
requesls taken b@ch professionaR ‘e‘b.i_e‘_ bodies are based on competence and
professionalEondiict.
Names of ail‘applicants for Medical#Staff membership shall be availabie to the Organized
Medical Staff and their.applications (non-canfidential information) available for review so
that current Staff meémbers have an opportunity to submit written information to the MEC

. . . . . . . f .
reviewing the appllca@js qualifications for Staff appointment. All submitted written
statements regarding an.applicant will be considered confidential. Furthermore, if any
Staff member so requests, he shall be given an opportunity o appear in person before
the MEC to discuss, in private and in confidence, any concerns he may have regarding
the applicant and to explain the basis for those concerns. If there are any inconsistencies
between a Staff member's concerns and the information provided by the applicant or his
references, the MEC should carefully discuss those inconsistencies with the applicant
during an informal interview without revealing the names of the Staff members
expressing the concerns.

)

Application for Initial Appointment

Application for Hospital Credentialing

Each application for appointment to the Staff shall be in writing, submitted on the
prescribed form, approved by the Board and signed by the applicant,

16



6.2-2 Content

The Application for Hospital Credentialing and Special Consent to Conditions of
Consideration and Appointment/Re-appeointment forms shall include, but is not limited to:

a. CQualifications: Detailed information concerning the applicant’'s qualifications,
including information in satisfaction of the basic qualifications specified in Section
3.2-1 and of any additional qualifications specified in these Bylaws for the
particular Staff category to which the applicant requests privileges. All
professional education certificates, residencies, fellowships, society
memberships, and certification by specialty board (type and dale, practical
experience in specialty and subspecialty areas of practice) shall be included.

b. Office Locations: Summary of applicant's medical practice including all present
and past hospita! affiliations, category of membership, limitations, clinical
depariments assigned, nature and extent of clinical privileges, name and location
of hospitals, offices, and/or clinics.

c. Board Cerlification; It is strongly recommended that all applicants be board
cenrtified or board eligible in their field. If a Practitioner is board eligible, it is
recommended that he pursue the necessary requirements btain board
certification within two (2) years of rnernbershlp on the Sla‘{%rd certification
alone will not be criteria for deniahof Medical Staff membarship; however, it will
be a consideration that, taken wwer factors, c8 Mnce a decision to

grant or deny membership on th§Megdical Staff.
2

d. References: The names citioners who h%éb ked with the applicant and
personally observed hj fessional and who will provide truthful
references as to the ag‘p nt's educgﬁﬁn nence and clinical ability to work
with others (but ngt’i ershrp«% applicant).

e. Profess:onal &i ity Data: Dogumentation of current professional liability
insuranc rage for thed |§an amounts of one (1) million/three (3) million,

ct:cmg Policy must also include any

in { e-ca in whlch
lig |al~6g (3] exclus gngro nce coverage. It is mandatory that the applicant
fumjgh alinformation ce%c rnlng malpractice cases against him, either pending,

setlled; or filed, if {5\3

f. Professional Sanctions: Information as to whether any of the following have ever
been relinqam?&d, denied, restricted, limited, surrendered, revoked or nol
renewed: {1) meémbership/fellowship in local, state or national professional
organizations; (2) specialty board certification; (3) license to practice any
profession in any jurisdiction; (4) federal andfor state narcatics registration
certificate; or (5) professional staff appointment or clinical privileges at any health
care facility. If any such actions were ever taken, or if the applicant has ever
been subjecl to disciplinary action in any medical organization, the particulars
thereof shall be included.

g. Notification of Release and Immunity Provisions: Statement notifying the
applicant of the scope and extent of authorization, confidentialily, immunity, and
release provisions of Section 6.4-2.

h. Acknowledgment and Agreement: A statement that the applicant has received
and read the current Medical Staff Bylaws, Rules and Regulations, and Hospital
Code of Conduct, and that he agrees: (1) to be bound by the terms thereof if he
is granted membership and/or clinical privileges, and (2) to be bound by the
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6.3

6.3-1

terms thereof in all matters relating to consideration of his Application without
regard to whether or not he is granted membership and/or clinica! privileges.

i Administrative Remedies: A statement whereby the Practitioner agrees that,
when an adverse ruling is made with respect to this Staff membership, Staff
status, and/or clinical privileges, he will exhaust the administrative remedies
affarded by these Bytaws before resorting to formal legal.

Credentialing Procedures

The role and responsibility of the Medical Staff and the Board, in regard to credentialing,
is established by the Hospital and is reflected herein. These Bylaws describe the
procedure being used to properly document appointments, re-appointments, and the
delineation of clinical privileges.

Medical Staff Coordinator Function

The Medical Staff Coordinator's responsibilities include:

a. Assuring that the procedures described in the Bylaws are followed.

b. Transcribing and distributing minutes, nolifying appoinlees@%ompleting other
documentation related to credentialing and other Medi al Sialf functions.

c. Providing appropriate forms fora

d. .Establlshlng and marnlalm O mplete file foleach apphcant and members of

the Medical Staff.
e. Processing fog;gs@?sceﬂamlnﬁ't orms are completed properly The

following mus cempleted and/or su mltted prior to routing the applicant's
information tJ@Medlcal Diregfor, the MEC and, ultimately, the Board:

@plr |o?| for Hosplta[\redentlahng

(Z ¢al Privileg "’q,L‘r\est Form with applicable privileges requested;
(3}¥Special ConsenttoyConditions of Consideration and Appointment/Re-

appointment;

(4) Currlculﬁrltae,,gr resume,;

(5) Malpracq‘cp insurance including carrier, amount of coverage, expiration date,
and any pegpding claims;

{6) Aclive statelicense as confirmed from the NH Beard of Medicine;

(7) Drug Enforcement Administration (DEA) registration (if applicable);

(8) Valid picture identification issued by a slate or federal agency (e.g. driver's
license or passport) to verify that the Practitioner requesting privileges is the
same Practitioner identified in the credentialing documents;

{9) Health status and immunization records;

{10)Three (3) references;

{11)Continuing Medical Education (CME }/Coniinuing Education Unit (CEU);

{12)National Practitioner Data Bank (NPDB) query;

{13)Office of Inspector General {(O!G) database search per Section 6.4-4; and

{14)National Sex Offender Registry search.

f. Processing all correspondence and/or telephone calls relative to Applications,
applicant reference checks, and other Medical Staff activities,

18



6.3-2

6.3-3

6.3-4

g. Maintaining a record to document all actions taken regarding each applicant and
to document pertinent activities performed by each Medical Staff member.

Applicant Responsibility

The applicant is responsible for following the procedures detailed herein and providing all
requesled information accurately and in a timely fashion. The applicant must sign the
Special Consent to Conditions of Consideration and Appointment/Re-appointment as a
part of the application process. Provision of information relative to the applicant's
qualifications and competence is the responsibility of the applicant to demonstrate.
Obligations of the applicant in the credentialing process include:

a. The responsibility to provide adequate information concerning qualifications,
competence, and past experience as a basis for credentialing decisions.

b. To see thal the completion of required Credentialing and Initial Privileging
documentation is done in a timely and accurate manner.

C. To read and understand Hampstead Hospital's Medical Staff Bylaws, Rules and
Regulations.

d. To understand that the burden of proof of competence and{guailfjcations rests
with the applicant. . Q f

e. To ask questions whenever an f the cred t&t& rocedure is not
understood. @ . %

Documentation in Minutes (} @
Recommendati @lﬁ%en or rg-appointment to a particular Staff category and
be official

ndations for app
specific clinical privile’és% ly déellmented in the minutes of the MEC. The
minutes should reflecfthe cT“ycal privileges and Staff category recommended for each
applicant. leeW|se'=th minutes oftthe&)’a)d should reflect the same information and the

final action n for the appl:caUO\\

Initial Application Procedure@

a. An apphcanl |nd1cales to the Medical Staff Coordinator or designee his desire to
apply for MEdical StBT membership and clinical privileges. Applicants not
qualified for‘r?igmbershlp should be sent a letter indicating the reasons for not
sending a Credentlalmg and Initial Privileging Packet.

b. Upon approval from the President/CEQ and/or Medical Director, a Credenuallng
and Initial Privileging Packet is sent, including:

{1) Cover letter;

(2) Application for Hospital Credentialing;

(3) Clinical Privileges Request Form; and

(4) Special Consent to Conditions of Consideration and Appeintment/Re-
appointment.

c. An applicant’s file is established by the Medical Staff Coordinator who, upon
receipt of all required documenitation from the applicant:

{1) Verifies the applicant’s NH state license from the NH Board of Medicine;
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6.4

6.4-1

6.4-2

g.
h.

{2) Distributes and reviews reference letters for peer recommendations,
including information regarding the Praclitioner’s current clinical knowledge,
technical and clinical skills, clinical judgment, interpersonal skills,
communication skills and professionalism;

(3) Queries NPDB and conducts searches on the OIG and National Sex
Offender Registry; and

(4) Reviews all documentation for completeness and obtains any missing
information from the applicant.

When all documentation is received, the appropriate documentation, including
the Clinical Privileges Request Form, is submitted to the Medical Director for
review. Prior to granting privileges, the resources necessary to support the
requested privileges are determined to be currently available, or available within
a specified time frame. Essential information, such as resources, equipment, and
types of personne! necessary to suppeort the requested privilege is gathered in
the process of granting, renewing or revising privileges.

The Medical Director reviews the information concerning the applicant’s
qualifications and competence, along with any challenges to licensure or
registration, voluntary and involuntary termination of Medical Staff membership,
voluntary or involuntary limitation, reduction, or loss of clini rivileges, and any
unusual pattern or an excessive number of professional Iiaﬁi&actions resulting
in a final judgment against the applicant. Documentati the applicant's
health status and relevant Praclitjoher specific datf js Gompared to aggregate
data when available.

{1) The Medical DirectoRha est that ad‘d’it{m‘a;!nformation be oblained;
and
{2) When the informaﬂon |§ adequateth ﬁopriale decumentation, including

the Clinic IP@& eque 1. is submitted to the MEC for
considera licant may be reg

sted to appear at this meeting).
MEC membaersweView app‘lig?l?; edentials and privileges requested and
reé:‘gpar)n A -ceplance% rejg‘ i6n. Recommendation for acceptance shall
inélud \

(1) Shecific privil g?s e Article VI, Determination of Clinical Privileges);
(2) Staff ca}eg‘ol tSeg*Article |V, Categories of the Medical Staff); and
(3) Special

-

‘c@:ﬁons, if applicable.
Recommendatian of the MEC is submitted to the Board for final approval.

Appropriate notification of the Board’s action is communicated to the applicant.

Processing the Application

Applicant’s Burden

The applicant shall signify his willingness to appear for interviews in regard o his
Application and have the burden of producing adequate information for a proper
evaluation of his experience, background, training, demonstrated ability, and previous
performance. After a conditiona! offer of acceptance is made, the MEC and Board may
request a physical and mentat health status.

Special Consent 1o Conditions of Consideration and Appointment/Re-appointment
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The following are express conditions applicable to any applicant and 1o any person
appointed to the Medical Staff and to anyone having or seeking privileges to praclice his
profession in the Hospita! during his term of appointment or re-appointment. In addition,
lhese statements shall be included on the Special Consent to Conditions of
Consideration and Appointment/Re-appointment, and by applying for appointment, re-
appointment or clinical privileges, the applicant expressly accepts these conditions during
the processing and consideration of his Application, regardless of whether or not he is
granted appointment, re-appointment or clinical privileges.

a. To the fullest extent permitted by law, the applicant or appointee extends
absolute immunity to, and releases this Hospital, its authorized representatives,
and any third party, from any and all civil liability arising from any acts,
communications, reports, recommendations or disclosures involving an applicant
or appointes, performed, made, requested or received in good faith by this
Hospital and its authorized representatives, to, from, or by any third party
anywhere, at any time, concerning activities relating, but not limited, to:

(1) Applications for appointment/re-appointment or clinical privileges, including
temporary privileges;
(2) Periodic re-appraisals undertaken for re-appointment or for increase or

decrease in clinical privileges;
(3) Proceedings for reduction or suspension of clinical priv@ for revocation

of Medical Staff appointmentaor any other discipli ction;

(4) Summary suspensions; *

(5) Hearings and appellate revie \

(6) Medical care evaluationsg; %

(7) Utilization reviews; dpd

(8) Other Hospital, MedicalStaff or Commiftige activities relating to the quality of
patient care or thelprofdssional cor dJ‘c@‘an appointee to the Medical Staff
or of any indi %r‘a'nled privjleges to practice in the Hospital, or other
concernin e[s relating to rﬁs“ﬁafessiona! qualifications, credentials,
clinical cgmpeiehce, charagter, mental or emotional stability, physical
condijtion, ethics, behav‘i‘oré){ apy other matter that might directly or indirectly

tect on hi¥professichal competence, on patient care, or on the

erl operatio%q; any other Hospital, health care facility or

b. Any act, comr n?‘cation, report, recommendation or disclosure, with respeci o
any such applicant or'appointee, made in good faith and at the request of an
authorized representative of this Hospital or any other health care facility,
anywhere at any time, for the purposes set forth in (a) above, shall be privileged
to the fullest extent permitted by law. Such privilege shall extend to employees of
the Hospital and its authorized representatives, and to any third parties who
either supply or are supplied information and to any of the foregoing authorized
to receive, release or act upon the same, '

c. As used in this section, the term "Hospital and its authorized representatives”
means this Hospital, the members of its Board and their appointed
representatives, the President/CEO and his subordinates or designees,
consultants to the Hospital, the Hospilal's attorney and his partners, assistants or
designees, and all appointees to the Medical Staff who have any responsibility
for obtaining or evaluating the applicant’s or appointee’s credentials and/or acting
upon his application or conduct in the Hospital.

d. As used in this section, the term “third parties” means all individuals or
government agencies, organizations, associations, partnerships and

21



6.4-3

6.4-4

6.4-5

6.4-6

corporations, whether hospitals, health care facilities or not, from whom
information has been requested by the Hospital or its authorized representatives
or who have requested such information from the Hospital and its authorized
represenlatives,

Verification of Information

The applicant shall deliver a completed Initial Credentialing and Privileging Packel to the
Medical Staff Coordinator, who shall in timely fashion, seek to collect or verify the
licensure, references, and other qualification evidence submitted, in conjunction with the
President/CEO and Medical Director. As the state of NH Board of Medicine performs all
primary verifications pursuant to granting of a license, Hampstead Hospital accepts the
Board of Medicine granting of a license as proof of meeting all initial credentialing
requirements. The Medical Staff Coordinator shall promptly notify the applicant of any
problems in obtaining the information required and it shall then be the applicant's
obligation to obtain the required information. When collection and verification is
accomplished, the Medical Staff Coordinator shall transmit the Application and all
supporting documentation to the Medical Director, who will then forward to the MEC after
review.,

"Act")

Information from the QIG list of excluded}j'. iduals and e 'li@n participation in the
Medicare Program shall be considered bﬂth Medical Digect C and Board in
making the appointment and cIinicaI@g 5 determi Aﬁb& arding the applicant.

The Medical Staff Coordinator shalfrequest fram @!‘9 Secretary of Health and
e}

Information Reported Pursuant to the Health Care Quality Improv@cl of 1986 {the

Human Services (the “Secreta lor from a priv public agency that has made
arrangements with the Se¢fet: ith respect togeceipt, storage, protection of
confidentiality and dis intioh of informatiomubder Part B of the Act), information
reported under the Aél conceémning the iflpplicant. Such information shall be regarded, for
purposes of thesyBy awsfas s:&? in{g ddcumentation with respect to the Application
and shall besconsid réd by the ical Bifector, MEC and Board in making the

appointmght and ciinical priv'li 'qt'e ination regarding the applicant.

=

Medical Director Interview and,A Hon

a. The Medica)] DireMall conduct a personal interview with the applicant. He
shall then lran&nil to the MEC recommaendations as to Staff appointment and, if
appointment is recommended, as to Staff category, clinical privileges toc be
granted, and any special condilions o be attached to the appoiniment.

b. The Medical Director may also recommend that the MEC defer action on the
Application. The reason for each recommendation shall be stated and supported
by reference to the completed Application and all other documentation
considered by the Medical Director, all of which shall be transmitted with the
report.

Medical Executive Committee Review and Aclion

a. Al ils next regular meeting, the members of the MEC shall review the Application,
the supporting documentalion, reports and recommendations, and such other
information available to it that may be relevant to consideration of the applicant’s
qualifications for the Staff category and clinical privileges requested. The MEC
shall transmit information to the Board, including recommendation as to Staff
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appointment and, if appointment is recommended, as to Staff category and,
clinical privileges to be granted, and any special conditions to be attached to the
appointment.

b. The MEC may also recommend that the Board defer action on the Application.
The reason for each recommendation shall be stated and supporied by reference
to the completed Application and all other documentation considered by the
MEC, all of which shall be transmitted with the majority report. Any minority views
shall also be reduced to writing supported by reasons and references and
transmitted with the majority report.

c. If, during the processing of a particular applicant's Application and supporting
documentation, it becomes apparent to the MEC that consideration is being
given to a recommendation that would deny appointment, the MEC shail notify
the applicant of the general tenor of the possible recommendation and ask him if
he desires to meet with the members of the MEC pricr to any final
recommendation. At such meeting, the applicant shall be informed of the general
nature of the evidence supporting the action contemplated and shall be inviled to
discuss, explain or refute it. This interview shall not constitute a hearing and none
of the procedural rules provided in these Bylaws with respect to hearings shall
apply nor shall minutes of the discussion in the meeting be t. However, the
MEC shall indicate, as part of its reporl, whether such a me»{lﬁ'g,occwred

Medical Executive Committee Deferral o |cat|on

a. Action by the MEC to defer tlon for ; onsuderatlon must be
followed up within thirty W|th a reco ion for either provisional
appointment with spec Lp:cal priv Ie r rejectnon for Staff
membership.

Denial for Hospital's ln‘ébt I ccommaodalte Ap licant

A decision by the i deny Sta @ershlp or particular clinical privileges enher

a. @ isTof the I;L pi a esent inability as supported by documented
evl nce S5 provide adgquate faculmes or supportive services for the applicant
and Ris palients; or

b. On the basls ofgdnconsistency with the Hospital's Plan for Provision of Patient
Care includingythe mix of patient care services to be provided, as currently being
implemented; kr’

c. On the basis of professional contracts the Hospital has entered into for the
rendition of services;

Shall be considered adverse in nature and shall entitle the applicant to the procedural

rights as provided in Article IX and in the Fair Hearing Plan. If the Board's final decision
remains adverse, the notice of final decision shall state that, upon writlen request by the
applicant to the President/CEQ, the Application will be kepl in a pending status for the
next succeeding two {2) years. If, during this period, the Hospital finds it possible to
accept Staff Applications for which the applicant is eligible, and the Hospital has no
obligation to applicants with prior pending status, the President/CEQ shall promptly
inform him by special notice. Within thirty (30) days of receipt of such notice, the
applicant shall provide in writing on the prescribed form such supplemental information as
it required updating all elements of his original Applicalion. Thereafter, the procedure
provided in Section 6.3 for initial appointments shall apply.
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Response by Applicant

An applicant against whom an adverse recommendation has been made by the MEC
shall be afforded an opportunity 1o submit a written response to the recommendation.
Such response, if submitted, shall be considered by the Board, along with all other
documentation pertaining to the applicant, in the determination concerning appointment
of the applicant.

Reapplication After Adverse Appointment Decision

An applicant who has received a final adverse decision regarding appoeintment shall not
be considered for application to the Medical Staff for a period of one (1)} year after notice
of such decision is sent. Any such re-application shall be processed as initial additional
information as the Medical Staff or the Board may require in demonstration that the basis
for the earlier adverse aclion no longer exists.

Time Periods for Processing

Time period for processing Applications for Staff appointment shall be considered in a
timely and good faith manner by all individuals and groups required bythese Bylaws to
act thereon and, except for good cause, shall be processed withinﬁ% e periods
specified in this section. The Medical Staff,Coordinator shall traffShRgn Application to
the Medical Directer upon completing hisgnfgrmation colle 'oeriﬁcalion tasks, but
in any event, within sixly (60) days after receiving the Applicatipn The MEC shall act on
an Application within sixty (60) days eceiving it f;gh tfEMMedical Director. The MEC

shall review the Application and makefitsfrecommendajjonta*the Board within thirty (30)
days after receiving the MedicghRirggior's report. T ard shall then take appropriate
action on the Application at its@egular me‘%lingi ’

Re-appointment Progéss

Re-appointment @g:u:re ¢ 0
a. e edical Staff Coordth:hhall, al least sixty (60) days prior 1o the expiration

daiglof the present Sig appointment of each Medica! Staff member, provide
such Staff memb% witt..a Credentialing and Reprivileging Packet for use in

considerin@pe@mem, including: ~

(1) Cover letteg;

(2) Clinical Privileges Request Form;

(3) Interval Information Form; and

(4) Special Consent to Conditions of Consideration and Appointment/Re-
appointment.

b. The Medical Staff Coordinator shall present the Medical Director or designee with
an Ongoing Professional Practice Evaluation (OPPE) to be completed on the
Staff member considering re-appointment, along with information concerning the
applicant's performance. Performance data may include, but is not limited to,
perlinent results from P reports {e.g. Patient Perceplion of Care, Medical Staff
Chart Audits} and MEC and other applicable Committee meeting attendance.
Upon completion, the OPPE and performance data shall be reviewed by the Staff
member and then transmitted to the Medical Staff Coordinator.

c. Each Staff member who desires re-appoiniment shall, at least thirty {30} days

prior to such expiration dale, send his completed Credentialing and Reprivileging
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h.

Packet and OPPE to the Medical Staff Coordinator. Failure to return the
documentation shall result in automatic termination of membership at the
expiration of the member's current term.

An applicant’s fite is updaled by the Medical Staff Coordinator who, upon receipt
of all required documentation {See 6.3-1 e, excluding (1), (8), (10), and (15) and
including the Interval Information Form and OPPE):

(1} Verifies the applicant's NH state license from the NH Board of Medicine;

(2} Queries NPDB and conducts searches on the OIG and National Sex
Offender Registry; and

(3) Reviews all documentation for completeness and obtains any missing
information from the applicant.

When all documentation is received, the appropriate documentation, including
the Clinical Privileges Request Form, is submitted to the Medical Director for
review. Prior to granting privileges, the resources necessary to support the
requested privileges are determined to be currently available, or available within
a specified time frame, Essential information, such as resources, equipment, and
types of personnel necessary to support the requested privilege is gathered in

the process of granting, renewing, or revising privileges.
Qllcant s

The Medical Director reviews the(q.'ormatlon concerni
qualifications and competence, wm any cha’ﬁ es licensure or

registration, voluntary and invo) enmnatlo cal Staff membership,
voluntary or involuntary fimitgti uction, o c :nlcal privileges, and any
unusual pattern or an exgds umber of pﬁ)fess1 al liability actions resulting

in a final judgment agajnist t app[tca t. g?%‘ematlon as to the applicant's
health status and relevant RPractitioner ata is compared to aggregate
data when avallab e

and 6’
(2) Mhenthe nformaho.} ate, the appropriate documentation, including
lh“ Clklcal in% sl Form, is submitted to the MEC for

} The Medijcal Director may gq equest that additional information be obtained;

consideration

MEC mem?gr@ggﬁlew’appllcant s credentials and privileges requested and
recommendiaccepla ce or rejection. Recommendation for acceptance shall

include:

(1) Specific privileges {(See Article VIi, Determination of Clinical Privileges);
(2) Staff category (See Article IV, Categories of the Medical Staff); and

(3) Special conditions, if applicable.

Recommendation of the MEC is submitted to the Board for final approval.

Appropriate notification of the Board's action is communicated to the applicant.

Verification of Information

The applicant shall deliver a completed Credentialing and Reprivileging Packet to the
Medical Staff Coordinator, who shall in timely fashion, seek to collect or verify licensure
and other qualification evidence submitted, including information regarding the Staff
member's professional activities, performance and conduct in this Hospital, in conjunction
with the President/CEQ and Medical Director. As the state of NH Board of Medicine
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performs all primary verifications pursuant to granting of a license, Hampstead Hospital
accepts the Board of Medicine granting of a license as proof of meeting all initial
credentialing requirements. The Medical Staff Coordinator shall promptly notify the
applicant of any problems in obtaining the information required and it shall then be the
applicant's obligation to obtain the required information. When collection and verification
is accomplished, the Medical Staff Coordinator shall transmit the Interval Information
Form and all supporting documentation to the Medical Director, who will then forward to
the MEC after review.

Information Reported Pursuant to the Health Care Quality Improvement Act of 1986 (the
"Act”) ‘

Information from the QIG list of excluded individuals and entities from participation in the
Medicare Program shall be considered by the Medical Director, MEC and Board in
making the re-appointment and clinical privileges determination regarding the applicant.

The Medical Staff Coordinator shall request from the Secretary {or from a private or
public agency that has made arrangements with the Secretary with respect to receipt,
storage, protection of confidentiality and dissemination of information under Part B of the
Act), information reported under the Act concerning the applicant. Such information shatl
be regarded, for purposes of these Bylaws, as supporting documentation with respect to
the re-appointment Interval Information Form and shall be considerét the Medical
Director, MEC and Board in making the rezappointment and cli jvileges
determination regarding the applicant. *

Medical Director Review and Action @ %\

a. The Medical Director shall fgvjew the [ptegfaBintbormation Form and supporting
documentation. He shall then transmit C recommendations as to Staff
re-appointment, a Tappointmegt isyrecommended, as to Staff category,

clinical privileggs ranted, and an
re-appointm

pecial conditions to be attached to the

*
b. Th (Edl‘CE Girector ma %&gmmend that the MEC defer action on the re-
agg)oigl’tmenlﬁ‘ he re@i',? oneach recommendation shall be stated and
su p;cfr'lf?d:by referencgyto the completed Interval Information Form and all other
documentation conslitdgrad oy the Medical Director, all of which shall be

transmitted withatPereport.

Medical Executive C %nittee Review and Action

a. At its next regular meeting, the members of the MEC shall review the Interval
Information Form, the supporling documentation, reports and recommendations,
and such other informalion available to it that may be relevant to censideration of
the applicant's qualifications for the Staff category and clinical privileges
requested. The MEC shall transmit information to the Board, including
recommendation as to Staff re-appointment and, if re-appointment is

recommended, as to Staff category and, clinical privileges to be granted, and any
special conditions to be attached to the re-appointment.

b. The MEC may also recommend that the Board defer action on the re-
appointment. The reason for each recommendation shall be stated and
supported by reference o the completed Interval Information Form and all other
documentation considered by the MEC, all of which shall be transmitted with the
majority report. Any minority views shall also be reduced to writing supported by
reasons and references and transmitted with the majority report.
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c. If, during the processing of a particular applicant’s re-appointment, it becomes
apparent to the MEC that consideration is being given to a recommendation that
would deny re-appointment, deny a requested change in Staff category or clinical
privileges, or reduce clinical privileges, the MEC shall notify tha applicant of the
general tenor of the possible recommendation and ask him if he desires to meet
with the members of the MEC prior lo any final recommendation. At such
meeting, the applicant shall be infermed of the general nature of the evidence
supporting the action contemplated and shall be inviled to discuss, explain or
refute it. This interview shall not constitute a hearing and none of the procedural
rules provided in these Bylaws with respect to hearings shall apply nor shall
minutes of the discussion in the meeting be kept. However, the MEC shall
indicate, as part of its report, whether such a meeting occurred,

Medica! Executive Committee Deferral of Re-appointment

a. Action by the MEC to defer the re-appointment for further consideration must be
followed up within thirty (30) days with a recommendation for either re-
appointment with specified clinical privileges or for rejection for Staff
membership.

Medical Executive Committee Basis for Recommendations

Each recommendation concerning the re;a pomlmenl ofa aber and the clinical
privileges to be granted upon re- appount ent hall be ba e%ksch member's
professional performance, ability an cal 1udgmentgrﬁh eatment of patients,
professional ethics, discharge ol@@p gatlons comiplianc® with the Medical Staff
Bylaws, Rules and Regulatlonsfcoo heration v»ath offfer Practitioners and with patients,
and other matters bearing on his afility and WI|| gnes qto contribute to oplimal
achievable quality of patieft' care®practicesi; lhe Hospital.

Response by Staff Mém

A Staff me @t whom aﬁia& rsefrecommendation has been made by the MEC
shall be gfforded an® pportun..ty to‘shb it a written response to the recommendation.
Such respo fe"?s'ubmltted shall be “considered by the Board, along with all other
documentaticnypertaining to tl'kStaff member in the determination concerning re-
appointment and cwﬂwleges of the Staff member.

Time Pericds for Proce\ssing

Time period for processing re-appointments of Staff members shall be considered in a
timely and good faith manner by all individuals and groups required by these Bylaws to
act thereon and, except for gocd cause, shall be processed within the time periods
specified in Section 6.4-11. The Board must determine its action prior to the expiration of
the privileges of the member being considered for re-appointment.

Requests for Modification of Appointment

A Staff member may, either with re-appointment or at any other time, request
modification of his Slaff category or clinical privileges by submitting a request to the
Medical Director. Such request shall be processed in substantially the same manner as
provided in Section 6.5 for re-appointment. No Staff member may seek modification of
Staff category or privileges previously denied on initial appointment or re-appointment
unless supported by additional lraining and experience stated in Seclion 7.3.
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ARTICLE VIiI: Determination of Clinical Privileges

Description of Initial Clinical Privileges

Medical Staff appointment or re-appointment shall not confer any clinical privileges or
right to practice in the Hospital. Each Practitioner who has been given an appointment to
the Medical Staff of the Hospital shail be enlitled to exercise only those clinical privileges
specifically granted by the Board, except as stated in policies adopted by the Board. The
clinical privileges recommended to the Board shall be based upon the applicant's
education, training, experience, past performance, demonstrated competence and
judgment, references and other relevant information, including an appraisal by the clinical
department in which such privileges are sought. The applicant shall have the burden of
eslablishing his qualifications for competence to exercise the clinical privileges he
requests. Recommendations of his competence shall be forwarded to the MEC and
thereafter processed as part of the initial application for Staff membership.

Prior to granting a privilege, the resources necessary to support the requested privilege,
are determined to be currently available or available within a certain period of time. Such
resources as equipment and types of personnel to support the requested privilege,
whether the applicant is requesting the granting, renewing or revising of clinical

privileges. Q

Exercise of Privileges . o

ing direct @c\ewice at this Hospital by
!

connection with such

Every Practitioner or other professionah

_virtue of his Medical Staff memb therwise,
practice and excepl as provided,intGection 6.3, beentjiled to exercise only those clinical
privileges or specified servicegspegifically grafjte m by the Board.
Delineation of Privile‘ges!in’ & eneral ' .

\ 34

Requests 'S 0
Each Application for: ppomtqeg;l,% e-appointment to the Medical Staff must contain a

request foRthe specific clinicalf {iwleges desired by the applicant. A request by a Staff
member foramodiﬁcalion o?‘pnviieges must be supported by documentation of training
and experience supportiva\@e request and verification of the following:

a. Submission offa completed Application {initial appointment) or Interval
. Information Form (re-appointment) and the Special Consent lo Conditions of
Consideration and Appointiment/Re-appointment;

b. Current licensure with state primary source verification;

c. . Relevant training or experience;

d. Current competence;

e. Peer and/or facully recommendations (initial appointment};

f. _Data ffom professional practice review by an organization(s) that currently

privileges the applicant (if applicable);

g. Review of Practitioner's performance within the organization (re-appointment);
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h. Evidence of physical ability to perform privileges requested;

R Query and evaluation information from NPODB,;

i No subjection to involuntary termination, reduction, denial or loss of clinical

privileges; and
k. No current or previously successful challenges to license or registration.

Basis for requests for clinical privileges shall be evaluated on the basis of the
Practitioner's education, training, performance, demonsirated competence and judgment,
references and other relevant information. The basis for privileges determination to be
made in connection with periodic re-appointment or otherwise shal! include
documentation of observed clinical performance and the documented result of patient
care evaluations and other Pl activities required by these Bylaws. Clinical privileges
granted on initial appointment, re-appointment or otherwise shall also be based on
penrtinent information concerning clinical performance oblained from other sources,
especially other institutions and health care settings where a Practitioner exercises
clinical privileges. This information shall be added to and maintained in the Medical Staff
file established for a Staff member.

Procedure

All requests for clinical privileges shall besedaluated and g3 t@diﬁed or denied
pursuant to, and as pant of, procedures oltlingd in Article :VJ.\

Temporary Privileges @ &

Circumstances
Upon the written conc'\r} nc__,::e Ef the Medicat Director, the President/CEO or authorized
designee may grant t@ ary priv.ilegi‘s"ln the following circumstances:

a. Pe déuc of {Re Applicat’é :\&f}er receipt of an Application for Staff appointment
and whilg.gpplicant i -ﬁ-dq be supervision of the Medical Director or designee.
Requirements for App ic—:‘aqti'c;)n request per Section 7.3-1,

b. Care of Speagific!Patients: Upon receipt of a written request, an appropriately
licensed Pﬁctit oner who is not an applicant for membership may be granted
temporary prﬁﬁ@ges for the care of one or more specific patients. Such privileges
shall be restricted to the treatment of not more than ten (10) patients in any one
(1) year by a Practitioner, after which such Practitioner shall be required to apply
for membership on the Medical Staff before being allowed to attend additional
patients. '

c. Locum Tenens: Upon receipt of a written request, an appropriately licensed
Practitioner who is serving a locum tenens for a member of the Medical Stalf
may, without applying for membership on the Staff, be granted temporary
privileges for an inilial period of thirty (30) days. Such priviteges may be renewed
for one (1) successive period of thirly (30) days, but not to exceed his service as
locum tenens.

d. All temporary privileges shall be granted by the President/CEQ or Medical
Director or their designee.
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e. Temporary privileges shall be granted for no more than one hundred and twenty
(120) days. All appointments to the Medical Staff are provisional for the first year.

Conditions

Temporary privileges shall be granted only when the information available reasonably
supports a favorable determination regarding the requesting Practitioner's qualifications,
competence and judgment to exercise the privileges granted pursuant to Section 7.4-1{(a)
for pendency of Application. Special requirements of consultation and reporting may be
imposed by the Medical Director or designee responsible for the supervision of a
Practilioner granted temporary privileges. Before tempaorary privileges are granted, the
Practitioner must acknowledge in writing that he has received and read the Medical Staff
Bylaws, Rules and Regulations, and Hospital policies and procedures, and that he
agrees to be bound by terms thereof in all matters relating to his lemporary privileges.

Termination

On the discovery of any information or the occurrence of any event of a professionally
questionable nature about a Practitioner's qualifications or ability to exercise any or all of
the temporary privileges granted, the President/CEQ or Medical Director may, afler
consultation with one ancther, terminate any or all of such Practitionegs temporary
privileges. Provided that the life or well-being of a patient is determ@ be endangered
by continued treatment by the Practitione, the termination mayb cted by any
person entitled to impose summary SUSPEASIONS under Setjo . In the event of any
such termination, the Practitioner's patle@the Hospitaksh &be assigned to another
Practitioner by the Medical Director e |gnee respo &"Tor supervision. The wishes
of the patient shall be considere easuble in ch osung’a substitute Practitioner.

Rights of the Practitioner 0 \@

A Practitioner shall nop e e fed to the procedugal rights afforded by Adicle IX because
of his inability to obtail temporary privileges or because of any termination or suspension
of temporary privileges *

Emergency!D!saster Privilege \\

For the purposes of thls sectlon an “emergency” is defined as a condition in which the
life of a patient is ing me?f‘ janger and any delay in administering treatment would
add to that dangerqn 1€ case of an emergency, any Practitioner, to the degree
permitted by his Ilcens%and regardless of Staff or clinical privileges, shall be permitted to
do, and be assisted by Hospital personnel in doing, everwhlng possible to save the life of
a patient or to save the patient from serious harm.

Disaster privileges may be granted when the Emergency Operations Plan has been
activated and the Hospital is unable to handle the immediale needs.

a. The President/CEO or Medical Director or their designee has the option to grant
disaster privileges.

b. The President/CEO or Medical Director may grant emergency privileges upon
presentation of any of the following:

(1) A current license to practice, as verified by the NH Board of Medicine, and a
valid picture identification issued by a state, federal or regulatory agency;

(2) Identification indicating that the individual is a member of a Disaster Medical
Assistance Team (DMAT);
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(3) Identification indicating that the individual has been granted authority to
render patient care, treatment and services in disaster circumstances (such
as authority having been granted by a state, federal or municipal entity); or

(4) Presentation by current Hospital or Medical Staff member(s) with personal
knowledge regarding the Practitioner's identity,

c. The Medica! Staff shall manage individuals granted emergency privileges on a
case by case basis.

d. Verification of licensure, credentials and privileges shall occur as soon as the
disaster is under control or within seventy-two (72) hours from the time the
Practilioner presents himself to the Hospital, whichever comes first. If verification
cannot be completed within seventy-two (72) hours of the Practitioner's arrival
due to extraordinary circumstances, the Hospital documents the following:

(1) Reason(s} it could not be performed within seventy-two (72} hours of the
Practitioner’s arrival;

{2) Evidence of the Practitioner's demaonstrated ability to continue to provide
adequate care, treatment and services; and

{3) Evidence of the Hospital's attempt to perform verification as soon as

possible.
e, The verification process shall be igentical to Hampstead‘FI jtal's normal
requirements. U
f. Monitoring of services prow e e direct @llon mentoring and/or
clinical record review. {
g. Hampslead Hosplta n@g} a decision\wi enty-four (24) hours related to
the continuation o ster pnv ilegels) |n|t:ally granted.

Privilege Delineation

0
An applicant'syj im quest for rwnleges should be included with the
Credennal&g’anggl'mtlal inle & el All subsequent requests for clinical privileges
(e.g. re-appointment, change iMStaff category or clinical privileges) should be included
with the Credennallng and, Repn ileging Packet. The procedure for initial application is
followed for initial appllca and the procedure for re-appointment is followed for re-
appeintment appllcanls

Medical Staff membership and the granting of specific clinical privileges are two (2)
separate functions. Membership alone does not define the scope of the applicant's
clinical practice. The abjective of delineating clinical privileges is to assure each patient
the level of clinical knowledge and skills required by the complexity of his illness and to
assure that the performance of medical procedures is done by qualified and competent
Practitioners. The granting of clinical privileges describes the scope of clinical practice of
the Medical Staff member. Initial Medical Staff appointment and clinical privileges are
granted for a period of one (1) year. Reappraisal and re-appointments of privileges are
renewed as specified herein,

Privilege Delineation Procedure
a. Exceptin an emergency, as specified in Section 7.5, a credentialed Practitioner
may exercise only those privileges granted by the Board. Privilege

determinations shall be based on prior and continuing education, training,
experience, demonstrated current competence, judgment, interpersonal and
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communication skills, and professionalism, as documented and verified in the
Practitioner's Medical Staff file, including peer evaluations, observed clinical
performance and documented results of Hospital Pl aclivilies. The exercise of
privileges is subject to Medical Staff Rules and Regulations and the authority of
the Medical Director.

b. Modification of delineated clinical privileges is subject to the same approval
process as described herein for decisions on the application and re-application.

Privileges Options

If a Practitioner requests privileges and does not have formal training or previous
evidence of appropriate performance within the areas of clinical practice privileges
desired, there are a number of alternatives that can be recommended by the MEC.

a. Supervision

In the case of a supervised privilege, the applicant may perform initially as an
Assistant under the direct supervision of a competent Practitioner, who is
selected by the Medical Director.

When, in the judgment of the Medical Director, the appiica@paliﬁed, the
applicant may work independentiyunder the direct supeﬁig of a supervisor.
The privilege may be granted whemtg wrilten repori? din the Medical Director
indicates that the Practitioner beizg cBserved is tenf to perform within the
practice of the requested pr| ~fpon receipt Qjﬁzvrmen report from the
supervisor, the Med:cal ill make hts‘ endation to the MEC.

b. Probation

An exlstmg prl Ie be change probationary basis, which means a
peer review w b conducte {:he applicant's results for the area of practice in
ant

which thg,p has bee d within a specific pericd, usually three {3) to
six BLG Probatior¥ %‘%é commended when there are indications of
standa erfor part of the Practitioner for the privilege under
u on, but no clea Det}?wce of substandard performance. The Medical
D:re or will ass:qn \j all ed Practitioner to supervise during the probationary
4

period. If thege: ey the peer review provide evidence that the affected
Practitionefls pract:ce within the area of practice or privilege meets the desired
standard, thesprobationary slatus for that privilege can be removed. Alternatively,
if the result of the peer review demonstrates that the Practilioner's practice within
the privilege questioned is substandard, the privilege in question should be
denied.

c. Provistonal

A new privilege can be granted on a provisiona! basis, which means the applicant
agrees lo consultation and supervision by a Medical Staff member designated by
the Medical Director, who presently has the privilege in question. This process
would normally invelve a Praclitioner who is qualified by training in the area of
praclice for which the privilege has been requested, bul there is no clear
evidence of satisfactory performance by the applicant. It is important that the
minutes al each level in the credentialing procedure document the name of the
Practitioner who is responsible for providing the applicant consultation and
supervision. Also, the letter to the applicant indicaling thal clinical privileges have
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1.7

been approved should document the Praclitioner responsible for consultation and
supervision, as well as the privilege involved.

Whenever, in the judgment of the Practitioner providing consultation and
supervision, the applicant's performance in the areas of practice for which the
privilege has been requested meets the desired slandard, the provisional status
for the privilege in question may be removed. However, the consulting and
supervising Practitioner must make this recommendation in writing, fully
documenting evidence of salisfactory performance and it must be approved by
the MEC.

All initial appointments to the Medical Staff are provisional,

Re-appointment Process

The objective of the re-appointment is to provide the Practitioner with an opportunity to
see his own performance clearly and receive objective comments from his peers
conceming his performance and how his performance relales to Medical Staff standards.
It also provides an opportunity to review any changes that have occurred since the
original and\or last Application.

The decision to grant or deny privilege(s) and/or review an existi J@!ge(s) is an
abjective, evidence-based process. P 0

The applicant’s ability to perform privilege uested m §Pb valuated and shall be
documented in the individual's edl@la file, Hﬂo

The re-appointment process s ﬂde :Sgewey of the applicant's:

a. Patient Care;
b. MedicaIlClink;al kmwledgg

b
c. Practite- se‘d Learning a@@provement:
d. Interpersonal and Communication Skills;
L 3 \
e. Professionalis‘-“rﬁ-;
f. Syslems-Basec‘i‘Practice; and
g. Documentation.

The MEC should consider all of the elements listed below in making recommendations
concerning re-appoeintments and clinical privileges.

a. Pertinent results of patient care evaluation studies thal include palient survey
comments;

b. Utilization review data that pertains to the applicant; .

c. Any aspect of Medical Staff continual monitoring function that relate to the

applicant’s practice, including results of Medical Staff chart audits, performance
reviews and Committee attendance; and

d. Pharmacy and therapeutics monilering.
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7.7-1

7.7-2

8.1

8.1

8.1-2

All information regarding clinical privileges will be documented in the Medical Staff
member’s file. In addition to the abave, there should be an opportunity for the applicant to
request changes in clinical privileges and\or Staff category.

The Board minutes should reflect the final action taken in regard to the applicant’s re-
appointment and clinical privileges.

Re-appointment Procedure
Refer to Section 6.5 for Re-App_oinlment Process for credentialing and reprivileging.
Basis for Denials

The following bases are not all-inclusive, but are merely some of the more common
reasons for denial of clinical privileges.

a. Information concerning training and experience is incomplete;

b. Information concerning training and experience does not justify granting of the
clinical privileges requested; .

c. Evidence from another hospital ir d cates that the pnw Qsted was not

granted at other hospital for goo son or that thH% @hence that the
applicant's performance in the afga o I|n|ca! pra il icexwas substandard

d. The applicant requests beyond th capabilities of the Hospital;

€. . The applicant has not @ged adequygte'chv qage for his patients during his
absence; @

f. The Hospltah Ians 6 dlscontlrgza service; or

9. Bei i0g:2 rfs;ch'iatrlc specﬂé p*al unable to accommodate applicants for
spemaﬂles mcludlng bu ted to, pediatry and cardiology.

ARTIGLE:VIII: Corrective Action

Routine Corrective,Action

Criteria for Initiation

Whenever the activities or professional conduct of any Practitioner with clinical privileges
are detrimental to patient safety or to the delivery of optimal achievable quality patient
care, or are disruptive to Hospilal operations, corrective action against such Practitioner
may be initiated by the Medical Direclor, the President/CEO or the Board.

Requesls and Notices

All requests for corrective action shall be in writing, submitted to the MEC, and supported
by reference lo the specific activities or conduct which constilute the grounds for the
request. The Medical Director shall promptly notify the President/CEO in writing of all
requests for corrective action received by the MEC and shall continue to keep the
PrgsidenUCEO fully informed of all action taken in conjunciion therewith.
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8.1-4

8.2

8.2-1

8.2-2

Investigation Process

The Medica! Director or Medica! Staff designee shall immediately investigate the matter
or appoint an ad hoc Committee to investigate it. Within thirty (30} days after the receipt
of the request, the Medical Director of Medical Staff designee shall forward a written
report of the investigation to the MEC. '

Medical Executive Committee Review and Action

Within thirly (30) days following receipt of the report, the MEC shall take action upon the
request. Such shall be reported in wriling to the department and action may include,
without limitations;

a. Rejecting the raquest for corrective action;

b. Initiating a Focused Professional Practice Evaluation as specified in the
Monitoring of Performance appended hereto;,

c. Issuing a warning, a letter of admonition or a letter of reprimand;

d. Recommending terms of probation or requirements of con I?a!kon;

e. Recommending reduction, suspehsion or revocaliQn f@ al privileges;

f. Recommending reduction 0:;53 ategory or limit3tiomof any Staff prerogallves
directly related to patientca @ ’10

Procedural Rights

g Recommending susp °’ ’“:“Sw cal Staff membership.

Any action by the MEC p_g.suant to St,alEﬂ'on 8.1-4(c), (d). (e) or (f), or any combination of

such actions sh 1€ the Pedlitio g_ej,lo the procedural rights as specified in the
provisions ] earing Plg\g\pgn ed hereto.

Summar Suspension of Rrivilege
-Criteria for Initiatio

Wheneaver a Practitionepwillfully disregards these Bylaws, Rules and Regulations, or
other Hospital policies and procedures, or whenever his conduct may require that
immediate action be taken to protect the life of any patient{s) or to reduce the substantial
likelihood of immediate injury or damage to the health or safety of any palient, employee
or other person present in the Hospital, the Medical Director and the President/CEQ shall
have the authority to summarily suspend the Medical Staff membership status of all or
any portion of the clinical privileges of such Practitioner. Such summary suspension shall
become effective immediately upon imposition and subsequently the President/CEQ
shall, on behalf of the imposer of such suspension, promptly give special notice of the
suspension lo the Practitioner, slating that a professional review action has been taken
against the Practitioner and the reasons for the action. Such suspension shall remain in
effect pending a final decision by the Board.

Medical Executive Committee Recommendation
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8.2-3

8.2-4

8.2-5

8.3

8.3-1-

8.3-2

As soon as possible after such summary suspension, a meeting of the MEC shall be
convened to review and consider the action taken and render ils recommendation
thereon to the Board. The MEC may recommend notification, continuation or termination
of the summary suspension.

Board of Directors Review of Recommendation

As soon as possible after the MEC determines its recommendation under Section 8.2-2,
the Board shall meet to review and consider such recommendation. The Board may
modify, continue or terminate the terms of the summary suspension.

Procedural Rights

If the Board's decision is to modify or continue the terms of suspension, such decision
shall be considered an adverse action for the purposes of this Section.

]
The Practitioner and the MEC shall be given special notice of the Board’s action pursuant
to the provisions of Section 1.2 of the Fair Hearing Plan. Special notice to the Practitioner
shall:

a. State that a professicnal review action has been taken agaig &he Practitioner
and the reasons for the action, {

Fair Hearing Plan;

b. Advise the Practitioner of his rigliab:a hearing con accordance with the
c. Specify the number of dé}% %o!‘ ;iove“mg the dat fﬁpt of the notice wilhin which

e
the request for a heari glr;\'ﬂgl,be subﬂtt@ _
d. State that failtge @‘r:éqblaesl a heariny u‘nin he specified time period shall

wi
constitute a waiver@ights toa hea%'n‘gaand to an appellate review on the

matter; and 0

.

e. Stage: hat&- pdh receipt oﬁth%\tge\aﬂng request, the Practitioner will be notified of
tn%dat ), Jme and place:of th 2 Rearing and grounds upon which the adverse
act

is B’ésed.

Automatic Sus pe@&r@ih

The following will be cayse for automatic suspension of Hospital clinical privileges:
License

A Staff member or affiliale whose license, certificate or other legal credential authorizing
him to practice in this state is revoked, suspended or modified shall immediately and
automaltically be suspended from practicing in the Hospital.

Drug Enforcement Administration {DEA) Registration

A Practitioner whose DEA registration is revoked or suspended shall immediately and
automalically be divested of his right to prescribe medications covered by such number.
As soon as possible after such automatic suspension, the MEC shall convene to review
and consider the facts under which the DEA registration was revoked or suspended. The
MEC may then take such further corrective action as is appropriate to the facts disclosed
in its investigation.
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8.3-3

8.3-4

9.1

9.2

9.2-1

10.1

10.1-1

Medical Records

An automatic suspension of a Practitioner's privileges shall, after warning of delinquency,
be imposed for failure to complete medical records in a timely fashion. Such suspension
shall continue until such records are completed, unless a Practitioner satisfies the
President/CEQ and Medical Director that he has a justifiable excuse for such omissions.

Non-Compliance with Committee Requests

An automatic suspension of a Practitioner's privileges shall, after warning of non-
compliance, be imposed for failure to respond in a timely fashion to a request for
information, explanation or clarification made by a member of the Medical Staff or of
Hampstead Hospital when such request is pursuant to the member's undertaking a
credentials review of such Practitioner or fulfilling a patient care evaluation or utilization
review function that invalves review of services provided by, or the records of patients
attended by, said Practitioner. Such suspension shall continue until the Practitioner has
complied with such requests or until the Practitioner has satisfied the President/CEO and
Medical Director that he has a justifiable excuse for non-compliance.

ARTICLE IX: Interviews and Hearings Related to Correctiw@c\tions

Interviews
.

When the MEC receives or is considegi ing an adye \ecommendation
cancerning a Practitioner, the Pr ctlgr‘w> may be aff interview The interview
shall not constitute a hearing, sh |m|nary re and shall not be conducted
according to the procedural ru willyre p heanngs The Practitioner shall
be informed of the general the cwcum ta and may present information

nteryiew shall be made.

relevant thereto. A sum ord of suchy
Hearings b

Whenever a Prac‘me er reques S\a?ﬂ ring due to a specific adverse sanction (e.g.
o % c

denials, su ensibn revocafid tions and any other limitations of aspects of Staff

membership¥gf clinical pnwl ) the hearing shall be conducted in accordance with the
Fair Hearing Plan appende these Bylaws hereto.
Exceptions

Neilher the issuance of a warning, a request to appear before a Committee, a letter of
admonition or a letter of reprimand, nor the denial, termination or reduction of temporary
privileges, nor any other action except those specified in the Fair Hearing Plan shall give
rise to any right to a hearing.

ARTICLE X: Staff Clinical Departments

Organization

The Medical Staff is comprised of the following:

Medial Director shall be an Active Stafi member, approved by the Board and engaged by
a signed agreement.

10.1-2 Medical Stalf members include all privileged Practitioners at Hampstead Hospital.
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10.2

10.2-1

10.2-2

10.3

10.4

Designation

Current Departments
The current departments are psychiatry, medicine and neurology.
Future Departments

When deemed appropriate, the MEC may eliminate, subdivide or recommend a new
department, or combine departments, subject to Board approval.

Assignment to Departments

Each Aclive, Associate or Courtesy Staff member of the Organized Medical Staff shall be
assigned a membership in the depariment of psychiatry. Each Consulting Staff member
of the Organized Medical Staff shall be assigned a membership in the department of
medicine or neurology.

Function of Psychiatry Department

The primary responsibility of the psychiatry department is to implegien
specific review and evaluation activities that contribute to the pges
improvement of the quality and efficiency

atient care proyided injthe department. To
carry out this responsibility, the departmént shall: \
)

@4

&

a. Conduct patient care evéalyatign gtudies for lhe' rpdse of improving and/or
maintaining the quality ok cage,within the q'e'ﬁ‘ar*t nt. Each department shall
review all clinical worklperibrmed und&ﬂ:&ﬁi"diction. Non-Physicians shall be
subject to review orman@%eir uties.

b. Establish guidelines’for the grapting of clinical privileges within the department
and sub 't:liP efommendatidns rgquired under Article VI and VIl regarding the
spegific %{ abes each Staffidmber or applicant may exercise and the
spécified s&rvices thal eac g%éciﬁed professional personnei may provide.

c. Conﬁtgpt or particha't‘{mand make recommendation regarding the need for,
continuing rn}ed'cal\ggl ation programs pertinent to changes in the state of the
art and to findings or'review and evaluation activities.

o

d. Monitor, on a conlinuing and concurrent basis, adherence to: (1) Medical Staff
Bylaws, Rules and Regulations, and Hospital policies and procedures; (2)
Requirements for alternate coverage and for consultations; and (3) Sound
principles of clinical praclice.

e. Coordinate the patient care provided by the department’'s members with Nursing
and other non-Physician patient care services including Administration and
Support Services.

f. Foster an atmosphere of professional decorum within the department appropriate
to the healing arts.

g. Review written reports and minutes of the MEC on a regularly scheduled basis
concerning; (1} Findings of the department’s monitoring and evaluation activities,
action taken thereon, and the results of such action; (2) Recommendalions for
maintaining and improving the quality of care provided in the department and the
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11.1-1

11.1-2

11.1-3

Hospital, and (3) Such other matters as may be requested from time to time by
the MEC. :

h. Meet monlhly for the purpose of receiving, reviewing and considering patient
evaluation findings and the results of the department'’s other review, evaluation,
education aclivities and of performing or receiving reports on other depariment
and Staff functions,

i Establish such Committees or other mechanisms as are necessary and desirable
to properly perform the funclions assigned to it.

ARTICLE XI: Officers

Officers of the Medical Staff

ldentification
The officers of the Medical Staff shall be:
a. Medical Director.

Qualifications Q
Spous nin)
The Medical Director is a member of the e::ll e Staff. The &%ﬁ b
S:

Physician with demonstrated qualificatta on'{he basis J i
Duties of the Medical Director \ &
a. The Medical Direg'to' ;(a.ll., ‘Ag
(1) Aidin facuk’:}ting the activities and concerns of the Hospital Administration
and o .&w‘:ﬁng an@olt@n-i’hysician patient care services with those

of the Medical Staff.\\d
(%ﬁ@reﬁﬁmsible tot B‘Qer . in conjunction with the MEC, for the quality and

irector must be a
ence and ability.

efficiency of clinieal seryices and professional performance within the

Hospital and fort peffectiveness of patient care evaluations and the quality
. . .
maintenancefunction delegated to the Medical Staff.

-{3) Deve!q&an@ ir'r?blé'ment, in cooperation with the Medical Staff, methods for
credentljreview and for delineation of privileges, utilization review,
continual mMenitoring functions (P1) and palient care evaluation studies.

{4) Be responsible for enforcement of the Medical Staff Bylaws, Rules and
Regulations, for the implementation of sanctions where these are indicated,
and for the Medical Staff's compliance within procedural safeguards in all
instances where corrective action has been requested against a Praclitioner.

(5) Call, preside at, and be responsible for the agenda of all regular meetings of
the MEC.

(6) Serve as Chairman of the MEC and all other Committees as deemed
appropriate.

(7) Serve as member of the Board. Be spokesman for the Medical Staff in its
external professional and public relations.

{8) Maintain continuing review of the professional performance of all
Practitioners with clinical privileges and all affiliales with specified services,
and report thereon to the MEC.

(9) Be subject to these Bylaws, Rules and Regulations, and to the policies and
procedures of the Hospital.
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12.1

12.1-1

12.2

12.21

12.2-2

ARTICLE Xll: Committees and Functions

Designation and Substitution

There shall be a MEC to address and menitor Medical Staff functions. The MEC may, by
resolution and upon approval of the Board, establish such,other standing and special
Committees to perform required Staff functions. Those functions requiring participation of,
rather than direct oversight by, the Staff may be discharged by Medical Staff
representation on such Hospital Committees as are established to perform such
functions.

Standing Committee

The Standing Committee of the Medical Staff shall be the MEC.

Medical Executive Committee

Composition

The MEC shall consist of the Medical Director and all cther Activeﬁembers of the
Medical Staff. The Medical Director shalil be its Chairman and (gside atits
meetings. The President/CEQ shall be an'gx-officio member ho a vote. The

remaining members of the Commlnee ao officio, shal lows: COQO, CNO,
Director of Pharmacy, Director of Ad n Director o ork and Director of
Health Information and Compha ms (Medi Coordmator)

Duties O @
The duties of the ME?&@

a. Receive and sgt gl upon reansg- commendations from the department,
funcUons@ecna! Commi n_dj fficers of the Medical Staff concerning
patlgr?};_cf‘reaeealuallon and ot r quality maintenance aclivities and the
dischargerof their dele @ 4 edical administrative responsibilities.

b. Coordinate thes act \s of and policies adopted by the Medical Staff, functions
and Commiﬂ‘ées

c. Recommend toithe Board all matters relating to appointments, re-appointments,
Staff category, clinical privileges, specified services and corrective action.

d. Initiate and pursue correclive action; when warranted, in accordance with
applicable Rules and Regulations.

e Inform the Medical Staff of the accreditation program requirements and the
accredilation status of the Hospital.

f. Participate in identifying community health needs and in setting Hospilal goals
: and implementing programs {0 meet those needs.

g. Represent and act on behalf of the Medical Staff, subject to such limitations as
may be imposed by these Bylaws.

h. Propose amendments:
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(1) Proposed amendments to these Bylaws may be originated by the MEC or by
a pelition signed by twenty-five percent (25%) of the voling members of the
Medical Staff,

(2} When proposed by the MEC, there will be communication of the proposed
amendment to the Organized Medical Staff before a vote is taken by the
MEC.

(3) When proposed by the Organized Medica! Staff, there will be communication
of the proposed amendment to the MEC before a vote is taken by the
Organized Medical Staff.

(4) If the MEC does not pass the proposed amendment to the Bylaws, the
Organized Medical Staff can ask for a Medical Staff vote using mechanisms
noted in the conflict resolution process.

{5) When the MEC adopts a policy or amendment thereto, there will be
communication of the policy or amendment to the Organized Medical Staff.

Initiate conflict resolution between Qrganized Medical Staff and the MEC, when
necessary. Any conflict between the Organized Medical Staff and the MEC will
be resolved using the mechanisms noted below:

the basis for the challenge, including any recommend ges to the
Bylaws, Rules and Regulatiofig, or Hospital pollcnqg rocedures.
(2) Al the meeting of the MEC 1 Iows such natificatiop’, the MEC shall

discuss the challenge an |ne if any iranges will be made to the rule
or policy. '
eyRMII be co .ﬁgcted to the Medical Staff. At

(1) Submission of written notification to the Medical Directgige challenge and

{3) if changes are adop
- such time, each aff me be i Active Staff category may

submil written pat fi g%n of a&iﬁf@allenge(s) to the rule or policy to

the Medical Oiree
{4) In responcit% tten challenge (6% rule or policy, the MEC may, but is not
required point a tas! f'?cg to review the challenge and recommend
pote ‘c nges to l‘gs concerns raised by the challenge.
rce is appo led\hey will review lhe challenge and recommend

nu changeg t6"address concerns raised by the challenge.
Once the MEC gé\tag‘lfén final action in response to the challenge, with or
without recommengdations from a task force, any Medical Staff member may
submlt'g pe n‘ETU’ ned by twenty-five percent (25%) of the members of the
Active Stafi/t category requesting review and possible change of a rule,
regulations \gollcy or procedure. Upon presentation of such a petition, the
adoption procedure outlined in Section 14.2 will be followed.

If the Medical Staff voted to recommend directly to the Board an amendment to
the Bylaws, Rules and Regulations, or Hospital policies and procedures that is
different from what has been recommended by the MEC, the following conflict

resolution process shall be followed:

(1) The MEC shall have the option of appointing a task force to review the
differing recommendations of the MEC and the Medical Staff, and
recommend language to the Bylaws, Rules and Regulations, or Hospital
policies and procedures that is agreeable to both the Medical Staff and the
MEC.

(2) Whether or not the MEC adopls modified language, the Medical Staff shall
stili have the opportunity to recommend directly to the Board alternative
language. If the Board receives differing recommendations for the Bylaws,
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Rules and Regulations, or Hospital policies and procedures from the MEC
and the Medical Staff, the Board shall also have the option of appointing a
task force of the Board to study the basis of the differing recommendations
and to recommend appropriate Board action. Whether or not the Board
appoints such a task force, the Board shall have final authority to resolve the
differences between the Medical Staff and the MEC.

At any point in the process of addressing a disagreement between the Medical
Staff and the MEC regarding the Bylaws, Rules and Regulations, or Hospital
policies and procedures, the MEC or Board shall each have the right lo
recommend utilization of an cutside resource to assist in addressing the
disagreement. The final decision regarding whether or not to utilize an outside
resource and the process that will be followed is the responsibility of the Board.

Each Staff member in the Aclive Staff calegory has the right ta initiate a recall of
a Medical Staff officer by following the procedure for recall in these Bylaws
regarding removal and resignation from office.

The MEC and Board may adopt such provisional amendments to these rules that
are in the MEC's and Board's judgments necessary for legal or regulatory
compliance. After adoption, these provisional amendmentsgcithe Bylaws, Rules
and Regulations will be communicated to the Organize jcal Staff for their
review. d )

amendment will stang

{2) If the Organized M}J oesn p gve of the provisional
amendment, this will be resolved ﬁi‘;ln gconﬂlct resolution mechanism
noted in Sectlongi’ i). Ifasubstltgt‘e mendment is then proposed, it will

follow lhe#s&; approval proc?S‘SQ

{1) If the Organized Medicat?ﬂ’ap roves of ll@nonal amendment, the
d

12.2-3 Medical Executive Commlttee Meevmgg.

12.3

The MEC Fﬁhmee_,a’t least ten (10\!‘0&3 per year and maintain a record for no less
than threé ({ears

Functions 0

Provisions shall be made, either through assignment to the MEC itself or to other
appointed Staff Committees for: (1) The effective performance of the Medical Staff
functions specified in this Section and described in Section 12.4; (2) All other Medical

Staff functions required by these Bylaws, the Hospital's P and Patient Program,; and (3)
Such other Medical Staff functions as the MEC or the Board shall reascnably require.

a.

Perform patient care evaluation in order to idenlify and resolve or recommend the
resolution of identified problems.

Perform utilization review in accordance with the Hospital's Ultilization Review
Plan. :

Perform the credentialing and privileging/reprivileging function as required by

these Bylaws and make recommendalions regarding Medical Staff membership
and granting of clinical privileges and of specified services.
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124

12.4-1 -

Provide continuing medical education responsive to evaluation findings, new
state of the art developments and other perceived needs and supervise the
Hospital professional library services.

Require that patient medical and related records are complete, timely and

- clinically pertinent.

Perform continual monitoring functions for drug utilization and practices and
antibiotic utilization.

Prevent, investigate and control Hospital-acquired infections.

Plan for response to fire and other disasters, for Hospital growth and
development, and for the provision of services required to meet the needs of the
community.

Participate in the integration of loss prevention and Pl activities and the
coordination of these aclivilies through the Patient Safety, Pl and Safety/Infection
Control Committees. Report findings or recommendations to the Medical Staff
and/or the Board.

Review and amend, as necessa
Regulations.

*

, the Medical Staff B@?@es and

(1) The MEC shall review a

and the u%;;a#\ Regutations

amendments propo Organizede¢dedigal Staff.
(2) When the MEC re ends Bylaws, ?e and Regulations amendments,
a Wi hiZe
t

they shall commugicate With the Ofg Medica! Staff for their approval.
I amendrnents‘éré‘apgroved y bo rganized Medical Staff and the
MEC, the mér@ems will be forwalded to the Board for their approval.
« ffthexOrganized Medjcal Staff does nol approve the proposed
amendment, the MEC will forward it to the Board, noting the approval
@y the MEC ‘ApndihexdiSapproval by the Organized Medical Staff.
» wifthe Orga 'zedggbdical Staff disagrees with an amendment, it can
utilize the\Eonhjctresolution process [Section 12.2-2 Duties (i)] of

these BYlaws;
{4) The M?will'edo‘ﬁbapproved amendments.

Coordinate hg&jatienl care provided by Practitioners with Nursing and other non-
Physician patient care services including Administration and Support Services.

Description of Functions

Palient Care Evalualion {(PCE)

The duties involved in performing PCEs are:

a.

Adopt specific programs and procedures for the identification and resolution of
problems that impact the quality of patient care in order to maintain the desired
quality, efficiency and effectiveness of patient care within the Hospital. The
findings and results of these assessment activilies shall be reported to the MEC.
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PCEs shall include medicat and/or multidisciplinary studies, as well as clinical
service studies designed to evaluate the qualily and appropriateness of patient
care within each clinical service.

PCEs shall be performed in accordance with the Hospital's Pl and Patient Safety
Program.

Use of non-Physician personnel in those activities not requiring medical judgment
shall be used to the greatest extent possible,

Documentation of the performance of this function shall be reflected in the
appropriate Committee minutes on a guarterly basis.

12.4-2 \Milization Review

The duties involved include performing Utilization Review functions as required by the
Hospital's Utilization Review Plan.

a.

c.

Utilization Review functions shall be assigned to meet the requirements of The
Joint Commission and Centers for Medicaid and Medicare Services, as
appropriate.

Use of non-Physician personnel ipithose activities ot @ing medical judgment
shall be used to the greatest extépt possible.

Documentation of the p of this fun tion.ghiall be reflected in the
appropriate Commltte in es ona monlht?a g quarterly basis.

12.4-3 Credentialing and PrivilegiJ@ ﬁgtleglng

commendations are to:

The duties invelved inlco Llnallng angi performing credenuahng and

privileginglreprivi% investigalions .
a. ﬂ evaluat@e@?auons competence, and performance of each

appl!can or initial a&p@enl re-appointment or modification of appointment
and {or clinical privileges and make appropriate recommendations.

Submit a repor¥in accordance with Articles VI and VI, to the MEC on the
qualifications*cf,each applicant for Staff membership on particular clinical
privileges. Such report shall include recommendations wilh respect to
appointment, Staff category, clinical privileges, and special condilions attached
thereto.

Investigate, review and report on matters, including the clinical or ethical conduct
of any Practilioner assigned or referred to it by: (1) The Medical Director, (2) The
Board; or {3) Those responsible, respectively, for functions described in Section
12.4-1 and 12.4-2,

Documentation of the performance of this function shall be reflecled in the
appropriate Committee minutes on an as-needed basis.

12.4-4 Conlinuing Medical Education



12.4-5

The duties involved in performing the continuing medical education functions and
supervising the Hospital's professional library services are to;

a. Develop and plan, or participate in, programs of continuing medical education
that are designed to keep the Medical Staff informed of significant new
developments and new skills in medicine and that are responsive to evaluation

findings.

b. Evaluate, through the Hospital's P| and Patient Safety Program and specifically
the PCE function, the effectiveness of the educational programs developed and
implemented.

c. Analyze and make recommendations on a continuing basis on the Hospital's and

Medical Staff's need for professional library services.

d. Act upon continuing education and recommendations from the MEC or other
Committees responsible for PCE other quality maintenance and maonitoring
functions.

relationship to the findings of the PCE and other patient ¢ itoring functions

e. Maintain a permanent record of education activities, speci ?!Iy including their
of the Staff.

f. Documentation of the performange o lhlS functlo reflected in the
appropriate Committee mmu@% as-need

Medical Records q (

The duties involved in assdfitg e mamle anc of patient medical records that are

complete, timely and c’imc rtlnent are lo:

a. Review nﬂ'egalua te medital records to determine that they:

\h a4

L@%ﬂy describe lpe ohdition and progress of the patient, the therapy
Rrovi ed the results thereof and the identification of responsibility for all
attions taken;

{2) Are suff] menlﬂicomplete at all times so as to facilitate continuity of care and
commiinications between all those providing patient care services in the
Hospital,

(3) Meet the standards of patient care usefulness and of historical validity
required by the Medical Staff and by acknowledged authorities, including The
Joint Commission and Cenlers for Medicare and Medicaid Services; and

(4) Are adequate, in form and content, te permit PCE and other quality
maintenance activities to be performed.

b. Review Medical Staff Bylaws, Rules and Regulations, and Hospital policies and
procedures relating to medical records, including medical record completion,
forms, formats, filing, indices, storage and availability, and recommend methods
of enforcement thereof and changes therein.

c. Act upon recommendations in Committees responsible for PCE and other quality
maintenance and monitering functions,
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12.4-6

12.4-7

d. Documentation of the performance of this function shall be reflected in the
appropriate Committee minutes on a quarterly basis.

Pharmacy and Therapeutics

The duties involved in developing and maintaining surveillance over drug utilization
policies and practices are to:

a. Assist in the formulation of professional policies regarding the evaluation,
appraisal use, safety procedures and all other matter relating to drugs in the
Hospital.

b. Make recommendations concerning drugs to be stocked on the palienl"units by

Nursing Services.
c. Develop and review periodically formulary or drug list for use in the Hospital.

d. Review in detail all reported drug reactions and drug errors and recommend
corrective action.

e. Review all data refative to drug effectiveness side effects drugs or uses
and disseminate such informatiog as needed. Q
f. Prepare a quarterly report, consigtingyef statistica *t% Iving drug reactions

and drug errors, their proba s and actiol to resolve problems and
follow-up action 1 assu th tution of pro%

g. Establish standards cqpcefhing th;ﬁ@wtrol of mvestlgatlonal drugs and

of research in usefolfrieccgnized d

h. Perform suchicther duties as @ed by the Medical Director or the Board.

i Docurqe ; of the pe?f@gce of this function shall be reflected in the

proT"la € ommuttwtg on a quarterly basis.

The duties invelved in 5e formingrthe review of the clinical use of antibiotics are to:

a. Conduct stddjesflo review the prophylactic use of antibiotics for inpatients.

b. Establish criteria for the prophylactic and therapeutic use of antibiotics in problem
areas and review variations from criteria, take necessary action and assure

resolution of problems.

C. Documentation of the performance of this function shall be reflected in the
appropriate Committee minutes on an as-needed basis.

Infection Control

The duties involved in preventing, investigating and conlrolllng Hospilal-acquired
infections are to:

a. Maintain surveillance of Hospital infection potentials.

b. Identify and analyze the incidence and cause of all infections.
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c. Develop and implement a preventative and correclive program designed to
minimize infection hazard,

d. Supervise infection control in all phases of the Hospital's activities.

e. Act upon recommendations related 1o infection control received from the Medical
Director, the Board and other Hospital Committees.

f. Maintain a permanent record of all activities related to infection control and submit
periodic reports to the Board.

g. Decumentation of the performance of this function shall be reflected in the
appropriate Commitiee minutes on a quarterly basis.

12.4-8 Disaster Planning

The duties invelved in planning to provide appropriate response to, and the protection
and care of, Hospital patients and others at the time of internal and external disaste’rs are

to:

a. Develop and periodically review, ig cooperation with Hoip: aRAdministration, a
written plan designed to safeguar% tients at the llfne nlernal disaster and
require that all personne! rehearsg firgydrills at least ou&@)’ imes a year for each
shift.

\
‘b. Develop and periodical]) x&e&v in cooperst'“n ith Hospital Administration, a
written plan for care r epl n and eva‘é‘gan n of mass casualties, and assure
that such plan,c with thexwm and outpatient services of the

Hospital:

Ade relates l v)iable resources in the community;
(2) s the Ho role with other agencies in the event of disasters

pltal apd ne y Communities; and
s re earsed at t tw ce a year.

c. Documentallaﬁ"af the gperformance of this function shall be reflected in the
appropriate'Go ﬁmmee minutes on an as-needed basis.

12.4-9 Safely

The Staff members' duties involved in the Hospital Multi-Disciplinary Safety Commitiee

are to:

a. Participate in the progrém of staffing, equipping, operating and maintaining the
Hospital designed to produce safe characteristics and practices, and to eliminate
or reduce, lo the extent possible, hazards to patients, Hospital personnel and
visitors.

b. Repont pertinent Committee findings and recommend actions to the MEC.

c. Be familiar with the Hospital's loss prevention program and be able to identify

problems that impact on the quality of patient care.
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d. Be familiar with and assist wilh the integration of loss prevention and quality
assurance.

12.4-10 Bylaws, Rules and Regulations Review and Revision

12.5

12,6

12.6-1

12.6-2

12.6-3

12.6-4

The duties involved in maintaining appropriate Bylaws, Rules and Regulations and other
organizational documents pertaining to the Organized Medical Staff:

a. Conduct a review as needed, but at least every three (3) years, of the Bylaws,
Rules and Regulations, and forms promulgated in connection therewith.

b. Submit recommendations to the Board for changes in these documents.

c. Act upon all matters specified in subparagraph (a), as may be referred by the
President/CEQ, Medical Director, Board and other Hospital Committees.

Representation of Interdisciplinary Hospital Committees

Staff functions and responsibilities relating to liaison with the Board and/or Hospital
Administration may be discharged by the appointment of one (1) or pngre Medical Staff
members to the appropriate Hospital Committees. These appointm@s}lall be made by
the Medical Director as and when appropiiate.

Special Committees of the Staff 0 %
Composition and Appomlment @ '&

If a special Staff Cornrnlttee.hwbllshed by t G’ to perform one {1) of more of the
Staff functions require by 'Fese Bylaws, 1 Pahallbe composed of members of the Active
Staff and may includerWh ppropnate representation from Hospital Administration,
Nursing Semces&%rmaceutlcal Serwce Support Services, Health Information, and
such other Hosp epartmentskhslaret_ %ropnale to the function(s) to be discharged.
Unless ot erw;&a sp,eclf cally prowde‘\lhe Medica! Staff members shall be approved by
the Boardwpgn-receiving ret':‘omme ~Eauon from the Medical Director and the
Administrative, Staff memberﬁha!l.be appointed by the President/CEQ. Each Committee
shall select its Chairman ‘and Secretary where the same are not provided for in these
Bylaws. Ao

Term and Prior Rernoval

Unless otherwise specifically provided, a special Commiltee Staff member shall continue
as such until the end of his normal period Staff appointment and until his successor is
appointed. A special Committee Staff member, other than cne serving ex-officio, may be
removed by a majority vote of the Staff. The Administrative Staff Committee member may
be removed by action of the President/CEQO.

Vacancies

Unless otherwise specifically provided, vacancies on any Medical Staff Committee shall
be filled in the same manner in which original appointment to such Committee is made.

Special Commitiee Meelings
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127

12.7-1

12.7-2

12.7-3

12.8

A special Committee established to perform one (1) or more of the Medical Staff's
funclions required by these Bylaws shall meet as often as is necessary lo discharge its
assigned duties.

Regular Medical Staff Meetings
Meeting Time

The Medical Staff may, by resolution, provide the time for holding regular meetings and
no notice other than such resolution shall then be required. The frequency of such
meetings shall be as required by these Bylaws, but shall be at least ten (10} times per
year. Should the date, hour or place of a regular Staff meeting be changed for any
reason, the notice procedure in Section 13.2 shall be followed.

Medical Staff meetings can be held in conjunction with MEC meetings.
Order of Business and Agenda

The order of business at a regular meeting shall be determined by the Medical Director,

The agenda shall include at least:
a. Reading and acceptance of the miputes of the last regu!d ’Qof all special

meetings held since the lasl regulargeeting. . 0

b. Pl reports from Hospital Ad%a on, the Mi’gﬁctoa the COQ, the

Director of Pharmacy or%% spilal Comnliljees

c. Reports by respongibl .Cofnmittees a E.P.Qﬂments on the overall results of
PCE and otheg qualjjyimaintenan tivities of the Staff, and on the fulfillment of
other required ?f ctions.

d. Considergtigh, ofFStaff agﬁ\it‘@. re-appointments and clinical privileges.

e. Re‘({mgﬁdalims dhmainienance and/or improvement of patient care.

f. Otherold and new@gess.

Special Meetings

Special meetings of the Medical Staff may be called at any time by the Board, the
Medicat Direclor, by action of the MEC or not less than twenty percent (20%) of the
members of the Active Staff, and shall be held at the time and place designated in the
meeting notice. In the event that it is necessary for the Staff to act on a question wilthout
being able to meet, the voting Staff may be presented with the question by mail and their
votes returned 1o the Medical Director by mail. Such vote shall be binding s0 long as the
question is voted on by a majorily of the Staff eligible to vote. No business shall be
transacted at any special meeting except thal stated in the meeling notice.

Notice of Meatings

Written or printed notice stating the place, day and hour of any regutar Staff meeting, or
of any special meeting, or of any regular Committee meeting not held pursuant to
resolution, shall be delivered either personally or electronically to each person entilled to
be present thereal not less than seven (7} days nor more than fourteen (14) days before
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12.9

12.10

12.11

1212

12.13

12.14

the date of such meeting. Notice of Committee meetings may be given orally. If mailed,
the nolice of the meeting shall be deemed delivered forty-eight hours (48} after deposit,
postage prepaid, in the United States mail addressed to each person entitled to such
notice at his address as it appears on the records of the Hospilal. Personal attendance at
a meeting shall constitute a waiver of nolice of such meeting.

Quorum

The presence of fifly percent (50%) of the voting members of the Active Staff, but not
less than two (2) members, at any regular or special meeting shal! constitute a quorum
for the purposes of amendment to these Bylaws. The presence of fifty one percent {(51%)
of such members shall constituté a quorum for the transaction of all other business. This
quorum must be found before any action may be taken, but once found, the business of
the meeting may continue and all actions taken thereafter shall be binding even though
tess than a quorum may be present at a later time in the meeting.

Manner of Action

Except as otherwise specified, the action of a majority of the members present and
voting at a meeting which a quorum is present shall be the action ¢ roup. Action
may be taken without a meeting by a Committee if a unanimous cb%n in writing setting
forth the aclion so taken is signed by eaclhymember enlltled lo reat.

Minutes

Minutes of all meetings shall b _@by the Sec ecletagy or designee of the meeting
and shall include a record of ditendafice and the Joie taken on each matter, if applicable.
Copies of such minutes shei ép rovquhln ndees forwarded to the MEC and
made available to the‘Staff@ermanent file%o e minutes of each meeling shall be
maintained.

~ .
Attendance Requi:ements \C)

Each membgr of a Staff cateaory réquired to attend meetings under Article IV shall be
required to affend at Ieas&fﬂy«ercent (50%) of regular or MEC meelings and at least
fifty percent (50%) offall eglings of each additional Hospital Committee of which he is a
member.

Absence from Meetings

Any member who is compelled to be absent from any Medical Staff or Committee
meeting shall promptly provide, in writing or verbally, to the regular Chairman of that
Committee, the reason for such absence. Unless excused for good cause, failure to meet
the attendance requirements of Section 12.12 shall be grounds for possible disciplinary
action.

Special Appearance

A Practitioner whose patient’s clinical course of treatment is scheduled for discussion at
a regular Committee meeting shall be so notified. The Chairman of the meeting shall give
the Practitioners at least seven (7) days advance written notice of the time and place of
the meeting. Whenever apparent or suspected deviation from standard clinical practice is
involved, special notice shall be given and shall include a statement of the issue involved
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13.1

13.2

13.3

134

13.5

and that the Practitioner's appearance is mandatory. Failure of a Praclitioner to appear at
any meeting with respect to which he was given such special notice shall, unless
excused'by the MEC upon showing good cause, result in an automatic suspension of all
or such portion of the Practitioner's clinical privileges as the MEC may direct. Such
suspension shall remain in effect until the matter is resolved by subsequent action of the
MEC or of the Board, or through corrective action, if necessary.

ARTICLE Xlll: General Provisions

Staff Rules and Regulations

Subject to approval by the Board, Medical Staff shall adopt such Rules and Regulations
as may be necessary to implement more specifically the general principles found within
these Bylaws. These shall relate to the proper conduct of Medical Staff organization
activities, as well as embody the level of practice that is to be required of each Staff
member or affiliate in the Hospital. Such Rules and Regulations shall be a part of these
Bylaws, except thal they may be amended or repealed at any regular meeting at which a
quorum is present and without previous notice or at any special meeting on notice by a
two-thirds vote of those present and eligible to vote. Such changes shall become

effective when approved by the Board.
Professional Liahility Insurance OQ

»
Each Practitioner granted clinical privjleges igthe Hospi Ps\lgmaintain in force
professional liability insurance iqﬁi Ssthan the minjmof ounts as from time to
o r

time rmay be determined by resoltjions:of the Board, ide other proof of financial

rga Board may f@OgPlime to time establish and shall

inform the MEC and Boar;xof Such/coverage upornTappointment, re-appointment or when

there has been any ckqtge ?rﬁs,uch profes's'ib.a liability insurance coverage. Al this time,
jnst

required malpractice i nce is one (1) millionfthree (3) million.
Forms @ .\\

Applicatiomforms®and any omgi prescribed forms required by these Bylaws for use in
connection with Staff appoiﬁtr‘r&enls': re-appointments, delineation of clinical privileges,
corrective action, notice‘:;,*r@‘egmmendalions. reports and other matters shall be subject

to adoption by lhe‘Boar:d affer considering the advice of the MEC.

responsibility in such manner s

Construction of Terms*and Headings

Words used in these Bylaws shall be read as the masculine or feminine gender and as
the singular or plural, as the context requires. The captions or headings in these Bylaws
are for convenience only and are not intended to imit or define the scope or effect of any
provision of these Bylaws.

Transmittal of Reports

Reports and other information which these Bytaws require the Medical Staff to transmit to
the Board shall be deemed so transmitted when delivered, unless otherwise specified, to
the President/CEQ.
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ARTICLE XIV: Adoption and Amendment to Bylaws, Rules and Regulations, and Fair

141

14.1-1

14.1-2

14.2

151

Hearing Plan

Methodology

Amendments to the Medical Staff Bylaws, including the Rules and Regutations and Fair
Hearing Plan, may be adopted, amended or repealed by the following combined action:

Medical Staff

The affirmative vote of a majority of the Staff members eligible to vote on this matter who
are present and voting at a meeting at which a quorum is present, provided at least thirty
(30) days written notice, accompanied by the proposed Bylaws and/or alterations, has
been given of the intention lo take such action.

Subject lo the authority and approval of the Board, the Organized Medical Staff will
exercise such power, as is reasonably necessary, to discharge its responsibilities under
these Bylaws and associated Rules and Regulations, and Hospital policies and
procedures in compliance wilh law and regulation.

The Organized Medical Staff shall comply and enforce the Medica\‘s taffyBylaws, Rules
and Regulations, and Hospital policies agd procedures by rec ging action to the
Board in certain circumstances and taki tion in others®

AN

The Medical Staff Bylaws, Rules an ations are .@ e with the Hospital
policies and procedures and are'sdmplight with law an%e ation.

Board

The affirmative vote g %y of the BQ;vided that in the event that the Staff

shall fail to exercise itg reSponsibility E‘?ecluired by Section 14.1-1 and after notice from
the Board to suchf ectf"ﬂmludir{;\:j’a%t| sopable period of time for response, the Board
may resortt&its afn nitiative in 3@ jating or amending the Medica! Staff Bylaws,

Rules an egulggns. In stg nty Staff recommendations and reviews shall be
carefully coms‘idered by tl@d ring its deliberation and in its action.
Adoption

The Medical Staff shallihave the initial responsibility to formulate, adopt and recommend
to the Board the Medical Staff Bylaws, Rules and Regulations and amendments thereto,
which shall be effective when approved by the Board. Such responsibility shall be
exercised in good faith and in a reasonable, timely and responsible manner, reflecting
the interest of providing patient care of the generally recognized professiona! leve! of
quality and efficiency and of maintaining a harmony of purpose and effort with the
President/CEQ, the Board, and the community,

ARTICLE XV

Practitioner Health

The Medical Staff implements a process to identify and manage matters of individual
Practitioner health that is separate from the Medical Staff disciplinary function.
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15.2

15.2-1

An organization has an obligalion to protect patients from harm. In this regard, the
Medical Staff and Hospital leaders design a process that provides education about
Practilioner health, addresses prevention of physical, psychiatric or emotionat iliness,
and facilitates confidential diagnosis, treatment and rehabilitation of Practitioners who
suffer from a potentially impairing condition.

The purpose of the process is assistance and rehabilitation rather than discipline, o aid a
Practitioner in retaining or regaining optimal professional functioning, consistent with
protection of patients. If, at any time during the diagnosis, treatment or rehabilitation
phase of the process, it is determined that a Practitioner is unable to safely perform the
privileges he has been granled, the matter is forwarded to the President/CEO or Medical
Director for appropriate corrective action that includes strict adherence to any state or
federally mandated reporting requirements.

One exceplion to thig policy is impairment due to age and irreversible medical illness or
other factors not subject to rehabilitation, where reinstatement of the Practitioner is not
applicable.

The President/CEQ of the Hospital plays a key role in this process, in conjunction with
the Medical Director. That is because an impaired Practitioner is a Hgspital concern, not
merely a Medical Staff problem.

The Hospltal shall keep in mind any lssue‘s\ Iatmg loa Pr‘h s iliness or disability
and state reporling statutes and the appl catl m of the A s- ith Disabilities Act.

For addmonal information, see tR{%ewew pohcﬁf ernded hereto.
Hospital Policy Regarding In‘! aifed Pr:ﬁKrs ﬂ

Reports and Investig ‘B S

If any individual ingein the Hogpll%}a reasonable suspicion that a Practitioner

appointed to;tge al Staff is Mpa! he following steps should be taken:

a. Thes &c\hwdual who susp%c_:}s the Practitioner of being impaired must give an oral,
or preferably 'a,yxntte eport, 1o the President/CEO or Medical Director. The
report mu \ﬂ)e ficitalfand shall include a description of the incident(s) that led to
the belief thaj\lh’e Practilioner might be impaired. The individual making the

report does notmeed to have proof of the impairment, but must state the facls
that led to the suspicions.

b. If, after discussing the incident(s) with the individual who filed the report, the
President/CEQ and/or Medical Direclor believe there is enough information to
warrani an investigation, the President/CEQ shall request that an investigation be
conductled and a report of its findings be completed by:

{1) The Medical Director; or
{2) Another individual(s) appropriate under the circumsiances.

(o If the investigation produces sufficient evidence that the Practitioner is impaired,
the President/CEQ shall meet personally with that Practitioner or designate
another appropriate individual to do so. The Practitioner shall be told that the
results of an investigation indicate thal the Practitioner suffers from an
impairment that affects his practice. The Practitioner should not be told who filed
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the report and does not need to be told the specific incidents contained in the
report.

Depending upon lthe severity of the problem and the nature of the impairment,
the Hospital has the following opticns:

{1) Require the Practitioner to undertake a rehabilitation program as a condition
of continued appointment and clinical privileges;

{2) Impose appropriate resirictions on the Practitioner’s practice; or

{3) - Immediately suspend the Practitioner's privileges in the Hospital until
rehabilitation has been accomplished, if the Practitioner does not agree to
discontinue practice voluntarily.

The Hospital shall seek the advice of counsel to determine whether any conduct
must be reported to law enforcement authorities or other government agenmes
and what further steps must be taken.

The original report and a description of the actions taken by the President/CEQ
or Medial Director should be included in the Practitioner's personne! file. If the
investigation reveals that there is no merit to the report, the report shall be
destroyed. If the investigation reveals that there may be sqdfigXgerit to the repon,
but not encugh to warrant immedjate action, the report s-g@wcluded ina

er's personnel fle ﬂe ractitioner's

d
e eslablisgeﬁ\et er there is an
The President/CEQ or irector s %m individuals who filed the
report that follow up a tlon as laken\

Throughout ll‘ﬂ‘s. rocess, all parties shalljavoid specutation, conclusions, gossip
and any dlscug.:s‘lon 0 thls maltir,wuh anyone outside those described in this

practice shall be monitored until
impairment problem.

policy.

les and R ulations, or other Hospital policies and procedures
mcludlng the due proce *Sections of these Bylaws, the provisions of this policy
shall supersetls suc;uBylaws, Rules and Regulations, or Hospital policies and
procedures

Ir@venl-there isa 6Fy\h\‘or actual conflict between this policy and the
aws

15.2-2 Rehabilitation

a.

The President/CEQ or Medical Director or their designees shall assist the
Practitioner in locating a suitable rehabilitation program. The Hospital shall not
reinstate a Praclitioner until it has established, to the Hospital's satisfaction, that
the Practitioner has successfully completed a rehabilitation program in which the
Hospital has confidence.

15.2-3 Reinstatement

a.

Upon sufficient proof that a Practitioner who has been found to be suffering
impairment has successfully completed a rehabilitation program, the Hospitai
may consider reinstating that Practitioner to the Medical Staff.
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When considering an impaired Practitioner for reinstatement, the President/CEO
and Medical Director must consider patient care interests to be paramount.

The Hospital must first obtain a letter from the program director of the
rehabilitation program where the Practilioner was lreated. The Practitioner must
authorize the release of this infermation. The letter from the director of the
rehabilitation program shall state:

{1) Whether the Practitioner is participating in the program;

{2) Whether the Practitioner is in compliance with all of the terms of the program;

{3) Whether the Practitioner attends program meetings regularly (if appropriate);

{4) To what extent the Practitioner's behavior and conduct are monitored;

{5) Whether, in the opinion of the rehabilitation program Practitioners, the
Practitioner is rehabilitated;

(6) Whether an aftercare program has been recommended to the Practitioner
and, if so, a description of the aftercare program; and

{7) Whether, in the program director’s opinion, the Practitioner is capable of
'resuming medical practice and providing continuous competent care to
patients.

The Practitioner must inform the Hospital of the name and daggéss of his Primary
Care Physician and must authorize the Practitioner to pr v'? the Hospital with
information regarding his condilioa?nd treatment. Ihe@i | has the right to
require an opinion from other Pr.

a\Bger consullant&o\'

The Hospital shall reque r ary Care EHysiciayl to provide information
regarding the precise nat e Practiticnersycondition, the course of .
treatment, and the ans@ he quedtio ased above in Section 15.2-3 ¢ (5)
and (7) @ :
Assuming all to on the Hos ital receives indicates that the Practitioner is
rehabilitat Eg'capable of re uming patient care, the Hospital must take the
followmg itionat precaditi n restoring clinical privileges:

N
hoice.

(1JihePractitioner @g tify a Practitioner who is willing to assume
regponsibility fo care of his patients in the event that he is unable or
unavailable to ca or them; and

(2} TheH ﬁ'ma}shaf require the Praclitioner to provide the Hospital with
periodic'rgports from his Primary Care Physician for a period of time
specified bysthe President/CEO or Medical Director, stating that the
Practitioner is continuing treatment or therapy, as appropriate, and that his
ability to treat and care for patients in the Hospital is not impaired.

The Medical Director or his designee shall menitor the Practitioner’s exercise of
clinical privileges in the Hospital. The MEC shall determine the nature of that
monitoring after reviewing all of the circumstances.

The Practitioner must agree to submit to an alcohol or drug screening test (if
appropriate to the impairment) at the request of the President/CEQ, Medical
Director, or another Practitioner who suspects that the Practitioner may be under
the influence of drugs or alcohol.

All requests for information concerning the impaired Practitioner shall be
forwarded to the President/CEQ for response.
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j- As this policy is a P| function within the Hospital, it is the intent of this section that
all records and testimony provided to or developed in this process shall be
confidential and privileged as provided by RSA 151:13-a and shall be maintained
separately from other records of the MEC.

k. Confidentiality of the Practitioner seeking referral or a referral for assistance shall
be maintained, except as limited by law, ethical obligation, or when the health
and safety of a patient is threatened.

L Appropriate actions shall be taken when a Practitioner fails to complete the
required rehabilitation program, up to and including termination of Medical Staff
privileges.

Phillip J. Kubiak Malcolm Beaudett, MD
President/CEQ Medical Director

Reviewed & Revised: 10/97; 10/01; 12/04; 6/07; 5/08; 12/08. 210; 3/11, 9/14; 8/15; 11/15; 316; 4/18, 6/18; 818; 1118,
2/19; 12/20
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All requests for access to Medical Staff files and records of the MEC shall be presented to the Medical
Director or his designee. Unless otherwise stated, an individual permitted access under this policy shall
be afforded a reasonable opportunity to inspect the records requested and to make notes regarding them,
in the presence of the Medical Director or his designee. In no case shall an individual remove the records
{or any portion thereof) from the office of the Medical Director or his designee, or make copies of them,
without the permission of the Medical Director or his designee.

1.1

2.1

2.1

Access by Individuals Performing Official Hospital or Medical Staff Functions

Permitted Access to Medical Staff and Peer Review Files

a.

The Hospital's Medical Staff Coordinator, President/CEQ and the Hospital's legal counsel
shall have access to Medical Staff and peer review files as needed to fulfill their
respective responsibilities.

The Medical Director shall have access to Medical Staff and peer review fites as needed
to fulfill his respective responsibilities.

Members of the MEC shall have access to the respective Medical Staff and peer review
files of the Practitioner being reviewed, as well as other relevant Medical Staff records
necessary to enable such Committee members to perform thei{fufigtion.

Attorneys and Consultants engaged?}‘l e Medical Sléf& ospital, and/or Board to assist
pectlve Medical

the MEC shall have access to the re - aﬂ?an peer review files of the
Practitioner being reviewed, as % 3i | Staff records necessary to

er releva
enable such Consultants to ﬁWeir function{

&
Permitied Access to Commitlee Mrgetinb Minutes, Relgted,bocuments, Reports and Pl Activities

a.

S,

Committee memb%rs sHalljhave access to'the minutes, related documents, reports and
Pl activities of méelin'gg of the Cor&rzittee(s) to which they are assigned.
- *

N e . .
I's ie al‘counsel shallshave access to Committee minutes, related documents,

Hospital'sleg e
nzaporthQ nd Pl activities a‘s‘!neaed to fulfili their respective responsibilities.

>

The Hospital‘gMeﬁica! Staff 'éoo dina(gr, President/CEQ, Board, Director of Pl and the

Access by Medical Staff’l“ﬂ'e%lggrs

Medical Staff Files

a,

A Medical Staff appointee shall have access to the Medical Staff files of another Medical
Staff appointee only as described in Section 1.1 above.

A Praclitioner shall be permitted access, upon request, to all items in his personal
Medical Staff file including, but not limited to:

(1) Applicalion for initial appointment and clinical privileges with all attachments;

(2) Application for re-appointments and clinical privileges with all attachments;

(3) Applications for requested changes in Staff calegory or clinical privileges, if any, with
all attachmenits;

{4) All information gathered in the course of verifying, evaluating and otherwise
investigating applications for appointment, re-appointment and changes in Staff
category or clinical privileges;

(5) Reports or queries to and responses from the NPDB;



3.1

3.1-1

3.1-2

3.1-4

{6) Reports of the Medical Director's, MEC's and the Board's recommendations; and

(7) Correspondence from third parties including, but not fimited to, requests for and
answers to verification of Staff appointments and privileges, as well as letters of
reference, unless such third party has been assured thal the response will be .
handled in a confidential manner and not shared with the applicant.

Access lo Medical Staff and Committee files by individuals not on the Committee

a. A Medical Staff appoiniee shall have access to the Medical Staff files, minutes and
reports of Committee meetings of which he is not a member upon request to the Medical
Director or his designee. Access 1o files, minutes and reports of Committee meetings
containing specific peer review information shall not be allowed.

Access by Individuals or Organizations outside the Hospital or Medical Staff

Credentialing Requests from Hospitals, Credentials Verification Organizations, Managed Care
Organizations and Insurance Companies

- a. The following information can be provided over the telephone or via written verification,

without written consent:

{1) Staff category; OQ
.

(2) Specialty;

(3) Date of hire: and \‘

(4) Statement that the Practitio ?a kprivileges in@p anding”, meaning that the
Practitioner's Hospital pni\:'lgbre current ag aqﬂi and enable him to admit
patients. ‘\'

)|

b. Upon receipt of a requéShadecompanied by & specific written authorization, or copy
mayglease additional information contained in the

thereof, the Medic‘é!:S'{aé?oordinator
Medical Staff memibers file, includipg, past or current disciplinary actions and P aclivities.
- ffo)g

i
&

*
Credenlialing}egues@m Hospila‘l{S\ﬁ'[y\
a. Requesls‘fro‘m’HospitalAs‘tlrve’ors (e.g. individuals representing organizations, such as

The JoinBCommission, The'Genters for Medicare and Medicaid Services, and/or the
Department of H(e'éll‘?"a&q,kluman Services) for records covered by this policy shall be
referred to the-%edical Director or designee for further disposition in accordance with the

applicable state ‘am‘&s, regulations and/or accreditation standards.

b. Original or photocopied records may not be removed from the Hospital premises unless
there is shown lo be explicil statutory or regulalory authority to the conltrary, and such
authority has first been reviewed by the President/CEQ.

Subpoenas

a. All subpoenas pertaining to Medical Staff records shall be referred to the Hospital's
President/CEO, who may first consult with the Hospital legal counsel and Medical
Director regarding the appropriate response. :

Other Requests



a. All other requests for Medical Staff records {or portions thereof) shall be reviewed by the
President/CEO andfor Medical Director. The release of any information may be
conditioned upen approval of the MEC or Board.

Phillip J. Kubiak Malcotm Beaudett, MD
President/CEQ Medical Director

Effective; 10/01
Reviewed & Revised: 11/14; 11/15; 4/18; 8/18; 12/20
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2.1-4

Policy

It is the responsibility of the Hospital and Medical Staff to provide oversight of the care, treatment
and services to ensure the safety and quality of conlracted services. It is expected that contracted
palient care providers meet all of the applicable Hospital standards for safety, compelence and
perfarmance improvement.

The same level of safe, quality care will be delivered to patients regardless of whether services
are provided directly by the Hospital or through contractuat agreement.

Procedure

Competence of Contracted Providers

a. The Hampstead Hospital Medical Staff requires that outside contracted health care
professionals have the appropriate credentials, including but not limited to:

(1) Education and training that is consistent with applicable legal and regulatory
reguirements;

(2} Current licensure and/or certification with primary scurce v .'ﬁ%?tion, as applicable;

{3) National Practitioner Data Bank, Office of Inspector Genergl anthNational Sex

Offender Registry clearance; an
{4) Professional recommendation a MEC approvﬁl\

Medical Staff, appropriat services p This shall in¢lude, at a minimum, an

annual contracte eryice eview by Fogpithl leaders and the MEC that evaluates
quality indicators ?\ hayve been approved by the Medical Staff. Additional maonitoring will
C,

be contract-specific, a applica‘ble

Quality Parameters @ %
a. Outside contracted palien‘éa‘\:reervices il @ored by the Hampstead Hospital
¢ [=

b. The MEE aIEa;“ually appro\ve\hg current conlracted patient care services list based
on qu“iil tevigw paraméie \

Ethical Issues/Confiict of Interest

a. Medical Staff rr{é(;azrs are required o disclose any business relationship or conflict of
interest with any reommended contracted provider thal affects or has the potential to
affect the safety or quaiity of care, treatment or services to Hospital patients, prior to the
approval of that contracted provider.

Selection and Contracting Process

a. The MEC will review and approve any outside contracted patient care service. The
Hospital will lake appropriate steps ta acquire the required documentation and contract
with the recommended health care provider if possible, as oullined in the Contract and
accompanying Exhibit A,

Orientation of New Conlracled Providers

a. Hospital leaders shall be responsible for insuring that contracted providers working at
Hampstead Hospital are properly oriented to do the work assigned to them. Conltracted



providers shall participale in porlions of Hospital Orientation and policy reviews as
applicable and designated by the applicable Hospital leader.

Phillip J. Kubiak Malcolm Beaudett, MD
President/CEQ Medical Director

Effective: 1/00
Reviewed & Revised: 11/07; 1/09; 1/10; 1/11: 1112: 2113, 1114; 8/14; 12114; 8/15; 4/18; 8/18; 12/20
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Definitions

The following definitions, in addition to those stated in the Hampstead Hospital Bylaws, shall
apply to the provisions of this Fair Hearing Plan.

1. Appeliate Review Body means the group designated pursuant to this Ptan to hear a
request for appellate review properly filed and pursued by the Practitioner.

2. Hearing Committee means the Committee appointed pursuant to this Plan to hear a

request for an evidentiary hearing properly filed and pursued by the Practitioner or by the
Medical Executive Committee (MEC).



ARTICLE I: Initiation of Hearing

Article | details the events that must oceur for there actually to be'a hearing. It lists the specific
adverse sanclions (e.g. denials, suspensions, revocalions, reductions and limitations of Staff
membership or clinical privileges) that entitle a Practitioner to request a hearing. Article | requires
that the Praclitioner be given special notice of the proposed action and specifies the time period
and the manner within which he must request a hearing. A waiver provision defines the
consequences and further action necessary if the Practitioner does not proceed.

1.4 Adverse Actions

The following actions by the Board shall be deemed adverse and shall entitle the
Practitioner affecled thereby to a hearing:

a. Denial of initial Staff appointment;
b. Denial of re-appointment;
c. Suspension of Staff membership;

d Revocation of Staff membership;

e. Denial of requested advancemengin Staff calegory; OQ
f. Reduction in Staff category; \

g. Limilation of the right to v{;@ﬂents &%

h. Denial of requested a \re:} @

b Denial of reqt:%‘sle clinical privileges

)- Reductiogrofyclinical privileges
0 KO

P

k. SuspensionTof clinical prvj eges,

l. Revocation of clinicgltpriv.lleges:

m. Terms of pigbation; or

n. Individual requirement of consultation.
1.2 Notice of Adverse Action

A Praclitioner against whom an adverse action, as defined in Section 1.1 of this Plan, has
been taken shall promptly be given special notice of such action. Such notice shall:

a. Stale that a professicnal review action has been taken against the Practitioner
and the reasans for the action;

b. Advise the Practitioner of his right to a hearing conducted in accordance with the
provisions of the Medical Staff Bylaws and of this Fair Hearing Plan;

c. Specify the number of days following the date of receipt of notice within which a
request for a hearing must be submitted;



1.3

14

1.5

d. State that failure to request a hearing within the specified time period shall
constitute a waiver of rights to a hearing and to an appellate review on the
matter; and

e. State that upon receipt of the hearing request, the Practitioner will be notified of
the date, time and place of the hearing, and the grounds upon which the adverse
action is based.

Request for Hearing

A Practitioner shall have thirty (30) days following his receipt of special notice pursuant to
Section 1.2 to file a written request for a hearing. Such request shall indicate his desire to
be represented by an attorney or other person of his choice al the hearing and/or the
appellate review. Such request shall be delivered to the President/CEO or Medical
Director either in person or by certified or registered mail.

Waiver by Failure to Request a Hearing

Failure to request a hearing within the time and in the manner specified in Section 1.3
shall constitute a waiver of any right to such hearing and to any appellate review to which
the Practitioner might otherwise have been entitled, and shall con ceptance by
the Praclitioner of the adverse action, which shall become eﬁeclnva{g\ﬁnal decision of

the Board Q
Restrictions on Practitioner’'s Practicé{Pending Comiletlo Hearing Process

In the event the Practitioner reqdéSl ganng in the‘ efafid in the manner specified in
Section 1.3 because of an adv'?rse ction relakg ction in Staff category, limitation
of the right to admit patients, r du clion of clinical wleges suspension of clinical
privileges or revocatlo of 1i nvuleges the tloner shall not exercise the Staff
category privileges or Cli lcég vileges that h .been reduced, suspended or revoked,
or admit patients for @ Practmo ar has been denied admitting privileges, until
such time as the Bragtitioner's Staff ca ego privileges, clinical privileges or admitting

If a hearing is requested, Agclqu establishes some of the preliminary steps in preparation for it:
determining when and wheig, it wull b& held, notifying the Practitioner of a given period of time in
advance of hearing, and appoug\ng a Hearing Commiltee. Participation in initiating or instigating
the matter or knowledge of the facts involved are specifically expected as circumstances which in
themselves preclude service on the hearing body. A special note discusses in more detail the
problem of prejudice or pre-judgment by Hearing Commitiee members,

21

privileges have, bbef ¢ ré:nstaled
Q‘"’ ARTle" E II:\Hearing Prerequisites

Notice of Time and Place for Hearing

Upon receipt of a Practitioner's timely written request for a hearing, the President/CEQ
shall submit the request to the Chairman of the Board, who shall appoint a Hearing
Committee within fourteen (14) days of receipt of the letter requesting the hearing, The
Hearing Committee shall consist of three (3) Medical Staff members, none of whom shall
have been actively involved in formulating the recommendation upon which the Board
has acted, or can reasonably be considered to be in direct economic competition with the
Praclitioner, and one (1) of whom shall be designated as Chairman. Upon appointment of
the Hearing Committee, the Hearing Committee shall determine the time, place and date
of the hearing and the witnesses (if any) expected to give lestimony or evidence at the
hearing in support of the President/CEO and the MEC. Except with respect to a hearing

s



held as a result of suspension of Staff membership or clinical privileges, at least thirty
(30) days prior to the hearing, the President/CEQ shall send the Practitioner special
notice of the time, place and date of the hearing, and a lis of the wilnesses (if any)
expected to give testimony or evidence at the hearing in support of the President/CEQ
and the MEC. A hearing requested by a Practitioner who is under suspension then in
effect shall be held as soon as may be reasonable, bul no later than fourleen {14) days

from appointment of the Hearing Committee.
2.2 Statement of Issues and Events

The special notice of hearing required by Section 2.1 shall conlain a concise statement of
the Practitioner’s alleged acts or omissions, a list of the specific or representative patient
records in question, and/or other reasons or subject matter forming the basis for the
adverse action that is the subject of the hearing.

2.3 Service on Hearing Committee

A Medical Staff Board member shall be disqualified from serving on a Hearing Committee
if he has participated in initiating or investigating the underlying matter at issue.

ARTICLE lll: Hearing Procedure
Article lil sets for the general manner in which a hgaring is o be condu R&uims the
Practitioner to be persanally present at the hearingRspecifies the ri§ !&P parties during the
hearing, and covers certain technical matters sudh asithe kind o?nf&#q?t on that may be
presented and how it is to be presented. A diSliptlicn is drawn h&twEsn the level of
persuasiveness the evidence must reachdvwh e adverse atlion Is%a denial of a request and
when it is a diminution in previous statys®In¥addition, l%:a aftlsing body must initially offer
evidence in support of its action. In the%‘t'tfeﬁ‘r situation, hg@s"the Practitioner bears the full
burden in the former, other provisioﬁ‘ e standard for the accuracy and completeness of the
hearing. d‘

3.1 Personal Presencezb * O

The persgfial praséftce of the F;pacl'@r who requested the hearing shall be required.
Failure of‘ms'ag‘?ri’eved Pra‘c:ﬁtiOne lo appear at the hearing, without good cause, shalt
constitute a waiver of his righ iRstfch hearing and any appellate review, and shall
constilule acceptance*@fythg adverse action by the Board, which adverse action shal!
become effective immedlateﬁ?’as a final decision of the Board.

v

3.2 Presiding Officer

The hearing officer, if one is appointed pursuant to Section 6.1, of the Hearing Committee
shall be the Presiding Officer. The Presiding Officer shall act to maintain decorum and to
assure that all participants in the hearing have a reasonable opportunity to present
relevant oral and documentary evidence. He shall be entitled to determine the order of
procedure during the hearing and shail make all rulings on matlers of law, procedure and
the admissibility of evidence.

3.3 Representation

The Practitioner who requested the hearing and is present at the hearing shall be entitled
to be accompanied and represented at the hearing by an attorney or other person of his
choice. The Board and MEC may also be represented by an attorney or other person of
their choice.



34

3.5

3.5-1

Conduct of Hearing

In conducting the hearing, the Hearing Committee:

a.

k.

Shall determine the time and location of the hearing and any continuation
thereof;

Shall determine whether the hearing shall be open or closed to
witnesses/spectators;

May require witnesses to be sworn and to testify uhder oath;

Shall admit and give effect only to such evidence as reasonable persons are
accustomed to rely on in the conduct of serious affairs, but shall not be required
to observe the rules of evidence followed by the courts of the state of NH:

May take notice of any fact that may be judicially noticed by the courts of the
state of NH and/or any general, technical or scientific fact within the specialized
knowledge of the Hearing Committee;

Shall allow the aggrieved Practitioner, the President/CEO dlcal Director and
representatives of the MEC to call and examine wutnesse ss-examine any
witnesses who shall testify, to offer documentary ewde to submit rebuttal

evidence;
Shall require the aggneved @ ioner to be \examined as if under
sted. b

cross-examination, if re the Presn Medlcal Director or any
Staff member acting a Qy advers l clmoner even if the aggrieved
Practitioner does not t in his own e

Shall permit th ~ag ed Pract:t@“{msubmut a written statement on his behalf
at the close of th earlng,

Shall-\su{ez o the prov% gl’g;ecllon 3.4 (j) below, keep a record of the
hgarlng using such rn the Hearing Committee may determine,
mcludmg a court rep E ectronlc recording unit, detailed transcription or
minutes of proceedmg that is of sufficient accuracy to permit and inform a valid
judgment to b&made b any group that may later be called upon to review the

LT, 4
record andqrenger a recommendalion or decision in the matter;

Shall have a transcript of the hearing made by a recorder and lo take the oath of
witness, if requested by the Practitioner, the President/CEQ, Medical Direclor or
the MEC, and make such transcript, or a copy thereof, available to the aggrieved
Practitioner, the President/CEO, Medical Director and the MEC, upon request;
and

Shall decide all other procedural matters not specified herein.

Burden of Proof

Burden on Practitioner

When a hearing is requested because of an adverse aclion relating lo denial of requested
advancement in Staff category or denial of requested clinical privileges, the aggrieved
Practitioner shall have the burden of proving, by convincing that the adverse action lacks



3.5-2

3.6

3.7

3.8

any substanlial factual basis or that the conclusions drawn therefrom are either-arbiltrary,
unreasonable or capricious.

Burden on Board

When a hearing is requested because of any other adverse action, the Board, acting
through the President/CEQ, Medical Director or other representative, shall have the initial
obligation to present evidence in support thereof, but the aggrieved Practitioner shall
thereafter be responsible for supporting his chaltenge to the adverse action by a
preponderance of the evidence that the grounds thereof or lack any substantial factual
basis or that the conclusions drawn therefrom are either arbitrary, unreasonable or
capricious,

Postponements

Request for postponement of a hearing shall be granted by the Hearing Committee only
upon a showing of good cause and only if the request therefor is made as soon as
reasonably practical. ’

Presence of Hearing Committee Members and Vote

A majority of the Hearing Committee must be present throughout the h%‘aring and
deliberations. If a Committee member is absent from any part gf'the Proceedings, he
shall not be permitted to participate in theyd&ljberations or the decision,

Recesses and Adjournment @ %
x@e hearing ayi 5‘0

The Hearing Committee may reces f nvene the same without
additional notice for the convei{rﬁe of the pa icnp@? or for the purpose of obtaining
new or additional evidenceoRconsultation Upon, conclusion of the presentation of oral
and written evidence, {f “g?g shall beza?e‘ B The Hearing Committee shall
thereupon, al a time dpn gglenl lo itselfsconduct its deliberations outside the presence of
the parties. Uponlconglu_sron of ils‘deliﬁera}lons. the hearing shall be declared finally

adjourned.
AR-{C'I:E IV: Hearig COmmittee Report and Board Action

This article sets forth the procﬁu’e@]he Board to take final action on the matter, including

4.1

4.2

special notice to the Practiti@f( € end result.

Hearing Committee Report .

Within thirty (30) days after the close of the hearing, the Hearing Committee shall prepare
and submit to the aggrieved Praclitioner, the President/CEO, Medical Director and the
Board a written report containing a recommendation that the original adverse action be
approved, modified, disapproved or that other appropriate actions shall be taken and a
statement of the basis for such recommendalion. The report shall include the hearing
record and copies of all other documentation considered by the Committee.

Board Action on Hearing Committee Report

Within thirty (30) days after receipt of the report and recommendaltions of the Mearing
Commiltee, the Board shall consider the same and affirm, modify or reverse action on the
matter. it shall transmit the result and statement of the basis of the result, together with
the hearing record, the report of the Hearing Committee, and all other documentation
considered, to the PresidenV/CEQ and Medical Director. The President/CEQ and Medical

8



5.1

5.2

5.3

5.4

5.5

5.6

5.7

Director shall promptly send a copy of the result and statement of the basis for the result
to the aggrieved Practitioner and the MEC by special notice.

ARTICLE V: Initiation and Prerequisites of Appellate Review
Request for Appellate Review

Within fourteen (14) days of receipt of the special notice provided for in Section 4.2, the
aggrieved Practitioner or the MEC may request in writing an appellate review. Such
request shall be delivered to the President/CEOQ or Medical Director, either in person or
by certified or registered mail, and may include a copy of the report and record of the
Hearing Committee and all other material that was considered in making the adverse
decision. In conjunction with the request, the Practitioner or MEC may submit a written
stalement on his or its behalf. In the case of a request for appellate review by either the
aggrieved Praclitioner or the MEC, the other may also file a statement relating to the
action of the Board.

Waiver by Failure to Request Appellate Review

Failure to request such review within a fourteen (14) day period shall constitute a waiver
of any right to review and the action of the Board shall become eﬁ%@s a final
decision.

Appellate Review Body +* p

Upon receipt of a timely request for gﬁ" late review, t ent/CEO shall deliver
such request to the Board. The B‘p’ardg | determinefwheth€r the appellate review shall
be conducted by the Board as tw'ﬁb@,or by ap A b?la Review Committee consisting
of three (3) members of the Bdard fippointed b% th'q.(;;ﬁ‘airman of the Board {either group
for purposes of this Plan he‘r%i{\?ﬂé'r referred to as “Appellate Review Body™). If a

e

Committee is appoinlr—ﬁj 3n€£, ofits methall be designated as Chairman.

Notice of Time forzAppellate Reviewo

Al NN
The Appel ate&evlew Body ghallr otn&y he Practitioner and the MEC of the date on
which it wilkgGmmence revie&Q

Powers of Appellata'Re\?ie&"Body

The Appellate ReviewBody shall have all the powers granted to the Hearing Committee,
and such additional powers as reasonably appropriate to the discharge of its
responsibility.

Presence of Members and Vote

A majorily of the Appellate Review Body must be present throughout the review and
deliberations. If a member of the Appellate Review Body is absent from any part of the
proceedings, he shall not be permitted to participate in the deliberations or the decision.

Recesses and Adjournment

The Appeliate Review Body may recess the review proceedings and reconvene the same
without additional notice for the convenience of the participants or for the purpose of
obtaining new or additional evidence or consultation. Upon conclusion of oral stalement if
allowed, the appellate review shall be declare finally adjourned.



5.8

Action Taken

The Appellate Review Body shall complete its review within thirty (30) days of the
appellate review. The Board shall render its final decision in the matter in writing and
shall send notice thereof and a statement of the basis for such decision to the aggrieved
Practitioner and to the MEC by special notice. The Board's action on the matter following
receipt of the Appellate Review Body's recommendation shall be immediately effective
and final.

ARTICLE VI: General Provisions

General subjects covered in Article Vi include qualifications and appeintment of a hearing officer,
representation by attorneys, and the number of hearings and reviews to which a Practlitioner is
entitled. If the Practitioner wishes to be represented by an attorney al a hearing or an appellate
review appearance, he must preserve that option by so stating in his initial hearing request. Then,
at the appropriate times, the Hearing Committee and Appellate Review Body are to rule on the
request. A negative ruling does not deprive the Practitioner of use of legal counsel in preparing
far a hearing or review. Article lll also makes the release and immunity provisions of the Medical
Staff Bylaws applicable to hearings and appellate review.

6.1

6.2

6.3

6.4

6.5

Hearing Officer Appointment and Duties

of Article lll is optional. The use and app nt of sucl)'o all be determined by
the Board. A hearing officer may or & an attog aw, but must be
experienced in conducting heanﬁgs all act as t Presgiding Officer of the hearing.

Attorneys O

If the affected Practitio er@s to be re:)r\ésbn ed by an attorney at any hearing or at
any appellate review gppearance, his igitial request for the hearing must state his wish to
be so represenledtat-elther or bothﬁ prceedings in the event they are held. The
Hearing Commlltee add the Appella ew Body shall determine, for the respective
proceedungs atwhie "t'hey shal %IQ *whether to permit such representation. If and
only if, the He'arlnﬁ' Committee'gr Appellate Review Body allows the Practilioner to be so
represented, shall the ME‘(E ont e,Board be allowed representation by an attorney. The
foregoing shall not befaee edjto deprive the Practitioner, the MEC or the Board of the
right lo counsel in ¢@nnactionwith preparation for a hearing or appellate review.

The use of a hearing officer 10 preside a %@gnng conduc urs anl to the provisions

Number of Hearings and Reviews

Notwithslanding any other provision of the Medical Staff Bylaws or of this Plan, no
Praclitioner shall be entitled as a right to more than one (1) evidentiary hearing and
appellate review with respect to an adverse action.

Release

By requesting a hearing or appellate review under this Plan, a Praclitioner agrees to be
bound by the provisions of Section 6.4-2 of the Medical Staff Bylaws relaling to immunity
from liability in all matters relating thereto.

Waiver

H, al any time afier receipt of special notice of an adverse action, a Practitioner fails to
make a required request of appearance or otherwise fails to comply with this Plan or to

10



proceed with the matter, he shall be deemed to have consented to such adverse action
and to have voluntarily waived all rights to which he might otherwise have been entitied ,
under the Medical Staff Bylaws then in effect or under this Fair Hearing Plan and respect
to the matter involved.

Phillip J. Kubiak Malcolm Beaudett, MD
President/CEQ Medical Director

D
N\
e}@*
e” W
S

Effective: 11/93
Reviewed & Revised: 1/02; 12/04; 10/14; 8/15; 11/15; 4/18; 8/18: 12120
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4.1-1

Purpose

To define the processes of Medical Staff patient care quality moniloring and evaluation as part of
the Hospital Pl and Patient Safety Program.

Definitions

Per The Joint Commission Standard MS. 8.01.01: *The Organized Medical Staff defines the
circumstances requiring monitoring and evaluation of a Practitioner's professtonal performance”.

The Medical Staff Pl function is described in Section 12.3 of the Medical Staff Bylaws,

Focused Professional Practice Evaluation (FPPE): The process whereby the organization
evaluates the privilege-specific competence of the Practitioner when:

a. A Practitioner does not have existing documented evidence of competently performing
the requested privilege at the organization (e.g. all newly appointed Practitioners and all
existing Practitioners who have been granted new privileges); or

b. A question arises regarding a currently privileged Practitioner’s abijlity to provide safe,
high quality patient care. (
Ongoing Professional Practice Evaluation (OFPR): A periodic 3 ormance review completed at

least annually of all current Staff utilizing establisBSd perforrg‘a‘r'\‘ce ipdicators, and that allows the
organization to identify individual pro es@praclice tre{t@lmpact quality of care and

patient safety.

a. Per The Joint Commissj Qgﬁdard MS. 8,&1 .!Oa_vangoing Professional Practice
Evaluation informa‘t[lg .igffactored into'fﬁe.decision to maintain existing privilege(s), to
revise existing privilege(s) or to revoke an ex sting privilege prior to or at the time of
renewal”. 0

Authority and:REépor@jl‘:‘ility \\

The Hospital Medigal Staff and S‘oard;have the authority and responsibility to monitor and
evaluate the quality of p‘%ﬁelﬁ’care through organizational and Medical Staff quality improverment
activities. The Medical Staf{has 3 eadership role in organizalional improvement activilies
designed to ensure that tRg findings of the assessment process are relevant to an individual's
performance. The Medical Staff is responsible for determining the use of information in the
Focused and Ongoing Professional Practice Evaluation process of a Practitioner granted clinical
privileges. The Medical Staff PI funclion, as described in the Medical Staff Bylaws, will monitor
the overall quaiily process.

L J

Focused Professional Practice Evaluation (FPPE)

For Section 2.1-3 (a), the following procedure should be followed:

a. The FPPE will be Practitioner specific and should include the general elements described
for the appropriate department.

b. One or more of the following elements may be utilized:

(1) Qutcomes from peer review:



e.

(2) Interpersonal and communication skills;
(3) Professionalism; and
(4) Quality of documentation.

Sources of data for the evaluation may include, but are not limited to:

(1) Personal interaction with Practitioner;

(2) Discussion(s) with other individuals interacting with Practitioner;
{3) Chart review,

(4) Monitoring clinical practice patterns;

(5) Procteoring; andfor

(6) External review.

Observation time period will be for the first six (6) months. If less than six (6) admissions
have occurred during the six (6) months, the observation period may be extended.

The results of any negative evaluations will be immediately conveyed to the Praclitioner.

4.1-2  For Section 2.1-3 (b}, the following procedure should be foliowed:

a.

The FPPE may be initiated, upon recommendation of the MEC gift{or Medical Director,
in the following circumstances:

.

(1) By important single events: @

{2) By absolute levels, trends or‘pq‘t}e ns'hat signific@ntly’and undesirably vary from
established patterns of glinical,practice, recog{e ndards or from that of other
peers;

(3) Significant Staff, patienﬂr“a i!ylguargia@gp aint;

{4) When the results g ggr%o_gganizaiional irqprev_ement activity or Medica! Staff

monitoring furglion j émify a signiﬁé‘ags deviation from accepted standards of

practice; AU
{5) Adverse or negative perfor’man‘é'é' lrend over twelve (12) consecutive months of an
OPPE; o f \ \ :
(6) Repﬁﬁ!‘e \faildre to follow Medical Staff Bylaws or Hospital policies and procedures
(é'g. éilur@ lo meet fedical fecords completion and timeliness standards, refusing to

Y n
allowyread-back, failurello respond lo pages).
4G \vc p pages)

The Medical S‘t'a@func_(ion (or one of its sub-commitiees) may consider the following a
“trigger” to beginyhe process of considering conducting a FPPE (these events may not
necessarily resull'inya FPPE):

(1) Incident report on a Practitioner:

{2) Incident report from Staff, patient or family/guardian;

(3) Outlier report at Medical Staff meetings or one of its sub-committees:

(4) Notice from regulatory agency; or

(5) Triggering of an intensified review as per the Medical Staff Peer Review Palicy
appended hereto.

The FPPE will be initiated if the MEC andfor Medical Director feels that the
circumstances suggest the possibilily of a threat to patient safety or well-being. The need
for the FPPE will be conveyed (o the Practitioner by the Medical Director or his designee.

When a FPPE has been initiated under Section 2.1-3 {b), a method for establishing and
monilering the FPPE Plan will be developed.



(1} The FPPE Plan will be developed by up to a three (3) person sub-commiltee of the
Organized Medica! Staff.

(2) The elements of the Plan will vary according to circumstances, but may be both
retrospectlive and prospective. There may be a review of an appropriate sampling of
admissions or consultations, which may include the preceding six (6) months.
Additionally, there may be a concurrent review of an appropriate sampling of
admissions or consultations performed by the Practitioner effective at the start of the
FPPE.

(3) Reviews will be conducted in-house, unless it is determined that an outside
evaluation is required.

(4) Althe completion of the review, a determination will be made concerning continuation
of privileges or request for corrective action. The recommendation will be made to the
MEC. If a serious threat to patient welfare is discovered, the corrective action process
should immediately be initiated and shall not exceed sixty (60) days.

(5) The decision to assign a period of performance monitoring is based on the
Practitioner’s current clinical competence, practice behavior, and ability to perform
the requested privilege. Other existing privileges in good slanding shoutd not be
affected by this decision,

5.1 Ongoing Professional Practice Evaluation (OPPE)

5.1-1  For Section 2.1-4, the following procedure should be followed: Q
*

a. A clearly defined process that facilitaf@s® he evaluation cfeachsPractitioner's professional
practice should be initialed. If theyeyiRupgertainty re?a'ﬁli the Practitioner's
performance, the Organized Medi fStaff should 6l 'o'w: ée course of action defined in

the Medical Staff Bylaws or the,FREFE for funﬁwahon of the Praclitioner.

b. Saurces of data for th gl;,l]\on max@, b_upare not limited to:
{1) Personal inte &t'or&‘n Practitioner;
(2) Discussion(sﬁwitb@lher ingiviﬁljinleracling with Practitioner; and/or

(3) Chart review?

c. The tfpe :&da_ta 1o be cdlieft’énay include, but is not limited to:
(1) Personal inleractio‘r"n}vlth Practitioner;
(2) Accurate, t‘ime andzlegible completion of medical records:
{3) Medical asse‘ssment and treatment of patients;
(4} Use of medicatigns;
(5) Participation in education of patients and families/guardians:
(6) Coordination of care, treatment and services with other Practitioners and Hospital
personnel;
(7) Use of Consultants;
{8) Appropriateness of clinical practice patierns;
(9) Significant departures from established patterns of clinical practice;
(10)Staff, patient and family/guardian complaints:
(11)Adverse privilege decisions:
(12)Utilization review, appropriate length of stay, denials and avoidable days;
(13)Sentinel Event data;
{14)ORYX HBIPS measure compliance; and/or
(18)Other relevant criteria as determined by the Medical Staff,

d. Once the indicators are established and the methodology is developed for collection of
the data, then the task of analysis must occur. Conversion of all raw numbers to rate-



based performance should be completed for data analysis, when applicable. Once the
rate-based data, when available, is collected on an individual basis, it must be compared
to peer or department performance.

e. The timeframe of data collection and the method of collecting data must be defined as
either a retrospective ar concurrent review.

f, If there is no activity during the review period(s), references for hospital(s) where the
Practitioner has activity will be used at the time of re-appointment.

Phillip J. Kubiak Malcolm Beaudett, MD
President/CEQ Medical Director

Reviewed & Revised: 4/11; 11/14; 11/15; 4/18; 8/18: 12/20
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Impaired Practitioner

The Medical Staff and Hospital leaders have an obligation to protect patients, its members and
other persons present in the Hospital from harm. Therefore, the Organized Medical Staff
designed a process that provides education about Praclitioner health, addresses prevention of

‘physical, psychiatric or emotional iliness, and facilitates confidential diagnosis, treatment and

rehabilitation of Practitioners who suffer from a potentially impairing condition. For additional
information, see Article XV in the Medical Staff Bylaws.

An impaired Practitioner is defined as one who is unable to practice with reasonable skill and
safety to patients because of a physical or emotional illness, including deterioration through the
aging process, loss of motor skills, or excessive use or abuse of drugs or chemicals, including
alcohol. ’

If a Staff member and/or individual working in the Hospital has a reasonable suspicion that a
Practitioner is impaired, an oral or written report (preferably written) is to be given to the Hospital
President/CEQ or Medical Director. The report should include a description of the incident(s)
which fed to the belief thal the Praclitioner may be impaired. The individual must state the facls
leading to the suspicions.

steps as outlined in Article XV of the Medical Staff Bylaws.

Peer Review 'Y O

A peer review is defined as a focused re 'elP fua Practitione@pe rmance, implemented when
éa eﬁ

a serious event that involves the Iossik )

t life, limb ogifunction occurs.
A focused review may also take pl@

a, For a near miss; @ A

Al

b. As a result of pogRperformance démorstrated in Charl Audits: or

c. For aqg 5 e| ciai:c;rcumstano \L}.ich may be brought 1o the attention of the Medical
Directo @ .
e o\

The focused review prt@nvolvgs monitoring and analyzing any information pertaining to the

The President/CEO and/or Medical Director shall proceed with an inve&n following the

investigation,

Any case the Medical Director feels warrants review (because the outcome was pertinent to
patient care) is also referred for review.

Policy

Initial review by a Practitioner on the Medical Staff shall accur within two {2) weeks of the report
of the event and will be reviewed at the next MEC meeting,

A special meeling may be called if warranted by the President/CEO and/or Medical Director {as in
the case of a reported impaired Practitioner).

The Practitioner reviewing the medical record shall complele a Focused Professional Praclice
Evalualion. This evaluation includes information regarding identifying the event being reviewed,
aclions laken, evaluation of the clinical care, documentation in the medical record and
recommendalions. The review shall be part of the peer review minutes.



41

4.1-1

4.4-4

The Peer Review Committee (Panel} will review each case individually and decide as a group as
o whether a case warrants additional review or recommendations.

Notification of bad outcomes is the responsibility of all Staff members. Notification should be to
the President/CEO and/or Medical Director. The Medical Staff is responsible for documenting in
the medical record and informing the patient and/or family/guardian of any significanl departures
from eslablished patterns of clinical practice.

Procedure

External Review

a. If the situation of an unusual or extraordinary circumstance where outside peer review is
warranted, the Medical StafffMEC shall make recommendations as to who to contact.

b The Medical Director or a member of the Medical StafffMEC shall contact the NH
Psychialric Society for their input, if necessary.

Participation of Reviewee

the case.

Procedure ‘\O
a. The Medical Director will rev‘ew@ase and ref@er review, if applicable.

b. The Medical Director will re‘c‘:'53 vend a PaT@

c. The Panel will reviewtfhzbchart(s) usin‘g'jtth- e ! ocused Professional Practice Evaluation

a. The Practitioner being reviewed shall be present and participai\lhe final analysis of

toal.
o P Qe * 5 ) . . .

d. The Panel will'submit the evaluati [esults to the Medical Director or designee.
e. The M%cgcal:s,lafflMEC ﬁﬂl review the results of the evaluation with the individual whose

performance is being revieWgd#including relevant literature referencing psychiatric

. 1 -

guidelines.

f. The Medical Dirégtor and Medical Staff Coordinator will incorporate the results into the

Practitioner's re-appointment process.

g. If applicable, the results will be communicated to the Pl Committee regarding
organization-wide improvements.

Consistency

a. Itis the Committee’s responsibility to apply the peer review standards equitably.
Reporting

a. Reporting of peer review findings shall be fact-based and timely.

Conclusions



a. Actions and recommendations shall be clearly identified. References shall be made .as
appropriate to literature and clinical practice guidelines.

4.1-7  Monitering

a. If any ongoing monitoring is a conclusion and/or recommendation, it shall be reported as
part of the Medical Staff's performance improvement function.

Phillip J. Kubiak Malcolm Beaudett, MD
President/CEQO Medical Director

Reviewed & Revised: 12/97; 5/98; 9/00; 11/02; 2/03; 1/05; 4/09; 2/15; 8/15; 4/18: 8/18: 12/20
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Each member of the Medical Staff will be part of the Organized Health Care Arrangement
(OHCA) with the Hospital, which is defined as a clinically integrated care setting in which patients
lypically receive health care from more than one (1) health care provider. This arrangement will
allow the Practitioner and the Hospital to share information forthe benefit of patient care and the
Practitioner's practice operations.

1.1 Admitting and Attending Practitioner Responsibilities

1.1-1  Only Practitioners granted Active, Associate (Provisional), or Courtesy Medical Staff
membership and clinical privileges may admit patients to this Hospital, except as
provided in the Medical Staff Bylaws, Rules and Regulations, Only Practitioners granted
clinical privileges may treat patients at this Hospital. All Practitioners with authority to
admit patients shall be governed by the Medical Staff Bylaws, Rules and Regulations.

1.1-2  All patients are admitted without regard to race, creed, color, disability, sex, sexual
preference or national origin. Admission is contingent on adequate facilities and
personnel being available to care for the patient.

1.1-3  The Hospital shall accept patients for care and treatment, except as follows:

a. Patients whose primary need is for custodial care; or
b. Patients whose physical conditionJimits this Hospita o properly care for
them. R

1.1-4 A Physician member of the Medic l@sewing asthe Eqs%ilal Medical Internist, shall
be responsible for the medical cgrea trealn;en cigp h patient in the Hospital, for the
prompt completeness and accﬁra::-ry of the medjcalgecord, for necessary special

instructions and transmitt'&':gife%o- s of theugondjlion™of the patient, if appropriate, to the

referring Praclitioner.e
1.1-5 It shall be the obligagli,o woffeach Pnacti@e with clinical privileges at the Hospital to

respond in a timéﬁ; fang-ion to redue’ts fominformation, explanation or clarification made

by a Hospital Committee or of Hag ps@ad Hospilal when such a request is pursuant to
such Commiﬁﬁ%‘?ﬂndeﬂakir"ge c Ndentials review of such Practitioner or fulfilling a
patient care eyaluation, utiliz‘a‘tg)mreview, peer review or performance improvement
function that involves, reg‘l“égv\o services provided by, or the records of patients attended
by, said Practitioneff Upon fsillre of a Practitioner response to any such Committee
request, the Chairm%héf such Committee shall notify the President/CEQ and Medical
Director, who, upon rec&ipt of such notice, shall notify said Practitioner in writing that his
clinical privileges shall be suspended effective ten {10) days from the date of the
President/CEQ’s and Medical Director's notice and shall remain suspended until such
Praclitioner either responds appropriately ta the Committee's request or provides to the
President/CEQ and Medical Director a reason that, in their opinion, juslifies such
Practitioner's noncompliance. The President/CEQ and Medical Direclor shall notify the
Admissions Department of this action. Reinstatement of the Praclitioner’s privileges shall
be automalic upon his compliance wilh the Committee's request or upon notification to
the Practitioner and to the Committee by the President/CEQ and Medical Director that
they are satisfied that there is a justifiable excuse for the Praclitioner's noncompliance
wilh the Committee requesl. The President/CEQ or Medical Director shall notify the
Admissions Department when such Practitioner's privileges are reinstated. Three (3)
suspensions on an individual Practitioner's clinical privileges pursuant to this paragraph
within any twelve (12) month period shall be sufficient cause for disciplinary action by the

MEC.



1.1-6

1.1-10

1.1-11

1.1-12

1.1-13

1.1-14

2.1

2,11

\

Except in the case of emergency admissions, no palient shall be admitted to the Hospital
until a provisional diagnosis or valid reason for admission has been stated. In the case of
an emergency, such statements shall be recorded as soon as possible.

In any emergency case in which it appears the patient will have to be admitted to the
Haspital, the Practitioner shall, when possible, first contact the Admissions Department
or, if closed, the Nursing Supervisor or designated individual to ascertain if there is a bed
available.

All admissions to the Hospital will be based on criteria developed in conjunction with the
Medica) Staff and other contracting parties. Practitioners will complete documentation at
the time of admission justifying thal inpatient or other appropriate level of care is
necessary,

Assignments of patients to various units will be based on criteria as defined by the
Admissions Department, as well as clinical realities present on each unit. Admissions to
specially designated units will use the criteria developed for use by those units.
Exceptions shall be approved by the unit or Medical Director. Patient assignments are
coordinated by the Program Direclor, Nurse Manager or designee and the Admissions
Department.

In the case of a patient requiring admission who has no Practilione@)aﬂ, he shall be

assigned to a Practitioner by the Admissiops Department, . Q
ransfers to me ts;%u'en accommodations will

anager or deSjgAge. When patients are
ctitioner's dider isfrequired.

Patient transfers will be a team decision.
be made by the Program Director, Nyr
transferred from one unit to anol&e .

Practitioners shall abide by th@bital's Utili lio%:Re'\liew Pian and Pl and Patient
Safety Program.

The Attending Practitionekis required tosdocument the need for continued hospitalization
after a specific pe '? festay is identififd. 'Iihis documentation should contain adequate
written record-.‘o‘f fﬁ‘ réason for cO ti%u&i!hospitalization. A simple reconfirmation of the
patient's dlagnosis is'not sulfficient.

Practitioners fyay assign on“a\'temporary basis (e.g. cross-coverage arrangements) the
care and treatment Bﬂtheiqﬁpatliants to another member of the Medical Staff provided that

o i . : P -
Practilioner has be&n granted the same delineation of privileges, at equal or higher
category levels, of lho§ﬁ of the Attending Practlitioner. Should this occur, Practitioners
shall give a list of their patients and their issues to the covering Practilioner to ensure
appropriate handoff communication. The cavering Practitioner has the opportunily to ask
any questions of the Attending Practitioner,

Admission: Medical Clearance and Emergency Services

Whenever a queslion arises as to whether to admit a patient or if there is a question as to
a patient’s physical status, the Medical Internist is to be contacted. In the event the
Medical Internist cannot be reached, the Medical Director shall be contacted. if deemed
an emergency, an ambulance shall be contacted.

An appropriate medical record shall be kept for every patient receiving emergency
services and be incorporaled into the patient's medical record. The record shall include:

a. Adequale palient identification;



2.1-3

2.1-4
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3.1-1

b. Information concerning the date, time and method of arrival:

C. Pertinent history of the illness:

d. Description of significant clinical findings;

e Diagnasis, including condition of the patient;

f. Treatment given and plans for management;

g. Condition of the patient on discharge; and

h. Final disposition, including instructions given to the patient and/or

family/guardian.

Patients with conditions whose definitive care is beyond the capabilities of this Hospital
shall be referred to the appropriate facility when, in the judgment of the Practitioner, the
patient’s condition permits such a transfer. The Hospital's policies and procedures for
patient transfers to other facilities shall be followed.

Hampstead Hospital offers Level 4 Emergency Services. The fug -‘@Emergency
Services at Hampstead Hospital is to provide triage and reterr{% 0 50 under the
direction of a Registered Nurse. The CNQ aft/or Nursing vigor is the defaclo triage
person. It is his job to assess whethe é;r'\‘o n emergeréeﬁu s and to then direct Staff
actions accordingly. Documentat'oil £ ending of eﬁrggg cies will be accomplished
through the incident reporting s /slem. “Fhe incidentsr will be coded so as to provide
specific feedback and trendingﬁtﬂ -m'gtio g%g)lo various patient populations,

1

n withyre
visitors and Staff members; ihvolv_;& in emg{% ations,
GC .

Medical Records
Contents a@ \()

a. Thegtlending Practitioper shall be responsible for the preparation of a complete
and legible medical récord for each of his patients.

b. The contents ofithe medical record shall be pertinent and current for each
patient. This regord shall include, but is not limited to:

(1) Demographic data;

(2) Description and history of present complaint or illness {Psychiatric History);

(3) Physical Examination; :

{4) Diagnosis and therapeutic orders:

(5) Evidence of informed consent;

(6) Treatment Plans and treatment provided:

(7) Progress Notes and other clinical observations, including resuits of
medication management and/or therapy;

(8} Education of patient and family/guardian or significant others regarding
nature of illness and medications;

(9) Special reports when applicable (e.g. clinical laboratory, radiology,
consullation and other diagnostic or therapeutic procedures);

{(10)Final diagnosis without the use of symbols or abbreviations;



(11)Condition on discharge, including instructions to the patient or
family/guardian; and .
(12)Discharge Summary.

A medical record shall not be permanently filed until it is completed by the
responsible Practitioner or is ordered filed by the Patient Care Review
Committee.

All clinical entries in the medical record shall be accurately signed, dated and
timed.

3.1-2  Symbals and Abbreviations

a.

3.1-3  Psychiatric History Q

a.

The symbols and abbreviations with explanatory legend are approved and
reviewed by the MEC annually and an official record of approved abbreviations is
kept on file in the Administrative Policies and Procedures Manual.

There is an “Abbreviations; Do Not Use List” distributed to each Practitioner, as
well as posted in all medical records.

A complete Psychiatric History shalhbe written or Jlcta ed Aithin twenty-four (24)
hours after admission. If a paliephis readmitted th?‘\niy (30) days and a
complete Psychiatric Histo, een previoﬁ&érded, a legible copy of this
report may be used in |j Aew Psyc?’;%: I;I.istory, provided there is an
interval note attachedghat i

cludes all’xcj
The Psychiat%@shall be sig\ne‘d\ated and timed by the Practitioner

within sixty (60) Wours after admgission.

\ ¥ .
A co ~préée:ni sive Psychi%g\ o’liy shall contain:
(‘@rﬁ?\‘/ing data;

(2) Chief complaint\

(3) Reason fo'r-:n?)‘seilg tzation;

{4) Hisloryé:fﬁ‘esent iliness;

Lions to the history,

{5) Legal andfSubstance abuse history;

(6) Psychiatric*history;

{7) Family, social and developmental history;

(8) Medical history;

(9) Mental status exam, including general intellectual functioning, orientation,
memaory calculations, abstractions, general fund of knowledge, judgment and
other observations;

+ Eslimate intellectual functioning shall include mood, affect, presence
or absence of speech, arientation, and current and remote memaory
in measurable, behavioral terms that are objective rather than
subjective and can be replicated by an independent reviewer.

(10)Assets and liabilities;

(11)Admitting diagnosis (es);

(12)Biopsychosocial formuiation:

(13)Initial treatment plan;

» For children and adolescents, the patient's developmental age,
consideration of educalional needs and daily activities as

6



appropriate, immunization stalus, family/guardian’s expectations for
an involvement in assessment, and continuing care of the patient
shall be evaluated.

(14)Estimated length of stay: and

(15)Discharge criteria and goals.

3.1-4  Physical Examination

a.

3.1-5 Orders

a.

A complete Physical Examination shall be documented within twenty-four (24)
hours after admission. If a patient is readmitted within thirty (30) days and a
complete Physical Examination has been previously recorded, a legible copy of
this report may be used in lieu of a new Physical Examination, provided there is
an interval note attached thal includes all additions to the physical findings.

(1) Child and adolescents, up to age eighteen (18), shall have another Physical
Examination if their length of stay is one (1) year or greater.

The Physical Examination shall be signed, dated and timed by the Practitioner. If
the Physical Examination is completed by a Physician Assistant, the Physical
Examination shall be countersigned, but countersignature is not required prior to
execution. Countersignature shall be by the Medical lntem@

A comprehensive Physical Exam‘lfizion shall contai®

(1) Allergies;

{2) Medications; @

(3) Past medical histo K

(4} Pain; () @
(5) Review of systéfs;

5
(6) Physical @(arﬁ,é;g?luding, bul?gf’lim,.j'ted to, vital signs, head, lungs,

abdome .’c':'oqr Mation, and.franiar nerves; and

)7

. : .
{7) Clinicghformulation.

0\
Orders, shall be writfsn ;y,-Practilioners within the scope of the Practitioner’s

license, certificate Q! Aer legal credential,

(1) A Physicigg Assistant may write orders for inpatients as delegated by the
supervising'Physician. Such orders shall be countersigned, but
countersignature is not required prior to execution. Countersignature shall be
by the Medical Internist.

All orders shall be signed, dated and timed by the Practitioner within twenty-four
(24) hours.

All orders for treatment shall be in writing. Verbal orders will not be accepted.
Telephone orders may be accepted and documented by the aforementioned, as
well. All Telephone Order Read Back (TORB), verbal and evening orders shall be
authenticated within twenty-four (24) hours.

Orders must be written clearly, legibly and completely. Orders which are illegible
or improperly written will not be carried out until rewritlen or understood by the
Nurse,



a

Unsecured text messaging of orders is prohibited.

Standing orders shall be approved and/or revised by the MEC, Pharmacy and
Therapeutics Committee, and the Patient Care Review Committee. When
specific orders are not written by the Attending and/or Consulting Practitioner,
these standing orders shall constitute the orders for treatment. Standing orders
will be reviewed and approved by the Pharmacy and Therapeulics Committee on
a regular basis. \

When, in the opinion of Pharmacy and Nursing personnel, a dosage represents
an unusual dose to the patient, the ordering Practitioner shall be notified for
clarification and may be asked to administer the first dose of this medication,

Seclusion and restraint are used only as a last resort when other less restrictive
alternatives have proven unsuccessful. Seclusion and restraint procedures must
be employed consistent with Hospital palicies and procedures to protect the
palient's rights and promote treatment goals.

See Section 4.1-1 for policies and procedures regarding discharge orders.

Pharmacy and Therapeutics
.
. All drugs and medications adminfstered to patier}sj’-’\%ﬂ@hose listed in the
a

st
latest edition of the United S r‘s‘F’-Ifiarmacopo 2N al Formulary, American
Hospital Formulary Sewke,%ﬂ.A. Drug luatibns. Drugs for bona fide
clinical investigations w‘éyv‘?e;exceptions.@e hall be used in full accordance
with the Statement’%{@ples lnvolv& inthe Use of Investigational Drugs in
Hospitals andegll fggtilations of the“ﬁogignd Drug Administration (FDA). The
Pharmacy mi%%“an’y generic substitute where the substitution is exact, unless
the Practiliopenspecifies np sybstitution and documents the reason.

V!here'i'a Prac‘?ilioner’ preél\e@a medication which is in excess of the customary
and/or recommended‘\desage. such prescriptions shall be confirmed by
Pharmacy and Nursing pgrSonnel.

The followiQ‘g dru'gs must be re-ordered by the Praclitioner according to the
following schedule:
N

" {1) All narcotic medication shall be assessed for renewal every sevenly-two (72)

hours;

(2) If the Practitioner desires to continue the medication, he may re-order them
at the end of the period; and

(3) Hypnotics will be writlen with a seven (7) day stop order.

All medications brought to the Hospital must be sent to the Pharmacy for proper
identification. Disposal and care of these medications is to be found in the
Pharmacy and Therapeultics Policies and Procedures Manual.

Treatment Plan



Each patient must have an individualized comprehensive Treatment Plan that
must be based on an inventory of the patient's slrengths, disabilities, and long
and short term goals.

The Treatment Plan must include:

(1) A substantiated diagnosis;

(2) The interventions of each member of the Treatment Team;

(3) Specific treatment modalities used: and

(4) Adequate documentation to justify the diagnosis, treatment and rehabilitation
aclivities carried out.

The treatment received by the patient must be documented in such a way to
assure that all active therapeutic efforts are included.

The Treatment Plan shall be signed, dated and timed by the Treatment Team,
including the Practitioner.

3.1-8 Progress Notes

a.

Pertinent Progress Notes shall be recorded at the time of sefyation sufficient to
permil continuity of care and trangferability.

{1) Progress Notes shall be wri ily, seve e per week. Discharge
Orders shall be conside nexf) Progres

(2) Progress Notes shalibeWfitten or record& mor frequently if the patient's
condition warranlsA(e:g. difficulty i dui; g or management).

(3) For partial hospitaliz opn a Progri otglmust be provided in the medical
record by lhe Oégt ner aﬂeke%af: visitwith a patient. Psychopharmacology
services aR 5d to patients n as-needed basis.

Progress Noteg,shall be sngneq; dated and timed by the Practitioner.
The fallo forma% b ollowed:

(1) Problem: e.g. depress on, anxiety, alcohol use;

(2) Dala: Doctime ation of the patient’s status today (biological and/or
psychol'glcal)te%'ghow it is reflected in the Treatment Plan:

(3) Assessment: Evaluation of the patient’s status today and what was talked
about in the’Data portion; and

{4) Plan: Formulation of a specific plan related to the Data, Assessment, and
Trealment Plan, including what you expect to see accomplished as a resull
of the Plan {e.g. family meetlng, medication changes, tentative discharge

plan).

One (1) Progress Note per week must include a review and summary of the
Treatment Plan. The summary note should include specific plans for continued
treatment, justification for continued hospitalization and consideration of
discharge issues.

Practitioners shall note briefly, for each medication, indications for starting the
medication, levels, dosage adjustment, side effects, response, and informed
consent.



Progress Notes shall give a pertinent chronclogical report of the patient's course.
Progress Notes should reflect any changes in condition and results of treatment.

3.1-9 Informed Consent

a.

Practitioners shall be responsible for obtaining the patient's informed consent
prior to treatment. When consent is not obtainable, the reason shall be entered in
the patient’s medical record. The medical record shall contain evidence of
informed consent for treatments and medications including medications upon
admission andfor new medications, as applicable. The Practitioner shall record in
the Progress Notes that he has explained the risk and benefits of the medication
to the patient and/or family/guardian and obtained their informed consent.

The Medical Staff is responsible for docurnenling in the medical record and
informing each patient and/or family/guardian of any significant departures from
established pattemns of clinical practice.

3.1-10 Consultations: Contracted Patient Care Services

a.

Consultations shall show evidence of a review of the patiepf's .&cord by the
Consultant, pertinent findings on gxamination of the p?ie‘ sand the Consultant's
opinion and recommendations. Thigreport shall bé'\e art of the patient’s
record. Q P

Any qualified Praclitione&!@“cal privilegé%m th:s Hospital can be called for

consultation.

Patients may pe tfa sported from‘tlmex time to see an outside Consultant.
These may besthe patient's own Physician or for a service or specialty that is nol

. b Ay
available ai H@lead :ispltal. I
Cgisi'la o_r‘l,;%ay be obtam%‘l@-house under the following conditions:

(1) V¥hen a patient ig alqli_sh of discharging against medical advice and there is
dahger of,suicide or, homicide;

(2) When &ﬂ&g‘ﬁ‘osfs is obscure;

(3) In unusually’complicated situations where specific skills of other Practitioners
may be neéded:; or

{4) When requested by the patient or family/guardian, if deemed suitably

appropriate.

3.1-11 Release of Information

a.

Writlen consent of the patient is required for release of information to persons not
otherwise authorized to receive this information.

Medical records may be removed from the Hospital's jurisdiction and safekeeping
only in accordance with a court order, subpoena or statute. All records are the
property of the Hospilal and shall not otherwise be taken away without
permission of the President/CEQ. Unauthorized removal of records from the
Hospital is grounds for suspension of the Practitioner for a period to be
determined by the MEC.
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A patient may, upon written request, have access to all information contained in
his medical record unless access is specifically restricted by the Attending
Praclitioner for medical or psychiatric reasons or is prohibited by law.

Patient medical records may be made available to authorized Hospital personnel,
Medical Staff members, or others with an official, Hospital approved interest for
the following purposes:

(1) Automated data processing of designated information;

(2) Activities concerned with assessing the quality and appropriateness of
patient care;

{3) Clinical support service review of work performance;

(4} Invesligational purposes for rigk management functions;

(5) Official surveys for Hospital compliance with accreditation, regulatory and
licensing standards; and

{6) Educational and research program approved by the MEC.

Free access to all medical records of all patients shall be afforded to members of
the Medical Staff for bona fide study and research consistent with preserving the
confidentiality of personal information concerning the individual patients. All such
projects shall be approved by the MEC before records cam%died. Subject to
the discretion of the President/CEQ, former membgrs edical Staff shall
be permitted free access to inforfiatien from the metf% ords of their palients
covering all periods during which%hey attended tients in the Hospital.

Use of a medical recorg.zo;;an of these p’u?gis shall be such as to protect the
palient, insofar as possiblea fom identificatidh And confidential personal
information extralhe?:ms‘b* @ purpgse Rr which the data is sought shall not be
used. 0

In all insl'a[m'ce wilere Ia\{s‘u'ts against a member of the Medical Staff or the
Hospital ha‘(elbeen instituted¥he"patient’s record shall be impounded in the

> ) i w, B . .

ice,Of:the Dlrectori%Heath,lnformanon & Campliance Programs and shall be

available only underdtie,psocess of law or to the Practitioner of the record,
Hospital Administtations.or its legal or liability representative.

3.1-12 Involuntary Emergenc;)g\dmission (IEA)

a.

Any patient who has voluntarily admitted themselves to Hampstead Hospital and
at any juncture desires to leave, but is thought to be suicidal, homicidal, and/or
profoundly unable to care for themselves, shall be evaluated by a Praclitioner to
assess for clear and present danger to self or others.

if the patient demonstrates clear and present danger to self or others, the
Practitioner shall:

(1) Make arrangements to call the NH Hospital and speak wilh the Admissions
Coordinator for patients eighteen {18} years of age or older:
* Internal procedures should be foliowed for patients less than
eighteen (18) years of age.
(2) Notify the Nursing Supervisor of the situation; and
(3) Complete the applicable IEA documentation.

1n



* The petitioner is the person who has knowledge of probable cause
that the patient is a danger o self or others. This person can be the
family/guardian, the Atltending Practitioner or Staff. The petitioner
does not have to witness the behavior. The witnesses need to
document that patient’s statements and/or behavior indicates a
potential harm to self or others.

+ The IEA documentation should be copied and the original should be
provided to the patient.

« Nursing personne! shall complete transfer forms and the medication
list.

» [f applicable, Nursing personnel shall have the patient sign a release,
if cooperative and able to sign, and copy all pertinent medical
records.

3.1-13 Discharge Summary

a.

A Discharge Summary shall be written or dictated on all medical records of
patients hospitalized al Hampstead Hospital within thirty (30) days after
discharge.

In all instances, the Discharge Summary shall be sufficien stlfy the diagnosis
and warrant the trealment and end result Q

The Discharge Summary shall b ed, dated ap ﬁlqe y the Practitioner
within thirty (30) days after rge.

be completed b e Manageflor'dgesignee and countersigned by an
Active me be edicalSiaff

The Dischargg Stimmary shal@rﬂgin:
1)}\ g‘\‘ﬁ? mgnosns(@
de tu?ymg data;
(3) Chlef‘bomplaml‘@
ion;

{4) Reason for hospllali

(5) History of}asqg !nness
)} Signifiéapt findings;

(7) Hospltal course;

(8) Condition oh discharge;

{9) Discharge diagnosis (es);

{10)Discharge medicaticns;

{11)instructions to patient and family;

{12)Diet and activity level,

(13)Disposition; and

(14)Prognosis.

{1) For direct admissi % rtial ho pita'f;au , the Discharge Summary shall

3.1-14 Completion of the Medical Record

a.

The Atlending Praclitioner shall complete the medical record at the time of the
patient’s discharge, to include Progress Notes, final diagnosis and the Discharge
Summary. Where this is not possible because final laboratory or other essential
reports have nol been received al the time of discharge, the medical record will
be available in the Health Information Department.

12



4.1

4.1-1

b. All medical records must be complete, dictated, transcribed, signed, dated and
timed within thirty (30) days after discharge. Practitioners who fail to comply with
this policy will be subject to disciplinary action up to and including termination of
their Medica! Staff appointment.

c. Incomplete records will be reporied twice monthly on approximately the 1 and
15" day of each month. The report will be distributed listing all incomplete
medical records by Practitioner, patient name, date of discharge and
deficiency/delinquency category (first and second notice).

(1) First Notice: A first notice will be sent to the Practitioner listing any
incomplete records one to fifteen (1-15) days after discharge. A copy of this
notice will be sent to the President/CEQ, COO and Medical Director.

" (2) Second Notice: A second natice of deficiency will be sent to the Practitioner
listing any incomplete (deficient) records sixteen to thirty (16-30) days after
discharge. A copy of this notice will be sent to the President/CEQ, COO and
Medical Director. Second notices are required to be campleted within five (5)
days of notification.

d. Any deficient medical record that was not completed within five (5) days of
notification, thus making the record incomplete more than ¢t 30) days after
discharge, is classified as delinquent. Any medical records'ig transcription will not
be counted. The following sanctiShs will be implerqent necessary:

(1) Disciplinary Letter; Any F;;a} tioper who fail plete a record within five
(5) days of receivingﬁsq_( nd notice will pg & disciplinary letter. A copy

of this letter will be SENLOXHS Preside % 20, COO, Medical Director and
the State Board offRegjstration in~Me6%:i e

{2) Nolice of Sus oﬂjl\ny Practitia‘aewwho fails to complete a record within
five (5) day& gf;%%eiving a dis‘c’iblimgg‘y letter will be suspended until all

! ] ; )

delmquer}preco:ds have been compléted. A copy of this letter will be sent to
the Presid@g@EO. CQO fMEdical Director and the State Board of
Regisﬁa’flon‘ f Medicine

{3 f"e‘rm‘?@gn of Medica %ﬁﬁ Appointment: Any Practitioner who is

dgpejlded four‘(@ﬁi?ﬁes in a calendar year will, upon the occasion of the 4%

sy’spension, be -deerp‘g to have voluntarily resigned from the Medical Staff,

Discharge

Patients shall be dischaiged only with a written or praperly documented verbal order of a

Practitioner. Should a patient leave the Hospital against medical advice or without proper

discharge, a notation of the incident must be made in the patient's medical record and the
patient shall be required to sign the appropriate discharge against medical advice form.

In the event of a death in this Hospital, the deceased shall be pronounced dead by a
Practitioner within a reasonable time. The body shall not be released until an entry has
been made and signed in the medical record of the deceased by a member of the
Medical Staff. Policies and procedures with respect to the release of the body shall
conform to local law.

Discharge of a minor patient shall be done to the custody of the parents, legal guardian,

person standing in loco parentis, or other responsible party, unless otherwise directed by
the parent, guardian or court of competent jurisdiction. If the parent or guardian directs

13



that discharge be made otherwise, he shall so state in writing and the statement must be
made part of the patient’s medical record.

4.1-4 The patient shall be given written instructions via an Aftercare Plan, along with a list of
medications, upon discharge.

5.1 Medical Staff On-Call Coverage

5.1-1 Except as the Medica! Director may otherwise provide in unusual circumstances, in order
to assure availability of appropriate services within the Hospital, each member of the
Hospital's Active Medical Staff shall be responsible for his proportional share of weekend
and weekday coverage. On-call coverage shall include telephonic and on-site duty.

Phillip J. Kubiak Malcolm Beaudett, MD
President/CEO Medical Director

Effective: 11/91
Reviewed & Revised: 8/94; 7/95; 1/97; 2/03; 6/07; 11/14; 11115, 6/16; 3/17. 4/18; 5M18; 8/18; 2/18, 12/20
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Section 4.25(b

Medical Staff Members

CRE B T AT S SR _

- Dateof - |¢ - Restrictons!, . oo ctiver
“Reappointment. |+ Limitations oo: /4 il 0y
. b7 RO T CPrivileges: . | ST e
voET T, W W R e A sl
Begudett, Malcolm . .. .
(Medical Director) Psychiatry Active Yes 7/2372014 511812021 None None
Boggs, Michacl MD Psychiatry Active Yes 1171772020 1171672021 Nonc None
Bomba‘, Gagrent MD Family Practice | Consulting No 2/16/2021 N/A None None
(Internist) : :
Brown, Kenneth MD Psychiatry Active Yes. 10/31/1996 6/16/2020 None None
Clement, Olivia APRN | Psychiatry Active Yes: 11/17/2020 11/16/2021 None None
Conroy. Tara PA Family Practice | Consulting: No 712812015 4/21/2020 None None
Hasas Rucda..-Vonda PA | Family Practice | Consulting No 12/1272000 .2/18/2020 None ‘None
Lord, Kelly APRN Psychiatry Active Yes 6/20/2017 412112020 None “None
Luchanok, Uladzimir . TR
MD Neurology Consulting No 11/19/2010 11/16/2021 None None
Mangum, Joseph PA Family Practice. | Consulting No 11/7°2014 8/ l7f2024€\_§ Nene None
MobilexUSA Radiology Consulting No 8/18/2015 8/172080 i None ‘None
Moll, Laum PA Foamily Practice_ | .Consulting No /1372017 /214202 None ‘None
g;ysolds. Bradley Psychology Consulting No 9/30/1991 021 None None
Rind. Jeffrey MD Newrology Consulting g 4/17/1992 /2021 None “None
Saidel. Michelle MD Psychiatry Courtesy 12/15720 121172019 None ‘None
Shuart, Jennifer APRN | Psychiatry Courtesy 10/06/2 9/21/2021 None None
Sullivan, Iris PA Family Practice | Consulting sh, S8R0 4/20/2021 None None
Vbiglyakamhan, Marina Psychintry Activi ‘ Yes 16 5/18/2021 None None
Willis, Barbara MD .
(Locum Tenens) Psychiatry }’es al 1/3/2021 N/A None None

N
N




Section 4.26
HIPAA/Privacy

On December 19, 2018, Seller was notified that an employee may have disclosed protected health
information. Seller conducted an investigation and determined that the employee had disclosed
protected health information regarding the suicide of a former patient. Seller terminated the

employee as a result. Seller notified U.S. DHHS Office of Civil Rights and the former patient’s
legal guardian of the breach.
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SCHEDULES (OTHER THAN THE DISCLOSURE SCHEDULES)
To THE

ASSET PURCHASE AGREEMENT
AMONG

HAMPSTEAD OUTLOOK, INC.
AND

PHILLIP J. KUBIAK, AS TRUSTEE OF THE TRUSTS NAMED THEREIN
AND

THE STATE OF NEW HAMPSHIRE Q
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ion 2.01{(c
Assigned Contracts
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Section 5.03
Buyer Consents

. Approval of the Attorney General and Governor and Executive Council of the State of New
Hampshire is required to consummate the transaction.

. Approval of the legislature of the State of New Hampshire is required to establish employee
positions for those persons who will be hired directly by the Buyer.

. CMS Provider Number

. Medicare CHOW

. Medicaid enrollment in each of the following states: New Hampshire, Maine, Vermont,
Massachusetts, Connecticut

. CLIA certificate Q
O
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&bf}' AQ’

SO



Section 8.02
Seller and Owner Indemnification

Each of the matters set forth on Section 4.16(a) of the Disclosure Schedules.

The matters set forth on Section 4.18(d) of the Disclosure Schedules.

. Failure to properly register the storage tanks set forth on Section 4.18(e) of the Disclosure

Schedules.

. The disposal of hazardous waste and medical waste by the Seller and the matters set forth
on Section 4.18(f) of the Disclosure Schedules. '

Unknown discharge locations of waste water and storm water discharge from floor drains
and catch basins.

Amounts owed to Coyoteworks Technologies, Inc. or any other with regard to the
ownership, use, license, setup, mlegratlo nd/or deployment tature software.
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Record and Return To:

Pierce Atwood LLP

Merrill’s Wharf

254 Commercial Street
Portland, Maine 04101

Attn: Rebecca Greenfield, Esq.

WARRANTY DEED

KNOW ALL BY THESE PRESENTS THAT HAMPSTEAD OUTLOOK, INC., a New
Hampshire corporation, f/k/a Riensdane Realty Trust, Inc., with an address of 218 East Road,
Hampstead, NH 03841 (“Grantor”), for consideration paid grants to STATE OF NEW
HAMPSHIRE, by and through its DEPARTMENT OF HEALTH AND HUMAN
SERVICES, with an address of 129 Pleasant Street, Concord, NH 03301-3857 (“Grantee™), with
Warranty Covenants, the following property, together with buildings and improvements situated
thereon, located in the Town of Hampstead, Rockingham County, State of New Hampshire, all as
more particularly described on EXHIBIT A attached hereto and made a part hereof (the
“Premises”).

Meaning and intending to describe and convey and hereby conveying the same premises as
conveyed to Grantor by virtue of the following deeds:

[INSERT SOURCE DEED REFERENCES]

[Signature Page Follows]

14040054.3



IN WITNESS WHEREOF, the said Hampstead Outlook, Inc. has caused this instrument
to be signed by , its , duly authorized, as of this
day of , 2022,

HAMPSTEAD OUTLOOK, INC,,
f/k/a Riensdane Realty Trust, Inc.

By:

Witness Name:
Its:

STATE OF NEW HAMPSHIRE
COUNTY OF

The foregoing instrument was acknowledged before me this ____ day of

, 2022 by , in his/her capacity as
of said HAMPSTEAD OUTLOOK, INC., a New Hampshire
corporation on behalf of said corporation.

Justice of the Peace/Notary Public
Print Name:
My Commission expires:

[Signature Page to Warranty Deed from Hampstead Outlook, Inc.]
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EXHIBIT A

[INSERT LEGAL DESCRIPTION]

The Premises are hereby conveyed SUBJECT TO the following matters:

[INSERT APPLICABLE ENCUMBRANCES]

14040054, 3



EXECUTION VERSION

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment™), dated as
of [__], 2022, is by and between Hampstead Outlook, Inc., a New Hampshire corporation
(“Seller™), in favor of The State of New Hampshire, acting through certain of its agencies or
departments (“Buyer”).

WITNESSETH:

WHEREAS, Buyer and Seller have entered into that certain Asset Purchase Agreement,
dated as of January 18, 2022, by and among Buyer, Seller, and certain other parties thereto (the

“Asset Purchase Agreement”™); and

WHEREAS, pursuant to the Asset Purchase Agreement (and in each case upon the terms
and subject to the conditions set forth therein), (i) Seller has agreed to sell, convey, transfer, assign
and deliver to the Buyer, and the Buyer has agreed to purchase and acquire from Seller, all of
Seller’s right, title and interest in, to and under the Purchased Assets, and (ii) the Buyer has agreed
to assume the Assumed Liabilities.

NOW, THEREFORE, pursuant to and in accordance with the terms and provisions of the
Asset Purchase Agreement, and for the consideration set forth therein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:

1. Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to such terms in the Asset Purchase Agreement.

2. Upon and subject to the terms and conditions set forth in the Asset Purchase
Agreement, Seller does hereby sell, convey, transfer, assign and deliver to Buyer all of Seller’s
right, title and interest of Seller in, to and under the Purchased Assets, free and clear of all
Encumbrances, other than Permitted Encumbrances.

3.  Upon and subject to the terms and conditions set forth in the Asset Purchase
Agreement, Buyer does hereby accept the foregoing assignment and assumes the Assumed
Liabilities. Buyer does not assume, and shall have no liabilities or obligations with respect to, the
Excluded Liabilities, and Buyer and Seller agree that all Excluded Liabilities will remain the sole
responsibility of the Seller.

4.  Atany time and from time to time following the Closing, at the request of any party
hereto and without further consideration, each other party hereto shall execute and deliver, or cause
to be executed and delivered, such further documents and instruments and shall take, or cause to
be taken, such further actions as the requesting party may reasonably request or as otherwise may
be necessary or desirable to evidence and make effective the transactions contemplated by this
Assignment. ' '

5. This Assignment shall be subject to the terms and conditions set forth in the Asset
Purchase Agreement (including Seller’s and Seller Parties’ representations, warranties, covenants,
agreements and indemnities relating to the Assumed Liabilities and the Excluded Liabilities),



which are hereby incorporated herein by reference, and nothing contained in this Assignment shall
be construed to limit, terminate or expand the representations, warranties or covenants set forth in
the Asset Purchase Agreement. Seller acknowledges and agrees that the representations,
warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement
shall not be superseded hereby but shall remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase
Agreement and the terms hereof, the terms of the Asset Purchase Agreement shall govern.

6.  This Assignment shall be construed, interpreted and enforced in accordance with,
and the respective rights and obligations of the parties shall be governed by, the laws of the State
of New Hampshire without regard to the conflicts of law rules of such state.

_ 7.  This Assignment may be executed in one or more counterparts, each of which shall

be deemed to be an original, but all of which together shall constitute one and the same instrument.
Any signature page delivered via fax or electronic mail shall be binding to the same extent as an
original signature page. '

8.  The provisions of this Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns; provided that no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Assignment without the
consent of each other party hereto; except that Buyer may transfer or assign its rights and
obligations under this Assignment, in whole or from time to time in part; provided that no such
transfer or assignment will relieve Buyer of its obligations hereunder or enlarge, alter or change
any obligation of any other party hereto or due to Buyer.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOQF, the parties hereto have caused this Assignment to be duly
executed as of the day and year first above written.

BUYER:

THE STATE OF NEW HAMPSHIRE DEPARTMENT OF
HEALTH AND HUMAN SERVICES

By:
Name: Lori Shibinette
Title: Commissioner

SELLER:
HAMPSTEAD OUTLOOK, INC.
By:

Name: Phillip Kubiak
Title: Chief Executive Officer

[Signature Page to Assignment and Assumption Agreement]



EXECUTION VERSION

ASSIGNMENT OF INTELLECTUAL PROPERTY

This ASSIGNMENT OF INTELLECTUAL PROPERTY (this “IP_Assignment™), dated
[__],2022, is by and among Hampstead Outlook, Inc., a New Hampshire corporation (“Assignot™),
and The State of New Hampshire, acting through certain of its agencies or departments

(*Assignee”).
WITNESSETH:

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated as of January 18,
2022 (the “Asset Purchase Agreement”), by and among Assignor, Assignee, and certain other
parties thereto, Assignor has agreed to sell, transfer and convey, and Assignee has agreed to
purchase and accept, the Purchased Assets, which includes the Intellectual Property Assets; and

WHEREAS, pursuant to and in accordance with the Asset Purchase Agreement, Assignor
hereby desires to assign and transfer to Assignee, and Assignee hereby desires to ‘acquire, all of
Assignor’s right, title and interest in and to the Intellectual Property Assets.

NOW, THEREFORE, in consideration of the sale of the Purchased Assets and in
accordance with the terms of the Asset Purchase Agreement, Assignor and Assignee, intending to
be legally bound, agree as follows:

1. Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to such terms in the Asset Purchase Agreement.

2. Assignor hereby irrevocably assigns, transfers, sells and conveys to Assignee any and
all of Assignor’s right, title and interest in and to the Intellectual Property Assets throughout the
world, together with any goodwill of the business with which the Intellectual Property Assets have
been and are currently being used and all rights to damages or profits arising out of infringement
of such Intellectual Property Assets or injury to any goodwill associated with the Intellectual
Property Assets, and the right to sue for, recover and retain the damages or profits in Assignee’s
Own name.

3. Atany time and from time to time following the Closing, without further consideration,
Assignor will do, execute, acknowledge and deliver all and every such further act, deed,
conveyance, assignment, notice of assignment, transfer and assurance as Assignee may from time
to time reasonably request to carry out the intention or facilitate the performance of the terms of
this [P Assignment. Without limiting the foregoing, Assignor will execute general and specific
confirmatory assignments and other supplementary documents as Assignee may from time to time
reasonably request to effectuate the recording of the same with the U.S. Patent and Trademark
Office or other government authority or any domain name registration body.

4. Without limiting Section 3 hereof, Assignor hereby constitutes and appoints Assignee
the true and lawful agent and attorney in fact of Assignor, with full power of substitution and re-
substitution, in whole or in part, in the name and stead of Assignor but on behalf and for the benefit
of Assignee and its successors and assigns, from time to time:



(a) fo demand, receive and collect any and all of the Intellectual Property Assets
and to give receipts and releases for and with respect to the same, or any part thereof;

(b) toinstitute and prosecute, in the name of Assignor or otherwise, any and all
proceedings at law, in equity or otherwise, that Assignee or its successors and assigns may deem
proper in order to collect or reduce to possession any of Intellectual Property Assets and in order
to collect or enforce any claim or right of any kind hereby assigned or transferred, or intended so
to be; and

(c) to do all things legally permissible, required or reasonably deemed by
Assignee to be required to recover and collect the Intellectual Property Assets and to use
Assignor’s name in such manner as Assignee may reasonably deem necessary for the collection
and recovery of same.

Assignor hereby declares that the foregoing powers are coupled with an interest and are and shall
be irrevocable by such Assignor.

5. Concurrently with the execution of this IP Assignment, Assignor will deliver to
Assignee all materials, information and documentation relating to, and all tangible embodiments
of, the Intellectual Property Assets in the possession, custody or control of Assignor, except to the
extent otherwise provided in the Asset Purchase Agreement.

6. This [P Assignment shall be subject to the terms and conditions set forth in the Asset
Purchase Agreement (including Assignor’s and Seller Parties’ representations, warranties,
covenants, agreements and indemnities relating to the Intellectual Property Assets), which are
hereby incorporated herein by reference, and nothing contained in this IP Assignment shall be
construed to limit, terminate or expand the representations, warranties or covenants set forth in the
Asset Purchase Agreement. Assignor acknowledges and agrees that the representations,
warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement
shall not be superseded hereby but shall remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase
Agreement and the terms hereof, the terms of the Asset Purchase Agreement shall govern.

7. This IP Assignment may be executed by the parties in counterparts, in which event the
signature pages thereof will be combined in order to constitute a single original document.

8. This IP Assignment is and will be binding upon and inure to the benefit of Assignor,
Assignee and their respective successors and assigns.

9. If any term or provision of this IP Assignment is found by a court of competent
jurisdiction to be invalid, illegal or otherwise unenforceable, such invalidity, illegality or
unenforceability will not affect the other terms or provisions hereof or the whole of this IP
Assignment, but such term or provision will be deemed modified to the extent necessary in the
court's opinion to render such term or provision valid, legal and enforceable, and the rights and
obligations of the parties will be construed and enforced accordingly, preserving to the fullest
permissible extent the intent and agreements of the parties set forth herein.



10. This IP Assignment shall be governed by and construed in accordance with the law of
the State of New Hampshire, without regard to the conflicts of law rules of such state.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties have caused this I[P Assignment to be duly executed
as of the date set forth above.

ASSIGNOR:
HAMPSTEAD OUTLOOK, INC.
By:

Name: Phillip Kubiak
Title; Chief Executive Officer

ASSIGNEE:

THE STATE OF NEW HAMPSHIRE DEPARTMENT OF
HEALTH AND HUMAN SERVICES

By:
Name: Lori Shibinette
Title; Commissioner

[Signature Page to IP Assignment]



EXECUTION VERSION

AUTHORIZED REPRESENTATIVE’S CERTIFICATE

THE STATE OF NEW HAMPSHIRE

[ ], 2022

This Authorized Representative’s Certificate is made and delivered pursuant to Section
3.02(b)(vii) of that certain Asset Purchase Agreement, dated January 18, 2022 (the “Purchase
Agreement”) by and among The State of New Hampshire, acting through certain of its agencies
or departments (the “Buyer”), Hampstead Outlook, Inc., a New Hampshire corporation, Phillip
J. Kubiak, as Trustee of The Henry D. Audesse Trust — 1997 Article Third Trust fbo Nancy
Achin Audesse, Phillip J. Kubiak as Trustee of The Henry D. Audesse Trust — 1997 Article
Fourth Trust fbo Sharon MacCord NON-EXEMPT, and Phillip J. Kubiak as Trustee of The
Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Susan Seitz NON-EXEMPT.
Capitalized terms used herein but not defined in this Authorized Representative’s Certificate
shall have the meanings ascribed to such terms in the Purchase Agreement. ‘

The undersigned, being an Authorized Representative of the Buyer, hereby certifies in
his/her capacity as such, and without personal liability, as follows:

1. Attached hereto as Exhibit A are true and correct copies of all requisite approvals
of the Buyer authorizing the execution, delivery and performance of the Purchase Agreement and
the Ancillary Documents and the consummation of the transactions contemplated thereby, which
approvals are in full force and effect and are all the approvals adopted in connection with the
transactions contemplated thereby

2. The persons named in Exhibit B have been duly authorized and empowered to
execute the Purchase Agreement, the Ancillary Documents and any certificate or other document
to be delivered by the Buyer pursuant thereto or necessary to accomplish the transaction
contemplated thereby, and each signature set forth below opposite the name of each such person
is the true signature of such person.

(Signature page follows]



IN WITNESS WHEREOQOF, the undersigned has . executed this Authorized
Representative’s Certificate as of the date first written above.

of The
State of New Hampshire Department
of Justice

[(Signature Page to Authorized Represeniative's Certificate]



Exhibit A
Approvals
(Attached)



Exhibit B
Incumbency

Name

Title

Signature

Jill Perlow

Assistant Attorney General

Lori Shibinette

Commissioner of the State of
New Hampshire Department of
Health and Human Services




EXECUTION VERSION

BILL OF SALE

This BILL OF SALE (this “Bill of Sale™), dated as of [__], 2022, is delivered by Hampstead
Outlook, Inc., a New Hampshire corporation (“Seller™), in favor of The State of New Hampshire,
acting through certain of its agencies or departments (“Buyer”).

WITNESSETH:

WHEREAS, Buyer and Seller have entered into that certain Asset Purchase Agreement,
dated as of January 18, 2022, by and among Buyer, Seller, and certain other parties thereto (the

L3

“Asset Purchase Agreement”); and

WHEREAS, pursuant to the Asset Purchase Agreement (and subject to the terms thereof),
Seller has agreed to sell, and Buyer has agreed to purchase, certain assets of Seller.

NOW, THEREFORE, in consideration of the sale of the Purchased Assets and in
accordance with the terms of the Asset Purchase Agreement, Seller, intending to be legally bound, .
hereby agrees as follows:

1. Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to such terms in the Asset Purchase Agreement.

2. Subject to the terms and conditions set forth in the Asset Purchase Agreement, Seller
does hereby sell, transfer, assign and deliver to Buyer all of the right, title and interest of Seller in,
to and under the Purchased Assets, free and clear of all Encumbrances, other than Permitted
Encumbrances.

3. At any time and from time to time following the Closing, without further
consideration, Seller shall execute and deliver all such other instruments and take all such further
actions as Buyer may reasonably request to more effectively transfer and assign to and vest in
Buyer each of the Purchased Assets, all at the sole cost and expense of Seller.

4.  Without limiting Section 3 hereof, Seller hereby constitutes and appoints Buyer the
true and lawful agent and attorney in fact of Seller, with full power of substitution and re-
substitution, in whole or in part, in the name and stead of Seller but on behalf and for the benefit
of Buyer and its successors and assigns, from time to time:

()  to demand, receive and collect any and all of the Purchased Assets and to
give receipts and releases for and with respect to the same, or any part thereof;

(b) to institute and prosecute, in the name of Seller or otherwise, any and all
proceedings at law, in equity or otherwise, that Buyer or its successors and assigns may
deem proper in order to collect or reduce to possession any of the Purchased Assets and in
order to collect or enforce any claim or right of any kind hereby assngned or transferred, or
intended so to be; and



(c) to do all things legally permissible, required or reasonably deemed by Buyer
to be required to recover and collect the Purchased Assets and to use Seller’s name in such
manner as Buyer may reasonably deem necessary for the collection and recovery of same.

Seller hereby declares that the foregoing powers are coupled with an interest and are and shall be
irrevocable by Seller.

5.  This Bill of Sale shall be subject to the terms and conditions set forth in the Asset
Purchase Agreement (including Seller’s and Seller Parties’ representations, warranties, covenants,
agreements and indemnities relating to the Purchased Assets), which are hereby incorporated
herein by reference, and nothing contained in this Bill of Sale shall be construed to limit, terminate
or expand the representations, warranties or covenants set forth in the Asset Purchase Agreement.
Seller acknowledges and agrees that the representations, warranties, covenants, agreements and
indemnities contained in the Asset Purchase Agreement shall not be superseded hereby but shall
remain in full force and effect to the full extent provided therein. In the event of any conflict or
inconsistency between the terms of the Asset Purchase Agreement and the terms hereof, the terms
of the Asset Purchase Agreement shall govern. :

6.  This Bill of Sale shali be construed, interpreted and enforced in accordance with, and
the respective rights and obligations of the parties shall be governed by, the laws of the State of
New Hampshire without regard to the conflicts of law rules of such state.

[Remainder of page intentionally left blank]



IN WITNESS WHEREQF, Seller has caused this Bill of Sale to be duly executed as of the
day and year first above written.

SELLER:
HAMPSTEAD OUTLOOK, INC.
By:

Name: Phillip Kubiak ‘
Title: Chief Executive Cfficer

[Signature Page to Bill of Sale]



EXECUTION VERSION

CLOSING CERTIFICATE

THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF HEALTH AND HUMAN SERVICES

The undersigned hereby certifies as an authorized representative of The State of New
Hampshire Department of Health and Human Services (the “Buyer”):

1. This certificate is provided pursuant to Section 3.02(b)(vi) of that certain Asset
Purchase Agreement dated as of January 18, 2022 (the “Purchase Agreement”), by and among
the Buyer, Hampstead Outlook, Inc., a New Hampshire corporation, Phillip J. Kubiak, as Trustee
of The Henry D. Audesse Trust — 1997 Article Third Trust fbo Nancy Achin Audesse, Phillip J.
Kubiak as Trustee of The Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Sharon
MacCord NON-EXEMPT, and Phillip J. Kubiak as Trustee of The Henry D. Audesse Trust - 1997
Article Fourth Trust fbo Susan Seitz NON-EXEMPT.

2. The representations and warranties of the Buyer contained in the Purchase
Agreement, the Ancillary Documents and any certificate or other writing delivered pursuant
thereto are true and correct in all respects on and as of the Closing Date with the same effect as
though made at and as of the Closing Date (except those representations and warranties that
address matters only as of a specified date, the accuracy of which are determined as of that
specified date in all respects).

3. The Buyer has duly performed and complied in all respects with all agreements,
covenants and conditions required by the Purchase Agreement and each of the Ancillary
Documents to be performed or complied with by it as of the Closing Date.

4. All capitalized terms used herein and not defined herein shall have the meaning

ascribed to them in the Purchase Agreement.

[Remainder of page intentionally left blank; Signature page to follow]



IN WITNESS WHEREQF, the undersigned has executed this Closing Certificate as of
[ ], 2022.

THE STATE OF NEW HAMPSHIRE DEPARTMENT OF
HEALTH AND HUMAN SERVICES

By:
Name: Lori Shibinette
Title: Commissioner

[Signature page to Buyer Closing Certificate]
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INVENTORY OF PROPERTY TRANSFER

~

STEP 1 -PURCHASER(S] = Grantee: {use new primary mailing address)
Entity Type - (Check One): [ individuat [ ] Joint [[Jrartnership [ Corporation ] Trust
Last Name / Entity First Name
THE STATE OF NEW HAMPSHIRE
Last Name 7 Entity First Name
Last Name / Entity First Name
Street No. Street Name Apt/ Unit
129 PLEASANT STREET
City State Zip Code + 4 {or Canadian Postal Code)
CONCORD NH _ 01331011
Email (optional)

OJuc

[ Holding Company

Phone Number

STEP 2 - SELLER(S) Grantor

(use new primary mailing address)

Entity Type - (CheckOne): [ ] Individual [} Joint  [] Partnership [543 Corporation [ ] Trust uc [] Holding Company
Last Name / Entity First Name
HAMPSTEAD OUTLOQOK, INC.
Last Name / Entlty First Name
Last Name / Entity First Name
Street No, Street Name Apt/ Unit Phone Number
City State Zip Code + 4 (or Canadian Postal Cede)
NH
Email {optional}
STEP 3 - REAL ESTATE
Municipality County
HAMPSTEAD "|ROCKINGHAM
Street No. Street Name (If applicable) Apt/ Unlt
218 EAST ROQAD .
PA-34
Rev 17 1072017 Page 1 0f 6 .



New Hampshire

oarmarer | Pa34 | I}

Revenue Administration

wnmmmgn ©

00PA341421862

INVENTORY OF PROPERTY TRANSFER

STEP 3 -REAL ESTATE (continued) :
Tax Map - Block Lot

0]1;3 01013

Acreage

I J 8|9 . i 81 8 I Number of Parcels Purchased nnn
Multi Town Sale? If Yes, list municipalities:

[:l Yes [)Z] Mo
P ‘
(ctzzs;‘é:;: D Residential E‘ Commercial [:] Mixed Res / Comm D Industrial D Other . [
Property Type [_] tandOnly  {] Building Only [X] Land & Building ] Condo [] condex [[] Land & Manufactured Housing
{Check Al}

That Apply): D Manufactured Housing [] Multi-unit [] mimber Rights D Mineral Rights
F )
((?l::;::(ecs)n o) [] waterfront [ ] water Access If multi-unit building, how many units? D:D:I
STEP 4 - DEED '

Transfer Date - Recording Date Book No. Page No. Sale Price
Type of ) [XJ Wamanty [[] Quitctaim D Mortgage [] sheriffs [ rax [ Foreclosure
Transfer - . .
Probat

(Check one): [:I Commissioner’s (] Fiduciary . D robate ] In Lieu of Foreclosure

. STEP 5 - TRANSACTION DETAIL

Were there any special circumstances in the transfer which suggest that the full price
or consideration of the property was either more or less than its fair market value?

If Yes, please choose all that apply from
i}__—(] Yes l:] No thelist below or select “other” and fill in
an explanation.

[] Famity Sate [ sheritPs sale [ Business Afflliates [ ] Bank Sale [[] easement []ufeEstatesTrust  {T] Time Share

E] Government Sale D Abutter Sale [g Other RSA 78-B:2 I
Ly

Did the sale transfer 100% interest in the property?  [Xj Yes [ ] No  Ifno what % Interest transferred? rl I I l ] l I { ]

Did the sale price above include a consideration for non-taxable personal property? D Yes [xj No Ifyes, indicate value below:

rormstings| | [ | | ] ][} ]] o [ TTTTTTTTT]

meory] | [} ][ [ ] ][] mver| | | [ || ] |
. o If yes, by what
Was the sale price reduced because of a Land Use Change Tax? {:} Yes [_)_(j No an’:ouné l I l l I I l I l |
Do you consider the selting price to be fair market value? |§_('] Yes [] No ::xr;?;in

Have you or will you make improvements to the property after the purchase but before April 1st?” D Yes X No

If yes please indicate approximate cost of these improvements: I l l l l l l

Occupancy and status of structure [ No Structure [:] New Construction (1yr)  [X] Previously Occupied

Will the property serve as your primary residence? [ ] Yes [} No

PA-34 .
Rev 17 1072017 Page 20f & .
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¥ Revenue Administration

@, New Hampshire ‘ |
) veparmencer | PA-3a | ([

INVENTORY OF PROPERTY TRANSFER

STEP 6 - PREPARER
Entity

PIERCE ATWOOD LLP

Last Name Flrst Name

Street No. Street Name . : Apt/ Unlt Phone Number

1 NEW HAMPSHIRE AVE. STE 350 610(313]17]3]12]0j0]9
Clty : State Zip Code + 4 {or Canadlan Postal Code}

PORTSMOUTH B NH .10131810]1

Email (optional)

—re T

L [(% b ' 1 KL MRS
I“ : nlr ' IH“
X _I l I rI | | lI l 1 II !II ‘ -

e57b1a80-66af-400e-8382-015050293724

PA-34
Rev 17 102017 Page 3 0f6 .
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New Hampshire
separonerces | PA-34 | |[HIHIHN

J Revenue Administration

INVENTORY OF PROPERTY TRANSFER
SIGNATURE PAGE

STEP 7 - SIGNATURES
'>< Power of Attorney (PORA): By checking this box and signing below, you authorize the preparer listed on this document to act on your behalf for this
document only, Including entering the book and page numbers and filing this document electronically.

TAXPAYER'S SIGNATURE & INFORMATION (Purchaser's Signature is Required)
Under penalties of perury, | declare that | have examined this return and to the best of my belief it Is true, correct and complete.

Purchaser's Signature MMDDYYYY

Purchaser's Printed Name

Purchaser 2 Signature ] MMDDYYYY

Purchaser 2 Printed Name

Purchaser 3 Signature . MMDDYYYY )
Purchaser 3 Printed Name

PREPARER'S SIGNATURE & INFORMATION {if prepared by someone other than the Purchaser)
Under penalties of perjury, | declare that | have examined this document and o the best of my bellef it Is true, correct and complele (f prepared by a person other
than the taxpayer, this declaration is based on alt information of which the preparer has knowledge }

Preparer’s Signature {if other than taxpayer) MMDDYYYY

Preparer's Printed Name (requlred if POA box is checked)

it

c9cTesS0-89(a-4d90-aB8(-Sea68 3003 ¢

PA-34 :
Rev 17 10/2017 Page 4 of 6 .



New Hampshire : o
Department of PA-34 . Gener'al Questlon.s
Y Revenue Administration Line-By-Line Instructions

DEAR PROPERTY OWNER:

The Department of Revenue Administration is responsible for equalizing the value of property in each municipality. Equalization is used to
accurately apportion county and school district taxes among the cities and towns and to distribute state revenues to the cities and towns. To
equalize property values, the Department of Revenue Administration annually conducts a sales/assessment ratio study for each municipality,
The information provided on the PA-34 form is needed to assist the Department in determining whether a particular sale involved is an “arms-
tength transaction” and should be included In our equalization sales/assessment study. If you have questions regarding this form, please
contact us at (603)230-5920.

WHO MUST FILE
The purchaser, grantee, assignee or transferee of each transfer of real estate or interest in real estate must file the PA-34 form. There are "no
exceptions.”

WHEN TO FILE
Form PA-34 is due no later than 30 days from the recording date of the deed at the register of deeds or the date of the transfer, whichever is
later.

WHERE TO FILE

A PA-34 form must be filed with the Department of Revenue Administration, P.O. Box 1313 Concord, NH 03302-1313 via the U.S. Post Office or
hand carried to the Department of Revenue Administration at 109 Pleasant Street, Concord, NH, between the hours of 8:00 a.m. and 4:30 p.m.
A copy of the PA-34 form must also be filed with the local assessing officials of the municipality in which the property is located.

NEED HELP?

Questions not covered here may be answered In our Frequently Asked Questions (FAQ) available on our website at www.revenue.nh.gov/ or by
calling Taxpayer Services at (603) 230-5920, Monday through Friday, 8:00 am to 4:30 pm. All written correspondence to the Department should
include the taxpayer name, taxpayer identification number, the name of a contact person and a daytime telephone number. Individuals who
need auxiliary aids for effective communications in programs and services of the New Hampshire Departrnent of Revenue Administration are
invited to make their needs and preferences known, Individuals with hearing or speech impairments may call TDD Access: Relay NH 1-800-735-
2964,

NEED FORMS?
To access additlonal forms, please visit our web site at www revenue.nh.gov/ or call the Forms Line at {603} 230-5001.

LINE-BY-LINE INSTRUCTIONS
Please PRINT legibly or type all information.

STEP 1 -Purchaser(s)

First sefect the applicable Entity Type of the purchaser.

Enter the full name and address {use new primary mailing address) of the purchaser(s), grantee(s), assignee(s) or transferee(s). Emaif address is
an optional field. Please attach an additional PA-34 for more than three purchasers,

'STEP 2 - Seller(s)
First select the applicable Entity Type of the seller.
Enter the full name and address {use new primary mailing address) of the seller(s), grantar(s), assignor(s) or transferor(s). Email address is an
optional field.

STEP 3 - Real Estate
Property Location and Description: Enter the municipality, county, street number, street name, and apartment/unit number where

the property is located. Provide the tax map, block and lot {parcel identification number) used by the municipality to identify the
parcel as well as the area in acres and the number of parcels purchased. If the sale is a multi-town sale, please enter all of the
municipalities where parcels are located. Parcel identification numbers are available at local assessing office.
Property Use: Select the primary use of the parcel; only one option may be selected.
Property Type: Select the property type of the parcel; select all that apply.
Eeatures: Identify If the parcel is waterfront or has water access, if applicable. Only one option may be selected. For multi-unit
buildings please indicate the number of units.

STEP 4 - Deed :
Enter the transfer date, recording date and Book and Page numbers assigned by the County Register of Deeds, along with the sale price (actual
amount paid). Please indicate the deed type for the transactions, only one option may be selected. Please note that Book and Page numbers
are required and the form will be returned if these fields are left blank.

PA-34
Rev 17 1072017 . PageSof6 .



New Hampshire ¢
| Department of PA-34 Line-By-Line Instructions
" Revenue Administration '

STEP 5 - Transaction Detail
- Question 1: Check the appropriate box as to whether there were any special circumstances that would suggest the full price or
consideration of the property was either more or less than its fair market value, {f* yes,” please choose all reasons that apply or select “other”
and provide a detailed explanation,

» Question 2: Check the appropriate box as to whether the sale transferred 100% interest in the property. If “no,” indicate the percentage of
interest in the property that was transferred.

- Question 3: Check the appropriate box as to whether the sale price included a consideration for non-taxable personal property. If “yes,”
indicate the approximate value of furnishings, inventory, timber and/or other property (appliances, minerals, boats, equipment, mventory of
a business, etc.) in the appropriate box.

- Question 4: Check the appropriate box as to whether the sale price was reduced because of a Land Use Change Tax per RSA 79-A:7. If “yes,”

please specify the amount. \

- Question 5: Check the appropriate box as to whether you consider the selling price to be fair market value. If *no,” please explain the
reason(s) why.

« Question §: Check the appropriate box as to whether the grantee has made or intends to make improvements to the pfoperty after the
purchase but before April 1st. If "yes,” please indicate the approximate cost of these improvements. Do not include improvements made by
the grantor prior to establishing the sale price.

- Question 7: Check the appropriate box as to the occupancy and status of the structure,

- Quegtion 8: Check the appropriate box as to whether the property will serve as your primary residence.

STEP 6 - Preparer
If this form was filled out by someone other than the purchser, please enter the full name, entity, address, identification number phone
number and email address (optuonal) of the preparer.

STEP 7 - Signatures (Paper Form)
- Power of Attorney {(POA): By checking the POA box, and signing below, the taxpayer{s} authorizes the preparer listed in Step 6 to act on your
behalf for this document only, including entering the Book and Page numbers and filing this document. Th:s is a limited POA for this
document only. if a Purchaser does not authorize the POA then a separate PA-34 must be f‘ led.

- Purchaser's Signature and Information: The Form must be signed in ink and dated by the Purchaser(s).

. Preparer's Signature and Information; If the Form was prepared by someone other than the Purchaser(s}, the Form must be dated and signed
in ink by the preparer. The preparer's printed name is also required if the POA box is checked.

PA-34
Rev 17 10/2017 Page 6 of 6 .



State of New Hampshire
Department of State

CERTIFICATE -

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that HAMPSTEAD QUTLOOK,
INC. is a New Hampshire Profit Corporation registered to transact business in New Hampshire on Augﬁst 11, 1978. {'further
certify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as

this office is concerned.

Business ID: 14319 .
Certificate Number: 0005631868

IN TESTIMONY WHEREOF,

I hereto sel my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 14th day of January A.D. 2022.

William M. Gardner

Secretary of State




TRUSTEE’S AND OFFICER’S CERTIFICATE

HAMPSTEAD OUTLOOK, INC.

\ January 18, 2022

This Trustee’s and Officer’s Certificate is made and delivered pursuant to that certain
Asset Purchase Agreement, dated January 18, 2022 (the “Purchase Agreement™) by and among
The State of New Hampshire Department of Health and Human Services, Hampstcad Outlook,
Inc., a New Hampshire corporation (the “Company”), Phillip J. 'Kubiak, as Trustee of The
Henry D. Audesse Trust — 1997 Article Third Trust fbo Nancy Achin Audesse, Phillip J. Kubiak,
as Trustcc of The Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Sharon MacCord
NON-EXEMPT, and Phillip J. Kubiak, as Trustee of The Henry D. Audesse Trust — 1997 Article
Fourth Trust fbo Susan Seitz NON-EXEMPT (Philip J. Kubiak, in his capacity as trustee of each
of such trusts, the “Trustee”). Capitalized terms used herein but not defined in this Trustee’s
and Officer’s Certificate shall have the meanings ascribed to such terms in the Purchase
Agreement. : ' '

7 The undersigned hereby certifies, on behalf of the Company, in his capacity as President
of the Company, and on behalf of the Owners, as Trustee of the Owners, and without personal
liability, as follows: :

l. Attached hereto as Exhibit A are true and correct copies of all requisite approvals of the
Company authorizing the execution, delivery and performance of the Purchase Agreement and
the consummation of the transactions contemplated thereby, which approvals arc in full force

. and effect and are all the approvals adopted in ‘connection with the transactions contemplated

thereby.

2. The persons named in Exhibit B have been duly authorized and empowered to execute
the Purchase Agreement, and each signature set forth below opposite the name of each such
person is the true signature of such person:

3. The Trustee, on behalf of the Owners, has authorized the execution, delivery and
performance by the Owners of the Purchase Agreement and the consummation of the
transactions contemplated thereby, which approvals are in full force and effect and are all the
approvals adopted in connection with the transactions contemplated thereby.

[Signature page follows)



DocuSign Envelope 1D: CSFFSCEB-4545-4110;9785-05EDQDE602AF

IN° WITNESS WHEREOF, the undersigned has executed this Trustee’s and Ofticer’s
Certificate as of the date first written above.

Plllp ubiak
Phillip Kubiak, Chief Executive
Officer of Hampstead Outlook, Inc.

d by
Pluilip bulriak
DIQCODSARIFF44E
Phillip Kubiak, Trustee of the -

Owners

" [Signatmre Page to Trustee’s and Officer’s Certificate]



Exhibit A
Approvals
(Attached)



HAMPSTEAD QUTLOOK, INC.
WRITTEN CONSENT IN LIEU OF A SPECIAL
MEETING OF THE BOARD

January 18, 2022

The undersigned, being all of the members of the Board of Directors (the “Board™) of
Hampstead Outlook, Inc., a New Hampshire corporation (the “Scller”), acling by unanimous
written consent without a meeting pursuant to Section 293-A:8.21 of the New Hampshire Business
Corporation Act, do hereby consent to the adoption of the following resolutions:

Asset Purchase Agreement

RESOLVED: That it is desirable and in the best interests of the Seller to enter into that
certain Asset Purchase Agreement, by and among The State of New
Hampshire Department of Health and Human Services (the “Buyer™), Seller,
Phillip J. Kubiak, as Trustee of The Henry D. Audesse Trust — 1997 Article .
Third Trust fbo Nancy Achin Audesse, Phillip J. Kubiak, as Trustee of The
Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Sharon MacCord
NON-EXEMPT, and Phillip J. Kubiak, as Trustee of The Henry D. Audesse
Trust — 1997 Article Fourth Trust fbo Susan Seitz NON-EXEMPT (Philip J.
Kubiak, in his capacity as trustee of each of such trusts, the “Trustee™)
substantially .in the form attached hereto as Exhibit A (the “Purchase
Agreement’™), pursuant and subject to which, at the Closing (as defined in the
Purchase Agreement), among other matters, the Buyer will purchase from the
Seller and the Seller will sell convey, assign, transfer, and deliver to the Buyer,
substantially all the assets, and certain specific liabilities of the Business (as
defined in the Purchasc Agreement), for an aggregate purchase price equal to
the Purchase Price (as defined in the Purchase Agreement}, be, and it hereby
is, authorized and approved in all respects; Phillip Kubiak (an **Authorized
Person™) hercby is authorized in the name of and on behalf of the Seller to
exccute and deliver any and all of the ancillary agrecments set forth in or
related to the Purchase Agreement to which the Seller is a party (collectively,
the “Related Documents™), with such changes as an Authorized Person may
deem necessary or appropriate, such Authorized Person’s execution and
delivery of the Purchasc Agreement and Related Documents, as applicable, to
be conclusive evidence for all purposes of the due authorization and approval
thereof by the Seller; and that upon the execution and delivery of the Purchase
Agreement and the Related Documents by each of the parties thereto, the
Seller be, and it hereby is, authorized and directed to perform all of its duties
and obhgatlom thereunder in accordance with the terms and provisions
thereof.

\

General Authorizations

RESOLVED: That the Authorized Person hereby is authorized, empowered, and dirccted,
in the name and on behalf of the Seller, to execute and deliver the Purchase
Agreement, the Related Agreements and any and all -other agreements,
instruments, documents, and certificates and to take any and all other



RESOLVED:

RESOLVED:

actions which it may deem necessary or appropriate in connection with the
Purchase Agreement, the related transactions contemplated therein, and by
the foregoing resolutions; and that the execution, delivery, and filing of
such agreements, instruments, documents, and certificates, and the taking
of such other actions by such Authorized Person shall be conclusive
evidence of its approval thereof and of the due authorization and approval
thereof by the Seller. :

That each Authorized Person be, and hereby is, authorized, empowered,
and directed, in the name and on behalf of the Seller, to do any and alt such
further acts and things and to execute and deliver any and all such other
agreements, instruments, documents, and certificates as may, in the opinion
of said officers, be necessary, convenient, or desirable to effectuate the

purposes and carry out the actions hereinbefore set forth.

That all actions prior to the foregoing resolutions taken by any Authorized
Person of the Scller, and all things done with respect to the foregoing
resolutions, and the actions contemplated thereby, are hereby .ratified,
approved and adopted as the acts and deeds of the Seller.

Rk kR
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IN WITNESS WHEREOF, each of the undersigned has consented to the adoption
of the foregoing resolutions as of the date first set forth above. This Written Consent of the
Board may be .cxccuted in counterparts and will be effective when 'the last necessary
signature is delivered to the Seller or its counsel. This Written Consent may be signed and
delivered my mcans of DocuSign, facsimile, c-mail or other ¢lectronic method and such
cxccution shall have the same cffect as a handwritten signature.

BOARD OF DIRECTORS:
. b .
Pluiliy bulriak
By: DHCIBEANIFFIE .
Phillip Kubiak
By:

Kathlcen Collins

By: {
Julie D”Apollo :
By:
Malcolm Beaudett
By: ;

Lauren Simpson



IN WITNESS WHEREOF, cach of the undersigned has consented to the adoption
of the foregoing resolutions as-of the date first set forth above. This Written Consent of the
Board may be executed in counterparts and will be effective when the last necessary
signature is delivered to the Seller or its counsel. This Written Consent may be signed and
delivered my means of DocuSign, facsimile, e-mail or other electronic method and such
execution shall have the same effect as a handwritten signature.

BOARD OF DIRECTORS:
By:
Phillip Kubiak
By: Kow a8
Kathleen Collins
By: i vufﬂ"

Julic D’ Apollo

By, MM, S A~

Malcolm Beaudett

By: {awrin Smpron.
" Lauren Simpson




EXHIBIT A

" PURCHASE AGREEMENT

See attached.



HAMPSTEAD OUTLOOK, INC.
WRITTEN CONSENT IN LIEU OF A SPECIAL
MEETING OF THE SHAREHOLDERS

January 18, 2022

The undersigned, being all of the sharcholders of Hampstead Outlook, Inc., a New
Hampshire corporation (the “Seller™), acting by unanimous writien consent without a mcctlng
pursuant to Scction 293-A:7.04 of the New Hampshire Business Corporation Act, do hcrcb),r
consent to the adoption of the following resolutions:

 Asset Purchase Agreement

RESOLVED: That it is desirable and in the best interests of the Seller to enter into that

certain Asset Purchase Agreement, by and among The State of New

* Hampshire Department of Health and Human Services (the “Buyer™), Seller,
Phillip J. Kubiak, as Trustee of The Henry D.'Audesse Trust — 1997 Article
Third Trust fbo Nancy Achin Audesse, Phillip J. Kubiak, as Trustee of The
Henry D. Audesse Trust — 1997 Article Fourth Trust fbo Sharon MacCord
NON-EXEMPT, and Phillip J. Kubiak, as Trustee of The Henry D. Audesse
Trust — 1997 Article Fourth Trust fbo Susan Seitz NON-EXEMPT (Philip J.
Kubiak, in his capacity as trustee of each of such trusts, the “Trustee™)
substantially in the form attached hereto as Exhibit A (the “Purchase
Agreement™), pursuant and subject to which, at the Closing (as defined in the

“ Purchase Agreement), among other matters, the Buyer will purchase from the
Seller and the Seller will sell convey, assign, transfer, and deliver to the Buyer,
substantially all the assets, and certain specific liabilitics of the Business (as
defined in the Purchase Agreement), for an aggregate purchase price equal to
the Purchase Price (as defined in the Purchase Agreement), be, and it hereby
is, authorized and approved in ail respects; Phillip Kubiak (an “Authorized
Person™) hereby is authorized in the name of and on behalf of the Seller to
exccutc and deliver any and all of the ancillary agreements set forth in or
related to the Purchase Agreement to which the Seller is a party (collectively,
the “Related Documents™), with such changes as an Authorized Person may
deem necessary or appropriate, such Authorized Person’s cxecution and,
delivery of the Purchase Agreement and Related Documents, as applicable, to
be conclus;vc evidence for all purposes of the duc authorization and approval
thereof by the Seller; and that upon the execution and delivery of the Purchase
Agreement and the Related Documents by each of the parties thereto, the
Seller be, and it hereby is, authorized and directed to perform ali of its duties
and obligations thereunder in accerdance with the terms and provisions
thereof.

General Authorizations

RESOLVED: That the Authorized Person hereby is authorized, empowered, and directed,
in the name and on behalf of the Seller, to execute and deliver the Purchase
Agreement, the Related Agreements and any and all other agreements,
instruments, documents, and certificates and to take any and all other



RESOLVED:

RESOLVED:

actions which it may decm necessary or appropriate in connection with the
Purchase Agreement, the related transactions contemplated therein, and by
the foregoing resolutions; and that the execution, delivery, and filing of
such agreements, instruments, documents, and certificates, and the taking
of such other actions by such Authorized Person shall be conclusive
evidence of its approval thereof and of the due authorization and approval
thereof by the Seller.

That each Authorized Person be, and hereby is, authorized, empowered,
and directed, in the name and on behalf of the Seller, to do any and all such
further acts and things and to execute and deliver any and all such other
agreements, instruments, documents, and certificates as may, in the opinion
of said officers, be necessary, convenient, or desirable to effectuate the
purposes and carry out the actions hereinbefore set forth.

That all actions prior to the foregoing resolutions taken by any Authorized
Person of the Scller, and all things done with respect to the foregoing
resolutions, and the actions contemplated thercby, are hereby ratified,
approved and adopted as the acts and deeds of the Seller.

* % Kk % k
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IN WITNESS WHEREOF, each of the undersigned has consented (o the adoption
of the forcgoing resolutions as of the datc first sct forth above. This Written Consent may
be executed in counterparts and will be cffective when the last necessary signature is
delivered to the Seller or its counsel. This Written Consent may be signed and delivered my
mcans of DocuSign, facsimile, c-mail or other clectronic method and-such execution shall

-have the same cffect as a handwritten signaturc.

SHAREHOLDERS:

The Henry D. Audesse Trust 1997 Article Third Trust fbo Nancy Achin Audesse

Docufigeed by

Plilly b
B}’S DFOCODAEIFF AAE,
Name: Phillip Kubiak
Title:  Trustee

The Henry D. Audesse Trust 1997 Article Fourth Trust fbo Sharon MacCord NON-
EXEMPT '

Name: Phillip Kubiak
Title:  Trustee

The Henry D. Audesse Trust 1997 Article Fourth Trust fbo Susan Seitz NON-EXEMPT

D-nﬂ.h—ibr- .
oy, [ Pl b
Name: Phillip Kubiak
Title: Trustee




EXHIBIT A

PURCHASE AGREEMENT

See attached.
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Exhibit B
Incumbency
Name Title Signature
Phillip Kubiak . Chief Executive Officer E(um, L:h&

OTOCSBRANIFF ¢4E




