HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY COUNTY, GEORGIA
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December 21, 2010

7:30a.m.
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MINUTES OF
HOSPITAL AUTHORTY OF ALBANY-DOUGHERTY COUNTY
SPECIAL CALLED MEETING
December 21, 2010

Attendees: Authority board Members: Ralph Rosenberg, Lamar Reese, Wilhelmina Hall, Charies Lingle, John
fnman, Jr. M.D., Rev. H.B. Johnson, Fred Ghiglieri. Among those also present were Joel Wermnick,
Kerry Loudermilk, Joe Austin, Tommy Chambless, Annette Allen (recorder), regular legal counsel to the
Authority, James Reynolds and Huff Croxton and special legal counsel to the Authority Robert Baudino
and Kari Middleton.

Absent: Jyotir Mehta, M.D., Rev. Eugene Sherman{Rev. unavoidability out of town)

Called To Order: The special called meeting was called to order by Chairman, Rosenberg at 7:33 a.m. in the Willson
Board Room of Phoebe Putney Memorial Hospital

Topic/Discussion Conclusion/Evaluation Recommendation/Action Follow-Up

Open Meeting and Establish a Quorum
Mr. Rosenberg welcomed the Authority
and he established that a quorum was
present. Mr. Rosenberg also recognized
and thanked Ms. Withelmina Hall for her
many years of loyal and able service to
the Authority. Mr. Rosenberg pointed out
that Ms. Hall was rotating off the Authority
in Jan 2011 and he also congratulated Dr.
Lingle and Mr. Ghiglieri for their
respective re-appointments by the

Dougherty County Commission
Approval of the Agenda A motion was made and
The agenda was reviewed. seconded to approve the

agenda. The motion passed
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Topic/Biscussion

Conclusion/Evaluation

Recommendation/Action

Follow-Up

unanimously.

Closing of the Meeting:

Dr. Lingle made a motion to
close the meeting to discuss the
future acquisition of real estate
by the Authority; o discuss a
potentially commercially valuable
plan proposal or strategy that
may be of competitive advantage
in the operation of the Hospital or
its medical facilities; and
privileged consultation with legal
counsel, including consultation
pertaining to pending or potential
litigation, settlement, claims,
administrative proceedings or
other judicial actions @ 7:34a.m.
Ms. Hall seconded the motion.

Mr. Rosenberg polled the
individual Authority members
whose votes are shown below:
Ralph Rosenberg Yes
Charies Lingle Yes
John Inman, JrMD.  Yes
Rev. H.B. Johnson  Yes

Fred Ghiglieri Yes
Lamar Reese Yes
Dr. Eugene Sherman absent
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Topic/Discussion

Conclusion/Evaluation

Recommendation/Action

Follow-Up

Dr. Jyotir Mehta - absent
The motion passed unanimously.

The open session reconvened

Resolutions:

At the request of Mr. Rosenberg, Mr.
Reynolds presented and reviewed in
detail, for consideration by the Authority
certain Resolutions(attached) entitled:
Resolutions of the Hospital Authority
of Albany- Dougherty County, Georgia:
Approving Proposed Transaction with
Palmyra Park Hospital, Inc.;
Authorizing Waiver of Lease
Provision; Approving Management
Agreement; And Declaring Official
Intent Relative to Possible Tax Exempt
Financing.

Mr. Reynolds next presented and
reviewed another Resolution (attached)
entitled: Resolution of The Hospital
Authority of Albany-Dougherty
County, George Regarding Voluntary
Payments In Lieu of Taxes.

L amar Reese made the motion to
adopt and approve the
aforementioned Resolutions.
Rev. Johnson seconded the
motion. The motion was
seconded and passed
unanimously.

Mr. Ghiglieri made the motion to
adopt and approve the
Resolution. The motion was
seconded and passed
unanimously.

Closing Remarks

Mr. Rosenberg stated the next meeting
wili be in February 2011 and the calendar
of quarterly meetings will be mailed.

DECEMBER 21, 2010
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Topic/Discussion

Conclusion/Evaluation

Recommendation/Action

Follow-Up

Adiournment

at

With there being no further
buz/ir&ess, th eting, adjourned
A7z . P
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STATE OF GEORGIA
COUNTY OF DOUGHERTY

AFFIDAVIT RELATIVE TO CLOSED MEETING

Personally appeared before the undersigned, RALPH S, ROSENBERG, who having been duly sworn,
deposes and states as follows:

1. 1 am over the age of 18 years, I am suffering under no disabilities and [ am competent
to testify to the matters contained herein,

2. T am the Chairperson of the Board of the Hospital Authority of Albany-Dougherty
County, Georgia (the “Authority™)

3 On the 21 day of December, 2010, at 2 meeting of the Authority Board, a motion was
duly approved for the Authority Board to go into closed session for the purposes shown
in a, b and ¢ below, and the Authority did go into closed session for such purposes:

a. To discuss the future acquisition of real estate by the Authority. Permitted
under O.C.G.A §50-14-3(4).

b. Todiscussa potentially commercially valuable plans, proposal or strategy that
may be of competitive advantage in the operation of the Hospital or its medical
facilities. Permitted under O.C.G.A. § 31-7-75.2.

C. Privileged consultation with legal counsel, including consultation pertaining to
pending or potential litigation, settlement, claims, administrative proceedings
or other judicial actions. Permitted under O.C.G.A. § 50-14-2(1).

4, To the best of my knowledge and belief, the business conducted during the closed
session was devoted solely to the above matters, for which the closed session was called.

This the 21* day of December, 2010,

fLaopy <. M»&(V

Chairp'erson !
Sworn to and subscribed before me this

Dougherty County, Georgia
My Commission expires: Annette M. Allen

Notary public - State of Georgla
Qualified in Dougherty County
My Commisslon Explres January 28, 2013



RESOLUTIONS OF THE HOSPITAL AUTHORITY OF AIBANY-
DOUGHERTY COUNTY, GEORGIA: APPROVING PROPOSED
TRANSACTION WITH PALMYRA PARK HOSPITAL, INC.;
AUTHORIZING WAIVER QF LEASE PROVISION; APPROVING
MANAGEMENT AGREEMENT; AND DECLARING OFFICIAL
INTENT RELATIVE TO POSSIBLE TAX EXEMPT FINANCING

WHERFAS, the Hospital Authority of Albany-Dougherty County, Georgia (the
“Authority”) is a public body, corporate and politic of the State of Georgia, created under
the Hospital Authorities Law, O.C.G.A. Section 31-7-70, et seq (the “Act”), and jointly
activated by the City of Albany, Georgia the (“City”) and Dougherty County, Georgia (the
“County”) pursuant to a resolution jointly adopted by the City and the County on July 22,

1941 and August 4, 1941;

WHEREAS, the Act empowers the Authority, among other things, to acquire by
purchase, lease or otherwise, “Projects” as defined in the Act, to operate the same, and if it
so chooses, to finance part or all of the cost of the acquisition, equipping or upgrading such
Projects by the issuance and sale of its negotiable Revenue Anticipation Certificates or other

debt instruments;

WHEREAS, Phoebe Putney Health System, Inc. (“Health System”) is a Georgia
non-profit corporation and it wholly controls its affiliates, Phoebe Putney Memorial
Hospital, Inc. (“PPMH") and Phoebe North, Inc. (“PNI”), each of which is also a Georgia

non-profit corporation;

WHEREAS, at the recommendation of and with the financial assistance and backing
of Health System, the Authority has determined that it wishes to take advantage of the
opportunity to acquire substantially all of the assets (the “Purchased Assets”) used
exclusively in the operation of Palmyra Medical Center, as well as other facilities or real
estate owned or leased by Palmyra Park Hospital, Inc. or its affiliates, all as more fully set
forth in the Asset Purchase Agreement (the “APA”) presented at this meeting of the
Authority, and with the Purchased Assets being more fully defined and described in the

APA;

WHEREAS, the Authority has found that the Purchased Assets constitute a Project
under the Act, that the Purchased Assets (with the exception of one commercial Iot in
Terrell County, Georgia which by designation of the Authority will be acquired by Health
System or an affiliated designee) lie within the Authority’s “area of operation”, as defined in
the Act and that pursuant to the Act, the Authority may lawfully acquire and operate the

Purchased Assets;

WHEREAS, the Authority has been assured by Health System that it can and will
provide all required funds and capital resources needed by the Authority to carry out the
Authority’s financial obligations under the APA and to operate the Purchased Assets

thereafter;



WHEREAS, Robert J. Baudino of the Soverign Group, LLC and Baudino Law
Group, P.L.C., has provided the Authority a comprehensive review and explanation of the
APA together with its exhibits and schedules, and executive officers of Health System have
further reviewed with the Authority certain perceived risks, rewards, strategic and business
aspects of entering into the APA, completing the acquisition, as well as the future
management and operation of the Purchased Assets;

WHEREAS, the Authority is a party, as Lessor (sometimes referred to therein as the
“Transferor”), to that certain Lease and Transfer Agreement, dated as of December 11,
1990, as amended (as so amended, the “Lease™), along with PPMH, as Lessee; and

WHEREAS, in the event the Authority successfully acquires the Purchased Assets
and thereafter operates the same, it wishes to clarify with PPMH, that such operation of the
Purchased Assets will not be considered a breach of the Authority’s covenant to PPMH
under Section 4.21 of the Lease, which reads as follows:

Section 4.21. Competition with Hospital. During the term of this
Agreement, Transferor shall not own, manage, operate or control or be
connected in any manner with the ownership, management, operation or
control of any hospital or other health care facility other than the Hospital in
Albany, Georgia and in Dougherty County, Georgia and in any other areas of
operation of the Transferor as permitted under the act.

WHEREAS, the Authority wishes to retain the future option of utilizing tax exempt
financing for the financing or reimbursement of the qualified capital expenditures made in
connection with the proposed acquisition of the Purchased Assets and any related expenses,
including the rehabilitation, equipping, modernizing or other such capital expenditures
associated therewith, and accordingly, the Authority wishes to make a proper declaration of
the Authority ‘s official intent with respect to such financing;

WHEREAS, it is the desire of the Authority that upon purchase of the Purchased
Assets, the Authority will operate the same utilizing PNI as its agent, pursuant to a
management contract (the “Management Agreement™), a copy of which has been presented

and reviewed at this meeting.
NOW, THEREFORE, the Authority hereby adopts the following Resolutions:

1. Having reviewed and considered the same, the Authority has found and
determined that the acquisition and operation of the Purchased Assets as
contemplated in the APA is consistent with and advances the Authority’s



mission and purposes of enhancing and increasing the health care facilities
available to the citizens of Albany and Dougherty County, Georgia and/or
reducing or controlling the cost of health care in Albany and Dougherty
County, Georgia, in multiple ways, including:

a. alleviating current as well as long term lack of capacity 1ssues
encountered in the operations of Phoebe Putney Memorial Hospital
and providing for increased services based on the core needs of our
citizens, and doing so in a manner which will be cost effective, more
practical and less disruptive than attempting to expand the Authority’s
current facilities;

b. helping assure and increase full and continuing community access to
the acquired healthcare facilities and the associated health care services

provided therein;

C. the ability to lower or contain costs through economies of scale, as
well as other synergies brought about as a result of the acquisition of
the Purchased Assets; and

d. increased opportunity for providing for our population through the
provision of additional quality outcome collaborative healthcare,
which can be provided at a lower total cost and in a manner preferred

by third party payees such as Medicare.

The Authority hereby approves of the APA and authorizes and directs its
Chairman to join with Health System and on behalf of the Authority to
execute and deliver the APA as presented at this meeting. A copy of the APA
as presented at this meeting is to be included with the minute book copy of

this Resolution as an attachment.

The appropriate officers of the Authority are hereby authorized and directed
to take any and all further action to execute and deliver on behalf of the
Authority any and all additional documents or certificates which may be
deemed necessary, desirable or appropriate in order to fully implement and
carry out the anticipated Closing as required of the Authority under the APA|
including execution of all closing documents and certificates and the payment
of the Base Purchase Price of $195,000,000, as the same may ultimately be
adjusted pursuant to the APA and the assumption of the Assumed Liabilities
as defined in the APA and the designation of Health System or an affiliated
entity to take title to the Terrell County lot otherwise included in the

Purchased Assets.



4. The Authority hereby approves the Management Agreement and authorizes
and directs its Chairman, Vice-Chairman and the Secretary or Assistant
Secretary to execute and deliver the Management Agreement in the name of
and on behalf of the Authority, subject to such changes, insertions and
omissions as may be approved by the authorized officer of the Authority
executing the same. The proper execution of the Management Agreement
shall be conclusive evidence of the approval of any such changes, insertions or
omissions. A copy of the Management Agreement as presented at this
meeting is to be included with the minute book copy of this Resolution as an

attachment.

5. The Chairman of the Authority or in his absence, the Vice-Chairman of the
Authority, is hereby authorized and directed to take all reasonable action to
seek to join with PPMH in mutually waiving the provisions of Section 4.21 of
the Lease as respects the Authority’s operation of the Purchased Assets, and
such officer is hereby authorized to join with PPMH to execute a written

watver of such provision.

6. The Authority hereby makes a declaration of its official intent that it
reasonably expects to reimburse all or part of the expenditures for the
acquisition of the Purchased Assets as contemplated in the APA, as well as
capital expenditures, if any, incurred in the equipping or retrofitting or
rehabilitating any part or all of such acquired property. The maximum
principal amount of tax-exempt debt expected to be issued for such purposes
as of the date of adoption of this Resolution is $200,000,000. This declaration
of official intent is intended to constitute a “declaration of official intent”

under Treasury Regulations 1.150-2,

. Duly adopted this 21* day of December, 2010.

f._-'.a;’ HOSPITAL AUTHORITY OF ALBANY-
DOUGHERTY COUNTY, GEORGIA

BY: /Wﬂ/z/ 7 il

i [SEAL) __ f-j RALPH S. ROSENBERG, CHAIRMAN

‘lATTEST:

N R,

REV-SUGENE-SHERMAN, SECRETARY
Jopn S. ZNMAN,JR., Rssr.




FACT Sheet for Acquisition of Palmyra Medical Center
Why is the Authority purchasing PMC?

Phoebe Putney Memorial Hospital is facing exceptional challenges of capacity to meet the growing
healthcare needs of Southwest Georgians. Their needs were brought to us by the Health Systen, which
asked that we seek to purchase Palmyra Medical Center. This assimilation allows us to address the
capacity issues in the most efficient and cost effective manner. The unification of these institutions allows
us fo enhance access to quality medical while reducing costly duplication of services.

What will the name be?

Phoebe North. A Georgia not-for-profit corporation has been formed called Phoebe North, Inc. It isa
wholly owned subsidiary of Phoebe Putney Heaith System Inc., and it will manage the hospital for the

Authority.
What will happen to Palmyra employees?

The Phoebe Family will welcome all PMC employees who meet the current employment criteria for
PPHS.

What will the campus be used for?

Although there are a number of viable options for use and development of the PMC campus as a part of
the PPHS system, Phoebe management intends to quickly engage board, medical staff and leadership in a
discussion about potential options. We will center on programs and services that enhance capacity, and
improve throughput and clinical program development.

About competition and choice, will cost of care be impacted?

There is absolutely no expectation that cost of care will increase for our patients and communities as a
result of this purchase. Instead there will be many opportunities to consolidate services, thereby reducing
the burden on the consumer often brought about by duplication. Further benefits will evolve because
PPHS can purchase supplies and materials in greater quantity and better pricing.

What becomes of the tax digest when the facility is converted to a not-for-profit hospital?

Technically, the hospital and its campus and holdings will become part of a governmental entity, the
Hospital Authority of Albany and Dougherty County, GA., and the management of the hospital will be by
the not—for-profit entity, Phoebe North. Neither is subject to ad valorem or sales taxes under Georgia law.
However the authority in approving the action, made clear its intent that the revenue base of Albany,
Dougherty County and the Dougherty County School Board not be adversely affected by the transaction.
Its current lessee, Phoebe Putney Memorial Hospital, and its affiliates, including PPHS, have agreed that
the Hospital Authority will formulate and enter into contracts with the taxing authorities to make
voluntary payments to be used by those governing bodies for the same purposes that they use tax
revenues. Phoebe officials have indicated an intent to accomplish that immediately and they have stated
their intent is to be certain there is no gap in the voluntary payment and the payment will be no less than
what would have been received had HCA/Palmyra continued to be a part of the tax base.




Will there be a separate board?

Yes, A newly created corporate entity, Phoebe North, which is wholly owned by Phoebe Putney Health
System, will manage the hospital. As a separate not for profit corporation, it will have its own
community-based board.

With years of rivalry, how did this happen?

Ownership was the foundation of the rivalry. Each of the “owners™ had different needs that had to be met
as benefits of ownership. The “owners” of Palmyra were investors (public at times, private at times) who
had expectations of return on their investment in the form of cash.

The “owners” of Phoebe are the citizens of Dougherty County. Revenues that exceeded expenses (ie,
profits) have been re-invested over the years resulting in new construction, advancements in technology,
growth of services, addition of new medical specialties (recruitment of new physicians), and — of crucial
economic importance, an expanding workforce — all to the benefit of Albany, Dougherty County, and

Southwest Georgia.

Typical of normal marketplace behavior, for each of the two hospitals to be successful they had to
compete with each other for business. There was a drive for each to match services provided by the other.
This results in duplication of services, which adds cost to the marketplace, and is often unnecessary,
especially in healthcare. If this duplication of services followed normal marketplace behavior, this could
result in lower prices. The healthcare marketplace is atypical because pricing in competitive markets s
often higher than in markets where the delivery of services is unified. Reducing duplication of operational
support services and avoidance of redundant technology investments results in better cost control.

With payment reform driving healthcare providers to produce better outcomes with tighter cost controls,
consolidation is necessary within marketplaces. It is simply too costly to continue in the business as usual
approach. Unification of hospitals is not an Albany phenomenon; it is a national trend.

So the time has come for the rivalry to become a part of history. It no longer makes business sense,
Elimination of the rivalry benefits the community.

What about physicians who may have been a part of the rivalry?

Because the physicians are key drivers of the culture of a hospital, hospitals that have different medical
staffs often have different cultures. “Rivalries” between hospitals can emerge as a result of these
physician-driven cultural differences. Here in Albany, physicians have historically been medical staff
members at both hospitals. While some physicians have been aware of the rivalry, they have not been at
the foundation of the rivalry, which historically is a business issue.

Will the Dougherty County Commission have any involvement with Phoebe North?

It is the same relationship that currently exists with PPMH. The Hospital Authority, which owns the
assets of PPMH, is appointed by the Dougherty County Commission and will run the assets of Palmyra.



Will PMC doctors have changes?
No. Current medical staff will remain in place.

Will there by a change in services?

Our management will begin quickly evaluating options. Our intent is to make all entities the best they can
be to improve access to services and eliminate unnecessary duplications. :

What about the lawsuits between Phoebe and PMC.

All lawsuits will be dismissed.

Who wili be the CEO of PMC?

An interim administrator will be named to serve the Phoebe North campus.

How will I apply for a job at PMC?

After the transition, go to the Phoebe website at Phoebeputney.com and click on careers.
If a doctor is not on staff at PMC, will he or she now be?

There will be no changes to medical staff at this time.

Why did it cost $195 million?

PPHS must invest to increase capacity needs and to be able to recruit and atiract needed physician,
nursing and allied health employees. This creates a strong economic foundation and enhances the long-
term security of assuring access to care into the future. The market sets cost and PPHS acknowledges it is
a significant amount. But the cost is reasonable and within the hospital industry parameters for the value

received by PPHS.



ASSET PURCHASE AGREEMENT

BY

AND
AMONG
THE HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY COUNTY
PHOEBE PUTNEY HEALTH SYSTEM, INC,
PHOEBE NORTH, INC.

AND

PALMYRA PARK HOSPITAL, INC.

Dated as of December 21, 2010
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Form of Assignment and Assumption Agreement

Form of Partial Assignment and Assumption Agreement

Form of General Bili of Sale and Assignment

Owned Real Property

Leased Real Property

Other Receivables

Prepaid Expenses and Excluded Prepaid Expenses

Plaintiff's Motion for Order of Dismissal Without Prejudice

Appellant Palmyra Park Hespital, Inc. d/b/a Paimyra Medical Center's Motion
for Permission to Withdraw Appeal

Appellant Palmyra Park Hospital, Inc. d/b/a Paimyra Medical Center's Motion
for Permission to Withdraw Appeal

Letter withdrawing Certificate of Need application # 2008-081
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Schedule 2.2
Schedule 4.3
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Schedule 4.9
Schedule 4.10
Schedule 4.11
Schedule 4.14
Schedule 4,15
Schedule 416

Schedule 4.17(a)
Schedule 4.17{c)

Schedule 4.18
Schedule 4.19
Scheduie 4.21
Scheduie 4.24

Schedule 4.24(d)

Schedule 5.2
Schedule 6.1(¢e)
Schedule 6.2
Schedule 6.3
Schedule 7.5
Schedule 10.2

SCHEDULES

Excluded Assets

No Quistanding Rights

Historical Financial Information

Medicare Participation/Acereditation
Regulatory Compliance

Defaults Under Assumed Contracts
Insurance

Employee Benefit Plans

Emplovees and Employee Relations
Litigation or Proceedings

Qustanding Judgments, Orders or Decrees
Tax Matters

Environmental Matters

WARN Act

Absence of Changes

Capital Expenditures

Permits and Approvals

Contracts to be Partially Assigned or Madified
Exceptions to Affirmative Operating Covenants
Exceptions to Negative Covenants

Title Insurance

Allocation of Purchase Price



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of
December 21, 2010 by and among the HOSPITAL AUTHORITY OF ALBANY-DOUGHERTY
COUNTY, a hospital authority organized and existing pursuant to Georgia Code Annotated §§ 31-7-70 e
seq. (“Buyer”), and PALMYRA PARK HOSPITAL, INC., a Georgia corporation (“Seller”™). PHOEBE
PUTNEY HEALTH SYSTEM, INC., a Georgia nonprofit corporation (“PPHS™), joins in this Agreement
solely for the purposes set forth in Section 6.9, Section 10.1 and Section 12.21. PHOEBE NORTH, INC,,
a Georgia nonprofit corporation (“PNI”), joins this Agreement soley for the purposes set forth in Section

6.9 and Section 9, 3(b),

WITNESSETH:

A Seller owns the assets and operations of Palmyra Medical Center, Albany, Georgia (the
“Hospital™) and the other Facilities (as defined below).

B. Buyer desires to acquire substantially all of the assets used exclusively in the operation of
the Hospital and the other Facilities, and assume certain liabilities relating to the Hospital and the other
Facilities, afl in accordance with the terms and conditions set forth herein.

C. PPHS has formed PN¥ as its wholly controlled affiliate corporation. PNI will manage the
Hospital and the other Facilities for Buyer pursuant to a writien management agreement between Buyer
and PNT. Pursuant to that management agreement and Section 9.3 of this Agreement, PNI will employ at
Closing substantially all of Seller’s employees employed at the Facilities as of Closing. Seller and PPHS
as experienced operators of hospitals recognize the risks and financial undertaking required of Buyer to
acquire and own and of PNI to operate the Hospital for Buyer. As a material inducement to Seller to enter
into this Agreement, pursuant to Section 10.1, and subject to the terms and provisions of Section 10.1
PPHS will compensate Seller in the event the transactions contemplated by this Agreement are not
consummated or if the parties are required to rescind the transactions contemplated by this Agreement
after the consurmmation of such transactions. As a further material inducement to Seller to enter into this
Agreement, PPHS will guarantee the financial obligations of Buyer and PNI under this Agreement and
any ancillary documents hereto pursuant to the terms of Section 12.21, and PNI will offer employment to
Seller’s employees as contemplated by Section 9.3 of this Agreement. PPHS acknowledges that Seller
would not enter into this Agreement but for PPHS’s obligations under Section 10.1 and PPHS” financial
guaraniee of Buyer’s obligations under this Agreement and any ancillary documents hereto. PNI
acknowledges that Seller would not enter into this Agreement but for PNI's offer of employment to
Seller’s employees as contemplated by this Agreement.

NOW, THEREFORE, for and in consideration of the premises, and the agreements, covenants,
representations and warranties hereinafter set forth, and other good and valuable consideration, the receipt
and adequacy of which are forever acknowledged and confessed, the parties hereto agree as follows:

1. DEFINITIONS

1.1 Definitions. As used herein the terms below shall have the following meanings:
“AAA” has the meaning set forth in Section 12.3.

“AAA Rules” has the meaning set forth in Section 12.3(b).
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“Accrued EIB” has the meaning set forth in Section 2.3(b).

“Accrued PTO” means Seller’s liability as of the Closing Date for “paid time off” with respect to
the employees of Seller and its Affiliates who are employed at the Facilities, but excluding Seller’s
liability for “paid time off” in respect of employees of Seller and its Affiliates who are not offered
employment or who do not aceept offers of employment by PNI as of Closing as contemplated by Section
9.3.

“Accrued PTO Amount” means the amount of Seller’s liability as of the Closing Date for
Accrued PTO, as determined {(or agreed upon by Buyer and Seller) in accordance with Section 2.6 or
Section2.7.

. “ADA _Liabilities” means (a) any obligation or requirement to meodify, repair, replace or
otherwise alter any portion of the Facilities in order to cause the Facilities to be compliant with the
Americans with Disabilities Act, as amended, (b) any liabifities and obligations related fo claims, actions,
suits, audits, proceedings or investigations brought after the Closing against any Person that owns, leases,
operates or manages any of the Facilities after the Closing or any Affiliate of any such Person (including
Buyer, PPHS and PNI) that seck to require, or require, modification, repair, replacement or alteration of
any portion of the Facilities so that the Facilities are compliant with the Americans with Disabitities Act,
as amended, (c) any judgments, orders or decrees entered with respect to any of the claims, actions, suits,
audits, proceedings or investigations described in clause (b), above, and/or (d) any obligation or
requirement to modify, repair, replace or otherwise alter any portion of the Facilities pursuant to any
settlement agreement, judgment, decree or order listed in Schedule 4.17(c) with respect to the “Access
Now Litigation” (as defined in Schedule 4.17(a) ).

“Additional Adjustment Amount™ has the meaning set forth in Section 2.6(e).

“Affiliate” means, as to the Person in question, any Person that directly or indirectly controls, is
controlled by, or is under common control with, the Person in question and any successors or assigns of
such Person; and the term “control” means possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person whether through ownership of voting
securities or membership interests, the right to appoint the Person’s directors or trustees, by contract or
otherwise; provided that “Affiliate” shal} not include (a) officers or directors of the Authority, PPHS, PNI,
Seller or its Affiliates or (b) shareholders of HCA. The Authority is not an Affiliate of PNI or PPHS.
. PPHS and PNI are Affiliates of one another.

“Agency Receivables” means rights to settlement and retroactive adjustments, if any, for open
cost reporting periods ending on or prior to the Closing (whether open or closed) arising from or against
the U.S. Government under the terms of the Medicare program or TRICARE and against any state under
its Medicatd program and against any third-party payor programs that settle on a cost report basis.

“Agreement” means this Agreement as amended or supplemented together with the Exhibits and
Schedules hereto.

“Antitrust Claim™ has the meaning set forth in Section 10.16(a)(1).

“Applicable Rate” means the “prime rate” as quoted in the “Money Rates™ section of The Wall
Street Journal on the Closing Date.

13

Approval” means any approval, authorization, consent, notice, qualification or registration, or
any extension, modification, amendment or wajver of any of the foregoing, of or from, or any notice,
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statement, filing or other communication to be filed with or delivered to, any Governmental Entity (other
than Buyer or its Affiliates).

“Arbitration Notice™ has the meaning set forth in Section 12 3(b).

“Arbitrators” has the meaning set forth in Section 12.3(b).

“Assienment and Assumption Agreement” means the Assignment and Assumption Agreement
attached hereto as Exhibit A.

“Assumed Contract” means (a) any Contract that is not an Excluded Contract and (b) to the extent
partially assigned as contemplated by Section 6.1(e), any agreement, lease, sublease, license, sublicense,
promissory note, evidence of indebtedness, or other contract that is partially assigned to Buyer.

« Assumed Indebtedness” means Seller’s liability for any indebtedness for borrowed money or
capitalized lease obligations assumed or paid by Buyer, if any, including the current lability portion
thereof.

«Assumed Indebtedness Amount” means (a) the amount of Seller’s liability as of the Closing
Date for the Assumed Indebtedness, if any, as determined {or agreed upon by Buyer and Seller) in
accordance with Section 2.6 or Section 2.7, plus (b} the Accrued PTO Amount.

“Assumed Liabilities” has the meaning set forth in Section 2.3.
“ Authority” has the same meaning as Buyer as set forth in the Preamble.

“Balance Sheet Date” means November 30, 2010,

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

“Basket Amount™ has the meaning set forth in Section 11.3(b).

“Break-Up Fee” has the meaning set forth in Section 10, 1(a}
“Buyer” has the meaning set forth in the Preamble.

“Buyer Indemnified Parties” has the meaning set forth in Section 11.1.

“Buver Losses” has the meaning set forth in Section 11.3(c).

“Capital Expenditures Amount” means the amount of capital expenditures that Seller or any of its
Affiliates incurs with respect to the Facilities or the Purchased Assets between March 1, 2011 and the
Closing Date for routine capital expenditures incurred in the ordinary course of business; provided,
however, that the Capital Expenditures Amount shall not exceed $170,000.00 multiplied by the number of
months between March 1, 2011 and the Closing Date (prorated for any partial month) except to the extent
that Buyer shal] have approved any capital expenditures in excess of such amount.

“CERCLA” has the meaning set forth in the definition of Environmental Laws.
“Closing” has the meaning set forth in Section 3. 1.

“Closing Balance Sheet” has the meaning set forth in Section 2.7(b).
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“Closing Date” has the meaning set forth in Section 3.1.

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

“Collateral” has the meaning set forth in Section 12.2 1(b}iv).

“Competing Business” has the meaning set forth in Section 10.15(D.

“Contract” means any agreement, lease, sublease, license, sublicense, promissory note, evidence
of indebtedness, or other contract, to which Seller or one of its Affiliates is a party or by which assets of
the Facilities are bound which relates exclusively to the Facilities, the Purchased Assets or the operation
thereof.

“Deletions” has the meaning set forth in Section 7.5.
“EEOC” means the Equal Employment Opportunity Commission,
“Emplovee” has the meaning set forth in Section 9.3.

“Employment Loss” has the meaning set forth in Section 4.21.

“Encumbrance” means any claim, charge, easement, resirictive covenant, encumbrance,
encroachment, security interest, mortgage, lien, pledge or restriction, whether imposed by agreement,
understanding, Law, equity or otherwise.

“Endorsements” has the meaning set forth in Section 7.5,

“Environmental Condition” means any event, circumstance or conditions related in any manner
whatsoever to (1) the current or past presence or spill, emission, discharge, disposal, release or threatened
release of any hazardous, infectious or foxic substance or waste (as defined by any applicable
Environmental Laws) or any chemicals, pollutants, petroleum, petroleum products or oil (“Hazardous
Materials™), into the environment; or (ii} the on-site or off-site treatment, storage, disposal or other
handling of any Hazardous Material originating on or from the Real Property; or (iii) the placement of
structures, materials or substances into waters of the United States; or (iv) the presence of any Hazardous
Substance, including friable asbestos, in any building, structure or workplace or on any portion of the
Real Property; or (v) any violation of Environmental Laws at or on any part of the Real Property or
arising from the activities of Seller at the Facilities involving Hazardous Materials or the presence of any
underground storage container on or in any part of the Real Property.

“Environmental Laws™ means all Laws relating 1o pollution or the environment, including the
Comprehensive Environmental Recovery, Compensation, and Liability Act, as amended, 42 U.S.C.
§9601, er seq. (“CERCLA™), the Resource Conservation and Recovery Act, as amended, 42 US.C.
§9601, et seq. (‘RCRA™), the Clean Air Act, 42 U.S.C. §7401, the Occupational Safety and Health Act,
29 U.S.C. §600, et seq. (“OSHA™), the Georgia Air Quality Act, as amended, O.C.G.A. §§ 12-9-1, et seq.,
the Georgia Groundwater Use Act, as amended, O.C.G.A. §§ 12-5-90, et seq., the Georgia Safe Drinking
Water Act of 1977, as amended, O.C.G.A. §§ 12-5-170, er seq., the Georgia Water Supply Act, as
amended, O.C.G.A. §§ 12-5-470, et seq., the Georgia Water Well Standards Act, as amended, 0.C.G A,
§6 12-5-120, et seq., the Georgia Hazardous Waste Management Act, as amended, O0.C.G A, §§ 12-8-60,
et seq., the Georgia Underground Storage Act, as amended, O.C.G.A. §§ 12-13-1, ef seq., the Georgia
Radiation Control Act, as amended, O.C.G.A. §§ 31-13-1, ef seq., the Georgia Environmental Protection
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Division (“GEDP™) Air Quality Control Rules and Regulations, Official Compilation Rules and
Regulations of the State of Georgia (“Georgia Rules™) 1. 391-3-1, et seq., GEPD Groundwater Use Rules
and Regulations, Georgia Rules rr. 391-3-2, ef seq., GEPD Safe Drinking Water Rules and Regulations,
Georgia Rules rr. 391-3-5, ef seq., GEPD Hazardous Waste Management Rules and Regulations, Georgia
Rules rr. 391-3-11, et seq., GEPD Underground Storage Tank Management Rules and Regulations,
Georgia Rules 1. 391-3-15, er seq., GEPD Radioactive Materials Rules and Regulations, Georgia Rules
1. 391-3-17, er seq., and all other Laws relating to emissions, discharges, releases, or threatened releases
of pollutants, contaminants, chemicals, pesticides, or industrial, infectious, toxic or hazardous substances
or wastes into the environment (including ambient air, surface water, groundwater, fand surface or
subsurface strata) or otherwise relating to the processing, generation, distribution, use, treatment, storage,
disposal, transport, or handling of pollutants, contaminants, chemicals, or industrial, infectious, toxic, or
hazardous substances or wastes.

“ERISA™ has the meaning sef Torth in Section 4.15(a).

“ERISA Controlled Group™ has the meaning set forth in Section 4.15(b).

“Excluded Assets™ has the meaning set forth in Section 2.2.

“Excluded Contracts” means (a) the Rejected Contracts, (b) the Plans, (¢) any Contracts which
are only available to Seller and its Affiliates, and (d} all rights and obligations existing under any
agreement, lease, sublease, license, sublicense, promissory note, evidence of indebtedness, or other
contract that relates to both the Facilities or the Purchased Assets (or the operations thereof) and to one or
more hospitals or healthcare facilities owned or operated by Affiliates of Seller and located outside the
Territory (or the assets or operations thereof) that are not expressly assigned to Buyer pursuant to Section

6.1(e).

“Excluded Inventory” means the inventory, supplies, food, pharmaceuticals, janitorial and office
supplies and other disposables of Seller and its Affiliates at the Facilities that (a) are not current and
usable, or (b) are not included in the determination of the Inventory Amount.

“Excluded Liabilities™ has the meaning set forth in Section 2.4.

“Excluded Prepaid Expenses” means Seller’s prepaid expenses, claims for refunds and rights fo
offset in respect thereof relating to the Facilities that (a) are not assumable or useable by Buyer, or {b) are
not included in the determination of the Prepaid Expenses Amount. Exhibit F indicates the types of such
assets that would be classified as Excluded Prepaid Expenses if the Closing took place as of November
30, 2010.

“Excluded Receivables” means all accounts receivable of the Seller and the Facilities (including
all Agency Receivables and Government Patient Receivables) other than the Other Receivables and,
subject to the provisions of Section 9.1, the Transition Patient Recelvables.

“Facilities” means (a) the Hospital, (b) all medical office buildings owned or leased by Seller or
its Affiliates and located in the Territory, and (c) all such property of every description hsted in Exhibit
D-1 or D-2 (as supplemented or amended in accordance with Section 6.1(a)).

“First Arbitrator” has the meaning set forth in Section 12.3(b).

“FTC” means the United States Federal Trade Commission,
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“Furniture_and Equipment” means all equipment (including movable equipment), vehicles,
medical instruments, machines, machinery, and furniture or furnishings, wherever located, that are held or
used by Seller exclusively in connection with the business or operation of the Facilities, whether or not
reflected in the Reference Balance Sheet, including all such equipment, vehicles, medical instruments,
machines, machinery, furniture or furnishings that have been fully depreciated for accounting purposes
and any such items that were acquired for use exclusively in the business or operation of the Facilities
since the Balance Sheet Date, but excluding the Excluded Assets.

“GAAP” means, subject to the exceptions and modifications described in Schedule 4.6, United
States generally accepted accounting principles and practices as in effect from time to time applied
consistently by Seller in connection with the Facilities throughout the periods invelved.

“General Bill of Sale and Assignment” means the General Bill of Sale and Assignment attached
hereto as Exhibit C. '

“Government Patient Receivables” means all accounts receivable arising from the rendering of
services and provision of medicine, drugs and supplies to patients at the Facilities through the Closing
Date and relating to Medicare, Medicaid, TRICARE and other third party patient claims due from
beneficiaries or governmental third party payors, provided, however, that subject to the provisions of
Section 9.1, Transition Patient Receivables are not within the definition of Government Patient
Receivables.

“Governmment Programs” has the meaning set forth in Section 4.9(a}.

“Governmental Entity” means any government or any agency, bureau, board, directorate,
commission, court, department, official, political subdivision, tribunal or other instrumentality of any
government, whether federal, state or local, domestic or foreign.

“Hazardous Materials™ has the meaning set forth in the definition of Environmental Condition.

“HCA” means HCA Inc., a Delaware corporation.

“Historical Financial Information” has the meaning set forth in Section 4.6.

113

Hospital” has the meaning set forth in the Recitals.

“Hospital Authorities Law™ means the Hospital Authorities Law, Georgia Code Annotated §§ 31-
7-70 et seq.

“HSR Act” means the Hart-Scoti-Rodino Antitrust Improvements Act of 1976, as amended, and
the related regulations and published interpretations.

“Immigration Act” means the Immigration Reform and Control Act of 1986.

“Indemnifiable Losses™ means all losses, liabilities, damages, costs (including court costs and
costs of appeal) and expenses (including reasonable attorneys’ fees) actually incurred by an Indemnified
Party.

“Indemnified Party” has the meaning set forth in Section [1.4(a).

“Indemnifying Party” has the meaning set forth in Section 11.4(a).
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“Insurable Leaseholds™ has the meaning set forth in Section 7.5.

“Intellectual Property” means, to the extent held or used in or ancillary to the business or
operation of the Facilities, patents, trademarks, trade names (including Seller’s interest in the names
“Palmyra Medical Center” and “Palmyra Park Hospital” insofar as any of such names is used within 50
miles of the Hospital), service marks, copyrights and any applications therefor, mask works, net lists,
schematics, technology, know-how, trade secrets, ideas, algorithms, processes, computer software
programs and applications (in both source code and object code form), and tangible or intangible
proprietary information or material, except as set forth on Schedule 2.2,

“Interim Balance Sheet” has the meaning set forth in Section 2.6(c).

“Inventory” means all inventory, supplies, food, pharmaceuticals, janitorial and office supplies
and other disposables on hand or under order for use exclusively in the business er operation of Seller and
its Affiliates at the Facilities, but excluding the Excluded Inventory.

“Inventory Amount” means the value of the Inventory as of the Closing Date, as determuned (or
agreed upon by Buyer and Seller) in accordance with Section 2.6 or Section 2.7.

“Justice Department” means the United States Department of Justice.

“Law” means any constitutional provision, statute, ordinance or other law, rule, regulation,
interpretation, judgment, decree or order of any Governmental Entity {other than Buyer or its Affiliates)
or any settlement agreement or compliance agreement with any Governmental Entity (other than Buyer or
its Affiliates).

“1 eased Real Property” means real property owned by a third party which is subject to a
leasehold or subleasehold estate in favor of Seller, described on Exhibit D-2 (as supplemented or
amended in accordance with Section 6. 1(a)).

“Medicaid™ has the meaning set forth in Section 4.9(a).
“Medicare” has the meaning set forth in Section 4.9(a).

“Obligations™ has the meaning set forth in Section [2.21(a).

“OSHA” has the meaning set forth in the definition of Environmental Laws.

“Other Receivables” means Seller’s promissory notes and accounts receivable made or generated
in connection with the operation of the Facilities through at the Closing that are accounted for as “Other
Receivables” in the Facilities’ financial statements and included in the determination of the Other
Receivables Amount. Exhibit E indicates the types of notes and accounts receivable that would be
classified as Other Receivables (and the Other Receivables Amount) if the Closing took place as of
November 30, 2010

“Other Receivables Amount” means the value of the Other Receivables as of the Closing Date, as
determined (or agreed upon by Buyer and Seller) in accordance with Section 2.6 or Section 2.7,

“Owned Real Property” means the real property described on Exhibit D-1 {as suppiemented or
amended in accordance with Section 6.1(a)), together with all leases and subleases therein, improvements,
buildings or fixtures located thereon or therein, all easements, rights of way, and other appurtenances
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thereto (including appurtenant rights in and to public streets), and all claims and recorded or unrecorded
interests therein, including any and all options fo acquire such real property.

“PNI has the meaning set forth in the Preamble.
“PPHS” has the meaning set forth in the Preamble.

“Palmyra Medical Center Plans” has the meaning set forth in Section 9.3(b}

“Partial Assignment and Assumption Agreement” means the Partial Assignment and Assumption
Agreement attached hereto as Exhibit B.

“Payable Tax Items™ has the meaning set forth in Section 4.18(b).

“Permit” means any license, permit or certificate of need required to be issued by any
Governmental Entity (other than Buyer or its Affiliates).

“Permitted Encumbrances™ means the following: (a)(i) liens for current ad valorem taxes not yet
due and payable, (i) all existing utility, access or other easements and rights of way of record provided
that, unless otherwise deemed a Permitted Encumbrance, for example under clause (vii) or clause (viil)
below, no encroachment of any such easement or right of way shall be considered a Permitted
Encumbrance, (iii) Laws regulating the use or enjoyment of the Owned Real Property or Leased Real
Property provided that, unless otherwise deemed a Permitted Encumbrance, for example under clause
(vii) or clause (viii), no violation of any such Laws that would constitute an Encumbrance shall be
considered a Permitted Encumbrance, (iv) all leases and subleases to third party tenants of space in or
portions of the Owned Real Property or Leased Real Property, (v} liens securing obligations which are
Assumed Liabilities, (vi) those matters set forth in those title commitments issued by Old Republic
National Title Insurance Company to the Authority pursuant to Section 7.5 and on such surveys as are
prepared in accordance with Section 7.5 that are either accepted or waived by Buyer pursuant to Section
7.5 (or insured over by the title insurance company or indemnified against by Seller as contemplated by
Section 7.5) or that would not have the result of Buyer being unable to operate the Hospital and any other
material Facilities in a manner consistent with the current use thereof by Seller or its Affiliates, (vii} any
other Encumbrances which, either individually or in the aggregate, do not interfere with the use of the
Purchased Assets in a manner consistent with the current use thereof by Seller or its Affiliates, and (viii}
with respect to Leased Real Property, Encumbrances which encumber the fee interest in such property or,
in the case of subleased Leased Real Property, any leasehold estate superior to that of the Selier; and (b)
such other matters set forth in the title commitments and Survey contemplated by Section 7.5 that are
either accepted or waived by Buyer in accordance with Section 7.5 or insured over by the title insurance
company or indemnified against by Seller as contemplated by Section 7.5.

“Person” means an association, a corporation, a limited liability company, an individual, a
partnership, a limited liability partnership, a trust, a hospital authority organized and existing under the
Hospital Authorities Act, or any other entity or organization, including a Governmental Entity.

“Petitioner” has the meaning set forth in Section 12 3(b).

“PIP” has the meaning sef forth in Section 9.1{a).

“Plans™ has the meaning set forth in Section 4.15(a).
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“Prepaid Expenses” means Seller’s prepaid expenses, claims for refunds and rights to offset in
respect thereof relating to the Facilities, but excluding the Excluded Prepaid Expenses. Exubit F indicates
the types of such assets that would be classified as Prepaid Expenses and Excluded Prepaid Expenses (and
the Prepaid Expense Amount) if the Closing took place as of November 30, 2010.

“Prepaid Expense Amount” means the value of the Prepaid Expenses as of the Closing Date, as
determined {or agreed upon by Buyer and Selfer) in accordance with Section 2.6 or Section 2.7.

“Price Adjustment Amount” has the meaning set forth in Section2.5.

“Price Adiusiment Statement” has the meaning set forth in Sgction 2.6(c).

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

“Purchased Assets™ has the meaning set forth in Section 2.1,
“RCRA” has the meaning set forth in the definition of Environmental Laws.

“Real Property” means the Owned Real Property and the Leased Real Propeity.

“Reference Balance Sheet” has the meaning set forth in Section 4.6(a)(1i).

“Rejected Contract” has the meaning set forth in Section 6.1(c}

“Rescission Fee” has the meaning set forth in Section 10.1(b).

“Respondent™ has the meaning set forth in Section 12.3(b).

“Retirement Plans” has the meaning set forth in Section 4.15(g).

“Returns” has the meaning set forth in Section 4.18(a).

“Second Arbitrator” has the meaning set forth in Sectign 12 3(b}.

“Seller Cost Reports™ has the meaning set forth in Sgction 9.2,

“Seller Indemnified Parties™ has the meaning set forth in Section 11.2.

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

“Senior Management” means the persons holding the following titles with respect to the Hosprtal:
Chief Executive Officer, Chief Financial Officer, Chief Operating Officer and Chiel Nursing Officer,

“Survey” has the meaning set forth in Section 7.3.
“Suryival Period” has the meaning set forth in Section [1.5.

“TIC” has the meaning set forth in Section 4 9(c).

“Territory” has the meaning set forth in Section 10.15(e).

“Third Arbitrator” has the meaning set forth in Section 12 3(b}.
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“Transition Patient Receivables” has the meaning set forth in Section 9.1(b}.

“Transition Patjents” means patients admitted to the Hospital prior fo the Closing but not yet
discharged as of the Closing.

“Transition Services” means the rendering of services and provision of medicine, drugs and
supplies by the Hospital to Transition Patients whose care is reimbursed by Medicare, Medicaid,
TRICARE or other third party programs on a prospective payment system, including the Medicare
diagnostic related groups.

“TRICARE” means the Department of Defense’s managed healthcare program for active duty
military, active duty service famities, retirees and their families and other beneficiaries.

1.2 Interpretation. In this Agreement, unless the context otherwise requires: {a) references
to this Agreement are references to this Agreement and to the Exhibits and Schedules to this Agreement;
(b) references to Sections are references to sections of this Agreement; (c) references to schedules and/or
exhibits are references to the Schedules and/or Exhibits to this Agreement; (d) references to any party to
this Agreement shall include references to its respective successors and permitted assigns; (e) references
to a judgment shall include references to any order, writ, injunction, decree, determination or award of
any court or tribunal; (f) the terms “hereof,” “herein,” “hereby,” and derivative or similar words will refer
to this entire Agreement; (g) references to any document (including this Agreement and the Exhibits and
Schedules to this Agreement) are references to that document as amended, consolidated, supplemented,
novated or replaced by the parties from time to time; (h) unless the context requires otherwise, references
to any Law are references to that Law as of the Closing Date, and shall also refer o all rules and
regulations promulgated thereunder; (i) the word “including” means including without limitation; (j)
references to time are references to Eastern Standard or Daylight time (as in effect on the applicable day)
unless otherwise specified herein; (k) the gender of all words herein include the masculine, feminine and
neuter, and the number of all words herein include the singular and plural; (I) provisions of this
Agreement shall be interpreted in such a manner so as not to inequitably benefit or burden any party
through “double counting” of assets or liabilities or failing to recognize benefits that may result from any
matters that impose losses or burdens on any party, including in connection with the determination the
Price Adjustment Amounts and the calculation of losses on casualty claims, and (m) the terms “date
hereof”, “date of this Agreement” or similar terms shall mean the date of this Agreement as indicated in
the Preamble to this Agreement.

2. SALE OF ASSETS AND CERTAIN RELATED MATTERS.

2.1 Sale of Purchased Assets. Subject to the terms and conditions of this Agreement, Seller
agrees to sell, convey, transfer and deliver to Buyer and Buyer agrees to purchase at Closing, all assets of
every description, and whether real, personal ar mixed, tangible or intangible, other than the Excluded
Assets, owned or leased by Seller on the Closing Date and held or used exclusively for the business or
operation of the Facilities, including the following items (collectively, the “Purchased Assets™):

{a) fee simple title to the Owned Reai Property, and, to the extent permitted by Law,
any rights of Seller or any of its Affiliates against third parties under general or imited warranty deeds
related to any such Owned Reai Property,

M leasehold title to the Leased Real Property;

(c) all Furniture and Equipment;
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{(d) all Inventory,
(&) atl Prepaid Expenses;

() to the extent assignable under applicable Law, all good will and current financial,
patient, medical staff records, empioyee records as of the Closing and any other records held or used by
Seller exclusively for the business or operation of the Facilities;

(g) all of the interest of Seller in all Assumed Contracts,

(h) all Permits and Approvals issued or granted by Governmental Entitics to the
extent assignable and which are held or used by Seller and relate exclusively to the ownership,
development and business or operation of the Purchased Assets (including any pending Permits and
Approvals that relate exclusively to any Purchased Assets),

(1) all Intellectual Property;

) all computers and other data processing equipment held or used exclusively in
the business or operation of the Facilities,

(k) any insurance proceeds to the extent provided in Section 2.6(e);
() the Other Receivables;

{(m) to the extent assignable by Seller, the telephone numbers used by Seller at the
Facilities as of the Closing Date; '

{n) all rights to and all the interest of Seller in any causes of action, ¢laims, demands,
damages, debts, dues or any and alt other rights set forth in or arising out of or related (o 4 pending legal
action entitled Palmyra Park Hospital, Inc., d/b/a Palmvra Medical Center v. Phoebe Putney Memorial
Hospital, Inc. and Phoebe Putney Health System. Inc,, Civil Action File No. 1:08-CV-00102-WLS,
pending in the United States District Court for the Middle District of Georgia, Albany Division; and

{0) to the extent not included in any of the foregoing, (A) any current assets included
in the determination of the Price Adjustment Amounts or any non-current assets reflected on the
Reference Balance Sheet, except for assets used, consumed, or disposed of in the ordinary course of
business since the Balance Sheet Date, (B} any assets purchased or otherwise acquired since the Balance
Sheet Date which are not reflected on the Reference Balance Sheet but which are held or used exclusively
in the business or operation of the Facilities and (C) the Facilities. Seller shall be permitted, at its expense,
to retain copies of all records that it reasonably determines may be required by Seller or its Affiliates in
the future. Subject to the conditions set forth in this Agreement, at Closing, Seller will sell, convey,
transfer, assign and deliver good and marketable title to the Purchased Assets free and clear of all
Encumbrances other than Permitted Encumbrances. Buyer shall not be obligated to assume, and the term
“Assumed Contracts” shall be deemed to exclude, any Contracts relating to the business or operation of
the Facilities to the extent that any such Contract is an Excluded Contract.

2.2 Excluded Assets. Notwithstanding anything herein to the contrary, the following assets
are not intended by the parties to be a part of the sale and purchase contemplated hereunder and are
excluded from the Purchased Assets (the “Excluded Assets™):
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(a) restricted and unrestricted cash and cash equivalents, including investments in
marketable securities, certificates of deposit, bank accounts and promissory notes, except to the extent the
value of such assets are reflected in the Price Adjustment Amounts;

{b) all Excluded Receivables;
() all Excluded Prepaid Expenses;
(d) all Excluded Inventory;

(e) all names and symbols used in connection with the Facilities and the Purchased
Assets which include the name “HCA™ or any variants thereof, or any other names which are proprietary
to HCA or its Affiliates, unless exclusively used in connection with the business and operation of the
Facilities;

(H all computer software and programs which are proprietary to HCA or iis
Affihates;

(8) all documents, records, operating manuals film and video pertaining to the
Hospital proprietary to HCA or its Affiliates or which Seller is required by law to retain,

() to the extent permitted by Sections 6.2 and 6.3, all assets disposed of or
exhausted prior to Closing in the ordinary course of business, including Inventory, Prepaid Expenses, and
Furniture and Equipment, except to the extent the value of such assets ar¢ included in the Price
Adjustment Amounts,

{1 all amounts included in the entry (or line item) on the Closing Balance Sheet
entitied “Intercompany Debt”,

: 0) all insurance proceeds arising in connection with the operation of the Facilities or
the Purchased Assets prior to Closing, except to the extent provided in Section 2.6(e);

(k) any claims or rights related to the Purchased Assets (including the Assumed
Contracts), contractual or otherwise, accruing or arising prior to the Closing, except to the extent (A}
included in the determination of the Price Adjustment Amounts, (B) such claim or right would also relate
ta a period afier Closing, but only to the extent such right or claim relates to periods after Closing or (C)
such claim or right is described at Section 2.1(n) of this Agreement,

(h all corporate or partnership records and stock books of Seller and its Affiliates;

(m)  all assets used by HCA and its Affiliates in rendering corporate services to the
Seller or the Facilities that are located outside the Facilities, except to the extent such assets are reflected
on the Reference Balance Sheet or are included in the Purchase Price;

{n) all Excluded Conlracts,

{0} any assets of HCA or ils Affiliates not used exclusively in connection with the
Facilities, including (i) assets used on a company-wide or region-wide basis, and (i1} assets of HCA and
its Affiliates used at other hospitals and health care facilities owned or operated by HCA or its Affiliates,
unless such assets are reflected on the Reference Balance Sheet or included in the Price Adjustment
Amounts;
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() rights to refunds of taxes and all other tax assets for periods prior to the Closing;
and

{qQ) assets listed on Schedule 2.2.

2.3 Assumed Liabilities. As of Closing, Buyer agrees to assume the future payment and
performance of the following liabilities of Seller and its Affiliates (collectively, the “Assumed
Liabilities™);

(a) other than obligations and liabilities accruing, arising out of, or relating to acts or
omissions of Seller and its Affiliates, all obligations and liabilities accruing, arising out of, or refating to
the period after the Closing in connection with (i} the Assumed Contracts, (i1) the Facilities and (i) the
Purchased Assets;

(k) obligations and liabilities as of the Closing in respect of (i) Accrued PTO (but
only to the extent the liability for such Accrued PTO is reflected in the Accrued PTO Amount}, (ii)
accrued employee benefits for sick leave, extended illness and similar benefits (the “Accrued EIB”) of
employees of Seller and its Affiliates at each Facility as of the Closing Date, but excluding the accrued
employee benefits for sick leave, extended illness and similar benefits of employees of Seller and its
Affiliates who are not offered employment or who do not accept offers of employment by PNI as of
Closing as contemplated by Section 9.3, (iii) obligations and liabilities assumed by Buyer under Section
9.3, and (iv) any payroll taxes related to the Assumed Liabilities described in clauses (1)} through {il1)
above,

(©) any state and local transfer, sales and recording fees, documentary stamps and
taxes which may arise upon the consummation of the transactions contemplated herein;

(d) all obligations and liabilities accruing, arising out of or relating to acts or
omissions of Buyer, PPHS, PNI or their respective Affiliates, before or after the Closing;

{e) the Permitted Encumbrances;
() the ADA Liabilities; and

(g) the Assumed Indebtedness, but only to the extent such Assumed Indebtedness 1s
reflected in the Assumed Indebtedness Amount.

2.4 Excluded Liabilities. Except as expressly provided to the contrary in Section 2.3, Buyer
is not obligated 1o pay or assume, and none of the Purchased Assets shall be or become liable for or
subiect to, any liability of Seller and its Affiliates, including the following, whether fixed or contingent,
recorded or unrecorded, known or unknown and whether or not set forth on Schedules hereto
(collectively, the “Excluded Liabilities™):

(a) any obligation or liability accruing, arising out of, or refating to acts or omissions
prior to Closing, including any acts or omissions in connection with (i) any Assumed Contract, (ii} the
business or operation of the Facilities, or (iii) the Purchased Assets;

(b) any obligation or lability accruing, arising out of, or relating to any act or
omission by Seller or its Affiliates after Closing;
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(¢} any obiigation or Liability accruing, arising out of, or relating to any Excluded
Contract,

(d) any liability or obligation for severance with respect to those members of Senior
Management whe are not employed by Buyer on the Closing Date;

(e) any obligation or liability accruing, arising out of, or relating to any federal, state
or locai investigations of, or claims or actions against, Seller or any of its Affiliates or any of their
employees, medical staff, agents, vendors or representatives with respect to acts or omissions prior to the
Closing;

(f) any civil or criminal obligation or liability accruing, arising out of, or relating to
any acts or omissions of Seller, its Affiliates or their directors, officers, employees and agents claimed to
violate any Laws;

(g) any liabilities or obligations existing on the Closing Date which are required to
be reflected on a balance sheet prepared in accordance with GAAP and which were not reflected on the
Reference Balance Sheet, except for Assumed Liabilities;

) indebtedness and other obligations or guarantees of Seller, other than with
respect to Assumed Liabilities;

(i) liabilities or obligations of Seller of every kind and nature, known and unknown,
in respect of periods prior to and up to Closing arising under the terms of the Medicare, Medicaid,
TRICARE or any other third party payor programs or health insurers, and any liability arising pursuant te
the Medicare, Medicaid, TRICARE or any other third party payor program as a result of the
consummation of the transactions contemplated herein, including, without limitation, recapture of excess
depreciation arising from or relating to services rendered or failed to be rendered at or by, or
reimbursement claims relating to such services submitted by or on behalf of Seller prior to the Closing
Date, including claims for overpayments or other excessive reimbursement or non-covered services; and
any liability of Seller under or arising prior to the Closing Date from any risk pools and other risk sharing
agreements established in connection with any managed care and payor contract assumed by the Buyer
hereunder;

i) federal, state or local tax liabilities or obligations of or assessments against Seller
in respect of periods prior to Closing or resuiting from the consummation of the transactions
contemplated herein, including, without limitation, any income tax, any franchise tax, any tax recapture,
real estate, ad valorem tax, any indigent care tax, and any FICA, FUTA, workers” compensation taxes and
anty and all other taxes or amounts due and payable by Seller;

%) liability for any and all claims by or on behalf of Seller’s employees relating to
periods prior to Closing, including, without limitation, liability for any compensation, benefits, pension,
profit sharing, deferred compensation, or any other employee health and welfare benefit plans, liability
for any EEOC claim, wage and hour claim, unemployment compensation claim or workers’ compensation
claim or personnel policy, including those relating to any termination of employment, and all employee
wages and benefits, including, without limitation, accrued vacation, sick leave, extended illness benefits,
holiday pay, severance pay and related taxes or other liability related thereto;

) any obligation or liability attributable to periods prior fo or as of Closing and
asserted under the federal Hill-Burton program or other restricted grant and loan programs with respect o
the ownership or operation of the Assets;
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{m) contracts and agreements between Selfer and one or more of Seller’s Affiliates
with respect to Insurance, management services, information services or systems, or cash management
services;

(n) any debt, obligation, expense or liability of Seller arising out of or incurred solely
as a result of any transaction of Seller occurring after Closing,

(o) liability arising out of the assignment at Closing of any contract due to breach by
Seller prior to Closing,

(p) liabilities for expenses incurred by Seller incidental to the preparation of this
Agreement, preparation or delivery of materials or information requested by Buyer, or the consummation
of the transactions contemplated hereby, including ali broker, counsel and accounting fees or any account
payable which is attributable to legal and accounting fees and similar costs incurred by Seller which are
directly related to the sale of any of the Purchased Assets of Seller;

(q) liabilities for the unpaid taxes of any Person under U.S. Treasury Regulation
§1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee or successor, by
contract or otherwise,

(r) liabilities arising from or in connection with (i) any administrative ruling or other
order, stipulation or decree of any federal, state or local agency or (if) the violation of any federal, state or
focal act, statute, rule or regulation, decree or ordinance, Medicare or Medicaid program integnty or
compliance agreement either involving Seiler, or relating to or arising in connection with the use,
operation, ownership or possession of the Facilities or Hospital or the use, operation, ownership or
possession of any of the other Purchased Assets prior to the Closing Date;

(s) liabilities attributable to any assets, properties or contracts which are not among
the Purchased Assets; and

(1) any other Hability, fixed or contingent, relating to the Facilities or Purchased
Assets occurring prior to the Closing and not expressly assumed by Buyer pursuant to Section 2.3,

2.5 Purchase Price. The consideration to be paid by Buyer (the “Purchase Price™) shali be an
amount equal to (2) $195,000,000.00 (the “Base Purchase Price”); plus (b) the Inventory Amount, the
Other Receivables Amount and the Prepaid Expenses Amount, plus {¢) the Capital Expenditure Amount,
minus (d) the Assumed Indebtedness Amount. The Inventory Amount, the Other Receivables Amount,
the Prepaid Expenses Amount, the Capital Expenditure Amount and the Assumed Indebtedness Amount
are referred to collectively as the “Price Adiustment Amounts,” and each of them 1s referred (o
individually as a “Price Adjustment Amount™.

2.6 Determination of the Price Adjustment Amounts.
(a) In the absence of an agreement by Buyer and Seller to the contrary (including an
agreement as contemplated by Sections 2.6(b) - (d)):
(D) the Tnventory Amount, the Other Receivables Amount and the Prepaid

Expenses Amount will be the value of the Inventory, the Other Receivables and the Prepaid
Expenses as of the Closing Date as determined in accordance with GAAP, applied on a basis
consistent with the Reference Balance Sheet,
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(11} the Assumed Indebtedness Amount (including the Accrued PTO
Amount) will be the amount of the fiability for the Assumed Indebtedness (including the Accrued
PTO) as of the Closing Date as determined in accordance with GAAP, applied on a basis
consistent with the Reference Balance Sheet; and

(1) each of the Price Adjustment Amounits described in clauses (1) and (i),
above, will be the amounts of the relevant assets and liabilifies as reflected on the Closing Balance
Sheet, except to the extent that the Closing Balance Sheet includes the value of Excluded
Inventory, Excluded Prepaid Expenses or Excluded Receivables or the amount of a liability that is
not Assumed Indebtedness or Accrued PTO (e.g. the amount of Seller’s liability for “paid time off”
with respect to employees of Seller to whom PNI does not offer employment in accordance with
Section 9.3 or who do not accept PNI’s offer of employment) in which case the value of Excluded
Inventory, Excluded Prepaid Expenses or Excluded Receivables or the amount of a liability that 1s
not Assumed Indebtedness or Accrued PTO will be excluded from the applicable Price Adjustment
Amounts,

(b) Notwithstanding the provisions of Section 2.6(a), Buyer and Seller acknowledge
that it is their mutual desire and intent to determine the final Purchase Price at or prior to the Closing,
even though the Closing Balance Sheet and all relevant data regarding the Capital Expenditure Amount
will not be available until after the Closing. Consequently, Buyer and Seller agree to use commercially
reasonable efforts to delermine and agree upon the Price Adjustment Amounts at or prior to the Closing in

accordance with Sections 2.6(¢) and (d).

(¢} Not less than three (3) days prior to the Closing Date, Seller shall deliver to
Buyer (i) the combined balance sheel of the Facilities as of the last day of the month immediately
preceding the Closing Date, which balance sheet will be prepared in accordance with GAAP, applied on a
basis consistent with the Reference Balance Sheet (the “Interim Balance Sheet™), (i1} the portions of the
trial balance for the Interim Balance Sheet relating to the Price Adjustment Amounts, and {iii} a statement
setting forth (A) Seller’s proposed Purchase Price, (B) each of Seller’s proposed Price Adjustment
Amounts, (C) calculations showing the adjustments that Seller made to the applicable amounts shown on
the Interim Balance Sheet to derive Seller’s proposed Price Adjustment Amounts, and (D) a schedule of
capital expenditures supporting the Capital Expenditure Amount (the “Price Adjustment Statement™). The
Price Adjustment Statement will include (to the extent applicable) (1) Seller’s designation of the prepaid
expenses, claims for refunds and rights to offset that are Prepaid Expenses and Excluded Prepaid
Expenses, respectively; (2) Seller’s description of inventory, supplies, food, pharmaceuticals, janitorial
and office supplies and other disposals that are Excluded Inventory; (3) Seller’s list of employees whose
“paid time off” liability is being excluded from the calculation of the Accrued PTO Amount; (4) Seller’s
adjustment to the relevant amounts as shown on the Interim Balance Sheet to reflect the exclusion of any
such assets or labilities from Seller’s calculation of the Price Adjustment Amounts; (5) Seller’s
adjustment to the relevant amounts as shown on the Interim Balance Sheet to reflect the estimated change
in the value of the relevant Purchased Assets or the amount of the Assumed Indebtedness between the
date of the Interim Balance Sheet and the Closing Date; and (6) such other information regarding Seller’s
proposed Price Adjustment Amounts as Seller deems necessary or appropriate.

(d) Seller shall (i) consult with Buyer and its representatives with respect to the
Interim Balance Sheet and the Price Adjustment Statement, and (ii} permit Buyer and its representatives
to review Seller’s books and records relating thereto. Buyer and Seller wilt use commercially reasonable
efforts to resolve any objections or proposed adjustments raised or proposed by Buyer with respect to the
Interim Balance Sheet or the Price Adjustment Statement and will modify the Interim Balance Sheet
and/or the Price Adjustment Statement as necessary to reflect the resolution of any such objections or
proposed adjusiments. As and to the extent Buyer and Seller agree in writing upon any of the Price
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Adjustment Amounts at or prior to the Closing, (A) such agreed upoin amount will be used to determine
the amount of cash to be paid by Buyer at Closing under Section 3.3(a) with respect to such Price
Adjustment Amount, and (B) the parties will not be required to determine or adjust such Price Adjustment
Amount post-Closing as contemplated by Section 2.7. As and to the extent Buyer and Seller are unable to
agree in writing upon any Price Adjustment Amount at or prior to the Closing, then, (1) for purposes of
determining the amount of cash to be paid by Buyer at Closing under Section 3.3(a) with respect to such
Price Adjustment Amount, the parties will use the amount set forth m Seller’s Price Adjustment
Statement, and (2) such unresolved Price Adjustment Amount will be resolved following the Closing in
accordance with Section 2.7.

(e) If any material part of the Purchased Assets is damaged, lost or destroyed
(whether by fire, theft, or other casualty event) prior to the Closing, Buyer may, at its option, either (i)
reduce the Purchase Price by the (A) fair market value of the Purchased Assets damaged, lost or
destroyed, such value to be determined as of the date immediately prior to such damage, loss or
destruction or (B) by the estimated cost to replace or restore the damaged, lost or destroyed Purchased
Assets, or (i1} require Seller upon the Closing to transfer to Buyer the proceeds {or the right to the
proceeds) of any applicable insurance, including any business interruption insurance relating to periods
after the Closing. Any determination of the fair market vailue of any Purchased Assets which are
damaged, lost or destroyed shall be made in good faith jointly by Buyer and Seller prior to Closing. In the
event that Buyer and Seller cannot reach a resolution regarding the fair market value of any such
damaged, lost or destroyed Purchased Assets, the Closing shall occur and (x) the Purchase Price shall be
subject to subsequent adjustment to reflect such damage, joss or destruction afier the Closing Date (the
amount of such adjustment, the “Additional Adjustment Amount™) in accordance with the dispute
resolution procedures in Section 12.3(c) and (y) Selfer shall be obligated to pay to Buyer interest on the
Additional Adjustment Amount from the Closing Dafe to the date of payment of the Additional
Adjustment Amount at the Applicable Rate.

fH The amount of any liability under this Agreement that is owing from Buyer to
Seller or Seller to Buyer and that has been agreed, resolved or liqudated prior to the Closing shall be
treated appropriately as a further adjustment to the Purchase Price to be paid at Closing. The payment of
any such amount that has not been so agreed, resolved or liquidated shall be made when agreed, resolved
or liquidated; provided that the foregoing shall not affect Buyer’s obligation to pay the entire amount of
the Purchase Price at Closing.

2.7 Post-Closing Determinations of Price Adjustment Amounts. If Buyer and Seller have
not agreed in writing upon any of the Price Adjustment Amounts at or before the Closing, the amount of
such Price Adjustment Amount (and any adjustments to the amount of the Purchase Price paid pursuant to
Section 3.3(a) at Closing) will be determined in accordance with this Section 2.7.

{a) Following the Closing, Buyer and Seller will continue to use commerciaily
reasonable efforts to determine and agree upon any unresolved Price Adjustment Amount in the manner

described in Sections 2.6(c) and (d}.

(b} If Buyer and Seller have not agreed in writing upon any such Price Adjustment
Amount within forty-five (45) days following the Closing, Seller shall deliver to Buyer (i} the combined
balance sheet of the Facilities as of the Closing Date (the “Closing Balance Sheet™), which Closing
Balance Sheet will be prepared in accordance with GAAP, applied on a basis consistent with the
Reference Balance Sheet, except that as it relates to any unresolved Price Adjustment Ameount, the
Closing Balance Sheet will exciude the value (or amount) of (A) any Excluded Inventory, (I3) any
Excluded Prepaid Expenses, (C) any accrued liability for “paid time off” that 1s not within the definition
of “Accrued PTO,” and (D) any liability for indebtedness for borrowed money or capitalized lease
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obligations that are not within the definition of “Assumed Indebtedness,” (ii) the portions of the trial
balance for the Closing Balance Sheet relating to the unresolved Price Adjustment Amounts, and (i1} a
statement seiting forth (A) Seller’s proposed Purchase Price, (B} cach of Seller’s proposed Price
Adjustment Amounts (for the unresolved Price Adjustment Amounts), (C) calculations showing the
adjustments, if any, that Seller made to the applicable amounts shown on the Closing Balance Sheet fo
derive such proposed Price Adjustment Amounts and (D) a schedule of capital expenditures supporting
the Capital Expenditure Amount. Such statement will include (to the extent applicable) (1) Seller’s
designation of the prepaid expenses, claims for refunds and rights to offset that are Prepaid Expenses and
Excluded Prepaid Expenses, respectively, (2) Seller’s description of inventory, supplies, food,
pharmaceuticals, janitorial and office supplies and other disposals that are Excluded Inventory; (3)
Seller’s list of employees whose “paid time off” lability is being excluded from the calculation of the
Accrued PTO Amount, (4) the list of any indebtedness for borrowed money or capitajized lease
obligations that are “Assumed Indebtedness,” and (5} such other information regarding Seller’s proposed
Price Adjustment Amounts as Seiler deems necessary or appropriate.

(©) Within thirty (30) days after Seller’s delivery of the Closing Balance Sheet and
other information contemplated by Section 2,7(b), Buyer shall, in a written notice to Seller, either accept
or describe in reasonable detail any proposed adjustments to the Closing Balance Sheet and Seller’s
proposed Price Adjustment Amounts and the reasons therefor, and shall include pertinent calculations. At
all reasonable times following delivery by Seller to Buyer of the proposed Closing Balance Sheet and
other information contemplated by Section 2,7(b), Seller shall make available to Buyer and its agents all
books and records of Seller included in Excluded Assets that relate to the determination of the unresoived
Price Adjustment Amounts. If Buyer fails to deliver notice of acceptance or objection to the Closing
Ralance Sheet and the Price Adjustment Amounts within such thirty (30) day period, Buyer shall be
deemed to have accepted the Closing Balance Sheet and Seller’s proposed Price Adjustment Amounts. In
the event that Seller and Buyer are not able to agree on the Price Adjustment Amounts within thirty (30)
days from and after the receipt by Seller of any objections raised by Buyer, Seller and Buyer shall each
have the right to require that such disputed determination be submitted to such independent certified
public accounting firm as Seller and Buyer may then mutually agree upon in writing for computation or
verification in accordance with the provisions of this Agreement. Any such independent certified public
accounting firm shall not have been engaged by either party in the preceding three years. The results of
such accounting firm’s report shall be binding upon Seller and Buyer, and such accounting firm’s fees
and expenses for each such disputed determination shall be borne equally by the parties. Appropriate
payment of the difference between the amount of the Purchase Price paid pursuant to Section 3.3(a) at
Closing and the amount of the Purchase Price as finally determined pursuant to this Section 2.7 shall be
made by Buyer or Seller, as applicable, in immediately available funds promptly upon agreement of
Buyer and Seller on the amount of the unresolved Price Adjustment Amounts (or upon the determination
of the amount of such Price Adjustment Amounts in accordance with this Section 2.7). Any amounts due
under this Section 2.7 shall bear interest from the Closing Date until paid at a rate equal to the Applicable
Rate.

2.8 Proration. Within ninety (90) days after the Closing Date, Seller and Buyer shall prorate
as of the Closing Date any amounts which become due and payable after the Closing Date with respect to
(i) the Assumed Contracts, (if) ad valorem taxes, if any, on the Purchased Assets, (1ii) property taxes on
the Purchased Assets and (iv) all utilities servicing any of the Purchased Assets, including water, sewer,
telephone, electricity and gas service, in each case to the extent not included in Assumed Liabilities. Any
such amounts which are not available within ninety (90) days after the Closing Date shall be similarly
prorated as soon as practicable thereafter.
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3. CLOSING

3.1 Closing. Subjeci to the satisfaction or waiver by the appropriate party of ail the
conditions precedent to Closing specified in Sections 7 and 8 hereof, the consummation of the sale and
purchase of the Purchased Assets and the other transactions contemplated by and described in this
Agreement (the “Closing”) shall take place at the offices of the Authority at 10:00 a.m. not later than the
fifth business day after the conditions set forth in Sections 7 and § have been satisfied or waived or at
such other date and/or at such other location as the parties hereto may mutually designate in writing (the
“Closing Date™). The parties shall use commercially reasonable efforts fo cause the conditions set forth in
Sections 7 and 8 to be satisfied so that the Closing will occur on January 31, 2011,

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

{a) Subject only to the Permitted Encumbrances, (i) limited warranty deeds
containing special warranty of title, duly executed by Seller, or by its applicable Affiliate, in recordable
form, conveying to Buyer, or to such Person as designated by Buyer, good and marketable fee simple title
to the Owned Real Property and/or (i) Assignment and Assumption Agreements, fully executed by
Seller, or its applicable Affiliate, in recordable form assigning to Buyer leasehold title 0 any Leased Real
Property;

{b) a certificate executed by a duly authorized officer of Seller certifying that the
conditions set forth in Sections 7.1 and 7.6 have been satisfled;

(c) (i) an affidavit to the effect that, other than as specified therein, ne improvements
or repairs have been made by, or for the account of, or at the instance of, Seller to or on the Property
within ninety-five (95) days preceding the Closing Date for which payment in full has not been made; (11}
4 FIRPTA certificate; (iif) a residency affidavit (if required by the title company or applicable Law), and
(iv) the information to enable the closing agent to file a 1099 to report the sale;

(d) The General Bill of Sale and Assignment, duly executed by Selier, conveying (o
Buyer or to such Affiliate of Buyer which is designated by Buyer valid title to all tangible assets which
are a part of the Purchased Assets and valid title to all intangible assets which are a part of the Purchased
Assets, free and clear of all Encumbrances other than the Assumed Liabilities and Permitted
Encumbrances,

(e) The Assignment and Assumption Agreement (and, if applicable, the Partial
Assignment and Assumption Agreement), duly executed by Seller, conveying Seller’s interest in the
Assumed Contracts to Buyer or to such Affiliate of Buyer which is designated by Buyer;

(f) A certificate of Seller certifying that the conditions set forth in Section 7.1 have
been satisfied,

() A certificate of incumbency for the officers of Seller executing this Agreement
and any other agreements or instruments contemplated herein dated as of the Closing Date;

(h) A certificate of existence and good standing of Seller from the State of Georgia,
dated the most recent practical date prior to Closing;

(1) The opinion of Seller’s counsel as described in and provided by Section 7.2
hereof,
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1) Possession of the Purchased Assets, subject only to Permitted Encumbrances, to
Buyer or such Affiliate of Buyer which is designated by Buyer; and

(k) Copy of the resolution duly adopted by the board of directors of Seller
authorizing and approving Seller’s performance of the transactions contemplated hereby and the
execution and delivery of this Agreement and the documents described herein, certified as true and of full
force and effect as of Closing, by the appropriate officers of Seller;

h Setler shall deliver an executed Plaintiff's Motion for Order of Dismissal
Without Prejudice of Palmyra Park_Hospital, Inc., d/b/a Palmyra Medical Center v. Phoebe Putney
Memorial Hospital, Inc. and Phoebe Putney Health Svstem. Inc.. Civil Action File No. 1.08-CV-00102-
WLS, pending in the United States District Court for the Middle District of Georgia, Albany Division in
the form attached hereto as Exhibit G;

(m)  Seller shall deliver an executed Appellant Palmyra Park Hospital, Inc. d/b/a
Palmyra Medical Center’s Motion for Permission to Withdraw Appeal of the matter pending before the
Court of Appeals for the State of Georgia appealing the decision rendered by the Superior Court of
Sumter County, Georgia, in Phoebe Sumter Medical Center v. Ga. Department of Community Health and
Palmyra Park Hospital, Inc. d/b/a Palmyra Medical Center, Case Number 10CV-30-P and an executed
Appellant Palmyra Park Hospital, Inc. d/b/a Palmyra Medical Center’'s Motion For Permission to
Withdraw Appeal of the matter pending before the Court of Appeals for the State of Georgia appealing
the decision rendered by the Superior Court of Dougherty County, Georgia, in Phoebe Putney Memorial
Hospital v, Ga. Department of Community Health and Palmyra Park Hospital, Inc. d/b/a Palmyra Medical
Center, Case Number 10CV-097-1 in the forms attached hereto as Exhibits H and I, respectively;

(n) Seller shail deliver an executed copy of the document in the form attached hereto
as Exhibit J pursuant to which Seller will withdraw all pending applications for Certificates of Need in
Dougherty County, Georgia including, but not limited to, Certificate of Need application # 2008-081; and

(0) Such other instruments and documents as are reasonably necessary to satisfy the
conditions precedent to Buyer’s obligations hereunder and the consummation of the transactions
described in this Agreement.

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

(a) an amount equal to the Purchase Price by wire transfer in immediately available
federal funds to an account of Seller’s designation;

(b} the Assignment and Assumption Agreements (and, if applicable, the Partial
Assignment and Assumption Agreement), described in Sections 3.2(a)(iil) and 3.2(c), duly executed by
Buyer, pursuant to which Buyer shall assume the future payment and performance of (i) the leases and
other Assumed Contracts assigned thereby, and (i) the Assumed Liabilities as herein provided,

{c) a copy of the General Bill of Sale and Assignment, duly executed by Buyer,

(d) a certificate of Buyer certifying that the conditions set forth in Section 8.1 have
been satisfied;
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(e} certificates of incumbency for the respective officers of Buyer, PPHS and PNI
executing this Agreement and any other agreements or instruments contemplated herein dated as of the
Closing Date;

() certificates of existence and good standing of PPHS and PNI from the State of
Georgia, dated the most recent practical date prior to Closing;

(g) the opinion of Buyer’s counsel as described in and provided by Section 8.2,

(h) copies of resolutions duly adopted by the members of the Authority and the
boards of directors of PPHS and PNI, authorizing and approving each such entity’s performance of the
transactions contemplated hereby and the execution and delivery of this Agreement and the documents
described herein, certified as true and in full force as of Closing by an appropriate officer of Buyer, PPHS
and PNI;

() a certificate executed by a duly authorized officer of Buyer certifying that the
conditions set forth in Sections 8.1 and 8.5 have been satisfied; and

o) such other instruments and documents as are reasonably necessary o satisfy the
conditions precedent to Seller’s abligations hereunder and the consummation of the transactions described
in this Agreement.

3.4 Additional Acts. From time to time after Closing, Seller and its Affiliates shall execute
and deliver such other instruments of conveyance and transfer, and take such other actions as Buyer
reasonably may request, to convey and transfer full right, title and interest to, vest in, and place Buyer in
legal and actual possession of, any and all of the Purchased Assets. In the case of Assumed Contracts and
rights which cannot be transferred effectively without the consent of third parties, Seller with Buyer’s
assistance shall use commercially reasonable efforts to obtain such consents prior to the Closing and, if
not so obtained, then promptly thereafter. Seller shall also furnish Buyer with such information and
documents in its possession or under its control, or which Seller can execute or cause to be executed, as
will enable Buyer to prosecute any and all petitions, applications, claims and demands relating to or
constituting a part of the Purchased Assets. To the extent reasonably necessary, and subject to such
Hinitations as Seller shall reasonably establish, (including limitations consistent with the provisions of
Sections 6.1(b)(i), (i} and (iii}), Seller and its Affiliates shall provide to Buyer access to (1) Seller’s risk
management information concerning the Hospital or the Facilities, and (i1} those policies or procedures of
Seller pertaining to the pre-Closing operation of the Hospital or the Facilities (including employment
policies, procedures, manuals and training aids) which Buyer needs to operate either the Hospital or the
Facilities.

4. REPRESENTATIONS AND WARRANTIES OF SELLER

As of the date hereof and as of the Closing Date, Seller represents and warrants to Buyer the
following (except (a) to the extent any of the following speaks as of a specific date, in which case Seller
makes such representations and warranties as of the date specified, and (b) to the extent provided in any
Schedules that Seller delivers, supplements or amends in accordance with Section 6.1(a), each of which
shall have the same force and effect under this Agreement as though delivered simultaneously with the
parties” execution and delivery of this Agreement):

4.1 Incorporation; Qualification_and Capacity. Seller is a corporation validly existing,
duly organized and in good standing under the Laws of the State of Georgia. Seller has the requisite
power and authority to enter into this Agreement, perform its obligations hereunder and to conduct its
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businesses as now being conducted. The execution and delivery by Seller of the Agreement and
documents described herein, the performance by Seller of its obligations under the Agreement and
documents described herein and the consummation by Selier of the transactions contemplated by the
Agreement and documents described herein have been duly and validly authorized and approved by all
necessary corporate actions on the part of Seller, none of which actions have been modified or rescinded
and all of which actions remain in full force and effect.

4.2 Corporate Powers; Consents; Absence of Conflicts With Other Agreements, Etc.
The execution, defivery and performance of the Agreement and documents described herein by Seiler and
the consummation by Seller of the transactions contemplated by the Agreement and documents described
herein, as applicable:

(a) are not in contravention or violation of the terms of the articles or
certificate of incorporation or bylaws of Seller;

(b except for Approvals and Permits required for Buyer’s operation of the
Purchased Assets after Closing, do not require any material Approval or Permit of, or filing or
registration with, or other action by, any Governmental Entity (other than Buyer or its Affiliates) to
be made or sought by Seller or any of its Affiliates; provided that Selier makes no representation
regarding any requirements of the HSR Act or any other state or federal antitrust regulations in
connection with transactions contemplated hereby, and

(c) assuming the Approvals and Permits described in Section_4.2(b} are
obtained, will not conflict in any material respect with, or result in any violation of or default under
(with or without notice or tapse of time or both), or give rise to a right of termination, cancellation,
acceleration or augmentation of any obligation or to loss of a material benefit under, or resuit in the
creation of any material Encumbrance (other than Permitted Encumbrances) upon any of the
Purchased Assets under (A) any Contract or (B) any Law applicable to any of the Purchased
Assets; provided that no representation o warranty is given with respect to consents required 1o
assign any of the Assumed Contracts; and provided further that Seller makes no representation
regarding any requirements of the HSR Act or any other state or federal antitrust regulations in
connection with transactions contemplated hereby.

4.3 No Qutstanding Rights. Except as set forth on Schedule 4.3, there are no outstanding
rights (including any right of first refusal), options, Contracts made on behalf of Seller giving any Person
any current or future right to require Seller or any of its Affiliates or, following the Closing Date, Buyer,
to sell or transfer to such Person or to any third party any material interest in any of the Purchased Assets.

4.4 Purchased Assets. The Purchased Assets and the Excluded Assets (a) constitute all
assets which are held or used by the Seller or any of its Affiliates exclusively for use by and necessary for
the conduct of the business and operation of the Facilities in the manner conducted as of the date of this
Agreement other than assets related to other services normalty provided by the HCA corporate, division
and regional offices (including group purchasing, supply chain services, revenue cycle services,
information technology services and other corporate or centrally provided services), and (b) are sufficient
to permit Buyer to carry on such business as currently conducted. There are no hospitals, medical office
buildings or other health care related facilities refiected on the Reference Balance Sheet other than the
Facilities and all of the Facilities are reflected on the Reference Balance Sheet.

4.5 Binding Agreement, This Agreement and all Contracts to which Seller or any of its
Affiliates will become a party hereunder are and will constitute the valid and legally binding obligations
of Setler and/or such Affiliates and are and will be enforceable against them in accordance with the
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respective terms hereof or thereof, except as enforceability may be restricted, jimited or delayed by
applicable bankruptcy or other Laws affecting creditors’ rights generally and except as enforceability may
be subject to general principles of equity.

4.6 Financial Information.

(a) Schedule 4.6 contains the following financial statements and financial
information (collectively, the “Historical Financial Information™):

(1) unaudited combined balance sheet of the Facilities dated as of December
31, 2009;

(11} unaudited combined balance sheet of the Facilities dated as of the
Balance Sheet Date (the “Reference Balance Sheet™);

(ity  unaudited combined income statement of the Facilities for the twelve-
month period ended on December 31, 2009, and

(1v) unaudited combined income statement of the Facilities for the ten (10)
month period ended on the Balance Sheet Date.

The financial statements included in the Historical Financial Information have been prepared in
accordance with GAAP, applied on a consistent basis throughout the periods indicated, and Seller has not
changed any accounting policy or methodology in determining the obsolescence of inventory or in
calculating reserves (including reserves for uncollected accounts receivable) throughout all periods
presented. Subject to the exceptions to generally accepted accounting principles set forth in Sghedule 4.6,
such financial statements have been prepared from and (in all material respects} in accordance with the
books and records of Seller with respect to the Facilities. Except as provided in Schedule 4.6, the balance
sheets contained in the Historical Financial Information present fairly in all material respects the financial
condition of the Facilities as of the dates indicated thereon. The income statements contained in the
Historical Financial Information present fairly in all material respects the results of operations of the
Facilities for the periods covered.

{b) Except for (i) Liabilities that are disclosed in this Agreement, Contracts entered
into in connection herewith and schedules and exhibits hereto and thereto, ‘and (ii) liabilities that were
incurred after the Balance Sheet Date in the ordinary course of business, as of the date hereof, there are no

~material liabilities of any nature of Seller or any of its Affiliates relating to the Facilities or the other
Purchased Assets and Assumed Liabilities required in accordance with GAAP to be disclosed on the
fnancial statements of Seller.

4.7 Permits and Approvals.

(a) Seller holds all material Permits and Approvals necessary for the conduct of the
business and operation of the Facilities as currently conducted and the use of the Purchased Assets by the
Seller as currently used. All such Permits and Approvals are in full force and effect and unimpatired. Each
Facility’s pharmacies, laboratories and all other material ancillary departments located at such Facility or
operated for the benefit of such Facility and included within the Purchased Assets, which are required to
be specially licensed or to have Permits and Approvals, are licensed by the appropriate Governmental
Entity or have such Permits and Approval issued by the appropriate Governmental Entity. Not later than
January 7, 2011, Seller shall provide to Buyer a complete list of (i} all healthcare, controlied substance or
similar Permits and Approvals necessary for the conduct of the business and operation of the Facilities as
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currently conducted and the use of the Purchased Assets by Selter as currently used, and (ii) all other
material Permits and Approvals necessary for the conduct of the business and operation of the Facilities
as currently conducted and the use of the Purchased Assets by Seller as currently used.

{b) Each Facility is in compliance in all material respects with all Permits and
Approvals required by Law. There are no provisions in, or Contracts relating to, any such Permits and
Approvals which precludes ot limits in any material respect Seller from operating any of the Facilities as
they are currently operated. There is not now pending nor, to the knowledge of Seller, threatened, any
action by or before any Governmental Entity (other than Buyer or its Affiliates) to revoke, cancel,
rescind, modify or refuse to renew any of the Permits and Approvals (and as of the date of this
Agreement, there is not pending nor, to the knowledge of Seller, threatened, any such action by or before
Buyer or any of its Affiliates), and all of the material Permits or Approvals are and shall be in good
standing now and as of the Closing.

4.8 Intellectual Property. Except for Intellectual Property constituting Excluded Assets:

(a) Seller owns or will own, or is licensed or will be licensed or otherwise possesses
or will possess all necessary rights to use, all Intellectual Property used in the Facilities owned by Seller.

)] To the knowledge of Seller, there is no unauthorized use, disclosure,
infringement or misappropriation of any Intellectual Property rights of Selier or any of its Affiliates, any
trade secret material to Seller or any of its Affiliates, or any Inteliectual Property right of any third party -
to the extent licensed by or through Seller or any of its Affiliates, by any third party, mcluding any
employee or former employee of Seller or any of its Affiliates, relating in any way to any of the
Purchased Assets. Other than in the ordinary course of business or otherwise reflected in the Historical
Financial Information, there are no royalties, fees or other payments payable by Seller or any of its
Affiliates, to any Person by reason of the ownership, use, sale or disposition of Intellectual Property
related to any of the Purchased Assets.

{c) Seller is not nor will be as a result of the execution and delivery of this
Agreement or any of the documents described herein or the performance of its obligations under this
Agreement or any of the documents described herein, in material breach of any license, sublicense or
other agreement relating to the Intellectual Property or the Intellectual Property rights of any third party
refated to any of the Purchased Assets.

4.9 Medicare Participation/Accreditation.
(a) The Hospital is eligible to receive payment without restriction under Title XVIII

of the Social Security Act (“Medicare™) and Title XIX of the Social Security Act (“Medicaid™) and 1s a
“provider” with one or more valid and current provider agreements and with one or more provider
numbers with the federal Medicare, all applicable state Medicaid and successor programs (the
“Government Programs™) through intermediaries or contract administrators. Except as set forth on
Schedule 4.9 each of the other Facilities {other than physician practices) that have historically received
Medicare or Medicaid reimbursement is eligible to receive payment without restriction under Medicare
and Medicaid and is a “provider” with valid and current provider agreements and with one or more
provider numbers with the Government Programs through intermediaries or contract administrators.
Except as set forth on Schedule 4.9 the Hospital and each of the other Facilities that have historically
received payments under TRICARE and successor programs is a “provider” with valid and current
provider agreements and with one or more provider numbers with TRICARE and successor programs
through intermediaries or contract administrators. The Hospital and the other Facilities referred to above
are in compliance with the conditions of participation for the Government Programs in all material
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respects and have received all Approvals necessary for capital reimbursement on the Purchased Assets.
Except as set forth on Schedule 4.9, there is not pending, nor to the knowledge of Setler threatened, any
proceeding or investigation under the Government Programs involving Seller or any of the Purchased
Assets. The cost reports of Seller and the Hospital and the other Facilities referred to above for the
Government Programs and for payment or reimbursement of any other Agency Receivables for the fiscal
years through December 31, 2009 required to be filed on or before the date hereof have been properly
filed and are complete and correct in all material respects. Not later than January 7, 2011, Seller shall
provide Buyer with (i) a complete copy of the last three years’ filed cost reports for the Hospital and the
other Facilities, (i) a list of all provider numbers and provider agreements currently utilized by the
Hospital or any of the other Facilities, (iii) the identity of all fiscal intermediaries or contract
administrators for each such provider number or provider agreement, and (iv) a list of all material claims,
actions or appeals pending before any fiscal intermediary or contract administrator or Governmental
Entity with respect to any of the last five years’ filed cost reports for the Hospital or any of the other
Facilities. Except as disclosed on Schedule 4.9, Seller is in material compliance with filing requirements
with respect to cost reports of the Hospital and the other Facilities referred to above and such reports do
not claim, and neither the Hospital nor any of the other Facilities referred to above has received payment
or reimbursement in excess of, the amount provided by Law or any applicable agreement, except where
excess reimbursement was noted on the cost report. Seller is in compliance in ali material respects with
any and all Medicare, Medicaid or other third party corporate integrity or compliance agreements or
consent orders applicable to the Facilities.

b) All billing practices of Seller with respect to the Facilities to all third party
payors, including the Government Programs and private insurance companies, have been and are in
compliance with all applicable Laws, regulations and polices of such third party payors and Government
Programs in all material respects, Neither Selfer nor the Facilities have billed or received any payment or
reimbursement in excess of amounts allowed by Law.

{c) The Hospital is duly accredited by The Joint Commission (“TJC™). Seller will
provide by January 14, 2011 copies of the Hospital’s TJC accreditation survey report and deficiency list,
ifany, and the Hospital's plan of correction, if any.

4.10  Regulatory Compliance. Except as set forth on Schedule 4.10, Seller s in compliance in
all material respects with all applicable statutes, rules, regulations and requirements of, and all agreements
and orders with, Governmental Entities having jurisdiction over each Facility and the Purchased Assets
and the business operation of each Facility and the Purchased Assets, provided, however, that no
representation is made with respect to the Facilities’ compliance with the Americans with Disabilities
Act, as amended. Seller has timely filed all material forms, applications, reports, statements, data and
other information required to be filed with Government Entities.

4.11  Assumed Contracts. Each Assumed Contract (1) is valid and existing, and Seller has
duly performed in all material respects its obligations under each Assumed Contract to which it 1s a party
to the extent that such obligations (o perform have accrued and (ii) no material breach or default, alleged
material breach or default, or event which would (with the passage of time, notice or both) constitute a
material breach or default under any Assumed Contract by Seller or, to the knowledge of Seller, and
except as set forth on Schedule 4.11, any other party or obligor with respect thereto, has occurred.

4.12  Reai Property.

(a) Neither Seller nor any Affiliate of Seller has created any Encumbrance (other
than Permitted Encumbrances) which will materially interfere with Buyer’s use of the Purchased Assets
in a manner consistent with the current use by Seller and its Affiliates. Except for medical office leases
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(including the ground lease of approximately 0.5 acres of the Main Hospital Parcel, as defined in Exhibit
D-1, by Seller, as ground lessor, to Kanan Albany, LLC with respect to the Kanan Albany, LLC medical
office building located on such property) and food services agreements, neither Seller nor any of Seller’s
Affiliates has leased all or any material portion of the Facilities to any other Person that is not a Seller.
Seller or one of its Affiliates owns and wiil convey fee simple interest in the Owned Real Property subject
only to Permitted Encumbrances, and Seller or its applicable Affiliate will assign or cause the applicabie
Seller to assign its leasehold interest in the Leased Real Property to Buyer subject only to Permitted
Encumbrances. Seller agrees that title to the Real Property shall not be altered or encurmnbered between the
date of this Agreement and Closing except to the extent not restricted by Sections 6.2 and 6.3.

(b)  The Leased Real Property and the Owned Real Property coliectively constitutes
all real property necessary for or used by Seller in the operation of the Facilities.

4.13 Personal Property. Seller or its Affiliates will hold on the Closing Date good and
marketable title to all tangible personal property assets and valid title to all intangible assets included in
the Purchased Assets free and clear of all Encumbrances, except Permitted Encumbrances and rights of
owners under Assumed Contracts or under leases or licenses of assets leased or licensed in the ordinary
course of business.

4.14  Insurance Schedule 4.14 sets forth a true and complete list of all insurance policies or
self insurance funds maintained by Seller as of the date of this Agreement covering the ownership and
operation of the Purchased Assets or any of the Facilities, indicating the types of insurance, policy
numbers, terms, identity of insurers and amounts and coverages (including applicable deductibles). Seller
has one or more “business interruption” insurance policies in customary form and amount covering the
Facilities. All of such policies are now and will be until the Closing in full force and effect on an
occurrence basis with no premium arrearages. Such policies of insurance shall not be assigned to Buyer as
part of the Purchased Assets and Buyer acknowledges that all of the coverages listed on Schedule 4.14
with respect to the Purchased Assets will cease on the Closing Date.

4,15  Employee Benefit Plans.

(a) Schedule 4.15 contains a true and complete list of all the following agreements,
plans or other arrangements, covering any employee of the Facilities, which are presently in effect: (3}
employee benefit plans within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA™) and (ii) any other employee benefit plan, program, policy, or
arrangement, whether written or unwritten, formal or informel, which Seller currently sponsors, or to
which it has any outstanding present or future obligations to contribute or other liability, whether
voluntary, contingent or otherwise (collectively, the “Plans™).

() The Purchased Assets are not, and Seller does not reasonably expect them to
become, subject to a lien imposed under the Code or under Title I or Title IV of ERISA including liens
arising by virtue of Seller considered to be aggregated with another entity pursuant to Section 414 of the
Code (“ERISA Controlled Group™).

(c) Except as set forth in Schedule 4,15, neither Setler nor any member of Seller’s
ERISA Controlled Group has sponsored, contributed (o or had an “obfigation to contribute” (as defined in
ERISA Section 4212) to a “multiemployer plan™ (as defined in ERISA Sections 4001(a)(3) or 3(37THAN
on or after September 26, 1980 on behalf of any employees of the Facilities.

(d) Neither Seller nor any member of Seller’s ERISA Controlled Group has at any
time sponsored or contributed to a “single employer plan” (as defined in ERISA Section 4001(2)(14)} to
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which at least two or more of the “contributing sponsors” (as defined in ERISA Section 4001(a)(13}) are
not part of the same ERISA Controlled Group.

(e} Except as set forth on Schedule 4.15, there are no material actions, audits or
claims pending or, to Seller’s knowledge, threatened against Seller with respect to Seller’s maintenance of
the Plans, other than roufine claims for benefits and other claims that are not material.

) Seller and Seller’'s ERISA Controlled Group have complied with all of the
continuation coverage requirements of Section 1001 of the Consolidated Omnibus Budget Reconciliation
Act of 1985, as amended, and ERISA Sections 601 through 608 and with the requirements of Section
5000 of the Code.

{g) All of Seller’s Plans that are intended to satisfy Section 401 of the Code
(“Retirement Plans™) from which assets may be involved in a “direct rollover” (as defined in Section
401(a)(31) of the Code) or other transfer to Buyer’s Retirement Plans have complied with the
requirements of Section 401(a) of the Code.

(h) All IRS Form 5500°s due to have been filed with respect to the Plans have been
filed.

4.16 Employees and Emplovee Relations.

(a) No changes in the basis for remuneration of employees of the Facilities have
been made, promised or authorized by Seller since the Balance Sheet Date, except in the ordinary and
usual course. Seller has no written employment Contracts, and no Contract of any nature that provides for
employment for any particular period of time or that provides any restrictions upon Seller’s right o
terminate employment without any post-termination payment obligation, with any Person whomsoever
relating to the Facilities. Other than in the ordinary course of business, no binding agreements have been
made or entered into between Seller and any employee involved in any of the Facilities regarding changes
In compensation, promotion or any other change in status.

) (1) Except as set forth on Schedule 4,16, there is no pending or, to the best of
Seller’s knowledge, threatened employee strike, work stoppage or labor dispute, (i1) to the best of Seller’s
knowledge, no union representation gquestion exists respecting any employees of Seller, no demand has
been made for recognition by a labor organization by or with respect to any employees of Seller, no union
organizing activities by or with respect to any employees of Seller are taking place, and none of the
employees of Seller are represented by any [abor union or organization, (iil) no collective bargaining
agreement exists or is currently being negotiated by Seller, (iv} there is no unfair practice claim against
Seller before the National Labor Relations Board, or any strike, dispute, slowdown, or stoppage pending
or, to the best of Seller’s knowledge, threatened against or involving the Facilities and none has occurred,
(v) Seller is in compliance in all materizl respects with all Laws and Contracts respecting employment
and employment practices, labor relations, terms and conditions of employment, and wages and hours,
(vi) Seller is not engaged in any unfair labor practices, (vii) there are no pending or, to the best of Seller’s
knowledge, threatened complaints or charges before any Governmental Entity regarding employment
discrimination, safety or other employmentrelated charges or complaints, wage and hour claims,
unemployment compensation claims, workers” compensation claims or the like and (viii) except as
otherwise provided in this Agreement, neither Buyer nor PNI will be subject to any claim or hability for
severance pay as a result of the consummation of the transactions contemplated by this Agreement
through the Closing,

4.17 Litication or Proccedines.
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{a) Schedule 4.17(a) contains an accurate list and summary description of all
litigation and proceedings with respect to the Facilities and the Purchased Assets (including hitigation and
proceedings with respect fo the Facilities” employees and the Hospital’s medical staff) to which Seller or
any of its Affiliates are a party, as weil as settlements and conciliation agreements under which Seller or
any of its Affiliates have current or future obligations with respect to the Facilities or Purchased Assets.
Except to the extent set forth on Schedule 4.17(a), there are no claims, actions, suits, audits, compliance
reports or information requests, proceedings or investigations pending, or to the knowledge of Seller,
threatened against or affecting (i) Seller or any of its Affiliates with respect to the Facilities or the
Purchased Assets, or (i) any employee who is employed at any of the Facilities, at law or in equity, or
before or by any Governmental Entity (other than Buyer or its Affiliates) wherever located. Neither the
representations and warranties set forth in this Section 4.17(a) nor the disclosure in Schedule 4.17(a) 1s
intended to address PRO information, National Data Bank reports, guality review information and other
physician specific confidential information.

: (b) Neither Seller nor any of its Affiliates nor any of the Facilities are in violation in
any material respect under any Law relating to the operation of the Facilities (provided, however, that no
representation is made with respect to the Facilities” compliance with the Americans with Disabilities
Act, as amended), or under any order of any court or federal, state, municipal or other Governmental
Entity (other than Buyer or its Affiliates) wherever located.

(c) Other than as set forth on Schedule 4.17(c), Seiler is not subject to any
outstanding judgment, order or decree with respect to the Purchased Assets.

(d) Seller has not engaged in any transaction that would reasonably be expected to
subject Seller {or any successors in interest} to any avoidance action with respect to the Purchased Assets.
Without limiting the generality of the foregoing, Seller has not with respect to the Purchased Assets ()
received any material payments from its or their account debtors outside the ordinary and usual course,
(i) acquired or sold any asset other than for reasonably equivalent value or (iii) conducted any business
with any debtor-in-possession or bankrupt estate other than in the ordinary and usual course.

4.18  Tax Matters. Except as set forth on Schedule 4.18:

{(a) All tax returns, including income tax returns, sales tax returns, employee payroll
tax returns, employee unemployment tax returns and franchise tax returns, for periods prior to and
including Closing which are required to be filed by Seller (collectively “Returng™) have been filed or wiil
be filed within the time (including any valid extensions thereof) and in the manner provided by Law, and
all Returns are or will be true and correct and accurately reflect the tax liabilities of Seller in all material
respects, and all amounts shown due on such Tax Returns have been or will be paid on a timely bass,

{h) All federal, state, county and local income, franchise, payroll, withholding,
property, sales, use and all other taxes, penalties, interest, and any other statutory additions which have
become or are due with respect to the Purchased Assets and any assessments received by Seller
(collectively “Payable Tax Items™), have been or by the Closing Date will be paid regarding any period
ended on or prior to the Closing Date or adequately reflected on the Closing Balance Sheet (or otherwise
reserved for by a Seller or its Affiliates), whether shown on such returns or not;

(c) There are no tax liens on any of the Purchased Assets;
(d) Proper and accurate amounts have been withheld by Seller for all periods prior to

the Closing in compliance with the payrol} tax and other withholding provisions of all applicable Laws,
and all of such amounts have been duly and validly remitted to the proper taxing authority; and
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{e) No notice of a claim or pending investigation has been received, or to the
knowledge of Seller, has been threatened, by any state, jocal or other jurisdiction, alleging that Seller has
a duty to file tax returns and pay taxes or is otherwise subject to the taxing authority of any jurisdiction,
nor has Seller received any notice or questionnaire from any jurisdiction which suggests or asserts that
Seller may have a duty to file such returns and pay such taxes, or otherwise is subject to the taxing
authority of such jurisdiction.

4.19  Environmental Matters. Except as set forth on Schedule 4,19 or in any environmental
report Jisted therein:

. (a) Seller has materially complied and is in material compliance (with respect to
cach of the Facilities) with, and the Real Property and all improvements on the Real Property are in
material compliance with, all Environmental Laws.

(b) Seller has no liability under any Environmental Law with respect to any of the
Facilities or the Rea! Property, nor is Seller responsible for any liability of any other Person under any
Environmental Law with respect to any of the Facilities or the Real Property. There are no pending or, to
the knowledge of Seller, threatened actions, suits, orders, claims, legal proceedings or other proceedings
based on, and neither Seller nor any of its Affiliates have received any formal or informal written notice
of any complaint, order, directive, citation, notice of responsibility, notice of potential responsibility, or
information request from any Governmental Entity or any other Person or knows or suspects any fact(s)
which would reasonably be expected to form the basis for any such actions or notices arising out of or
attributable to any Environmental Condition.

(c) Seller has been duly issued, and currently has and will maintain through the
Closing Date, all material Approvals and Permits required under any Environmental Law with respect to
any of the Facilities. A true and complete list of such Permits, all of which are valid and in full force and
effect, is set forth in Schedule 4.19. Seller is in material compliance (with respect to each Facility) with,
and the Real Property and all improvements on the Real Property are in material compliance with, all
Approvals and Permits. Except in accordance with such Approvals and Permits, there has been no release
of material regulated by such Approvals and Permits at, on, under, or from the Real Property in violation
of Environmental Laws.

(d) The Real Property contains no underground improvements, including treatment
or storage tanks, or underground piping associated with such tanks, used currently or i the past for the
management of Hazardous Materials, and Seller has not used any portion of the Real Property as a2 dump
or landfill.

(e) Seller will promptly fumish to Buyer written notice of any material
Environmental Condition or of any actions or notices described in this Section 4.19.

(N Except to the extent permitted under Environmental Laws, neither PCBs, lead
paint, nor asbestos-containing materials are present on or in the Real Property.

(g) No Encumbrance in favor of any Person relating to or in comnection with any
claim under any Environmental Law has been filed or has attached to the Real Property, other than
Permitied Encumbrances.

420 Immigration Act Seller is in compliance in all material respects with the terms and
provisions of the Immigration Act in all material respects with respect to each of the Facilities. For each
employee of Seller employed in any of the Facilities for whom compliance with the Immigration Act by
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Seller is required, Seller has obtained and retained a complete and true copy of each such employee’s
Form 19 (Employment Eligibility Verification Form) and ail other records or documents prepared,
procured or retained by Seller pursuant to the Immigration Act to the extent Seller is required to do so
under the Immigration Act. Seller has not been cited, fined, served with a Notice of Intent to Fine or with
a Cease and Desist Order (as such terms are defined in the Immigration Act) at any of the Facilities, nor,
to the knowledge of Seller, has any action or administrative proceeding been initiated or threatened
against Seller in connection with any of the Facilities, by reason of any actual or alleged failure to comply
with the Immigration Act.

421 WARN Act. Schedule 4.2] lists the full name, job title, job site and unif, date of
Employment Loss, and type of Employment Loss (termination, layoff or reduction in work hours} of each
employee of Seller and its Affiliates employed in any of the Facilities who has experienced an
Employment Loss in the ninety (90) days preceding the date of this Agreement. Except as set forth in this
Agreement, Seller does not presently intend to take any action that would result in an Employment Loss
by any employee of Seller employed in any of the Facilities between the date of this Agreement and the
Closing Date. “Employment Loss” for this purpose shall mean (1) an employment termination, other than
a discharge for cause, voluntary departure, or retirement, (i) a layoff exceeding six (6) months or (il1) a
reduction in hours of work of more than fifty percent (50%), and “gmployee™ shall mean any employee,
including officers, managers and supervisors, but excluding employees who are empioyed for an average
of fewer than 20 hours per week or who have been employed for fewer than six of the preceding 12
months.

422 OSHA. Seller has complied with all applicable Laws relating to empioyee health and
safety in all material respects, and Seller has not received any written notice from any Governmental
Entity (other than Buyer or its Affiliates) that past or present conditions of the Facilities or Purchased
Assets violate any applicable legal requirements or otherwise will be made the basis of any claim,
proceeding, or investigation, based on OSHA violations or otherwise related to employee health and

safety.

423  Inventory All of the Inventory existing on the date hereof will exist on the Closing Date,
except for (i) Inventory exhausted or added in the ordinary course of business between the date of this
Agreement and the Closing Date, and (if) any Excluded Inventory. Except to the extent of reserves
reflected in the Facilities’ financial statements as of the applicable date, all of the Inventory on hand on
the date of this Agreement and to be on hand on the Closing Date, consists and will consist in all material
respects of items of a quality usable or saleable for the services currently being offered through the
Hospital or the Facilities. The quantities of all Inventory are reasonable and justified under the normal
operations of each of the Facilities.

424  Absence of Changes. Except as set forth in Schedule 4.24, between the Baiance Sheet
Date and the date hereof, there has not been any transaction or occurrence in which Seller or any of its
Affiliates, in connection with the Facilities and Purchased Assets, has:

{a) suffered any material damage, destruction or loss with respect o or affecting any
of the Purchased Assets;

(b) written down or written up in any material amount the value of any Inventory
(including write-downs by reason of shrinkage or markdowns), determined as collectible any material
Other Receivable or any portion thereof which was previously considered uncollectible, or written off as
uncollectible any material Other Receivable or any portion thereof, except for write-downs, write-ups,
and write-offs in the ordinary course of business;
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(c) disposed of or permitted to lapse any right to the use of any Intellectual Property;

(d) made any material capital expenditure or commitment for additions to property,
plant, equipment, intangible or capital assets or for any other purpose, other than for emergency repairs or
replacement, and except for the capital expenditures disclosed on Schedule 4.24(d);

(e) sold, transferred or otherwise disposed of any of the Purchased Assets except in
the ordinary course of business;

() granted or incurred any obligation for any increase in the compensation of any
employee who is employed at the Facilities (including any increase pursuant to any bonus, pension,

profit-sharing, retirement, or other plan or commitment) except in the ordinary course of business;

(g) made any change in any method of accounting or accounting principle, practice,
or policy,

(h) taken any other action neither in the ordinary course of business nor provided for
in this Agreement; or

(1) agreed, so as to Jegally bind Buyer or affect the Purchased Assets, whether in
writing or otherwise, to take any of the actions set forth in this Section 4.24 and not otherwise permitted
by this Agreement.

4.25 - Solvency. Seller is not insolvent and Sefler will not be rendered insolvent as a result of
any of the transactions contemplated by this Agreement. For purposes hereof, the term “solvent” means
that: (a) the fair salable value of Seller’s tangible assets is in excess of the total amount of their liabilities
(including for purposes of this definition all labilities, whether or not reflected on a balance sheet
prepared in accordance with generally accepted accounting principles, and whether direct or indirect,
fixed or contingent, secured or unsecured, and disputed or undisputed); (b) Seller is able to pay its debts
or obligations in the ordinary course as they mature; and (c) Seller has capital sufficient to carry on its

businesses and all businesses in which it is about to engage.

426 Statements True and Correct. This Agreement and the Schedules hereto do not include,
as of the date hereof, any untrue statement of a material fact or omit to state any material fact necessary to
make the statements made in this Agreement with respect to the Seller and the Purchased Assets not
misleading,

4.27  Maedical Staff Seller has provided to Buyer (rue, correct and complete copies of the by-
laws, rules and regulations of the medicat staff of the Hospital. Not later than January 7, 2011, Seller will
provide to Buyer the names of all medical staff members, including allied health practitioners.

5. REPRESENTATIONS AND WARRANTIES OF BUYER

As of the date hereof and as of the Closing Date, Buyer represents and warranis 10 Seller the
following (except to the extent any of the following speaks as of a specific date, in which case Buyer
makes such representations and warranties as of the date specified):

5.1 Authority Capacity; Corporate Capacity.

(a) Buyer is a hospital authority validly existing, duly organized and in good
standing under the Laws of the State of Georgia. Buyer has the requisite power and authority to enter into
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