BILL OF SALE
AND
AGREEMENT OF ASSIGNMENT AND ASSUMPTION

This Bill of Sale and Agrcement of Assignment and Assumption is given and made
this__ day of August, 2012 (th¢ “Conveyance Date”) by and between the County of
Butlington, New Jersey (the “County”), a public body corporate and politic of the State of New
Jersey, d/b/a Buttonwood Hospital of Burlington County (the "Iospital®), and Aspen Hills
Healthcare, L1.C, a New Jerscy limited liability company (“Aspen” or “Purchaser™).

Except as otherwise specifically defined herein, all capitalized terms shall have the

- meaning ascribed to.them under that certain Agreement for Conveyance-of Buttonwood Hospital - . - -~ — .

of Butlington County (Option 2) dated the _ day of March, 2012 (the “Agreement”),

KNOW ALL. MEN BY THESE PRESENTS, that on this datc, pursuant to the
Agreement, the County has and by these presents docs hereby grant, bargain, sell, transfer,
assign, deliver and convey unto the Purchaser, its successors and assigns, to have and to hold as
and for its own property forever, all of County's right, title, benefit, privilege and interest in and
to all of the Butlonwood Business Assets, including all Contract rights, in consideration for (i)
the payment by the Purchaser to the County the amount of One Million Twenty Thousand
($1,020,000.00), receipt of which is hereby acknowledged, and (ii) assumption by the Purchaser
of all of the burdens, obligations and liabilities accruing on and after the date hereof in
connection with the Contracts.

For purposes hereof, the Buttonwood Business Assets shall include those assets and
contracts of the Hospital set forth on Schedule A hereto and shall not include those assets and
contracts sct forth on Schedule A-1 hereto.

The Purchaser hereby, as of the Conveyance Date, (1) accepts according to the terms
hereof, the transter and assignment of all of the County’s right, title, benefit, privilcge and
interest in and to all of the Buttonwood Business Assets as of the Conveyance Date, and (ii)
assumes and agrees to obscrve and perform all of the duties, obligations, terns, provisions and
covenants and to pay and discharge all of the liabilities to be observed, performed, paid or
discharged from and after the date hercof, in connection with the Contracts.

The County hereby constitutes and appoints the Purchaser, its successors and assigns, the
County's true and lawful attorneys with full power of substitution, for it and in its name, place
and stcad, or otherwise, on behalf of and for the benefit of the Purchaser and its successors and
assigns, to demand or receive from time to time, any and all of the Buttonwood Business Assets,
and to give receipts and releases for and in respect of the Assets, and any part thercof, and from
time to time to institute and prosecute in the name of the County or otherwisc, but at the expense
and for the benefit of the Purchaser, its successors and assigns, any and all proceedings at [aw, in
cquity or otherwise, which the Purchaser, its successors or assigns, may deem necessary in order
to collect, assert or enforce any claims, rights or title of any kind in and to the Assets, and to
defend and comprise any and all actions, suits or proceedings in respect of any of the
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Buttonwaod Business Asscts, and to do any and all such acts and things in relation thercto as the
Purchaser, its successors and assigns, shall deem advisable. - Aspen hereby declare(s) the
appointiments made hereunder and the powers hereby granted are coupled w1th an intercst and
ave and shall be irrevocable by the County.

The County further agrees that any funds received by it on account of any of the
Buttonwood Business Assets shall be received by it in a fiduciary capacity in trust for the
Purchaser and shall be transmitted promplly to the Purchaser upon receipt by the County. Itis
the intention of the County that it shall be hereby completely divested of any interest it may have
in or to the Buttonwood Business Assets, and that all interest in the Buttonwood Business Assets
which the County may have shall permanently inure to the bencfit of the Purchaser, its
successors and assigns.

Lauh of lhe I’ames covcnants and agrees to execute and dehvw at the 1eques't of thc
other Party, such further instruments of transfer and assignment and to take such other action as
such other Party may rcasonably request lo more cffectively consummalte the assignments and
assumptions contemplated by this Bill of Sale and Agreement of Assignment and Assumption,

In the event of any conflict between the terms of the Agreement, and the terms hereof, the
terms of the Agreement shall govern,

IN WITNESS WHEREOF, the parties hercto have caused this Bill of Sale and
Agrecment of Assignment and Assumption to be duly executed effective as of the Conveyance
Date.

ATTEST: - County of Burlingtou, New J ersey

Copilln

Punt Name; {gm( /5/ ﬂé&fw/ﬁp
Title: Baatein kﬂ//\/ @»«7/ Grerl .

ATTEST: ' Aspen [Ii%e?cnre Center, LLC
i . .
,%f/éz, By, /],
0

Print Name: /4 /ew /¢a () Print Name:
Title: A e ‘Title:
B r /
Page 2 of 11

21583183




4.

2158318_3 >

SCHEDULF, A
To Bill of Sale

Assets and Contracts

All right, title and intcrest to One Hundred Seveunty (170) licensed long-term beds
including the transfer and assignment, to the extent assignable, of that Licensc dated
March I, 2012 bearing Facility #060302 issued by the New Jersey Department of Health
and Senior Services, Division of Health Facilities Fvaluation and Licensing;

_Allright, title and interest to Thirty (30) licensed psychiatric beds including the transfer

and assigunent, to the extent assignable, of that License dated Juty 1, 2012 bearing
Facility #50311 issued by the New Jersey Department of Ilealth and Senior Services,
Division of Health Facilities lvaluation and Licensing;

Fixtures, beds, furniture, medical and nursing equipment, materials, appliances, spare
parts, supplies, tclephone hand scts, and other tangible personal property of every kind,
character, and description owned by the Seller and located on, and used at or primarily in
connection with Buttonwood and/or the Buttonwood Real Property as of the Closing, but
excluding those items set forth on Schedule A-1 attached hereto,

All inventory (including food, supplies and drugs) on hand on the Closing Date;

Computer equipment and hardware including all central processing units, terminals, disk
drives, tape drives, electronic memory units, printers, keyboards, screens, peripherals
(and othcr input/output devices), modems and other communication controllets, and any
and all parts and appurtenances thereto, relating to or used in connection with the
operation of Buttonwood, together with any and all maintenance agreements, manuals,
procedures and other materials relating thereto, but excluding those items set forth on
Schedule A-1 attached hereto,

To the extent transferable, all software installed on personal computers or scrvers owned
by Seller and located at and used in connection with the operation of Buttonwood,
together with any and all maintenance agreements manuals, procedures and other
materials relating thercto, but cxcluding those items sct forth on Schedule A-1 attached
hercto;

To the extent assignable, all intellectual property relating to or used exclusively in
connection with the operation of Buttonwood or the Business Assets being conveyed
hercunder, and all rights to recover for infringetment thercon;

All right, title, and interest of the Seller in and to the trade name “Buttonwood” together
with any goodwill associated with such name; '
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9. To the cxtent assignable, all right, title, and interest of the Seller in, to, and under atl
permits and licenses (the "Permits”) relating to, or used in connection with the operation
of Buttonwood, or rclating to the use, operation or enjoyment of the Buttonwood
Business Assets;

10. All right, titlc, and interest of the Scller in, to and under the private payer Resident
contracts and agreements and all rights (including rights of refund and offsct), privileges,
deposits, claims, causes of action, and options in favm of the Sellm 1elat1ng or pcmunmg
to such contracts and agrecments or any;

1. All books and records of the Seller, or copies thereof, of whatever nature and wherever
located that relate to the Buttonwood Assets or the operation of Buttonwood and that are

- -—--necessary for-Purchaser's operation-of Buttonwood; including without limitation-all -~ — - - .=

financial and accounting records and all books and records relating to employees, the
purchase of materials, supplies, and services, and dealings with customers, vendors, and
suppliers of Buttonwood, and including, to the extent assignment is permitted by any
third-party owner thereof, computerized books and records and other computerized
storage media and the software (including documentation and ob;cgt and source codes)
used in connection thercwith;

12. Subjcct to all applicable privacy and confidentiality laws, all Resident lists and Resident
data, vendor lists and vendor data, supplier lists and supplier data, and sales and
promotional matcrial and other sales related material relating to, or used in connection
with the operation of Buttonwood; and

13. Subject to the rights and ownership of the Residents in and to Resident Trust Funds,
Scller shall and is delivering to Purchaser herewith an amount equal to the aggregate
“balance(s) of all Resident Trust Funds as set forth on Schedule A-2 attached hereto,
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SCHEDULFE A-1

To Bill of Sale

Assets Excluded

Those Buttonwood Business Assets set forth in Section 2.3 of the Agreement, including but not
limited to the following:
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SCHEDULE A-2
To Bill of Sale

PNA ACCOUNT BALANCES

SEE ATTACHED
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L}
Dato: Aug 13,2012
Time: 13:43,19 6T
Usar: BolblJo Weatmoralangl

Buttonwaad Hosplta)

Trust - Current Account Balance
as of 81312012 hy Pasting Date

Facltity # NJE0302

Pago ¥ 4

G

Cllont Acoouik: All

Gontrot Account; All

Status: Curront

Cilent Account
VWS PRI 1) TS $1E Sy o

21583183

Cursent Ealanco

$733.68
343.47

T stares

"$1,480.20

. $1,600.79

$111.73
$456.26
§260,37
600,02
$1.802.74

14960

Puge 7 of 11

T
AR

$213.05
$1,609.00
960842
$490.08
5128518
314.05
Rty

. Jore

. 'S . . ‘:"
. Se6.49
$705,3
s728.94

793,00 -
15248




Oate: Aug 13, 2012 Buttonwoot! Hospital Facllity # NJ60302
Time: 13:43:19 €7 Trust - Current Account Balance
Usor; Bohblo Westmoreland as of 8/13/2012 by Posting Date Pago 2

—

Cilont Account Qureent Bakinco

o 2 <

$263.09
$266.36
s.07

81908

o SB001

$133040
$1,807.38
$89.00
8444.65
51,3514

" szz002
§224.24

$83.02
$677.67.
$681.44
$1,094.04
S
.15:;1? 4;{,

$27.63

§$1,008.21
§330.18
$1,256.27
$274.41
$168.66
$1,648.66
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Dale: Aug 13,2012
Time: 13:43:19 ET

Buttonwoad Hospital Facllity 7 N60302

Trust - Current Account Balance

Usor: BobblJo Westmarcland a5 of 8/13/2012 by Posting Daty Page s
Cilsnl Account Currant Balance
) '51.21_5.17

21583183

Page 9 of 11

. $62

59704

RN

¥

'$760.45
$3,484.10
520.72

TLSaTea

' $1.502.80

§1.135.80
538400

oz
" 5247
$500.64
$026.82
$101.0
$434.39
$1407.14

$71.06

44848
e s

. $1,102.06

831019

 Ggher

§139.17
$476.86




L
Date: Aug 13, 2012 Buttonwood Hoapital
Timer 13:43:19 &Y Trust - Currant Acoount Balanco
User: flabibla Wostimaraland . - a8 of 8/13/2042 by. Posting Dato

_ Facllity ¥ NJGO302

Page # 4

EE T il =

Gllanl Account

Curont Balanca

5002
$148.15
001,19
5186,98
$391.69

36313

o i;g;;_qq

e
$443,58
$604.19

" $20047
$401.43

.48

$840.44

. imom
7
B 17t
" stoi
$61.48

s10,01

$311.80

§260.07
st

, $tuape

ERVRER RN

L $4m06
SR HE
$226.34

$16.04
$0.04

. §247,08
395024

" se60.77

Page 10 of §1

2158318 3




¢

» ' Dater Aug 13, 2012 Buttonwaod Hosplta( . Faclifty'¥ NJ§0202
Tima: 13:43:18 ET Trust - Current Account Belance
Usor: Bohbido Westmoreland  “as of 8/13/2012 by Posting Dato Pago#t6

Client Account

Current Bnlaﬁce

§339.61
| gonngs

'52,762,00
$810.08

e L 508108 -
' " ste7.00

i
._59'63.40
$5.28

§158.141
$1,838.01
$776,10

. g

R o T2
Cllent Agcount Summary

RasWent Tnust $80,058.83
_ Tatal - sﬁa,osa.m
Control Account Summary '
Roaident This Pk Cash SH0380.10)
Tolal $86,059,0
Lese * 100
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