North Strategic Planning and Program
Development, 145 Community Drive
ShOre l_ I j Great Neck, NY 11021
Tel (516) 465 8070
North Shore-Long Island Jewish Health System Fax (516) 465 8179

June 23, 2011

Keith McCarthy, Acting Director
Bureau of Project Management

New York State Department of Health
433 River Street, Suite 303

Troy, NY 12180-2299

Re:  North Shore Long Island Jewish Health System
Lenox Hill Hospital (LHH), New York County: Full Review Submittal
e Certify the Center for Comprehensive Care Hospital Division (of Lenox Hill Hospital) at 30 Seventh
Avenue, New York, NY 10011
e Perform commensurate renovation

Dear Keith,

Enclosed is the referenced Full Review CON which is being submitted electronically through NYSECON. The original
document will be overnighted to you today, inclusive of the $2,000 check to cover the processing fee, and 11X17 signed
and sealed drawings which complete fulfillment of Schedule 6, Architectural Submission.

This project proposes to certify the Center for Comprehensive Care Hospital Division (Center) at 30 Seventh Avenue,
New York, NY 10011. The facility will operate as a division of Lenox Hill Hospital and be known as the Center for
Comprehensive Care (Center). It will be located in the heart of Greenwich Village in a historic landmarked building, the
National Maritime Building, also known as the O’Toole Pavilion, which is across the street from where the former St.
Vincent’s Catholic Medical Center hospital (SVCMC) operated.

SVCMC was a valued health care provider in the community for 160 years until it closed its doors on April 30, 2010.
NSLIJ is proposing to develop a new hybrid model of care which incorporates the emergency access and ambulatory
surgery elements of a community hospital, with specialized diagnostic and treatment services. This new model of care is
bound to its community through information technology and an inter-operable health record so it can serve as the “new
front door” to community access and coordination of health services.

The following hospital services are proposed:
¢ Emergency Department
e Two Medical Surgical Beds transferred from LHH current licensed medical/surgical beds (to support clinical
decision making, stabilization, and transfer of patients requiring inpatient care)
e Diagnostic Radiology
o MRI
o CT Scanner
o Radiography
o Ultrasound
o Mammography
Ambulatory Surgery — Multi Specialty
e C(Clinical Laboratory
Ambulance

The Center will initially utilize the Cellar, 1%, 3", 5th and 6™ floors. Additionally, the 2™ and 4" floors include code
required life safety scope, including sprinklers and egress lighting. The programmed space encompasses approximately
140,844 square feet. The remainder of space on floors 2 and 4 will be reserved for physician practices and additional uses
not yet determined at this time, in order to consider and potentially incorporate recommendations of the West Village
Community Health Needs Assessment Study. This study is currently being conducted with the input of a broad range of
community perspectives.
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All services proposed for the Center will be made available to patients without regard to insurance status and, for those
without insurance, the North Shore-L1J financial assistance plan will be offered (on a sliding fee scale for those
households with income up to 500% of the Federal poverty limit). As the Hospital Division of Lenox Hill Hospital, the
Emergency Department services delivered at the Center will utilize Lenox Hill Hospital’s same high quality standards.
The Center will provide emergency medical care that is efficient, readily accessible and linked to a continuum of care to
anyone, regardless of insurance status or ability to pay.

The total project cost inclusive of fees, is $125,689,500. Construction is anticipated to commence February, 2012 and
complete in November, 2013. There will be no disruption to patient care as the building is unoccupied. The site is easily
accessible through all modes of public transportation.

If you have any questions, please contact me at 516.465.8018 or by e-mail at aherman@nshs.edu. Thanks very much.

Sincerely, _-

A —

Adele N. Herman
AVP, Strategic Planning

C: Frank Danza, NSLIJHS/LHH
Brad Frazee, BAEFP, DOH
Jerrold Hirsch, Ph.D., NSLIJHS
Deborah Schiff, NSLIJHS
Robert Schmidt, DOH
Joe Weiner, NSLIJTHS
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Office of Health Systems Management

Full Review
Certificate of Need Application

Summary of Attachments

Sch;dule Attac:ment Title Pa#ge
1A 1A:1 LHH Executive Committee authorization for application submission 5
1A 1A: 2 Network organizational chart 7
1A 1A: 3 Network description and applicant affiliation 8
1A 1A: 4 Application fee ($2000 check) 9
1B 1B: 1 Court order and related documentation regarding transfer of 19

*O'Toole Building” site to NSLIJ
1B 1B: 2 Hunter College Survey Report 20
1B 1B: 3 Related media articles 21
6 6:A Functional space program 27
6 6:B Architectural narrative 28
6 6:C Schedule of areas and architectural drawings _ 29
6 6:D Architectural letter of certification 30
6 6. E Physicist’s letter of certification 31
9 9:1 Explanation of method of financing 44
9 1B: 2 Lease and related material 19
9 9:2 North Shore-L|J Consolidated Financial Statements 45
9 9:3 Lenox Hill Hospital Consolidated Financial Statements 46
11 11:1 Itemized equipment list and equipment allowances analysis 52
13C 13C: 1 Basis and supporting calculations for depreciation, rent and interest 59
cost
16A 16A: 1 Conditions treated in SVCMC ED 71

168 16B: 1 Brief guide to health care services following closure of SVCMC 124
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Schedule 1A
Schedule 1 Part A - General Information - All Applicants

Lenox Hill Hospital: Certify the Center for Comprehensive Care Hospital Division
(of Lenox Hill Hospital) at 30 Seventh Avenue, New York, NY 10011

MAIN SITE PFI TYPE OF FACILITY MAIN SITE NAME
@ [1450 Hospital Lenox Hill Hospital
(7 STREET & NUMBER
=
% |100 East 77™ Street
E CITY COUNTY yalg
INew York, NY New York 10021
PROJECT SITE PF1 TYPE OF FACILITY PROJECT SITE NAME
£ [TBD Hospital Division |Center for Comprehensive Care Hospital Division
(3 STREET & NUMBER
-g 30 Seventh Avenue
& cITY COUNTY paid
New York, NY New York 10011
OPERATING CERTIFICATE NUMBER TYPE OF FACILITY LEGAL ENTITY THAT WILL OPERATE OF THE FACILITY (or proposed 7
« § [7002017H Voluntary Corporation [Lenox Hill Hospital
*g g STREET & NUMBER
2 £ | 100 East 77" Street
© = CITY COUNTY zp
New York, NY New York 10021
Title of Attachment:
s the applicant an existing facility? If yes, attach a photocopy of the resolution of
partners, corporate directors, or LLC managers, as the case may be, authorizing
the project. YES [X] NO[] | Attachment 1A: 1
[s the applicant part of an "established article 28* network" as defined in section
401.1(j) of 10 nycrr? If yes, attach a statement that identifies the network and Attachment 1A:2 and
describes the applicant's affiliation. Attach an organizational chart, if available. [YES X NO[][1A:3
Type of Application: Establishment [] Construction [ ] Administrative [ ] Limited [ ] Full [X
Total Project Cost: Schedule 8B, line 10 $125,689,500
Amount of Application Fee: Schedule 8B, line 9.1 $2,OOO1
Schedule 8B, line 9.2 $687,500

Acknowledgement and Attestation
I hereby certify, under penalty of perjury, that I am duly authorized to subscribe and submit this application on behalf of the applicant:
ILenox Hill Hospital. [[ further certify that the information contained in this application and its accompanying schedules and

attachments are accurate, true and complete in all material respects. I acknowledge and agree that this application will be processed in
accordance with the provisions of articles 28, 36 and 40 of the public health law and/or article 7 of the social services law, and

implementing regulations, as the case may be.

DATE
June 22, 2011

TMLE

President and CEO

ichael J. Dowling North Shore L1J Health System

1 Copy of check attached as 1A: 4
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Contacts:

Schedule 1A

Applicant should designate a single person to whom correspondence about this application should be addressed:

CONTACT PERSON'S COMPANY NAME AND TITLE OF CONTACT PERSON
Adele Herman, AVP, Strategic Planning
= % NSLIJ Health System  [Kevan Abrahams, Senior Planner, Strategic Planning
% = STREET & NUMBER
= g 145 Community Drive
o o CITY STATE ZIp
© B Great Neck NY 11021
7 TELEPHONE FAX NUMBER E-MAIL ADDRESS
(516) 465-8018 (516) 465-8179 aherman@nshs.edu
The applicant's lead attorney should be identified:
NAME
Keith Thompson
; STREET & NUMBER
é 145 Community Drive
E CITY. STATE ZIP
< Great Neck NY 11021
TELEPHONE FAX NUMBER E-MAIL ADDRESS
516-465-8333 kthompso@nshs.edu
If a consultant prepared the application, the consultant should be identified:
NAME
ot
E STREET & NUMBER
=
é CITY. STATE ZIP
4
(@)
o TELEPHONE FAX NUMBER E-MAIL ADDRESS
The applicant's lead accountant should be identified:
NAME
= Robert Shapiro
E STREET & NUMBER
= 145 Community Drive
8 CITY STATE ZIP
S Great Neck NY [11021
< TELEPHONE FAX NUMBER E-MAIL ADDRESS
516-465-8162 bshapiro@nshs.edu
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Checklist of Schedules

Schedule
1
2a
2b
2c

Schedule Name
General Information forms
Personal Qualifying Information
Personal Financial Statement
Not-For-Profit Director's Statement
Basic Definitions & General Instructions For Legal Schedules
Basic Legal Information and Documentation

Ownership Transfers Only- Additional Legal Information For All Articles

Working Capital Financing Plan (Not Applicable for Article 7)
Architectural Submission

Environmental Assessment

Project & Subproject Cost Summary

Proposed Plan For Project Financing

Space & Construction Cost Distribution

Movable Equipment

Adult Care Facilities Program Information

Architectural

Project Financing or Lease

Projected Start Up Operating Budget- (2 Years)

Operating Budget- Adult Care Facility -Full Occupancy
Assurances

Staffing

Annual Operating Costs

Annual Operating Revenues

Additional Legal Information Article 28 Business Corporations
Additional Legal Information Article 28 Limited Liability Companies
Additional Legal Information Article 28 Not for Profit Corporations
Additional Legal Information Article 28 Limited Liability Partnerships
Hospital Program Information

Community Need

Impact of CON Application - Hospital Operating Certificate
Hospital Outpatient Departments

Hospital Utilization/Discharge and Patient Days

Hospital Facility Access

Diagnostic & Treatment Center Program Information

Community Need

Impact of CON Application - D& TCs Operating Certificate
D&TC Allocation of Operating Costs

D&TC Statement of Revenue

RHCFs Only

Residential Health Care Facility (RHCF) Program Information
Impact of CON Application - RHCF Operating Certificate

RHCF Space & Construction Cost Distribution

RHCF Statement of Functional Expenses

RHCF Analysis of Net Patient Revenue & Total Operating Revenue
Adult Day Health Care Programs (ADHCP) Program Information
ADHCP Services-Staffing/Program Information

OMH Component (If Applicable)

OASAS Component (If Applicable) -To Be Added

OMRDD Component (If Applicable) -To Be Added

CHHAs and LTHHCP Program Information

Impact of CON Application - CHHAs & LTHHCP Operating Certificate

CHHA/LTHHCP Operating Cost

CHHA/LTHHCP Projected Operating Revenue
CHHA/LTHHCP Projected Utilization By Payor Category
Hospices Program Information

Impact of CON Application - Hospices Operating Certificate
Hospices Operating Costs

Hospices Utilization and Revenue Estimates

Schedule 1A

Required Included

OOO000000000000000000000000XXXXXOO0OOXXNXXOOO00OXXNXXXXXROOOO00X

CoO000000000cCoOo0oooobbboOXXXXXOI00OIXXXXODDDOX XXX XXXOOOOO0OX
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Attachment 1A: 1

CERTIFICATE

The undersigned, Assistant Secretary of Lenox Hill Hospital, 8 New York corporation
(the “Corporation™), does hereby certify that annexed hereto as Attachment I is a true copy of a
resolution that was unanimously adopted at a meeting of the Executive Committee of the Board
of Trustees of the Corporation held on April 26, 2011, at which meeting a quorum was present
and acting throughout. The undersigned does hereby further certify that such resolution has not
been amended or rescinded and remains in full force and effect,

IN WITNESS WHEREOF, the undersigned has executed this Certificate and caused the
seal of the Corporation to be affixed hereto this 27" day of April, 2011.

li""\é%li

Harry E. Gindi
Assistant Secretary

(SEAL)

#1454
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RESOLVED, that (i} each of the Chief Executive Officer; Chief Operating Ofiicer;
Senior Vice President, Strategic Planning; and Executive Director of the Cotporation’s
facility under Article 28 of the Public Health Law (each, an “Authorized Officer”) is
hereby authorized to subscribe and submit Certificate of Need applications in the name
and on behalf of the Corporation and to take all such other and further actions that shall
be necessary or appropriate in connection therewith; and (ji} the filing with the New York
State Department of Health of a Certificate of Need application which has been
subscribed by an Authorized Officer shall constitute approval of the undertaking or
project described therein by the Executive Committee of the Board of Trustees of the
Corporation.
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Attachment 1A: 2
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Attachment 1A: 3

NETWORK DESCRIPTION AND APPLICANT AFFILIATION
(Revised June, 2011)

The North Shore-Long Island Jewish Health System (the "Health System") is an integrated healthcare delivery network serving the
residents of the greater New York Metropolitan Area. North Shore-Long Island Jewish Health System, Inc. (NS-LIJHS") is the
ultimate sole corporate member of the entities within the Health System.

The Health System includes the following licensed providers: North Shore University Hospital, including Syosset Hospital ("NSUH"),
Long Island Jewish Medical Center ("LIJ"), Glen Cove Hospital ("Glen Cove"), Plainview Hospital ('Plainview") , Forest Hills
Hospital ("Forest Hills"), North Shore University Hospital Stern Family Center for Extended Care and Rehabilitation (CECR"),
Franklin Hospital ("Franklin"), Southside Hospital, Staten Island University Hospital ("SIUH"), Lenox Hill Hospital (LHH), and
Huntington Hospital and Hospice Care Network; all are licensed under Article 28 of the Public Health Law ("PHL"), except for
Hospice Care Network which is licensed under Article 44 of the PHL. NSUH, LIJ and Franklin are also licensed under Article 36 of
the PHL to operate certified home health agencies, and SIUH also operates a hospice licensed under Article 44 of the PHL.

NSUH, L1J, Plainview, Forest Hills, Glen Cove and CECR are part of an Obligated Group for financing purposes. North Shore-Long
Island Jewish Health Care, Inc. (“HCI”), whose sole corporate member is NS-LIJHS, is the sole corporate member of each of the
entities in the Obligated Group. HCI is an established Article 28 entity and is an Active Parent for the members of the Obligated
Group. The Active Parent relationship has two components, as set forth in the establishment documentation. The first component
relates to HCI's authority regarding the assets and liabilities of the members of the Obligated Group in order for them to carry out their
financial obligations as part of the Obligated Group. The second component is authority for delegation by the entities in the Obligated
Group of additional decision-making authority to HCI.

Approval of CON application 102453E was granted at the June 16, 2011 meeting of the Public Health and Health Planning Council to
authorize the addition of Franklin Hospital, Huntington Hospital, Lenox Hill Hospital, Southside Hospital and Staten Island University
Hospital (North and South) to the NSLIJ Obligated Group.
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Attachment 1A: 4
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Schedule 1B
Schedule 1 Part B - Abbreviated Executive Summary

Instructions:

In the space below, i.e., no more than one page, provide a succinct overview of your proposal. This may be done in bullet
format. The purpose of the Abbreviated Executive Summary (AES) is to give the reviewer a conceptual understanding of
the proposal. The AES should summarize the key elements of the proposed project. Details will be contained in the
appropriate schedules of the application.

North Shore-L1J
Lenox Hill Hospital: Center for Comprehensive Care Hospital Division

This project proposes to certify the Center for Comprehensive Care Hospital Division (Center) at 30 Seventh Avenue,
New York, NY 10011. The facility will operate as a division of Lenox Hill Hospital and be known as the Center for
Comprehensive Care (Center). It will be located in the heart of Greenwich Village in a historic landmarked building, the
National Maritime Building (also known as O’Toole Pavilion), which is across the street from where the former St.
Vincent’s Catholic Medical Center hospital (SVCMC) operated.

SVCMC was a valued health care provider in the community for 160 years until it closed its doors on April 30, 2010.
NSLIJ is proposing to develop a new hybrid model of care which incorporates the emergency access and ambulatory
surgery elements of a community hospital, with specialized diagnostic and treatment services. This new model of care is
bound to its community through information technology and an inter-operable health record so it can serve as the “new
front door” to community access and coordination of health services.

The following hospital services are proposed:
®* Emergency Department
e Two Medical Surgical Beds transferred from LHH current licensed medical/surgical beds (to support clinical
decision making, stabilization, and transfer of patients requiring inpatient care)
¢ Diagnostic Radiology
o MRI
o CT Scanner
o Radiography
o Ultrasound
o Mammography
e Ambulatory Surgery — Multi Specialty
e Clinical Laboratory
e Ambulance

The Center will initially utilize the Cellar, 1%, 3, 5th and 6™ floors. Additionally, the 2™ and 4" floors include code
required life safety scope, including sprinklers and egress lighting. The programmed space encompasses approximately
140,844 square feet. The remainder of space on floors 2 and 4 will be reserved for physician practices and additional uses
not yet determined at this time, in order to consider and potentially incorporate some recommendations of the West
Village Community Health Needs Assessment Study. This study is currently being conducted with the input of a broad
range of community perspectives.

All services proposed for the Center will be made available to patients without regard to insurance status and, for those
without insurance, the North Shore-L1J financial assistance plan will be offered (on a sliding fee scale for those
households with income up to 500% of the Federal poverty limit). As the Hospital Division of Lenox Hill Hospital, the
Emergency Department services delivered at the Center will utilize Lenox Hill Hospital’s same high quality standards.
The Center will provide emergency medical care that is efficient, readily accessible and linked to a continuum of care to
anyone, regardless of insurance status or ability to pay.

The total project cost inclusive of fees is $125,689,500. Construction is anticipated to commence February, 2012 and
complete in November, 2013. There will be no disruption to patient care as the building is unoccupied. The site is easily
accessible through all modes of public transportation.
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Proposal Overview

The North Shore-LIJ Health System (North Shore-L1J), the nation’s second largest non-profit secular health system, cares
for people at every stage of life through its comprehensive continuum of care which includes 14 hospitals, long-term care
facilities, home care, hospice and more than 200 ambulatory care centers throughout the New York metropolitan region.
North Shore-L1J’s hospitals, seven of which are located in New York City, and long-term care facilities operate over
5,600 beds, employ more than 10,000 nurses and have affiliations with more than 9,000 physicians. Its workforce of about
43,000 is the ninth-largest in New York City. In addition to its hospitals, North Shore-LIJ’s care continuum includes the
largest hospital-based ambulance and emergency management response system in the United States. North Shore-L1J is
the largest health system provider in New York State and in the competitive New York metropolitan region.

North Shore-L1J proposes to build a community-based health care facility which will provide a new hybrid model of care
which incorporates the emergency access and ambulatory surgery elements of a community hospital, with specialized
diagnostic and treatment services. This new model of care is bound to its community through information technology and
an inter-operable health record so it can serve as the “new front door” to community access and coordination of health
services.

The facility will operate as a division of Lenox Hill Hospital and be known as the Center for Comprehensive Care
(Center). It will be located in the heart of Greenwich Village in an historic landmarked building, the O’Toole Pavilion
(also known as the National Maritime Building), which is across the street from where the former St. Vincent Catholic
Medical Center hospital (SVCMC) operated for over 160 years.

Services Available at the Center for Comprehensive Care

In developing the program for the Center, North Shore-L1J sought to provide community access to emergency care, a need
which has been repeatedly identified by any person or group who was affected by the closure of the hospital. The Center
is an innovative solution to the health care dilemma facing residents of the West Village and surrounding neighborhoods
that have been without a nearby Emergency Department and other health care services since the closure of St. Vincent’s
Hospital in April, 2010.

North Shore-L1J recognizes that the concept of a freestanding emergency department is new to metropolitan New York
and, frankly, many community members never considered the possibility of accessing emergency care outside of a
hospital setting. However, in the intervening year, no plan to reestablish the closed hospital has materialized. When the
historic demand and utilization of St. Vincent’s emergency department by the surrounding community is considered along
with distance/travel time to other emergency departments and the general emergency department overcrowding and
lengthy city-wide waiting times, these factors combine to support the development of the Center, which will demonstrate
this model’s approach and value to communities impacted by hospital closures.

The project proposes renovation of nearly 161,000 gross square feet of the NYC landmarked Maritime Building at a cost
of approximately $125 million. Major program elements of the Center would include:

o The first Freestanding Emergency Department in the New York metropolitan area, providing 24/7 care -
accessible by ambulance or on a walk-in basis, including provision of a Clinical Decision Unit. The Center will
provide the community with critical access to emergency care with shorter wait times than currently available in
the city’s hospital-based emergency rooms.

e Two Medical Surgical Beds (to support clinical decision making, stabilization, and transfer of patients requiring
inpatient care transferred from the current licensed LHH medical/surgical beds).

e A full-service Imaging Center featuring digital x-ray, computed tomography (CT), mammography, magnetic
resonance imaging (MRI) and ultrasound, services needed by area health providers for diagnosis and patient
treatment.

e An ambulatory surgery facility focusing on interventional treatments for the sick and elderly.

e Laboratory services to assist in the diagnosis of disease and assessment of health status.
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All services will be made available to patients without regard to insurance status and, for those without insurance,
financial assistance will be offered by North Shore-LIJ on a sliding fee scale for those households with income up to
500% of the Federal poverty limit. North Shore-L1J is proud of the fact that its financial assistance program is recognized
as one of the most progressive programs of its type among New York State hospitals and across the nation.

A portion of the facility will be reserved for physician practices and additional uses not yet determined at this time, in
order to consider and potentially incorporate some recommendations of the West Village Community Health Needs
Assessment Study. This study is currently being conducted with the input of a broad range of community perspectives
and is discussed in more detail below.

Upon DOH approval, the Center would be licensed as a hospital, as a Division of Lenox Hill Hospital (Lenox Hill) and
will operate a small number of beds which will be allocated from the existing licensed bed complement of Lenox Hill.
Through Lenox Hill and its clinical leadership, North Shore-LIJ will oversee and be accountable for all the care and
services delivered at the proposed Center. To ensure success, the new Freestanding Emergency Department will draw on
the collective knowledge of North Shore-LIJ’s 200 emergency physicians, more than 350 EMS personnel and
approximately 2,000 Emergency Department (ED) staff, who have gained their experience operating 14 Emergency
Departments that treat more than 600,000 people and transport about 88,000 patients annually.

The Maritime Building was made available to North Shore-L1J as part of the St. Vincent’s bankruptcy settlement. In
April 2011 an agreement was ratified by the Southern District Bankruptcy Court which approved the sale of St. Vincent’s
Hospital property to the Rudin Organization for residential development. In order to address the need for health care
services by the communities impacted by the closure, the court also approved the conveyance of the 160,886 square-foot
landmark O’Toole Building (also known as the National Maritime Building) to North Shore-LIJ. This building is located
on the former St. Vincent's campus on the west side of 7th Avenue between 12th and 13th Streets. North Shore-LIJ was
able to acquire this building and property at no cost from the St. Vincent’s Board of Trustees in furtherance of St.
Vincent’s charitable mission to its neighboring communities and recognition of the Health System’s commitment to
provide emergency care and related services as outlined in this CON application. The communities originally served by
St. Vincent’s before its closure will continue to be served by North Shore-LIJ. Concurrent with the filing of this CON
application, North Shore-L1J is proceeding to secure the necessary zoning, land use and historic preservation approvals for
the project. A copy of the court order approving the transaction appears in Attachment 1B: 1.

The Closure of St. Vincent’s

In the review of this project it is important to understand recent events which led to the bankruptcy and closure of St.
Vincent’s and how access to health care and other services has changed for the communities who had historically relied
upon St. Vincent’s.

For most of its history, St. Vincent's was an independent hospital evolving and growing in response to the needs of its
community as advances in science, medicine and technology shaped the organization and delivery of health services. As
one of New York’s first and oldest Catholic sponsored hospital, St. Vincent’s was regarded as the tertiary referral hospital
providing access to patients from other Catholic sponsored hospitals in Brooklyn, Queens, Staten Island and the Bronx, to
specialized services such as open heart surgery. Additionally, St. Vincent’s served as the primary teaching site for New
York Medical College which was similarly sponsored by the Archdiocese of New York. As such, St. Vincent’s reputation
for quality and excellence and its extensive referral relationships with hospitals and generations of physicians who trained
within its walls attracted patients from beyond its immediate community.
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In the 1990's, under the financial strain which accompanied changes in reimbursement, the hospitals and nursing homes of
the Archdiocese of New York and Brooklyn and Queens formed the Catholic Health Care Network. The initial plan was
to engage in a full asset merger which meant the assets and liabilities of all the members would be merged, governed
through a single board of directors with a single consolidated management team. For a variety of reasons, this high level
of governance, management and clinical integration was not attained.

In 2009, Daniel Sulmasy, writing about the unraveling of Catholic health care in New York, in the national Catholic
weekly, America, recounted the story of what happened next.

“Unable to merge completely with the hospitals of the Catholic Health Care Network, and facing mounting
financial difficulties, St. Vincent’s Hospital Manhattan explored a possible merger with St. Vincent’s Staten
Island and the hospitals of the Diocese of Brooklyn, which had been united into one network as early as the
1960's. To facilitate a bilateral structure, Cardinal O’Connor ceded full control of St. Vincent’s Manhattan
(owned by the Archdiocese of New York) back to the Sisters of Charity, and the merger proceeded. ... in
2000 the merger was completed and the Saint Vincent Catholic Medical Centers of New York was created.””

Thus, the informal referral relationships which existed for years among St. Vincent’s and its referring network of hospitals
were now formalized through a full asset merger. A consolidated governance and management structure was created,
overseeing a care continuum of nursing homes, home health care providers and other services.

The St. Vincent Catholic Medical Centers of NY (St. Vincent’s CMC) pursued a hub and spoke model in an attempt to
direct complex, high reimbursement cases from throughout the region to St. Vincent’s, the network’s flagship tertiary
hospital. In return, the other hospitals in the network expected to benefit from advantages of scale and be subsidized
through the operating surplus which was projected to be generated through collective actions.

For a variety of reasons, the benefits expected through consolidation never materialized. In 2005 St. Vincent CMC filed
for bankruptcy and, in short order closed St. Joseph’s Hospital in Queens and St. Mary’s Hospital in Brooklyn. In the
same year it transferred control of St. Vincent's Staten Island to Bayonne Medical Center. In response to a mandate from
the NYS Commission on Healthcare Facilities in the 21* Century (also referred to as the “Berger Commission”) it closed
St. Vincent's, Midtown (formerly St. Clare’s) and in 2007, it transferred sponsorship of St. John’s and Mary Immaculate
Hospitals in Queens to Wyckoff Hospital who formed the Caritas Health System, which was contractually committed to
maintaining a referral relationship for tertiary care with St. Vincent's. (The Caritas Health System subsequently entered
bankruptcy and closed both hospitals in February 28, 2009.)

In 2008, St. Vincent’s emerged from bankruptcy with a plan to reduce a crushing debt burden it had amassed in forming
its health system and keeping it afloat. Its plan was to sell a portion of its real estate using the proceeds to reduce its debt
and finance the construction of a new hospital. However, these plans were met with vocal community opposition. Its
losses continued to grow amid one of the most severe economic downturns in recent history although its redevelopment
plan received local zoning and related approvals in 2009. In 2010, confronting mounting losses and a crushing debt
burden, the over-leveraged institution was forced to file for bankruptcy and three weeks later, on April 30, after faithfully
serving its community for over 160 years, St. Vincent’s closed its doors.

The hospital was an integral part of the community healthcare system providing over 67,000 emergency room visits and
was the major employer with 4,500 employees who supported local business and served patients from throughout the New
York metropolitan region

Source Sulmasy, Daniel. “Then There Was One: The unravelmg of Catholic health care” America: The National Catholic Weekly March 16, 2009.
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In 2008, as St. Vincent’s began to emerge from its 2005 bankruptcy, it developed plans and had to overcome substantial
community resistance to sell its existing site to the Rudin Organization and rebuild its facilities on an adjacent parcel of
land, the site of the Maritime Building. During the intervening months of the 2008 financial crisis the project could not
progress and St. Vincent’s financial situation worsened. Throughout 2009, St. Vincent’s was looking for a hospital or
health system partner to avert closure. In late 2009, despite Governor Patterson establishment of a Task Force to “Save St.
Vincent’s” and keep it open, the hospital was forced to close.

Its closure, devastating to many on so many levels, created a vacuum or a rip in the health care delivery fabric of the
community. This resulted in the Department of Health, FDNY-EMS and existing hospitals and other health providers to
rapidly step in to fill the void. Their swift and focused actions attempted to mitigate and minimize the impact of the
inevitable disruption so as to provide access and continuity of health care for the communities most affected by these
events. In the weeks following the closure, Beth Israel assumed responsibility for an HIV/AIDS Program and Cancer
Center. Mt. Sinai took over another St. Vincent’s HIV/AIDS Program. The Raymond Naftali Center, VillageCare, and
other primary care providers began to treat patients from St. Vincent’s general medical programs. F.E.G.S stepped in to
manage the outpatient mental health programs.

The DOH awarded HEAL grants to neighboring primary care centers and FQHCs such as Village Care, Institute for
Family Health, Ryan Chelsea/Clinton, Ryan Nena, Callen-Lorde Health Center and Charles B. Wang Health Center to
expand their hours and resources to accommodate patients whose care was disrupted by the closure. North Shore-LIJ
responded to an RFP issued by DOH and Lenox Hill was selected to develop an Urgent Care Center.

In August 2010, a number of elected officials and community leaders came together to conduct the West Village
Community Health Needs Assessment (Needs Assessment). The Needs Assessment was planned to be a systematic
method of identifying the health needs of the residents of the Lower West Side of Manhattan after the closure of St.
Vincent’s. North Shore-L1J volunteered to make its planning resources available to the Health Needs Assessment
Steering Committee (Steering Committee). North Shore-LIJ had recently reviewed relevant community health data which
it used to prepare its proposal to operate an Urgent Care Center. The Steering Committee also invited faculty from the
Hunter College School of Urban Public Health (Hunter College), and a community organization, Fulton Youth of the
Future, to conduct a community survey to incorporate the opinions and voice of the residents into the Needs Assessment.
The Hunter College survey is titled Community Health Assessment: St Vincent’s Medical Center Report #1, Quantitative
Survey and Qualitative Data Collection, and will be herein referred to as the Hunter College Survey Report. It is
discussed in detail on pages 74 and 75, and is included as attachment 1B: 2.

The Steering Committee developed a work plan to evaluate the demographics of the community, the health status of local
residents, availability of current health care resources, utilization patterns and pre- and post-closure access to care.
Community health survey initiatives (e.g. leadership interviews, focus groups, on-line survey and structured discussions
with community groups representing historically underserved populations) were used to complement secondary data
sources and identify service needs and gaps. The goal of the study is to better meet the needs of the communities affected
by the closure of St. Vincent’s, determine if a hospital could be reopened or developed and be financially viable and to
identify opportunities to improve the health care delivery system.
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Description of Service Area

The Center’s service area was defined through the work of the Community Health Assessment Study. At the outset of the
study, the Steering Committee, composed of community leaders and elected officials, defined the communities they
believed to be most affected by the closure of St. Vincent’s. The service area contains 385,000 residents and generally
includes all of Community Board 2 and portions of Community Boards 1, 3 and 4 (see Map 1 of Schedule 16B).
Historically, service area residents accounted for over 106,000 emergency visits, 87,000 were treat and release and 19,410
were admitted through the emergency department. However, among treat and release visits, the overwhelming majority
of patients (78%) chose to use emergency departments other than St. Vincent’s while 22%, 19,410, used St. Vincent’s (see
Table 1).

With respect to inpatient care, a similar pattern was observed. In 2009, Service Area residents accounted for 40,915
inpatient discharges, however, only 17% or 6,800 were discharged from St. Vincent’s (see Table 4).

Table 1. SVCMC ED Treat & Release Visits Patient Origin and Service Area Market Share by Hospital, 2009
ED Treat & Release Market Share, 2009

Service Area
(n=87,172)
SVCMCED Treatand Release Visits, 2009
Patient Origin
(n=47,822)
Bellevue NY Downtown

14,158 (16.2%) 10,757 (12.3%)

NYU

All other 3
NYS :
AT OO R 4,460 (5.1%)

1,693 (3.5%)
Staten Island
615 (1.3%)

Service Arca
19,410 (40.6%:

SVCeMC

19,410 (22.3%) All other
: ‘ 14,996 (17.2%

Bronx {
3,084(6.4%) /4

Queens , Manhattan
3,972(8.3%) 26,226
(54.8%)

Beth Israel
23,391 (26.8%)

Other
Manhattan
6,816 (14.3%)

Brooklyn
7,841(16.4%)

Source: SPARCS; accessed October6, 2010

A more detailed description of the Service Area and its access to care appears in response to Schedule 16B of the CON.

A New Hybrid Model of Care

North Shore-L1J acknowledges the anger, frustration and fear expressed by some community residents with respect to the
rapid closure of the hospital and the heartfelt calls to either reopen the hospital or reinvigorate plans to rebuild St.
Vincent’s. However, the challenges of satisfying the creditors, the recognition of the financial and operating resources
required and the economic constraints imposed by health reform and budget shortfalls at both the Federal and State levels
have prevented any experienced health provider in being able to put forth a financially sound proposal to reopen or build a
new hospital. It is the confluence of these circumstances which shaped the proposed project; closure of a trusted and
valued community resource; a community dependent on that provider for access to emergency, acute care and other
important health services, proximity to inpatient providers with additional bed capacity and an ever-growing and an over
burdened city-wide emergency department infrastructure relatively remote from the communities affected by the closure.
These events and market forces converged to provide North Shore-LIJ with the crucible to propose a new hybrid health
care facility model which combines specialized ambulatory, diagnostic and surgical treatment with the critical access a
Freestanding Emergency Department can provide to communities impacted by hospital closures such as St. Vincent’s.
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It is well documented that many emergency departments serve as the front door access to health care for large segments of
New Yorkers. Many residents utilize an emergency department because they do not have consistent access to basic
primary care and specialty care providers and those that do generally can only be seen by physicians and other health
providers during weekday hours with limited availability on evenings and weekends. Furthermore, when patients have to
confront the sudden and serious onset of symptoms their providers typically direct them to emergency departments which
possess a range of specialized diagnostic and imaging services required to rapidly diagnose and initiate treatment.

The use of Freestanding Emergency Departments in New York State and New York City was discussed in the findings of
the NYS Commission on Health Care Facilities in the 21* Century, (also referred to as the Berger Commission). In its
December 2006 final report the Commission described the need for a 21* century new hybrid model of care delivery and
stated that:

“During its analysis and deliberations, the Commission repeatedly identified communities whose needs could be well
served with less than a “full service” hospital but which require more than an ambulatory care center. In these areas,
there tends to be a single hospital with low utilization, weak finances, and inferior quality. While such institutions may
appear to be candidates for closure, they cannot be closed unless an alternative set of services remains available to
community residents. To close a hospital without preserving certain services would irresponsibly leave parts of the
state bereft of needed health care access.

Most often, the services that required preservation include a combination of emergency or urgent care, ambulatory care,
and to a lesser extent, ambulatory surgery, and imaging. However, today’s reimbursement system makes this an
unprofitable and unviable set of services. Hospitals are thus required to maintain unnecessary services for the sole purpose
of cross subsidizing the necessary but money-losing services. The lack of alternatives has led to a situation in which whole
hospitals must be maintained in order to deliver the smaller subset of needed services that could be provided by more
focused facilities. These hospitals face structural financial challenges, and in response, may pursue unnecessary capital
investments in order to expand their revenue base.

To better align community needs and resources, the Commission recommends that the State and industry collaborate to
test and develop new “hybrid” delivery models. Such hybrids would maintain features of a traditional hospital determined
to be necessary while eliminating redundant and unneeded features. Creative and financially viable alternatives, such as
free standing emergency rooms or community health centers with urgicare capabilities, could advance the achievement of a
rightsized and restructured health care delivery system. The benefits could include enhanced access to services, less
duplication, and amelioration of the economic impact of full hospital closures."’

The Center for Comprehensive Care will be the innovative hybrid model of care that the Commission described as
needed. It will not only replace a portion of the services which St Vincent’s provided to its community but it will also
serve to demonstrate the value of this model to communities which may similarly need to confront or be affected by the
reality of an impending hospital closure.

Just like many community hospitals, the Center for Comprehensive Care will, through the careful development of medical
protocols with FDNY-EMS, possess the ability to accept and care for patients who arrive by ambulance. However, it is
expected that through North Shore-LI1J’s outreach with physicians and the community, the majority of patients who will
seek care will walk in to the Center. For those patients requiring inpatient care, the Center will have the facilities to
stabilize and transfer patients to nearby hospitals and physicians of their choosing.

3 A Plan to Stabilize and Strengthen New York’s Health Care System, Final Report of the Commission on Health Care Facilities in the 21 Century, December 2006,
p88.
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A New Front Door for Communities to Access Healthcare

When seen at a traditional emergency department, the patient is typically referred and cared for within the physician
network, programs and services comprising the care continuum of the hospital where the patient was treated. For many
patients, the emergency department not only serves as the portal for access to inpatient services, but also provides access
to the continuum of health care located outside the walls of the inpatient facility.

In this new hybrid model of care for health care access, the Center must serve as a new front door for the community.
There are 5 federally qualified health centers, 7 diagnostic and treatment centers, over 80 mental health providers and over
2,700 physicians in the service area. In order to be valued, the Center must connect patients to these other key partners
serving the community. It must re-invent how the community more effectively accesses that health care continuum.

Thus, another distinctive feature of this model of care is the need for the North Shore-LIJ Center to facilitate access to,
and connect its patients and community, to a comprehensive continuum of health care services (see Schedule 16B,
Question 6, Figure 1), a role which St. Vincent’s diligently assumed for over 160 years. North Shore-LIJ is particularly
experienced in connecting communities to a comprehensive continuum of care, much of it managed by the Health System
and significant portions provided through partnerships with other health providers and community based organizations.

The Center will blend the roles of first point of contact emergency care, community health coordination and post-
discharge planning with other community-based services. A unique unifying feature of this model will be how medical
information will be digitally available between the Center and providers. This will be accomplished either through a
North Shore-LIJ electronic medical record, or through the use of an inter-operable technology platform currently being
utilized by regional health information organizations (RHIO) which will interface with systems used by other medical
providers. This Center will become the showcase for meaningful use connecting with the health care delivery system in
and around the service area.

In addition, every patient seen at the Center will have the opportunity to create and manage their own personal health
record through North Shore-L1J’s patient health record, a product currently in development as part of North Shore-LIJ’s
$400 million information technology investment across its health system which is focused on bringing together patients
and their providers to create a digitally connected continuum of care.

The Health System’s strategy for the Center is motivated by North Shore-LIJ’s expanded commitment to evolve from
managing the health of a patient to managing the health of populations across an integrated continuum of providers and
care settings serving the broad geography of the New York metropolitan region (see Schedule 16B, Question 6, Figure 2).
To do so effectively, information technology is a mission critical service. North Shore-LIJ expects this investment to
facilitate unprecedented improvements in the efficiency and quality of care provided to communities across the
metropolitan region.

The Role of Freestanding Emergency Departments

There is recognition that a freestanding emergency department is a new concept to community residents and health care
providers; however, it is not a new model of care. Traditionally, this approach has been successfully used in sparsely
populated or rapidly growing areas and only in the past few years has it been utilized in more densely populated areas
urban areas and in response to hospital closures. In New York State there are two off-site, Freestanding Emergency
Departments that are licensed as part of larger hospital systems. Mercy Hospital — Mercy Hospital Orchard Park Division
is licensed with two beds and the following services: Clinical Laboratory Service; CT Scanner; Emergency Department;
Medical/Surgical; Primary Medical Care O/P; Radiology — Diagnostic; and Therapy —Physical O/P and Tri-Town
Regional Healthcare is licensed for 4 beds with the following services: CT Scanner; Emergency Department;
Medical/Surgical; and Nuclear Medicine — Diagnostic.

Freestanding Emergency Departments have become an accepted part of communities in at least 16 states including
neighboring New Jersey and Connecticut. At the end of 2008 there were 222 Freestanding Emergency Departments
operating across the nation, the majority of which are affiliated with regional hospitals*. In some of these communities
Freestanding Emergency Departments are so successful in filling a critical void in the care continuum that they establish
the need and facilitate the construction of a new hospital in the communities where they are located or they replace access
to essential care following the closure of a hospital. These facilities have to comply with all applicable State licensing

4 Williams, Mike and Pfeffer, Michael. Freestanding Emergency Departments: Do They Have a Role in California. California HealthCare Foundation.
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standards as well as the conditions for participation promulgated by the Centers for Medicare and Medicaid Services
(CMS) (42 CFR 413.65), including EMTALA provisions.

Sponsors of Freestanding Emergency Departments are focused on earning the trust and acceptance by communities in
which they locate. In consulting with the physicians and management leadership of Freestanding Emergency
Departments in the planning of this project we were repeatedly told of the importance of developing a comprehensive plan
which focuses on working with existing providers in the area to improve coordination and provision of care. A critical
function the Center assumes is to triage community residents to the most appropriate level of care and enhance the ability
of all providers to better meet the healthcare needs of the community.

Another critical aspect of the Center’s success will be the development of a relationship with FDNY-EMS. Many
Freestanding Emergency Departments accept patients arriving via ambulance through local EMS responders. Studies of
Freestanding Emergency Departments show that they typically have a lower admission rate compared to their hospital-
based counterparts, in large part because they have carefully developed medical decision and triage protocols with the
local EMS providers who are well aware of the capabilities and limitations of these centers. For example, patients who
are acutely ill, require immediate surgical intervention, gunshot victims or those who experience motor vehicle accidents
and sustain multiple internal injuries, would be triaged and transported to an appropriate facility such as a regional trauma
center. In addition, clinical managers at Freestanding Emergency Departments also report that with a comprehensive
education and communication program, their patients have learned to self-triage to the appropriate setting’. As a result,
Freestanding Emergency Departments often have significantly faster throughput than do hospital-based Emergency
Departments.

North Shore-LIJ has already initiated contact with FDNY EMS and begun to familiarize staff with the proposed model of
care in anticipation of the development of triage criteria approved by DOH. In general, many patients express concern
and frustration about long wait times and overcrowding in hospital emergency departments. This is particularly true for
service area residents where emergency department overcrowding was the subject of several news accounts after the
closure of St. Vincent’s (see Attachment 1B:3 for related articles). The Center would play a crucial role in mitigating
overcrowding in neighboring Emergency Departments generated by service area residents.

There is a body of literature which examines the acuity of cases seen in freestanding emergency departments. Nationally,
freestanding emergency departments are able to see patients quicker and have a shorter visit length ranging from 70 to 105
minutes compared to an average of 192 minutes for hospital-based emergency departments. According to the 2010 Press
Ganey Associates Emergency Department Pulse Report, for New York State emergency department’s the average wait
time is four hours and 54 minutes. Ultimately, this provision of additional emergency capacity at the Center will decrease
pressure and overcrowding at neighboring emergency departments. According to a Sg2 Expert Insight report,
freestanding emergency departments experienced faster turnaround time which is a primary driver for patient satisfaction®.
Consistent with national experience, NSLIJ expects to see improved patient satisfaction for those utilizing the Center.

5 Advisory Board Company. Freestanding ED: New Models of Urgent and Emergency Care Beyond the Hospital.
6 Strzelczyk, Susan “Could a Freestanding ED Work for You?” Sg2 (www.sg2.com) accessed on January 20, 2011
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre: : Chapter 11
SAINT VINCENTS CATHOLIC MEDICAL : Case No. 10-11963 (CGM)
CENTERS OF NEW YORK, ¢t al., :
Debtors. : Jointly Administered
X

ORDER (I) APPROVING THE ENTRY INTO THE AMENDED AND
RESTATED CONTRACT OF SALE FOR THE REAL ESTATE AND
PERSONAL PROPERTY COMPRISING THE DEBTORS’ MANHATTAN
CAMPUS TO RSV, LLC AND NORTH SHORE-LONG ISLAND JEWISH
HEALTH CARE SYSTEM; (II) APPROVING SUCH SALE FREE AND CLEAR
OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS; (III)
DIRECTING OCCUPANTS UNDER TERMINATED LEASES TO
VACATE THE PROPERTY; AND (IV) GRANTING RELATED RELIEF
PURSUANT TO SECTIONS 105 AND 363 OF THE BANKRUPTCY CODE

[Related Docket No. 1454, 1482, 1483, 1485, 1494, 1502, 1517, 1518, 1519, 1520, 1527, 1528,
1529, 1530, 1531, 1532, 1534]

Upon the Motion (the “Motion™)' of Saint Vincents Catholic Medical Centers of
New York (“SVCMC” or “Seller”)* and certain of its affiliates, as Chapter 11 debtors and
debtors in possession (each a “Debtor” and collectively, the “Debtors” or “Sellers”) in the
above-referenced Chapter 11 cases (the “Chapter 11 Cases”) for (i) an order approving the entry
into the Amended and Restated Contract of Sale (“Amended Contract”) for the sale of the real

estate and personal property commonly known as (a) the East (or Main) Campus (“East

! Unless otherwise indicated, capitalized terms used but not defined herein shall have the same meanings ascribed to
them in the Motion.

? In addition to SVCMC, the Debtors are as follows: (i) 555 6th Avenue Apartment Operating Corporation; (ii)
Bishop Francis J. Mugavero Center for Geriatric Care, Inc.; (iii) Chait Housing Development Corporation; (iv) Fort
Place Housing Corporation; (v) Pax Christi Hospice, Inc.; (vi) Sisters of Charity Health Care System Nursing Home,
Inc. d/b/a St. Elizabeth Ann’s Health Care & Rehabilitation Center; (vii) St. Jerome’s Health Services Corporation
d/b/a Holy Family Home; and (viii) SVCMC Professional Registry, Inc.
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Campus”), (b) the O’Toole Building (“O’Toole Building”) and (c) property associated with the
East Campus and the O’Toole Building and commonly referred to as the Triangle parcel
(“Iriangle Parcel”) all located in the Greenwich Village Section of Manhattan, New York City
(collectively, the “Property”) to RSV, LLC (“RSV”) and, with respect to the O’Toole Building
and potentially the Triangle Parcel, North Shore-Long Island Jewish Health Care System
(“North Shore-L1J”), as designated designee of RSV (collectively, the “Purchasers”); (ii)
approving such sale transactions free and clear of liens, claims, encumbrances and other
interests; (ii1) directing occupants under terminated leases to vacate the Property; and (iv)
granting related relief pursuant to sections 105 and 363 of the Bankruptcy Code; and the deadline
to file objections to the Motion having been set on March 23, 2011, with responses having been
filed by (i) John J. Khadem, M.D.; (ii) Hillel Y. Marans, M.D. (iii) Dudley Gaffin, Alan J.
Gerson, and Dr. Robert Adelman; (iv) Fulton Houses Tenants Association (v) the City of New
York (the “City”); (vi) the MedMal Trust Monitor; and (vii) certain informal responses having
been asserted by: (a) The Mount Sinai Hospital; (b) St. Luke’s Roosevelt Hospital; (c) the
Pension Benefit Guaranty Corporation; and (d) Kurland, Bonica & Associates, P.C. (collectively
hereinafter, the “Responses”); and the Debtors having filed an Omnibus Reply In Further
Support of the Motion on April 4, 2011 and the affidavits of Mark E. Toney, Darcy A. Stacom
and Michael Dowling (collectively, the “Affidavits) in further support of the Motion; and the
City’s Response having been consensually resolved among the parties; and the informal
responses of The Mount Sinai Medical Center and St. Luke’s Roosevelt Hospital having been
consensually resolved by a separate stipulation submitted to the Court at the hearing; and the
Court having conducted a sale hearing (the “Sale Hearing”) on April 7, 2011 to consider

approval of the sale to Purchasers pursuant to the Amended Contract; and all parties in interest
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having been heard, or having had the opportunity to be heard, regarding the approval of the
Amended Contract and the transactions contemplated thereby; and upon the Motion and
supporting documentation filed in connection therewith; and the Court having reviewed and
considered the Motion, the Affidavits, and all objections, statements or responses thereto; and
General Electric Capital Corporation, for itself, and TD Bank, N.A., (the “Prepetition Agent” or
“DIP_Agent”) and the Official Committee of Unsecured Creditors (the “Creditors’
Commiittee) having consented to the relief sought in the Motion; and upon the statements made
at the Sale Hearing in support and in opposition; and the full record of these Chapter 11 Cases;
and the Court having determined that the relief sought in the Motion is in the best interests of the
Debtors, their estates and creditors, and all parties in interest and that the legal and factual bases
set forth in the Motion and supported by the record including and not limited to: (i) the Motion
and supporting documentation filed therewith; (ii) the Affidavits; (iii) the testimony and/or other
evidence proffered or adduced at the Sale Hearing; and (iv) the representations of counsel made
on the record at the Sale Hearing, establish just cause for the relief granted herein; and after due
deliberation and sufficient cause appearing therefor, it is HEREBY FOUND AND
DETERMINED THAT:’

A. Jurisdiction and Venue. The Court has subject matter jurisdiction over the

Motion and the relief request therein pursuant to 28 U.S.C. § 1334 and the Standing Order of
Referral of Cases to Bankruptcy Court Judges of the District Court for the Southern District of

New York, dated July 19, 1984 (Ward, Acting C.J.). The Motion is a core proceeding pursuant

* The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. Findings
of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of fact when
appropriate.
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to 28 U.S.C. § 157(b); and venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and
1409.

B. Statutory Predicates. The statutory predicates for this order are sections

105(a), 363(b), 363(d), 363(f), and 541(f) of the Bankruptcy Code and Bankruptcy Rules 2002,
4001, 6004 and 6006.

C. Notice. Proper, timely, adequate and sufficient notice of the Motion and
the relief requested therein, the Sale Hearing, the Sale, the entry into the Amended Contract, and
related transactions described in the Amended Contract (all such transactions being collectively
referred to as the “Sale Transaction”), has been provided in accordance with sections 102(1)
and 363 of the Bankruptcy Code and Bankruptcy Rules 2002 and 6004 and such notice was good
and sufficient, and appropriate under the particular circumstances. No other or further notice of
the Sale Motion, the relief requested therein and all matters relating thereto, the Sale Hearing, the
Sale Transaction or entry of this Order is or shall be required.

D. Opportunity to Object and Make an Offer for the Property. As evidenced
by the record before the Court, the Debtors and their professionals have made all reasonable
efforts to identify all potential purchasers for the Property and creditors, parties-in-interest and
other entities have been afforded a reasonable opportunity to make an offer for the Property. A
reasonable opportunity to object or be heard with respect to the Motion and the relief requested
therein has been afforded to all interested persons and entities.

E. Compliance with General Order. As detailed herein, the Debtors have

complied in all respects with General Order M-383 of the United States Bankruptcy Court for the
Southern District of New York, dated November 18, 2009 establishing guidelines for the conduct

of asset sales.
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F. Time is of the Essence. Time is of the essence in consummating the Sale

Transaction and it is in the best interests of the Debtors and their estates to sell the Property
within the time constraints set forth in the Motion and the Amended Contract. The Sale
Transaction must be approved and consummated in the time frame set forth in the Amended
Contract in order to maximize the value of the Property for the Debtors’ estates.

G. Debtors’ Conduct in Maximizing Value. As demonstrated by the (i) the
testimony and/or other evidence proffered or adduced at the Sale Hearing and (ii) the
representations of counsel made on the record at the Sale Hearing, the Debtors’ conduct in
maximizing value for the Property, as set forth in the Motion, and supporting documentation
filed in connection therewith, were fair, proper, and reasonably calculated to result in the
maximum value received for the Property and in compliance with applicable law.

H. Corporate Authority. The Debtors have full corporate power and authority

to consummate the Sale Transaction pursuant to the Amended Contract and all other documents
contemplated thereby, and no consents or approvals, other than those expressly provided for in

the Amended Contract, are required for the Debtors to consummate the Sale Transaction.

L Business Justification. The Debtors have articulated good, sufficient, and
sound business reasons for seeking approval of the Amended Contract and for consummating the
sale of the Property outside a Chapter 11 plan pursuant to section 363(b) of the Bankruptcy
Code, and it is a reasonable exercise of the Debtors’ business judgment to consummate the
transactions contemplated by the Amended Contract.

J. Best Interests. Approval of the Amended Contract and the consummation
of the Sale Transaction are in the best interests of the Debtors, their estates, their creditors and

other parties in interest.
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K. Highest or Otherwise Best. The Purchasers’ offer to purchase the
Property, as memorialized in the Amended Contract, is the highest and otherwise best offer
received for the Property to be sold. The purchase price to be paid by the Purchasers pursuant to
the Amended Contract represents the results of a competitive process, and the Court hereby finds
that the Amended Contract and the transactions contemplated therein are fair and reasonable and
constitute exchanges of fair consideration under the Bankruptcy Code, the Bankruptcy Rules,
and under the laws of the United States and any applicable state.

L. Armm’s Length Transaction. The Amended Contract was negotiated,

proposed and entered into by the Debtors and the Purchasers without collusion, in good faith and
from arm’s-length bargaining positions. The Purchasers are bona fide third-party purchasers of
the Property for value and not an “insider” of any of the Debtors, as that term is defined in
section 101(31) of the Bankruptcy Code. Neither the Debtors nor the Purchasers have engaged
in any conduct that would cause or permit the Amended Contract or the transfer of the Property
to be avoided under section 363(n) of the Bankruptcy Code. Specifically, the Purchasers have
not acted in a collusive manner with any person and the purchase price was not controlled by any
agreement among parties.

M. Good Faith. RSV and North Shore-LIJ are good faith purchasers of the
Property within the meaning of section 363(m) of the Bankruptcy Code and, are therefore
entitled to all of the protections afforded thereby. RSV and North Shore-LIJ have proceeded in
good faith in all respects in connection with this proceeding in that: (i) RSV and North Short-LIJ
in no way induced or caused the Chapter 11 filing of the Debtors; (ii) they have recognized that
prior to the entry into the Amended Contract, the Debtors were free to deal with any other party

interested in acquiring the Property; and (iii) the Purchasers have not engaged in fraudulent or
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deceptive conduct in connection with their negotiations or any other aspect of the sale process;
(iv) the Purchasers have not taken unfair advantage over other potential buyers of the Property;
(v) the Purchasers have not controlled the outcome of the sale process; (vi) all arrangements
entered into by the Purchasers in connection with the Sale Transaction have been disclosed; and
(vii) all payments to be made by RSV and North Shore-LIJ pursuant to the Amended Contract or
other arrangements entered into by RSV and North Shore-LIJ in connection with the Sale, if any,
have been disclosed.

N. Tenancies to be Terminated. As set forth in the Motion and the testimony
and/or other evidence proffered or adduced at the Sale Hearing, the Debtors have provided the
Pre-Petition Occupants and Post-Petition Occupants, identified in Schedule B of the Amended
Contract, with good and sufficient notice, as required under the law and terms of the respective
leases, terminating their respective leases and rights of tenancy. The Debtors negotiated
extensions with each of the Post-Petition Occupants which will be encompassed in separate
stipulations to be filed with the Court.

0. Free and Clear. The Property constitutes property of the Seller’s estate
and the Seller is the sole and lawful owner of, and holds good and marketable title to the
Property. The transfers of the Property to the Purchasers on the Closing Date will be a legal,
valid, and effective transfer of the Property, and will vest the Purchasers, to the exclusion of all
other parties, with all right, title, and interest of the Debtors in and to the Property free and clear
of all liens, claims, interests, obligations, rights and encumbrances, except as otherwise
specifically provided in the Amended Contract. Except as specifically provided in the Amended
Contract, the Purchasers shall have no liability for any claims against the Debtors or their estates

or for any liabilities or obligation of the Debtors or their estates. Accordingly, the Seller may
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sell, and are selling, the Property free and clear of all liens (including but not limited to
Jjudgments, mechanics, artisans, charging, suppliers, design professionals, laborers, construction,
constitutional, statutory or other liens whether asserted, unasserted, perfected or unperfected),
encumbrances, pledges, mortgages, deeds of trust, security interests, claims (as defined by the
Bankruptcy Code), liability under the Federal or State WARN Acts or similar law, leases, rights,
tenants (including but not limited to claims or liens against tenants), occupancy rights or
interests, charges, options, rights of first refusal, conditional sale or other title retention
agreements, easements, servitudes, proxies, voting trusts or agreements, transfer restrictions
under any agreement (collectively, the “Interests”) and adverse claims, except as provided in the
Amended Contract, because one or more of the standards set forth in section 363(f)(1) — (5) of
the Bankruptcy Code has been satisfied with regard to each such Interest or adverse claim.
Without limitation on the foregoing, the Purchasers shall take the Property free and clear of all
leases and rights of tenancy of real property relating to the Property irrespective of any rights of
the tenants under section 365(h) of the Bankruptcy Code, if any, given the expiration or
termination of such tenants’ or occupants’ rights, and such tenants and occupants are directed to
vacate the Property in accordance with paragraph 10 of this Order. Those non-debtor parties
with Interests or adverse claims in or with respect to the Property who did not object, or who
withdrew their objections to the Sale Transaction or the Sale Motion are deemed to have
consented to the sale of the Property free and clear of those non-debtor parties’ interests in the
Property pursuant to section 363(f)(2) of the Bankruptcy Code. Any remaining objections filed
by non-debtor parties with Interests or adverse claims are overruled. The Purchasers would not
have entered into the Amended Contract, and would not consummate the Sales Transaction, thus

adversely affecting the Debtors, their estates, and their creditors if the sale of the Property to the
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Purchasers was not free and clear of all Interests and adverse claims of any kind or nature
whatsoever, or if the Purchasers would, or in the future could, be liable for any of the Interests or
adverse claims.

P. Avoidance and Successor Liability. The transfer of the Property to the

Purchasers (i) does not constitute an avoidable transfer under the Bankruptcy Code or under
applicable bankruptcy or nonbankruptcy law and (ii) except as specifically set forth in the
Amended Contract, does not and will not subject the Purchasers to any liability whatsoever with
respect to the operation of the Debtors’ businesses prior to the closing of the Sale Transaction or
by reason of such transfer under the laws of the United States, any state, territory, or possession
thereof, or the District of Columbia, based, in whole or in part, directly or indirectly, in any
theory of law or equity including, without limitation, any laws affecting antitrust, successor,
transferee or vicarious liability. Without limiting the foregoing, Purchasers are not liable as a
successor (1) under the Amended Contract or (ii) under any other basis for any liabilities or
responsibility under Federal or State law with respect to any employee or former employee of the
Debtors arising from or with respect to their termination from employment, the form, timing, or
adequacy of notice they received with respect to the termination of their employment with any of
the Debtors, or the lack thereof, whether under State or Federal WARN Act, or the SVCMC
Pension Plan, including without limitation, for any and all claims under any provision of the
Employee Retirement Income Security Act of 1974 (“ERISA”), including Title IV of ERISA, or
under any other statute, regulation or common law principle, whether such liability or claim
arose prior to the Closing Date (as defined in the Amended Contract) or arises on or after the

Closing Date.
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Q. No Merger or Consolidation. The Sale Transaction does not amount to a

consolidation, merger, or de facto merger of the Purchasers and the Debtors and/or the Debtors’
estates; there is 1o continuity between the Purchasers and the Debtors; there is no continuity of
enterprise between the Debtors and the Purchasers; the Purchasers are not an alter ego, or a mere
continuation of the Debtors or their estates, and the Purchasers do not constitute a successor to
the Debtors or their estates.

R. Not-for-Profit and Tax Exempt Status. The Seller and North Shore-LIJ (i)
are not-for-profit entities organized exclusively for religious, charitable or educational purposes
and are exempt from Federal income tax under 501(c)(3) of the IRS Code; (ii) do not have any
net earnings that inures to the benefit of any private shareholders or individuals (iii) do not
substantially engage in activities that carry on propaganda or otherwise attempting to influence
legislation; (iv) do not operate for the primary purpose of carrying on a trade or business for
profit; and (v) are not private foundations under section 509(a) of the IRS Code. The Seller is
also a tax exempt entity that is listed in The Official Catholic Directory. The Sale Transaction is
in furtherance of the Debtors’ religious and charitable mission.

S. Compliance with Nonbankruptcy Law. In satisfaction of section 363(d)
and 541(f) of the Bankruptcy Code, the transfer of property as contemplated by the Sale
Transaction complies with applicable nonbankruptcy law governing such a transfer, and
specifically complies with Sections 510 and 511 of the New York Not-for-Profit Corporation
Law.

T. Legal and Factual Bases. The legal and factual bases set forth in the

Motion and at the Sale Hearing establish just cause for the relief granted herein.
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NOW THEREFORE, IT IS HEREBY ORDERED THAT:
1. Motion. The Motion is hereby granted as provided herein.
2. Objections. All objections to the Motion and the relief requested therein
that have not been withdrawn, waived or settled, and all reservations of rights included in such
objections, are hereby overruled on the merits and denied.

3. Approval of the Sale Transaction. The Sale Transaction and all of the

terms and conditions and transactions contemplated by the Amended Contract are hereby
authorized and approved pursuant to sections 105(a), 363(b) and 363(f) of the Bankruptcy Code.
Pursuant to sections 105(a), 363(b), and 363(f) of the Bankruptcy Code, the Debtors are
authorized and directed to enter into the Amended Contract, to perform their obligations
thereunder in accordance with the terms thereof, and to consummate the Sale Transaction
pursuant to and in accordance with the terms and conditions of the Amended Contract. The
Debtors are authorized and directed to execute and deliver, and empowered to perform under,
consummate, and implement the Amended Contract, together with all additional instruments and
documents that may be reasonably necessary or desirable to implement the Amended Contract
and effectuate the provisions of this Order and the transactions approved hereby. The Debtors
shall also be authorized to take such further actions as may be reasonably requested by the
Purchasers for the purpose of assigning, transferring, granting, conveying and conferring to the
Purchasers or reducing to possession, the Property, or as may be necessary or appropriate to the
performance of the obligations as contemplated by and in accordance with the Amended
Contract. Any such further actions taken by the Debtors in accordance with the preceding
sentence shall be done with prior notice to the Creditors’ Committee and the Prepetition Agent

provided that no prior notice shall be required for immaterial or ministerial actions. The failure
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to specifically include any particular provision of the Amended Contract in this Order shall not
diminish or impair the efficacy of such provision, it being the intent of this Court that the
Amended Contract and each and every provision, term and condition thereof be authorized and
approved in their entirety.

4, Transfer of the Property. As of the closing of the Sale Transaction (the

“Closing”), the transactions contemplated by the Amended Contract effect a legal, valid,
enforceable and effective sale and transfer of the Property to the Purchasers, pursuant to the
terms of the Amended Contract, and shall vest the Purchasers with all right, title, and interest of
the Debtors in and to the Property.

5. Free and Clear. Except as provided for in Section 4 of the Amended

Contract, the transfer of the Property shall vest the Purchasers with all right, title, and interest of
the Debtors in the Property pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, free
and clear of any and all Interests and adverse claims, whether arising by statute, operation of law,
or as imposed by agreement, understanding, law, equity or otherwise and whether arising before
or after the commencement of these Chapter 11 Cases, whether known or unknown, including,
but not limited to, Interests and adverse claims of or asserted by any of the creditors, vendors,
employees, suppliers, or lessees of the Debtors or any other third party. Any and all such
Interests and adverse claims shall attach to the net proceeds (the “Net Proceeds”) of the Sale
Transaction after taking into account the costs of the Sale (the “Sale Costs”) and Interests
satisfied by the Purchasers’ title company out of the gross proceeds, for the satisfaction of
governmental and/or municipal liens against the Seller which have statutory superiority (each a
“Senior Claim”) senior to the Interests held by the General Electric Capital Corporation or if

such Interests are disputed, then escrowed by the Debtors, provided, that Purchasers shall take
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the Property free and clear of those disputed Interests as set forth in this Order. The Sale Costs
include costs directly relating to the Sale Transaction, including taxes, if any. All persons and
entities asserting or holding any Interests in or with respect to the Property (whether legal or
equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, senior or
subordinated), or adverse claims, howsoever arising, shall be forever barred, estopped, and
permanently enjoined from asserting, prosecuting or otherwise pursuing such Interests or adverse
claims against the Purchasers. Each and every federal, state, and local governmental agency,
recording office or department and all other parties, persons or entities is hereby directed to
accept this Order for recordation as conclusive evidence of the free and clear and unencumbered
transfer of title to the Property conveyed to the Purchasers, and each such entity is authorized
and directed to strike all recorded interests in the Property consistent with this Order. Without
limitation on the foregoing and subject to paragraph 10 of this Order, Purchasers shall take the
Property free and clear of all leases of real property and rights or asserted rights of tenancy
relating to the Property irrespective of any rights of any tenants under section 365(h) of the
Bankruptcy Code, if any, and such tenants shall be required to vacate the leased premises.

6. Surrender of Property. All entities who are presently, or who as of the

Closing may be, in possession of some or all of the Property hereby are directed to surrender
possession of the Property to the Purchasers as of the Closing. On the Closing and subject to the
Interests attaching to the proceeds of the Sale as provided for in this Order, each of the Debtors’
creditors is authorized and directed to execute such documents and take all other actions as may
be reasonably necessary to release its Interests in the Property, if any, as such Interests may have
been recorded or may otherwise exist. Purchasers shall have standing to enforce this Order,

including the right to compel any remaining tenants or occupants of the Property to vacate the
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Property pursuant to Paragraph 10 of this Order. If any person or entity that has filed financing
statements, mortgages, mechanics’ liens, lis pendens, or other documents or agreements
evidencing an Interest in the Property shall not have delivered to the Debtors prior to the
Closing, in proper form for filing and executed by the appropriate parties, termination
statements, instruments of satisfaction, or other releases of all Interests which the person or entity
has with respect to the Property, then (i) the Debtors are authorized to execute at Closing, and
within two (2) business days thereafter, file such statements, instruments, releases, and other
documents on behalf of the person or entity with respect to the Property, and (ii) the Purchasers
are authorized to file, register, or otherwise record a certified copy of this Order, which, once
filed, registered, or otherwise recorded, shall constitute conclusive evidence of the release of all
Interests in the Property of any kind or nature whatsoever.

7. New York City Liens. To the extent not satisfied upon the closing of the

Sale Transaction, the Debtors shall pay to the City, out of gross proceeds of the sale, such valid
amounts due and owing as of the closing of the Sale Transaction (the “New_York City

Pavment”) for unpaid water and sewer charges and real estate taxes and related charges in

connection with the transfer of the Property due as of the Closing; provided, however, that such
payment by the Debtors shall not constitute an admission of any liability by the Debtors or serve
as precedent for future sale transactions in these Chapter 11 Cases.

8. Good Faith. The Sale Transaction has been undertaken by the Debtors,
RSV and North Shore-L1J at arms’- length, without collusion, and RSV and North Shore-LIJ will
acquire the Property pursuant to the Amended Contract in good faith, under section 363(m) of
the Bankruptcy Code, and are, and shall be entitled to all of the protections in accordance

therewith. The consideration provided by the Purchasers for the Property under the Amended
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Contract is fair and reasonable, and the Sale may not be avoided or be the basis for an award of
monetary damages under section 363(n) of the Bankruptcy Code. The sale of the Property and
the consideration provided by the Purchasers shall be deemed for all purposes to constitute a
transfer for reasonably equivalent value and fair consideration under the Bankruptcy Code and
any other applicable law. RSV and North Shore-L1J are hereby granted and are entitled to all of
the protections provided to a good faith purchaser under section 363(m) of the Bankruptcy Code.
The reversal or modification on appeal of the authorization provided herein to consummate the
Sale Transaction shall not affect the validity of the Sale Transaction, unless such authorization is
duly stayed pending such appeal. No governmental unit or regulatory authority may revoke or
suspend any right, license, trademark or other permission relating to the use of the Property sold,
transferred or conveyed to the Purchasers on account of the filing or pendency of the Chapter 11
Cases or the consummation of the Sale Transaction.

9. Required Permits. The Debtors are hereby authorized and directed to

assign all state and federal licenses and permits used in connection with the Property to the
Purchasers in accordance with the terms of the Amended Contract. No governmental unit or
regulatory authority may revoke or suspend any right, license, trademark, or other permission
relating to the use of the Property sold, transferred, or conveyed to the Purchasers on account of
the filing or pendency of the Chapter 11 Cases or the consummation of the Sale Transaction.

10.  Further Hearings on Tenancies and Other Occupants. A pre-trial status
conference is hereby scheduled for May 19, 2011 regarding the status of the Pre-Petition
Occupants. A hearing is also scheduled for September 1, 2011, if required, for the entry of a
further order compelling the Post-Petition Occupants to vacate the Property and the issuance of

applicable writs associated therewith.
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11.  Release of Claims Under Original Contract. The releases set forth in
Section 25 of the Amended Contract are hereby approved.

12. Modifications. The Amended Contract and any related agreements,
documents, or other instruments may be modified, amended, or supplemented by the parties
thereto, in a writing signed by both parties, and in accordance with the terms thereof, without
further order of this Court; provided that any such modification, amendment or supplement does
not have a material adverse effect on the Debtors’ estates and provided, further, that no such
modifications, amendments, or supplements may be made except following two business days
advance notice to (i) General Electric Capital Corporation, as Agent for itself, and TD Bank,
N.A,, c/o Winston & Strawn LLP, 200 Park Avenue, New York, New York, 10166-4193, Attn:
David Neier, Esq.; and Winston & Strawn LLP, 101 California Street, San Francisco, CA 94111-
5802 Attn: Randy Rogers, Esq.; and (ii) the Creditors’ Committee, c/o Akin Gump Strauss Hauer
& Feld LLP, One Bryant Park, New York, NY 10036 (Attn: David H. Botter, Esq., Sarah Link
Schultz, Esq.) with an opportunity to object to such modification, amendment or supplement. If
a written objection to any such modification, amendment or supplement is served on the Debtors
(with a copy to Purchasers) during this two business day objection period (which service may be
delivered by electronic mail) and the parties are unable to reach a consensual resolution; the
Debtors or Purchasers may seeck an Order from this Court on an expedited basis approving such
modification, amendment or supplement.

13. No Successor Liability. The Purchasers are not a “successor” to, or alter

ego of, the Debtors or their estates by reason of any theory of law or equity, and, the Purchasers
shall not assume, nor be deemed to assume, or in any way be responsible for any liability or

obligation of any of the Debtors and/or their estates with respect to the Property or otherwise,
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including, but not limited to, under any bulk sales law, doctrine or theory of successor liability,
or similar theory or basis of liability except as expressly provided in the Amended Contract.
Neither the purchase of the Property by the Purchasers nor the fact that the Purchasers or any of
their affiliates may have used or contracted with the Seller regarding any of the Property will
cause the Purchasers or any of their affiliates to be deemed a successor in any respect to the
Debtors’ business or any liability derived therefrom within the meaning of any foreign, federal,
state or local revenue, pension, ERISA, tax, labor, employment (including, but not limited to,
State or Federal WARN Act), environmental, or other law, rule or regulation (including, without
limitation, filing requirements under any such laws, rules or regulations), or under any products
liability law or doctrine with respect to the Debtors’ liability under such law, rule or regulation or
doctrine. Without limiting the foregoing, the Purchasers are not liable as a successor (i) under
the Amended Contract or (ii) under any other basis for any liabilities or responsibility with
respect to the SVCMC Pension Plan, including without limitation, for any and all claims under
any provision of ERISA, including Title IV of ERISA, or under any other statute, regulation or
common law principle, whether such liability or claim arose prior to the Closing Date (as defined
in the Amended Contract) or arises on or after the Closing Date.

14. Binding Order. This Order and the Amended Contract shall be binding
upon and govern the acts of all persons and entities, including, without limitation, the Debtors
and the Purchasers, their respective successors, and permitted assigns, including, without
limitation, any Chapter 11 trustee hereinafter appointed for the Debtors’ estate or any trustee
appointed in a Chapter 7 case if this case is converted from Chapter 11, and all creditors of any
of the Debtors (whether known or unknown). Nothing contained in any chapter 11 plan

confirmed in the Chapter 11 Cases or the order confirming any such chapter 11 plan shall
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conflict with, negate or be contrary to or inconsistent with the provisions of the Amended

Contract.

15.  Non-Severability. The provisions of this Order are non-severable and
mutually dependent.

16.  Use of Sale Proceeds. Except as otherwise provided for in this Order or a

Chapter 11 Plan that has been confirmed by an order of this Court and as to which the effective
date has occurred, or as agreed to by the Prepetition Agent, upon Closing, the Debtors are
authorized and directed to remit the Net Proceeds to the Prepetition Agent on account of the
Prepetition Obligations to the extent necessary to satisfy the Prepetition Obligations in full. An
amount equal to the amount of all allowed Prior Permitted Senior Liens (as that term is defined
in the DIP Order) shall be either paid to the holders thereof or set aside for later payment. The
remainder of the Net Proceeds shall be remitted to the DIP Agent on account of the DIP
Obligations unless otherwise provided in the DIP Credit Facility; provided, that, if the DIP
Obligations shall have been paid in full at the time of the Closing Date, such excess Net Proceeds
shall be remitted in accordance with terms of any replacement DIP financing obtained by the

Debtors or, in the absence of such financing, retained by the Debtors.
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17. Retention of Jurisdiction. This Court shall retain exclusive jurisdiction on

all matters pertaining to the relief granted herein, including to interpret, implement, and enforce
the terms and provisions of this Order and the Amended Contract, adjudicate any dispute relating
to the Sale Transaction or the proceeds thereof, and enforce the Order, subject to the conference

scheduled on May 19, 2011, to require that tenants immediately vacate the premises as required

by this Order and the Amended Contract.

Dated: New York, New York
April 11,2011

/s/ Cecelia G. Morris
THE HONORABLE CECELIA G. MORRIS
UNITED STATES BANKRUPTCY JUDGE
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ANNEX 1
Purchase and Sale Contract
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AMENDED AND RESTATED CONTRACT OF SALE

THIS AMENDED AND RESTATED CONTRACT OF SALE (this “Agreement”),
made as of March 9, 2011, between SAINT VINCENTS CATHOLIC MEDICAL CENTERS OF
NEW YORK, a New York not-for-profit corporation, having an office at 450 West 33rd Street,
12th Floor, New York, New York 10001 (“Seller”), and RSV, LLC, a Delaware limited liability
company, having an office at 345 Park Avenue, New York, New York, 10154 (“Purchaser”).

WHEREAS, Seller and Purchaser entered into that certain Contract of Sale (the
“Original Agreement”) dated as of December 31, 2007 with respect to the Property (as defined
. below) pursuant to that certain June 7, 2007 Order of the United States Bankruptcy Court

- Approving a Memorandum .of Understanding Between SVCMC and Rudin Development LLC
Regarding SVCMC’s Manhattan Hospital and Related Real Estate (the “June 7, 2007 Order™);

WHEREAS, Seller and Purchaser wish to amend and restate the Original Agreement in
its entirety in order to fully resolve and settle all claims, rights and obligations of both parties in
connection with the Original Agreement;

NOW THEREFORE, in consideration of Ten Dollars ($10.00) paid in hand, the mutual
covenants and the promises contained herein (the receipt and sufficiency of which are hereby
acknowledged), the parties hereto, inten_ding to be legally bound, agree as follows:

1. Agreement to Sell and Purchase.

. L1  Seller agrees to sell and convey to Purchaser, and Purchaser agrees to
purchase from Seller, upon the terms and conditions hereinafter contained, (a) those certain lots,
pieces or parcels of land located at (i) 1 Seventh Avenue, 133 West 11th Street, 143 West 11th
Street, 148 West 12th Street, 158 West 12th Street, 170 West 12th Street (collectively, the “East
Campus”), (ii) 76 Greenwich Avenue (the “Triangle Site”), and (iii) 20 Seventh Avenue (the
“O’Toole Building”) in the City of New York, County of New York and State of New York, as
more particularly bounded and described in Schedule A attached hereto and made a part hereof
(the “Land”), together with all right, title and interest of Seller in and to (i) the buildings erected
thereon (collectively, the “Buildings”) and any and all other fixtures and improvements erected
thereon (the Building and such other fixtures and improvements being hereinafter collectively
referred to as the “Improvements™), (ii) the land lying in the bed of any street, highway, road or
avenue, opened or proposed, public or private, in front of or adjoining the Land, to the center line
thereof, (iii) any tenements, hereditaments, rights of way, appendages, appurtenances, easements,
sidewalks, alleys, gores or strips of land adjoining or appurtenant to the Land or any portion
thereof and used in conjunction therewith, and (iv) any award or payment made or to be made in
lieu of any of the foregoing or any portion thereof and any unpaid award for damage to the Land
or any of the Improvements by reason of change of grade or closing of any street, road or avenue
(the Land, the Improvements, and the other rights and interests enumerated in this clause (a)
being collectively referred to as the “Real Property”), (b) except as set forth in Section 8.1.3
below, all right, title and interest of Seller in and to all fixtures, machinery, tangible personal
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property and equipment (excluding furniture, furmshmgs, equipment and other personal property
of tenants or occupants under Leases (as hereinafter defined)) used in connection with or
attached or appurtenant to or at or upon all or any portion of the Real Property on the date hereof;
including, without limitation, such fire protection, heating; plumbing, electrical and air
conditioning systems as now exist thereat, (c) all right, title and interest of Seller in and to all
transferable guaranties or warranties issued in connection with the Real Property, (d) all right,
title and interest of Seller in and to all development nghts air rights, transferable approvals,

" . permits and licenses if any, held solely for use in connection with all-or any portion of the Real

Property and (¢) all right, title and interest of Seller in and to all plans and specifications relating
to the Real Property, if any (the items described in the foregoing clauses (b) (c), (d) and (e) are
' collectlvely referred to herein as the “Personal Property”). .

K : All of the above enumerated property, rights and i mterests to be sold to Purchaser .
pursuant to ﬂus Agreement are herema.ﬂer collectlvely referred to as the “Prop x_'_lx

2 Purchase Prlce, Deposi t

: _2.1 The purchase price for the Property shall be Two Hundred Slxty Million
and 00/100 Dollars ($260,000,000.00) (the “Purchase Price”), subject to apportionment as
provxded in Section 6 below. ' .

22 Purchaser shall pay the Purchase Price as follows

© 221 The sum of Twenty Two Million. - and 00/100 Dollars _

($22,000,000), upon the signing of this Agreement by federal funds wire transfer of immediately
available funds to an account (the “Escrow Account”) maintained by Kramer Levin Naftalis &
Frankel LLP (“Escrow -Agent”) at such-bank or banks as shall be de51gnated by Seller-or
Escrow Agent, (such amount, together with any interest earned thereon, is referred to as the
“Down Pavment”). The Down Payment shall be held by Escrow Agent and disbursed in.
 accordance with the terms and conditions of this Agreement. Any interest earned on the Down
Payment shall be pa1d to the same party entitled to payment of the Down Payment hereunder (as '
and when such party is entitled to the Down Payment). : .

222 Subject to Section 2.3 below, the Down Payment and the balance
of the Purchase Price shall be paid to Seller on the Closing Date, subject to Section 7.3 below
o and apporuonment as provided in Section 6 below, simultaneously with the delivery of the Deed,
- by federal funds wire transfer of immediately available funds to an account at such bank or banks
as shall be des1gnated by Seller by notice to Purchaser at least one (1) Business Day prior to the
Closmg Date . _ '

2.3~ Prior to the Closing, the Down 1_5ayment shall be handled as followsﬁ

2.3.1 Except as expressly provided herein to the contrary, the Down
"Payment shall beconie non-refundable on the date this Agreement is signed. Notwithstanding
the foregoing, in the event the Bankruptcy Court (as defined’ below) does not issue the Sale
Order . (as defined below) in the time frame required herein, then -this Agreement shall
automatically terminate and the Down Payment shall be promptly returned to Purchaser. In all

2
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cases in this Agreement where the Down Payment is to be returned to Purchaser, the amount of

the Down Payment to be returned to Purchaser shall be reduced by the costs and expenses for

which Purchaser is responsible pursuant to Section 21.1.4 hereof to the extent the same have not

been paid by Purchaser, with the amount of such costs and expenses incurred by Seller to be paid -
to Seller using the remaining portion of the Down Payment. '

3. los ing.

3.1  Subject to the provisions of Section-9.2, the closing of the transaction
contemplated hereby (the “Closing™) shall occur at 10:00 A.M. (New York time) on or before
September 30, 2011 (the “Closing Date”), at the offices of Seller’s counsel, {or at Purchaser’s
request, with notice to Seller’s attorneys at least three (3) days prior to the Closing Date, at the

* -._offices of Purchaser’s lender or such lender’s attorneys, provided such offices are located in.

" Manhattan), Time Being of the Essence as to. Purchaser’s obhgaixon 1 close in accordance |
herew1th on or before the Closmg Date. _

: 4. Ex c_:_eptlons to Txtle, Title Matters ‘

, 4.1 The Property is to be sold and shall be conveyed, and Purchaser agrees to
~ purchase the Property, subject only to the followmg matters (collectlvely, the “Permltted
Excegtlon ”)

' 4.1.1. All liens for unp-aid real esta1e taxes not yet due and payable, and
~ water and sewer charges, assessments and vault charges that are not due and payable as of the
Closing Date and that are allocable to the penod following the Closmg Date, as hercinafter
provided.

4.1.2 All present and future zoning, bmldmg, envuonmental and other
laws, ordinances, codes; restrictions and regulations of all governmental authorities having
jurisdiction with respect to the Property, including, without limitation, landmark designations
~ and all zoning variances and special exceptions, if any (collectively, “Laws and Regulations”).

_ 4.13 Any state of facts (collectively, “Facts™) shown on those certain
surveys of (i) the Triangle Site dated January 21, 1987, made by Earl B. Lovell = S.P. Belcher,

. Inc. and last updated by same by.visual examination on November 19, 2007 (and to any Facts

". such survey, if brought to date, would show), (ii) the O'Toole Building dated November 26,.

1962, made by Chas. J. Dearing and last updated by visual examination by Earl B. Lovell — S.P.

. ‘Belcher, Inc. on May 30, 2007 (and to any Facts such survey, if brought to date, would show),
(iii) the East Campus dated October 21, 1976, - November 29, 1976, made by Earl B. Lovell -
S.P. Belcher, Inc. and last updated by same by visual examination on May 30, 2007 (and toany -
Facts such survey, if brought to date, would show), and for the location of possession along

. westerly and southerly record lines of the East Campus dated September 30, 1987, made by Earl
B. Lovell - S.P. Belcher, Inc. and last updated by same by visual examination on May 30, 2007
(and to any Facts such survey, if brought to date, would show), and (iv) any Facts that would be
shown on or by a current accurate survey of the East Campus.
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e 4. 1 4 All notes or notrceeof or violations of building, fire, sanitary,
environmental, housing and any other Laws and Regulations of any nature whether or not noted
or issued at the date hereof or at the Closing Date (collectively, “Violations™), provided that
Seller shall be responsible for the payment of all fines and penalties which may be assessed prior
to the Closing Date by the applicable govemmental agency or department having jurisdiction
with respect to any Violation (“Fines”) or, in the alternative, Seller shall be entitled to place an
amount of proceeds from the Purchase Price reasonably acceptable to Purchaser in an escrow
* reasonably acceptable to Purchaser and Seller to cover the cost of any Finés which Seller
disputes. Seller shall have access to the escrow to pay the Fines as and when requested by Seller.
For the avoidance of doubt, in no event shall Seller have any obligation to cure, remediate or
discharge any Violation (including any Violation that becomes of record after the date hereot) or -
. the underlymg condmon affectmg the Property to which the same relates.

41 5. Mmor vanatrons between tax lot lmes and lmes of record utle .
provrded same do not tender fitle umnarketable

4.1.6 The following documents of record:

, (@ Regulatory Agreement dated July 23, 1980 between St. Vincent's
Hospital and Medical Center of New York and Secretary of Housing and Urban Development
.and recorded in the Office of the New York City Reglster New York County, on July 28, 1980
in Reel 532 page 59; ' ,

: N ()] Amendment to Regulatory Agreement dated September 19, 1984
by and between St. Vincent's Hospital and Medical Center of New York and Secretary of
Housing and Urban Development and recorded in the Office of the New York City Register,
. New York County, on September 24, 1984 in Reel 834 page 123;

: (©)  Second Regulatory Agreement Modification Agreement dated as
_.of July 17 1991 by and between St. Vincent's Hospital and Medical Center of New York and
. 'U.S. Department of Housing and Urban Development, acting by and through the Federal

.. Housing Commissioner and recorded in the Office of the New York Clty Regrster New York-
, County, on July 17, 1991 in Reel 1797 page 2304;

(d)  Third Regulatory Agreement Modlﬁcanon Agreement dated as of .

e August 17 1995 by and between St. Vincent's Hospital and Medical Center of New York and

U.S. Department of Housing and Urban Development, acting by and through the Federal
* Housing Commissioner and recorded in the Office of the New York City Regxster New York"
‘County, on August 17 1991 in Reel 2234 page 1568;

: (¢). Fourth Regulatory Agreement Modification Agreement dated as of -
© November 7, 1997 by and between St. Vincent's Hospital and Medical Center of New. York and
The Secretary of Housing and Urban Development, acting by and through the Federal Housing’
Commissioner and recorded in the Office of the New York City Register, New York County, on
August 26, 1998 in Reel 2687 page 896;
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“(®  Amended .and Restaied Regulatory Agreement Modification
Agreement dated August 23, 2000 by and between Saint Vincents Catholic Medical Centers of
New York and The Secretary of Housing and Urban Development, acting by and through the
Federal Housing Commissioner, and recorded in the Office of the New York City Register, New
York County, on June 7, 2005 under CRFN 2005000331728;

(g) -Regulatory Agreement . Modification Agreement dated as of .
"October 15, 2004 by and between Saint Vincents Catholic Medical Centers of New. York and.

 The Secretary of Housing and Urban Development, acting by and through the Federal Housing '

Commissioner, and recorded in the Office of the New York City Reglster, New York County, on
March 18, 2005 under CRFN 2005000159288

(h) . Memotandum of Agreement ev1dencmg contract of sale and right. .
of ﬁrst oﬁ‘er dated as of December 31, 2007 made by and between ‘Saint Vineents. Catholic
Medical Centers of New York d/b/a Saint Vincent Catholic Medical Centers and RSV, LLC and
recorded in the Office of the New York Clty Register, New -York County, on January 9, 2008
under CRFN 2008000009935

: ® Terms, condmons, restrictions, obligations, easements set forth in
Revocable Consent Agreement dated August 31, 2009 between NYC Department of
Transportation and the NYC Deparunent of Informatlon, Téchnology and Telecommunications
and Saint Vincents Catholic Medical Centers of New York and recorded in the Office of the New
"York City Register, New York County, on October 8, 2009 under CRFN 2009000329027'

) ' Railroad stairway consent set forth in Indenture dated June 8, 1916
made by Rhmelander Real Estate Company and recorded on June 20, 1916 in Sechon 2 Libel
247 cp. 284; and

(k) Consent & Waiver dated November 23, 1976 and recorded in the
Office of the New York City Reglster New York County, on December 28, 1976 in Reel 387 - .
page 119 '

4.17 Typxcal easements - for utlhtles and similar customary recorded
agreements entered into subsequent to the date hereof to which Purchaser has consented (such -
consent not to be um'easonably delayed, oondmoned or w1thhe1d) '

: 4.1.8 The matters, including the standard conditions and exclusions to
- coverage, contained in the pro forma title insurance policy attached hereto as EXhlblt A.

: 419 Any exception raised by the Title Company on the basis that the
Sale Order i is, or may | be, subject to appeal.

: 4,1.10 Any exception raised by the Title Company on the ba31s that Pre-
, Petmon Occupants (as defined below) may occupy the O’Toole Bulldmg as of the Closing.

~ 4.1.11 Intentionally omitted.
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4.1.12 -Encroachments of i 1mprovements on adjommg properties upon the
Real Property and encroachments of Improvements compnsmg part of the Real Property on
adjoining properties and streets.

- 4.1.13 Intentionally omitted.
4.1, 14 Intentlonally omltted

4.1.15 Any other matter (whether now emstmg or hereafter arising) that -

* the Title Company may raise as (or which matter otherwise is) an exception to title, provided that
(1) the Title Company will omit such exception from the Title Policy (or except such exception

“from the Title Policy with insurance against collection out of or enforcement against the

] ‘Ptqperty so long as such insurance is reasonably acceptable to Purchaser’s lender) without
imposition of additional payment or premium, or (ii) such exception is not a lich (uriless created
by Purchaser) and does not create a Material Adverse Effect (as defined below).

42 Tite Report. Purchasér is in receipt of a current’ Commrtment for Title -
Insurance (together with any updates thereto heretofore received, the “Title Report”) issued by
-New York Land Services, as agent of Commonwealth Land Title Insurance Comipany (the “Title
Company”) (such Title Report bearing an effective date of February 7, 2011), and committing to
issue an Owner’s Policy of Title Insurance (a copy of the pro forma title insurance policy to be
issued by the Title Company is annexed hereto as Exhibit A). Purchaser shall instruct the Title
Company in writing to furnish copies of all title continuations and updates of the Title Report
and/or the surveys to Seller and its attorneys at their addresses which are set forth in Section 15
hereof. Purchaser shall, in any event, not more than five (5) Business Days after receiving any
such title continuation or update, or one (1) Business Day after the scheduled Closing (if such
update is received on the scheduled Closing Date), whichever is earlier (the “Objection Date™),
forward a true copy thereof to Seller’s attorneys, together with a written statement specifying any
exception to title set forth therein and first appearing of record subsequent to the effective date of
the Title Report that are not Permitted Exceptions (such matters being hereinafter called
“Unpermitted Exceptions™), subject to which Purchaser is unwilling to accept title. The failure
of Purchaser to so deliver a true copy of such title continuation or update together with such
written statement on or before the Objection Date shall be deemed an irrevocable waiver of
Purchaser s right to object to any. such Unpermltted Excepnon

43 Intenuonally Deleted, ,

_ 4.4 Inability to Convey. If Seller is unable to convey to Purchaser title to the

- Property subject to and in accordance with the provisions of this Agreement as a result of any
Unpermitted Exception to which Purchaser has objected in accordance with Section 4.2 above,
. Seller shall be entitled, upon written notice delivered to Purchaser by the later of the scheduled
- Closing Date or one (1) Business Day after receipt of Purchaser’s objection as set forth in
Section 4.2 above, to reasonable adjoumments of the scheduled Closing Date one or more times
for a period not to exceed ninety (90) days in the aggregate inclusive of all adjournments to
enable Seller to convey title to the Property in accordance with this Agreement. If Seller does
"not so elect to adjourn the Closing, or if at the adjourned date Seller is unable to convey title -
subject to and in accordance with the provisions of this Agreement as a result of an Unpenmtted

6
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IRTNICY

Exception to which Purchaser has objected in accordance with Sectiof 42%bove, Purchaser shall

~be entitled to terminate this Agreement by written notice to Seller delivered on or promptly after

the date scheduled for the Closing, in which event Purchaser shall be entitled to a prompt return
of the Down Payment. Upon such return, this Agreement shall thereupon be deemed terminated:
and of no further effect, and neither party hereto shall have any obligations to the other
hereunder or by reason hereof, except for the provisions hereof that expressly survive
termination of this Agreement. ¥ Seller elects to adjourn the Closing as provided above, this
Agreement shall remain in effect for the period or periods of adjournment in accordance with its
terms. Notwithstanding anything to the contrary contained in this Agreement, Seller shall not be

‘required to take or bring any action or proceeding or any other steps to remove any defectinor -
_ objection to title or to expend any moneys therefor, nor shall Purchaser have any right of action

against Seller therefor, at law or in equity, except that Seller shall, on or prior to the Closing,
pay, discharge or remove of record or cause to be paid, dischargéd er remeved of record at .

. Seller’s sole cost and expense (a) the Existing Mortgages (if not assigned pursuant to Section 19

hereof) and (b) all other mortgages and liens. encumbering the Property (inchuding, but not
limited to, judgments and federal, state and municipal tax liens, but excluding water and sewer
charges that are sub;ect to apportionment .in accordance with Section 6-hereof and Permitted

Exceptions) that are in liquidated amounts, and may be satisfied solely by the payment of money

(including- the preparation ot filing of appropnate satisfaction instruments in conpection

" therewith). The foregoing shall in no event require Seller to expend sums to discharge.ot remove

of record any liens or encumbrances caused by or resulting from any act or omission of
Purchaser. In the event that the Sale Order is insufficient for the Title Company to omit any item. .
which is an Unpermitted Exception from the Title Policy, and an amended, modified or

- supplemental order would be sufficient, Seller shall use commerclally reasonable eﬁ"orts to seek

such amended, modJﬁed or supplemental order.

: 4 5 - The term “Material Adverse Effect”, as used in this Article 4, means a
title defect which is not permitted in Sections 4.1.1 through 4.1.14 hereof or clause (i) of Section
4.1.15 hereof, which-is not a lien and which shall, with reasonable certainty, prevent the

. Purchaser from consummation of any material component of the redevelopment of the East

Campus into a luxury mixed use residential - development (the “Deyelopment™), or would
materially and adversely affect such Development. Any adverse effect, to be material, must

‘increase the cost of, or decrease the value of; the Development by at least $1,000,000. For -
- purposes of clanﬁcatmn, the status of zoning or any land use matters or any approvals for use.of

the O’Toole Buildirig as a health care facility shall in no event be deemed & “Material Adverse
Effect” and shall not be something to which Purchaser may object. ..

4.6 Notw1thstand1ng anything in Section 4. 4 above to the contrary, Purchaser ..

' may accept such title as Seller can convey, without reduction of the Purchase Price or any credit
- or allowance on account thereof or_ any claim against Sellér, provided Purchaser makes such

election on or before the later of the Objection Date or one (1) Business Day after Seller advises

Purchaser that it is unwilling or unable to cure such Unpermitted Exception (and failure-by

Purchaser fo timely provide notice of such election shall be deemed Purchaser’s clection to
accept title as aforesaid). Subject to Section 10.2 hereof, the delivery of the Deed (as hereinafter
defined) by Seller shall be deemed to be full performance of, and dxscharge of, every agreement
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which are expressly stated to survive the Closmg hereunder.

47  The amount of any unpaid water and sewer charges that Seller is obligated
to pay and discharge may, at the option of Seller, be paid by Purchaser out of the balance of the
Purchase Price, if bills therefor with any interest and penalties thereon figured to said date are
furnished to or obtained by the Title Company at the Closing and the Title Company omits same
as an exception to the Title Pohcy (as heremafter defined) at no additional payment or premium
to Purchaser. .

48 If the Property shall, at the time of the Closmg, be subject to any liens
" (such as for judgments or franchise, license or other similar taxes), encumbrances or other title
exceptions which are not Permitted Exceptions, | the same shall not be_deemed :an objection. to'_
tifle provided that, at the time of the Closing, either (a) Seller delivers certified or bank checks at
. the Closing in the amount required to satisfy the same and delivers to Purchaser and/or the Title -
Company at  the Closing instruments in recordable form (and otherwise in form reasonably -
satisfactory to the Title Company in order to omit same as an- exception to the Title Policy)
sufficient to satisfy and discharge of record such liens and encumbrances, together with payment
of the cost of recording or filing such instruments, or (b) the Title Company will omit same from
the Title Policy. For purposes of clarification, without limitation of the definition of “Permitted
Exceptions”, the existence of any liens that attach to proceeds of the sale.of the Property shall be
Permitted Exceptions so long as such liens are not recorded in the 1and records agamst the
Property anid are omitted from the T1t1e Policy. .

5. Asl.

: 5.1  Except as set forth in Section 4, Section 7.1 and Section 17.4 of this
Agreement to the contrary, Purchaser is expressly purchasing the Property in its existing
condition “AS IS, WHERE IS, AND WITH ALL FAULTS” with respect to all facts,
circumstances, conditions and defects, and, Seller has no obligation to determine or correct any
such facts, circumstances, conditions or defects or to compensate Purchaser for same. Seller has
specifically bargained for the assumption by Purchaser of all responsibility to investigate the
Property and any and all matters relating thereto, including, without limitation, the Laws and
Regulations, Facts, the Leases and Violations (but subject to Seller’s obligations provided for.
herein) and of all risk of adverse conditions and has structured the Purchase Price and other
terms of this Agreement in consideration thereof. Purchaser has undertaken all such

investigations of the Property and any. and all matters relating thereto, including, without - '

limitation, the Laws and Regulations, Facts, the Leases and Violations as Purchaser deems
‘necessary or appropriate under the circumstances and based upon same, Purchaser is and will be
 telying strictly and solely upon such inspections and examinations and the adee and counscl of
its own consultants agents, legal counsel and officers. - .

. 52  Seller hereby disclaims all warranties of any kind or nature whatsoever
(mclud.mg, without limitation, warranties of habitability and fitness for particular purposes),

whether expressed or implied including, without limitation, except as set forth in Section 7.1 of = |

this Agreement to the contrary, warranties with respect to the Property. Except as is expressly

set forth in Section 7.1 of this Agreement to the contrary, Purchaser acknowledges that it is not
-8
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" . relying upon any representation of any kind or nature made by Seller, Broker (as hercinafter
defined) or any of the Seller Creditor Parties (as hereinafter defined), or any of their respective
direct or indirect members, partners, shareholders, officers, directors, employees or agents -
‘(collectively, the “Seller Related Parties™) with respect to the Property, and that, in fact, except
as expressly set forth in Section 7.1 of this Agreement to the contrary, no such representations
were made. To the extent required to be operative, the disclaimers and warranties contained
herein are “conspicuous™ disclaimers for purposes of any applicable law, rule, regulation or
order: The term “Seller Creditor Parties” means, collectively, (x) the Ezustmg Mortgagee (as -
defined below) and (y) the Official Committee of Unsecured Creditors and, i in each case, their
respective representauves, attorneys and adwsors .

. 5.3  Seller makes no representatlon or warranty with respect to the presence of
Hazardous Materials on, above or beneath the Land (or any parcel in proximity thereto) or in any -
~ water on or under the Property, and Purchaser hereby acknowledges that the Property has
_ operated as a full service hospital and, accordingly, certain Hazardous Materials were used in
connection therewith. The Closing hereunder shall be deemed to constitute an express waiver of
_ Purchaser’s right to cause Seller to be joined in any action brought under any Environmental
Laws (as hereinafter defined). As used herein, the term “Hazardous Materials™ shall mean (a)
those substances included within the definitions of any one or more of the terms “hazardous
materials”,” “hazardous wastes”, “hazardous substances”, “industrial wastes”, and “toxic
pollutants”, as such terms are deﬁned under the Environmental Laws, or any of them, (b)
" petroleum and petroleum products, including, without limitation, crude oil and any fractions
thereof, (c) natural gas, synthetic gas and any mixtures thereof, (d) asbestos and or any material
“which contains any hydrated mineral silicate, including, without limitation, chrysotile, amosite,
crocidolite, tremolite, anthophylite and/or actinolite, whether friable or non-friable, ()

polychlorinated biphenyl (“PCBs”) or PCB-containing materials or fluids, (t) radon, (g) any . |

other hazardous or radioactive substance, material, pollutant, contaminant or waste, and (h) any -
other- substance with respect to which any Environmental Law or governmental authority

- ‘requires environmental investigation, monitoring or remediation.” As used herein, the term.

 “Environmental Laws” shall mean all federal, state ard local laws, statutes, ordinances and.
-regulations, now or hereafter in effect, in each case as amended or supplemented from timeé to
time, including, without limitation, all applicable judicial or administrative orders, applicable
consent decrees and binding judgments relating to the regulation and protection of human health,

safety, the environment and natutal resources (including, without limitation, ambient air, surface,

water, groundwater, wetlands, land surface or subsurface strata, ‘wildiife, aquatic species and
vegetation), including, without limitation, the Comprehensive Environmental Response,

Compensation and Liability Act of 1980, as amended (42 U.S.C. §§ 9601 et seq.), the Hazardous
'Material Transportation Act, as amended (49 U.S.C. §§ 1801 et seq.), the Federal Insecticide,
_ Fungicide, and :Rodenticide Act, as amended (7 US.C. §§ 136 et seq.), the Resource
~ Conservation and Recovery Act, as amended (42 U.S.C. §§ 6901 et seq.), the Toxic Substances
Control Act, as amended (15 U.S.C. §§ 2601 et seq.), the Clean Air Act, as amended (42 U.S.C.

§§ 7401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C.'§§ 1251 et
" seq.), the Occupational Safety and Health Act, as amended (29 U.S.C. §§ 651 et seq.), the Safe
Drinking Water Act, as amended (42 U.S.C. §§ 300f et seq.), any state or local counterpart or
equivalent of any of.the foregoing, and any federal state or local transfer of ownership
notxﬁcatlon or approyal s&atutes
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. 54  Except for Seller’s representations, wairanties and-covenants contained in
Section 7.1 of this' Agreement, Purchaser shall rely solely upon Purchaser’s own knowledge of
the Property based on its investigation of the Property and its own inspection of the Property in
determining any and all matters relating to the Property, including without limitation, the
Property’s physical, structural and environmental ¢ondition and all zoning and land use matters.
Except to the extent set forth in Section 7.3 and Section 13 of this Agreement, Purchaser releases
Séller, the Seller Related Parties and their respective successors and assigns from-and against any
and ‘all claims that Purchaser or any party related to or affiliated with Purchaser (each, a
“Purchaser Related Party”) has or may have arising from or related to any matter or thing
related to or in connection with the Property, mcludmg the documents and information referred
to herein, any construction defects, errors or omissions in the design or construction and any
environmental conditions and, except to.the extent set forth in Section 7.3 and Section 13 of this
. Agreement to the contrary, neither Purchaser nor any. Purchaser Related Party shall look to
Seller, the Seller Related Parties or their respective successors and assigns in connection with the
foregoing for.any redress or relief. This release shall be given full force and effect according to
each of its express terms and provisions, including those relating to unknown and unsuspected
claims, damages and causes of action. ‘To the extent required to be operative, the disclaimers and
warranties contained herein are “conspicuous” dlsclmmers for purposes of any apphcable law,
'rule regulation or order. :

: 5.5 Purchaser, and its agents and representatives, from time to time pnor o

- the Closing and durmg regular business hours, upon at least two (2) Business Days’ prior written
" notice to Seller, may enter the Property for the limited purpose of performing visual surveys of
- the Property, provided that Purchaser has obtained Seller’s prior written consent (which may not
be- unreasonably withheld or conditioned or delayed); it being agreed and understood that

Purchaser shall have no rights or remedies under this Agreement as a result of any such surveys

or any findings in connection therewith. Purchaser shall (a) at all times enter the Property and

pcrform any surveys thereon in compliance with all applicable law, any- conditions unposed by

any insurance policy then in effect with respect to.the Property (to the extent Seller advises

Purchaser of such conditions) and the terms of the Leases, and otherwise in a manner so as not to

cause damage, loss, cost or expense to Seller, (b) exercise reasonable care at all times that

Purchaser shall ‘be present upon the Property, (c) not engage in any activities that would violate

the provisions of any permit or license pertaining to the Property that is of pubhc record or

otherwise known to Purchaser, (d) except as provided in Section 5.5.2, make ne invasive or

active inspections or examinations of the Property, (¢) keep the Property free and clear of any

mechanic’s liens or materialman’s liens, and (f) with respect to any environmental matters’

discovered in the course of such inspection, shall not contact any governmental authority having
. jurisdiction ovet the Property, in each case without Seller’s express written consent. Seller shall
have the right to have a representative -of Seller accompany Purchaser during any such entry
- upon the Property (and, so long as Seller makes such representative available on- reasonable
notice from Purchaser, Purchaser shall not enter .upon the Property in any case without being

_accompanied by such a representative of Seller). For purposes of clarification, Purchaser’s right

* to enter upon and survey. the Property shall have no effect on Purchaser’s obligations under this
Agreement (including, without limitation, Purchaser’s obligation to close txtle to the Property as
provided herein) regardless of any results of such access.

: 10
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5.5.1 Purchaser hereby agrees to indemnify, defend and hold Seller and
all other Seller Related Parties harmless from and against any and all actual liability, loss, cost,
judgment, claim, damage or expense (incliiding, without limitation, reasonable attorneys fees and
expenses), resulting from the entry upon the Property by Purchaser and its employees, agents,

- consultants, contractors and advisors, except to the extent resulting from the gross negligence or
. willful misconduct of Seller,.its agents, employees or other representatives. Purchaser does,

however, take the risk for any emsung condmon at the Property, known or unknown, except as
. set forth below.

5.5.2 Other than reasonable t&ctmg approved by Seller (such approval
not to be unreasonably withheld) conducted in connection with follow-up environmental testing
and obtaining permits and estimates for demolition, Purchaser shall not, and shall not permit its ..
. employees,.consultants, engineers and agents to coriduct any soil tests or sampling or any boring, _
digging, drilling or any other physical intrusion (of any nature) of the Property and/or any of the
Improvements. Seller’s approval of any testing shall be subject to-its receipt and reasonable
approval of (i) a specific plan showing the location of the proposed testing, the specific tests to
be undertaken and the company performing such tests, and (ii) any and all penmts required for
“-such testing. All testing and work in connection therewith shall be performed in comphance
with all local, state and federal. laws ruIes and regulations.

(a) Prior to, during and after the testing and any work in connection
therewnh Purchaser shall take any and all safety measures which are necessary to prevent injury
to persons or property resulting from or in any way connected with such testmg or work.

(b)  Purchaser shall be solely responsxble for any and all damage
) a.nsmg out of or related to any tests it performs including, without limitation, removal,
encapsulation or other required remediation of any and all Hazardous Materials uncovered or
disturbed by such testing, or for any reason required to be remediated. All such work shall be
done by properly licensed environmental experts, at Purchaser’s sole cost and expense, and in
compliance with ail laws, rules, regulations and insurance requirements.

(c) - Seller shall have no habﬂlty for any existing, dlscovered, known or
unknown defect in the Property or any Hazardous Materials thereon, it being understood that any
. testing or other inspections by Purchaser or its consultants or agents are completely at the nsk
and expense of Purchaser.

(d) Purchaser shall promptly remove and properly dispose .of all
samples, subsmnces and materials extracted from or generated at the Property and sha]l remove
all equipment and materials used or generated during its testing.

(e) In the event the Closing fails to occur for any reason, Purchaser
“shall promptly restore the Property to the condition existing immediately prior to its testing, at
. Purchaser’s sole cost and expense, and with contractors reasonably acceptable to Seller. In the
" event that Purchaser is entitled to a return of the Down Payment hereunder, an amount equal to
125% of the amount reasonably estimated by Seller to restore the Property to such condition (the
“Testing Escrow”) shall be withheld from the Down Payment until such restoration is complete.
Purchaser may use amounts from the Testing Escrow from time to time in order to satisfy its

11 .
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obligations undesthis. Section 5.5.2(e), subject to reasonable disbursement conditions agreed to
by Purchaser and Seller. After all of Purchaser’s obligations under this Section 5.5.2(e) have
been satisfied,” and if Purchaser was otherwise entitled to a return of the Down Payment
hereunder, any remaining Testing Escrow amounts shall be returned to Purchaser.

5.5.3- As a condition precedent to entering the Property in connection
- with this Section 5.5, Purchaser, or its agents that enter the Property, shall maintain or cause to .
be maintained, at Purchaser’s sole cost and expense, a policy of comprehensive general public
liability and property damage insurahce in each case in an-amount equal to no less than
$5,000,000, by an-insurer or syndicate of insurers reasonably acceptable to Seller and rated at
least-A-:VIII by the latest edition of A.M. Best Ratings. Such insurance shall name Selier as an
additional insured.” Purchaser shall deliver evidence of such insurance coverage to Seller prior to
- entry upon the Property and proof of contmued coyerage pnor to, any subsequent entry upon the -
Property. -

: 5.6 The tnovxsmns of this Section 5 shall survive the Closing or the earlier
termination of this Agreement and shall not be deemed to have merged mto any. of .the
documents executed or delivered at the Closmg .

6. yportionm

' 6.1 At the Closing, the following items shall be apportioned between the

 parties as of 11:59 PM on the day preceding the Closing Date. Any errors in the apportionmients -
pursuant to this Section 6 shall be corrected by appropriate readjustment between Seller and
- Purchaser after the Closing, provided that notice of any such error, with supporting calculations,
shall be given by Purchaser to Seller or by Seller to Purchaser, as the case may be, no later than
ninety (90) days after the Closing. Except as otherwise specifically provided for herein, all
apportlonments (to the extent applicable) shall be made in the manner recommended by the -
Customs in Respect to Title Closmgs of the Real Estate Board of New York, Inc. (it being
understood the East Campus is vacant except with respect to that certain lease to St. Vincents
_Employee Federal Credit Union, as set forth on'S Schedule B annexed hereto (the “Credit Union
Lease”)), and there shall be no other apportlonments The jtems to.be apportioned are:

: 6 1.1 Holdover or other rents from any Pre-Petmon Occupants - -
mcludmg, without limitation,’ reunbursements for operating expenses (it being understood the.
foregoing it not intended to vitiate the provisions hereof concerning the rejection of Leases).

. 612 Any charges or fe&s_'for transferable licenses a.nd_pexmits for the -
- Property. '
| 6.1.3. Fuel, if any, then stored at the Property on the basis of Seller’s last

cost therefor including sales tax, as evidenced by a written current statement of Seller s fuel oit -
supplier, which statement shall be concluswe as to quantity and'cost. -

.- 6.14 Real éstate taxes for the current ﬁsca'l year for the O’Toole
Building. ) ' : : ' ;

. : 12
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6.1.5 All other items customarily apport:oned in connectxon w1th sales ofw— il T

properties substantially similar to the Property in the State and City of New York, to the extent
applicable (it being understood the East Campus is vacant except with respect to the Credit
Union Lease). '

6.2 . Ator before the Closmg, Seller shall, if commerclally reasonable to do so,
close its utility accounts (including without limitation, telephone steam, electricity and gas) and
request the return of deposits, if any, deposited by Seller in connection with all such utility
. accounts directly from the utilities. In such event there shall be no apportionment of charges by
-such utilities nor of any deposits deposited by Seller with the utilities. If, however, Seller is
unable to effect closure of all or some of its utilities, such utility or utilities shall be apportioned.
. based on the last meter reading and the number of days in the current billing cycle

63 Ifthere are water meters on the Property, Seller shall endeavor to “furnish
readmgs to a date not more than thirty (30) days prior to the Closing Date, and the unfixed meter
charges and the unfixed sewer rents, if any, based thereon for the intervening. time shall be
apportxoned on the basis of such Jast readings. If Seller fails or is unable to obtain such readings,

the Closing shall nevertheless proceed and the' parties shall apportion the meter charges and
* sewer rents on the basis of the last readmgs and bllls received by Seller.

64  Seller shall not be requxred or entitled to assign any policies of insurance
 in respect of the Property to: ‘Purchaser; Purchaser shall be responsible for obtaining its own
insurance as of the Closing Date, and no ad_;ustment shall be made for any insurance premiums.

. 6.5  The Property (other than the O’Toole Building) is currently exempt from
the payment of any real estate taxes and assessments and, accordingly, there shall be no.

* apportionment on account thereof. Purchaser acknowledges and agrees that Seller shall have no .

liability whatsoever for payment of any and all real estate taxes and assessments which may

become due in respect of the Propertty at any time following the Closmg Date o

. 6.6 - ‘Seller shall use good faith efforts to cause any secunty or similar deposi‘ts

- made by Seller under any recorded agreements listed on Exhibit A to be returned to Seller, and
Purchaser shall reasonably cooperate with Seller in Seller’s efforts prior and subsequent to
- Closing.

: 67 The provisions of this Section 6 shall survive the Closing; provided,
however, that any re-prorations or reapporuonments shall be made as and when requtred under
Section 6.1 above

7. ' Representations and Warrantles of the Bartles, Certam Covenants

7.1  .Seller hereby represents and warrants to Purchaser that the followmg are
true and cotrect in all material respects as of the date hereof:

7.1.1 Seller is a not-for-profit corporation duly formed and in- good
- standing under the laws of the State of New York and, upon entry of the Sale Order and the AG
Approval (as. deﬁned below), will have the requisite power and authority to enter into and to
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perform the terms of this Agreement. Upon:entry-ofithe Sale Order by the Barikruptcy Court,
and receipt of such AG Approval, Seller will not be subject to any law, order, decree, restriction
or agreement which prohibits or would be violated by this Agreement or the consummation of
the transactions contemplated hereby. The execution and delivéry of this Agreement and, upon
entry of the Sale Order by the Bankruptcy Court and receipt of such AG Approval, the
consummation of the transaction contemplated hereby have been duly authorized by all requisite
-action of Seller. This Agreement constitutes, and each document and instrument contemplated
hereby to be executed and delivered by Seller, when fully executed and delivered, subject to
entry of the Sale Order by the Bankruptcy Court and receipt of such AG Approval, shall

constitute the legal, valid and binding obligation of Seller enforeeable aga.mst Seller in

accordance with its respective terms.

- .. . 1.1.2 Neither the execution, dehvery and performance of this Agreement._, Y ‘

nor the eonsummatlon of the transactions contemplated hereby is prohlblted by, or requires
Seller to obtain any consent, authorization, approval or registration (other than approval by the
" Bankruptcy Court and the AG Approval) under, any law, statute, rule, regulatlon, Judgment, )
' order writ, injunction or decree that is binding upon Seller. -

7.1 3 Seller is not a “foreign person”' within-the meaning of Section
1445 of the Internal Revenue Code 1986, as amended, or any regulatlons promulgated
thereunder (coliectively, the “Code”).

_ 7.14 The only leases and occupancy agreements affecting the Property
as of the date hereof and other persons occupying the Property are set forth on Schedule B
attached hereto (such leases, agreements and other occupancies, the “Leases™), and true and
‘complete eopxes of any leases and occupancy agreements have been delivered to Purchaser, to
the extent in Seller’s possessmn. - At the Closing, pursuant to the Sale Order, the Property shall
- be delivered in its then as-is condition, with (x) the Triangle Site and the East Campus to be
delivered vacant, free and clear of any Leases and tenancies, and (y) the O’Toole Building to be
delivered vacant, free and clear of any Leases and tenancies, except that, subject to the -
- provisions of Section 10.2.7, the O’Toole Building may be delivered with some or all of those -
occupants listed on Schedule B hereto that are designated thereon as “Pre-Petition Occupants” -
still in occupancy. :

: © 7.1.5 Seller agrees that, pursuant to the Sale Order, Purchaser shall not -
© acquire the Property subject to any service, maintenance, management, leasing and other

. contracts or other agreements in connection w1th, affecting, or otherwise relating to, any of the
Property . _

. ' 7.1.6 . Seller has not received written notice of any pendmg or threatened
L condemnahon or eminent domam proceedmgs that would affect the Property in any material -
way.. :

7.1.7 Seller is not, and will not becom'e, a person or entity with whom
United States persons or entities are restricted or prohibited from doing business under
regulations of the Office of Foreign Asset Control (“OEAC”) of the Department of the Treasury
~ (including those named on OFAC’s specially designated and blocked persons list) or under any
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+ sstatutepexecutive order (including the Sepfember 24, 2001, Executive Order Blocking Property
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support
Terrorism), or other governmental action and is not and will not engage in any dealings or
transactions or be otherwise associated with such persons or entities.’

7.1.8 The execution and delivery of this Agreement and all related
documents and the performance of its obligations hereunder and thereunder by Seller do not and
. will'not conflict with or result in a breach of or constitute a default under any ‘of the terms,
conditions or provisiens of any agreement or instrument to which Seller is a party or by which
Seller is bound or any law, rule, judgment, writ, injunction, order or decree applicable to Seller
"~ or the Property, or result in the creation or imposition of any lien on any of its assets or property

“(inchuding, without limitation, the Property), whrch would affect the- ablhty of Seller to perform
its ebligations under this Agreement. ..

- N

71 9 No portlon of the Property has been leased for res1dent1a1 pUrposes.

- T 10 Seller has not. recexved written notice of the pendency of ahy
'action, suit, legal proceeding or other proceeding against Seller in any court or before any
arbitrator of any kind or before or by any governmental body, which, if determined adversely to
- Seller, would materially adversely affect Seller’s ablhty to consummate the transacnons
contemplated by this Agreement

7.1.11 The Property is not a “plan asset” as defiried in the Employment
" Retirement Income Security Act of 1974, as amended (“ERISA™) and the sale of the Property by
Seller is not a “prohibited transaction™ under ERISA.

' 7.1.12 At the Closmg, the Property shall be dehvered fres of Seller’s
employees.. Purchaser will not have any obligations or liabilities with respect to employees of

Seller, except for any actions or inactions taken by Purchaser with respect to such employees
after the Closing.

, 72 Purchaser hereby represents and warrants to Seller that the followmg are
true and correct in all material respects on the date hereof:

721 Purchaser is a limited hablhty company duly formed and in good
standmg under the laws of the State of Delaware and has the requisite power and authority to
enter into and to perform the terms of this Agreement. The execution and delivery of this
Agreement and consummation of the transaction contemplated hereby have been duly authorized
by all requisite action of Purchaser. Purchaser is not subject to amy law, order, decree,
restriction, or -agreement which prohibits or would be violated by this Agreement or the
. consummation of the transactions contemplated hereby. This Agreement constitutes, and each

document and instrument contemplated hereby to be executed and delivered by Purchaser, when

fully executed and delivered, shall constitute the legal, valid and binding obligation of Purchaser
~ enforceable against Purchaser in accordance with its respective terms (subject to bankruptcy,
- insolvency, reorganization, moratorium or similar laws affecting creditor’s rights generally). -
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7.2.2 Neither the execution, delivery and performance of this Agreemgent
nor the consummation of the transactions contemplatéd hereby is prohibited by, or requires
‘Purchaser to obtain any consent, authorization, approval or registration under any law, statute,
rule, regulation, judgment, order, writ, injunction or decree which is binding upon Purchaser.

7:2.3 There are no judgments, orders, or decrees of any kind against
Purchaser unpaid or unsatisfied of record, nor any ‘actions, suits or other legal or administrative
proceedings pending or, to the best of Purchaser’s actual knowledge, threatened against "
Purchaser, which would have any material adverse ‘effect on the business of ‘assets or the
condition, financial or otherwise, of Purchaser or the ablhty of Purchaser to consummate the
transactions contemplated by this Agreement.

724 Purchaser is not, and will not become, a person or entity with,

. whom Unifed States persons or entities are restricted or prohibited from doing business ndér h

.- regulations of OFAC (including those named on OFAC’s specially designated and blocked
- persons list) or under any statute, executive order (including the September 24, 2001, Execuﬁve_
Order Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
- Commit, or Support Terrorism), or other governmental action and is not and will not engage in

- any dealings or transactions or be otherwise associated with such persons or entities.

7 2.5 The execution and delivery of this Agreement and all related’
* documents and the performance of its obligations hereunder and thereunder by Purchaser does
not conflict with or result in a breach of or constitute a default under any of the terms, conditions
or provisions of any agreement or instrument to which Purchaser is a party or by which
Purchaser is bound or any judgment, writ, injunction, order or decree applicable to Purchaser or
result in the creation or imposition of any lien on any of its assets or property which would affect
the ability of Purchaser to perform its obligations under this Agreement.

- .1.2.6 That certain Memorandum of Understanding between Purchaser
" and NS-LIJ (as defined below) dated October 19, 2010, as supplemented by those certain letters -
dated October 19, 2010 and March 2, 2011, remains in full force and effect, or Purchaser has
demonstrated to Seller’s reasonable satisfaction that Purchaser has an alternative health care
provider to take title to.thé O’Toole Building and provide health care services therem ina
-manner reasonably acceptable to Seller. .

7.3  The representations and warranties set forth in Sections 7.1 and 7.2
~ (collectively, the “Bring Down Reps”) shall survive the Closing for a period of nine (9) months
(the “Survival Period”). Each party shall have the right to bring an action against the other’
‘based upon the breach of a representation or warranty that survives the Closing hereunder so
" long as the party bringing the action for breach files such action within the Survival Period. An .
amount equal to $1,000,000 (the “Holdback”) shall be held by Escrow Agent from the Purchase
" Price during the Survival Period to satisfy Seller’s obligations i in-connection with Section 7.1
hereof. The Holdback shall constitute Seller’s maximum aggregate liability for any breach(es) -
-by Seller in connection with Section 7.1 hereof. If, by the end of the Survival Period, Time
Being of the Essence, Purchaser has not commenced a lawsuit in a court of competent
jurisdiction claiming that Seller has breached a representation or warranty contained in Section
7.1, then Escrow Agent shall without being required to give any notice to any party, release the
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Holdback (together with any interest thereon).to Seller. All of Escrow Agent’s rights under-
Section 20 hereof shall apply to the Holdback. In the event that Purchaser timely commences a
_ lawsuit in connection with this Section, and the period within which Purchaser has the right to
initiate any further lawsuit(s) hereunder has otherwise expired, the amount by which the
Holdback exceeds the amount sought by Purchaser pursuant to such timely filed lawsuit shall be
immediately released by Escrow Agent to Seller. The provisions of this Section 7.3 shall survive

" the Closing, ' -

8.  Closing Deliveries. .
8.1 - Seller shall deliver to Purchaser at Closing the following:

811 A ba.rgam and sale deed (or deeds, in accordance with Section 16
. hereof) ‘withiout covenants against grantor’s acts, in the form attached hereto as Exh1b1t B and’
" made a part hereof (the “Deed”), duly executed and acknowledged by Seller, conveying the Real
Property to Purchaser or its permitted designee, The Deed for the O’Toole Building and any
Deed given with respect to any portion of the Triangle Site to which NS-LIJ will be taking title at
Closing shall contain the provision set forth in Section 21.2 hereof;

8.1.2 A bring-down certificate, conﬁrmmg, as of the date of the Closing,
all of those Seller’s representations and warranties in Section 7.1 bereof that, in all material
" respects, remain unchanged as of the date of the Closing and as to any other representations or
. warranties of Seller in said Section 7.1 that do not remain unchanged in all material respects as
. of the date of the Closing, setting forth such changes. Such certificate shall expressly provnde _
" that the statements therein shall survive the Closmg for a period of nine (9) months, and is
subJect to the terms of Section 7.3; :

813 A blll of sale (or bllls of sale, in accordance with Section 16

- hereof), conveying and transferring to Purchaser or its permitted designee all right, title and
interest of Seller, if any, in and to the Personal Property which Seller elects to include in the
conveyance hereunder (it being undetstood that Seller shall have the right (in its sole discretion),
but not the obligation, to remove from any of the Buildings (i) any or all Personal Property, and
(i) the Chapel in the Property, with it being understood that if Seller elects to remove such
Chapel, such removal shall be made in compliance with law and in such a manner so as to leave
the building in which the Chapel is located in a weatherproof condition) prior to the Closing and

if Seller shall so elect, Purchaser shall not be entitled to any credit or abatement to the Purchase
Price on account thereof, nor shall Seller have any obligation to repair any damage caused by
any such removal), in the form annexed hereto as Exhibit C and made a part hereof, duly

~executed by Seller; it being expressly understood that no portion of the Purchase Price shall be
attributable to such Personal Property; - .

814 Thekeysandaccesscod%totheProperty totheextenthellers
possession or control

_ 8.1.5 A certificate of non~fore1gn status, duly executed and
acknowledged by Seller, in accordance with Sectlon 1445 of the Code; .
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Tl - 8.1.6 A New York State Combined Real Estaté Transfer Tax Return,
Credit Line Mortgage Certificate, and Certification of Exemption from the Payment of Estimated
Personal Income Tax (Form TP-584) for the conveyance of the Property (the “State Transfer -
Tax Return”), duly executed by Seller;

8.1.7 A New York City Department of Finance Real Property Transfer
Tax Retum for the conveyance of the Property (the “Clg Transfer Tax Retorn™), duly
executed and acknowledged by Seller : , 5

‘8.18 A New York State Real Property Transfer Report, Form RP-
5217NYC (the “Transfer Report™), duly executed by Seller, '

.. 8 l 9 A t1t1e affidayit in the form annexed as 1brg D hereto

8.1.10 Such other instruments, agreements or other documents as may be
: necessary to eﬁectuate the provisions of this Agreement, . )

8.1.11 Intentlonally onntted

8.1.12 Such evidence as the Title Company may reasonably require as to
the authonty of the person or persons executing documents on behalf of Seller; and ,

8.1.13 Evidence that Seller has obtained fhe AG approval
- 82 Purchaser shall dehver to Seller at Closmg the following:

82 1 The balance of the Purchase Price; - |
8.2.2 The State Transfer Tax Return, duly executed by Purchaser

. 823 The Crty Transfer Tax Return, duly executed by Purchaser

. 824 _The Transfer Report, duly executed by Purchaser; - - -
- 825 A brmg—down certificate, conﬁrmmg, as of the Closmg, that all of |
Purchaser’s representanon and warranties in Section 7.2 hereof in all material respects remain

unchanged. Such certificate shall expressly provrde that such representations shall survive thc
Closing for a period of nine (9) months; .

. 8 2,6 Such ewdence as the Title Company may reasonably reqmre asto.
the authority of the person or persons executing documents on behalf of Purchaser;

8.2.7 Intentionally: omltted,
82.8 Intentionally omitted;
8.2.9 Intentionally omitted; and
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8.2.10 Such other instruments, agreements or other doeuments as may be
nécessary to effectuate the provisions of this Agreement, including, without limitation, a
" Property Owner’s Registration Form (Department of Finance) and Customer Registration Form
(Department of Environmental Protectnon)

8.3  Seller shall prepare, no later than three (3) Business Days prior to the
Closing, a closing statement (the “Closing Statement™), which shall contain Seller’s good faith
estimate of the amounts of the items requiring adjustment pursuant to this Agreement. The
amounts set.forth on the Closing Statement shall be subject to the reasonable approval of
Purchaser and shall be the basis upon which the prorations and appomonments prov1ded for in
this Agreement shall be made at the Closing. The Closing Statement shall be binding and
conclusive on all parties hereto (absent manifést error), and at the Closmg, the Closing Statement
shall be executed and delivered by the parties hereto. Subject to the-provisions of Section 6 of
- this Agreement, any errors in the Closing Statement shall be corrected post-Closmg '

-9, -'BMptcy Court Matters

' 9.1 363 Motion. ‘Seller is a debtor and debtor-m-possessmn in a case (the
“Bankruptey Case”) filed on April 14, 2010 under chapter 11 of title 11" of the United States
Code (the “Bankruptcy Code”), before the United States Bankruptcy Court for the Southern
District of New York (the “Bamkruptey Court™), Case No. 10-11963 (CGM).  Seller agrees that
as promptly as practicable after the date hereof, but in no event later than three (3) Business Days
after the later of (i) the date hereof and (ii) the date the board of ditectors of Seller approves the
Atransaction contemplated hereby, it shall present to the Ba.nkruptcy Court a motion. reasonably
- -acceptable to Purchaser (the “363 Motion”), seeking an order in the form of Exhibit “E”
annexed hereto except as it may be modified (with Purchaser’s prior consent, it being understood
that Purchaser’s consent shall not be required to a change to such order in connection with
Section 10.2.7 hereof if the Bankruptcy Court does not agree to a timeframe by which Pre-
Petition Occupants must vacate:the O*Toole Building or requires a change to such timeframe)
_ (the “Sale_ Order”) that (a) approves this Agreement, and (b) establishes the required form and
~extent of notice of the hearing to consider the 363 Motion necessary to satisfy the Bankrupt
Court that, among other thmgs good and sufficient notice of said heanng is accomplished.

9.2 Notice and Reasonable Bﬁ'orts Seller shall file all pleadings with the
¥ Bankruptcy Court as are reasonably necessary or appropriate to secure entry of the Sale Order
and shall provide notice to creditors and all other parties entitled to notice of such pleadings
under applicable requirements, including the Bankruptcy Code and Rules. Seller shall use
commercially reasonable efforts and diligently prosecute the 363 Motion fo obtain the entry of
the ‘Sale Order at @ hearing of the Bankruptcy Court on April 7, 2011. Thereafter, Seller shall
. take all-actions as are reasonably necessary or appropriate to cause the Sale Order to-be entered. -
. Purchaser agrees that it will promptly take such -actions as are reasonably requested by Seller to
_-assist in obtaining entry of the Sale Order. If the Sale Order is not entered by the Bankruptcy
Court by April 15, 2011, then the Closing Date shall be extended one (1) day for each one (1)
day after April 15, 2011 unitil the Sale Order is entered. If the Sale Order is not entered by May
15, 2011 for any reason other than due to a default by Purchaser hercunder, then Purchaser shall
have the right to terminate this Agreement, without liability to either party, except for those
obhgatxons which expressly survive termination, and the Down Payment shall be returned to
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Purchaser. If the Sale Order ismetientered by July 15, 2011, then this Agreement shall terminate,
without liability to either party, except for those obligations whlch expressly survive termination,
and the Down Payment shall be returned to Purchaser, uniess the Sale Order has not been entered
by July 15, 2011 due to the fault of Purchaser, 1n which case the Down Payment shall be retained
by Seller

; 9.3 pp_@ of bgglg;ptcx Orders. If the Sale Order shall be appealed by
any Person (or a petition for certiorari or motion for rehearing, reconsideration or argument shall

be filed with respect thereto), Seller, at Seller’s expense, and Purchaser, at Purchaser’s expense,_
shall take all reasonable steps as may be necessary to defend against such appeal, petition or
motion, and shall endeavor to obtain an expedited resolution of same. :

- 94 Additional Cl%mg Conditions. In-addition to the condmons set.forth .

| - in Section IO hereof, the obligations of the parties to consurmate the Closing are conditioned
upon the Sale Order having been entered by the Bankruptcy. Court and (x) its effectiveness not
being subject to any stay pendmg appeal and () the time to appeal having expired. -

- 9.5 Nomnﬂlsta.ndmg anything to the contrary contained in this Agreement,
Seller agrees that ajl known service, maintenance, management, leasing and other contracts or.
other agreements relating to the operations of the Property (collectively, the “Terminated
Contracts”) shall be rejected under Sectiort 365 of the Bankruptcy Code and that such rejection
will be authorized by an order of the Bankruptcy Court priot to the Closing Date pursuant to the
rejection procedures established in the Bankruptcy Case and (x) the Terminated Contracts shall
not be assigned to Purchaser nor assumed by Purchaser upon the Closing and (y) Seller shall be -
solely responsible for any rejection damages resulting therefrom.

9.6 - Asevidenced by their consent delivered sxmultaneously herewith, Exxstmg
“Mortgagee and the Official Committee of Unsecured Creditors (“Committee”) supports in all
respects this Agreement and entry of the Sale Order. Seller, Existing Mortgagee and the
Committee, either directly or indirectly through their respective representatives or agents, shall
.not take any action that is inconsistent with this Agreement including, but not 11m1ted to,
soliciting or negotlahng an alternative trapsaction. . -

) 10.-. Condmons to the Closgx_lg

10 1 Notwithstariding anything to the contrary contained herein, and without
limitation of the conditions to closing contained in Section 9 hereof, the obligation of Seller to
* close title in accordance with this Agreement is expressly conditioned upon the fulfillment by -
and as of the Closing Date of each of the conditions listed below, provided that Seller, at its
election, evidenced by notice delivered to Purchaser at or pnor to the Closmg, may waive any of
such conditions:

| 10.1.1 Purchaser shall have executed and deivered to Seller all of thé
documents, shall have paid all sums of money and shall have in all material respects taken or
caused to be taken all of the other material actions required of Purchaser in this Agreement.
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" 17.4 hereof,

_ 10:.1.2 All representations and warranties made by. Purchaser “in this
Agreement shall be true and correct in all material respects as of the Closing Date.

. 10.1.3 The New York State Attorney General shall havé approved (the
“AG Approva ”) the transaction contemplated by this Agreement in accordance with the Not
For Profit Corporation Law Sections 510-511.

If Seller is entitled to and elects to terminate this Agreement as a result of any failed -
condition provided in this Section 10.1, then (subject to Section 20 hereof) Escrow Agent shall .
deliver to Seller the Down Payment and neither party to this Agreement shall thereafter have any
further right or obligation hereunder, except for the rights and obligations hereunder.that = -
expressly survive the termmatron of this Agreement y

102 Not\mthstandmg anythmg to the contrary contained herem, the obhgatron g

. of Purchaser to close title and pay the Purchase Price in accordance with this Agreement is

expressly” conditioned upon the fulfilment by and as of the Closing Date of each of the

.conditions listed below, provided that Purchaser, at its election, evidenced by notice delivered to
Seller at or prior to the Closing, may waive all or any of such condmons

10.2.1 Seller shall have executed and delivered to Purchaser all of the
documents reqmred to be delivered by Seller at the Closing.

10.2.2 All - representatrons and warrantres ‘made by Seller in thts
Agreement shall be true and correct in all material respects as of the Closing Date, except to the
extent the facts and circumstances underlying such representations and warranties may have
changed as of the Closing, in which case the following sentence shall apply. If, on the Closing
Date, any Seller Bring Down Rep is no longer true and correct in all material respects, and such
fact causes to exist a Material Adverse Effect, then Purchaser shall have the right to terminate
this Agreement and. shall be entitled to a refund of the Down Payment. For purposes of this
Section 10.2.2, a Material Adverse Effect shall mean that such change shall, with reasonable

 certainty, prevent Purchaser from consummation of any material component of the Development,
‘or materially and adversely affect such Development. Any adverse. effect, to be material , Tust

increase the cost of, or decrease the value of the Development by at least 51, 000 000

10. 2.3 The Title Company shall be wﬂhng to insure title to the Property
pursuant to an ALTA Policy of Title Insurance in the Title Company’s standard form for New
York (a pro forma of which is attached hereto as Exhibit A) in the amount of the Purchase Price
at regular rates and without additional premium (which shall not be deemed to include the cost of

. any endorsements to title requested by Purchaser), subject only to the Permitted Exceptions.(the

“Tijtle Policy™). If the Title Company is unwilling to do so, Seller may select another reputable

. and nauonally-recogmzed title company that is licensed in New York and that is willing to issue
- the Title Policy in accordance with this Agreement for a premiuin that is not in excess of the
' premium that the Title Company would have- charged, with such re-insurance as may be

customary and appropriate; and Purchaser shall accept, and pay for, such Title Policy.

10.2.4 Seller shall have comphed in all material respects with Section
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10.2.5 No leases or other ‘occupancy-agreements affecting the Property
shall be in effect (it being understood that Pre-Petition Occupants may still be in occupancy in
accordance with Section 10.2.7 below)

10.2.6 The East Campus and Triangle Site shall be delivered vacant and
ﬁ'ee and clear of any and all tenancies and occupancles

10.2.7 The O’Toole Building shall be delivered free of any tenancy or
occupancy by any post-petition occupants, including the tenancy or occupancy by either of the
occupants listed on Schedule B hereto that are designated thereon as “Post-Petition
Occupants”, provided, however, that if either Post-Petition Occupant (or any other post-petition
occupant) is still in occupancy, either Purchaser or Seller may adjourn the Closing unfil such
time as the Leases have been terminated and the Property is vacant, Seller shall prov1de ..
. Purchaser with at least five (5) Business Days® prior notice of the satisfaction of this condition, "
and the new Closing Date. It shall not be a condition to Closing that the O’Toole Building be
delivered free of occupancies by Pre-Petition Occupants, but Seller shall serve the 363 Motion
and Sale Order on each Pre-Petition Occupant on the same day as notice of the 363 Motion is
~* delivered to all other recipients, together with an "additional notice stating that the. lease

- applicable to such Pre-Petition Occupant is being terminated in accordance with its terms, and .
- thereafter Seller shall prosecute with diligence (with the cooperation of Purchaser) the removal
- of Pre-Petition Occupants by June 30, 2011. The 363 Motion shall request that the Bankruptcy
- Court enter the Sale Order with language confirming the termination of the leases to Pre-Petition
- Occupants and fixing an- outside date of no later than June 30, 2011 by which all Pre-Petition
Occupants must vacate their respective premises. The parties hereto- agree, however, that
Closing shall not be conditioned on (i) the O’Toole Building being vacant of all Pre-Petition
Occupants, and such occupancy shall not be a reason for Purchaser to delay the Closing, or (ii)
- the Sale Order that is entered containing the June 30, 2011 deadline by which Pre-Petition
Occupants must vacate (or containing any such deadline). The notice shall demand that the Pre-
" Petition Occupants vacate the premises in accordance with the terms of the Sale Order. -
Purchaser (or such other party as may take title to the O°Toole Buﬂdmg) shall also be entitled to
enforce the Sale Order to remove any Pre-Petition. Occupants remaining on or after the Closing
Date, and Seller shall reasonably cooperate with. Purchaser (or such other party as may take title
to the O’ Toole Building) in such action(s) to enforce the Sale Order (with such right of Purchaser
. (or such other party as may ‘take title to the O’Toole Building) and obligation of Seller to survwe
CIosmg)

10.3  For the avoidance of doubt, there are no zoning, land use, Department of -
Health or other requirements of development or use which are conditions to Closing, and Seller’s’

" . and Purchaser’s respective nghts and obligations hereunder shall not be affected if Purchaser has

not obtained all or any zoning, land use, Department of Health or other regulatory approval, -
certlﬁcanon, or any other approval in connection with the Property.

104 If Purchaser is entitled to and elects to terminate this Agreement as a result
of any failed condition provided in Section 10.2 of this Agreement, then (subject to Section 20
hereof) Escrow Agent shall refund to Purchaser the Down Payment and neither party to this
Agreement shall thereafier have any further right or obligation hereunder, except for the rights
. and obligations hereunder that expressly survive the termination of this Agreement.
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11. . Limitatienon [ jability of Parties.

" 11.1  If Purchaser shall default in the performance of Purchaser’s obligations
under this Agreement and the.Closing does not occur as a result thereof (a “Purchaser
Default™), Seller’s sole and exclusive remedy shall be, and Seller shall be entitled, to retain the
Down: Payment as and for full and complete liquidated and agreed damages for Purchaser’s
Default, and the parties hereto shall be released from any further liability to each other
bereunder, except for those obligations and liabilities that are expressly stated to survive
termination of this Agreement. SELLER AND PURCHASER AGREE THAT IT WOULD BE
IMPRACTICAL AND EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH
SELLER MAY SUFFER UPON A PURCHASER DEFAULT AND THAT THE DOWN
‘PAYMENT AND ANY INTEREST EARNED THEREON, AS THE CASE MAY BE,
REPRESENTS A 'REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT
SELLER WOULD SUFFER UPON A PURCHASER DEFAULT. SUCH LIQUIDATED AND
AGREED DAMAGES ARE NOT INTENDED AS A FORFEITURE OR A PENALTY
' WITHIN THE MEANING OF APPLICABLE LAW: THE FOREGOING. SHALL NOT BE
DEEMED TO LIMIT PURCHASER’S OBLIGATIONS UNDER SECTIONS 5.5.1, 13, 21.1.4
AND 21 1.6 HEREOF.

"11.2  Ifthe Sale Order is entered and Seller shall dcfault in the pcrformance of
Seller’s obligations under this Agreement to be performed as of the Closing Date (as it may be
- extended pursuant to the terrns hereof) and Purchaser is ready, willing, and able to close in .
accordance with the terms, provisions and conditions of this Agreement and the Closing does not -
oceur as-a result thereof, Purchaser’s sole and exclusive remedy shall be, and Purchaser shall be
 entitled, at Purchaser’s choice, to either (a) terminate this Agreement and receive a refund of the
Down Payment, whereupon the parties hereto shall be released from any further liability to each
other hereunder, except for those obligations and liabilities that are expressly stated to survive
the termiriation of this- Agreement, or (b) if Seller’s default is the willful or intentional refusal to
convey title to the Propérty as provided in this Agreement, (i) seek, subject to the Bankruptcy
Code, specxﬁc performance of Seller’s obligations hereunder, provided that any such action for
specific performance must be commenced within one hundred twenty (120) days after such
default, or (ii) receive a refund of the Down Payment, and the parties-herefo shall be released
from any further liability to each other hereunder, except for those obhgahons and habllltles that
are expressly stated to survive termination of this Agreement, '

12. Fire or Other Casualtv Condemnation.

12.1 Seller agrees to (@) mamta.m (1) its present property insurance policy
including any fire and extended coverage or (ii) similar insurance coverage, in each case to the
extent such insurance is reasonably obtainable from commercial sources at commercmlly
- reasonable rates, provided that if Seller is not going to insure the Property because it is unable to -
obtain insurance from commercial sources at commercially reasonable rates, Seller shall .
endeavor to notify Purchaser reasonably in advance of any discontinuation of insurance, and (b)
© give Purchaser reasonably prompt notice of any fire or other casualty occurring at the Property of
which Seller obtains knowledge, between the date hereof and the Closing Date, or of any actual
or threatened condemnation of all or any part of the Property of which Seller obtains knowledge.
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12.2 " prior to the Closing there shall occur a taking by. condemnition of .-

any material (as defined in Section 12.5 hereof) portion of the Property, then, in such event,
Purchaser may elect to terminate this Agreement by notice given to: Seller. within ten (10) days
after Seller has given Purchaser the notice referred to in Section 12.1 hereof, or at the Closing,
- whichever is earlier, in. which event Seller shall promptly return the Down Payment and this
Agreement shall thereupon be null and void and neither party hereto shall thereupon have any
further obhgatxon to the other, except for those obligations and liabilities that are expressly stated
to survive termination of this Agreement. If Purchaser does not timely elect to so terminate this
-Agreement, then the Closing shall take place as herein provided, -without abatement of the
Purchase Price, and without duplication, (i) Seller shall assign to Purchaser at the Closing all of
‘Seller’s interest in and to any condemnation, awards which mdy be payable to Seller on account
of any such condemnation less any Reimbursable Amounts (defined below), (ii).Seller shall
:deliver to Purchaser any such- awards actually, theretofore paid; less any Reimbursable Amounts,
and (iii) Purchaser shall pay to Seller at the Closing the sum of any Reimbursable Amounts not
-recelved by Seller from any condemnatxon awards pmd to Seller pnor to the Closing.

: 12 3 If, prior to the Closing, there shall occur a taking by condemnation of
~ any part of the Property which is not material, then, in such event, Purchaser shall not have the

t. Tt ks

ught to terminate this Agreement by reason thereof, but, without duplication, (i) Seller shall -

assign to Purchaser at the Closing all of Seller’s interest in any condemnation awards which may

“be payable to Seller on account of any such condemnation, léss any Reimbursable Amounts, (ii)
‘Seller shall deliver to Purchaser any such awards actually theretofore paid less any Reimbursable
Amounts, and (iii) Purchaser shall pay to Seller at the Closmg the sum of any Reimbursable
Amounts not received by. Seller from any condemnation awards paid to Seller prior to the
Closmg :

124 If, prior to the Closing, there shall occur any: damage to the Property
caused by fire or other casualty, whether material or immaterial, then, in such event, Purchaser
shall not have any right to terminate this Agreement by reason thereof, but, without duplication,.
(i) Seller shall assign to Purchaser at the Closing all of Seller’s interest in any insurance proceeds
which may be payable to Seller on account of any such fire or casualty, less any Reimbursable

Amounts, (i) Seller shall deliver to Purchaser any such proceeds actually theretofore paid, less

- any Reimbursable Amounts, and (jii) Purchaser shall pay to Séller at the Closing the sum of any
Reimbursable Amounts not received by Seller from any insurance proceeds paid to Seller prior
- to the Closing. The proceeds of rent interruption insurance, if any, shall on the Closing Date be
appropriately apportioned between Purchaser and Seller. The term “Reimbursable Amounts”
means any reasonablé amounts (i) actually expeénded or incurred by Seller in adjusting aily
insurance claim or negotiating and/or obtaining any condemnation award (including, without
limitation, attorneys™ fees and expenses) and (i) actually incurred or expended by or for the
account of Seller for the cost of any compliance with laws, protective restoration or emergency
or other repairs made by or.on behalf of Seller (to the extént Seller has not theretofore been
- reimbursed by its insurance carriers for such expenditures). Notwitlistanding anything otherwise
contained herein, if the Existing Mortgagee applies any portion of the proceeds from any
casualty toward payment of the indebtedness secured by the Existing Mortgages, then (i) the
Purchase Price shall be reduced on a doliar-for-dollar basis in an amount equal to the sum of (A)

the portion of such proceeds (if any) allocable to the casualty to any of the existing Buildings -
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which, under the New York City’ Landmarks Preservationdasw, is subject toa requirement Gf
any) that such Building must be restored to its physical status as was in effect prior to such
casualty, plus (B) the amount by which actual demolition costs to be reasonably incurred by
Purchaser in order to demolish the Building(s) affected by the casualty exceed the demolition
costs Purchaser would have incurred in order to demolish such Building(s) had no such casualty
occurred; provided, however, that the sum of (A) and (B) above shall in no event exceed the
_ amount of the proceeds applied by Existing Mortgagee in connection with this sentence, and (ii)
the Purchase Price (and all other terms and conditions hereof) shall be otherwise unaffected. In
connection with subclause (i)(B) in the immediately preceding sentence, Seller shall hire an
independent, licensed engineer reasonably acceptable to Purchaser who will provide estimates in
order to determine whether any. reduction in the Purchase Price is.warranted in connection with

‘ such subclause @)B). -
. 125 Nothmg contamed in thls ‘Section 12 shail be construed to 1mpose
- upon Seller any obligation to repair any damage or destruction caused by fire or other casualty or

" condemnation.” For purposes of this Section 12, a taking of a “material” portion of the Property .

shall mean any taking of, in the aggregate, 20% or more of the Real Property. -Upon the
occurrence of any condemnation, if Purchaser has the right to terminate the Agreement but has
not elected to do so, or upon any casualty, Seller, shall have the exclusive right to negotiate,
compromise or contest the obtaining of any insurance proceeds and/or any condemnation
_awards, provided that-Seller shall consult with and keep Purchaser reasonably informed in
‘connection therewith, and the terms of any final award, to the extent to be assigned to Purchaser,
shall be subject to Purchaser’s approval, which shall not be. unreasonably withheld, conditioned
or delayed. If Purchaser has elécted to terminate this Agreement in the event of a matenal :
eondemnatron, it shall have no nghts to approve. any award or. settlement.

12.6 “The prov1srons of this Sectlon 12 are intended to constitute an express
* agreement having the eﬁ'ect of supersedmg the provrsmns of Sectron 5-1311 of the New York :
General Obligations Law :

’

13. Brokerg,g

Seller represents and warrants that it has not. dealt wnh any broker consultant,
finder or like agent who might be entitled to' a commission or compensation on account of
- introducing the partiés hereto, the negotiation or éxecution of this Agreement or the closing of
the transactions contemplated hereby other than CB Richard Ellis (“Seller’s Broker™).
Purchaser represents and warrants that it has not dealt with any broker, consultant, finder or like
-agent who might be entitled to a commission or compensation on-account of introducing the
. parties hereto, thie negotiation or execution of this Agreement or the closing of the transactions

_ contemplated hereby other than Seller’s Broker, except that, prior to April 14, 2010, Purchaser
and Seller dealt with- CIT Commerclal Real Estate and Massey Knakal Realty Services, Inc.
" Each party agrees to indemnify and hold harmless the other party from and against all claims,
losses, liabilities and expenses, including, without limitation, reasonable atiorneys fees and
disbursements caused by or arising out. of: (2) a breach of the foregoing representation of the
indemnifying party; and (b) any claims for any brokerage or sales commissions, consultant’s
fees, finder’s fees or any other similar fees or compensation of any person or entity (other than
- Seller’s obhganons to Seller s Broker) claiming to have dealt w1th, on behalf of through or
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it

undey suchaiademnifying party. Seller agrees to pay any commission payable to Seller’s Broker

 in connection with this Agreement pursuant to a separate agreenient with Seller’s Broker. The

provisions of this Section 13 shall survive the Closing or the termination of this Agreement. The
Seller’s Broker may sometimes be referred to in this Agreement as the “Broker”.

14.  Closing Costs.

Unless the Seller is relieved of such obligation pursuant to the Sale Order, or
otherw1se, at the Closing, Seller shall (urless this transaction be exempted by virtue of Seller’s
not-for-profit status or otherwise) pay any New York State Real Estate Transfer Tax which may

. be imposed pursuant to Article 31 and Section 1402 of the New York Tax Law (the “State

Transfer Tax™) and any New York City Real Property Transfer Tax which may be imposed

. . pursuant to Title 11, Chapter 21 of the New York City Administrative Code (the, “City Transfer
Tax”), upon or payable in connection with the transfer of title to the Property and the recordation

of the Deed, which State Transfer Tax and City Transfer Tax shall, at Seller’s election, be -

. allowed for out of the Purchase Price and paid by Purchaser on behalf of Seller. At the Closing,

Seller and Purchaser shall each execute, acknowledge (if appropriate) and deliver the State
Transfer Tax Return, the City Transfer Tax Return and the Transfer Report to the Title Company

-or to the appropriate governmental offices.. All such tax payments shall be made payable directly

to the order of the appropriate govemmental officer or the Title Company, Except as otherwise -

" expressly provided to the contrary in this Agreement, Purchaser shall pay (a) all charges for

recording and/or filing the Deed, (b) all title charges and survey costs, including the premium on

‘Purchaser’s Title Policy arid (c) all other charges incurred by Purchaser. Each of the parties

hereto shall bear-and pay the fees and disbursements of its own counsel, accountants and other
advisors in connection with the negotiation and preparation of this Agreement and the Closing.
The provisions of this Section 14 shall survive the Closing or the termination of this Agreement.

15.  Notices.

Except as otherwise provided in this Agreement, all notices, demands, requests,
consents, approvals or other communications (for the purposes of this Section collectively
referred to as “Notices”) required or permitted to be given hereunder or which are given with
respect to this Agreemient, in order to constitute effective notice to the other party, shall be in
writing and shall be deemed to.have béen given when (a) personally delivered with 31gned
delivery receipt obtained, (b) when transmitted by facsimile machine, if followed by delivery
pursuant to one of the other means set forth in this Section 15 before the end of the first Business
Day thereafter, and printed confirmation of the successful transmission to the appropriate

-facsimile number listed below is obtained by the sender from the sender’s facsimile machine, or

() upon receipt, when sent by prepaid reputable overnight couner, in each case addressed as
follows: :

: Ifto Seller' to:

Saint Vincents Cathohc Medical Centers of New York
450 West 33rd Street, 12th Floor
New York, New York 10001
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Attention: Mark E. Toney
Facsimile: (212) 356-4687

with a copy to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

. New York, New York 10036

Attention: Kenneth H, Eckstein, Esq.
Adam C. Rogoff, Esq.
Jay A. Neveloff, Esq. :
Neil R. Tucker, Esq. -

. Facsimile: (212) 715-8229 .

" If to Purchaser, to:

RSV, LLC
345 Park Avenue, 33" Floor
New York, New: York 10154

-Attention: William C. Rudin
. Facsimile: (212) 407-2687

~ withacopy to:

Goldfarb & Fleece LLP

345 Park Avenue, 33" Floor

New York, New York 10154

Atten'uon Sidney A. Migdon, Esq.
. Neal A. Weinstein, Esq.

Facsimile: (212) 751-3738

and

Cole, Schotz, Meisel, Forman & Leonard, P.A.
25 Main Street .

Hackensack, New Jersey

Attention: Michael D. Sirota, Esq.
Facsimile: (201) 678-6262

' Ifto Escrow Agent, to::

- Kramer Levin Naftalis & Frankel LLP

1177 Avenue of the Americas

New York, New York 10036

Attention: Kenneth H. Eckstein, Esq.
Adam C. Rogoff, Esq.
Jay A. Neveloff, Esq. .. .
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Neil R:TuckeryEsg.
Facsimile: (212) 715-8229

Personal delivery to a party or to any officer, partner, member, agent or employee
of such party at the foregoing addresses shall constitute receipt. Rejection or other refusal to
" accept or inability to deliver because of changed address of which no notice has been received

shall also constitute receipt. Notices may be sent by the attorneys for the respective parties and
-each such notice so served shall have the same force and effect as if sent by such parcy Notices
shall be vahd only if served in the manner prov1ded in this Section 15.

16. . Assx@_n_lent.

- 16 1 Except as otherw15e prowded in Section 16.2, pnor to the Closing, .
Purchaser may not fransfer or assign its rights under this Agreement, or any direct or indirect
- interest in Purchaser, without Seller’s prior written consent, to be given or withheld in Seller’s
sole and absolute discretion. Not\wﬂxstandmg the foregoing, at the Closing, Purchaser may,’
upon prior notice to Seller (i) assign all of its right, title and interest in and to this Agreement, to
the extent it pertains to the¢ O’ Toole Building, to NS-LIJ or such other party controlled by NS-
LD (“O’Toole Building Purchaser™), provided that O’Toole Building Purchaser assumes all of
the rights and obligations of Purchaser under this Agreement, to the extent applicable to the
O’Toole Building, and (ii) assign all or a portion of its right, title and interest in and to this
Agreement, to the extent it pertains to the Triangle Site, to NS-LIJ or such other party controlled
by NS-LIJ (“Triangle Site Purchager”), provided that Triangle Site Purchaser assumes all of the
rights and obligations of Purchaser under this Agreement, to the extent applicable to the Triangle
. Site or such portion thereof. Upon any such assngnment, Purchaser shall deliver to Seller
instruments evidencing such assignment and assumption, in. form and substance reasonably
acceptable to Seller. In no event, however, shall Purchaser be released from this Agreement.
For purposes of this Section, “control” shall mean the possession, directly or.indirectly, of the
power to direct or cause the direction of the management and policies of such entity, whether
through the ownership of voting securities, or by contract or otherwise and/or the direct or
- indirect ownership of not less than 50% of the equity interests of such entity. Notwithstanding
the foregoing, the parties acknowledge that the Triangle Site is one (1) tax fot only and, at
- Closing, Seller shall deed the Tnangle Site in its entuety to Purchaser or Triangle Site Purchaser,
as elected by Purchaser. -

16.2 - Notwithstanding the provisions of Section 16.1, it is understood and

agreed that nothing contained in this Agreement shall restrict direct or indirect transfers of equity =

. inferests in Purchaser among Rudin Principals (as defined below), provided that (a). either -
William C. Rudin or Eric C. Rudin is at all times a managing member of Purchaser, and (b) at all
times only Rudin Principals shall be managing members of Purchaser (it being understood, -

“however, that for purposes of this clause (b) only, only subclauses (i), (i) and (iif) of the
definition of Rudin Principal shall apply). - Each of the following shall qualify as a “Rudin
Principal™: (i) lincal descendants of Samuel Rudin, (ii) the spouses of any of the foregoing (any
persons in clauses (i) and/or (ii) are referred. to as “Rudin Family Member(s)”), (iii) any
corporation. or other business entity wholly owned and controlled by any Rudin Family -
Meémber(s), and (iv) any trust established for the benefit of any Rudin Family Member(s)

" (provided that the trustees of such trusts either are othei Rudm Famﬂy Members or are close
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“.adwigsers of a substantial portion of the Rudin Famﬂy Members generally (as reasonably
" demonstrated to Seller)).

17. Contlgued Operairons

17.1  Until the Closmg or earlier termination of this Agreernent, ‘Seller shall
(2) operate and maintain the Property in compliance with law and in a manner substantially
consistent with the manner in which Seller has operated and maintained the Property
* immediately prior to the date hereof (it bemg understood that the East Campus is vacant (other
than with respect to the Credit Union Lease) and that, without limitation of Seller’s rights under
Section 8.1.3: hereof, but subject to the terms of that Section, Seller may remove Personal
Property and the Chapel from the Property prior to Closing without replacing same and without
" Purchaser being entitled to any reduction in or credit agamst the Purchase Price in connection

therewith. and without being obligated to make any repairs to the Property relntmg to such

removal), and (b) not enter mto new leases for all or any portion of the Property

172 Seller shall promptly’ notlfy Purchaser of the institution of any lrtrgatron,
arbrtratron, or administrative hearing before any court or governmental agency concerning or

affecting the Property. -

173  Seller shall promptly after the receipt thereof deliver to Purchaser copies
- of all notices of releases of Hazardous Materials affecting the Property given by or on behalf of
" any federal, state or local agency

174 Seller shall remove, pnor to the Closing, from the Property (in compliance
wn:h all applicable Environmental Laws) all Hazardous Materials introduced onto the Property
(if any) by Seller after the date hereof. Seller agrees that it shall decommission any abandoned
trade fixtures and other personal property that contain Hazardous Materials in compliance with
all applicable laws and regulations (including, wﬁhout limitation, Envrronmental Laws) in all
. material respects pnor to the Closing Date. .

175 Seller shall pay all post-petition utility and other service charges accrued -
'for the period from and after the bankruptcy petition date through the date of Closrng, to the
extent billed therefor, in the normal course. :

18.  Further Assurances

The parties each agree to do such other and further acts and thmgs and to execute
and deliver such instruments and documents (not creating any obhgatrons additional to those
otherwise imposed by this Agreement, other than to a de minimus extent) as either may
reasonably request from time to time, whether prior.to, at or after the Closmg, in furtherance of
the purposes of thrs Agreement. The provisions of this Sec’oon 18 shall survive the Closing.

19. Assxgn_r_nent of Mortg@g

. _Seller shall endeavor to cause General Electric Capltal Corporauon, as agent for
. rtself and D Bank, N.A. (the “Exrstmg MoLtgx_:g ee”), the holder of certain existing mortgages
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encumbering the Property on the date hereof (the “Existing Mortgages”), toass1gu..tha‘Exxsung
Mortgages, in such amount as may be outstanding as of the Closing Date and is allocated to the
Property, (reduced as Purchaser may elect, in its sole discretion), to Purchaser’s mortgage lender
at the Closing; provided that (i) at least ten (10) Business Days prior to the Closing Date,
- Purchaser shall provide Seller with the hame of Purchaser’s lender and the name and contact
information of Purchaser’s lender’s attomeys, (ii) all costs associated with any such assignment
shall be borne by the Purchaser, (iii) Purchaser's mortgage lender is willing to accept the Existing
- Mortgagee’s assignment of the Existing Mortgages, and (iv) Purchaser shall pay to Seller in cash
- at the Closing an amount equal to one-half (1/2) of the applicable mortgage recording tax that
would have otherwise been payable by Purchaser in connection with its mortgage financing
absent the assxgnment of the Ex1stmg Mortgages to Purchaser's mortgagc lender.

20.. -Escrow. ., . ...

-

20, 1 - Escrow Agent shall hold and disburse the Down Payment in accordance
- with the following provisions:

20.1.1 Escrow Agent shall have the right, but not the obligation, to invest

the Down Payment in savings accounts, treasury bills, certificates of deposit and/or in other

. money market instruments, or in funds investing in any of the foregoing, and shall not be hable
for any losses suffered in connectlon w1th any such investment.

. 20.1.2 If the Closing occurs, then Escrow Agent shall dehver the Down
" Payment to Seller.

- . 20 1.3 If Escrow Agent receives a notice ‘signed by Purchaser or Seller
(the “NOfICIn_g Party™) statmg that this Agreement has been canceled or terminated and that the

" Noticing Party is entitled to the Down Payment, or that the other party hereto (the

“Non-Noticing Party”) has defaulted in the performance of its obligations hereunder, Escrow

Agent shall deliver a copy of such notice to the Non-Noticing Party. The Non-Noticing Party

. shall have the right to object to such request for the Down Payment by notice of objection

. . delivered to and recéived by Escrow Agent within ten (10) days after the date of Escrow Agent’s

delivery. of such copy- to the Non-Noticing Party, but not thereafier.. If Escrow Agent shall not

have so received a notice of objection from the Non-Noticing Party, Escrow Agent shall dchve,r

the Down Payment to the Noticing Party. If Escrow Agerit shall have received a notice of

_objection from the Non-Noticing Party within the time herein prescribed, Escrow Agent shall, at
its sole option, either (i) deliver to a court of competent jurisdiction the Down Payment; or

- (ii) retain the Down Payment until one of the following events shall have occurred: (a) the Non-
" Noticing Party shall have failed to_commence an action in a court of competent jurisdiction
ageinst the Noticing Party to resolve why the Noticing Party shall not be entitled to the payment
of the Down Payment within sixty (60) days after delivery of the Noticing Party’s notice, by
. serving a summons and comiplaint on the Noucmg Party and delivering to Escrow Agent a copy
thereof, together with an affidavit of service within such sixty (60) day period, in which event
Escrow Agent shall pay over the Down Payment to the Noticing Party; (b). there shall have been
served upon Escrow Agent an order or judgment duly entered in a court of competent
Junsdlcuon setting forth the manner in which the Down Payment is to be paid out and delivered,
in whxch event Escrow Agent shall deliver the Down Payment as set forth in such order or
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;.__.mdwated) T,

" judgment; or (c) Seller and Purchaser-shall have delivered to Escrow Agent a Jomt statement
execuited by both Seller and Purchaser setting forth the manner in which the Down Payment is to
be paid out and delivered, in which event Escrow Agent shall deliver the Down Payment as set
forth in such statement. Escrow Agent shall not be or become liable in any way to any person
. for its refusal to comply with any such requests or demands by Seller and Purchaser until and
" unless.it has received a direction of the nature descnbed above.

. 20.2 Any notice to Escrow Agent shall be sufficient only if received by Escrow
'Agent within the applicable time period set forth herein. All mailings and notices from Escrow
Agent to Seller and/or Purchaser, or from Seller and/or Purchaser to Escrow. Agent, provided for
in this-Section 20 shall be addressed to the party to receive such notice at its notice address set
forth in Sectxon 15 above (with copxes to be smlarly sent to the addmonal persons therem

20 3 Notwithstanding the foregoing, if Escrow Agent shall have received a
notice of objection: as provided for in Section 20.1.3 above within the time therein prescribed, or
shall have received at any time before actual disbursement of the Down Payment a notice signed
by either Seller or Purchaser disputing entitlement to the Down Payment or shall otherwise
‘believe in good faith at any time that a disagreement or dispute has arisen between the parties
hereto over entitlement to the Down Payment (whether or not litigation- has been mstltuted),
Escrow Agent shall have the right, upon notice to both Seller and Purchaser, (a) to deposit the
Down Payment with the Clerk of the Court in which any litigation is pending and/or (b) to take
such reasonable affirmative steps as it may, at its option, elect in order to terminate its duties as
Escrow Agent, including, without limitation, the depositing of the Down Payment with a federal
or state court of competent jurisdiction sitting in the City, County and State of New York and the -
commencement of an ‘action for interpleader, the costs thereof to be borne by whichever of Seller

- or Purchaser is the losing party, and thereupon Escrow Agent shall be released of and from all
liability hereunder except for-any previous gross negligence or willful misconduct, and/or (c)
" retain the Down Payment until _]omtly instructed by Seller and Purchaser

: 204 Escrow Agent is acting hcremxder without charge as an accommodation to
. Purchaser and Seller, it being understood and agreed that Escrow Agent shall not be liable for
_ any error in judgment or any act done. or omitted by it in good faith or pursuant to.court order, or
~ on advice of counsel (including from its own firm) or for any mistake of fact or law. Escrow
" Agent shall not incur any liability in acting upon any document or instrument believed thereby to
“be genuine. Escrow Agent is hereby released and exculpated from all liability hereunder, except
_only for willful misconduct or gross negligence. Escrow Agent-may assume that any person
purporting to give it any notice on behalf of any party has been authorized to do so. Escrow
_ Agent shall not be liable for, and Purchaser and Seller hereby jointly and severally agree to
indemnify Escrow Agenit against, any loss, liability or expense, including reasonable attorneys’

fees (cither paid to retained attorneys or, representing the fair value of legal services rendered by '

* Escrow Agent to itself), arising out of any dlspute under this Agreement, including the cost and
expense of defending 1tse1f against any claim arising hereunder.

- ~ 205 Purchaser acknowledges that Escrow Agent is also the attomeys for Seller;.
and Purchaser agrees that such attorneys may perform both roles and Purchaser has no objections
thereto. Such counsel may continue to act as Seller’s counsel in connection with this or any
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s, other matter, including, withiout liffitation, any dispute over the Down Payment, and still remain
as Escrow Agent. : : .

21. Development Plan.

211  Applications and Approvals.

: _ 21.1.1 (@ Promptly following the mutual execution and delivery
hereof, Puichaser and Seller shall (i) work -cooperatively (it-being understood, however, that
(subject to the provisions hereof) Purchaser shall take the lead in preparing the applications and
seeking to obtain the approvals hereafier described) to reasonably and expeditiously apply for
and obtain all necessary land use approvals from the Landmarks Preservation Commission

.~ (“LPC"), the Cjty Planning Commission and, if necessary, the Board of Standards and Appeals

(the applications therefor, collecfively, the “Land Use Applications”; and the approval thereof, =

collectively, the “Land Use Approvals”, and each such approval, a “Land Use Approval”) for .
‘redevelopment of the East Campus and to the extent necessary for the Triangle Site to permit the
development of approximately 590,660 of zoning floor area (“ZFA”) .comprised of .
approximately 559,409 of residential ZFA, 20,390 of community facility or. commercial ZFA
and 10,861 of retail ZFA to be located on the East Campus, with it intended that, in all events,
.the preject, when constructed, will be a residential/mixed-use luxury development; (ii) cooperate
. with North Shore-Long Island Jewish ‘Health Care System (“NS-LIJ”) in connection with the
. pursuit of a Certificate of* Appropriateness from LPC for the O’Toole Building (the “NS-LIJ
LPC O’Toole Building Application™) and for its portion of the Triangle Site (the “NS-LIJ
LPC Triangle Site Application”; collectively, the “NS-LIJ LPC Applications” and LPC’s:
.approval of such LPC Applications, the “NS-LIJ LPC Approvals™); (iii) cooperate with NS-LLJ
in connection with the pursuit of all Department of Health (“DOH™) and other regulatory
approvals (collectively with the NS-LIJ LPC Approvals, the “O’Toole Building Approvals”)
necessary for NS-LIJ to operate a medical facility in the existing Building on the O’Toole
Building; and (iv) cooperate with NS-LIJ in connection with any application for a Certificate of
*'Need, which application is anticipated to (a) provide for at least’ $100,000,000 of building
. improvements (including soft costs and the costs for seeking approvals) to the ©’Toole Building,
and (b) demionstrate to the reasonable satisfaction of DOH that NS-LIJ has the financial
capability necessary to consummate all contemplated improvements and to operate the proposed
facility. : : : : ' .

- (b)  Seller hereby (i) designates Mark E. Toney and Steven R. Korf
(each such person, a “Seller Representative™), acting separately, to act as its authorized
representative in connection with the process of obtaining the approvals described in this Section
21.1.1 and all matters relating thereto (collectively, the “Approvals Process™), and (ii) confirms
and agrees that each Seller Representative, acting separately, has the complete, requisite and
unrestricted authority to bind Seller in-all matters relating to the Approvals Process.

(c)  Purchaser hereby (i) designates William C. Rudin, Eric C. Rudin
and John J. Gilbert, Il (esch such person, a “Rudin Representative”), acting separately, to act
as its authorized representative in connection with the Approvals Process, and (ii) confirms and
agrees that each Rudin Representative, - acting separately, has the complete, requisite and
unrestricted authority to bind Purchaser in all matters relating to the Approvals Process.
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s ow (d)  Seller agrees that Seller’s obligation.to coopesaté. with PurChaser in
connection with the’ Approvals Process shall include, without limitation: (i) the signing of
requested applications (which shall, in all events, be subject to. Seller’s approval, not to be
unreasonably withheld), (ii) the submission of reasonably requested documentation or providing
reasonably requested information; provided that if, during the Approvals Process, Seller is
requested by Purchaser to obtain from any “party in interest” (as that term is defined in Section
12-10 of the Zoning Resolution) in the Real Property documentation evidencing either the
consent of a party in interest or a party in interest’s agreement to waive such consent in
connectior with the Land Use Applications, Seller will- be obligated to take no more than
commercially reasonable steps to obtain such consents (it being understood that a- dispute
regarding whether Seller has taken commercially reasonable steps to obtain such consents shall
be resolved in the same manner as a Cooperation Dispute (as defined below), and shall be

"..- . Purchaser’s sole and exclusive remedy-in connection with any such dispate), it ‘being the.intent -

of this proviso. that (y) Seller- will not be reqmred to expend funds (unless relmbursed by
Purchaser) or madify existing financial obhgatlons in order to obtain sich consents or waivers
and (2) its failure to obtain such consents or waivers notwithstanding having taken commercially .
reasonable steps shall not constitute a Cooperation Dispute as defined in-the following
subparagraph (€), and (iii) as and when reasonably requested by Purchaser in connection with the
Approvals Process, the' making of appropriate personal appeatances by Seller Representatives,
provided that Purchaser and Seller shall reasonably cooperate in scheduling any such personal
appearances and/or all other meetmgs in connectlon with the Approva.ls Process. '

_ (c) In the event that either (i) Purchaser (and/or NS-LIJ) shall request,
in writing, cooperation from Seller in providing any reasonable authorization or approvals or in
submitting reasonable documentation or providing reasonable information, and Seller shall fail to -
. so cooperate with such request within five (5) Business Days- of such written request, or (ii) -

Purchaser (and/or NS-LIJ) gives Seller reasonable written -notice of a required personal
appearance by a Seller Representative (or anyone else on behalf of Seller), and no Seller
-Representative or other person makes such personal appearance (such failure to cooperate or
appear, a “Cooperation Dispute ¢”), the parties agree that (x) the Bankmptx:y Court shall retain
exclusive jurisdiction to ad_]udlcate and resolve any .and all dlsputes -arising out of such
Cooperation Dispute, (y) given the parties’ recognition of the importance of quickly resolving a-
Cooperation Dispute, the parties consent to the Bankruptcy Court holding a hearing on a

' . Cooperation Dispute on three (3) Business Days’ notice, subject to the Bankmptcy Court’s

 availability, and (2) the Sale Order shall provide for each of the forgoing provisions of clause (x)
and (y) of this Section 21.1.1(¢); provided, however, that appearances by Seller are subject to
Seller’s reasonable availability, and Purchaser shall not seek recourse to the Bankruptcy Court to
compel Seller to make a personal appearance so long as the Seller Representatives are reasonably
unavailable on the date such appearance is requested. The remedy of Purchaser set forth in this
Section 21.1.1(¢) shall be Purchaser’s sole and exclusive remcdy in connection with a
Cooperatlon Dlspute : :

21.1.2 The Land Use Applications shall contemplate using a part of the
Triangle Site for open space. No additional buildable square footage (“FAR”) will be added
(from any source) to the existing FAR of the Triangle Site. The existing or any reconfigured
materials handling building on the Triangle Site will be used as part of the facility located on the
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0’ Toole Building or-for. other:non—proﬁt, community based uses, or may be converted in whole
or part to open space, as required or-allowed by the O°Toole Building Approvals and/or the Land
Use Approvals. Seller shall not be required to expend any sums in connection with the
development or use of the Triangle Site, it being understood and agreed that Purchaser shall bear
all costs necessary to cause the Triangle Site to satisfy all governmental (including any DOH)
requirements, including all costs of obtaining the Land Use Approvals and the O’Toole Building

Approvals as provided for in Section 21.1.4 hereof. Without limitation of the foregoing, the cost
* of providing any public amenity required as part of the Land Use Approvals and/or O’Toole
Building Approvals shall be the responsibility of Purchaser.

: 21.13 The date on which the Department of City Planmng certifies that
- the Land Use Applications are complete and ready for public review through the ULURP process

- is referred 1o herein as the “Certification Date” .Subject to Section 10.3-hereof, the parties shall |
use reasonable efforts to achieve a Certification Date on or prior to May 1, 2011. The date on
whrch all of the Land Use Approvals are obtained is known as the “Approvals Date”.

21.14 Except as set forth in the immediately followmg sentence
Purchaser shall be obligated to pay all costs and expenses associated with the Land Use
Approvals, the O’Toole Building Approvals, and any other approvals in connection with the
development of the Property, including, without limitation, all costs and expenses which may be
incurred by Purchaser or Seller with respect to an environmental impact statement, land use
filing fees, Statc Historic Preservation Office interactions and-any other applications and
submissions and all plans and specifications prepared in comnection therewith, and for all
architects, consultants, attorneys and other parties retained in comnection with the foregoing
(Seller hereby acknowledging that no such costs and- “CXpenses are due to Seller as of the date of
. this Agreement). Seller shall only be responsrble for paying (i) legal fees and costs incurred by
-Seller in retaining its own land use counsel, transaction counsel and bankruptcy counsel, and (ii)
Seller’s Broker. All costs and expenses payable by Purchaser hereunder are to be paid within 30
days of invoice from Seller {or, if for filing fees, shall be prepard to Seller within 10 days after
. Seller s request)

_ : 21:1.5- All apphcatrons, ﬁlmgs and approvals contemplated hereunder
(other than the O’Toole Building Approvals, to the extent required by DOH) shall be in the
nanie of Seller and Purchaser (or NS-L1J, if requested) as co-apphcants in each case, to the

extent permrssrble under applicable law and agency procedure. : '

. 21.1.6 If this Agreement is termmated by reason of a default by Purchaser
hereunder or if the Closing has not occurred (for any reason whatsoever except for Seller’s

default at the Closing) on or prior to the Closing Date, then Purchaser shalt promptly perform -

any and all acts necessary to cause and/or confirm that complete and sole ownership and control
of all applications and filings relating to the Land Use Approva]s and O’Toole Burldmg
" Approvals and all permits and approvals obtained or to be obtained in-connection therewith, is
vested solely in Seller or its designee (or designees) (including any replacement health care
provider, as applicable), and that all of the foregoing together with any submissions made by
Purchaser or any affiliate may be used by Seller or other parties for the development or sale of
the Property by Seller. Without limiting the foregoing, in the event this Agréement is terminated
. due to Purchaser’s default hereunder, Purchaser shall promptly perform any and all acts
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necessary to cause. and/or confirm that complete and sole ownership and control of all plang ..

relating to the Land Use Approvals and O’ Toole Building Approvals is vested solely in Seller or
its deszgnee (or de51gnees)

21.1.7 Promptly fol]owmg the Closing of the transaction, Seller shall

remove itself from all applications and filings relating to the approvals described in this Section _

21, and Seller agrees that Purchaser is authorized to do so on Seller’s behalf.

.. - 212 The Deed to the O’Toole Purchaser and Triangle Site Purchaser shall
provide that, in the event that the O’Toole Purchaser has not obtained a Certificate of Need with
respect to the medical facility within twelve (12) months after receiving title to the O’Toole
Building, the O’Toole Purchaser and Triangle Site Purchaser will promptly convey title to the
O’Toole Building and-that portion of the Triangle Site conveyed to Triangle Site Purchaser, as
apphcable fo Purchaser or to another health care provxder as Purchaser may direct.

- 213 'I'he provisions of this Section 21 shall survive the Closing or earher
termination of this Agreement.

22.  Miscellaneous

, 22.1 Except as otherwme expressly set forth in this Agreement, the prowsxons
of this Agreement shall not survive the Closing.

222 This Agreement shall be governed by, interpreted under, and construed
-and enforced in accordance with, the laws of the State of New York.

223 Thxs Agreement may be executed in counterparts each of which shall be
deemned an ongmal

224 The captions are for convenience of referenee only and shall not affect the
construction to be given any of the prowsmns hereof,

: 22.5 This Agreement (including all exhibifs annexed hereto), contains the entire
agreement between the parties with respect to the subject matter hereof and supersedes all prior
understandmgs, if any, with respect thereto.

226 This Agreement may not-be tnodlﬁed ch'anged". supplemented or
terminated, nor may any obligations hereunder be waived, except by written instrument 31gned
by the party to be charged. :

. - 22, 7 The partles do not intend to confer any beneﬁt hereunder on any person,
firm or corporatlon other than the parties hereto.

228 No waiver of any breach of any agreement or provision herein contained
shall be deemed a waiver of any preceding or succeeding breach thereof or of any other
agreement or provision herein contained. No extension of time for performance of any
obligations or acts shall be deemed an extensxon of the time for performance of any other

: obhgatlons or acts.

35
002664933

RS X5 4



229 The partiés hereto agree thaI neither thm&gmement nor any memorandum
~or notlce hereof shall be recorded. , )

2210 All pronouns and any variations thefeof shall be deemed to refer to the
" masculine, feminine or neuter, singular or plural, as the identity of the parties may require. If -
. Purchaser consists of two or more parties, the liabilities of such parties shall be joint and several.

S 22.11 -As used herein, the term “Business Day” means any day of the year on
which banks are not required or authorized by law to close in New York City.

:22. 12 This Agreement shall bind and inure to the benefit of Seller, Purchaser and
_ their respectwe permitted successors and mgns

, " "22.13 “This Agreement may be executed and delivered by electronic or facsumle_'
. transmission and such transmission of the Agreement shall be treated as an ongmal

22.14 Any term or provision of this Agreement which - is invalid or
unenforceable will be ineffective to the extent of such mvahdtty or unenforceability without
rendermg invalid or unenforceable the remaining terms and provisions of this Agreement. Ifany -
provision of this Agreement is so broad as to be- unenforceable, the prov151on ‘will be interpreted
* to be only so broad as is enforceable.

22, 15 If'any action is brought by either party against the other in connection w1th
or arising out of this Agreement or any of the documents and instruments delivered in connection
‘herewith or in connection with the transactions contemplated hereby, the prevailing party shall
be entitled to recover from the other party reasonable attorneys’ fees and expenses mcurred in
connection with the prosecutlon or defense of such action.

22 16 (a) Any legal action or proceedmg with respect to this Agreement shall be

- brought in the Bankruptcy Court and by execution and delivery of this Agreement, each party to

- this Agreement hereby accepts; generally and unconditionally, the jurisdiction of the Bankruptcy

Court. - Each party to this Agreement hereby expressly and irrévocably: submits the person of

such party to this Agreement to the in personam jurisdiction of the Bankruptcy Court in any suit,

action or proceeding arising, dlrectly or mdn'ectly, out of or relating to this Agreement. To the

extent permitted under applicable law; this consent to personal Junsdtctlon shall be self-operative .
and no further mstrument or action, other than service of process in one of the manners specified

in this Agreement or as otherwise permitted by law, shall be necessary in order to confer

jurisdiction upon the person of such party to this Agreement in the Bankruptcy Court.

- (b) To the fullest extent permitted under applicable law, each party to
“this Agreement irrevocably waives and agrees not to assert, by way of motion, as-a defense or
otherwise, any objection which may now or hereafter have to the laying of the venue of any such
. suit, action or proceedinig brought in the Bankruptcy Court and any claim that any such suit,
action or proceeding has been brought in an inconvenient forum, any claim that it is not
personally subject to the jurisdiction of the Bankruptcy Court or that this Agreement or the
. subject matter hereof may not be enforoed in or by the Bankruptcy Court.
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“r . 22:17-SELLER AND PURCHASER HEREBY WAIVE TRIAL BY JURY IN

ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER ARISING IN TORT OR

CONTRACT) BROUGHT BY SUCH PARTY AGAINST THE OTHER ON ANY MATTER
- ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT

22:18 To the extent applicable, all of the foregoing prov1s1ons of this Section 22
shall survive the Closing or the earher termination of this Agreement. '

23. leltatlon of Llablhg

. Notw1thstandmg anythmg to the confrary contained in this Agreement, 1t is
-understood and agreed that none of the employees directors, officers, members, partners,

" other. person or entxty, shall” Bave any personal hablhty or- obhgatJon whaitsoever for any

" obligations under this -Agreement or under any documents delivered at Closing, and the
individual assets of such parties shall not be subject to any claims of any person relating to such
.obligations. Notwithstanding anything to the contrary contained in this Agreement, it is
" understood and agreed that none of the employees, directors, officers, members, partners,
managers, principals, -consultants, shareholders, advisors, attorneys or agents of Purchaser, or
any other person, shall have any personal liability or obligation whatsoever for any obligations -
under this Agreement or under any documents delivered at Closing, and the individual assets of
. such parties shall ‘not ‘be subject to any ‘claims of any person relating to such obligations.
However, the foregoing shall not in any way limit the parties’ obhgatlons and liabilities under
- this Agreement. The provisions of this Seeﬁon 23 .shall survwe the Closing or any early
termination of this Agreement.

24. No Offer Eﬁ”ectweness

: - This Agreement shall not be deemed an offer or bmdmg upon Seller or Purchaser

untll this Agreement is fully executed and delivered by Seller and Purchaser. -Upon mutual |
execution and delivery of thls Agreement, thls Agreement shall be unmedlately eﬁ'ectwe, subject .
to Seetlon 9 hereof. -

25'. gma_] g;ee_m ent.

: Effective upon entry of the Sale Order, the Ongmal Agreement is hereby
amended and restated in its entirety as set forth in this Agreement. Unless the conditions
expressly set forth in Section 9.4 hereof with respect to Sale Order have not been satisfied (and
same-is not due to the fault of Purchaser) or this Agreement has been terminated due to a default
by Seller hereunder, each party hereby (i) acknowledges and agrees that this Agreement fully
resolves and settles all claims, rights and obligations of the parties under the Original Agreement, -
and (ii) releases, acquits and forever discharges the other party (including all Seller Related .
Parties and all Purchaser Related Parties) from any and all claims, demands, sums of money,
actions, causes of action; suits, contracts, covenants, controversies, agreements, obligations,
promises, defenses, offsets, damages, Judgments and liabilities -of any kind or character
whatsoever, known or unknown, in contract or in tort, at law or in equity, including such claims
. as fraud, mistake and duress, which such party or its successors and assigns ever had, now has,
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or might hereafter have against the other party (including all Seller Related .Partics and-all <ses.x
Purchaser Related Parties), for, upon or by reason of any matter, cause or thing whatsoever
relating to, in connection with or arising from the Original Agreement. For the avoidance of

doubt, only in the event (i) the conditions expressly set forth in Section 9.4 hereof with respect to

Sale Order have not been satisfied (and same is not due to the fault of Purchaser) or (ii) Seller
defaults in its obligations and, as a result the Closing does not occur, then Purchaser reserves all

of its rights under the Original Agreement (before the amendment and restated effected by this
Agreement) and the June 5, 2007 Order. '

. [Signature Page Folldws]
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IN WITNESS WHEREOF, the-partiesshaxe duly executed this Agreement as of
the day and year first above written.

SELLER:
SAINT VINCENTS CATHOLIC MEDICAL

CENTERS OF NEW YORK,
aNew York not-for-profit corporation

PURCHASER:

‘R8V, LLC, a Delaware limited liability company

' By:

Name:

Title: -
ESCROW A_GENT:
SOLELY FOR THE PURPOSES OF
CONFIRMING THE PROVISIONS OF
SECTIONS 7.3 AND 20:

Tltle ? .&L’WE L
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~ IN WITNESS WHEREOF, the parties have duly executed this Agreement as of

the day and year first above written.

ESCROW AGENT:

SOLELY FOR THE PURPOSES OF
CONFIRMING THE PROVISIONS OF
SECTIONS 7.3 AND 20:

Kramer Levin Naftalis & Frankel LLP
By:

- Name:
Title:

SELLER:

SAINT VINCENTS CATHOLIC MEDICAL
CENTERS OF NEW YORK,

a New York not-for-profit corporation

By:

Name:
Title:

PURCHASER:

RSV, LLC, a Delaware lisifed liablity - pany

By: l\/

Name: William C, Rudin
Title: Managing Member
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 Schedule A
Legal Description
Triangle Site (Block 617 Lot 1):

" ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of
: Ma'nhattan, County and State of New York, bounded and described as follows:

- BEGINNING at the corner formed by the intersection of the southerly 51de of West 12th Street
w1th the westerly side of Seventh Avenue;

RUNN[NG THENCE westerly along the southerly . s1de of 12th Su'eet, 212 feet 7-1/2 inches to
the corner formed by the intersection of the souﬂ'xerly side of 12th Sirect and the northeasterly
side of Greenwwh Avenue;. .

THENCE southeasterly along the northeasterly side of Greenwich Avenue, 264 feet 2-3/4 inches
to the corner formed by the intersection of the said northeasterly side of Greenwxch Avenue and
the westerly side of Seventh Avenue and ;

THENCE northerly along the westerly side of Seventh Avenue, 156 feet 10-1/2 inches to the
point or place of BEGINNING.

O’Toole Bmldmg (Block 617 Lot 35):
ALL that certain plot, plece or parcel of land, sxtuate lying and being in the Borough of

Manhattan, County of New York, City of New York and State of New York, bounded and
descnbed as follows:

‘BEGINNING at the corner formed by the intersection of the nonherly side of West 12th Street
and the westerly side of Seventh Avenue;

RUNNING THENCE westerly along the northerly s1de of West 12th Street, 200 feet

THENCE northerly parallel with Seventh Avenue, 103 feet 3 inches to the center line of the

_ block

THENCE easterly along the center line of the block and parallel with West 12¢h Street, 50 feet;

THENCE northerly parallel with Seventh Avenue, 103 feet 3 mches to the southerly side of West
13th Street;

THENCE easterly along the southerly side of West 13th SUeet, 150 feet to the comer formed by

 the intersection- of the southerly side of West 13th Street and the westerly side of Seventh
Avenue;
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=+ FHENCE southerly along the westerly side of Seventh Avenue, 206 feet 6 inches to the corner:

formed by the intersection of the northerly side of West 12th Street and the westerly side of
Seventh Avenue, the point or place of BEGINNING.

East Campus (Block 607 Lot 1):

ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of
‘ Manhattan, County, City and State of New York, bounded and described as follows:

BEGINNING at the corner formed by the intersection of the easterly side of 7th Avenue with the .’
northerly side of West 11th Street;

RUNN]NG THENCE easterly along the northerly s1de of West 11th Street, 425 feet,

. “THENCE northerly parallel with the casterly side of 7th Avenue and part of the way through a
party wall, 103 feet 3 inches to the center line of the block;

'THENCE easterly along the center line of the bloek, 50 feet;

THENCE northerly agam. parallel with the easterly side of 7th Avenue, 103 feet 3 inches to the

southerly side of West 12th Street, at a point therein dlstant 475 feet easterly from the easterly
side of 7th Avenue and

"~ THENCE westerly along the southerly side of West 12th Street, 475 feet to ﬂ1e corner formed by
- the intersection of the said southerly side of West 12" Street with the easterly side of 7th ~

: Avenue

THENCE southerly a.long the said easterly side of 7th Avenue 206 feet 6 inches to the ﬁrst
mentioned comner, the point or place of BEGINNING :

Together with all nght, title and interest of, in and to any streets and roads abuttmg the above
- described premxses, to the center line thereof :
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Schedule B

PR ERs 03 oty
Leases
Leases at O'Toole Building .
Unit#  Occupant ; Notes: .
200 Dr. Gwen Engelhard Pre-Petition Occupant
1401 .Frederick E. Helbig M.D. Pre-Petition Occupant .
409 Frederick Brookman, D.P.M. - Pre-Petition Occupant
1410 John J. Maggio, MD 1 Pre-Petition Occupant
411 J.SONSNER & S.SAMBATARO Pre-Petition Occupant
| 418, . Dr. Albert DeFabyitus - . - - . 1 Pre-Petition Occupant,
421 Dr. David Feldman ' :

' ; ' Pre-Petition Occupant
416/422/424 | John J. Khadem, MD Pre-Petition Occupant
403/423 John F. Romano, M.D. LLP o - _

. ‘Pre-Petition Occupant
425 Dr. Richard Woronoff , Pre-Petition Occupant
502 Thomas Haher, MD, Andrew Merola,
MD, Daniel Caligiuri, MD, and Dr. Steven: . } ;
: Tuoliopoulos, MD Pre-Petition Occupant
504 Dr. Peter Sollaccio Pre-Petition Occupant
506 Dr. Robert D'Amico Pre-Petition Occupant
507 Or. David Younger : Pre-Petition Occupant |
510 Dr. Connie Dimari and Dr. Denise . )
Sanfillippo : Pre-Petition Occupant
511 Witliam R. Grace M.D. Pre-Petition Occupant '
514 Dr. Hillel Marans Pre-Petition Occupant
515 Theresa Tretter, MD - . . . Pre-Petition Occupant
522 | Manhattan Colorectal Surgeons, LL.C. | Pre-Petition Occupant
Multiple The St. Luke's-Roosevelt Hospital (Clinic) | Post-Petition Occupant
Multiple The Mount Sinai Hospital (Clinic) . Post;Petition Occupant
Leases at East Campus
Unit # ‘Occupant Notes:
C44,C33 St. Vincents Employee Federal Credit e '
' Union o Cronin Building
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Exhibit A

Pro Forma Title Policy
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egaing loss er dimags, hot oxcecding the Ampunt of Insurance, mwuumedbymalmudbymhﬁ .

1

nﬂsbnmgvusbdoﬁmﬁmasmdmsmdﬂeék.

2. Amfdafuctin orﬁmorawmh;mmm'nﬂe. mscwmmmcwumhmw bohmcngamw

Eadl o

(a) Aanfeuazmmmmdby
G ﬁmmmhﬂmmmmmmmw orhupmwﬁon.
L@ mﬁwmqummawmw .
. mwmmmmmmmmm«w— .
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wammmm¢WWMmmmmmmmwmﬁmm
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mmuwafmmmmmmmm (imlndingthou :ehtmgtb
mmmm&mmpmmm )

" (6] the occupancy, use, or exjoyment of fhe Land;

(8) the shiacter, dimensiung, er Jocatiou of gy improvésaent trectsd en the Land;
{©) the sobdividibn of Bod; ot '
() emvironmental protection
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mwmammwgf&mhuWhﬁemmmwwgmm
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"1 mmhaﬂbﬁdﬁdmdmfuﬁgmmmmwmm&wwﬁh@

8. Any tsking by & govemmental body that hns ooousred and is bisiig ot tho Tights of a purchaser fior velie withwot

9 MWMMQWhWLGWM . *
(69 25 roeuftof fhe gynidiyos i wholo o st o fhon ot o peaviding um ezt sopiedy, f a trbssh of
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mww»mmm@hmc@m. B . _— :

. . .

. INWITNESS WHERBOF, COMMONWEALTHLAND1TTL.5 INSURANCE COMPANY has oaused s potcy tobe signed.
-t edled by its duly yuhirized officeis. - ' . ,
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' SCHEDULE A
Amount of Insuraice:  $TBA ~ PolicyNe: 813063074
Datesof Palicy: TBA. " FieNo: TINYMLI652— 11654
Naine of Insured; RSV, LLC |
Theesuuormwmﬂnelmdwmnmmbyﬂmpmyis-

o L | .

' mwmm«mmmmamm _
RSV, LLC, which acquired titlsto Parcels A, B aid Chydeed dated_______, 201
frony’ St. Vincents Catholio Medical Centers of New York d/b/a Saint Vincent Catholic
WMWWW&S&WSMWM@MW&NW :
Yotk, and to bé duly recarded in the Office of the City Register of the City of New York.

3 mmmwmhmmnmmmmmmhmmm

Comityandsm OfNewYm'k.andkidmﬂﬁeﬂasfn’nm.

New Yu:k,NY ()] i
Phone: (212) 4962277
Fax: (212) 490-8012




'ﬁﬁeNo(s). WA
Polivy N¢
: Q&p b SCHEDULE A
LN ‘DESCRIPTION
. 'ché[p«‘mﬁmﬁmwmm Lot 1]

ALLﬂ:nmminpthwaorpamdoflmdmmte,lymgmdbemgmﬂmBmughof
. Mmmﬁty.camymds:mofmvmgwwmmwuﬁmw

BEGMNGdﬁcmﬁ)nwdbyﬂtemmﬁﬁemswdymofMAv@mem&
menatﬂmrlyﬁdeofWestn“‘Sheei; .

mmmemmmmyalmgmemﬂmdyadeofww uﬁs:ma.nsw;

’ mmcammdypmndmumamﬂymofsemﬁmmmpmdmemwa
 prty wall 103 et 3 inches to the center lite of tlie block;

m%myﬂmgﬁwmlmeﬁﬂwbmmm

mwmm Fmﬂdmﬁ&ewymofSMAmlmfﬁS m:hestoﬂm
souﬁaﬂysldeofWu MﬁapmntﬁumdMﬂﬁeﬁeast&iyﬁm&eeasﬁedysﬁdeof
Beventh Awvenns;

mmmmmymﬁwmuﬂ' Suea475£eetmﬁmmmﬁnmdbyme
'mmmmufﬂmmmmome 1zﬁsueammamdmmofm
.A.wﬁnn; N

THENCE sm!ﬂ:edyﬂmgmesﬁdeasﬁedyadeof&vmmAwqme,ZOG&dﬁmcheswﬂmﬁtst
mentioned eomer, the point or place of BEGINNING., - - _

.M[Forhfmmamnqnlyzmwksl?,mu]
. ALLﬂwteemmpht,pweeorpmelofhndsihmte. lymgandbmgmmaBmghof
_Manhmmw,ComtymdsuueofNewYoﬂc,bmdedmdmﬁedasfam .

- BEGINNING at the cormer formed by the intersection of the southerly side of West 12% Street with
the westisty side of Seventh Averme;

RUNNING THENCE wmmmmxysiaeofuﬁsmmmmmtnﬁe
eomuﬁomdby&cmﬂweﬁmefﬁesmﬂulyadeofumsuedmdﬁwmwym



(AT EN Bl

‘Title Nofs).:
Polity

T ENCE mu&mtalydmgﬁwmﬂxeaﬂedysﬁéof&mmﬁdahmﬂfeﬂZ%mchesm
_ mmfenndbyﬂwmﬁam&&esmdmﬁaiymof&emmmmemdﬁe
' MymdeoszvanhAvmanﬂ . 3

| mmﬁedyﬂmgthemlymofSwm&Avmlﬁﬁum%mmmﬁemm
place GFEEGINNING. - .

._ '1_MQ[Farmmaﬁnn0nly'BlockﬁI7 Lut55]

mwmmmawawmmmmmwwd
Marthatean, City, County and SmanWYoﬂc,bomdedmdﬂemMisﬁﬂhws

BBGmmNGatﬂmemfounedbytheMecﬁdnofﬂmnmﬁwdysdedWm 12" Street and
- &ewmmofsmmm :

Rvmemmwﬂmgwmmofwmzﬁmmm
THENCE norfherly perillel with Seveath Aveime 103 ﬁuammmmmofﬁwm
_ mcnmmﬂymg&cmnmofﬁemmmdpwmwauﬁmsuw

'l‘.[éﬂN‘(Enaﬂ:edyMldwﬂhSevmﬁAvenne, 103 feet 3 inchstoﬁmsouﬂmiyﬁdeofm
13 Sma:

_'l'HENCEemwlyalongthe mmymofwmw"smmso feet o memfmedbyms
ummofmemdwuﬁxajyddeofW& 13°3mmdanwmmof3waﬁAmm

'TM@&MWMM&&&S&MAV@QM&GW%&BW

formed by the jutersection of the northerly side of West m“smmmm;ymofw
Avme,’ﬂwpmnierp!aaeofmm '

END OF SCHEDULE A



dmnnthsmagdmthssordhme(mdﬂmcnmpmywﬂlmtmyw!x,'
fuorﬂpms)wﬁdluhehymoﬁ 5

wwmmmmmm
Covmmh,&m}iﬁms,w ImAmmmtsofremd,sfollms:

T

Pmk&BmﬂChwbmdmﬂdeof&eM%lﬁMn

. Disfrict by Notiee ef Detignation dated Apiil 29, 1969:and fecorded in the Office of

the New York City Reglster, New York County, on Ayl 29, 1989 in Reel 138 page

120 znd ere thersfiore subject to the restdicted uges et forth in the Néw York City

Charba'andmﬁeAd!mms&aﬁm Codeefﬂxe City of New York:

Tmmwmmﬁmwmﬂxmmofmm
on Religious Use dated July 23, I%GbySthmsHospﬁﬂandMedmwm
of New Yerk mdrwmﬂadmﬂn(lﬁiuaoftheNewYoﬂ:G&tyR@meYoﬂ:
Couaty,on Jly 28, 1980 in Resl S22 pag 4, Affots Pewoels A, Band .

‘Tmem&ﬁmmhc@gobhmwmfmﬁmkww@h

Congent Agreement. dated Jawpary 7, 2005 between NYC . Department of
Transpertationl Division of Fanchises; Concessions & Consents and Saint Vincents
Catholic Medical Centers of New York /bfg Saint Vincent: Catholic Medicat
mmmmﬁem&mmYWOf&%ewaYo&m
Dm«@mmmmzmsowsmﬂ Affects Parcels A, B and C,

Tmommmm&hmmwMMmRmmﬂe
AgmmtdmdNovanwa 2004 between XYC Department of

Division of Pmtichises, Contessions & Consents and NYC

-Wofhﬁmmﬁm,TedmolugydeehwmwmdSm
'Vinoent’s Hospita] end Medical Center of New York and recorded in the Officé of
_ﬁeﬁtyRegsﬁaufﬂnGuyofNewYmk,oanemberzo ZOMmdmmFN
2004000778748, Affects Parcels B and C, :

WmmmﬁMmMﬂsep.Wmdn'ba?ﬂmzw
- Affeots Parce] A.

Pdwymagmnﬂhawdmga&ngmofﬁeenﬁmentmaﬂmgted

mfo:mmofﬁemvmmdmwmomsetfqrﬂlmm

i
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SCHEDVULE B

NOTE: Upon -request, and upon ths payment to this Cempany of its then

applicable rates, fhis Company will reigsue ts coverage contiiried in this poticy:
@ -tomyﬂmtmafthelnmdashoaﬂ,etaaypm,ofﬂwmﬂses E

. <insured by this policy, and

G memmmlesmofﬂmmdwmall.ormypmofﬁe

- 'Wmmdwmhmhmuwﬁwwmmmofman
grameeaorlessees. :

Cavmmmmmmﬁnﬂ:mlibaﬁhp.m, 748@285,15:&463@

127, Liber 465 cp. 33, Liber 467 cp. 557 etwd Liber 731 cp. 156, Affects Parcel A,
Pcheymesagamﬂmwdmagewmgoutofthcm‘ﬁnmmtormmd

'Mnf&ewvmmandm&mﬂmsufmmmm
'NOTB'Uponmquest,andnponthepaymmtmﬂnsComanyufdaﬂlm

mﬁmﬁemm&mpmywmmwmemmgewmmm&mmhcr

et 'tomymoxtgageeofﬂ:elnsmedastoall.ormypm, ofﬂxepmmnes |

insred by this policy, and
i toanygranteesorlesseesofﬂmlnsmdastaaﬂ.oranymﬁﬂw
mmmmedhyﬂnsyohcmaswdlasmﬂwmmgeesofmym
: gmnteesmle,ssees.

' &mmmmﬂmmMm&w&m
. - agrecment dated Joue 28, 1983 between Tho New York Cify Transit Authority and
- St, Vinicent's Hospital énd Mediel Center of New Yotk and fecoided in fh Office

of the New York City Register, Now Yok Coninty, on July 31, 1984 o Redl 818
pogo-1513, Affects Parcal A

Tmemmmmdmmmdeumwdmd
Jume 28, 1983 betwien The New York City Trensit Authotity and St. Vincsiit's
Hospitel dnd Medical Center of New Yotk and recorded it the Office of the New
YOﬂﬁﬁtyRsMNewYO&Cm onInly3l, 1984mRed818pagf529
Affects Parcel A,

'WMMS&M&WW

Improvemenat
Miaintermnce Agréembnt dated November 29, 1988 by 8t Viricent's Hospital and
MethwlCantazanewYukmdmr&admﬂmOﬁosofﬂ:eNewYmthy
PReguutr Hewmcmnty on December 9, IQSKchaIISOSpage'Il Affects
arce] A '



_WA@WWMZLZMSWNYCDWd

Trensportation Division of Franchises, Concessions & Conierits and Saint Vincents
Catholic Medical Certers of New York and recorded in the Office of the City

Register of the City of New Yk, on July 15, mmmmmm&«

F (CRFN)2003000232150. Affocts Percel A,

'meﬁmmmwmmmmem
~ Pacilities’ Agreemuat dated as of Augost 30, 2007 made by and between Suint
" Vincents. Catholic Medical Cente of New - York d/bfa Saint ‘Vinsenit Cattiolic

Medictl Centers and Twelfth Street MPA, LLC and yecorsdsd § the-Office of the’
thRWofﬂ:eCityofNewYmk,onOm‘herl 2007 under CRFN

2007000500486. Emmb&s?amdAsndISGWestn“Sm(mwkmlm
.

Tems. con:hﬂm mestnﬁons, obligations, easements sam in Rmcabte
Conseit Agreement dated August 31, 2009 between NYC Depatiment of
Transportation' end .the NYC' Department of Informafion, Techmnlogy and
TWMWW%&WW&NWY@M
reconded i flie Office of the City Register of fhs City of New York, on
OM&ZWWMCRFNWWM AMPamelsAandC.

mmmmﬁ:&mmmw:ms 1916 risde by
wmmwmmmmm l916mSecuon2Lﬁ:u- :
mcp.m AlertsPamed C,

m@ndthefoummmmmmsmminpmm*

_{Lismbepméed]

The following Notiods of Sidesalk Violations:

Fems ppgp

Endex # 35882 filed Apil 12, 1985 (Parcel A);
Index #7012 filed May 13, 1966 (Parcel BY;

Trdex #75475 filed May 8, 2000 (Parcel BY;
Tndex # 35885 filed Apsil 12, 1985 (Pamel C);
Tndex #.37521 Hlod Novembéx 20, 1985 (Parcel C);
Tdex #38204 fled April 10, 1986 (Parcel Cf

 Index #54146 filed July 27, I990(Pade),and

Tnden #81238 filed May 28, 2008 (Parcel C)



. SCHEDULEB .
CONTINUED

of the last gctual reading aiid entries for meter readings 6s well ps (revised) froptage -

' %’ q%Wﬁmmm&BmdQPowwmmdmcbamﬁmmdm
L § chatges, L.e. Water rents and sewer charges, entered and billed subsequent to Date of
. Policy for periods prior to Date of Policy, not showni in the recapds of the New Yerk City -

. DepmmomemaorNewYorkCnyDepmnentofEmrmmtal Pmﬁwtwnator
.. peiorto Dete of Poley. .

6. PMAMB@MMMWMWMWW
. éonveyanoe. of title to the Insured, and flie described piemises will be taxed pro-rata for the
unexpired term of the taxable year in vhich such transfier occrmed and subsequenit theret at
the full valution withont beefit of such tex exemptioh. Policy excepts 4ll logs or demage
mgﬁmhmhonefanyhmmm&mﬂmmmm&redwpmym
upon the described premises.

*Nm&oqdou3¢mwiﬂkmbdww&ephmwmmﬂw :
. file qffidavit defiversil at closing contains a Bst of tenants in- the Premisos and the
Jollowing statément: *Set forth or Exhibilt 4 dttached hereto is o list of all tenanis
the Premises. Except for sald tenants, there ave no other tengnis or otfier parties who
are in, possession, or have & right to be in possession, of the Premisss. All of suid
MMMWmWMMMrMMyMWWW

* other party, except far [pirchaser] an option to purchase the Pretsises, vight of first
' QﬂbtymﬁmﬁaMwugmq‘ﬁrﬂWmmmw

END OF SCBEDULE'B



SURVEY READING

%ﬂﬁm dated October 21, 1976-November 29, 1976 nm:dé’bme'-l B. Lovell - ., Belcher,

Inc. and list updated by visual examination by same on May 30, 2007 and Survey for location of -
possession along westesly and southrly record lines dated Septernber 30, 1987 msde by Bail B.
Lovell - S.P. Belcher, Tnc. and last vpdited by. visual exsmination by satie on May 36, 2007
- shows various buildings and the fillowing survey exoeptions: ~ .. - .

L

3

West exd o cetnent facing o precaises sdjoining on tho east is located 0 b6t % Hnches west

. of easterdy reeord line.

Vasintions betsesen indeperdent wells sud casterly revord line (seid wralls e located upio @
foet 3 % inches. east of said easterly record line and up to 0 fief % inches west of seid

 indepéndent will o bigh basemsent brick extension adjoining on e narfheast is Jocated up
o 1inch porth onto the described premises,. :

The following peojections of high baséient brick extensior adjcining on the northeast aver

. AirConditimer  1foot2 inches
b FonGuad. 1900t 6 inches

- of ohin fink fenco slong narthéssterty moord line, not located.

" Survey notes that ten o tseelve stoty britk building adjoining o the northesst and seven
. ﬁogybﬁckmdmﬂwdpﬂﬁmmme@d;hhpmdmtwﬂl;ofs@dmmtwdw

story bellc lding i Iocated up to 1 inch west o ths dederibed priviises.
The following projections over West 122 Sigeet, L

w Iron Doars " . upto5feet9 % inches

b. " Coixréde entrance ramp 5 feet § tovhes
& GratedAras - upto4fetYinches -

: M'fence&m'f.ofm'mhigk with limestons frent & 1 stocy (“Reiss Building?™,

not located.

- e .-



10.

11

B
b,
e
d.

.-

£
g  Watertable

b
i
i
k
1

REERD P PP

e me R

dpipe .
 Bleotricel outlet

The follpwing projoctions from two story brick (“School of Nursing™) over West 12 Streat:

Roof coping
Window sills
Hosebib
Standpipe
Keystonss
Enmacmopy
GmBase

0 Feet 6 inches
0fect 1 inch

- uptol fopt 0 inches

" up to 0 foet6 inches
. O fiset 4 inches -
" 1Joot5inches

0 feet 6 inches
6 feet 0 inches
Oﬁatémchm

Nmmamwmwmmmmm&emhb&mw
en::toachesupto P feet 1 inches north onto West 12 Strést,

Polieyinmesﬂmt smamyremainmdisunbedfnrmlongastﬁebﬁldihgxhal{ m

Thbﬁﬂmgp‘cjm&mmb&hiﬁxmm“erww 12°suee1:

Sign’

Roof copipg -
Stepetom
Window sills
StoreIEdge
Entrameetim.
Watertable

- Dfeet 7inches
. 0 feet 2 inches.

1ip to 0 ficet 3 inches
0 feet 1 inchi

- 0 feet 3 fiiches

O feet 3 inches

0t 1 inch



14,

.16

17

Water tahlo
Hoss bib
-m . - .

' Westerly wall of Ragkob & Siith Building encroachss wip 4o 0 Soet 3% inches west omto

Pulity insures that same may remin undisturbed for 83 Jong o5 the building shall stand,

onts Sevetith Avenne, -

 Sign pales 6f siztoen story biick bullding (St Virioett's Hospitel™) project 19 foet 0 inches
‘Twmwﬁd&ﬂhmﬁE@Mumw&Ohﬂ“ﬂbﬁwdm&Mﬁ

" Peficy insures that samp may remein vadfistucbed for 2s Ing 6 tho buiiding shall stand.

mﬁmmjﬁmwwmw&mw@ I1® Street: -

ppow

]

Vent
Sign letfers

" Metal and glass cenopy
at 2% floor -

o —

up to O feet 7 inches.
Ofeet lich

. Ofeet I inches

1 foot 9 inches
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SURVEY READING
" CONTINUED

18 ’Hatmnwpsappweomahmwmnﬁsm

18,
20.

Bt UL TN TR

mmmwmwmamﬁmymmmm _
Saummymnofmmmmmwi&hnmﬁmni“m(“spdmm

mmmmwwow%mmwwauﬁm
--Po&icymmesthatsamsmyrmnmdishnbedﬁwashngasﬂmhﬂdmgshﬂ slmd. |

Isﬁmgmumwm andl projestians from, Spellman Building over West 11“'

Ledges o 'nmefeet(imdws :

. WindowSills 0 fest1 inch

- WandowTrim . 0 feet ] foch
Eutranos trim . up o 1 foot & inches
.~ Greite Bage 0 feet 1 % inches
Stasd pipe . 0 fuet5 inches

© Vent | 0 feet 1 % inches
Rusticetion " Ofeet0 %.inches
Railings . Ofeet8inches
Steps : npm(fﬁetmind:m

Imeofmmlatmofmdwmwofmtoelms’borybﬁckwﬂxgrmte,wmdglm
me&mmwmmmo&al%WMMW@m

- sm‘ . .
PWMW&MWMMMM&W3MZMWW&
11" Street, '

: m&mmmmmnmmmmwwu*m
a . Roofcopiss . Ofeetl%inches
b Mullios - up to 0 fiet 1 X% imches
o  Ledge | 0 fect 8 inches
4 Sigaleters - Ofeet§inches
- & ° 'Wheel bumpers : 0 feat 5 iniches

' Subjectm mydxanges anrleondmons since May 30, 2007 that an accume sarvey would disdlose:

11



| Snrvaydated.\’amaryzl 1987madebynar13.1mn SF, Beliher, JIne, and last updated by

game by visoal examinstion on November 19, ZOWshommmonamrybmkhﬂdmgs,

)

KA

o pmasmy,lewdmummyatﬂmdﬂmfonmngmeymm
. "'Ihefonawmgmeehonsm’Westw‘"Sueeb

a, Whml(ﬁmds a 1 foot 9 inches
b Standpipe - 0M4mcha

.Mmﬁneelamdalmgapmﬁmafmrﬂmdymrdlme,mthm

Vauaumbetwembaﬁmdbnekwrammngwanmdmwymdﬁne(mdwdﬂm
WOM%MMO&M&WYWMMW&OM%MMO&&J
northecly recoed line) - -

Bn&pmapdwmsofhghmmrym&mlbn&pmahwemfoﬂawmﬁmm- '

-moachmmWesﬂZ”Smumeiéet%mdxmdm&wmchAvmupmuﬁa |

lkmnh. ]

Bnckpmpﬁmﬂatmofofhwms&zyhndcawmmupmowlimﬂ:omwm
12% Stroct and Greenwich Aveine, _

Dmeofbﬁekbasea;gmdemdpmpetwallatmofofms!mybﬁckmnpmo
feef%mchmmﬁremmchz\vm ,

: Sonﬁdywaﬂafmmhnnkmoﬁa%hwhm@mmﬁrbmm :

Poﬂqmmﬁnmmaymmnmd:mrbe&feraslmgasﬂwbnﬂ&ngshﬂl sumd,

: mﬁnewmgprojwﬁonsm&mchAvm :

" a Wheel Guards O foet 11 inches -
b. Vents Ofeetlinch
c - Shmdlnpe 0 foet 4 inches

'Présentiron feies Tocated almgsoﬁﬂlwesta'lymdmiymmdhnes, notlocmd.



SURVEY READING
CONTINUED

Bathmdlnbk Mdrﬂﬂnmgw&ﬂsmaoaehﬁﬁdl %iwhom sz&&mand
wwomzmmmsmzxm :

_Subjecttomydmmandmdiﬁmsmoermbw IQ.ZOO’Iﬂmtmmatesurveywbuld

Surveydate&Nwanba'zﬁ lmimdebyChm.I Deaﬂnsandlastupdmdbyﬁsuﬂ

. -examingtion by Barl B. Lowvell - 5.P. Bezehqrm,nnmyso,zom&maamsmmd
‘bulkhead concrete end the following snrvey exceptiods: :

-lv'- )

The following projections over West 12" Street:

a.  Presentsign on seel post Ofeetliindzes
b Erirance canopy - . 10 feet 0 inches

OanmfadngmdsloneﬁmngwxﬂxmﬁnccmpmeanptoOﬁm %mﬁwsuva-
West 17® Streét.

Pipe and canves canopy projects 18 foet D inches qver Seventh Aveme. )

OanugﬁmdwﬂkmdmﬂmgwﬂhmfenwmpmectmmeMmdmm
Seventh Aveime.

Smnlpzpqmemo feathehosowWest 13“‘ Stroet,

ﬁm&fwmgmdwwdwvuedmﬁmngmmuprMI%mdmme
3" Stregt.

mdmmmwmmmwsmommmessmwmmﬁ

Esmtﬁmugonwaﬂahmbm]dingsadjmngmthewstmmﬂedlmhmor
west, .

mebammmmmmmmmahﬂmmnsmw
uptoQfeet mmuﬁalxmmmmmammofm '
nuﬂxwmlyremmdlim). :

13



SURVEY READING -

#¢®,  Variations betwesn indepenidint walls and sotfirwesterly secord line (ssid walls are locatsd
1p to0 foet L inch west and 0 foet?2 Y inches et of said bouthyrestarly rocord kine).

11, mdemmmiwommmMW&ma@m@m
the west,

12, ,Wﬂbﬁwm@@edmmmwﬁpmmadjmﬂngmhmmoldpmm e

: Pohcymesfhatseidmnhasale@lnghttommm

"13, Eascmdofwanmhmldmg&omlmdadjmmmmwmwmhmtmdism ;
mdplumbmﬁ,wauwdofwaﬂatsmstmyofhnpmvmmmsubjeetmmo
fest4mehmeustontowb]e@tprmses.

wwmmwmmmmyso,mmummmmmmm

END OF sunmmmc
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Title Nofs).: 1INYM11652 - 11654
N 81306-3074

COMMONWEALTHLAND TITLE INSURANCE COMPANY
STANDARD NEW YORK ENDORSEMENT
(OWNER’S POLICY)

R Tho llowigi added 8 Coverst R

iyt A mmymmwﬁm,Mmmmmwmmmmw )
Mmmmme&wmmMmﬂwmwm&' T
ﬂ:emsuredasshowndeudnlerfﬂnxpohcy :

3% ExclnmmNmberSisdebwd,and.ﬁefoﬁowmg!smbsﬁaﬁeﬂ-

5. mmmmmmmwmwmwmmm
' mpumdbypvmemalmﬁlmtymdmawdmmohmgbamemafPoheym
ﬂwdateufxwonﬁmgofﬂw&edmoﬂm‘mmmormfammemm

. Mmmeuslwwnmswedulek

'lﬁsmdommtmmmdaspmofﬁmwhey Bxeqxasueuqnmlysum,ndoesnm()mcdﬂy
any of the tectus zind provisions of the policy, (i) modify any prier endorsements, (iif) extend the
Duheat‘Polfcy,m(iv)mmtﬁcAanomtoﬂnm To the extent & pravision of the policy or
previous ‘codarsenient is. inconsistent with an Express provision of this endorsement, this
mmi& Oﬂmwase,ﬁnsendomemmnlssubjeamanﬂwﬁmnsmdmﬁmnnﬁhe
poli¢y aud amy prior endorsements. - ,

SMNDARDIEWYORKW (!llm
PORUSEWHHALTA OWNER'S POLICY (6'1‘1-06)
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Titie Nofs); BINYMI1652 - 11654
Policy No.: $1306-3074

WANEKOFARBH‘RAT[ON ENDORSEMENT
(OWNER'S rouicy)
Aftached 1o aitd made npartafPohcmehber 81306-3074
Thepnhcyxs amendedby dele@gﬂsmﬁm L
(A)Ifﬂﬁs mdommismnhedto mALTAImPoIicy' Cbndman Sectlonlﬁ
(B}If'thm endotseinett is atmd!edtomALTAGWner'sPu]my' Cendition Sechon 14,
| @W‘m attached to ¢ TIRSA Owner's &tendad Brotection Polioy:

’I:bisendnmﬂmmtmmadeapaﬁofthePoheymdxsmbjecttoanofthemsandpmvmm
thereof end. of any other endorsements theteto, Bxcépt to the extent expressly stufed, it neithes
modifies apy of the tenms and provisions of the Policy and auy other endorsements, nor does it
_ WMW&&Q&MB@B@MWO&WWW&W&M

“TIRSA WAIVER OF ARBTRATION ERDORSEMENT [OWNER'S OR LOAN POLIEY] (1111108}

6.



Title Mo(s).: IINYM11652 - 11654
Foliey No.: 31306-3074 '

COMMONWEALTH LAND TITLE INSURANCE COMPANY
| LAND SAME 48 SURVEY ENDORSEMENT
. Ak o ool ande pat ofPohcyNo. BI3063074

"ThecbmpmyhmebyasmuihehsmdﬂmmeLmddm‘bedechednleAumedAw
" the same a that detincated on the plat of a Survey dated October 21, 1976-November 29, 1976
meds by Earl B. Lovell - 8.P, Bdoha- Imandlastnpdatedbyvmualexaminaﬁonbysameong
May30,2007. ©

' mwmymmmmmMWhMAuMBm
the ‘sume as that delineated on the pilat of a Survey Jamuary-21, 1987 magle by Ead B. Lovell —
" 8.P. Belcher, Inaandlastllpﬁatalbysmhymua[mmmmmNovmba’l9 2007.

TheCompmyhaebyamﬁahthhﬂﬂmImddesﬂWmSebﬁnleAu?&chm_
the-game. a8 that delineated on the plat of a Survey dated November 26, 1963 made by Chas: .

-DeanngandhstwdmdbymmalmmonbyBadB. Lovell - 5.P. de:er,lnn.nnMay
30,2007

mmmpmhaebymmsﬁdmmedmlouwhdasaﬂhsmedMMm&m'
cvmtsaidamnmhmsballpmwtobemmect :

. mmmwamecmmymmdmmwmymmmmmum
exeeed,mﬁmaggreguqﬂ:efmeamunntefmdpohwmdommchﬂw&mpauym
obligated under the Conditions and Stipulations thereof to pay.

'Mmdmmmmadcapmtofﬂmpokcyandmmbjmmdlof&emmdpmmim :
thersof and of sy prior codiorsements thioretd. Excopt to the extant expresily stated, it neither
medifies any.of the texms end provisions of the polisy and any prior endorsements, sor dogs it
: M&MWm&mmmMmMmMﬁmmmﬁw
amomt!hetmil .

B A&\\\%

(bmnmnWealﬂzLﬂndTiﬂelnsmceCmnpmy
cJoNewYad:Lmd Semces :

17
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- Exhibit B
Form of Deed

BARGAIN AND SALE DEED, -
WITHOUT COVENANT AGAINST GRANTOR’S ACTS

THIS INDENTURE, made as of the ___ day of __ . 2011, - between SAINT
VINCENTS CATHOLIC MEDICAL CENTERS OF NEW. YORK, a New York not-for-profit
corporation, having an office at , New York, New York R
debtor and debtor in possession in that ceértain Chapter 11 bankruptcy case pending in the United
States Bankruptcy Court for the Southern District of New York, Case No. 10-11963 (CGM) (the

: “Bankruptey Case™), - party -of :the . first part,” and [ :° . - -, . 1, .a
[ . ], having an. address at - : _ -, party of
: tthe seoond part, E :

WITNESSETH, that the party of the first part, in consideration of Ten and 00/100 DOLLARS
($10.00) and other valuable consideration, in lawful money of the United States, paid by the
party of the second part, and pursuant to that certain order entered in the Bankruptcy Case on
_ i authorizing the sale (the “Sale Order”) of the Premises (hereinafter defined) free
and clear of all Liens (as defined in the Sale Order attached hereto as Exhibit A), does hereby
grant and release unto the party of the sécond part, the helrs SUCCessors and assxgns of the party '
of the second part forever, , .

' _ "ALL that certain plot, plece or parcel of land, with the buddmgs and 1mprovements thereon
“erected, situated, lying and being in the

COUNTY, CITY AND STATE OF NEW YORK, ;
AS MORE PARTICULARLY DESCRIBED ON SCHEDULE A
ATTACHED HERETO AND MADE APART HEREOF (THE “PREMISES”)

'TOGETHER with all right, title and mterest, if any, of the ‘party, of the first part in and to any
' streets and roads abuttmg the above descnbed pmmses to the center lines thereof;,

5 TOGETI-IER with the appurtenances and all the estate and nghts of the pany of the first part in
and to said premlses, |

TO HAVE AND TO HOLD the premises herein grasnted unto the party of the second part, the
heirs or successors and assigns of the party of the second part forever.

The party of the first part, in compliance with Section 13 of the Lien Law, covenants that the
party of the first part-will receive the consideration for this conveyance and will hold the right to
-eceive such consideration as a trust fund to be applied first for the purpose of paying the cost of
the 1mprovements and will apply the same first to the payment of the cost of the mprovements -
before usmg any part of the total of the same for any other purpose.

46
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The word “party” shall be construed as if it read “parties™ whenever the"sense of this indenture .
S0 requires. : : : .

[SIGNATURE PAGE FOLLOWS]

- 47
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IN WITNESS WHEREOF the party of the first part has duly executed this deed the day
. and year first above written.

SAINT VINCENTS CATHOLIC-MEDICAL :
CENTERS OF NEW YORK, a New York not-for-

profit corporation
"By
Name:

Title:

' STATE OFNEW YORK )
_ : 'S8,
COUNTY OF NEW YORK )
‘On the day of - in the year 2011, before me, the -

undersigned, a Notary Public in and for said State, -personally appeared
, personally known to me or proved to me on the basis of
‘satisfactory ewdence to be the individual whose name is subscribed to the within instrument and

acknowledged to me that he/she executed the same in his/her capacity, and that by his/her |

signature on the instrument, the mdmdual or the person upon behalf of which the individual
. acted, executed the instrument.

Notary Public

48
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SCREDULE A-
~ LEGAL DESCRIPTION

[insert legal description as provided by the Title Companji]
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Exhibit C =~ ™"
Form of Bill of Sale

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that SAINT VINCENTS CATHOLIC
-MEDICAL CENTERS OF NEW YORK, a New York not-for-profit corporation, having an

office at : , New York, New York _____ (“Assignor”), for
and in consideration of TEN ($10.00) DOLLARS and other good and valuable consideration
. paid - by ' . a , having an address at-

(“Assxgn ") the recelpt and sufficiency of which is hereby'

‘ack‘xmwledged, hereby assigns, transfers and sets over unto Assignee, its successors and assigns, ; z

- from and after the date hereof, without representation or warranty of any sort, al of Assignor’s
right, title and interest in and to the Personal Property, as defined in the that certain Amended
.-.and Restated Contract of Sale, dated as of __» 2011, by and between Assignor and
[Assignee]. : ' ' _

TO HAVE AND TO HOLD THE SAME unto A351gnee, its successors and a351gns,
forever ;

]N WI'INESS WHEREOF Ass1gnor has caused these presents to be duly executed as of
,2011.

ASSIGNOR: _
SAINT VINCENTS CATHOLIC MEDICAL

CENTERS OF NEW YORK, a New York not-for- -
profit corporation.

f By:

Name:
Title:

50
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State of New York ) .

i

T Exhibit D : L e
Form of Title Affidavit

OWNER'’S AFFIDAVIT )
NYLS Title No(s). 11INYM11652 - 1INYM11654

) ss.:

County of New York )

The undersxgned, ' am bemg duly sworn, deposes and says:

Iamthe el B of Saint Vincents Catholic Medical Centers )
of New York d/b/a Samt Vincent Catholic Medical Centers (the “Owner”) the owner of -

.the various premises located at I — 15 Seventh Avenue a/k/a 153 West 11™ Street, 74 —

86 Greenwich Avenue and 20 — 40 Seventh Avenue ‘a/k/a 203 West 12 Street, New
York, New York (New York County - Block 607, Lot 1 and Block 617, Lots 1 and 55)
(collectively, the “Premises™), which is more particularly described in Title Report No.(s)
1INYM11652 — 1LINYM11654 (collectively, the “Title Report™) issued by New York
Land Services (“NYLS™). I am familiar wnth the Premises and-am authorized to make

- this Afﬁdawt on behalf of Owner.

Set forth on Exhibit A attached hereto is a list of all tenants in the Premises. Except for

" said tenants, there are no other tenants or other parties who are in possession, or have a .

right to be in possession, of the Premises. All of said tenants are in possession as tenants
only, and Owner has not granted any tenant or other party, except for RSV, LLC, an
option to purchase the Premises, right of first offer to purchase the Premises, or nghi of
first refusal to purchase the Premises.

Exeept as appears in the Title Report, to its actual knowledgc, Owner has received no

. written notice of any Federal tax claims, tax liens or judgments against the Premises and

to its- knowledge Owner has received mo written notice of any pending lawsuits,
unsatisfied judgments, executions or other legal obligations that would materially
adversely affect Owner’s ability to transfer the Premlses and may be enforced against the
Premises which has not been resolved.

To Owner’s actual knowledge, except as set forth in the Tltle Report, no one has filed or
has threatened in writing to file 2 Mechanic’s Lien relating to the Premises which has not

- been resolved.

Except as set forth in the Title Report, Owner has no actual knowledge w1thout inquiry,
of any vault space charges affecting the Premisés.

Except as set forth in the Title Report, Owner has no actual knowledge, mthout inquiry,

of any written demand made by the City of New York for any work that may result in -

51
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- charges by the (a) the New York City Department of Environmental Protection’ (for water “*
tap closing or any relatéd work); (b) New York City Department of Health; (c) any
-agency of the City of New York (including the Office of Rent and Housing Maintenance,
Emergency Services Division) for emergency repair or emergency response work; or (d)

. Building Department pursuant to Section 26-128 of the Administrative Code of the City
of Néw York (formerly Section 643a 14.0 of the Administrative Code of the City of New
York, amended by Local Law 10, 1981 and Local Law 25, 1984) and Section 27-4029.1
of the Administrative Code of the City of New York, amended by Local Law 43, 1988,
with respect to any unpaid Inspection Fees and/or Permit Fees even thoiigh said fees may
not be reflected in the records of the New York City Deparlment of Finance. -

7. Subject to Section 6 of the purchase agreement for the Premls&s Owmer will pay, as
: ‘required -in the- purchase- agreement of the Premises, any ‘and_all New York City
Department of Envuonmental Protection (“DEP”) charges assessed against the Premises
for periods prior to the date of closing, including any DEP charges from the date of the
last “official” meter readings conducted by DEP, as well as charges entered and billed -
- subsequent to the date of closing for periods prior to the date of closing, not shown in the
records of the New York Clty Department of Finance or the DEP at or prior to the date of
closing.

‘8.~ .Owner makes this Affidavit- knowing that NYLS and Commonwealth Land Title
"~ Insurance Company " (collectively, “Title Insurer”) will rely -on the statements,
- representations. and warranties made herein in order to issue its policies of title insurance

and endorsements relating to the Premises.

9. The individual executing this Affidavit on behalf of Owner by his signing below hereby

certifies, represents and warrants to Title Insurer that he is duly authorized to execute and ‘
deliver this Affidavit on behalf Owner in the capacity below. : :

 [SIGNATURE PAGE FOLLOWS]
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s dpeemny

AN el

[SIGNATURE PAGE TO OWNER’S AFFIDAVIT]

Date:  As of ,201_

SAINT VINCENTS CATHOLIC MEDICAL

CENTERS OF NEW YORK -
- By: )
Name:
i ca ‘Title:~ ) .
'STATE OF NEW YORK ~ )

) ) ss.:
COUNTY OF ' ).
On the dayof___- 20i before me, the undersigned, personally appeared

___, personally known to me or proved to me on the basis of satisfactory
'evxdence to be the individual whose name is subscribed to the within instrument, and acknowledged
to me that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

Signature and office of individual
taking acknowledgement
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. EXHIBITA
LIST OF TENANTS
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_ Exhibit E
" Form of Sale Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: : g Chapter 11

SAINT VINCENTS CATHOLIC MEDICAL  : Case No. 10-11963 (CGM)
CENTERS OF NEW YORK, ¢t al., :

Debtors. : Jointly Administered
X Related to Docket No. [:4]

ORDER () APPROVING THE ENTRY INTO THE AMENDED AND
RESTATED CONTRACT OF SALE FOR THE REAL ESTATE AND
PERSONAL PROPERTY COMPRISING THE DEBTORS’ MANHATTAN
CAMPUS TO RSV, LLC AND NORTH SHORE-LONG ISLAND JEWISH
HEALTH CARE SYSTEM; (IT) APPROVING SUCH SALE FREE AND CLEAR
OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS; (III)
DIRECTING OCCUPANTS UNDER TERMINATED LEASES TO
VACATE THE PROPERTY; AND (IV) GRANTING RELATED RELIEF
PURSUANT TO SECTIONS 105 AND 363 OF THE BANKRUPTCY CODE

Upon the Motion (the “Motion™)" of Saint Vincents Catholic Medical Centers of

New York (“SYVCMC” or “Seller”)* and certain of its affiliates, as Chapter 11 debtors and

delfators in possession (each a “Debtor” and collectively, the “Debtors” or “Sellers”) in the
above-referenced Chapter 11 ;:ases'(the “Chapter 11 Cases™) for (i) an order approving the entry
into the Amended and Restated Contract .of Sale (“Amended Contract”) for the sale of the real
estate and personal proberty commonly known as {a) the East (or Main) Campus (“East
Campus”), (b) the O’Toole Bﬁilding ¢ O’Toole Bmldmg”) and (c) property associated with the-

Fast Campus and the O’Toole Building and commonly referred to as the Triangle parcel

! Unless otherwise indicated, capitalized terms used but not defined herein shall have the same meanmgs ascribed to
them in the Motion.

? In addition to SVCMC, the Debiors are as follows: (i) 555 6th Avenue Apartment Operating Coxporation; (iD)
Bishop Francis J. Mugavero Center for Geriatric Care, Inc.; (jii) Chait Housing Development Corporation; (iv) Fort
Place Housing Corporation; (v) Pax Christi Hospice, Inc.; (vi) Sisters of Charity Health Care System Nursing Home,
Inc. d/b/a St. Elizabeth Ann’s Health Care & Rehabﬂlmtlon Center; (vii) St. Jerome’s Health Services Corporation
d/b/a Holy Family Home; and (vm) SVCMC Professional Registry, Inc.

KL22687544.8 .



(“Triangle Parcel”} all located in the Greenwich Village Section of Manhattan, New York City
(collectively, the “Property™) to RSV, LLC (“RSV”) and, with reSpect to the O’Toole Building
and potentially the Triangle Parcel, North Shore-Long Jsland Jewish Health Care .System
(“North_Shore-LIJ”), as designated designee of RSV (collectively, the “Purchasers”); (ii)
approving such sale transactions free and clear of liens, claims, c;,ncumbranc&e and other
interests; (iii) directing occupants under terminated leases to vacate the Property; and (iv)

granting related relief pﬁrsuant‘to sections 105 and 363 of the Bankruptcy Code; and the deadline

to file objections to the Motion having béen {:: . 20FF], with [no] objections having been

“} Objection having been consensually
resolved among the parties; and the Court having conducted a sale hearing (the “Sale Hearing”)

to consider appfoval of the sale to Purchasers pursuaﬁt to the Amended Contract; and all parties
| in interest having been heard, or having had the opportunity to be heard, regarding the approval
of th;e Amended Contract and the transactions contemplated thereby; and upon the Motion and
‘. “supporting documentation filed in comnection therewith; and the Court having reviewed and
conéidered the Motion a1.1d any objections, stateménts Or TESponses thel;eto; and General Electric
Capital Corporation, for itself, and TD Bank, N.A., (the “Prepetition Agent” or “DIf Agent”)
'a_md t'he Official Committee of ﬁnsecured Cre&itors (thg “Creditors’ Committee”) having
consented to the relief sought in the Motion; and upon the record of the Sale Hearing and the fuli
record of these Chapter 11 Cases; and the Court having determined that the relief sought in the
Motion is in the best interests of the Debtors, their esiates and creditors, and all parties in interest
an& that the legal and factual baéés set forth in the Motion and supported by the record including
and not limited to: (i) the Motion and supporting documentation filed theréwith; (_ii) the

testimony and/or other evidence proffered or adduced at the Sale Hearing; and (iii) the
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representatibné of counsel made on the record at the Sale Hearing, establish just cause for the
relief granted herein; and after due deliberation and sufficient cause appearing therefor, it is
HEREBY FOUND AND DETERMINED THAT:®
A.  Jurisdiction and Venue. The Court has subject matter jurisdiction over the
Motion and the relief request therein pursuant to 28 U.S.C. § 1334 and the Standing Order of
'Referral of Cases to Bankruptcy Couﬁ Judges of the District Court for the Southern District of
New York, dated July 19, 1984 (Ward, Acting C.J.). The Moti'on.is a core proceeding pursuant
fé 28 U.S.C. § 157(b); and vet;ue is prééer before the Court pursuant to 28 U.s.C.' §§ 1408 and .
1409, | |
B. Statutory l;redicates. The statutory predicates for this order are sections
105(a), 363(b), 363(d), 363(f), and 541(f) of the Bankruptcy Code and Bankruptcy Rules 2002,
4001, 6004 and 6006.

C. Notice. Proper, timely, adequate and sufficient notice of the Motion and
the relief requested therein, the Sale Hearing, the Sﬂe, thé entry into the Amended Contract, and
relatc;,d transactions described in the Amended Contract (all such transactions being collectively
referred to as the “Sale Transaction”), has been provided in accordance with sections 102(1)
and 363 of the Bankruptcy Code and Bé.nkruptcy Rules 2002 and 6004 and such notice was good
and sufficient, and appropriate under the particular circumstances. No other or further notice of
the Sale Motion, the relief requested therein and all matters relating thereto, the Sale Hea'ring, the

Sale Transaction or entry of this Order is or shall be required. °

* The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law

pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. Findings
of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of fact when

appropriate.
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D.  Opportunity to Object and Make an Offer for the Property. As evidenced

by the record before the Court, tﬁc Debtors'and their professionals have made all reasonable
efforts to identify all potential purchaséré for the Property and creditors, parties-in-interest and
other entities have been affor'de.@ a reasonable opportunity to make an offer for the Property. A .
reasonable opportunity to dbjecf or b.e.heard with respect to the Motion and the relief requested
therein has been afforded to all interested persons and entities. |

E. Compliance with General Order. As detailed herein, the Debtors have

complied in all respects with Gerieral Order M-383 of the United States Bankruptcy Court for the

“Southern District of New York, dated November 18, 2009 establishing guidelines for the conduct
of ;sset sales.

F. Time is of the Essence. Time is of the essence in consummating the Sale

Transaction and it is in -thé best interests of the Debtors and their estates to sell the Property

within the fime constraints set forth in the Motion and the Amended Contract. The Sale

. Transaction must be appn‘)ved and conéummated in thé time frame set forth in the Amended

Contract in order to maximize the value of the Property for the Debtors’ estates.

| ‘G. Debtors’ Conduct in Maximizing Value. As demonstrated by the (i) the .
testimony and/or other evidence proferred or adduced at the Salé Heanng and (ii) the

| representations of counsel made on the record at the Sale Hearing, the Debtors’ conduct in

maximizing value for the Properi:y, as set forth in the Motion, aﬁd supporting documentation

filed in connection therewith, were fair, proper, and rcason@bly calculated to result in the

- maximum value received fpr the Property and in compliance with applicable law.

H. Corporate Authority. The Debtors have full cor.porate powér and authority

fo consummate the Sale Transaction pursuant to the Amended Contract and all other documents
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contemplated thereby, and no consents or approvals, other than those expressly provided for in
the Amended Contract, are required for the Debtors to consummate the Sale Transaction.

L Business Justification. The Debtors have articulated good, sufficient, and
sound business reasons for seeking approval of the Amended Contract and for consummaﬁng the
sale of the Property outside a Chapter 11 plan pursuant to section 363(b) of the Bankruptcy
‘Code, and it is a reasonable exercise of the Debtors’ busmess judgment to consummate the
transactions contemplated by the Amended Contract

J. Best Interests. Approval of the Amended Contract and the consummation -
of_ the Sale Transaction are in the best interests of the Debtors, their estates, their creditors and
other parties in interest.

K.  Highest or Otherwise Best. The Purchasers’ offer to purchase the

-Property, as memorialized in the Amended.Contract, is the highest and otherwise best offer
received for the Prpperty to be sold.- The purchase price to be paid by the Purchasers puréuant-to
fhe Amended Contract representé the results of a competitive process, and the Court hereby ﬁnds
that the Amended Contract and the transactions contemplated therein are fair and reasonabl_e and
constitute exchanges of fair consideration under ihe Bankruptcy Code, the Bankruptcy Rulés,

. and under the laws of the United States and any applicable state.

L. Amys Length Transaction. The Amended Cm&act was negotiated,
proposed and entered into by the Debtors and the Purchasers without collusion, in good faith and
“from arm’s-length bargaining positions. The Purchasers are bona fide third-partypmcl;asers of
the Property-for value and not an “insider” of any of the.Déb'tors, as that term is defined in
section 101(31) of the Bankruptcy Code. Neither the Debtors nor the Purchasers have engaged

in any conduct that would cause or permit the Amended Contract or the transfer of the Property
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to be avoided under section 363(n) of the Bankruptcy Code. Specifically, the Purchasers have
not acted in a collusive manner with any person and the purchase price was not controlled by any
agreement among parties.
M.  Good Faith. RSV and North Shore-LIJ are good faith purchasess of the
Property within the meaning of section 363(m) of the Bankruptcy Code aﬂd, are therefore
entitled to all of the protections afforded thereby. RSV and North Shore-LIJ have proceeded in
good faith in all respects in connection with this proceeding in that: (i) RSV and North Short-LIJ
in no way induced or caused the Chapter 11 filing of the Debtors; (ii) they have recognized that
-prior to the entry into the Amended Contract, the Debtors were free to deal with any other paﬁy
interested in acquiring the Property; and (iii) the Purchasers have not engaged in fraudulent or
deceptive conduct in connection with their negotiations or any other aspect of the sale process;
(iv) the Purchasers have not taken unfair advantage over other potential buyers of the Property;
(v) the Purchasers have not controlied the- outcome of the sale process; (vi) all arranggmenfs.
entered into by the Purchasers in connection with the Sale Transaction have been displosed; and
(vii) all péyments to be made by RSV and North Shore-LI pursuant to the Amendgd Conﬁact or |
other arrangements entered into by RSV and North Shore-LIJ in connection with the Sale, if any,
have been disclosed. | |
| N. Tenancies to be Terminated. As set forth in the Motion and the testimony
and/or other evidence proffered or adduced at the Sale Hearing, the- Debtors have provided the
Pre-Petition Occupants and Post-Petition Occupants, identified in Schedule B of the Amended
Contract, with good and sufficient notice, as required under thé law and terms of the respective
leases, terminating their respective leases and rights of tenancy in no event later than June 30,

2011.
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0. Free and Clear. The Property constitutes property of the Seller’s estate
and the Seller is the sole and lawful owner 6f, and hold good and marketable title to the Property.
The transfers of the Property to the Purchasers on the Closing Date will be a legal, valid, and
effective transfer of the Property, .and wiﬂ vest the Purchasers, to the exclusion of all other
parties, with all right, title, and interest of the Debtors in and to the Property free and clear of all
~ liens, claims, interests, oblig;tions, rights and encumbrances, except as otherwise specifically

provided in the Amended Contract. Except as specifically provided in the Amended Contract,
the Purchasers shall have no 1iabili£y for any claims against the Debtors or their estates or for any
liabilities or obligation of the Debtors or their estates. Accordingly, the Seller may sell, and are
seiling, the Property: free ‘and clear of ail liens (including but not limited to judgments,
_mechanics, artisans, charging, suppliers, design professionals, laborers, construction,
‘constitutional, statutory or other liens whether asserted, unasserted, pérfected or unperfected),
| encumbrances, pledges, mortgages, deeds of trust, secuﬁty interests, claims (as defined by the
. Bankruiatcy Code), liability under the Federal or State WARN Acts or similar law, leases, rights,
tenants (including but not limited to claims or liens against tenants), oc@pmw rights or
interests, charges, options, rights of first refusal, conditional sale or other title retention
agree:ﬁents, easements, servitudes, proxies, voting trusts or agreements, transfer restrictions
under any agréement (collectively, the “Interests”) and adverse claims, except as provided in thé
Amen&ed Contract, because one or more of the standards set forth in section 363(f)(1) — (5) of
the Bankruptcy Code has been satisfied with regard to each such Interest or adverse claim.
Without limitation on the foregoing, the Purchasers shall take the Property free and clear of all
leases and rights of tenancy of real property relating to the Property irrespective of aﬁy rights of

the tenants under section 365(h) of the Bankruptcy Code, if any, given the expiration or
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termination of such tenants’ or occupants’ rights, and such tenants and occupants are directed to
vacate the Property in accordance with paragraph 9 of this Order. Those non-debtor parties with
Interests or adverse claims in or with respect to the Property who did not object, or who
" withdrew their objections to the Sale Transaction or the Sale Motion are deemed to have
consented to the sale of the Property free and clear of those non-debtor paru'e_s’ interests in the
Property pursuant to section 363(f)(2) of the Bankruptcy Code. Any remaining objections filed
by non-debtor parties with Interests or adverse claims are overruled. The Purchasers would not
have entered into the Amended Contract, and would not consummate the Sales Transaction, thus
adversely affecting the Debtors, their e‘stétes, and their creditors if the sale of the Properlfy to the
Purchasers was not free and clear of all Interests and adverse claims of any kind or nature
whatsoever, or if the Purcﬂasers would, or in the future could, be liable for any of the Interests or
' adverse claims.

P. Avoidance and Successor Liability. The transfer of the Property to the

Purchasers '(i)' does not constitute an avoidable transfer under the Bankruptcy Code or under
applicable bankruptcy or nonbankruptcy law and (ii) e;(cept as specifically set forth in the
Amended Contract, does not and will not subject the Purchasers to any liability whatsoever with
respect to the operation of the Debtors’ businesses prior to the closing of the Sale Transaction or
by reason of such transfer under the laws of the United States, aﬁy state, territory, or possession
thereof, or the District of Columbia, based, m whole or in part, directly or indirectly, in any -
theory of law or equity including, without limitation, any laws affecting antitrust, successor,
transferee or vicarious liability. Without limiting the foregoing, Purchasers are not liable as a
successor (i) under the Amended Contract or (ii) under any other basis for any liabilitiés or

responsibility under Federal or State law with respect to any employee or former employee of the
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Debtors arising from or with respect to their termination from employment, the form, timing, or
édequacy of notice they received with respect to the termination of their employment with any of
the Debtors, or the lack thereof, whether under State or Federal WARN Act, or the SVCMC
Pension Plan, including without limitation, for any and all claims under any provision of the

Employee Retirement Income Security Act of 1974 (“ERISA™), including Title IV of ERISA, or

under any other statute, regulation or common law principle, whether such liability or claim
arose prior to the Closing Date (as defined in the Amended Contract) or arises on or after the
Closing Date.

Q. No Merger or Consolidation. The Sale Transaction does not amount to a
‘consolidation, merger, or de facto merger of the Purchasers and the Debtors and/or the Debtors’
estates; there is no continuity between the Purchasers and the Debtors; there is no continuity of
enterprise between the Debtors and the Purchasers; the Purchasers are not an alter ego, or a mere

; continuation of the Debtors or their estates, and the Purchasers do not constitute a successor to
the Debtors or their estates. _

R. Not-for-Profit aﬁd Tax Exempt Status. The Seller and North Shore-LIJ (i)
are ﬁot-for-proﬁt entities organizeq exclusively for religious, charitable or educational purposes
and are exempt from Federal income tax under 501(c)(3) of the IRS Code; (ii) do not have any
net earnings that inures to the benefit of any private shareholders or individuals (iii) do not
sublstantially engage in activities that carry on hropaganda or otherwise attempting to influence
legishtion; (iv) do not operate.for the primary purpose of carrying on a trade or business for
proﬁt; and (v) are not pri\.late foundations under section 509(a) of the IRS Code. The Séller is

- also a tax exempt entity that is listed in The Official Catholic Direct.ory.' The Sale Transaction is

in furtherance of the Debtors’ religious and charitable mission.
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S. Compliance with NonBankruntcg Law. In satisfaction of section 363(d)

a‘nd 54l(t)l of the B'ankrup@ Code, the transfer of property as contemplated by the Sale
'i‘ransaction complies with applicable nonbankruptcy law gove@g such a transfer. _

T.  Legal and Factual Bases. The legal and factual bases set forth in the

Motion and at the Sale Hearing establish just cause for the relief granted herein.
NOW THEREFORE, IT IS HEREBY ORDERED THAT:

L. Motion. The Motion is hereby gmntéd as provided berein.

2. Objéctiogg._ All objectio.ns to the Motion and the relief requested therein
that have not been withdrawn, waived 6r-§ettled, and all reservations of rights include& in such
objections, are hgreby overruled on the merits and denied.

3. Approval of the Sale Tr;msact_ion. The Sale Transaction and all of the
terms and conditions and transactions contemplated by the Amended Contraét are hereby
authorized and approved pursuant to sections 105(a), 363(b) and 363(f) of the Bankruptey Code.
Pursuant to sections 105(a), 363(b), and 363(f) of the. Bankruptcy Code, the Debtors are
authorized and d.irected to enter into the Amended Contract, to perform . their obligations
thereunde;r in accordance with.the terms thereof, and to consummate the Sale Transaction
‘pmsuant to and in -accordance with the terms aﬂd conditions of the -Amended Contfact The
Debtors are auihorized and directed to execute and deliver, and empowered to perf_orm under,
édnsummate, and implement the Amended Contract, together with all'addition_al instruments and

~ documents that may be reasonably necessary or deshable to implement the Amended Contract
and eﬁ'ectuaﬁ the provisions of this Order and the transactions. approved hereby. The Debtors
- shall also be authorized to take such further actions. as may be reasonably requested by the

Purchasers for the purpose of assigning, transferring, granﬁng, conveying and conferring to the

-10-
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Purchasers or reducing to possession, the Property, or as may be necessary or appropriate to the
performance of the obligations as contemplated by and in amor@ce with the Amended
Contract. Any such further actions taken by the Debtofs mn accordance with the preceding
sentence shall be done with prior notice to the Creditors’ Committee and the Prepetition Agent
provided that no prior notice shall bé requlred for immaterial or _ministerial. actions. The failure
to specifically include any particular provision of the Amended Contract in this Order shall not
-'diminish or impair the efficacy of such provision, it being. the intent of this _Court that the

Amended Contract and each and every provisidn, term and condition thereof be authorized and

approved in their entirety. -
4, Transfer of thg Property. As of the closing of the Sale Transaction (the

“gl_ogi_qg”), the transactions contcﬁapla‘ted by the Amended Contract effect a legal, valid,
enforceable and effective sale and l‘ransfer of the Property to the Purchasers, pursuant to the
terms of the Amended Cbnti’act, and ;hall vest the Purchasel_-s with all right, title, and intérest of
the Debtors m and to the Property. ' .
| 5 Free and Clear. Exoel;t as provided for in Section 4 of the Amended
Contract, the transfer of the Property shall vest the Purchasers with all right, title, and interest of
the Debtors in the Property pursuant to sections 105(a) and 363(f) of the Bankruptey Code, free
gnd clear of any and all Interests and adverse claims, whether arising by statute, opéfation of law,
61' as 1mposed by agreement, understanding, iaw, equity or otherwise and whether arising befofe
or after the commencement of these Chapter 11 Cases, whether known or unknown, including,
but not limited to, Interests and adverse claims of or asserted by any of the creditors, vendors,
. emplc;yew, suppliers, or lessors of the Debtors or any other third party Any and all such

Interests and adverse claims shall attach to the net proceeds (the “Net Proceeds”) of the Sale

-11-

KL22687544.8



Transaction after taking into account the costs of the Sale (the “Sale Costs”) and Interests
~ satisfied by the Purchasers’ title company out of the gross proceeds, for the satisfaction of
| governmenta! and/or municipal liens against the Seller which have statutory superiority (each a
“Senior Claim™) senior to the Interests held by the General Electric Capital Corporation or if
such Interests are disputed, then escrowed by the Debtors, provided, that Purchasers shall take
the Property free and clear of those disputed Interests as set forth in this Order. The Sale Costs
include costs directly relating to the Sale Transaction, including taxes, if any. All persons and
entities asserting or holding any Interests in or with respect to the Property (whether legal or
equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, senior or
subordinated), or adverse claims, howsoever arising, shall be forever barred, estopped, and
permanently enjoined from' asserting, prosecuting or otherwise pursuing such Interests or adverse
claims against the Purchasers. Each and every federal, state, and local governmental agency,
recording office or department and all other parties, persons or entities is hereby directed to
~accept this Ordcf for recordation as conclusive evidence of the fre.e and clear and unencumbered
transfer of title to the Property conveyed to the Purchasers, and each such entity is authorized
and directed to strike all recorded interests in the Property consistent with this Order. Without
limitation on the foregoing and subject to paragraph 9 of this Order, Purchasers shall take the
Property free and clear of all leases of real property and rights or asserted rights of tenancy
 relating to the Property imrespective of any rights of any tenants under section 365(h) of the
| Bankruptcy Code, if any, and such tenants shall be required to vacate the leased premises in no
event later than June 30, 2011.
| 6. Smen&m of Property. All entities who are presently, or who as. of the

Closing may be, in possession of some or all of the Property hereby are directed to surrender

-12-
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possession of the Property to the Purchasers as of the Closing. On the Closing and subject to the
Interests attaching to the proceeds of the Sale as provided for in this Order, each of the Debtoré’
creditors is authorized and directed to execute such documents and take all other actions as may
be reasonably necessary to release its Interests in the Property, if any, as such Interests may have
been recorded or may otherwise exist. .Purchas.exs shall have standing 'to enforce this Order,
including the right to compel any remaining tenants or occupants of the Property to va-xcate the
Property pursuant to Paragraph 9 of this Order. If any persbn or entity that has filed financing
statements, mortgages, mechanics’ liens, lis pendens; or other documents or agreements
: evidenciﬁg an Interest in the Property shall not have delivered to the. Debtors prior to the
Closing, in proper form for filing and executed by the appropriate parties, termination
statements, instruments of satisfaction, or other releases of all Interests which the person or entity
: h;xs with respect to the Property, then (i) the Debtors are authorized to execute at Closing, and
within two (2) business days thereafter, file such statements, instruments, releases, and other
_documents on bebalf of the person or entity with respect to the Property, and (ii) the Purchasers
are authorized to.file, register, or otherwise record a certified copy of this Order, which, once
filed, registered, or otherwise recorded, shall constitute conclusive evidence of the reléase of all
Interests in ihe Property of any kind or nature whatsoever.

7. Good Faith. The Sale Transaction has been undertaken by the Debtors,
RSV and North Shore-LIJ at arms’- length, without collusion, and R-SV and North Shore-LIJ will.
.acquire the Property pursuant to the Amended Contract in good faith, under section 363(m) of
the Bankruptcy Code, and are, and shall be entitled to all of the profections in accordance
therewith. The consideration provided by the Purchasers for the Property under the Aniehded

Contract is fair and reasonable, and the Sale may not be avoided or be the basis for an award of
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monetary damages under section 363(n) of the Bankruptcy Code. The sale of the Property and

' the consideration provided by the Purchasers shall be deemed for all purposes to constitute a

transfer .for reasonably equivalent 'value and fair consideration under the Bankruptcy Code and

" any other applicable law. RSV and North Shore-LIJ are hereby granted and are entitled to. all of
the protections provided to a good faith purchaser under sectioﬁ 363(m) of the Bankruptcy Code.
The reversal or modification on appeal of the .authorization provided herein to consummate the
Sale Transaction shall not affect the validity of the Sale Transactjon, unless such authorization is
duly stayed pending such appeal. No governmental unit or regulatory authérity may revoke or
suspend any right, license, trademark or other permission relating to the use of the Property sold,
transferred or conveyed to the Purchasers on account of the filing or pendency of the Chapter 11
Cases or the consummation of the Sale Tmnsaction. .

8. Reguired Permits. The Debtors are hereby authorized and directed to
ass.ign all state and federal licenses and permits used in connection with the Property to the
Purchasers' in accordance with the terms of the Amended Contract. No governmental unit or
regulatory authority may revoke or suspend any right, license, trademlark., of other per@i;sion
relating to the use of the Property sold, transferred, or conveyed to the Purchasers on account of

the filing 6: pendency of the Chapter 11 Cases or the consummation of the Sale Tmnsacﬁon.

9. Tenancies and Other Occupants. The Pre-Petition Occupants and the-
Post-Petition Occupants, as defined in Schedulé B to the Amended Contract, shall vacate their
respective premises by no later than June 30, 2011, |

10.  Release of Claims Under Original Contract. The releases set forth in

Section 25 of the Amended Contract are hereby approved.
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11.  Modifications. The Amended Contract and any related agreements,
documents, or other instruments may be modified, amended, or supplemented by the parties
~ thereto, in a writing signed by both -partiw, and in accordance with the terms thereof, without
further order of this Court; provided that any such modification, amendment or supplement does
not have a lﬁaterial adverse effect on the Debtors’ estates and provided, further, that no such
modifications, amendments, or supplements may be made except following two business days
advance notice to (i) General Electric Capital Corporation, as Agent for itself, and TD Bank,
N.A,, c/o Winston & Strawn LLP, 200 Park Avenue,'NeW York, New York, 10166-4193, Attn:.
David Neier, Esq.; and Winston & Strawn LLP, 101 California Street, San Francisco, CA 9411 1;
5802 Attn: Randy Rogers, Esq.; and (ii) the Creditors’ Committee, ¢/o Akin Gump Strauss Hauer
& Feld LLP, One Bryant Park, New York, NY 10036 (Attn: David H. Botter, Esq., Sarah Link
Schultz, Esq.) with an opportunity to object to such modification, améndment or supplement. If

- a written objection to any such modification, amendment or supplement is served on the Debtors
(with a copy to Pur;:hasers) during this two business day objection perigd (which service may be
delivered by electronic mail) and the parties are unable to reach a consensual resolution; the

. Debtors or Purchasers may seek an Order from this 'Coﬁrt on an expedite_d Sasis approving such
. 1#1lodiﬁ('>ation, amendment or supplement.

12, No Successor. Liability. The Purchasers are not a “successor” to, or alter
ego of, the Debtors or their estates by reason of any theory of law or equity, and, the Purchasers
shall not assume, nor be decméd to assume, or in any way be responsible for any liability or
6bligation of any of the Debtors and/or their estates with respect to the Property or otherwise,
including, but not limited to, under any bulk sales law, doctrine or theory of successor liability,

or similar theory or basis of liability except as expressly provided in the Amended Contract.
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Neither the purchase of the Property by the Purchasers nor the fact that the Purchasers or any of
-their affiliates may have used or contracted with the Seller regarding any of the Property will
cause the Purchasers or any of their affiliates to be deemed a successor in any- respect to the
Debtors’ business or any liability derived therefrom within the meaning of any foreign, federal,
state or local reveli_uc, pension, ERISA, tax, labor, employment (including, but not limited to,
- State or Federal WARN Act), environméntal; or other law, rule or regulation (including, without
lilhitation, filing requirements under any such laws, rules or regulations), or ﬁnder any products
liability law or doctrine with respect to the Debtors’ liability under such law, rule or regulation or
gloctrine. Without limiti-ng the foregoing, the i’urchas'ers are not’-liable as a successor (i) under
| the Amended Contract or (ii) under any other basis for any liaBili;iéS' or responsibility with
respect to the SVCMC Pension Plan, including witt;()ut limitation, for any and all claims under
- any provision of ERISA, ir‘xcluding Title IV of ERISA, or under any other statute, regulation I(-)r
'cdmmén law principle, whether such liability or claim arose prior t;) the Closing Date (as defined
in the Amended Contract) or arises on or after the Closing Date.
13.  Binding Order. _This'Order and the Amended Contract shall be binding
_' upon and govern the acts of all persons and entities, including, without limitation, the ﬁebtom '
and fhe Purchasers, théir respective successors, and permitted assigns, inc]ucllin'g,. without
limitation, any Chapter 11 trustee hereinaftér appointed for the Debtors’ estate or any trustee
~ appointed in a C-)hapier 7 case if this case is converted from Chapter 11, and all creditors -of any
- of .the Debtors (Whethei' known or unknown). Nothi;lg contai;led in any chapter 11 plan
confirmed in the Chapter 11 Cases or the order confirming any such chapter 11 plan shall
| conflict with, ﬁegate oy'b'e contrary to or inconsisfent ﬁm the ‘provisions- of the Amend'c&

Confract.

-16-

K12 2687544.8



14.  Non-Severability. The provisions of this Order are non-severable and

mutually dependent.
15.  Use of Sale Proceeds. Except as otherwise provided for in this Order or a
Chapter 11 Plan that has been confirmed by an order of this Court and as to which the effective
.date has occurred, or as'-agreed to i)y the Prepetition Agent, upon Closing, the Debtors are
authorized and directed to remit the Net Proceeds to the Prepetition Agent on account of the
Prepetition Obligations to the extent-necessary to satisfy the Prepetition Obligations in full An
amount equal to the amount of all allowed: Prior Permitted Senior Liens (as that term is defined
| in the DIP Orderj‘ shall be either paid to the holders thereof or set aside for later payment. The
remainder of the Net Proceeds shall be remnted fo the DIP Agent on account of the DIP

Obligations unless otherwise provrded in the DIP Credit Facility; provnded that, if the DIP

'y Obligations shall have been paid in full at the tlme of the Closing Date, such excess Net Proceeds

_shall be remitted in accordance with terms of any replacement DIP ﬁnancmg obtained by the
| Debtors or, in the absence of such ﬁna.ncmg, retained by the Debtors
16. Retentlon of Jurisdiction. This Court shall retain exclusive jurisdiction on
all matters pertaining to the relief grarrted herein, including to inrerpret, implement, and enforce
the terms and proviéions of this Orc_ler‘a.nd the Amended Contraet, adjudicate any dispute relating
to the Sale Transaction or the proceeds thereof, Iand enforce the- Order to require that tenants
immediately vacate the premises as required by this Order and the Amended Cenlxact._ |

Dated: New York, New York
2011

THE HONORABLE CECELIA G. MORRIS
UNITED STATES BANKRUPTCY JUDGE

-17-

K1226875448



ANNEX 1
Purchase and Sale Cpntract

RL2 26875443



20

Hunter College Survey Report

Attachment 1B: 2

2011 LHH CCC full 031511.doc
6/23/2011



Community Health Assessment:
St. Vincent’s Medical Center

Steering Committee Meeting
May 26,2011

Report #1
Quantitative Survey and Qualitative Data Collection

Diana Romero, PhD, MA; Neal Cohen, MD; Sue Nestier, MPH;

Amy Kwan, MPH; Justin Swearingen, MHA
CUNY School of Public Health at Hunter College

Quantitative Component*:

Community Survey

Note: Data last updated May 26, 201 |. Additional analyses ongoing.
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Quantitative Survey: Process

» IRB approval of amendment for survey: 3/21/201 |

» Web and paper surveys created:
English, Spanish, Chinese, large-print

» Process:

SC partners volunteered to disseminate via email, website link, and
paper distribution modes

6 weeks to collect responses
Official launch; 4/5/1 |
Survey closed: 5/16/1 |

Response Tree

TOTAL SAMPLE (n=1,618)

English (n=1,609) Web survey (n=1,560)
Spanish and Chinese (n=9) Paper survey (n=58)

~180 provided no answers beyond QI or 2

Y

~Valid responses (n=1,438)

#who used services at b # who wrote about health care
SVCMC in past 5 years (n=898) experiences pre/post (n=634)

5/26/11



Modes of Dissemination (N=1,409)

Other outreach from
an organization,
10.6%

Flier, 2.5%

Newspaper, 0.5%/
Website, 2.5%

Note: Data last updated May 26, 201 |. Additionol anolyses ongoing.

From whom did respondents hear about survey?
(n=1,437)

15.0%

12.0%

100%

6.5%
3.7%
S — - l s — - =

00% -
cB2 Speaker McBurneyY Actors  Senator CB4 Block Hudson cBé Caring  Greenwich
Quinn (Duane Fund Duane association Gulld Community House
memo)

g Note: Data last updated May 26, 201 | Additional analyses ongoing.
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Survey Demographics (N=1,438)
Age Range (18 - 98)
Mean 58.3 (SD=13.9)
Race/Ethnicity
White 84.7 (1195)
Latino/Hispanic 6.2 (88)
Asian/Pacific Islander 3.1 (44)
More than one race 23(32)
African-American/African 2.1 (29)
Other, including Caribbean/West Indian/Amer Indian/Alaska Native 1.6 (23)
Primary language
English 95.8 (i355)
Spanish 23 (32)
Chinese (Cantonese/Mandarin) 0.6 (8)
Other .4 (20)
Gender
Female 62.7 (850)
Maie 36.7 (498)
Transgender (identify as female, identify as male) 0.4 (6)
Other 0.1 (2)
Sexual orientation
Heterosexual 75.8 (990)
Gay 13.9 (182)
Lesbian 4.6 (60)
Bisexuai 2.3 (30)
Other 22 (29)
Queer 0.6 (8)
More than one 0.5 (7)

Survey Demographics (N=| ,438) {con’t)

Zip code

10014 (PSA) 31.9 (456)
10011 (PSA) 30.3 (433)
10012 (PSA) 6.9 (98)
10001 (PSA) 5.7 (81)
10003 (SSA-1) 4.8 (69)
10036 4.0 (57)
10013 (SSA-1) 1.9 (27)
Other 145 (217)
Length of residence in this zip code Mean: 23.7 years

SD (15.0)

Note: Data last updated May 26, 201 |. Additional onalyses ongoing.
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Survey Findings: Health Insurance (n=1,432)
Health insurance (yes) 94.3 (1350)
Private through employment 47.8 (637)
Private, self-pay 128 (171)
Medicare (mixed) 29.6 (395)
Medicaid 3.1 (41)
Family Health Plus 0.7 (10)
Combined public sources 2.2 (30)
Combined private and public sources 1.3 (17)
Other (unspecified) 2.5 (33)
Note: Data lost updated May 26, 201 | Additional analyses ongoing.

Survey Findings: Health Status (n=1,422)

Deaf, or have serious difficulty hearing? 4.2 (60)

Blind, or have serious difficulty seeing even when wearing glasses? 1.9 (27)

Physical health condition? 36.8 (523)
(~430 specified)

Mental health condition? 10.8 (154)
(~120 specified)

Had doctor affiliated with SYCMC? 60.1 (843)

Currently see same doctor as you did prior to closing? 68.0 (921)

Note: Data last updated May 26, 201 | Additional analyses ongoing.




Survey Findings: Utilization of SVCMC (n=1,215)

Sought any services at SVMC in past 5 years?
Yes 73.9 (898)
No, went elsewhere 26.1 (317)

Of those that went elsewhere, where did they go? (top 3)

- NYU Medical
- Beth Israel
- St. Luke's-Roosevelt

- Other*

‘Recoding of various health care facilities mentioned is stili underway

Note: Data lost updated Moy 26, 201 | Additional analyses ongoing.

Survey Findings: Utilization of SVCMC (N=898)

Of those that sought services at SYCMC in past 5 years, what services did they use?

800% sy

302% i 31 6% “

300%
16.9%
143%
0o b— , e
0.0% - = e - L

Inpatlent Emergency Specialty Outpatlent Outpatient Outpatient  Other
care room tests mental surgery HIV/AIDS outpatient

health Center clinic
*Percents may not sum to 100 because respondents could check all that apply

Nate: Data last updated May 26, 201 1. Additional analyses angoing.
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Survey Findings:
Ratings of Experience at SVCMC (N=898)

Of those that sought services at SVCMC in past 5 years, how did they rate their experience?

60.0% 571%
53.6% S
500% Y705 - = e

413% 43.1%
40.0% | 36.9%
¥ Excellent
el i * Very Good
Good
200% - s oo Fair
“ Poor

0.0% - . - —. [ m._. —um ___ﬁ — __ﬂ .
Inpatient Emergency Specialty Outpatient Outpatient Outpatient  Other Other
care room tests mental surgery HIV/AIDS outpatient
heaith Center clinic

Note: Data last updated May 26, 201 1. Additional analyses ongoing.

Survey Findings:
Experience with Other ERs Post-Closure (N=898)

» Since St.Vincent’s closed, 26.1% (n=233) have gone to an emergency room
for care

r Of these, how did they rate their overall experience at this other ER?*

00%

26.2%

24.5%

14.4%

Excellent Very Good Good Fair Poor
~90 open-ended responses about experience with other ER still in process of being coded/analyzed

Note: Data last updated May 26, 201 1. Additionol analyses ongoing.

5/26/11



Survey Findings: Accessing Care Post-Closure (N=898)

» How has it been finding a new place to get care since St.
Vincent's Medical Center closed in April 2010? Has it been...

700% — i s Y

600% - —

S0.0%

w00% |

300% - - 26.8%:

200%

21%
Easier to obtain More difficult to The same as when St. | have needed care
health care obtain heaith care  Vincent's was open but have not tried to

find a new place

Note: Data last updated May 26, 201 |.Additional analyses ongoing.

Survey Findings: Services NO LONGER Available

» Since the closing of St.Vincent's Medical » Please tell us about your experience

Center, are there health care services (n=227). Majority talked about
that are NO LONGER AVAILABLE to needing an ER.
you?

27 most important words and phrases:

Access Beth Israel sioke Care cinc Continue
Doctors Emergency ROOM empioymen Fary
HOSpital Late at Night Needed occasions
PCP Peace of Mind reass Place Private erocess
Replacement S€rvices ww Specialty

No,
56.4%

True

" Note: Data last updated May 26, 201 | Additional anolyses ongoing.

5/26/11



Survey Findings: Can Now Access Services
PREVIOUSLY NOT AVAILABLE

»  Since the closing of St.Vincent's Medical Center, have you been able to access health
care services that were PREVIOUSLY NOT AVAILABLE?

No, 89%

» Please tell us about your experience (n=50): Most provided anecdotes of recent
health care experiences; 10 found Q confusing

Note: Data last updated May 26, 201 |. Additional analyses ongoing.

Survey Findings:
Obtaining Medical Records Post-Closure (N=898)

» Since St.Vincent’s closed, 10.8% (n=95) of respondents have
tried to get access to their medical records.

» Of these, their attempt to obtain their records has been...

35.0% |
30.4%

300% - i . — SET% =

0% T 163% 163%

[ 109% - :
. . . — X

Very easy Somewhat easy Somewhat Very difficult | have not been
difficult able to obtain
my medical
records

Note: Data last updated May 26, 201 |.Additional analyses ongoing.
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Survey Findings: Filling Prescriptions Post-Closure
(N=898)

» Since St.Vincent’s closed, 94.7% (n=834) of respondents have received a
prescription for medication.

» Of these, filling a prescription has been...

100.0%

40.0% AX St Sl

30.0% ~ = - - —— — i e e S e et

200% | —120% R

100% 0.8% - - 0.5%

0.0%
Easier, since the closing  The same, since the  More difficult, since the | have not been able to
of St. Vincent's closing of St. Vincent's  closing of St. Vincent's fitl a prescription

Note: Data lost updated May 26, 201 | Additional analyses ongoing.

Survey Findings: Travel Time and Distance for Care
(Pre vs. Post) (N=898)

60.0% | —— -

S0 | 16T% 463% :

400% -

300% ozt s S Time
Distance

200% - —

100%

21% 2.0%
00% | b S _—
Less time/distance Same amount of time/  More time/distance
traveled distance traveied traveled

Note: Data last updated May 26, 201 {. Additional analyses ongoing.

5/26/11
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Survey Findings: Getting an Appointment and
Waiting to be Seen (N=898)

700% T

61.5% 61.9%
600%

35.6% 33.6%

" To GET an appointment

00% To BE SEEN

200% ¢

10.0% -
30% 45%
oo +—— . g ALY

| wait LESS time | wait the SAME | wait a LONGER
amount of time amount of time

Note: Data last updated May 26, 201 1. Additional analyses ongoing.

Survey Findings: Comments regarding current health-care
experiences compared to prior to hospital closure

» Is there anything else that you want to tell us comparing your CURRENT
experience with health care services to your experiences prior to the
closing of St.Vincent's Medical Center?

» Over 630 open-ended responses

37 codes/themes created
Unsure of where to go for general healthcare
No nearby ER/trauma center now, unsure where to go for emergency
No (other specialty) now
Experienced doctor changes or affected decisions about doctors
Neighborhood business losses
Healthcare too expensive in general — concerns re healthcare expense
Need for “full” hospital
Negative comment re elected officials
Fear, anxiety

Note: Data last updated May 26, 201 1. Additional analyses ongoing.

5/26/11
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Survey Findings: Comments regarding current health-care
experiences compared to prior to hospital closure (continued)*

Respondent never used SVCMC

(Healthcare) professional re effect on clients/referrals
Others too far and/or other ERs or mentioned traffic
Others too crowded, or understaffed, or too expensive
SVCMC was better/best

Positive/negative anecdote at SVCMC

Positive/negative anecdote at other, or post-closing
Respondent gave birth at SYCMC

SVCMC gave poor quality of care

Used word “insecurity” or loss of “security” after closing
No changes in personal health care since closing

Used word “sad” or “unhappy* to describe feelings post closing

“Ongoing analysis of 37 categories created from >630 open-ended responses; to be cross-referenced
with findings from qualitative component.

Note: Data last updated May 26, 201 1. Additional analyses ongoing.

[: Summary of Results (thus far...)

» Majority of respondents are white (85%), female (63%), have
health insurance (94%),and live in the PSA (74%)

Almost 50% report having a physical or mental health condition that
requires regular treatment or care

» 60% had a doctor affiliated with SVCMC and 68% currently see
the same doctor as before the closing
» 74% sought services at SYVCMC in the past 5 years

ER was the most commonly used service (75%), followed by specialty
tests (32%), inpatient care (30%), and outpatient clinics (20%)

Majority of ratings of services at SYCMC were across the board
excellent or very good (range: 69% to 86%)

» 26% have gone to an emergency room since SVCMC closed,
and 51% rated their experience as excellent or very good.

Note: Data last updated May 26, 201 | Additional analyses ongoing.

5/26/11
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II: Summary of Results (thus far...)

» 64% report that it is more difficult to obtain healthcare since SVCMC
closed

» 44% report a loss of services since the hospital closed

| 1% state they are able to access services that were previously not available
to them

+ Of the 10% who have tried to access their medical records, 30% have
not been able to obtain their records and 42% report their attempt as
being somewhat or very difficult

» A minority (12%) of those who needed to fill a prescription said it was
more difficult since the hospital closed

» Time, distance, appointments

Over 50% report spending more time traveling, or traveling further, to get to their
healthcare provider

Over one-third report waiting longer to get an appointment, or to be seen when at
an appointment

Note: Data last updated May 26, 201 |. Additional onglyses ongoing.

Next Steps/Additional Analyses...

» Bivariates
Demographics N Continuity of care
*Age + Seeing same MD as before
* Zip code (PSA/SSA-l vs. SSA-li/other) < Experience accessing new place for
» Gender care
» Length of residence » Gone to ER since closed
« Hispanic/non-Hispanic and race
* Insurance status /
N .
l . Possible outcomes
Health-defined sub-groups 5‘“&‘ » Services no longer available

“u) « New services available
» Medical records

« Distance traveled

* Time traveled

. . » Wait to get an appointment
Additional recommendations? « Wait to be seen

» Vision/hearing impairment
« Physical heaith condition
» Mental health condition

5/26/11
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Next Steps/Additional Analyses...

» Open-ended Questions
Physical, mental health conditions

“Other” services utilized at SVCMC
Experiences accessing health care post-closure
Experience at other ERs

Overall health care experience compared to before hospital
closed

Qualitative Component:

Key Informant Interviews and
Focus Groups

5/26/11

14



Timeline

» November: IRB approved (Protocol #10-10-295-4471)
» Data collection/analysis period: Jan-Apr, 201 |
» January-February:
Interviews: completed
6 completed, transcribed and analyzed
| “hybrid” group of key informants completed
» February-April:
Focus Groups: completed
6 completed, transcribed and analyzed

Qualitative Design: Key Informant Interviews

» Recommended by members of the Steering Committee

» All were representatives in leadership positions at community-based
organizations representing residents and/or providing health care-related
services

» Procedure: Informed consent, semi-structured interview guided by
interview guide

» Approximately! hr
» 6 out of 7 gave permission to audio record

» Sample:
n=6 + | “hybrid” (providers) = total of 16 interviewees

1.What was the nature of their clients’ and their organization’s relationship with St.Vincent’s?
2. How are the communities that their organizations serve experiencing the closing of St.Vincent’s?

5/26/11
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Qualitative Design: Focus Groups

» Participants recruited by CBO partners
Adults over 8 years living in NYC
Represented client population
Previously utilized services at St.Vincent's
» Procedure: informed consent, brief questionnaire, moderated
group discussion guided by topic guide
» Approximately |-1.5 hours and audio recorded

» Sample:
n=6 FGs with average of 7 participants -> total of 44 participants

}.What was the nature of their relationship with St.Vincent's?
2. How are community members/residents experiencing the closing of St.Vincent's?

KII and FG questions
» Questions covered topics including:

Before and after closing of hospital:

(Perception of) health care utilization in the community
Access to health/mental health services

Quality of services

Health needs and service gaps

Most significant effect of the closing

Recommendations going forward

5/26/11
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Focus Groups: Participant Demographics (n=44)

'Demographic Variable

Age (mean) 54.6 yrs (range: 32.82)

Gender
Male 545
Female 45.5
Home zip code
PSA 55.0
SSA 25
Outslde PSA and SSAs 425
Race/Ethnlcity
African-American/Black 463
Whice 415
Hispanic 303
American Indian/Alaska Native 24
Education
<HS 225
HS diploma/GED 25
Some college 300
College diploma 15.0
Some graduate school 25
Graduate diploma 78
Primary language spoken at home
English 875
Spanish 175
Employment status
FT 100
PTiper diem 10.0
Retired 200
Unemployed 400
Unable to work 225
* Numbers may not sumto 100 due to ding or multiple were permitted.

FG Background Questionnaire: I

When St. Vincent's Medical Center was open, how likely was it that you would
have sought health care there, compared to another provider?

80.0%

82.5%
80.0% T{

70.0% T—1.
60.0% 1—
50.0% {—|
s00% —
300% 1—{

200% | “18;

i
0.0% __ [ o}

Very likely Likely Uniikely Very unlikety

5/26/11
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FG Background Questionnaire: II

How important was St. Vincent's Medical Center to you when it was open?

100.0% T B s

Findings/Themes:
Utilization & Perceptions of St. Vincent’s Pre-Closure
» “Accessible health care for all”

Accessibility — multi-dimensional

Ability to pay
» Comprehensive services

“All under one roof”
» Quality of care

- High

» Close relationship with community

Individual residents
CBOs

5/26/11
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Findings/Themes: Recommendations for Improving
Health Care of the Community

» Re-open the hospital, or at least emergency services

» Conduct “community health care inventory” of services/
facilities/resources

Know what’s available and disseminate information to
community

» Integrated medical system

Strengthen networks between providers; simplify insurance
schemes

Objective: | complexity, t access to care

Thanks to the Steering Committee for everyone’s
responsiveness and continued contributions

Contact Info/Request for Feedback:
CHA.HunterCollege@gmail.com

5/26/11
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NYDailyNews.com

http://articles.nydailynews.com/2010-10-10/ local/27077695 _ 1_emergency-medicine-emergency-care-ambulance:

DAILYeNEWS Local

Bronx  Brookivn

NYDN Home -» Collections — Beth Israel Medical Center

ADS BY GOOGLE
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RadiometerAmerica comvABLEO
FLEX/POC

News Sports Gossip Entertalnment Events Local Opinion Life & Style Photos More Sections +
Queens Uptown Education Wenther ‘Traffic  Directions Lottery  Death Notices Latino  Photos
RELATED KEYWORDS: Beth Israel Medical Center § Emergency Medicine
St. Vincent's Hospital closing was a 'significant Recomment
disaster,’ says Bellevue chief : :
BY HEID) EVANS :
DAILY NEWS STAFF WRITER .

Erce EMR

Start Charting Today with
Practice Fusion's Electronic
Medical Records
PracticeFusion com

Eye On BIDMC

High Costs, Patient Probiems
~- What does Beth Israel have
to hide?

Wy @y aonbt org

Flood & Water Clean
Up

Pro Water Damaga Cleanup,
Remedy. 24H Emergency
Assigtance, Cali Now!

TERS com

TeamHealth

Leader in emergency
medicine and hospitalist
staffing and management
www teamhealth com

RELATED ARTICLES

Beth Israel Medical Center
seeing influx of ex-St..,

April 19, 2010

Hosptals prepare for
disaslar
September 6, 2008

Tearful Salute To A Faller
Hero Medic Wasn't
Qualified For..,

March g, 1995

Sunday, October 10, 2010

Six months after bankrupt SL. Vincent's Hospital ciosed its doors, emergency rooms at
nearby Manhatten hospitals are bursting with patients

Bellevue Hospital has taken the bigges! hit, with ER visits Jumping to 10,000 a month from
an average 8,000.

Ambulances alone brought 2,800 patients last month, up from an average 2,000 a month
before the Greenwich Milage hospital shut,

Dr. Lewis Goldfrank, Bellevue's langtime chief of emergency medicine, called the closure
of §L. Vincent's "a significant disaster” for emergency care.

"We are seeing people In rapld succession continuously in avery space we've got and
trying to achleve excelience in the face of substantal chaos a good part of the day and
night,” Goldfrank said.

The crowded conditions have led to an unseftling increase In patients assaulting medical
staff and threatening patients lying too close to them, Goldfrank said.

The April closure of 8t. Vincent's also left Beflavue as the only Leve! 1 trauma center in
lower Manhattan. That means already taxed doctors and nurses have to handle more victims of gun violence, car crashes and fafls,

ADS BY GOOGLE

cer ent Ce

Chat w/ oncology info experts at Cancer Treatment Centers of
America

CancerCenter convCareThatNeverQuits

i
o g -
Or. Alison Ward treats Elbs Santiago as paiients Patnoto Katly (L)
and . (lanthos/News)

“I's chaos,” said an 87-year-old man who was brought to the Bellevue ER from the lower East Side after he fell and broke his arm.

“Tve been parked hare walting for results from my X-rays” sald the retired planist, who declined to give his name. *It's very upsetiing and disturbing
with s0 many people everywhere.”

Ten blocks south of Beflevue, patients are also pouring Into Beth Israsl Medical Center's 70-bed amergency room.
Hospital officials there say they saw an immediate 25% 1o 30% uptick in ER traffic beginning in April - and [ts been the same ever since.

In January, while St. Vincent's was still open, Beth Israef's ER saw an average 230 patients a day. Last month, the number was nearty 300. The
number of dally ambulances has jumped from 52 to 75,

To keep up with the relentiess stream of new patients, Beth Israel has added more beds, opened at least five more nursing units and has tralned
premed students o write up patient charts while the doctors are doing hands-on care,

In addition, doctors have found a new chemical that gets through the body faster for CT scans, speeding up the time in which thay make a
diagnoslsandcenmvapeopleupslalrsorsendmemhm.AnewlytenovatedERhaslso heiped

ADSBY GOOGLE RELATED VIDEO
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This is the print preview: Back to pormal view »
St. Vincent's Hospital Closes For Good

Huffington Post/AP First Posted: 04-30-10 12:45 PM | Updated: 04-30-10 12:51 PM

Amazing
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Funny
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ot

13

lmportant
Weird

Read More: Cath Hospital, Greenwich Village, Lenox Hill Hospital, St. Vincent's Hospital, St. Vincent's Hospital Closed, St. Vincent's
H Y

olic
ospital Closing, Video, New Yor¥ News

EW YORK (Associated Press) - St. Vincent's Hospital, a 160-year institution in Manhattan's
reenwich Village, closed for good Friday after months of feuding and years of financial struggles.

"Closed” signs were posted on its double doors at about 8:15 a.m, An emergency room sign was
emoved, as was a large blue St. Vincent's flag next to the ER doors.

About 100 people, including nurses, doctors, other hospital workers and neighborhood residents,
rowded outside. Some took pictures of the building,

5t. Vincent's closing means the nearest top-level trauma center is two miles away.

"I have no job. I'm unemployed. It's over,” Eileen Dunn, a St. Vincent's nurse for 24 years, said shortly before the closing, "it's like a funeral
inside. Most of us have been here for many years.”

The emergency room treated 43 patients overnight, sending two to other hospitals. About 25 hospital workers were in the ER when it closed.

5/13/2011 4:59 PM
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Since it opened in 1849, the famed Manhattan hospital has treated cholera victims, survivors of the Titanic and hundreds of victims of the Sept.
11 attacks. It also was at the forefront of the early response to the AIDS epidemic.

“There's a lot of heartbroken people inside the ER. ... They have been the heart and soul of this hospital for many years," Dunn said. *I think on
9/11 we saw what hatred could do. We're seeing today what greed and politics cen do to a hospital.”

The city deployed extra ambulances to the area to bring emergency cases to other hospitals; two were stationed near St. Vincent's in case
someone mistakenly comes for care,

Earlier this month, St. Vincent Catholic Medical Centers, which ran the hospital, filed for bankruptcy, the debt topping $1 billion.

Manhattan's Lenox Hill Hospital is getting more than $9 million in state money to open a 24-hour urgent care facility in the neighborhood, but it's
not clear when,

Richard Poole, a resident from midtown Manhattan, said he came to witness the closing of a hospital that he said "saved my life twice."
“My thing is that Mayor (Michael) Bloomberg could afford to bail this hospital out. He's a billionaire ... this is the best hospital,” Poole said.
"It's & very sad day for the population here on the lower West Side because when this ER closes everybody's unsafe,” Dunn said.

Watch for more:

Get HuffPost New York On Twitter, Faccbook, and Google Buzz! Know something we don't? E-mail us at nytips@huffingtonpost.com
Sponsored Links
SHOCKING: 46" LCD TVs for $54.08

Today ONLY: Unique site sells 46" LCD TVs for up to 88% off retall price
LocaiTodayS.com

Mom Is 55, Looks 30..,

Her claver §5 wrinkle therapy angers Botox Doctors, Find Out How!
FDXNews8 com

Trade Free for 60 Days.
Plus get upto $500 Apply at E“TRADE Secunties,
www etrade conviradefree

Groupon™ Deals

Join the Groupon community & start saving big in your neighborhood!
www.Groupon.com

Buya link hare

PHOTO GALLERIES
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g in New York hospitals

By CARL CAMPANILE

Last Updated. 4:08 AM, Fabruary 18, 2011
Poated: 1:40 AM, February 15, 2011

Patients seeking care at New York hospitals spend nearly five hours in emergency rooms ~ among the worst rates in the
country.

New York state hospitals rank 46th In the nation for the length of time In e.r.s, tied with Mississippt,

The 286 minutes that patients in New York spend in emergency care or waiting rooms jumped 18 minutes In 2009 from
2008, according to Press Ganey, an organization that conducts hospital surveys.

New Yorkers have walt imes that are about an hour longer than in New Jersey, Pennsylivania, Massachusetts and
Connecticut as well as lilinois, 30 minutes longer than in Florida and 22 minutes longer than in California, the study
found.

Industry sources sald recent hospital closures have contributed to longer wait times, For example, St. Vincent's Medical
Center and North General hospital in Manhattan shut down last year, and about a half-dazen city hospitals have shut
down over the last several years.

"The patient volumes in the other hospitals are up. The patlents have to go somewhere," said Christy Dempsey, a Press
Ganey senior vice president.

But she also said that hospitals are too inefficient In handling the flow of patients.
The state Health Department downplayed the report.

"Our concern s that patients receive accurate diagnoses and quality care. Our system is not designed to be like the
12-items-or-less line at the supermarket," a spokeswoman sald.

The Hospital Association of Greater New York declined comment.

"This is another symptom of not having enough primary care and preventive care," said Daniel Lowenstein, a spokesman
for the Primary Care Development Corps.

“People go to the e.r. for things they should go to the doctor for or because they let it go for so long that they had to go to
the e.r. Either way, it's another symptom of the broken system."

New York City hospitals fare no better. A patient-satisfaction survey listed the top 10 metropolitan areas for e.r. care.
Madison, Wis., finished first and Hartford, Conn., third.

Albany came in 10, the highest of any city in the state.
cari.campanile@nypost.com

NEW YORK POST is a registered trademark of NYP Hoidings, Inc.
NYPOST COM . NYPOSTONLINE COM, and NEWYORKPOST COM are trademarks of NYP Holdngs, Inc.
Copyright 2011 NYP Hoklings, Inc All rights reserved. Privecy | Terms of Use
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Working Capital Financing Plan —- Not Applicable

1. Working Capital Financing Plan and Pro Forma Balance Sheet:
This section should be completed in conjunction with the monthly Cash Flow. The general guidelines for
working capital requirements are two months of first year expenses for changes of ownership and two months'
of third year expenses for construction projects. Any deviation from these guidelines must be supported by the
monthly cash flow analysis. If working capital is required for the project, all sources of working capital must be
indicated clearly. Borrowed funds are limited to 50% of total working capital requirements. If borrowed funds
are a source of working capital, please summarize the terms below, and attach a letter of interest from the
intended source of funds, to include an estimate of the principal, term, interest rate and payout period being
considered. Also, describe and document the source(s) of working capital equity.

List Titles of Attachments related to
Borrowed Funds

List Filenames of Attachments

Example: First borrowed fund source

Example: first_bor fund pdf

In the section below, briefly describe and document the source(s) of working capital equity
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2. Pro Forma Balance Sheet - NOT APPLICABLE

This section should be completed for all new establishment and change in ownership applications. On a separate
attachment identified below, provide a pro forma (opening day) balance sheet. If the operation and real estate
are to be owned by separate entities, provide a pro forma balance sheet for each entity. Fully identify all
assumptions used in preparation of the pro forma balance sheet. If the pro forma balance sheet(s) is submitted
in conjunction with a change in ownership application, on a line-by-line basis, provide a comparison between
the submitted pro forma balance sheet(s), the most recently available facility certified financial statements and
the transfer agreement. Fully explain and document all assumptions.

List Titles of Attachments Related to Pro Forma
Balance Sheets List Filenames of Attachments

Example: Attachment to operational balance sheet Example: Operational_bal sheet.pdf
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Schedule 6

Architectural Submission
This Schedule applies to projects with construction, including Articles- 28, 36 & 40, i.e., Hospitals, D&TCs,
RHCFs, CHHAs, LTHHCPs and Hospices.

Instructions: Attachments should be saved or scanned as PDF documents. Most scanners will create this
format. The PDF document should be assigned a unique name, so it will not be confused with any other
attachment. The title of the attachment, and name of the attached PDF file should be entered in the table
below.

Filename of attachment -

j : Titl
Subject of attachment tle of Attachment PDF format preferred.
: E: le attached to .
Example- attachment in PDF format xarrgz hedule 6 Architect_example.pdf

Functional space program/analysis for this project.

(Required for all construction projects): Attachment 6: A

Architectural narrative that delineates the project scope of the|Attachment 6: B
work to meet the determined program needs.

Conceptual drawings that complement the architectural Attachment 6: C (includes
narrative. [schedule of areas)

Architect’s or Engineer’s Letter of Certification for Proposed

Construction, Attachment 6: D

* IDoes the project involve
Radiation producing YesX] No []

equipment? |Attachment 6: E

If yes, A Physicist’s Report and drawings must be attached.

26 2011 LHH CCC full 031511.doc
6/23/2011



27

Functional and Space Program

Attachment 6A

2011 LLHH CCC full 031511.doc
6/23/2011



Perkins Eastman

CON Functional Space Program MAY 20, 2011

14 Public Main Entrance (not ED) / Front Door Functions

Unit No.of NetSF

2 Room Name Area Spaces Area DGSF Remarks
~ |Vestibule 135 1 135
SR ,. 610 1 610
" Total Public Main Entrance 745 gross to net 100.00%

12 Reception / Concierge
3 - Unit No.of NetSF

2oom.Nams Area Spaces Area DGSF Remarks
~ |Reception / Concierge 110 1 110
- |Wheelchair Storage 5 5 10
~ Total Reception / Concierge / Educator Hm.dmw to net 100.00%
[Total Lobby / Waiting / Public Entrance | 365] Sched. 10 Functional Code: 923

Page 1 43262.00 CON 02 Functional Space Program 2011-05-20.xIsx




Perkins Eastman

CON Functional Space Program MAY 20, 2011

Emergency Department

Unit No.of NetSF

hEEL " Room Name Area Spaces Area DGSF Remarks
. [PATIENT / FAMILY
[Walk In Vestibule 180 1 180
|Security / Greeter 80 1 80
.~ |Waiting Room 1700 1| 1,700
w Pediatric Waiting Room 350 1 350
|Triage 120 1 120
i [Consultation / Bereavement Room 120 1 120
“|Public Toilets 60 2 120
- |Wheelchair storage 5 4 20
|Stretcher storage 100 2 200
[CDU 7 Observation - 23 HOUR
|Single Patient Room 120 3 360
~ |Patient Toilet / Shower 80 1 80
Inpatient Beds
Single Patient Room 250 1 250 Sched. 10 Functional Code: 133
|Patient Toilet / Shower 80 1 80 Sched. 10 Functional Code: 133
|Single Patient Bariatric Room 250 1 250 Sched. 10 Functional Code: 133
__. Bariatric Patient Toilet / Shower 80 1 80 Sched. 10 Functional Code: 133
|RESUSCITATION / DECONTAMINATION
~ |Resuscitation 400 2 800
|Decon/Ante 160 1 160
~ |Decon Storage 80 1 80
© |Resuscitation Staff Station 25 2 50
I |Resuscitation Support 200 1 200
~ |Support 160 1 160
_|[EMS Break Room 140 1 140
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

Unit No.of NetSF

- |Room Name Area Spaces Area DGSF__Remarks
_ e |EXAM / TREATMENT
- |Universal Room 145 10 1,450
~ [Pediatric Universal Room 145 2 290
|Eye Room 145 1 145
Isolation Room 145 1 145
Isolation Toilet 80 1 80
OB/ GYN/ Isolation Room 145 1 145
- |OB / GYN Toilet/Shower 80 1 80
|SAFE/FORENSIC Room 300 1 300
|SAFE Toilet / Shower 80 1 80
|SAFE Consult 0 1 0
Patient Toilet /Shower 80 2 160
| Psychiatric Secure Room 110 1 110
|Psychiatric Consult Room 110 1 110
|Psychiatric Toilet 60 1 60
Psychiatric Control 215 1 215
i |IDIAGNOSTICS
- {X-Ray and Control 235 2 470
|CT Scanner 475 1 475
|CT Control Room 135 1 135
CT Equipment Room 90 1 90
STAFF SUPPORT

|Physician Charting/PACS 135 2 270 (4) Stations
Nurse Stations 1370 1 1,370
|Support Nurse Station 180 2 360
____|Staff Toilets 50 2 100
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

Unit No.of NetSF

'Room Name Area Spaces Area DGSF Remarks
- [CLINICAL SUPPORT
ED Director Office 120 1 120
Offices 100 2 200
|ED Admin. Clerical 200 1 200
. |Staff Lounge 400 1 400
Staff Lockers 520 1 520
| Staff toilet/ shower 90 2 180
Pneumatic Tube Station 10 1 10
Crash Cart Aicove 20 3 60
Nourishment Alcove 120 1 120
Medication Room 100 1 100
Automatic medication dispensing alcove 20 2 40
~ |Crash Cart Alcove 15 3 45
'|Equipment Room 115 4 460
" [Clean 280 1 280
|Soiled Utility Room 180 1 180
|Storage 200 1 200
IClean Linen Alcove 10 2 20
|Equipment Storage Alcove 120 1 120
|ED Storage 400 1 400
Ambulance Vestibule 200 1 200
EVS /Janitor Closet 80 1 80
' Total Emergency Department 16,155 gross to net 134.81% Sched. 10 Functional Code: 28/133

22 Ambulance Bay
Unit No.of NetSF

. Room Name Area Spaces Area DGSF Remarks
|Ambulance Bay | 2680 | 1 2,680 Accommodate 3 ambulances at one time J
. Total Ambulance Bay L2680 gross to net 139.93% Sched. 10 Functional Code: 4
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Perkins Eastman

CON Functional Space Program MAY 20, 2011
23 Ambulatory Surgery-MultiSpecialty No.of Net SF
~ Room Name Area Spaces Area GDSF Remarks
|PATIENT / FAMILY
Reception 225 1 225 3 stations
Waiting Room 1120 1 1,120
Shared Public Toilets 225 2 450
Wheelchair storage 5 4 20
CLINICAL SPACE
OR 500 2 1,000
Scrub Sink Alcove 40 2 80
Stretcher alcove 30 2 60
|Sub sterile room 430 1 430
~ |[Exam/Consult Room 135 2 270
~ |Patient Toilet 85 1 85
Pre-Op / Recovery Bays (9) 0 9 0 in shared Prep/Recovery see page 8
|Isolation Room with toilet 0 1 0 in shared Prep/Recovery see page 8
|CLINICAL SUPPORT
|Resuscitation Equipment and Storage 15 2 30
|Soiled Holding 85 1 85
Clean Holding 200 3 600
Equipment Storage 90 1 90
|Medication Room 80 1 80
EVS 60 1 60
Decon/Soil 100 1 100
|Sterilizer Clean 110 1 110
|Restricted Corridor 660 1 660
" |Control Area 100 1 100
- |Nurse Work Station 60 1 60
~ |Clean Holding 80 1 90 Shared with Prep/Recovery
~ [Tank Storage 90 1 90
|Copy/Clerk Area 165 1 165
File Alcove 50 1 50
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

Unit No.of NetSF

'|Room Name Area Spaces Area DGSF Remarks
[STAFF SUPPORT
[Doctor Office 135 1 135
|Anesthesia Work Room /Office 215 1 215
|Break Out Room 135 1 135
1OR Offices 135 1 135
. {Scrub Alcove 120 1 120
_ - |Female Locker w Toilet/Shower 345 1 345
- |Male Locker w Toilet/shower 285 1 285
~ |Staff Lounge 0 1 0 Shared with Radiology, see page 6
' Total Ambulatory Surgery . Emm to net 129.63% Sched. 10 Functional Code: 204
2.4 | Diagnostic Radiology Unit No.of NetSF
'Room Name Area Spaces Area GDSF Remarks
PATIENT / FAMILY
Check-In/Greeter 200 1 200
Waiting 1700 1 1,700
Reception 500 1 500
[Copy Area 100 1 100
|Gowned Waiting Female 255 1 255
Gowned Waiting Male 255 1 255
|Dressing Rooms 50 6 300
~ |Patient Toilets 50 2 100
Technologist Work Area 110 1 110
|Emergency Equipment Alcove 10 1 10
Wheelchair Storage 5 2 10
|Recovery Bays (2) 0 2 0 in shared Prep/Recovery see page 8
|Prep Area (3) 565 1 565 (w/ Nurse Station)
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

Unit No.of NetSF

. Room Name Area Spaces Area DGSF Remarks
|STAFF SUPPORT
Office 80 1 80
Scheduling 160 1 160
Office 110 2 220
[Staff Lounge 215 1 215 See page 6
|Staff Lockers 125 1 125
Staff Toilets 80 1 80
MODALITIES
CT Prep / Injection Room 0 0 0 In shared
CT Scan 500 1 500
CT Scan Control / Workroom 160 1 160
MRI
MRI 3T 370 2 740 One Future MRI
MRI Control/Workroom 215 2 430
MRI Computer Equipment Room 190 2 380
|Ultrasound
| Ultrasound 165 2 330
Ultrasound toilets 80 1 80
General X-Ray
- |__General X-Ray and Control Room 200 1 200 Future X-Ray
: General X-Ray and Control Room 370 1 370 with c-arm
~ |Mammography
Mammography 200 1 200
SUPPORT
PACS Reading 210 1 210 4 stations
Clean Utility Room 90 2 180
EVS 60 1 60
Soiled Utility Room 75 1 75
Total Radiology 8,900 gross to net 138.76% Sched. 10 Functional Code: 109/184
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

2.5/Prep | Recovery (SEEPAGE5&6)  Unit No.of NetSF

. Room Name Area Spaces Area DGSF Remarks
- |Prep-OP 145 2 290
|Patient Isolation 145 1 145
|Isolation Gowning Alcove 20 1 20
|lsolation Toilet/Shower 90 1 90
|Prep-Recovery 145 1 145
|Prep-Recovery 80 7 560
. |Patient Toilet 80 1 80
_ |Patient lockers 65 1 65
~ |Nurse Sation 200 1 200
- [Clean 80 1 80
|Crash Cart 10 1 10
~ [Soil 80 1 80
3 |Clean Holding 90 1 90 Shared with Ambulatory Surgery
~ |Pneumatic Tube Station 10 1 10
Nourisment 15 1 15
~ |Medication 80 1 80
- Total Prep/Recovery 1,960 gross to net 165.36% Sched. 10 Functional Code: *
. |Total Diagnostic & Treatment 50,815 * Note: On Sched. 10 Prep/Recovery does not appear as it is

divided as follows - 1,971 sf is in Ambulatory Surgery; 1,270
sf is in Diagnostic Radiology
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

Unit No.of NetSF

Area Spaces Area GDSF Remarks
[ 555] 1 555 |
'Sub-Total _ 555 gross to net 156.04%
Blood Bank Unit No.of NetSF
Room Name Area Spaces Area GDSF Remarks
| 90| 1 90 |
~ Sub-Total | 90 gross to net 155.56%
- 33 Food Service Unit No.of NetSF
~ Room Name Area Spaces Area GDSF Remarks
- [Food Service [ 200] 1 200 |
' Sub-Total _ 200 gross to net 156.00%
3.4 Materials Management Unit No.of NetSF
h: ~ Room Name Area Spaces Area DGSF Remarks
| |Receiving Office 140 1 140
- [Breakdown Receiving 410 1 410
- |Materials Management Storage 500 1 500
|Clean Linen 175 1 175
- Sub-Total [ 1,225 gross to net 156.00%
| Waste Management Unit No.of NetSF
~ Room Name Area Spaces Area GDSF Remarks
~ [Waste Management Room 400 1 400 at Cellar
g Red Bage Waste 120 1 120 at Loading Dock
|Hazardous / Regulated waste 120 1 120
|Soil Linen /Waste Holding 425 1 425 at Loading Dock
- |Paper Holding 120 1 120
~ |Infectious Equipment 120 1 120
- Sub-Total 1,065 gross to net 155.87%
___|Total Other Functions: Clinical Support 4,889 Sched. 10 Functional Code: 980
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Perkins Eastman

CON Functional Space Program MAY 20, 2011
4.0
.1 Administration Unit No.of NetSF
i Room Name Area Spaces Area DGSF Remarks
.~ |Reception / Waiting 100 1 100
. |Administrative Office 130 2 260
Administrative Cubical 80 1 80
Office 1 145 145 (shared)
Conference Room 210 1 210
Pantry 130 1 130
|File Area 55 4 220
~ [Closet 10 1 10
_oou< Area 80 1 80
Total Administrative 1,235 gross to net 126.32% Sched. 10 Functional Code: 9071
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

o aintenance Svcs Unit No.of Net SF
i T . Room Name Area Spaces Area DGSF Remarks
- [Loading Dock 1560 1 1,560
[ |Tank Storage 120 1 120
- |Plant Operations office 110 1 110
. [Plant Manager 115 1 115
- [Shop 520 1 520
- |Equipment Repair 120 1 120
NEE 125 3 375
~ |EVS Supply Storage 300 1 300
* [Storage 145 1 145
~ Sub-Total 3,365 gross to net 173.28%
mw,ui Support Services Unit No.of NetSF
.‘vl L Room Name Area Spaces Area DGSF Remarks
' [Mailroom 120 1 120
= :ﬂ_ Female Locker Room 75 1 75 7 lockers
| |Men's Locker Room 130 1 130 17 lockers
. [Staff Toilets 165 2 330
_ TtJ Building Staff ro::mm 310 1 310 Employee Lunchroom / Lounge
| |Sub-Total lﬁ[mamm to net 174.66%
= - W_Houﬂ Enviromental/Maintenace Services | 7516] Sched. 10 Functional Code: 980
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

6.1 Core Components Unit No.of NetSF
~ Room Name Area Spaces Area DGSF Remarks

135 6 810

210 1 210
Pneumatic Tube blower room 150 1 150
UPS 290 1 290
Switchgear Room 840 1 840
Fuel Tank 290 1 290
Mechanical Room 2,050 1 2,050
Steam Service Room 130 1 130
02 Closet 50 1 50

~ Sub-Total | E[%& to net 150.00%
__mw. . |Total Core Components I  7230] Sched. 10 Functional Code: 960
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Perkins Eastman

CON Functional Space Program MAY 20, 2011

Net SF
k. Area DGSF Remarks
Total Lobby / Waiting / Public Entrance 865 865 Sched. 10 Functional Code: 923
| Total Diagnostic & Treatment 37,175] 50,815 Sch. 10 Funct. Code: 28, 4, 133, 204, 109/184
| Total Other Functions: Clincal Support 3,135 4,889 Sched. 10 Functional Code: 980
Total Administration 1,235 1,560 Sched. 10 Functional Code: 901
Total Other Functions: Building Support 4,330 7,516 Sched. 10 Functional Code: 980
| Total Departmental Area 65,645
Total Core Components 4,820 7,230 Sched. 10 Functional Code: 960
- |IMECH 19,678 Sched. 10 Functional Code: 965
~ |Total Core Components + MECH 26,908
- |Areas for which Fitout Is Not In Contract 48,291 Sched. 10 Functional Code: 960
. |TOTAL PROJECT GROSS AREA

* For "Areas for which Fitout Is Not In Contract" on 2nd, 3rd, 4th & 6th Floor (incl. "Abandoned Space") this project provides minimal code
required Life Safety infrastructure (i.e., sprinkler, egress lighting).
Perkins Eastman
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Perking Eastman

ARCHITECTURAL NARRATIVE
May 20, 2011

North Shore LIJ Health System
Lenox Hill Hospital Center for Comprehensive Care
30 Seventh Avenue, New York, NY 10011

Lenox Hill Hospital (LHH) is proposing to establish a new facility to be located in the
existing Maritime building at the former St Vincent's Catholic Medical Center (SYCMC)
in Greenwich Village to provide Emergency and Ambulatory Care Services.

The Maritime building currently occupies 160,886 GSF and comprises six stories plus
cellar. The cellar currently houses a parking garage. LHH proposes gut renovations
of the interior of the building and the demolition of portions of the first, second and
sixth floors in order to accommodate the proposed programs described herein.
Ultimately the resultant building area will be 140,844 gross square feet.

The building program and stacking is as follows:

o First Floor: The first floor will accommodate a new Emergency Department and an
inpatient unit. The ED program will provide twenty-two patient modules, including
three CDU beds, two Resuscitation beds, one Psych bed and sixteen
exam/treatment rooms accommodating Ob/Gyn, Isolation, Pediatrics,
Ophthalmology, Forensic and General. In addition, the ED will provide one 320
Slice CT room and two X-Ray rooms. The inpatient unit will provide two patient
bedrooms, one of which will accommodate Bariatric patients.

The ED walk in entrance will be located directly on Seventh Avenue providing an
easy drop off by car, taxi or mass transportation. A greeter, Triage and Patient
Waiting are located adjacent to this entrance. A three-bay covered ambulance
driveway and entrance will be located off W 12 Street. A loading dock, separating
materials management functions from the ED, is also provided off W 12 Street.

The first floor will also include a separate Public Lobby, located off W 13 Street,
serving Ambulatory Surgery, Diagnostic Radiology and future Physicians Practice
patients. This Lobby will include a greeter/concierge.

The total area of the first floor is 28,870 SF.

e Second Floor: This floor has 11,518 SF designated for the fit out of Physicians
Practices which are not included in this project. This project includes minimal code
required life safety scope (sprinklers and egress lighting). A portion of the existing
second floor slab, which is not original to the building, will be removed under this
project to provide higher ceiling heights in portions of the first floor. The base
building core and shell area of the second floor is 3,259 SF, for a total floor area
of 14,777 SF.

e Third Floor: This floor is primarily taken up by structure supporting the upper
floors. A small portion of this floor is not accessible and therefore designated as
abandoned space. This project includes minimal code required life safety scope
(sprinklers and egress lighting). The total floor area of the third floor is 6,391 SF.
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Perkins Eastman

North Shore LIJ Health System
Lenox Hill Hospital Center for Comprehensive Care
30 Seventh Avenue, New York, NY 10011

e  Fourth Floor: This floor has 27,286 SF designated for the future fit out of
Physicians Practices which are not included in this project. This project includes
minimal code required life safety scope (sprinklers and egress lighting). The base
building core and shell area of the fourth floor is 3,428 SF, for a total floor area
of 30,714 SF.

e  Fifth Floor: This floor provides for three programs: Diagnostic Radiology,
Ambulatory Surgery plus a shared Prep/Recovery and Administration offices.

The Radiology program provides for two MRI’s (one initial plus one future), one CT
Scan, two X-ray (one initial plus one future), two Ultra-sound and one
Mammography Room. In addition, a mobile C arm will be provided. The
Ambulatory Surgery program provides two Operating Rooms with sterile core and
associated support spaces as well as two Exam rooms and one Consultation

room. The combined Prep Recovery area will provide 14 patient positions. The
total floor area of the fifth floor is 30,274 SF.

e Cellar: This floor is designed for Clinical Support, Core Building System, Building
Support Services, Emergency Dept support and Mechanical /Electrical/core
functions including switchgear, utility and other MEP services. In addition, in a
6,373 SF area designated for future support functions {which are not included in
this project), minimal code required life safety scope (sprinklers and egress
lighting) is provided.

Clinical Support functions include Stat Laboratory, Blood Refrigerator, Materials
Management, Waste Management {universal, infectious waste, hazardous and
other waste) and Food Services.

Building Support Services include Environmental Services, Soiled Linen, Receiving
and Materials Management, Sterile Processing and Storage, Building Stoff
Lockers/Toilet/Lounge, and Maintenance {plant manager, shops and equipment
repair).

Mechanical/Electrical services include Electrical Service and switchgear, Con
Edison Steam Service, Fire Pump Room, IT and UPS rooms and also fuel oil
storage for the emergency generator. The total floor area of the Cellar is 26,118
SF.

e Sixth Floor: This floor originally housed administrative and conference facilities,
the majority of which will be demolished. In its place new rooftop air handling
units, cooling tower and emergency generator will be located. The total floor area

of the Sixth floor is 3,700 SF.
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Perkins Eastinan

North Shore LUJ Health System
Lenox Hill Hospital Center for Comprehensive Care
30 Seventh Avenue, New York, NY 10011

The proposed facility will comply with NYS DOH Title 10 — New York Department of
Health Codes, Rules and Regulations, NFPA 101-2000 edition, the National FGI
Guidelines 2010 edition and all applicable codes. The building’s construction
classification is fype 1C non-combustible which translates to type Il (222) per NFPA
101.

The existing Maritime building is considered an iconic landmark in Greenwich Village.
Constructed in 1964 as a maritime union hiring hall, the interior was subsequently modified
upon purchase by St Vincent's, including the addition of a second floor slab. Extensive
renovations are needed in order to enable this building to properly support the LHH Center
for Comprehensive Care program. The renovations will comply with LEED Silver standards.

Ultimately, the interior will be completely gutted, including the removal and replacement of
all MEP systems, elevators and one stair. A new exit stair will be added. A fotal of three
elevators will be provided under this project {two for patients, one for service). The interior
of each affected floor will be completely reconstructed in compliance with the referenced
codes. The entire building will be sprinklered. New electrical and IT closets will be provided
at each floor. Radiation shielding will be provided for X Ray and CT Scan at the first floor
and for MR, CT Scan, X Ray, Ultrasound and the Operating rooms on the fifth floor. The
first floor will be expanded to the north to provide the new public entrance and will be
reduced at the south to provide the new ambulance bay. The sixth floor area will be
reduced as described above and converied to roof.

Extensive exterior renovation is required to adapt and update this building to the new
program. It has landmark designation and will therefore be subject to review by the New
York City Landmarks Preservation Commission from whom a “Cerfificate of
Appropriateness” will be requested. The existing ceramic file cladding will be removed from
the pre-cast concrete panel facade, allowing for the restoration of the original precast
concrete. The bronze window walls on levels 4 and 5 will be replaced with an energy
efficient, insulated glass and aluminum curtain wall system. The ground level, 12" glass
block wall will be replaced with a more energy efficient glass block and will follow the
original curved Seventh Avenue and West 13" Street facades, but will continue parallel to
12" street, thus enlarging the interior floor area to accommodate the Emergency
Department. The new Emergency Walk-in entry, located on the Seventh Ave. facade will
include a new vestibule and canopy extending over the sidewalk.

A new ambulance bay will be constructed along West 12" Street. Adjacent to the
ambulance bay will be the building’s enclosed loading dock with single berth and
compactor. Both of these functions require 14'-0” dlear ceiling heights, necessitating
removal of portions of the existing precast concrete facade panels above. A new entrance
canopy further marks this emergency services entry. New exterior signage will be provided
at all entrances.

END OF ARCHITECTURAL NARRATIVE



PRINCIPALS
Robert Silman
Joseph F. Tortorella
Kirk Mettam

Nat Oppenheimer
Edmund Meade

88 University Place
New York, NY 10003
P 212.620.7970

F 212.620.8157
www.siiman.com

ROBERT SILMAN ASSOCIATES

STRUCTURAL ENGINEERS

North Shore LI] Health System
Lenox Hill Hospital Center for Comprehensive Care

The following is a summary of the Structural Scope of work for the adaptive reuse of the Maritime
Building to become the Lenox Hill Hospital Center for Comprehensive Care. This scope is based
upon the May 16, 2011 drawings by Perkins Eastman.

Originally constructed in 1964 as a hall for the National Maritime Union, the building has an
interesting hybrid structural system combining structural steel and cast-in-place concrete. The
following is an overview of the main elements of the existing structure:

e The upper fifth and sixth floots are cast-in-place concrete with a grid of two-way
beams supported by cylindrical columns.

¢ The fourth floor is a steel framed transfer level with steel beams and large steel
girders that cantilever beyond a system of steel columns that create the double
circular geometry of the floors below. This level creates the distinctive geometry of
the building and allowed for the original column-free meeting hall at the First Floor.

® The second floor is a concrete flat plate bounded by a dropped concrete beam along
its perimeter that was installed at some unknown date. Drawings of this
modification were not located. Columns were added to support this new floor,
eliminating the column free meeting hall of the original design.

® The first floor framing is a cast-in-place concrete system of two way beams and
columns similar to the upper floots.

The cellar is cast-in-place concrete foundation walls and slab.

e The building is laterally braced against wind loads by a rectangular cast-in-place
concrete core on the west side of the building that runs full height of the building.
This core also supports vertical loads of the adjacent floor framing and distributes
the load to the foundation.

e The primary facade is precast panels supported on the structural framing at each
floor and laterally braced back with steel girts and braces.

® The building is supported on steel plies driven into the soil.

The biggest structural challenges in the adaptive reuse of a building are often the changes in design
live loads, the addition of mechanical loads, and in the modifications of the existing structural
system. If the loads are increased (either by adding floots or by an increase in design load), this can
require expensive foundation work and can trigger the requirement to reinforce the structure for
seismic loads.

The original design live loads are higher than the new proposed design live loads and the new
mechanical unit loads are within the original design loads. There is not an overall increase in load to
the framing and foundations. Only localized reinforcing for large concentrated loads is expected.
Provided that the New York City Building Code is the governing code, the structure will not require
seismic retrofit based upon the cutrent modifications.

Challenges also arise when a building is adjacent to the subway and the Maritime building is directly
adjacent to the Seventh Avenue subway. Changes to the existing foundation loads or the addition
of new foundations can impact the subway tunnels and require approval from the New York City
Transit Authority. Based upon the cutrent scope, the impacts on the adjacent subway is mitigated

NEW YORK WASHINGTONDC BOSTON
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by hanging the new structure to avoid new foundations (the Seventh Avenue entrance is a localized
exception requiring structural separation, see item 11 below).

Globally, the existing structute is well-suited for the proposed adaptive reuse and the structural
scope of work will focus on modifications to the existing structural system. The program for use as
a Center for Comprehensive Care requires several localized structural modifications that are
outlined below:

1.

The new ambulance bay drive-through requires large openings to be cut through both
conctete core walls, and these openings are large enough that they require new steel lintels
at the head of the openings. These lintels then concentrate load in the wall and change the
load on several piles to the point that their design capacities are exceeded. To avoid
expensive foundation work to reinforce the foundations, the concept is to distribute the
load back to the piles using steel dunnage in the cellar. This dunnage will be concealed
within furred out walls each side of each opening.

Based upon the current drawings, all of the other new openings thru the concrete core walls
are door openings or mechanical penetrations created simply by saw-cutting the opening;
typically no special reinforcing is required. Reinforcing with new steel lintels will only be
required if there are large new openings or if openings are located at girder supports or
other points of high load concentration.

As the concrete walls act as the primary lateral system, it is recommended that the number
of openings should be limited and where possible existing openings should be utilized.
Also, abandoned openings should be in-filled with concrete to help distribute loads.

East of the core wall, the ambulance bay and parking have been configured to avoid
significant changes in the first and second floor framing. The elevation of ambulance bay is
higher than existing slab so demolition is not required. New waterproofing and topping
slabs at the exterior atea above existing floot framing should be provided. Bollards shall be
provided to prevent vehicle loading over the existing first floor. If any portion of the
ambulance bay that ovetlaps the existing first floor is subject to anything over 100 psf or
vehicle point loads, reinforcing of the first floor may be required.

West of the core wall, at the southwest comer of the building, the ambulance bay and
loading dock will require modification of the first and second floor. Due to change in
elevation and design loads, the existing first floor framing is to be demolished and reframed
at the new elevation. The framing will be designed to take the required design loads
included truck wheel loads. As the cellar space below is occupied, there shall be a
waterproofing layer and wearing slab on the new first floor. A portion of the second floor
will be demolished and left open to allow for the truck height. The far west concrete wall
and the west concrete core wall may require localized reinforcing due to the horizontal
bracing that is lost by the removal of the floor.

The existing ramp to the cellar level will be partially demolished and excavated to create
interior space. The original drawings indicate that the adjacent foundation walls (grid 13)
are deep enough that underpinning is not required. A new slab shall be placed to match the
existing cellar floor elevation.

The building line on the northwest side of the building at the Thirteenth Street entrance is
being straightened out to create additional first floor space and eliminate the dead end

ROBERT SILMAN ASSOCIATES
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10.

11.

12.

13.

14.

15.

curved corner. To avoid foundation work, the new interior slab will be supported on the
existing cellar walls and hung from the existing 4t floor steel girders.

The second floor east of grid line 5 shall be demolished to create space for mechanical
units. Since the columns east of grid line 5 only support the second floor, these can be
removed to open up the first floor layout. The original steel columns that continue to the
fourth floor must remain. The new edge of slab at grid line 5 shall be reinforced by an up-
set steel beam spanning between columns. Depending upon the slab reinforcing, the
application of carbon fiber reinforced polymer (FRP) to the slab may be required to
account for the new slab support condition. A program of non-destructive testing
involving radar and metal detection is recommended to determine the reinforcing in the
slab and in the edge beam.

The second floot slab and the dropped perimeter beam above the resuscitation room will
need to be removed to provide 10-foot high ceilings. The edge of slab and beam will
require new support hangers from the 4% floor steel girders above.

At the second floor, a new walkway is required to access the new passenger elevators. This
new framing shall be hung from the 4t floor steel girders.

New openings in the existing concrete framing at 1st, 2nd, and 3 levels will be made for a
new stair adjacent to existing stair opening. Steel beams are required to frame the new
openings.

Structural provisions will be made for two MRI units on the 5% floor (one in this project
plus a future MRI not in this project), which is currently a two-way concrete framed slab.
These units and the required steel plate shielding are heavy concentrated loads that the
framing was not originally designed for — the new loads are almost three time the original
design loads. Also the MRI units require the support framing to be non-ferrous within a
certain distance of the unit. The existing framing will be demolished and new concrete
framing with stainless steel reinforcing will be provided to support the MRI loads. RSA has
done this on numerous other projects where MRI units were located in existing buildings.

The MRI units will be installed by creating one new roof hatch above the adjacent control
room. This will require new framing for the opening.

Various mechanical penetrations will be required throughout the building. Where possible,
theses should be located between the existing steel and concrete beams. If only the slab is
removed, framing out the new opening will be simple and require minimal structural
reinforcing with channels or angles. If the new slab openings require cutting existing
beams, then the opening will require new steel framing for support.

Most of the existing penthouse will be demolished and new mechanical units will be located
at the sixth floor level. These units will be suppotted on new steel framed platforms set
8-0” above the existing roof elevation to allow for ductwork underneath. The framed
platform will be supported on new steel columns erected on top of the existing columns.
The platforms shall be open underneath the units but have grating around the units for
access. Other mechanical units will be located on the roof of the concrete core and on the
roof of the southwest building. Similar steel framing will be required.

ROBERT SiLMAN ASSOCIATES
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16. A new entry vestibule and canopy is proposed for the Seventh Avenue entrance. The
footprint of the vestibule is outside the existing cellar foundation walls and the cantilevered
floors above. It is recommended that the vestibule and canopy be seismically separated
from the building and supported on a new micropile foundation that extends below the
subway tunnel to avoid loading the subway structure. While this does require foundation
work that is adjacent to the subway (requiting review and approval from NYCTA), this
small new structure will not require reinforcing the existing foundation, the addition of
foundations within the existing building, or trigger the overall seismic requirements that
could have more global impacts.

ROBERT SILMAN ASSOCIATES
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Lenox Hill Hospital Center for Comprehensive Care
CON MEP Systems Design Narrative

P-1  Plumbing Scope of Work

A. Domestic Water and Hot Water Distribution Systems

1.

Domestic water shall be distributed throughout the building. The system
shall be supplied from two new 4" water services with metering equipment
and RPZ backflow preventers.

The distribution system shall include a duplex VFD booster system.
Water services will interconnect at the Basement Level and be protected
by reduced pressure backflow preventers.

Domestic hot water will be produced by duplex, steam fired,
instantaneous water heaters as manufactured by PVI, Industries. The
heaters will operate with 10 psi steam and will produce 140°F hot water.
The hot water systems will be equipped with thermostatic mixing valves
(TMV'’s) capable of handling high and low flow conditions. The TMV’s will
reduce the temperature of the distributed hot water to 120°F for use by
building occupants. System shall be provided with duplex circulators,

master mixing valve, and an expansion tank.

Hot water circulation piping shall pass within 25 feet of each and every
fixture minimum.

B. Sanitary, Vent and Rain Water Systems

1.

Sanitary and storm shall drain via gravity through new piping within the
building, connecting to the existing house and street sewers. New house
traps and fresh air inlets shall be provided as required.

Piping for gravity systems shall be cast iron pipe and fittings. Above
ground piping shall be no-hub type jointed with 4-band no hub clamps as
manufactured by Husky, Mfg. Piping below grade shall be service weight
cast iron bell and spigot pipe and fittings joined with neoprene gasketed
push on joints. Floor, roof and area drains as well as cleanouts and vent
terminals shall be as manufactured by J.R. Smith or Wade.

Systems that cannot discharge to the municipal system by gravity shall be
collected in sump pits where the effluent will be pumped to a point where
it can flow to the gravity system. Sump pumps and ejectors shall be
duplex systems as manufactured by Flygt.

Provide elevator sump pumps at all elevator pits. Pumps shall be
provided with oil minder systems that prevent discharge of oil into the
sanitary system.

Provide a decontamination storage tank with a usable volume of 500
gallons per shower, with a minimum size of 1000 gallons. Tank will be
buried under sidewalk in accessible area.

BR+A Consulting Engineers, PC P-1
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C. Medical Gas and Vacuum Systems

1.

10.

Oxygen shall be provided from new vendor supplied tanks located in the
existing building adjacent to the project site. Oxygen shall be piped under
the street and distributed throughout the facility to all areas at a minimum
pressure of 50 psi at any outlet, as required by code. A new 2-1/2"
oxygen line will be piped to the new addition connecting through the
conduit / pipe trench system under 12" street.

Medical/surgical vacuum shall be produced by claw type vacuum pumps
as manufactured by Beacon Medeas, Mfg.

Medical/surgical vacuum shall be distributed throughout the building at a
minimum pressure of 15 in. Hg, as required by code.

Medical air shall be produced by scroll type compressors as
manufactured by Beacon Medeas, Mfg. The medical air plant shall utilize
duplex desiccant dryers to limit the moisture content of the air stream.

Medical air will be distributed throughout the hospital to all areas at a
minimum pressure of 50 psi at any outlet, as required by code.

Nitrogen, Nitrous Oxide, and CO2 shall be supplied to the facility by a
local Cylinder Manifold Systems located in a dedicated room in the
basement.

Nitrogen will be distributed throughout the hospital to all areas at a
minimum pressure of 100 psi at any outlet, as required by code.

Nitrous Oxide will be distributed throughout the hospital to all areas at a
minimum pressure of 50 psi at any outlet, as required by code.

CO2 will be distributed throughout the facility to all areas at a pressure as
directed by the Owner.

Cylinder manifolds for medical gases shall be similar to Square One.

D. Medical Gas and Medical Vacuum Alarms

1.

Medical Gas (Air, Oxygen, Nitrous Oxide, Nitrogen, CO2) and Medical
Vacuum SHALL BE ALARMED. The electrical contractor shall provide
necessary 120 volt wiring from the life safety branch of the emergency
power system and conduit for the operation of all medical gas alarm
panels.

Provide two master alarm panels. Master medical gas alarm panels shall
be provided at the existing sub-basement boiler room and the existing
telephone switchboard room.

Control and interlocking wiring and conduit shall be furnished and
installed by this Subcontractor, including wiring of pressure switches, gas

BR+A Consulting Engineers, PC P-2
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manifolds, tanks, farms and equipment to master alarm panels and wiring
of pulse sensors/transducers to area alarm panels.

4. Provide area alarm panels at all critical care areas and operating areas
and as required by code. Panels shall continuously display the actual
pressure of vacuum or the gas being monitored. Provide alarms by
Beacon Medaes.

BR+A Consulting Engineers, PC P-3

10



North Shore LIJ Health System May 20, 2011
Lenox Hill Hospital Center for Comprehensive Care
CON MEP Systems Design Narrative

FP-1 Fire Protection Scope of Work

A. The water service for the new wet manual fire protection system shall be
supplied from one 6" fire service from the existing street main. The system shall
be pressurized by a new 750 gpm sprinkler booster pump with a pressure of 65
psi. The fire pump and combination controller/ATS shall be connected to
emergency power. Separate 4” wet standpipe and sprinkler risers shall be run.

B. Each floor shall be provided with a sprinkler floor control assembly including
shutoff valve with tamper switch, water flow sensor. Check valve and drain /test
connection. In addition, Class 1 hose assemblies shall be provided in each stair.

C. Fire department connections shall be provided for each system on every street
face. A dry sprinkier system shall be provided for exterior overhangs.

BR+A Consulting Engineers, PC FP-1
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H-1  HVAC Scope of Work

A. Steam Service

1.

The existing steam service piping from ConEd located on W 13" Street
shall be upgraded. The existing high pressure steam line which appears
to be either 4" or 6", enters the basement at the NE corner and this
service shall be reused. A new high pressure steam main shall be
installed across the basement level ceiling to the mechanical room, which
housed the original chiller equipment on the Cellar level.

A new pressure reducing valve station will be provided in the mechanical
room for low pressure steam services. Low pressure steam shall be
distributed to domestic hot water heaters, steam to hot water heat
exchangers, steam preheat coils and humidifiers at RTU's. Steam
condensate shall be collected and provided with a city water cooled
condensate cooler and spilled to drain.

B. Air Conditioning

1.

The Air Conditioning system shall consist of modular, factory fabricated,
packaged, air-cooled, rooftop Dx air handling units. The units shall consist
of supply and return fans, Dx refrigerant coils, steam preheat coil, air
cooled condensing section, humidifiers, filters and controls. Five (5)
25,000 cfm units, 100 tons each, shall be provided to support the entire
building. The five units shall be duct manifolded on both the supply and
the return and together they shall operate as one system.

Multiple/common return and supply duct risers shall be installed in shafts
to serve each floor.

Distribution shall be designed to provide filtration, air changes, and
pressurization in accordance with Article 28 and Guidelines for Design
and Construction of Healthcare Facilities.

The units will be mounted on steel dunnage on the 5" floor roof with
outdoor supply and return ductwork connecting them to the duct shafts.

C. Process Chilled Glycol

1.

»

Install a nominal 80 ton modular air cooled chiller on the roof of the
Annex. Unit shall consist of (4) four 20 ton modules, a pump module, free
cooling module, tank module and glycol charging module. Unit shall serve
process equipment (e.g. MRI's) and fan coil units serving IDF closets,
MDF room and Electrical rooms. Schedule 40 black steel pipe or type L
copper shall be distributed from the chiller to all the equipment. All piping
shall be insulated and outdoor piping shall have an aluminum jacket.

BR+A Consulting Engineers, PC H-1
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D. Hot Water Systems (Ceiling Radiant Panels and Reheat)

1.

2.

The building heating system will be generated by steam to hot water heat
exchangers (reheat/perimeter heating system) and distributed via variable
pumping systems.

The heating system will be controlled by zone/exposure basis.

E. Supply and Return Distribution Systems

1.

4.

The HVAC system will be a combination constant/variable volume system
with occupied/unoccupied air volume settings. Rooms with pressurization
requirements shall be monitored to have the pressure relationship
maintained during unoccupied mode.

Supply air to spaces shall be distributed via medium pressure; externally
insulated supply ductwork to variable/constant volume (VCV) terminal
boxes with hot water reheat coils and sound attenuators. Supply ductwork
downstream of the boxes shall be low pressure, externally insulated.
Supply ductwork outdoors shall be insulated and jacketed.

Air shall be returned from each space via low pressure, uninsulated return
ductwork back to the return air duct shaft. All return ductwork shall be low
pressure. Return ductwork outdoors shall be insulated and jacketed.

All ductwork will generally be galvanized steel.

F. Exhaust Air Systems

1.

An independent exhaust system shall serve toilets, soiled utility and sub-
sterile spaces and shall be ducted to new rooftop exhaust fan(s). Exhaust
ductwork shall be galvanized, uninsulated unless noted otherwise.

Isolation rooms shall be exhausted by a dedicated exhaust system,
ducted with 10-0" stack above the roof. An additional fan shall be
installed as a stand-by. Exhaust ductwork shall be galvanized.

General exhaust, from the emergency department waiting rooms shall be
ducted to a new rooftop exhaust fan.

Mechanical and electrical rooms shall have ventilation and exhaust fans
for temperature control. Supply and exhaust ductwork shall be
galvanized.

Loading Dock, and both Ambulance parking spaces shall be exhausted
by dedicated exhaust fans. Fans shall be controlled by carbon monoxide
sensors. The fans shall pull both high and low air from the space near
the interior wall and shall discharge the air at the entry way.

BR+A Consulting Engineers, PC H-2
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G. Fuel Oil System

1. Provide a new interior aboveground fuel storage tank. The tank shall be
sized at 2,500 gallons and be double wall, lined and provided with leak
detection and fill equipment. This tank shall serve the emergency
generators located on the roof. A duplex fuel oil pump set shall be
provided along with contained supply and overflow piping up to the

generator(s).
H. Building Automation Systems
1. A complete direct digital control (DDC) system including interface and

integration with the existing Hospital's Building Automation System (BAS)
shall be provided. All HVAC components shall be DDC control/logic.

BR+A Consulting Engineers, PC H-3
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E-1  Electrical Scope of Work

A Normal Power System

1.

Electric service to the building shall be obtained from the existing
underground ConEd Low Tension (LTV) sidewalk vault located on W 13
Ave. A new 4000 amp, 208 volt rated secondary feeder shall be installed
from the LTV to new indoor 4000 amp, 208 volt rated Main Switchgear.
The Switchgear shall also be rated at 4000 amps, 208 volts and at 200k
AIC withstand capability. The Switchgear shall be provided with a 4000
amp main device, required distribution breakers and ConEd approved CT
and Metering Equipment. All breakers shall be Power Break draw out
type and be rated for 200k AIC at 208 volts.

The internal distribution system will consist of individual 120/208 volt
conduit risers feeding panel boards on each level. Separate risers will be
established for lighting and power systems. For now assume there will be
(2) 400 amp lighting risers, (2) 800 amp power risers, (2) 100 amp life
safety lighting risers and (2) separate mechanical system risers, one for
the Mechanical equipment on roof (800 amp) and one for the basement
Mechanical Equipment room (250 amp). Panelboards will be provided on
the floors with fit out program. However installation of panels on shelled
floors will be deferred.

B. Emergency Power System

1.

Emergency power shall be obtained from a new indoor diesel fired
emergency generator rated at 350kw/437.5 KVA, 208/120v, 3 @, 4 wire.
The generator shall be sized to support code mandated Life Safety,
Critical and Equipment system loads. The generator shall be located in a
weatherproof, sound attenuated enclosure and be located at the Roof
level.

Distribution will be provided to the new individual distribution branches
(critical, life safety and equipment) and will be distributed vertically at 208
volts.  All emergency equipment will be located in a separate and
dedicated space for now assume that there will be (1) 100 amp life safety
lighting risers, (2) 200 amp Critical branch riser and (1) 600 amp
equipment branch. Panelboards will be provided on the floors with fit out
program. However installation of panels on shelled floors will be deferred.

All Automatic Transfer Switches shall be 208 volt, 200kAIC, double throw
type P.

Isolation panels shall be provided in each procedure room located on the
Pain Management floor. (2) 15kW/ 208V rated isolation panels shall be
provided per room (4 isolation panels total). (2) panels (one from each
room) shall be connected to one critical branch. The other (2) connected
to the other critical branch.

BR+A Consulting Engineers, PC E-1
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C. Lighting

1.

Interior lighting will be primarily fluorescent, with incandescent sources
being used only in specially designated areas as determined by the
Architect and/or lighting designer. The fluorescent lighting systems will
utilize energy efficient lamps, electronic ballasts and low brightness
louvers or diffusers and reflectors. Strategically arranged corridor fixtures
will be unswitched for egress lighting as well as providing economic night
time illumination. Occupancy sensors and/or timers will be considered in
the design of the facility to turn off lights automatically when not needed.

D. Fire Alarm

1.

The fire alarm system will be an analog/addressable type complete with
annunciater panels. The system will provide complete fire detection and
alarm capabilities with manual pull stations, automatic detectors and
monitoring of sprinkler water flow and valve position. Signaling devices
will be audible devices and flashing indicator lights in keeping with ADA
requirements.

The system will be interfaced with an approved central monitoring service
to report building alarms.

BR+A Consulting Engineers, PC E-2
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PERKINS EASTMAN

2011-05-20 : SCHEDULE OF AREAS

Lenox Hill Hospital Center for Comprehensive Care
Maritime Building

EXISTING FLOOR AREAS PROPOSED PROGRAM FLOOR AREAS ZONING FLOOR AREAS SCOPE FLOOR AREAS
[Ficer Department Gross Sq. [Fioor Depariment Gross Sq. Ft. [Fioor Descripfion Gross Sq. [Ficor Description Gross Sq.
Ft. . .
CELLAR L (CELLAR g (CELLAR CELLAR
26912 —mao_do:Q Department - Functional Code 28 3,205 NA 1. Remove exisfing exit stoir (firs. C-2). 232
Other Functions: Building Support - Fundlionol Code 3,818 2. Remove portion of interior parking romp & restore floor slab 1,401
980 below.
Other Functions: Clinical Support - Functionol Code 980 4,889 3. Trench for feeders from ConEd vaults to Switchgear Room. 60
Core Building System - Functionol Code 960 3,105 4. Core revisions {new el iscell new shafts). 4,889
MEP (HVAC) - Functional Code 965 4,728 5. RENOVATION: Replace existing Fit-out (inferior renovation) 11,912
Building System (Fit-out Not In Contract) - Functionol 6,373 6. Spaces Not In Contract 6,373
Code 960
No Work Area (orea not incdluded) - 648 gsf 0
SUBTOTALS Ramoved 1,633
SUBTOTAL 26,912 SUBTOTAL | 26,118 SUBTOTAL NA| | Added 60
1 LOOR ¥ HOOR T ROOR 17 FLOOR
25,837 Emergency Department {not ind. Ambulance Bay) - 17,823 Zoning Floor Areo 23,860 1. Remove exterior slab and exterior wall {Ambulance Bay & MOB 5,559
Functionol Code 28 Lobby).
Medical Surgical Beds - Functionol Code 133 750 2. Remove interior slab and exterior wall (Ambulance Bay & 2,870
Loading Dock).
Lobby / Woiting / Public Entrance - Functional Code 923 865 3. Remove existing exit stoir (firs. C & 1). 232
Core Building System - Fundtianal Code 960 1,984 4. Core revisions [new elevators, miscelloneous new shafls). 865
(Ambulonce (part of ED) - Functionol Code 4 3,750! 5. RENOVATION: Reploce existing Fit-out {interior renovation) 19,438
Other Functions: Building Support (Loading Dock) - 3,698 6. New exterior slob and exterior wall {Ambulance Bay & Lobby 5,025
Functionol Code 980 Area)
7. New interior slob ond exterior wall {Loading Dock & Medical 1,276
Office Bldg. Lobby).
8. New entry Vestibule. 253
9. New exterior hondicap rumps and stairs. 1,976
10. New exit stairs 249
11. New canopies 697
12. Reploce gloss block exterior wall 159
SUBTOTALS Removed 8,661
SUBTOTAL 25,837 |SUBTOTAL _ 28,870 SUBTOTAL 23,860 Added 9,635
ED Subtotol (Cellor + 1st floor) 21,028
Bldg. Support Subtotal (Celfar + 1st floor) 7.516
Support Subtotal (incl. Clinicol + Bidg. Support) 12,405
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PERKINS EASTMAN

Lenox Hill Hospital Center for Comprehensive Care

Marltime Building

2'° FLOOR 2'® FLOOR 2'° FLOOR 2'® FLOOR
23,421 Physicions Proctice - Building System (Fit-out Not In 11,518 Zoning Floor Areo 14,209 1. Remove exterior ceiling ond portion of exterior wall {obove incl. obove
Contract} - Fundlionol Code 960 (Ambulonce Bay).
2. Remove portions of interior slob (obove Ambulonce Boy & 4,125
Loading Dock).
Core/Building Systems - Functionol Code 960 3,259 3. NOT USED.
4. Remove exit possageway. 806
5. Core revisions (new elevators, miscelloneous new shafts). -
6. RENOVATION: Reploce existing Fit-out {interior renovation} -
7. New exterior ceiling {Ambulonce Bay, not indl. below). 3,414
8. New exit stoirs 282
9. New floor slab orea. 353
10. ALTERNATE: New exit stair (firs. 1, 2 & 3). 340
11. Space Not In Contract 11,518
SUBTOTALS Removed 4,931
SUBTOTAL 23,421 SUBTOTAL | 14,777 SUBTOTAL 14,209 Added 975
3" FLOOR 3" LOOR 3" ROOR 3% FLOOR
6,637 _rws_&:m System (Fit-out Not In Contract) - Functionol 3114 Zoning Floor Area 5,360 1. Core revisions {new elevators, miscelloneous new shafts). 3,277
Code 960
Core/Building Systems - Functionol Code 960 3,277 2. RENOVATION: Reploce exisfing Fit-out (inferior renovation} -
3. ALTERNATE: New exit stoir (flrs. 1, 2 & 3). 159
4. Space Not In Contract 3,114
SUBTOTALS Removed -
SUBTOTAL 6,637 SUBTOTAL | 6,391 SUBTOTAL 5,360 Added 159
4™ FLOOR 4™ FLOOR 4™ FLOOR 4™ FLOOR
30,749 Physicions Praclice - Building System (Fit-out Not In 27,286 Zoning Floor Area 30,109 1. Care revisions (new el iscell new shafts). -
Contradt) - Functionol Code 960
2. RENOVATION: Replace existing Fit-out (interior renovation} -
Core/Building Systems - Functional Code 60 3,428 3. Space Not In Contract 27,286
SUBTOTALS Removed -
SUBTOTAL 30,749 SUBTOTAL _ 30,714 SUBTOTAL 30,109 Added -
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PERKINS EASTMAN Lenox Hill Hospital Center for Comprehensive Care
Maritime Building
s™ FLOOR s™ FLOOR 5™ FLOOR 5™ FLOOR
31,142 Ambulotory Surgery-Multi Speciolty - Functionol Code 9,696 Zoning Floor Area 28,526 1. Not used. -
204
Di ic Radiology - Functional Code 109/184 12,350 2. Core revisions {new el , miscell new shafts). 3,427
Prep/Recovery tor Ambulatory Surgery - Fi 1971 3. RENOVATION: Replace existing Fit-out {interior renovation) 26,847
204
Prep/Recovery for Di ic Radiology - F
Code 109/184 1,270
Core/Building Systems - Functional Code 960 3,427
Administration (Routine) - Functionol Code 901 1,560
SUBTOTALS Removed .
SUBTOTAL 31,142 SUBTOTAL _ 30,274 SUBTOTAL 28,526 Added -
Ambulatory Surgery-Multi Specialty Total 11,667
Diagnostic Radiology Total 13,620
Prep/Recovery Subtotal 3,241
EUSTING 6™ FLOOR EXISTING 6™ FLOOR / PROPOSED ROOF EXISTING 6™ FLOOR / PROPOSED ROOF EXISTING 6™ FLOOR / PROPOSED ROOF
16,188 Core/Building Systems - Functionol Code 960 3,700] NA 1. Remove portions of existing Penthouse {6th) floor. 9,412
2. Core revisions {new ek iscell new shafts). 3,700
SUBTOTALS Removed 9,412
SUBTOTAL 16,188 |SUBTOTAL _ 3,700 SUBTOTAL NA| Added | (]
Core Components 11,793
|TOTAL AREA IN PROJECT 140,844| [TOTAL REMOVED 24,637
Net Removed Areas 20,042 [TOTAL ADDED 10,829
[FoTAL 160,885] [TOTAL BUILDING AREA 140,844 [TOTAL 102,064]  [TOTAL RENOVATION 58,197
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Attachment 6D
Architectural Letter of Certification

Perking Eastman enwecrung
IRE RARNEA ]
L Y O Y | £
EOQTRA SR

Were 20, 2011

Mew York Siere Deparment of Health / Offics of Heght Sysh.-'ns. Munogerrgnr
Bivisien of Health Fazilty Flanning

Boreoy of Architechural ond Zngineering Facdity Plawring

433 River Street, 6" fluor

Tray, NY 12180-229%

RE: Mame Horth Shoia LE Heollh Syslem
Lentx Hill Hospital CCzrte- for Comyprehensive Care
Locatlen 30 Severth Avenge, New York, NY 10G1°

New York Courty

Gantlanun:

Thix lefber is i ogrtify thgt under tha serms of my centrac! for the abave- named areqect
at the above-nomed Saclity 1o provide servioes ta des.gn god prepore working
drawings ond spacificationa, ond during const-udion 1o make periodic visits 1o the site
ond %o parfierm such other -equired services to famidarize myself with the genaral
piogress, quality and confermance of the work, | Pave ascertained Fust b the best of
my knowladge, info-matior, and beliaf, this project s being desigred in substantial
camplio-we with the provisions of tha canstruction sections of the State Harpitnl Corle,
the Life Sufety Cade {INFPA.IC 1, 2000 eritinn), the FGI Guidslings %or s Design ot
Corsirseran of Healthoane Farilsins (2010 edition], and all other applizable codes
whid- are in effert ot the fime this applica-ion s being subsmitied.

Ialro cerfity that  have resd and wnderstocd the condiicnc of Secfion 710.1 of 10
NYCRR.

Bignature af Are iteei

Emncis €. Chinthel & <
Narme of Archilec! v Enginwar

01 14:; .
Pro‘essional NMew Yark State Licanse Number

“ 14 Fifh 1
Busiress Address.

Cc: Arag Office-OHSM

HBudio-GW3232.00 NBI | eerfitontahi3262 00 Achhein-CLiAichieciue - Radins Ezshrandudr, 1 0820
(s Submesabor\Componenz\DOR Letter tor Articke 28 2011.06-20.dce

2011 LHH CCC full 031511.doc
6/23/2011
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Attachment 6E

Physicist’s Letter of Certification

Astarita Associates, Inc.

MEDICAL PHYSICS CONSULTANTS
414 Route 111, Smithtown, NY 11787
Phone (831) 266-2950
Fax (831) 285-2982

Date: April i, 2011

NYS Department of Health/Office of Health Systems Management
Division of Health Facility Planning

Burean of Architectural and Engineering Facilities Planning

433 River Street, Suite 303

Troy, NY 12180-2299

Re:  Project #: N/A
Name: Lenox Hill Hospital Center for Comprehensive Care
Location: 30 Seventh Avenue, New York, NY 100)1
Bquipment Description: Emergency Department, 1 Floor:
- 320 CT Scanner
- Two Digital Rad X-Ray rooms

- Two Ultrasounds, one fixed and one portable
Ambulatory Surgery and Diagnostic Imaging Suite, 5 Floor:
- Two MRI’s {one initial plus one future)
= One CT Scan
- Two Digital Rad X-Ray room s (one initial plus one future)
- Portable C-Arm (X-ray Room)
- Two Ultrasounds
- One Mammography
Gentlemen:

This is to certify that as a Medical Physicist employed by the facility to provide scrvices to
design, prepare plans/sketches and specifications for the itemized imaging equipment noted above, 1
ascertain to the best of my knowledge, information, and belief that the radiation protection will be
designed and specified in substantial compliance with the requirements of the relevant technical standards
listed in Section 71 1.2 of IONYCRR and that the redistion exposure to the public and staff will be
designed to be as low as is reasonably achievable (ALARA), based on the work load to be provided to me
by the facility for the proposed equipment and sound radiation principles.

A current Physicisy’s Befdrt will be made available to the Area Office of the NYS Department of
Health during final inggipéils i facility, and will be maintained on site as a permanent record.

James F. Astarita

Signaturc of P?fs’l‘c' "

Name of Physicist
4/4/11 M.S.. DABMP
Date Degree(s)/Certification

NYS License Number - 000010-1

414 Route |11
Smithtown, NY 11787
Business Address

2011 LHH CCC full 031511.doc
6/23/2011
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