
EXHIBIT 3.2(b)

Form of Assignment and Assumption Agreement
(see attached)



ASSUMED LIABILITIES, CONTRACTS AND EMPLOYEE BENEFIT PLANS
ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSUMED LIABILITIES, CONTRACTS AND EMPLOYEE BENEFIT PLANS 
ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assignment”) is made this 1st day 
of July, 2014, by and between Garden City Hospital, a Michigan nonprofit corporation 
(“Assignor”) and Prime Healthcare Services – Garden City, LLC, a Delaware limited liability 
company (“Assignee”).

RECITALS:

A. Assignor and Assignee have entered into that certain Asset Purchase Agreement 
dated January 30, 2014 (the “APA”), pursuant to which Assignee has agreed, among other 
obligations, to take an assignment of Assignor’s rights and to assume Assignor’s obligations, 
under the Assumed Liabilities, Contracts and Employee Benefit Plans (as such terms are defined 
in the APA); 

B. Assignor has assigned its rights under the APA to Assignee; and

C. Effective simultaneously with the consummation of the purchase and sale under 
the APA, Assignor desires to assign the Assumed Liabilities and its interest in the Contracts and 
Employee Benefit Plans to Assignee and Assignee desires to accept such assignment on the 
terms and conditions set forth below.

NOW, THEREFORE, for valuable consideration, the receipt of which is hereby 
acknowledged, the parties, intending to be legally bound, mutually agree as follows:

SECTION 1. ASSUMPTION TIME

1.1 This Assignment shall automatically become effective without the further action 
of any party hereto as of the Effective Time, as such term is defined in the APA. 

SECTION 2. ASSIGNMENT OF ASSUMED LIABILITIES, CONTRACTS AND 
EMPLOYEE BENEFIT PLANS AND ASSUMPTION OF PROSPECTIVE 
OBLIGATIONS THEREUNDER

2.1 Assignment of Rights.  Subject to the terms and conditions of the APA, Assignor 
hereby assigns, transfers, conveys and delivers to Assignee, and Assignee hereby accepts from 
Assignor, all of Assignor’s right, title and interest in and to the Assumed Liabilities, Contracts 
and Employee Benefit Plans accruing on and after the Effective Time.

2.2 Assumption of Duties. Subject to the terms and conditions of the APA, Assignee 
hereby assumes and agrees to discharge, perform and fulfill all of the duties, obligations, and 
restrictions imposed on Assignor under the Assumed Liabilities, Contracts and Employee Benefit 
Plans which pertain to and are to be performed on and after the Effective Time. 



SECTION 3. MISCELLANEOUS

3.1 This Assignment supersedes all other agreements and understandings of the 
parties with respect to this assignment and assumption of the Assumed Liabilities (other than the 
APA with respect to the rights and obligations of the parties thereto, including, without 
limitation, Assignor and Assignee, to each other) and may be modified or amended only by a 
written agreement executed by all parties hereto.

3.2 This Assignment and the obligations of the parties hereunder shall be binding 
upon and inure to the benefit of the parties hereto and their respective successors and assigns.

3.3 This Assignment shall be governed and construed in accordance with the laws of 
the State of Michigan, without reference to any choice of law principles.

IN WITNESS WHEREOF, Assignor and Assignee have signed this Assignment on the 
date first above written.

ASSIGNOR:

Garden City Hospital, a Michigan
nonprofit corporation

By: _______________________________
Name: _____________________________
Its: ________________________________

ASSIGNEE:

Prime Healthcare Services – Garden City, 
LLC, a Delaware limited liability company

By: ______________________________
Name: ____________________________
Its: _______________________________



EXHIBIT 3.3(b)

Form of Bill of Sale
(see attached)



GENERAL ASSIGNMENT, CONVEYANCE AND BILL OF SALE

This GENERAL ASSIGNMENT, CONVEYANCE AND BILL OF SALE (“Bill of 
Sale”) is made and effective as of the 1st day of July, 2014 (the “Effective Date”) by Garden 
City Hospital, a Michigan nonprofit corporation (“Seller”), in favor of Prime Healthcare Services 
– Garden City, LLC, a Delaware limited liability corporation (“Purchaser”).  All capitalized 
terms used but not defined herein shall have the meanings ascribed to them in the Asset Purchase 
Agreement, as defined below.

WITNESSETH:

1, Sale and Transfer of Assets and Contract Rights.  For good and valuable 
consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged, 
and as contemplated by that certain Asset Purchase Agreement dated as of January 30, 2014 (the 
“Purchase Agreement”) by and between Purchaser and Seller, Seller SELLS, TRANSFERS, 
ASSIGNS, CONVEYS, GRANTS AND DELIVERS to Purchaser, free and clear of all 
encumbrances, except Assumed Liabilities, effective as of the Effective Time, all of Seller's 
right, title and interest in, to and under the Purchased Assets (as that term is defined in the 
Purchase Agreement).

2. Further Actions.  Seller covenants and agrees to warrant and defend the sale, 
transfer, assignment, conveyance, grant and delivery of the Purchased Assets hereby made 
against all persons whomsoever; to take all steps reasonably necessary to establish the record of 
Purchaser's title to the Purchased Assets; to execute and deliver to Purchaser upon demand, from 
time to time, any further instruments of transfer and assignment; and take such other action as 
Purchaser may reasonably request to reaffirm, correct or effect the sale, transfer, assignment, 
conveyance, grant and delivery to and vest in Purchaser each of the Purchased Assets, all at the 
sole cost and expense of Seller.

3. Power of Attorney.  Without limiting Section 2, Seller hereby constitutes and 
appoints Purchaser, its successors and assigns, the true and lawful agent and attorney-in-fact of 
Seller, with full power of substitution and resubstitution, in whole or in part, in the name and 
stead of Seller, but on behalf and for the benefit of Purchaser and its successors and assigns:

to demand, receive and collect any and all of the Purchased Assets and to give 
receipts and releases for and with respect to the same, or any part thereof;

to institute and prosecute, in the name of Seller or otherwise, any and all 
proceedings at law, in equity or otherwise, that Purchaser or its successors and assigns 
may deem proper in order to collect or reduce to possession any of the Purchased Assets 
and in order to collect or enforce any claim, right or title of any kind hereby assigned or 
transferred, or intended so to be; 

to defend or compromise any and all actions, suits, or proceedings with respect to 
said Purchased Assets; and



to do all things legally permissible, required or reasonably deemed by Purchaser 
to be required to recover and collect the Purchased Assets and to use Seller's name in 
such manner as Purchaser may reasonably deem necessary for the collection and recovery 
of same.

Seller hereby declares that the foregoing powers are coupled with an interest and 
are irrevocable by Seller.

4. Bill of Sale Absolute.  This Bill of Sale is absolute as to said Purchased Assets, 
and Purchaser shall have all rights of Seller in and to the Purchased Assets so transferred and 
assigned hereby.

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

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the day first set 
forth above.

Garden City Hospital, a 
Michigan nonprofit corporation

By: _______________________________
Name: _______________________________
Its: __________________________________



EXHIBIT 3.3(d)

Form of Assignment of Domain Name
(see attached)



DOMAIN NAME TRANSFER AGREEMENT

This Domain Name Transfer Agreement (“Agreement”) is made and entered into as of 
July 1, 2014 2014 (the “Effective Date”) by and between Prime Healthcare Services – Garden 
City, LLC, a Delaware limited liability corporation (“Purchaser”), and Garden City Hospital, a 
Michigan nonprofit corporation (“Seller”). 

RECITALS

A. Seller is the owner of the Internet domain name “www.gchosp.org” (the “Domain 
Name”) and is the registrate of record for the Domain Name with Network Solutions, LLC 
(“Registrar”); 

B. Seller obtained the Domain Name on April 23, 1997;  

C. Seller and Purchaser have entered into that certain Asset Purchase Agreement 
dated January 30, 2014 (the “APA”), pursuant to which Purchaser has agreed to purchase the 
Purchased Assets (as such term is defined in the APA).

D. Purchaser wishes to purchase from Seller all of Seller’s rights, title, and interest in 
and to the Domain Name and any and all goodwill associated therewith; and

E. Seller has agreed to sell, assign, transfer, and deliver to Purchaser all of its rights, 
title, and interest in and to the Domain Name, including any and all goodwill associated 
therewith subject to the terms and conditions of this Agreement. 

NOW THEREFORE, in consideration of the mutual covenants in this Agreement and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Seller and Purchaser agree as follows:

1. Assignment and Transfer.  

1.1 Effective as of the Effective Time, as defined in the APA, Seller hereby 
irrevocably sells, assigns, and transfer to Purchaser all of Seller’s and any of its affiliates’ rights, 
title, and interest in and to the Domain Name, the look and feel of the website associated with the 
Domain Name (the “Website”), and any goodwill associated therewith (the Domain Name, the 
Website, and any goodwill associated therewith shall hereinafter collectively be referred to as the 
“Domain Name”).  Purchaser hereby accepts such assignment and transfer.  

1.2 Seller and its directors, officers, and employees shall hereafter take such 
other actions and execute such other agreements and instruments as are reasonably deemed 
necessary by Purchaser or the Registrar to document Seller’s assignment and transfer of the 
Domain Name to Purchaser. 



1.3 Seller will cooperate promptly in facilitating the transfer to Purchaser of 
the Domain Name with the Registrar and will follow the rules designated by the Registrar to 
effect such transfer.

2. Future Use of Domain Name.  

2.1 Once Purchaser becomes the owner of the Domain Name, Seller shall not 
make any use, either for their own benefit or for the benefit of any other person or entity, of the 
Domain Name.  As of the date Purchaser receives confirmation from Registrar that the Domain 
Name has been transferred, Purchaser shall, as the sole owner of the Domain Name, have the 
exclusive right to use or otherwise transfer the Domain Name. 

2.2. Seller agrees that it will not in the future register, use, apply to register or 
assist any third party with registering, using or applying to register a domain name, trademark, or 
designation that comprises or includes, whether alone or in combination with each other or with 
other words, the Domain Name.  

3. Liabilities.  

3.1 Purchaser shall not assume or become obligated in any way to pay any 
liabilities, debts, or obligations of Seller whatsoever, including, but not limited to, any liabilities 
or obligations now or hereafter arising from Seller’s business activities that took place prior to 
the execution of this Agreement or any liabilities arising out of or connected to the execution of 
this Agreement.

3.2 Seller shall indemnify and hold harmless Purchaser and its officers, 
directors, affiliates, employees, and agents against any loss or claim related to the foregoing.  
Notwithstanding the foregoing, Purchaser shall assume any and all liabilities and obligations 
associated with the Domain Name and use of the website associated therewith arising out of or 
related to Purchaser’s use of the Domain Name and any associated website and Purchaser shall 
indemnify and hold harmless Seller and its officers, directors, affiliates and agents against any 
loss or claim related thereto.

4. Representations and Warranties of Purchaser.  Purchaser represents and 
warrants that (i) Purchaser has full power and authority to enter into this Agreement and will be 
bound by and perform its obligations under this Agreement; (ii) this Agreement, when signed 
and delivered by Purchaser, will be duly and validly executed and delivered and will be the valid 
and binding obligation of Purchaser, enforceable against Purchaser, in accordance with its terms. 

5. Representations and Warranties of Seller.  Seller represents and warrants that 
(i) Seller has full power and authority to enter into this Agreement and will be bound by and 
perform its obligations under this Agreement; (ii) this Agreement, when signed and delivered by 
Seller, will be duly and validly executed and delivered and will be the valid and binding 
obligation of Seller, enforceable against Seller, in accordance with its terms; (iii) neither the 
signing and delivery of this Agreement by Seller, nor the performance by Seller of its obligations 
under this Agreement, will violate any law, statute, rule, or regulation or order, judgment, 



injunction, or decree of any court, administrative agency, or governmental body applicable to 
Seller; (iv) Seller has not taken any action to assign, transfer, or encumber the Domain Name; (v) 
Seller is not legally bound by any agreements or obligation relating to the Domain Name that 
could (a) obligate Seller or Purchaser to license or otherwise grant rights to any other person or 
entity in the Domain Name (whether owned or used by the Seller or Purchaser), (b) result in a 
claim against or lien on the Domain Name, or (c) prohibit the arrangements contemplated hereby 
or result in a claim with respect to the Domain Name; (vi) Seller owns and possesses all rights, 
title, and interest in and to the Domain Name and its related website; (vii) Seller has no 
knowledge of any existing threatened or known claims or liabilities related to the use of the 
Domain Name; and (vii) the Domain Name is free and clear of any liens, security interests, or 
other encumbrances.

6. Confidentiality.  Neither party shall disclose the existence or terms of this 
Agreement without the express written consent of the other party, except for disclosures required 
by applicable law.

7. Governing Law.  This Agreement shall be governed and construed in accordance 
with the laws of the State of Michigan, without reference to any choice of law principles.  

8. Entire Agreement.  This Agreement and any schedules or exhibits hereto 
constitute the entire agreement of Seller and Purchaser with respect to the subject matter hereof 
and supersede any prior or contemporaneous agreements (whether written or oral) between the 
parties with respect to the subject matter contained herein. This Agreement may be amended or 
modified only by a writing signed by each party hereto.

9. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed to be an original, and will be deemed fully executed when both parties have 
affixed authorized signatures, whether or not on a single page. Signatures received via facsimile 
shall be as legally binding for all purposes as an original signature.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of the date first set forth above by and through their duly authorized agents. 

“PURCHASER” “SELLER”

Prime Healthcare Services – Garden City, LLC, Garden City Hospital,
a Delaware limited liability company a Michigan nonprofit corporation 

By: ____________________________ By: __________________________

Name: __________________________ Name: ________________________

Its: _____________________________ Its: __________________________



EXHIBIT 3.3(e)

Form of Assignment of Trademarks
(see attached)



TRADEMARK ASSIGNMENT

WHEREAS, Garden City Hospital, a Michigan nonprofit corporation (“Assignor”), on 
behalf of itself and any wholly owned subsidiaries, is the owner of the following trademarks, 
copyrights and/or service marks registered in the United States Patent and Trademark Office:

Trademark/ Copyright / Service 
Mark

Registration No.

WHEREAS, Prime Healthcare Services – Garden City, LLC, a Delaware limited liability 
corporation (“Assignee”), is desirous of acquiring said registered trademarks, copyrights and/or 
service marks, and Assignor desires to assign all rights in the trademarks, copyrights and service 
marks, and all goodwill associated therewith, to Assignee.

NOW, THEREFORE, in consideration of the sum of ten dollars ($10.00) and other good 
and valuable consideration, the receipt of which is hereby acknowledged, Assignor hereby 
assigns to Assignee all right, title and interest in the United States in and to said trademarks and 
or service marks, together with the goodwill of the business symbolized by said trademarks 
and/or service marks and registration thereof.

Signed in Garden City, Michigan, this ___st day of June, 2014, to be effective July 1, 2014.

Garden City Hospital,
a Michigan nonprofit corporation 

By: __________________________

Name: ________________________

Its: __________________________



STATE OF MICHIGAN )
) SS:

COUNTY OF WAYNE )

Before me, a Notary Public in and for said County and State, personally appeared Gary 
Ley, President and CEO of the Assignor, who acknowledged the execution of the foregoing 
Assignment, and who, having been duly sworn, stated that all matters referred to therein are true.

WITNESS my hand and Notarial Seal this _____ day of _____, 2014.

My Commission Expires:

________________________ ____________________________
Notary Public

My County of Residence: 

________________________ ____________________________
Printed



Schedule 1.1

Excluded Assets

Garden City Hospital's membership interest in Garden Nursing Center, a Michigan nonprofit 
corporation



Schedule 2.1(a)
Real Property Purchased

PARCEL #

(SEE NEXT TWO PAGES 

FOR LEGAL 

DESCRIPTIONS)

BUSINESS NAME ADDRESS CITY OWNER VESTING DEED(S)

LIBER/PAGE

Parcel 1

Family Health Associates of Garden City 30730 Ford Rd.
Garden 

City

Amerigard 

Development 

Corporation

Liber 24287, Page 601

Parcel 2

Harrison Business Office

6701 Harrison St.

(next to Douglas school – no address in 

assessing records; boundaries to be 

determined by survey)

Garden 

City

Garden City 

Hospital

Liber 22606, Page 82

Liber 23415, Page 155

Parcel 3

Garden City Hospital (Main Hospital) 

6245 Inkster Rd.

27425 Maplewood (This was purchased 

from church - it is parking lot adjacent to 

Main Hospital fronting Maplewood)

Garden 

City

Garden City 

Hospital

Liber 13766, Page 563
Liber 13766, Page 564
Liber 13768, Page 743
Liber 14055, Page 812
Liber 18050, Page 116
Liber 13773, Page 35
Liber 14058, Page 593
Liber 14976, Page 540
Liber 24496, Page 706

Parcel 3 Garden City Hospital Medical Office Building (on 

Hospital campus – attached MOB with separate entrance 

available)

6255 Inkster Rd.
Garden 

City

Garden City 

Hospital

See above vesting 

deeds for 6245 Inkster 

Rd.

Parcel 3 Garden City Hospital Office Center East (on Hospital 

campus but unattached building on outlot – GCH obtained 

mailing address of 6265 which is not reflected in 

assessing records)

6265 Inkster Rd.
Garden 

City

Garden City 

Hospital

See above vesting 

deeds for 6245 Inkster 

Rd.

Parcel 4

MedStop Building 30150 Plymouth Rd. Livonia

Garden City 

Hospital 

Foundation

Liber 25755, Page 669



Parcel 1 – Property Address:  30730 Ford

Lot(s) 591 through 599, inclusive, and the Easterly 70 feet of Lot 609, of Folker's Garden City Acres Subdivision No. 4, according to the plat thereof recorded 

Liber 48, Page 5, of Wayne County Records. 

Tax Parcel Nos.: 35-006-02-0591-301, and 35-006-02-0609-002

=======================================================================================================

Parcel 2 - Property Address:  6701 Harrison 

Lot(s) 105 through 119 and the adjacent 60 feet of the vacated Windsor Avenue, Lots 120 through 134, Lots 224 through 238 and the adjacent 60 feet of the 

vacated Dover Avenue, Garden City Subdivision of part of the Northwest 1/4 of Section 12, Town 2 South, Range 9 East, according to the plat thereof recorded in 

Liber 47 of Plats, Page 25 of Wayne County Records. 

Also, the North 12 feet of Lots 239 through 253, Garden City Subdivision of part of the Northwest 1/4 of Section 12, Town 2 South, Range 9 East, according to 

the plat thereof recorded in Liber 47 of Plats, Page 25 of Wayne County Records. 

Tax Parcel No.: 35-009-04-0105-000

========================================================================================================

Parcel 3 (HOSPITAL CAMPUS): 

Lot 1 through 28 inclusive, 73 through 100 inclusive, 131 through 158 inclusive, and 189 through 216 inclusive, and all adjacent alleys and streets between 

Maplewood Ave. and Elmwood Ave. of Kane and Moynihanís Bungalow Heights being a subdivision of the Northeast 1/4 of the Southeast 1/4 of Section 12, 

Town 2 South, Range, 9 East, Wayne County, Michigan as recorded in Liber 57 of plats, Page 53, Wayne County records. 

Property Address: 27425 Maplewood ; Tax Parcel No.: 35-011-02-0001-000

Parcel 3 (HOSPITAL CAMPUS) cont'd: 

Property Address: 6245 Inkster; Tax Parcel Nos.: 35-011-02-0009-002; 35-415-99-0004-000; 35-011-02-0013-002; 35-011-02-0016-002; 35-011-02-0019-000; 

35-011-02-0087-000; 35-011-02-0131-000; 35-011-02-0145-000; 35-011-02-0189-000; 35-011-02-0203-000; 

======================================================================================================



Parcel 4 - Property Address: 30150 Plymouth 

Outlot #1: Part of the Southeast 1/4 of Section 26, Town 1 South, Range 9 East, City of Livonia, Wayne County, Michigan, described as follows: Beginning at a 

point distant South 89 degrees 58 minutes 59 seconds East, 656.07 feet and North 00 degrees 20 minutes 35 seconds West 60.00 feet from the South 1/4 corner of 

said Section 26, said point being on the North line of Plymouth Road (120 feet wide) and proceeding thence North 00 degrees 20 minutes 35 seconds West 335.00

feet; thence South 45 degrees 20 minutes 35 seconds East, 229.23 feet; thence South 00 degrees 01 minutes 01 second West 173.92 feet; thence North 89 degrees 

58 minutes 59 seconds West 161.00 feet to the point of beginning.  

Tax Parcel No.: 46-104-99-0002-003



Schedule 2.1(c)

Contracts and Leases to be Assumed by Purchaser

The Parties agree and acknowledge that Purchaser is assuming all contracts, agreements and 
leases entered into by Seller except for those managed care and other third party payor 
agreements specifically with the parties set forth below.  The Parties acknowledge, unless 
otherwise agreed to between Purchaser and such contracting party, Purchaser shall be obligated 
to comply with and honor the terms of the contracts, agreements and leases listed below until 
such time as they may be terminated in accordance with any applicable terms and conditions.

Aetna Health Management, LLC
Align Networks, Inc.
American Family Care
Beech Street
ChoiceOne, Inc.
Cigna
First Health
Galaxy Health Network
Great Lakes Health Plan (Now UnitedHealthCare Community Plan)
Great-West Healthcare
Health Alliance Plan (HAP)
Health Net Federal Services (TRICARE)
Health Value Management dba ChoiceCare Network (Humana)
HealthPlus of Michigan
Integrated Health Plan
McLaren Health Plan, Inc. 
Mercy Health Plans
Multiplan
One Health Plan of Michigan, Inc.
PPOM dba Cofinity, Inc.
Priority Health Government Programs, Inc.
Private Healthcare Systems, Inc. (PHCS) 
Pro Care Health Plan, Inc.
Three Rivers Provider Network, Inc.
Total Health Care, Inc.
United Health Care
USA Health Network Company, Inc. of Arizona



Schedule 2.1(j)

Other Tangible/Intangible Assets to be Purchased

None



Schedule 2.5

Calculation of Purchase Price

(a) An amount equal to $20 million     20,000,000 

   plus the amount of the "Projected Net Working 
Capital" Defined in Section 1.1 

Current Assets          21,118,893 Month-end Estimate 

Less: Current Liabilities          15,222,329 Month-end Estimate 

Plus Current Liabilities not assumed by Buyer: 

   Current Portion of Bonds Payable                995,000 Month-end Estimate 

   Accrued Interest Payable on Bonds                740,440 Month-end Estimate 

Projected Net Working Capital       7,632,004 

(b) Seller's shortfall at closing, up to $4 million                      -   
See Separate 
Calculation 

    27,632,004 



Calculation of Seller's Shortfall/Excess per Section 2.5(d) 

Sources of funds 

Cash Consideration per Section 2.5(a), and 2.5(b)     27,632,004 

Seller's Excluded Assets per Section 1.1 "Excluded Assets": 

(a)  Board Designated Funds and   26,363,320 
Month-end Amount at 
5/31 

     Bond Escrow Account     6,356,786 
Month-end Amount at 
5/31 

(b) Intercompany with Foundation                   -   

(c) Investments in marketable securities                   -   

    32,720,106 

Total Sources of Funds     60,352,110 

Uses of Funds 

Payoff on 1998 Bonds     4,484,938 FRA Estimate 5/8/14 

Sinking Fund deposits for 2007 Bonds   53,458,037 FRA Estimate 5/8/14 

  57,942,975 

Transaction Costs 

Juniper Advisory, LLC     1,271,000 

Executive Retention Payment        184,997 Per Contract 

Hall, Render, Killian, Heath & Lyman, P.C.        130,000 HR Estimate 

First River Advisory, LLC           75,000 Per Agreement 

Wells Fargo: 

Debt Service Deposit Agreement termination           39,700 Wells Fargo 6/13 

Forward Delivery Agreement termination           25,200 Wells Fargo 6/13 

Trustee and Escrow Agent             9,250 

Wells Fargo 5/6 e-mail; 
includes Mitz Levin's 
not-to-exceed 

Verification Agent & Arbitrage Rebate Calc             7,000 Berens-Tate Contract 

D&O Tail Coverage                   -   
To be purchased by 
Prime 

    59,685,122 

Excess (shortfall)          666,988 



Schedule 2.6

Allocation of Purchase Price

Cash and equivalents $  4,588,666
Accounts receivable $12,207,197
Prepaids and other current assets $  2,982,806
Property and Equipment (net) $45,084,115
Other assets $12,509,129



Schedule 4.4

Financial Statements
(see attached)



















































































Schedule 4.6

Material Licenses and Permits

GARDEN CITY HOSPITAL LICENSES & CERTIFICATIONS

Issued to License/

Certificate No.

Description

Garden City 
Hospital

SFE4882030728 State of Michigan license to operate a food service establishment 
(Expired 04/30/14)

Garden City 
Hospital

23D0367602 CLIA Certificate of Accreditation (Expires 07/20/15)

Garden City 
Hospital 

Confirmation letter and certificate from the American Osteopathic 
Association's Healthcare Facilities Accreditation Program granting 
laboratory accreditation (Expires 11/05/14)

Garden City 
Hospital Center for 
Breast Health

33122 Radiation Machine Registration Certificate from the Michigan 
Department of Licensing and Regulatory Affairs Radiation Safety 
Section. Mammography machine no. 71041 (Expired 12/01/13)

Garden City 
Hospital

4039 Radiation Machine Registration Certificate from the Michigan 
Department of Licensing and Regulatory Affairs Radiation Safety 
Section. Mammography machine no. 49295 (Expired 06/01/14)

Garden City 
Hospital

4038 Radiation Machine Registration Certificate from the Michigan 
Department of Licensing and Regulatory Affairs Radiation Safety 
Section. Radiation machine nos. 11696; 22769; 34311; 39819; 
43734; 43735; 43736; 45824; 51897; 52274; 57055; 57215; 57433; 
60004; 62610; 63028; 64573; 67229; and 71272.

Garden City 
Hospital

Nuclear medicine services accreditation certificate from the 
American College of Radiology for the ADAC Laboratories 
FORTE 2007 for Planar, SPECT, Nuclear Cardiology (Expires 
12/01/14)

Garden City 
Hospital

Nuclear medicine services accreditation certificate from the 
American College of Radiology for the ADAC Laboratories 
FORTE 2000 for Planar, SPECT, Nuclear Cardiology (Expires 
12/01/14)

Garden City 
Hospital

Computed tomography services accreditation certificate from the 
American College of Radiology for the Siemens SENSATION 
OPEN 2007 for Adult and Pediatric Patients Head/Neck, Chest, 
Abdomen (Expires 10/20/14)

Garden City 
Hospital

Computed tomography services accreditation certificate from the 
American College of Radiology for the Siemens SOMATOM 
SENSATION 64 2007 for Adult and Pediatric Patients Head/Neck, 
Chest, Abdomen, Cardiac (Expires 10/20/14)

Garden City 
Hospital

Ultrasound services accreditation certificate from the American 
College of Radiology for Obstetrical (1st, 2nd and 3rd Trimesters), 
Gynecological, General, Vascular (Expires 02/17/16)

Garden City 21-04072-01 Materials license from the U.S. Nuclear Regulatory Commission for 



Osteopathic Hospital use of nuclear material (Expires 05/31/15)

Garden City 
Hospital

Mammographic imaging services accreditation certificate from the 
American College of Radiology for the General Electric Co. (GE 
Medical Systems) SENOGRAPHE ESSENTIAL 2011 (Expires 
05/11/15)

Garden City 
Hospital Center for 
Breast Care

155051 (Facility 
ID number)

FDA certificate for Certified Mammography Facility (Expires 
05/11/15)

Garden City 
Hospital

Magnetic resonance imaging services accreditation certificate from 
the American College of Radiology for  General Electric 12X HD 
EXCITE 2005 for Head, Spine, Body, MSK, MRA (Expires 
03/12/15)

Garden City 
Hospital PHARM

AG2734677 DEA Controlled Substance Registration Certificate (Expires 
09/30/14)

Garden City 
Hospital Outpatient 
Pharmacy

BG2881313 DEA Controlled Substance Registration Certificate (Expires 
09/30/15)

Garden City 
Hospital PHARM

L2235906 State of Michigan Department of Licensing and Regulatory Affairs 
Pharmacy License (Expires 06/30/14)

Garden City 
Hospital PHARM

L2235909 State of Michigan Department of Licensing and Regulatory Affairs 
Controlled Substance License (Expires 06/30/14)

Garden City 
Hospital Outpatient 
Pharmacy

L2235907 State of Michigan Department of Licensing and Regulatory Affairs 
Pharmacy License (Expires 06/30/14)

Garden City 
Hospital Outpatient 
Pharmacy

L2235910 State of Michigan Department of Licensing and Regulatory Affairs 
Controlled Substance License (Expires 06/30/14)

Garden City 
Hospital Osteopathic

MW0001311 State of Michigan Department of Environmental Quality Certificate 
of Registration as a Medical Waste Producing Facility (Expires 
7/31/16)



Schedule 4.8

Exceptions to Regulatory Compliance

None



Schedule 4.9

Material Contracts
(see attached)



Contracting Party

A-1 INTERNATIONAL INC.

Contract Name / Nature of Service

Courier Services

ADVISORY BOARD COMPANY Pay Nav, Crimson, & Nursing Leadership Council

AGFA FINANCE CORPORATION Radiology Supplies and Maint.

AIRGAS GREAT LAKES INC. Medical Gases, Bulk

AIRWATCH LLC Mobile Device Mgmt Software Purchase

ALLIANCE-HNI LLC MRI Lease and Staffing

ALLSCRIPTS HEALTHCARE LLC Case Mgmt Software

ALLSCRIPTS LLC EMR/Revenue Software Maint.

AMERICAN BAROMEDICAL CORP. Wound Care Center Management

AMERICAN MESSAGING Pagers

Amerisource Pharmaceuticals

AMERISOURCE CORP. I/P Pharmacy Distribution

ANESTHESIA ASSOCIATES Medical Director

ANESTHESIA BUSINESS CRNA Billing Services

API SOFTWARE INC Timekeeping Software

ARC SOUTHEASTERN MICHIGAN Blood and Blood Products

ASHA JAIN  M.D. Medical Director

BANK OF AMERICA Marsh Brokerage Fee

BAXTER HEALTHCARE IV Pump Lease and Supplies

BCTECHNICAL INC. Biomedical Service Agreement

BEACON PARTNERS INC. IT Consulting

Bette Fitz Severance Agreement

BP CANADA ENERGY MARKETING Utilities

Brookfield Clinic Collections of Billing Services

BUILDING TECHNOLOGY SERVIC Medical Office Build Out

CAREFUSION SOLUTIONS, LLC Pharmacy Dispensing Machine Lease

Caretech IT Outsource

CARETECH SOLUTIONS INC. IT Outsourcing (most is paid by wire)

CBCS Bad Debt Collection

CERNER CORPORATION Lab Software being replaced 7/1

CHRISTOPHER DOIG D.O. Residency Director Fee

CIGNA GROUP INSURANCE Employee Disability, Life, & Accident

CISCO CAPITAL Network Equipment Lease

CONCERRO INC. Bid-Shift Software

COVERYS INSURANCE SERVICES Workers Comp Escrow

COVERYS INSURANCE SERVICES Workers Comp Self Funded Admin Fees

CRIMSON Market Intelligence Software Subscription

CRITICAL CARE MEDICINE ASS ICU Intensivists

DATA INNOVATIONS, LLC Lab Software Conversion

DATA STRATEGY LLC Pharmacy Software

DeGara Enhanced Medicaid



DEGARA GARDEN CITY PLLC Medicaid Enhance Reimb

DEGARA GROUP Emergency Physician Group

DEPUY ORTHOPAEDICS INC. Medical Implants and Supplies

DONALD COX D.O. PC Physician Services

DONALD S SHIN MD Physician Services

DR  HAMID SANJAGHSAZ Enhanced Medicaid Billing

DR DENNIS VOLLMAN Physician Services

EASYPERMIT POSTAGE Postage

EBIX HEALTH INC. Employee Benefits Enrollment Service

EMMANUEL PAPASIFAKIS D.O. Residency Director Fee, Med Director

EV3 ENDOVASCULAR INC Medical Implants and Supplies

EVERBRIDGE INC. Notification System

FINCOR SOLUTIONS Workers Comp Management, just signed

FLAGSTAR BANK, FSB Westland Building Rent (During LL Bankruptcy)

FORERUN INC. fka Emergisoft ER Software being replaced 7/1/14

FRANK WINTERS DR. Physician Services

FRESENIUS MANAGEMENT SERVI Dialysis Services and Supplies

Gary Ley Employment Agreement

GE HEALTHCARE IITS USA COR Centricity OB Information System

GE MEDICAL SYSTEMS INFORMA Muse Software Support

GEN-PROBE Lab Reagent Lease Agreement

GHULAM QADIR M.D. P.C. Physician Services

GREAT LAKES HEALTH HIE Membership Fees

GREAT LAKES MEDICAL SERVICE Cryosurgical Equipment Rental and Supplies

GREAT LAKES REIMBURSEMENT Reimbursement Consulting

GUARDIAN ENVIRONMENTAL SER Maintenance Services

H REX RUETTINGER Medical Director, Unassigned Call

HADDAD CONSULTING LLC Office Rent

HAEMONETICS CORPORATION Soarian Lab Software

HAMID SANJAGHSAZ DO Residency Director, On Call

HEALTH EDUCATION STRATEGIE Former Staff Training BLS, ACLS Classes

HEALTHCARE PAYMENT SPECIAL Medicaid DSH Services

HEART RHYTHM AND PACEMAKER Dr. Hassan

HEMS INC. Medical Control Authority Membership

HEWLETT PACKARD FINANCIAL Allscripts Software Lease
Hospital Billing & Collection Service 
(HBCS) Invision Billing Follow-up after Soarian Go Live

INFOR (US), INC. Lawson Software Maint

INTEGRATED MEDICAL SYSTEMS Surgical Instrument Repair and Service

IRON MOUNTAIN RECORDS MGMT Offsite Storage

J BAGGS LAWN SERVICE Lawn Maintenance

JOHN H. MORRISON JR. D.O.P Sleep, Pulmonary Medicine

Kirsten Waarala Severance Agreement



KONE INC. Elevator Repair & Maintance Agreement

KONICA MINOLTA BUSINESS Usage charges on old copier lease

KONICA MINOLTA PREMIER FIN Old Copier Leases

L & S ASSOCIATES INCORPORA Medicaid Elegibility Services

LIFEPOINT INFORMATICS Reference Lab software

LINDE GAS LLC Medical Gases, Cylinders

LOGICALIS INC. VM Ware Software

LOUIS C TEGTMEYER D.O.PC Physician Services

LOUIS JACOBS D.O. PC Physician Services

LUCENT SURGICAL INC. Surgical Instruments

MARSHALL MEDLEY D.O. Med Dir Quality, Wound Care

ME ENTERPRISE CCP WESTLAND Westland Building Rent (New Landlord)

MEHRAN MIRKAZEMI  D.O. Surgical On Call

MERGE HEALTHCARE INC. Radiology Software

MHA SERVICE CORPORATION IDS Membership & Unemployment Admin Fees

MICHAEL BURRY Residency Medical Director

MICHIGAN CO-TENANCY LABORT Reference Lab

MICHIGAN STATE UNIVERSITY Enhanced Medicaid Billing

MICHIGAN STATE UNIVERSITY Medical Ed Statewide Campus System Dues

MOUNTAIN WEST SURGICAL ASS Dr. Gross Surgical On Call

NATUS MEDICAL INC OB Services and Hearing Screening

NUANCE COMMUNICATIONS Transcription Software (fka Webmedx)

OAKWOOD HEALTH SERVICE COR Neonatology Physician Coverage

OLYMPUS FINANCIAL SERVICES Endo Cost/Case Contract

OPTUMINSIGHT CAC Implementation

PAUL J DROUILLARD, D.O. Residency Medical Director

PEPSI-COLA Beverages

Pharmacy Systems Pharmacy Management

Philips Medical Telemetry Equipment Lease

PICIS INC. Lynx ED Leveling Software Subscription

PLANTE MORAN FINANCIAL ADV 401k Investment Advisor

PREMIER INC. Software Subscription

PRESS GANEY ASSOCIATES INC Patient Survey Services

PROFESSIONAL BUILDING MAIN Non-Hospital Building Maint.

PROVIDENT LIFE AND ACCIDEN Disability Insurance

PSYCHE SYSTEMS CORPORATION New Lab Software

RADIOMETER AMERICA INC Badge Reading Services

REHABILITATION PHYSICIANS Medical Director of Rehab Unit

REINO LINEN SERVICE INC. Oursourced Linen

RETAIL MANAGEMENT PRODUCTS Pharmacy Software

REVENUE CYCLE COMPASS Advisory Board Comp. Decision Support Software

RICHARD SPINALE  D.O. Residency Medical Director, On Call

ROBERT BAKE REAL ESTATE IN Office Rent



Rybar Group BC Settlement Review

Saju George Severance Agreement

Service Express, Inc. Computer Server Annual Maintenance

Siemens Healthcare Diagnostics PFA-100    6/13-6/14

Siemens Medical Solutions Sireskop SX Fluorospot  2/20/11-2/19/16

Siemens Healthcare Diagnostics PFA-100    6/12-6/13

Siemens Medical Solutions Sequoia Ultrasound Service 4/14/06-4/13/12

Siemens Medical Solutions Ultrasound Maintenance 11/20-09-11/19/14

Siemens Medical Solutions Axiom Sensis Hemo gold 6/1/11-5/31/16

Siemens Healthcare Diagnostics Advia Centaur  9/5/13-9/4/14

Siemens Healthcare Diagnostics Sysmex CA-1500  10/20/13-10/19/14

Siemens Medical Solutions SOMATOM Sensation 64 (9/21/13-9/20/18)

Siemens Medical Solutions SOMATOM Sensation 64 (9/21/13-9/20/18)

Siemens Healthcare Diagnostics Sysmex CA-1500  1/24/14-1/23/15

Siemens Healthcare Diagnostics PFA-100  6/12/14-6/11/15

Siemens Healthcare Diagnostics Stratus CS 10/10/13-10/9/14

Siemens Medical Solutions Sequoia Gold Contract   5/6/11-5/5/17

Siemens Medical Solutions Sequoia Gold Contract   5/6/11-5/5/17

Siemens Medical Solutions Axiom Artis dFC

Siemens Medical Solutions Coag Instrument reagent minimum requirements

SIEMENS MEDICAL SOLUTIONS Software Hosting and Build

SLEIMAN ARBOR CENTER LLC Office Rent

SPECIALTYCARE CARDIOVASCUL Intra-Aortic Balloon Services

STERICYCLE INC. Medical Waste Management

Steve Solomon Severance Agreement

SUNTEL SERVICES LLC Telephone Maintenance

SYSMEX  AMERICA  INCORPORA Lab Equipment Lease

TCF EQUIPMENT FINANCE INC Allscripts Hardware Lease

TELEHEALTH SERVICES Television Lease and Programming

TERAMEDICA HEALTHCARE TECH IT Software

TERARECON INC. IT Software

THE JACKSON GROUP Employee Survey Services

THREE M HEALTH INFORMATION Encoder Software

Tim Jodway Severance Agreement

TOSHIBA BUSINESS SOLUTIONS Copier Supplies

TOSHIBA FINANCIAL SERVICES Copier Rental

VELOCITY TECHNOLOGY SOLUTI Lawson Software Hosting

VHS OF MICHIGAN INC. Medical Education Urology from DMC

WASTE REDUCTION TEAM INC. Broker for Waste Management

WAYNE STATE UNIVERSITY Pathology Services

ZEE COMPANY INCORPORATED Service Agreement Water Maintenance



Schedule 4.10

Equipment Depreciation Schedule

To be provided by Seller as of May 31, 2014.



Schedule 4.12

Exceptions to Real Property Representation

1. Lease Agreement dated on or about July 5, 2007, as amended, between Garden City 
Hospital, as tenant, and Westland Holdings, LLC, as landlord (now owned by ME 
Enterprise CCP Westland LLC, as the new landlord), for space located at 35550-35600 
Central City Parkway, Westland, MI.  

2. Lease Agreement dated on or about January 30, 2013, between Garden City Hospital, as 
tenant, and Haddad Consulting, LLC, as landlord, for space located at 6221 N. Telegraph 
Rd., Dearborn Heights, MI.  

3. Medical Office Sublease dated on or about July 1, 2007, between Garden City Hospital, 
as sublessee, and Pamela Geppert, D.O., as sublessor, for space located at 9333 Haggerty 
Road, Plymouth, MI (draw lab).  

4. Medical Office Sublease dated on or about July 12, 2012, between Garden City Hospital, 
as sublessee, and Howard Wright, D.O., as sublessor, for space located at 3133 S. 
Telegraph, Dearborn, MI (draw lab).  

5. Medical Office Sublease dated on or about November 1, 2003, between Garden City 
Hospital, as sublessee, and Frank Winters, D.O., as sublessor, for space located at 38253 
Ann Arbor Rd., Livonia, MI (draw lab).  

6. Medical Office Sublease dated on or about September 8, 2008, between Garden City 
Hospital, as sublessee, and H. Rex Ruettinger, D.O., P.C., as sublessor, for space located 
at 8623 N. Telegraph #1, Dearborn Heights, MI (draw lab).  

7. Medical Office Sublease dated on or about November 1, 2009, between Garden City 
Hospital, as sublessee, and William Preschel, D.O., as sublessor, for space located at 
16551 W. Warren, Detroit, MI (draw lab).  



Schedule 4.13

List of Life Safety Code Deficiencies

To be provided by Seller, if any.



Schedule 4.14

Insurance Policies

As provided by Seller.



Schedule 4.15

Exceptions to Employee Benefit Plan Representations

All employee health and welfare benefit plans have been administered in compliance with 
ERISA and provision of the IRS Code of 1986

The below listing is of all Health and Wellness Plans and Pension Plans:

GCH Welfare Plan
GCH Flex Plan
GCH Short Term Disability Plan
GCH Long Term Disability Plan
GCH Comprehensive Health Care Plan
GCH Life and AD&D Plan
GCH Osteopathic Employee Pension Plan
GCH Savings and Profit Sharing Plan



Schedule 4.16

EEOC/Wage and Hour Claims

No collective bargaining exists; no demand for recognition by a labor organization; no unfair 
practice claim against GCH before National Labor Relations Board; no pending or threatened 
EEOC claims or wage and hour claims 

See the attached list of unemployment claims and workers' compensation claims.



Schedule 4.18

Disputes with Medical Staff Members

None



Schedule 6.2

Exceptions to Ordinary Course of Business

None



Schedule 12.1(a)

Inactive Employees (Short-Term or Long-Term Disability, LOA)

See attached list of employees on STD/LTD/LOA including: date leave began, expected return to 
work date (if known)


