Constantino, Mike

From:

Sent:

To:

Cc:

Subject:
Attachments:

Mike,

Anne Cooper [ACooper@ Polsinelli.com]

Monday, April 16, 2012 2:01 PM

Constantino, Mike

Kara Friedman; Kramer, Pamela

FW: Crystal Springs Dialysis

Executed Bill of Sale - TRC — Seasons Dialysis — Crystal Springs Dialysis.PDFa.PDF; Crystal
Springs Revised Completion Date.pdfa.pdf

Attached please find a revised page 7 of the Crystal Springs CON application to change the project completion date as
well as an emalil from deai counsel describing the transaction and the document memorializing the transaction. Please let
me know if you need any additional information for your review of the Crystal Springs CON appilication.

Anne

Polsinelli

" Shughart.

polsinelll.com

Anne M. Cooper
Attorney

acooper@polsinelli.com

Aded mn o your aduress book.

161 N. Clark Street
Suite 4200
Chicago, IL 60601

tel: 312.873.3606
fax: 312.873.2957

@ please consider the environment before printing this email.

From: Kramer, Pamela [ mailto:PKramer@mintz.com]

Sent: Wednesday, April 11, 2012 11:22 AM

To: Linda Huang; 'Patricia Ma'

Cc: Anne Cooper; Kara Friedman; David Finn; Daccord, Deborah
Subject: Crystal Springs Dialysis

Dear Kara and Anne,

| am writing to confirm that the CON application for the Crystal Springs Dialysis project is an internal
reorganization to change the operating entity from a corporation to a limited liability company. The transaction
document that memorializes the reorganization is the attached Assignment and Assumption and Bill of
Transfer, which is the same document that was submitted with the CON application. The Assignment and
Assumption and Bill of Transfer does not expire and remains in full force and effect.

Please let me know if you have any questions.

Regards,

Pamela



Pamela Kramer | Attorney

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
666 Third Avenue | New York, NY 10017

Direct: (212) 692-8737 | Fax: {(212) 983-3115
E-mail: PKramer@mintz.com

Web: www. mintz.com

MINTZ LEVIN

Sy, Lo Crvae Fees Guwey as o IC

IRS CIRCULAR 230 NOTICE

in compliance wilh IRS reguiretnents, we inlorm you that any U.S . 1ax
atlvice conlained in this communicalion is nat intertled or wlten to be
used, and cannot bie used, lor the purpose ol avolding tax peaalties or
in tonnection with marketing or promolional materals.

STATEMENT OF CONFIDENTIALITY:

The information contedned i this electionic message and any allachments
1o this massaga are intended (o1 he exclusive vse of the addressea(s)
and may contain confidental or prvileged mfermation. If you are not

the intended recipiend. or the peison 1esponsible for delivering the

e-mgil 10 Ihe inlendad recipient, be advised you have received this
message n enor and thal any use, dissermmaton. lorwarding. printing,

or copying is strictly prothibited. Please notily Mintz, Levin, Cohn,

Fertis, Glovsky and Popeo immediately at aither (617) 542-6000 or at

Rirectorofl T @Mintz com, and destroy all copies of this message and any
attachments. You will be mimbursed for reasonable costs incuired in

notfying us.

This electronic mail message contains CONFIDENTTAL information which is (a) ATTORNEY -
CLIENT PRIVILEGED COMMUNICATICN, WORK PRODUCT, PROPRIETARY IN NATURE, OR QTHERWISE
PROTECTED BY LAW FROM DISCLOSURE, and (b) intended only for the use of the Addressee(s)
named herein. If you are not an Addressee, or the person responsible for delivering this
to an aAddressee, you are hereby notified that reading, copying, or distributing this
message is prohibited. If you have received this electronic mail message in error, please
reply to the sender and take the steps necessary to delete the message completely from
your computer system.

IRS CIRCULAR 230 DISCLOSURE: Unless expressly stated otherwige, any U.S. federal tax
advice c¢ontained in this e-mail, including attachments, is not intended or written by
Polsinelli Shughart PC (in California, Polsinelli Shughart LLP} to be used, and any such
tax advice cannct be used, for the purpose of avoiding penalties that may be imposed by
the Internal Revenue Service.




frmo0(T

ILLINDIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Related Project Costs
Provide the following information, as applicable, with respect to any {and related to the project that
will be or has been acquired during the last two calendar years:

Land acquisition is related to project [[] Yes X No
Purchase Price: §
Fair Market Vaiue: §

The project involves the establishment of a new facility or a new category of service

[1Yes [X No
if yes, provide the dollar a'mount of all non-capitalized operating start-up costs (including
operating deficits) through the first full fiscat year when the project achieves or exceeds the target
utilization specified in Part 1100.

Estimated start-up costs and operating deficit costis $ _ 0

Project Status and Completion Schedules
Indicate the stage of the project’s architectural drawings:

[XI None or not applicable [] Preliminary

[] Schematics [] Final Working
Anticipated project completion date (refer to Part 1130.140): August 1, 2012

Indicate the following with respect to project expenditures or to obligation (refer to Part
1130. 140)

L1 Purchase orders, leases or contracts pertaining to the project have been executed.
[[] Project obligation is contingent upon permit issuance. Provide a copy of the
contingent “certification of obligation” document, highlighting any fanguage related to
CON Contlngencxes

T T R
S [

T L
“APPEND. Q‘E:Guﬁs, §
SAPPLICRTION ~

State Agency Submittals
Are the following submittals up to date as applicable;
[ ] Cancer Registry NOT APPLICABLE
[ ] APORS NOT APPLICABLE
24 Al formai document requests such as {DPH Questionnaires and Annual Bed Reports been
submitted
X Al reports regarding outstanding permits
Failure to be up to date with these requirements wilt result in the application for permit being
deemed incomplete.

143785
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ASSIGNMENT AND ASSUMPTION AND BILL OF TRANSFER

This Assignment and Assumption and Bill of Transfer (the “Agreement”), is made and
entercd into this 16th day of February, 2012 (the “Execution Date™) by and among Total Renal
Care, Inc., a California corporation (“Assignor”) and Secasons Dialysis, LLC, a Delaware limited
liability company (“Assignee”}.

WHEREAS, Assignor operates the freestanding renal dialysis center known as “Crystal
Springs Dialysis” and located at 720 Cog Circle, Crystal Lake, Illinois 60014 (the “Center”™);

WHEREAS, Assignor desircs to convey, transfer, assign and deliver to Assignce, all of
the tangible and intangible assets used or uscable and nceessary in connection with the operation
of the Center {the “Assets™) and the Transferred Liabilitics (as define in Section 2(a) below), and
Assignec desires to accept and assume the Assets and the Transferred Liabilities; and

WHEREAS, the effective date of this Agrcement is subject to the approval of the
transtfer or reissuance of the certificate of need for the Center by the Illinois Health Facilities and
Services Review Board of the Illinois Department of Public Health which is anticipated to take
place prior to May 1, 2012 (the “Effective Date”).

NOW, THEREFORE, in consideration of the mutual prornmses, covenants and
agreements thercin and hereinafter sct forth and other good and valuable consideration, the
receipt and sufficicncy of which arc hereby acknowledged, the parties agree as follows:

1. Bill of Transfer.

(a) As of the Effective Date, Assignor hereby conveys, transfers, assigns and
delivers to Assignee, its successors and assigns, the Assets, and Assignee does hereby acquire
from Assignor, all right, title and interest tn, to and under the Asscts. The Assets shall include all
rights, privileges, hereditaments and appurtenances belonging, incident or appertaining to the
Assets.

(b) It is understood by both Assignor and Assignee that, contemporaneously
with the exccution and delivery of this Agreement, Assignor may be executing and delivering to
Assignee certain further assignments and other instruments of transfer which in particular cover
certain of the property and assets described herein, the purpose of which is to supplcment,
facilitate and otherwise implement the transfer intended hereby.

2. Assignment and Assumption of Transferred Liabilities.

(a)  As of thc Effective Date, Assignor hercby assigns to Assignee, its
successors and assigns, and Assignee hereby assumes: (1) salarics, wages, benefits and accrucd
paid time off applicable to the employees of Assignor who were rendering services on behalf of
the Center prior to the Effective Date, regardless of whether such employees remain Assignor
employecs and are lcased or otherwise provided to Assignee or if such employecs become
Assignee cmployees directly; (ii) any and all existing debts, liens, claims, cncumbrances,
liabilities and obligations to which the Center or any of the Assets may be subject as of the
Effective Date, including all accounts payable incurred or accrued in connection with the




devclopment and, if applicable, the operation of the Center prior to the Effective Date; and (ji1)
all obligations arising on and after the Effective Date under all contracts and lcases relating to the
Center and assigned to Assignec (the “Assigned Contracts”). Clauses (i) ~ (i1} above arc
hereinafter referred to as the “Transferred Liabilitics.”

(b)  Any payment that may be received by Assignor to which Assignee is
entitled by reason of this Agrcement shall be received by Assignor as trustee for Assignee, and
will be delivered promptly to Assignee.

(c)  In the cvent that Assignor and/or Assignee determines after execution of
this Agreement that one or more contracts or agrecments between Assignor and any third party
necessary to operate the Assets was not designated as an Assigned Contract {each an “Omitted
Agreement”), and the parties consent in writing to thc assignment and assumption of such
Omitted Agreement, which consent shall not be unreasonably withheld, then, such Omitted
Agreement shall be deemed assigned by Assignor to Assignee as of 12:01 a.m. on the Effective
Date,

{d)  Notice of the assignment under this Agreement may be given at the option
of either party to all partics to the Assigned Contracts (other than Assignor) or to such partics’
duly authorized agents.

(e) The assumption by Assignee of any Transferred Liabilitics shall not
enlarge the rights of any third party with respect to any Transferred Liabilities, nor shall it
prevent Assignee, with respect to any party other than Assignor, from contesting or disputing any
Transferred Liability.

® Assignor hereby grants Assignee a license to use its name, provider
numbers and employer identification number on the terms sct forth below. From the period of
time commencing on the Effcctive Date and until Assignee’s receipt of written notification from
the Center for Medicare and Medicaid Services (“CMS”) and/or Assignor’s fiscal intermediary
indicating that CMS has processcd and approved Assignee’s change of ownership application
(the “Mcdicare CHOW Approval”), to the extent permitted by law and to ensure cash flow to the
Center during such period of time while the change of ownership application is processed,
Assignee shall submit claims for services provided at the Center using Assignor’s namec, provider
numbers, cmployer identification number and clectronic funds transfer arrangements, as
permitted by the Medicare Program Integrity Manual. Assignor shall not close or othcrwise
modify thc Assignor’s clectronic funds. transfer arrangement with third party payors until
Assignee has recetved the Medicare CHOW Approval.

3. Consideration. In consideration of the transfer by Assignor to Assignee of the
Assets, Assignee shall assume from Assignor the Transferred Liabilitics.

4, Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties and their respective successors and assigns.

5. Further Assurances. After the Exccution Date, each party will from time to time,
at the other party’s request and without further cost to the party receiving the request, exccute
and deliver to the requesting party such other instruments and take such other action as the
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requesting party may reasonably request so as to enable it to exercise and enforce its rights under
and fully cnjoy the bencfits and privileges with respect to this Agrecment and to carry out the
provisions and purposcs hereof.

6. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the Statc of Iilinois applicable to contracts made and to be
performed in that State without giving effect to conflicts of law principle.

7. Counterparts. This Agreement may be signed in any number of counterparts and
all such counterparts shall be read together and construed as onc and the same document.

[Signatures on following page.|
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IN WITNESS WHEREOF, the undersigned have caused this Assignment and
Assumption and Bill of Transfer to be duly exccuted on their behalf on the date first writlen
above,

ASSIGNOR: ASSIGNEE:
Total Renal Care, Inc., Seasons Dialysis, LLC,
a California Corporation a Delaware limited liability company

By its LL.C Manager.
Total Renal Care. lnc.

o ___ORE by N\

Print: David Finp Print; David Finn
Title: Vice President Title: Viee President

Seasons Dialvsis. LLC — Bilt of Transfer
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