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Greer, Leslie

From: Greer, Leslie
Sent: Tuesday, April 08, 2014 4:21 PM
To: 'jepright@gaylord.org'
Cc: Fiducia, Paolo
Subject: Gaylord Hospital Hearing Request 
Attachments: 31884.pdf

Ms. Epright,  
Attached is a hearing request received from Local 34 Federation of University Employees.  
 

Leslie M. Greer 
CT Department of Public Health 
Office of Health Care Access  
410 Capitol Avenue, MS#13HCA 
Hartford, CT 06134 
Phone: (860) 418‐7013 
Fax: (860) 418‐7053 
Website: www.ct.gov/ohca 
 Please	consider	the	environment	before	printing	this	message 
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Greer, Leslie

From: Laurie <Laurie@graystoneadv.com>
Sent: Thursday, May 22, 2014 2:45 PM
To: Olejarz, Barbara
Cc: Greer, Leslie
Subject: FW: Hearing notice
Attachments: 13-31884p NH Register.doc

 
Your legal notice is all set to run as follows: 
 
New Haven Register, 5/23 issue - $419.89 
 
Thanks, 
Laurie Miller  

Graystone Group Advertising 
2710 North Ave., Ste 200, Bridgeport, CT 06604 

Ph: 203-549-0060, ext 319, Fax: 203-549-0061,Toll free: 800-544-0005 
email: laurie@graystoneadv.com  

www.graystoneadv.com 
 
 
 
 
 
 

 
 

From: <Olejarz>, Barbara <Barbara.Olejarz@ct.gov> 
Date: Wednesday, May 21, 2014 1:43 PM 
To: ads <ads@graystoneadv.com> 
Cc: "Greer, Leslie" <Leslie.Greer@ct.gov> 
Subject: RE: Hearing notice 
 
Attached is the hearing notice, please let me know if you received it Okay. 
  
Barbara 
  

From: ADS [mailto:ADS@graystoneadv.com]  
Sent: Wednesday, May 21, 2014 1:01 PM 
To: Olejarz, Barbara 
Subject: Re: Hearing notice 
  
The attachment you sent is blank, please resend… 
  

From: <Olejarz>, Barbara <Barbara.Olejarz@ct.gov> 
Date: Wednesday, May 21, 2014 12:45 PM 
To: ads <ads@graystoneadv.com> 
Cc: "Greer, Leslie" <Leslie.Greer@ct.gov>, "Martone, Kim" <Kimberly.Martone@ct.gov>, "Riggott, Kaila" 
<Kaila.Riggott@ct.gov>, "Fiducia, Paolo" <Paolo.Fiducia@ct.gov> 
Subject: Hearing notice 
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5/21/14 
  
  
Please run the attached hearing notice in the New Haven Register by 5/23/14. For billing purposes, refer to requisition 
45635.  In addition, please forward me a “proof of publication” when available.  
  
Thank you,  
  
  

Barbara K. Olejarz 
Administrative Assistant 
Office of Health Care Access 
Division of The Department of Public Health 
410 Capitol Ave., MS#13HCA 
Hartford, CT  06134 
Phone: 860 418-7005 
Email: Barbara.olejarz@ct.gov 
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Greer, Leslie

From: Olejarz, Barbara
Sent: Tuesday, May 27, 2014 2:41 PM
To: ads@graystoneadv.com
Cc: Greer, Leslie; Riggott, Kaila; Fiducia, Paolo; Hansted, Kevin; Martone, Kim
Subject: Hearing Notice
Attachments: 13-31884p NH Register revised.doc

5/27/14 
 
 
Please run the attached hearing notice in the New Haven Register by 5/29/14. For billing purposes, refer to requisition 
45665.  In addition, please forward me a “proof of publication” when available.  
 
Thank you,  
 
 

Barbara K. Olejarz 
Administrative Assistant 
Office of Health Care Access 
Division of The Department of Public Health 
410 Capitol Ave., MS#13HCA 
Hartford, CT  06134 
Phone: 860 418-7005 
Email: Barbara.olejarz@ct.gov 
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Greer, Leslie

From: Laurie <Laurie@graystoneadv.com>
Sent: Wednesday, May 28, 2014 2:57 PM
To: Olejarz, Barbara
Cc: Greer, Leslie
Subject: FW: Hearing Notice
Attachments: 13-31884p NH Register revised.doc

 
Your legal notice is all set to run as follows: 
 
New Haven Register, 5/29 issue - $419.89 
 
Thanks, 
Laurie Miller  

Graystone Group Advertising 
2710 North Ave., Ste 200, Bridgeport, CT 06604 

Ph: 203-549-0060, ext 319, Fax: 203-549-0061,Toll free: 800-544-0005 
email: laurie@graystoneadv.com  

www.graystoneadv.com 
 
 
 
 
 
 

 

From: <Olejarz>, Barbara <Barbara.Olejarz@ct.gov> 
Date: Tuesday, May 27, 2014 2:41 PM 
To: ads <ads@graystoneadv.com> 
Cc: "Greer, Leslie" <Leslie.Greer@ct.gov>, "Riggott, Kaila" <Kaila.Riggott@ct.gov>, "Fiducia, Paolo" 
<Paolo.Fiducia@ct.gov>, "Hansted, Kevin" <Kevin.Hansted@ct.gov>, "Martone, Kim" <Kimberly.Martone@ct.gov> 
Subject: Hearing Notice 
 
5/27/14 
  
  
Please run the attached hearing notice in the New Haven Register by 5/29/14. For billing purposes, refer to requisition 
45665.  In addition, please forward me a “proof of publication” when available.  
  
Thank you,  
  
  

Barbara K. Olejarz 
Administrative Assistant 
Office of Health Care Access 
Division of The Department of Public Health 
410 Capitol Ave., MS#13HCA 
Hartford, CT  06134 
Phone: 860 418-7005 
Email: Barbara.olejarz@ct.gov 
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Greer, Leslie

From: Fiducia, Paolo
Sent: Wednesday, June 04, 2014 11:39 AM
To: Olejarz, Barbara
Cc: Greer, Leslie
Subject: FW: Additional Questions
Attachments: Volumes and Services for CON Request-OCHA.xlsx

FYI 
 

From: Sitler, Michele [mailto:msitler@gaylord.org]  
Sent: Tuesday, May 27, 2014 4:19 PM 
To: Riggott, Kaila 
Cc: Fiducia, Paolo 
Subject: RE: Additional Questions 
 
Kaila, 
 
Attached is the information you requested this morning. 
Please let me know if you need anything else. 
 
Regards, 
 
Michele Sitler 
Executive Assistant 
Gaylord Hospital 
Gaylord Farm Road, Box 400 
Wallingford, Connecticut 06492 

203‐284‐2741 ‐Phone 
203‐741‐3408‐ Fax 
Msitler@gaylord.org 
 

 
 
 
 

From: Riggott, Kaila [mailto:Kaila.Riggott@ct.gov]  
Sent: Tuesday, May 27, 2014 9:56 AM 
To: Sitler, Michele 
Cc: Fiducia, Paolo 
Subject: RE: Additional Questions 
 
Thank you very much Michele. 
 

From: Sitler, Michele [mailto:msitler@gaylord.org]  
Sent: Tuesday, May 27, 2014 9:34 AM 
To: Riggott, Kaila 
Subject: RE: Additional Questions 
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Kaila, 
 
I can see from the email address used below that Janine never received this email.  The email address is incorrect.  It was 
Janine.Epright@gaylord.org.  I will need to see who can help with this information.  I will get back to you to let you know 
when it will be done. 
 
 
Regards, 
 
Michele Sitler 
Executive Assistant 
Gaylord Hospital 
Gaylord Farm Road, Box 400 
Wallingford, Connecticut 06492 

203‐284‐2741 ‐Phone 
203‐741‐3408‐ Fax 
Msitler@gaylord.org 
 

 
 
 
 

From: Riggott, Kaila [mailto:Kaila.Riggott@ct.gov]  
Sent: Tuesday, May 27, 2014 9:23 AM 
To: Sitler, Michele 
Cc: Fiducia, Paolo 
Subject: FW: Additional Questions 
 
Here is the file that was sent to Janine on 4/22. Thanks very much for your help. 
 

From: Fiducia, Paolo  
Sent: Tuesday, April 22, 2014 2:25 PM 
To: epright@gaylord.org 
Cc: Riggott, Kaila; Carney, Brian 
Subject: Additional Questions 
 
Hi Janine, 
 
Please complete the following two questions for Docket Number 13‐31883‐CON, Docket Number 13‐31884‐CON, Docket 
Number 13‐31885‐CON, and Docket Number 14‐31902‐CON: 
 
1. 
                                Table 1: Gaylord Sleep Medicine’s Historical and Current Services Volume 

Service  FY 2011  FY 2012  FY 2013  FY 2014* 

         

         

         

         

         

         

         



3

Total         

*(October 1, 2013 – April 30, 2014) 
 
 
 
 

2.Table 2: Gaylord Sleep Medicine’s Historical and Current Payer Mix by volume and by %  
Description FY 2011 FY 2012 FY 2013 FY 2014** 

 Volume % Volume % Volume % Volume % 
Medicare*         
Medicaid*         
CHAMPUS & 
TriCare 

      
  

Total Government      
Commercial Insurers      
Uninsured          
Workers 
Compensation  

     

Total Non‐
Government   

   
  

Total Payer Mix      
*Includes managed care activity 
**(October 1, 2013 – April 30, 2014) 

 
 
Please respond by May 6, 2014. If you have any questions regarding the above please contact me. 
 
 
Sincerely, 
 

Paolo Fiducia                                                                                      
Associate Health Care Analyst 
Office of Health Care Access 
A DIVISION OF DEPARTMENT OF PUBLIC HEALTH 
paolo.fiducia@po.state.ct.us 
860.418.7035 Direct Line 
860.418.7053 Fax 

 
Our Mission is to preserve and enhance a person's health and function. CONFIDENTIALITY NOTICE: This e-
mail transmission, together with any attachments, is intended for the use of the individual or entity to which it is 
addressed and may contain personal information that is subject to federal, state and other regulatory agency 
privacy regulations. The authorized recipient of this information should refrain from further disclosure, unless 
required to do so by law. If you are not the intended recipient, you are hereby notified that any disclosure, 
dissemination, saving, printing, copying, or action taken in reliance on contents and/or attachment(s) of this 
message is strictly prohibited, and the original sender should be promptly notified.      



Gaylord Hospital, Inc.

Sleep Volume Data ‐ North Haven

FY 2011,2012,2013, FYTD 2014

Provided Services

Service FY 2011 FY 2012 FY 2013 FY 2014

Study/Interp 2,627        2,343        1,951      1,078     

Initial Eval 1,639        1,394        1,625      960        

Follow Up 2,015        2,177        2,077      996        

PAP NAP ‐            62            69           34          

CLINIC 2,076        2,546        2,538      1,268     

Other 221           680           787         451        

Total 8,578        9,202        9,047      4,787     

Volume and Payor Mix Volume % Volume % Volume % Volume %

FY 11 FY 11 FY 12 FY 12 FY 13 FY 13 FY 14 FY 14

Medicare 1,943        23% 2,055      22% 2,070      23% 1,078        23%

Medicaid 2,069        24% 2,335      25% 2,080      23% 1,135        24%

Tricare 20             0% 13           0% 9              0% 12            0%

Total Government 4,032        47% 4,403      48% 4,159      46% 2,225        46%

Commercial 4,529        53% 4,791      52% 4,859      54% 2,549        53%

Uninsured 17             0% 8              0% 29           0% 13            0%

Worker's Comp ‐            0% ‐          0% ‐          0% 0%

Total Non‐Governement 4,546        53% 4,799      52% 4,888      54% 2,562        54%
Total All 8,578        100% 9,202      100% 9,047      100% 4,787        100%

‐            ‐          ‐         
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Greer, Leslie

From: Lazarus, Steven
Sent: Monday, June 16, 2014 1:58 PM
To: John Blair
Cc: Greer, Leslie
Subject: FW: Gaylord Hospital 
Attachments: 31884_201406111638.pdf

John, 
 
Since Paolo has been out and only in briefly, just wanted to make sure you received this. 
 
Thanks, 
 
Steve 
 
 

Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
Fax:        860‐418‐7053 
 

From: Greer, Leslie  
Sent: Monday, June 16, 2014 1:51 PM 
To: Lazarus, Steven 
Subject: Gaylord Hospital  
 
Here you go & please cc me, thanks.  
 

From: Greer, Leslie  
Sent: Wednesday, June 11, 2014 4:43 PM 
To: Fiducia, Paolo; Riggott, Kaila; Hansted, Kevin; Martone, Kim 
Subject: Gaylord Hospital  
 
Attached are prefile testimonies for Gaylord Hospital.  
 

Leslie M. Greer 
CT Department of Public Health 
Office of Health Care Access  
410 Capitol Avenue, MS#13HCA 
Hartford, CT 06134 
Phone: (860) 418‐7013 
Fax: (860) 418‐7053 
Website: www.ct.gov/ohca 
 Please	consider	the	environment	before	printing	this	message 
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Greer, Leslie

From: Greer, Leslie
Sent: Monday, June 16, 2014 5:15 PM
To: Fiducia, Paolo; Riggott, Kaila; Hansted, Kevin; Lazarus, Steven; Martone, Kim
Cc: john@blairlawllc.com
Subject: Gaylord Hospital Hearing 
Attachments: 31884-9.pdf

Attached is a Notice of Appearance on behalf of the Intervenor.  
 

Leslie M. Greer 
CT Department of Public Health 
Office of Health Care Access  
410 Capitol Avenue, MS#13HCA 
Hartford, CT 06134 
Phone: (860) 418‐7013 
Fax: (860) 418‐7053 
Website: www.ct.gov/ohca 
 Please	consider	the	environment	before	printing	this	message 
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Greer, Leslie

From: Lazarus, Steven
Sent: Tuesday, June 17, 2014 1:18 PM
To: hfmurray@lamp.org
Cc: Greer, Leslie
Subject: FW: Gaylord Hospital Objection
Attachments: Objection.pdf

Please see the attached Objection filed by the Applicant in the hearing scheduled tomorrow. 
 
Sincerely, 
 
Steven 
 
 

Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
Fax:        860‐418‐7053 
 

From: John D. Blair [mailto:john@blairlawllc.com]  
Sent: Tuesday, June 17, 2014 12:10 PM 
To: Greer, Leslie; Fiducia, Paolo; Riggott, Kaila; Hansted, Kevin; Lazarus, Steven; Martone, Kim 
Subject: Gaylord Hospital Objection 
 
To Whom it May Concern, 
 
Enclosed is Gaylord Hospital's Objection to Unite Here 34 status as intervenor.   
 
If you should have any questions please contact me. 
 
Sincerely, John 
 
 

John D. Blair 
Counselor at Law 
 
Blair Law LLC 
P.O. Box 141 
Rocky Hill, CT  06067 
P: 860 280 4059  
F: 860 760 6493 
john@blairlawllc.com 
www.blairlawllc.com 





BEFORE DEPARTMENT OF 
PUBLIC HEALTH 
DIVISION OFFICE OF 
HEALTH CARE ACCESS 

IN RE GAYLORD HOSPITAL 
TERMINATION OF SLEEP 
MEDICINE SERVICES 

DOCKET NO. 13-31884-CON 

JUNE 17, 2014 

OBJECTION TO PETITION BY THE UNITE HERE LOCAL 34 TO BE 
DESIGNATED AS AN INTERVERNOR 

I. 	Introduction 

Gaylord Hospital (GH) files objection to the Unite Here Local 34 (Petitioner) to be 

designated as an intervenor. Neither the Petitioner nor individual members demonstrated 

the requisite legal interests or satisfied the necessary criteria to participate as an 

intervenor. The issues the Petitioner proposes to interject in this proceeding are not 

relevant to the Certificate of Need (CON) application, and any interests represented by 

the Petitioner are no different from, or greater than, the interests of the public in general. 

Accordingly, GH requests that the Department of Public Health, Division of Office of 

Health Care Access (OHCA) should revoke the Petitioner's intervenor status. 

The petition essentially accuses OHCA of not properly enforcing their legal jurisdiction. 

The petition makes erroneous assertions that GH's decision to discontinue sleep medicine 

services will limit access to care and increase costs to the State. These incorrect claims 

appear to be presented as a vehicle for the Petitioner to address labor issues which are 

wholly independent of GH and not within the scope of this CON proceeding. For reasons 
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that follow, the Petitioner qualifies as neither a party nor an intervenor, and GH 

respectfully requests that any participation be limited to the public comment portion of 

the contested case. 

II. 	Response to Petition 

1. The issues on which the Petitioner proposes to present evidence are both 
inaccurate and irrelevant to OHCA's CON review of GH proposal to discontinue 
sleep medicine services.  

The Petitioner suggests GH's decision to discontinue sleep medicine services is part of 

"complex three-way transaction, only a small percentage of which has come under 

OHCA scrutiny..." (April 8, 2014, Union Here Letter) 

First, the assertion that GH was involved in a "complex three-way transaction" 

mischaracterizes the facts and creates a vast conspiracy where no such conspiring 

occurred. It was GH's management alone that decided to discontinue providing sleep 

medicine services, as far back as 2011. The decision to discontinue sleep medicine 

services at North Haven and three other sleep medicine locations was based on a variety 

of factors. As management of Gaylord Specialty Healthcare assessed the changing health 

care environment, during its strategic planning process, the decision was made to 

concentrate its limited resources on its core inpatient and outpatient health care services 

for complex rehabilitation and medically complex patients. Additional factors in the 

decision to discontinue sleep medicine services included diminished in-lab patient 

volume, changing models of delivery and unnecessary duplication of services since sleep 

medicine is provided by many other providers in the markets Gaylord serves. The 

enhanced technology and changes in the clinical practice of sleep medicine has resulted 
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in a shift from in-lab studies to home studies with a much different reimbursement 

structure. 

GH management arrived at the decision to close a full line of sleep medicine 

services, including locations as far away as Glastonbury, CT. Once the decision was 

reached to discontinue sleep medicine services, GH explored transactions with 

several potential providers who could help assure a smooth transition for its 

patients. The transaction with Yale-New Haven Hospital for the North Haven site 

involves only the sale of GH's sleep medicine assets at that site, so that GH had some 

comfort that its patients would continue to be served, and Yale University is not a 

party to that transaction in any way. To suggest that GH's decision is part of a 

"complex three way transaction" is wholly inaccurate. 

Second, even a cursory review of the OHCA statutes reveal why "only a small 

percentage of'...the sleep medicine closures..."come under OHCA scrutiny". Under 

current law, Connecticut General Statutes, 19a-638, a CON is not required for the 

opening or closure of sleep medicine services. 

Unlike the current law, 2006 CON laws required GH to obtain CON approval to open 

or close sleep medicine services. A subsequent Order approving GH to offer services 

in North Haven (Docket No. 06-30811-CON) stipulated; 

"Gaylord Hospital, Inc. shall hereafter notify OHCA of any and all proposed 
termination of services prior to finalizing any decision to terminate any 
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services or programs. Failure to notify OHCA in advance of any proposed 
termination of services may be considered as not filing required information 
and subject Gaylord Hospital, Inc. to civil penalties pursuant to Section 19a-
653, C.G.S." 

The above stipulation, not current law, is the sole legal basis for why GH is required 

to obtain CON approval to discontinue sleep medicine services. Even assuming that 

GH's decision to discontinue sleep medicine services constituted a "termination" of 

an outpatient hospital service for which a CON would be required under CGS 19a- 

638(4), OHCA would be presented with the same issues - whether the statutory 

criteria for terminating GH's sleep medicine services have been met. The 

Petitioner's attempts to muddy the water with extraneous allegations and 

misinterpretations of the applicable legal standard add nothing to OHCA's 

consideration of these criteria. 

Thus, the Petitioner's claims that GH's decision to discontinue sleep medicine 

services as part of "complex three way transaction" or is improperly before the 

agency takes away from the relevant issues of the CON application before the OHCA. 

2. The Petitioner's interests are no different from, or greater than, the interests 
of the general public and make unfounded claims regarding diminished  
access and increased cost for services.  

The Petitioner attempts to raise concerns that the decision to close sleep medicine 

services by GH will reduce access to sleep medicine services and increase cost to the 

State. 
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a. Access was of paramount concern in Gaylord Hospital's assessment of 
closing sleep medicine services. 

GH considered access to care based on availability of services, as well as, 

accessibility to those services. Gaylord Sleep Medicine-North Haven, Yale New 

Haven Hospital (YNHH) and Connecticut Children's Medical Center (CCMC) worked 

collaboratively to ensure a seamless transition of the clinical service for our 

patients. YNHH is able to assume care for adult patients and CCMC will assume care 

of the pediatric population. CCMC has already opened their new sleep center in 

Farmington and 50 percent of our pediatric population from our Glastonbury 

location has already moved to that Center. Gaylord Sleep Medicine-North Haven 

will notify patients of the availability of sleep medicine services provided by the 

sleep program affiliated with YNHH for adult patients and CCMC Sleep program for 

pediatric patients once a decision is rendered from OHCA. 

In terms of accessibility to sleep services, it should be made clear, transportation to 

North Haven has been provided by GH to the North Haven sleep medicine location 

for the past eight years, at no direct cost to the patient. GH has provided 

transportation via taxi to patients from New Haven, in need of transportation to 

ensure access to care. Also, LogistiCare provides no cost transportation to Medicaid 

patients for day and evening appointments In addition, the North Haven site is on a 

bus line and service is available. YNHH has committed to maintaining similar 

transportation services to this patient population. 
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b. The claim that there is an increased cost to the State is unfounded. 

There is no additional cost to the State. Sleep medicine services have been a 

provider-based hospital outpatient service for GH, and they will continue to be a 

provider based hospital outpatient service for the Yale-New Haven facility, with 

both facility and professional fees being billed. Nothing will change as a result of 

GH's sale of assets. 

3. The Petitioner should not be permitted to participate in the proceedings as a 
party or an intervenor 

The Petitioner has no legal rights, duties or privileges that will be specifically 

affected by OHCA's decision on GH's termination of sleep medicine services, and 

thus is not entitled to participate as a party to in this proceeding. Conn. Agencies 

Regs. Sec. 19a-643-37. The Petitioner's attempt to connect GH's closure of sleep 

medicine services to the financial hardship experienced by Yale University 

employees in closures effectuated through business transactions involving 

completely independent parties is too attenuated to substitute for the requisite 

showing of specific legal interests that will be affected by the decision. The issues 

and evidence proposed to be presented by the Petitioner bear no connection to the 

questions before OHCA and are not relevant to OHCA's consideration of the CON, 

and thus the Petitioner's request to participate as intervenor should have been 

denied. Conn. Agencies Reg. Sec. 19a-643-38(c). Allowing participation as an 

intervenor of every potentially affected patient, organization or member of the 

public, without regard to the relevance of the proposed evidence, would most 
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certainly "impair the orderly conduct of the proceedings." Conn. Agencies Regs. 19a-

643-38(d). Federal labor issues are beyond the purview of OHCA's jurisdiction, and 

should be addressed in their proper forum, rather than burdening GH with the 

disputes involving third parties. Since the interests of the Petitioner in this 

proceeding are not different from or greater than the interests of the public at large, 

its participation in this public hearing should be limited to offering of relevant 

comments, presented in the public comment portion of the hearing. 

4. Formal participation by Petitioner would impair the orderly conduct of the 
proceedings.  

The Petitioner has been granted intervenor status with limited rights and to make a short 

presentation based on OHCA's ruling dated May 29, 2014. To date, the Petitioner has 

made inaccurate legal assumptions, provided only anecdotal evidence of unrelated 

transactions and baseless claims with regards to continued access and increased cost 

relating to GH's decision to discontinue sleep medicine services. Despite the rhetoric 

with which it is cloaked, Petitioner's petition and proposed testimony contain no 

information that would assist OHCA in its inquiry of whether the statutory and regulatory 

criteria have been met. It appears that Petitioner is primarily interested in a platform on 

which to express its views about labor relations at Yale University and Yale-New Haven 

Hospital, a subject on which GH has no knowledge and that is irrelevant to OHCA's 

consideration, as neither Yale University nor Yale-New Haven Hospital are parties to this 

proceeding (nor need they be, as sleep medicine beds are not licensed beds, an increase in 
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: John D. Blair 

lair Law 
PO Box 141 
Rocky Hill, CT 06607 
Ph: 860 280-4059 
john@blairlawl1c.com  
It's Counsel 

which requires a CON). Allowing the CON proceeding to be diverted in this matter will 

impair the orderly conduct of the proceedings without any corresponding benefit. 

GH respectfully requests that if the Petitioner's status is not revoked that OHCA excludes 

from the record for decision the extensive allegations, citations and quotations contained 

in the petition. Should OHCA decide to admit any of the allegations and information 

contained in the petition into the record for decision making, GH would request an 

opportunity to submit additional testimony and briefing regarding such allegations. 

II. 	Conclusion 

For all the reasons stated above, Applicant GH respectfully requests that the 

Petitioner's intervernor status be revoked and that its contents not be included in the 

record or decision. 

Respectfully submitted, 

GAYLORD HOSPITAL 
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CERTIFICATION 

This is to certify that a true and correct copy of the foregoing was sent via email 
on this 17th  day of June, 2014 to the following: 

Henry F. Murray 
LIVINGSTON, ADLER, PULDA, MEIKLEJOHN 
& KELLY, P.C. 
557 Prospect Street Avenue 
Hartford, CT 06105 
860.233.9821 (T) 
860.232.7818 (F) 
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Greer, Leslie

From: John D. Blair <john@blairlawllc.com>
Sent: Wednesday, June 25, 2014 11:25 AM
To: Hansted, Kevin
Cc: Riggott, Kaila; Martone, Kim; Lazarus, Steven; hfmurray@lapm.org; Greer, Leslie; 

Fiducia, Paolo
Subject: Gaylord Late Files - DOCKET NO. 13-31884-CON
Attachments: APALateFile.pdf; SCHEDULE 2 1(a) - List of Personal Property Included in the Acquired 

Ass   .pdf; North Have Volume thru May 2014 Late File.xlsx; CAB RIDES.xlsx

Dear Attorney Hansted, 
 
Enclosed are the requested late files from Gaylord Hospital Termination of Sleep Medicine Services in North Haven 
Public Hearing held Wednesday, June 18, 2014: 
 
1.  Asset Purchase Agreement and List of Included Assets 
2.  North Haven Volume thru May 2014 
3.  Cab Rides Provided 
 
The Transportation Agreement is forthcoming. 
 
Thank you for your consideration of this matter. 
 
Sincerely, John 
 
 
 

John D. Blair 
Counselor at Law 
 
Blair Law LLC 
P.O. Box 141 
Rocky Hill, CT  06067 
P: 860 280 4059  
F: 860 760 6493 
john@blairlawllc.com 
www.blairlawllc.com 

 

This electronic message contains information from Blair Law, LLC, or its attorneys, which may be confidential, privileged or otherwise protected from 
disclosure. The information is intended to be used solely by the recipient(s) named. If you are not an intended recipient, be aware that any review, 
disclosure, copying, distribution or use of this transmission or its contents is prohibited. If you have received this transmission in error, please notify us 
immediately at 860 280-4059 or at the reply email address. For more information about Blair Law, please go to http://www.blairlawllc.com. 

 
 



EXECUTION VERSION

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (tbe "Agreement"), is made and entered
into as of November 1, 2013 ("Execution Date"), by and between Yale-New Haven Hospital,
Inc., a Connecticut nonstock corporation ("Buyer"), and Gaylord Hospital, Inc., a Connecticut
nonstock corporation ("Seller"). Buyer and Seller are collectively referred to herein as the
"parties" and individually as a "party."

RECITALS

WHEREAS, Buyer owns and operates a 1541-bed tertiary medical center in New Haven,
Connecticut that provides a full range of high quality, cost effective health care services to
residents of Connecticut, and its surrounding area, including comprehensive sleep medicine
services;

WHEREAS, Seller owns certain tangible and intangible assets utilized in its provision of
technical sleep medicine services at four (4) sleep centers owned and operated by Seller and
located in Glastonbury, Guilford, North Haven, and Tn~mbull, Connecticut; and

WHEREAS, Buyer desires to purchase, and Seller desires to sell substantially all of the
assets used in connection with the provision of technical sleep medicine services by Seller at its
North Haven facility only (the "Sleep Center Business") on the terms and subject to the
conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein and for other goad and valuable consideration, the receipt and sufficiency of
which is acknowledged by the parties hereto, Seller and Buyer agree as follows:

ARTICLE 1

In addition to the wards and ternxs elsewhere defned in this Agreement, the following
words and terms shall have the following meanings sunless the context or use indicates another ~r
different meaning or intent:

1.1 "Acquired Assets" has the meaning set Earth in Section ~. I .

1.2 "Active Patients'° means all patients wha have been seen at the Facility within the
eighteen (18) month period prior to the Closing Date.

13 "Affiliate" means, with respact to any Person, any Person directly or indirectly
Controlling, Controlled by or under common Control with such Person.
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1.4 "Agreement" has the meaning set forth in the introductory paragraph hereto.

1.5 "Assignment anal Assumption AgreemenP' means the Assignment and
Assumption Agreement in the form set forth in Exhibit A attached hereto.

1.6 "Assumed Contracts" has the meaning set forth in Section 2.1(d).

1.7 "Assumed Contracts and Leases" has the meaning set forth in Section 2.1(d).

1.8 "Assumed Contract Obligations" has the meaning set forth in Section 2.8.

1.9 "Bill of Sale" means the Bill of Sale in the form set forth in Exhibit B attached
hereto.

1.10 "Buyer Employed Personnel" has the meaning set forth in Section 6.4(a).

1.11 "Buyer Indemnifred Persons" has the meaning set forth in Section 11.2.

1.12 "Buyer's Deliveries" has the meaning set forth in Section 7.4.

1.13 "Claim Notice" has the meaning set forth in Section 11.1 _

1.14 "Closing" has the meaning set forth in ARTICLE 9.

1.15 "Closing Date" has the meaning set forth in ARTICLE 9.

1.16 "Code" means the Internal Revenue Code of 1986, as amended.

1.17 "Control' (and vaziations thereon} means the possession, directly or indirectly, of
the power to direct the management and policies of a Person whether through the ownership of
voting securities, by contract or otherwise; and control shall he presumed if a Person owns more
than fifty percent (50%) of the voting equity in any other Person.

1.18 "Damages" has the meaning set forth in Section 11.2.

1.19 "ECW Equipment" has the meaning set forth in Section 2.2.

1.20 "ERISA" means the Employee Retirement Income Security Act of 1974, as
amended.

1.21 "Effective Time"' has the meaning set forth in ARTICLE 9.

1.22 "Encumbrances" has the meaning sit Earth in Sectican 2.4.

1.23 "E~rcluded Assets" has the meaning set forth in Section 2.2.

124 "Excluded Contracts" has the meaning set forth in Section 2.3.

1.25 "Execution Date" has tt~e meaning set forth in the Recitals of this Agreement.
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1.26 "Facility" means the sleep center facility operated by Seller in North Haven.

1.27 "Fundamental Rep." has the meaning set forth in Section 11.1.

1.28 "Governmental Authority" means any foreign, federal, state, local or municipal
court, legislature, quasi-governmental, executive or regulatory authority, agency, licensing or
accrediting body or commission, or other governmental entity, authority or instrumentality.

1.29 "Inventories" has the meaning set forth in Section 2.1(e).

1.30 "IRCA" means the Immigration Reform and Control Act of 1986, as amended.

1.31 "knowledge" has the meaning set forth in Section 13.3

1.32 "Licenses" has the meaning set forth in Section 2.1(e).

1.33 "Marks and Copyrights" has the meaning set forth in Section 2.1(j).

1.34 "material adverse effect" has the meaning set forth in Section 12.3.

1.35 "Material Contracts" has the meaning set forth in Section 4.10.

1.36 "Necessary ConsenP' bas the meaning set forth in Section 2.5.

1.37 "Non Assignable Assets" has the meaning set forth in Section 2.5.

1.38 "Patient Record' has the meaning set forth in Section 2.1(g).

1.39 "Permitted Encumbrances" means (a) personal property and ad valorem takes for
the year of the Closing which are not yet due and payable, and which shall be prorated between
Buyer and Seller as of the Effective Time; (b) any interest of a lessor in an Acquired Asset that is
the subject of a lease which is an Assumed Contract and Lease as of the Effective Time; and
(c) any other Encumbrances of record.

1.40 "Person" means any individual, partnership, limited partnership, corporation,
business trust, limited liability company, limited liability partnership, joint stock company, trust,
unincorporated association, joint venture, Governmental Authority or other entity.

1.41 "Personal Property" has the meaning set forth in Section 2.1(a).

1.42 "Personal Property Leases" has the meaning set forth in Section 2. I (b).

1.43 "Plan" means any employee benefit plan within the meaning of Section 3(3) of
ERISA that is in effect as of the Effective Time.

I.44 "Prepaid E~epenses" has the meaning set forth in Section 2.1(x.

1.45 "Proceedings" has tl~e meaning set forth in Section 4.9.
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1.46 "Purchase Price" has the meaning set forth in Section 3.1.

1.47 "Real Property Lease" has the meaning set forth in Section 2.1(c).

1.48 "Restricted Area" has the meaning set forth in Section 2.1(c).

1.49 "Seller's Deliveries" has the meaning set forth in Section 8.3.

1.50 "Seller In~temnifie~l Persons" has the meaning set forth in Section 11.3.

1.51 "Sleep Center Business" has the meaning set forth in the Recitals of this
Agreement.

1.52 "Sleep Center PersonneC' means all employees of Seller who provide services for
or on behalf of the Sleep Center Business conducted at or for the Facility.

1.53 "SHC" the meaning set forth in Section 2.1(i).

1.54 "Survival Period "has the meaning set forth in Section 11.1.

1.55 "Transferred Records" has the meaning set forth in Section 2.1(i).

ARTICLE 2

TRANSFER OF THE ASSETS

2.1 Transfer of Assets. At the Closing and subject to the terms and conditions set
forth in this Agreement, Seller shall sell, transfer, convey, assign and deliver to Buyer, and Buyer
shall purchase from Seller, all of Seller's right, title and interest in, and arising under, the
following, other than the Excluded Assets (collectively, the "Acquired Assets"):

(a) All tangible personal property, including all equipment, furniture, fixtures,
office furnishings, instruments, and leasehold improvements, used or held for use in
connection with the Sleep Center Business and located at the Facility and, to the extent
transferable or assignable, all rights in all warranties of any manufacturer ar vendor with
respect thereto, as described on Schedule 2.1(a) (collectively, the "Personal Properly");

(b) All of Seller's rights under the equipment leases and other contracts
described on Schedule 2.1(bl relating to the Personal Property (the "Personal Property
Leases");

(c) All of Seller's rights under that certain Lease Agreement, dated as of May
23, 2005, by and between Gaylord Wellness Associates LI.C, as landlord, and Seller, as
tenant, with respect to the Facility (the "Real Properly Lease");

(d) All of Seller's rights under the contracts, agreements, licenses,
commitments and purchase orders listed on Schedule 2.1(d) Call such assigned contracts,
agreements, licenses, commitments and purchase orders are referred to herein as the
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"Assumed Contracts" and together with the Real Property Leases and Personal Property
Leases, the "Assumed Contracts and Leases");

(e) All inventory and supplies located at the Facility at the Effective Time,
including pharmaceuticals and medications, janitorial supplies, office supplies, forms,
consumables, disposables, and medical supplies, other than durable medical equipment
(the "Inventories");

(~ The prepaid expenses of the Sleep Center Business of the types described
on Schedule 2.1(~ (the "Prepaid Expenses");

(g) All documents, books, records, operating and policy manuals and files
owned by Seller and related directly to the operation of the Sleep Center Business at the
Facility, whether in hard copy or other form, located at the Facility and all medical
records for Active Patients (each a "Patient Record'), patient lists, and equipment
records, whether in hard copy or other form (collectively, the "Transferred Records");

(h) All claims of Seller against third parties, Choate or inchoate, known or
unknown, contingent or otherwise, relating to any Acquired Asset.

Seller shall deliver possession and/or control of the Acquired Assets to Buyer as of the Effective
Time. Seller shall cease using the Acquired Assets from and after the Effective Time.

2.2 Transitional Use of ECW Equipment. Seller shall provide Buyer and its
employees, agents and representatives with full access to and continuous, uninterrupted use of
the eClinical Works (ECW} software and related computer hardware located at the Facility (the
"ECW Equipment"), for up to four (4) months after the Closing Date without chazge.

2.3 Excluded Assets. Notwithstanding anything to the contrary, Seller is not selling
and Buyer is not purchasing ar assuming any obligations with respect to, the following assets
which shall remain the property of Seller on and after the Effective Time (the "Excluded
Assets"): (a) cash, cash equivalents and refunds of Seller on hand as of the Effective Time;
(b) accounts receivables of Seller as of the Effective Time; (c) Seller's corporate seals, minute
books, charter documents, income and franchise tax returns, corporate stock record books and
other books and records pertaining to the organization, existence or share capitalization of Seller
and such books and records as are necessary to enable Seller to file its ta~c returns; Cd) employee
benefit plans or employee records; (e) Seller's Medicare, Medicaid, TRICARE and other payor
provider agreements and identifier numbers; (~ all contracts, leases, agreements, licenses,
commitments, purchase orders and other contractual rights which aze not Assumed Contracts and
Leases (the "Excluded Contracts"); (g) artwork, decorations and other personal assets of
Physicians located on the premises of Seller but in which Seller has no ownership interest; (h)
Seller's membership interest in Sleep HealthCenters of Connecticut, LLC, a Delaware limited
liability company ("SHC'), and all right, title and interest of Seller therein and all of the
properties and assets of Seller and SHC exclusively used by SHC in the dwable medical
equipment business conducted by SHC and Seller; (i) the ECW Equipment, including the
Hewlett Packazd server and server rack and the software supporting the Seller's ECW users; (j)
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the assets of the Sleep Center Business at any other facility or location of Seller other than the
Facility; and (k) those assets described on Schedule 2.3(k).

2.4 Assets Free and Clear. The Acquired Assets shall be sold and free and clear of all
liabilities, liens, charges, claims, encumbrances, mortgages, security interests, adverse claims,
and restrictive covenants of any nature whatsoever ("Encumbrances"), other than Permitted
Encumbrances. Buyer shall not assume nor in any way become liable for any liability or
obligation of Seller or the Sleep Center Business, fixed or contingent, disclosed or undisclosed,
at the Closing or any time prior to or after the Effective Time, including any obligation of Seller
to its employees or leased employees or in connection with any Proceeding, other than the
Assumed Contract Obligations. Seller agrees to satisfy, on or before the Closing, all
Encumbrances (other than Permitted Encumbrances), and to deliver to Buyer evidence of
satisfaction of same and all appropriate UCC termination statements and lien releases at the
Closing.

2.5 Non-Assignable Assets. Nothing in this Agreement shall be construed as an
attempt or agreement to assign any Acquired Asset, including any contract, license, permit,
certificate, patient records, approval, authorization or other right, if an attempted assignment
thereof, without the approval, authorization or consent of, or granting or issuance of any license
or permit by, any third party thereto (each such action, a "Necessary Consent"), would constitute
a breach thereof or in any way adversely affect the rights of Buyer thereunder ("Non Assignable
Assets"). In such event, Seller and Buyer will use their reasonable best efforts to obtain the
Necessary Consents with respect to any such Non-Assignable Asset, or any claim or right or any
benefit arising thereunder, for the assignment thereof to Buyer as Buyer may reasonably request.
To the extent permitted by applicable law, in the event consents to the assignment thereof cannot
be obtained, such Non-Assignable Assets shall be held, as of and from the Closing Date, by
Seller, in trust for Buyer, and the covenants and obligations thereunder shall be performed by
Buyer in Seller's name and all benefits and obligations existing thereunder shall be for Buyer's
account (except for any Excluded Assets which the parties agree herein shall belong to Seller).
Seller shall take or cause to be taken at Buyer's expense such actions in its name or otherwise as
Buyer may reasonably request so as to provide Buyer with the benefits of the Non-Assignable
Assets and to effect collection of money or other consideration that becomes due and payable
under the Non-Assignable Assets (except for any Excluded Assets, which the parties agree
herein shall belong to Seller). As of and from the Closing Date, Seller authorizes Buyer, to the
extent permitted by applicable law and the terms of the Non-Assignable Assets, at Buyer's
expense, to perform all the obligations and receive all the benefits of Seller under the Non-
Assignable Assets (except for any Excluded Assets, which the parties agree herein shall belong
to Seller) and appoints Buyer or its attorney-in-fact to act in its name on its behalf with respect
thereto. Without limiting the foregoing, with respect to intellectual property licenses, if Seller is
permitted to sublicense only in exchange for aone-time fixed payment or an ongoing fee, Seller
shall notify Buyer thereof and, only if Buyer agrees in writing to be responsible to such payment
or fee, as applicable, Seller sha11 sublicense whatever rights it is permitted to sublicense under
the respective intellectual property licenses, subject to the payment or fee being paid by Buyer.

2.6 Risk of Loss_ Seller shall bear the risk of loss for damage to the Acquired Assets
at all times prior to the Effective Time. Seller agrees to maintain Seller's existing insurance
policies on the Acquired Assets through the Closing Date and shall name Buyer as an additional
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insured on such existing insurance policies during the period between the Execution Date and the
Closing Date. Seller shall provide evidence of the foregoing insurance coverage upon request of
Buyer. In the event of substantial damage or destruction to any Acquired Asset after the
Execution Date and prior to the Effective Time, Buyer shall be entitled to receive the net
proceeds of any insurance proceeds payable with respect to such Acquired Assets) upon Closing
and in lieu of the Acquired Assets, which shall be Seller's sole and exclusive remedy for any
substantial damage or destruction of the Acquired Assets after the Execution Date and prior to
the Effective Time.

2.7 Condition of Acquired Assets. THE REPRESENTATIONS AND
WARRANTIES OF SELLER SET FORTH 1N ARTICLE 4 ARE EXCLUSIVE AND IN LIEU
OF ALL OTHER REPRESENTATIONS OR WARRANTIES OF SELLER WHETHER
STATUTORY, WRITTEN, ORAL OR IMPLIED AND, EXCEPT FOR SUCH
REPRESENTATIONS AND WARRANTIES SET FORTH HEREIN, SELLER HAS NOT
MADE AND DOES NOT HEREBY MAKE, NOR SHALL IT BE DEEMED BY VIRTUE OF
HAVING SOLD AND CONVEYED THE ACQUIRED ASSETS PURSUANT TO THIS
AGREEMENT TO HAVE MADE, ANY REPRESENTATION OR WARRANTY AS TO THE
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, DESIGN OR
CONDITION OF, OR AS TO THE QUALITY OF THE WORKMANSHIP OF, THE
ACQUIRED ASSETS.

2.8 Assumed Contract Liabilities. Buyer shall not assume any liabilities or
obligations of Seller or the Sleep Center Business other than those liabilities and obligations
undex the Assumed Contracts and Leases which are to be performed after the Effective Time
("Assumed Contract Obligations"); provided, that Buyer will not assume any obligation or
liability arising under the Assumed Contracts and Leases prior to the Effective Time or any such
liability or obligation arising out of Seller's performance, breach or failure to perform any
Assumed Contract or Lease prior to Effective Time.

ARTICLE 3



ARTICLE 4

REPRESENTATIONS ANI} ~YARRANTIES QF SELLER

Seller represents and warrants to Buyer, which representations and warranties shall be
true and correct as of the Execution Bate aryd ~s of the Closing Dater as follows:

4.1 Duly Or and ized. Seller is a nanstack carparatian duly incorporated and validly
existing under the laws of the State of Connecticut and has full power and authority to own or
lease the Acquired Assets and to conduct the Sleep Center Business as heretofore conducted.

4.2 Authorizarion. Seller has the regtusite Bower and authority to execute and deliver
this Agreement, to perform its obligations here~mder and to cQnsitmmate tie transactions
contemplated hereby and has taken all action required to be taken by or on the part. of Seller to
authorize the execution, delivery and performance Qf this Agreement.



4.3 Deliver~~reement. This Agreement has been duly and validly executed and
delivered on Seller's behalf, constitutes a valid and binding obligation of Seller, enforceable
against Seller in accordance with its terms (except as enforceability may be limited by
bankruptcy and similar laws affecting the enforcement of creditors' rights generally or equitable
considerations which may affect a court's exercise of its equitable powers).

4.4 No Violation or Conflict. Neither the execution and delivery of this Agreement,
nor the performance of its obligations hereunder, by Seller is a violation of any provision of
Seller's certificate of incorporation or bylaws, or any law, rule, regulation, order, writ, injunction,
judgment or decree to which Seller is a party or to which Seller or the Acquired Assets is/are
subject or bound, subject to receipt of the consents and approvals listed on Schedule 4.4.
Further, the consummation of the transactions contemplated by this Agreement shall not
constitute a violation of or a default under any contract, commitment, lease or other agreement or
any other restriction of any kind to which Seller is a party or by which Seller is bound, nor cause
an acceleration or increase in liability owed by Seller pursuant to any such contract,
commitment, lease or other agreement, subject to receipt of the consents and approvals listed on
Schedule 4.4.

4.5 Consents. No consent or approval by, or filing with, any Governmental Authority
or any other Person is required in connection with the execution and delivery by Seller of this
Agreement or for consummation of the transactions contemplated hereby, except as set forth on
Schedule 4.5.

4.6 Title to and Condition and Extent of the Acquired Assets. Upon consummation of
the transactions contemplated by this Agreement, Buyer shall be the sole owner of the Acquired
Assets free and clear of all Encumbrances, other than Permitted Encumbrances and
Encumbrances created by Buyer. The Acquired Assets aze each in substantially the same
condition as they were in upon Buyer's inspection of such Acquired Assets on September 10,
2013, ordinary wear and tear excepted.

4.7 Taxes. All federal, state and other tax returns of Seller have been timely filed,
and Seller has paid or provided for all taxes (including taxes on properties (real and personal),
income, franchises, licenses, sales and payrolls) that have become due pursuant to such returns or
that the amount, applicability or validity is currently being contested in good faith by appropriate
proceedings and with respect to which Seller has set aside and shall maintain adequate reserves.
There aze no tax liens on the Acquired Assets except those with resxaect to tomes not yet due and
payable.

4.8 Material Contracts. Schedule 4.8 lists each contract, agreement or other written
or oral arrangement that is binding on Seller and relates to any of the Acquired Assets or the
Sleep Center Business at the Facility, including vendor agreements and independent contractor
agreements, requiring payments of greater than $10,0OU in any single twelve-month period
(collectively, the "Material Contracts"). Each Material Contract: (a) is valid and legally
binding on Seller and, to the knowledge of Seller, the other parties thereto, is in full force and
effect; (b) if validly assigned to, and assumed by, Buyer or its successor or designee, will
continue to be in full force and effect immediately after such assignment to, and assumption by,
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Buyer as of the Effective Time; and (c) is being complied with by Buyer and, to the knowledge
of Buyer, the other parties thereto.

4.9 Liti ate. Schedule 4.9 is an accurate list and summary description of all
actions, suits, claims, litigation, arbitration, judgments, orders, decrees, or proceedings
(collectively, the "Proceedings") with respect to which Seller or any Physician is a party and that
relate to the Sleep Center Business at the Facility or the Acquired Assets. Except as set forth on
Schedule 4.9, there are no Proceedings (public or private) or governmental investigations that
have been brought by or against any Governmental Authority or any other Person pending or, to
the knowledge of Seller, threatened against the Seller or any Physician and that relate to the
Sleep Center Business at the Facility or the Acquired Assets, or that would affect the
consummation of the transactions contemplated herein. Except as set forth on Schedule 4.9,
there are no existing or, to the knowledge of Seller, threatened orders, judgments or decrees
(other than those of general application) of any Governmental Authority to which Seller or an
Physician is subject or a party which would have an adverse effect on the Sleep Center Business
at the Facility, the Acquired Assets or the consummation of the transactions contemplated herein.

4.10 Employee Benefit Plans. The Acquired Assets are not and shall not become
subject to a lien imposed under Section 162 of the Code or under Title I or Title IV of ERISA.

4.11 Labor and Employment Matters.

(a) Labor Matters; Union and Employee Contracts. Except as set forth on
Schedule 4.11(a), with respect to the Sleep Center Business at the Facility: (i) Seller is not a
party to or bound by any union contract, collective bargaining agreement, employment contract,
independent contractor agreement, consultation agreement or other similar type of contract;
(ii) Seller has not agreed to recognize any union or other collective bazgaining unit; (iii) no union
or collective bargaining unit has been certified as representing the employees of Seller and no
organizational attempt has been made or threatened by or on behalf of any labor union or
collective bargaining unit; and (iv) Seller has not experienced any labor strike, dispute,
slowdown or stoppage or any other material labor difficulty during the past five (5) yeazs and, to
the knowledge of Seller, there are no facts or circumstances that may reasonably lead to any such
labor dispute.

(b) Emnlovee List. Seller has previously furnished Buyer with a list of all
employees of, and all employees leased by, Seller who are employed in connecrion with the
Sleep Center Business at the Facility, their respective positions, locations, exempt or non-exempt
status, the rate of all regulaz and special compensation payable to each such employee in any and
all capacities, and any other compensation that will be payable to each such employee in any and
all capacities as of the Closing Date other than the then-current accrual of regular payroll
compensation. Except as set forth on Schedule 4.11(b), all employees of Seller are employed on
an "at will" basis. To the knowledge of Seller, except as otherwise set forth on Schedule 4.l 1(b),
no employee intends to terminate his or her employment either currently or as a result of the
transactions contemplated by this Agreement.

(c) WARN Act. With respect to the employees of Seller, during the last
twelve (12) months, there has been no mass layoff, plant closing, or shutdown that implicates the
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Worker Adjustment &Retraining Notification Act of 1988, as amended, or any similar Law that
could result in similar liability to an employer.

(d) Former Employment Arran e~ ments. To the knowledge of Seller, no
current employee or current officer or director of Seller (who is employed in connection with the
Sleep Center Business at the Facility) is a party to, or is otherwise bound by, any agreement or
arrangement, including any confidentiality, non competition or proprietary rights agreement,
between such employee, officer or director and any other Person that in any way materially and
adversely affects the performance of his or her duties as an employee, officer, director or
manager with respect to the Sleep Center Business at the Facility.

4.12 Leal and Re~ulatory Compliance. To the best of Seller's knowledge, Seller is in
compliance with all applicable laws of federal, state and local authorities, and all applicable
rules, regulations and requirements of all federal, state and local commissions, boards, bureaus
and agencies having jurisdiction over the Sleep Center Business at the Facility or the Acquired
Assets, including the Internal Revenue Service and the U.S. Deparkment of Health and Human
Services, the violation of which would have a material adverse effect on the Sleep Center
Business at the Facility or the Acquired Assets. Seller has timely filed all material reports, data
and other information required to be filed with such commissions, boards, bureaus and agencies.
Except as set forth in Schedule 4.12, neither Seller nor any Affiliate thereof have, with respect to
the operation of the Sleep Center Business at the Facility or on the Acquired Assets, received
written notice of, and to Seller's knowledge, neither Seller nor any Affiliate thereof is under
investigation with respect to, any violation or alleged violation of, or any obligation to take
remedial action under, any applicable (a) law, statute, ordinance, rule, regulation, policy or
guideline promulgated; (b) license, certificate ar certificate of need issued; or (c) order, judgment
or decree entered, by any federal, state or local court or Governmental Authority.

4.13 Na Finders or Brokers. Seller has not engaged any finder or broker in connection
with the transactions contemplated hereunder.

4.14 Real Property Leases. As of the Closing Date, Seller shall have provided to
Buyer a true and complete copy of all Real Property Leases with all such amendments,
subleases, modifications, supplements and guaranties thereto and each Real Property Lease shall
be in full force and effect. Neither Seller nor the landlord under any Real Property Lease shall
be in default of any kind under any Real Property Lease and no event has occurred and no
circumstances exists which, if not remedied, and whether with or without notice or the passage
of time or both, would result in a default.

4.15 Accuracy and C~mplet~ness of Information. Tlo representation or warranty made
by Seller in this Agreement contains any untrue statement. of material fact or omits to state a fact
necessary to make the statements therein not misleading.
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ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller, which representations and warranties shall be
true and correct as of the Execution Date and as of the Closing Date, as follows:

5.1 Dulv Organized. Buyer is a nonstock corporation duly organized and validly
existing under the laws of the State of Connecticut.

5.2 Authorization. Buyer has the requisite power and authority to execute and deliver
this Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby and has taken all action required to be taken by or on the part of Buyer to
authorize the execution, delivery and performance of this Agreement.

5.3 Deliver~greement. This Agreement has been duly and validly executed and
delivered on Buyer's behalf, constitutes a valid and binding obligation of Buyer, enforceable in
accordance with its terms (except as enforceability may be limited by bankruptcy and similar
laws affecting the enforcement of creditors' rights generally or equitable considerations which
may affect a court's exercise of its equitable powers).

5.4 No Violation or Conflict. Neither the execution and delivery of this Agreement,
nor the performance of its obligations hereunder, by Buyer is a violation of any provision of its
certificate of incorporation or bylaws, or any law, rule, regulation, order, writ, injunction,
judgment or decree to which it is a pazty. Further, the consummation of the transactions
contemplated by this Agreement shall not constitute a violation of or a default under any
contract, commitment, lease or other agreement or any other restriction of any kind to which
Buyer is a party or by which Buyer is bound, nor cause an acceleration or increase in liability
owed by Buyer pursuant to any such contract, commitment, lease or other agreement.

5.5 Consents. No consent or approval by, or filing with, any Governmental Authority
or any other Person is required in connection with the execution and delivery by Buyer of this
Agreement or for consummation of the transactions contemplated hereby.

5.6 No Finders or Brokers. Bayer has nest engaged any Ender or broker in connection
with the transactions contemplated hereunder.

5.7 Sufficient Funds. Buyer has sufficient funds to purchase the Acquured Assets.
The purchase of the Acquired Assets is not. subject to a financing contingency.

5.8 Accuracy and Completeness of Information. No representation or wananty made
by Buyer in this Agreement contains any untnae statement of material fact or omits to state a fact
necessary to make the statements therein not misleading.
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ARTICLE 6

CERTAIN AGREEMENTS AND COVENANTS OF THE PARTIES

The parties covenant and agree that, except as otherwise consented to in writing by the
other party, after the Execution Date:

6.1 Further Assurances; Execution of Further Documents. Each party shall execute
and deliver such additional instruments and other documents and shall take such further actions
as may be necessary or appropriate to effectuate, carry out, and comply with all of the terms of
this Agreement and the transactions contemplated hereby, and to satisfy the conditions set forth
in ARTICLE 7 and ARTICLE 8, as applicable. Upon the reasonable request of Buyer, the Seller
shall execute, acknowledge, and deliver all such further deeds, bills of sale, assignments,
transfers, conveyances, powers of attorney, and assurances as may be required or appropriate to
convey and transfer to and vest in Buyer and protect its right, title, and interest in all of the
Acquired Assets and to carry out the transactions contemplated by this Agreement.

6.2 Consents and Approvals. Each party shall take all necessary corporate action and
shall use its reasonable best efforts to take all other action and to obtain all consents, approvals
and amendments of agreements required of it to carry out the transactions contemplated by this
Agreement and to satisfy the conditions specified herein.

6.3 Disclosures. Each party shall immediately inform the other party of the
occurrence or non-occurrence of any event which would likely cause any representation or
warranty contained in ARTICLE 4 or ARTICLE 5, as applicable, to be untrue or inaccurate, or
any covenant or condition, or agreement contained herein not to be complied with or satisfied.

6.4 Employee Obli ations.

(a) Buyer may, in its sole discretion, without obligarion to any person, on or
before the Closing Date, offer employment (to he effective as of the Effective Time) to those
Sleep Center Personnel that Buyer determines satisfy its credentialing and employment
eligibility standards and are necessary for the positions it determines are available to be filled, in
its sole discretion (such persons, the "Buyer Employed PersonneP°)_ If Buyer makes an offer to
any Sleep Center Personnel prior to the Effective Time it shall give prompt written notice thereof
to Seller. Notwithstanding the foregoing, nothing in this Agreement shall obligate Buyer to
employ any Buyer Employed Personnel far any period of time or continue any term ar condition
of employment or any employment benefits or policies for any period of time after the Closing
Date.

(b) With respect to all em~l~yees and leased employees of Seller (including
Sleep Center Personnel), Seller shall be and shall at all times remain solely liable for all
employer obligations and any employment or benefit: related payments with respect to such
persons for periods prior to the Closing Date, including: Ci) accrued paid time off expense,
vacation, sick leave or other pay, (ii) employer contributions accrued or committed under each
Plan or similar arrangement of Seller rovided that, with the consent of Brayer, which shall not
be unreasonably withheld, and whom shall be held harmless from liability by Seller, these
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amounts may be paid on the date on which such contributions would otherwise be due in the
absence of this Agreement); (iii) any severance payments or other obligations arising under
existing employment agreements or similar arrangements; and (iv) any other accrued benefits to
which employee or leased. employee may be entitled. Seller acknowledges and agrees that
(w) Buyer assumes no obligation under any existing Plan of Seller, (x) there shall be no merger
of any Plan of Seller with any existing Plans) of Buyer, (y) Buyer shall not be deemed to be a
successor operator or employer of Seller for purposes of ERISA and the regulations thereunder,
and (z) Seller shall be responsible for any Plan benefits or other benefits or contributions up to
the Closing Date in respect of the Buyer Employed Personnel. With respect to all Sleep Center
Personnel and all other employees of Seller who do not become Buyer Employed Personnel,
Seller shall be and shall at all times remain solely liable for all employer obligations and all
employment and benefit related payments with respect to such persons for periods on and before
the Closing Date.

6.5 Operation in the Ordinary Course. Except as expressly authorized by this
Agreement, Seller shall conduct, during the time period from the Execution Date through the
Effective Time, the business and operations of the Sleep Center Business at the Facility only in
the ordinary course in all material respects. Seller agrees to maintain the Acquired Assets
between the Execution Date and the Effective Time in good operating condition and repair
(ordinary wear and tear excepted) and otherwise as Seller would maintain such assets in the
ordinary course of its business.

6.6 Space for DME Company. Buyer shall enter into good faith negotiations with
Seller for the sublease of at least 500 square feet of office space at one of Buyer's facilities
located in North Haven, Connecticut.

6.7 Wind-Up Costs. Seller shall be solely responsible for any and all costs associated
with winding up its operation of the Sleep Center Business, including legal and accounting fees.

ARTICLE 7

CONDITION'S TO THE OBLIGATIONS OF SELLER

The duties and obligations of Seller under this Agreement to consummate the Closing
shall be subject to the fulfillment, prior to or at Closing of each of the following conditions
(unless waived in writing by the Seller):

7.1 Buver's Representations and Warranties to be True and Correct. The
representations and warranties made by Buyer contained in ARTICLE S that are qualified by
materiality shall be true, complete and correct in all respects as of the Closing Date, and all
representations and warranties made by Buyer that are not so qualified shall be true, complete
and correct in all material respects as of the Closing Date, and an authorized officer of Buyer
shall have certified the foregoing to Seller in writing.

7.2 No Action or Proceeding. No order of any Governmental Authority restraining,
enjoining or otherwise preventing or delaying the consummation of this Agreement or the
transactions contemplated hereby shall be outstanding, and no proceeding or investigations by or
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before, or otherwise involving, any Governmental Authority shall be threatened or pending
against any party which seeks to enjoin or prevent the consummation of the transactions
contemplated under this Agreement or which seeks material damages in connection with the
transactions contemplated hereby.

7.3 Payments on the Closing Date. Buyer shall have made the payments required of
it on the Closing Date in accordance with Section 3.1.

7.4 Buver's Deliveries. Buyer shall have delivered the documents and other items
referred to below (the "Buyer's Deliveries"):

(a) Certificates. A certificate executed by a duly authorized officer of Buyer,
dated as of the Closing Date and reasonably satisfactory in form and substance to Seller,
certifying (i) the accuracy of the matters set forth Section 7.1 on and as of the Closing Date; and
(ii) Buyer bas in all material respects performed and complied with all of its covenants set forth
in this Agreement which are to be performed or complied with before or as of the Closing Date,
except as may have been waived by Seller.

(b) Certificate of Leal Existence. A certificate of legal existence for Buyer
from the Connecticut Secretary of the State dated no earlier than ten (10) days prior to the
Closing Date.

(c) Secretary's Certificate. A certificate of the Secretary or an Assistant
Secretary for Buyer dated as of the Closing Date and certifying: (i) that attached thereto is a true
and complete copy of all resolutions adopted by tl~e appropriate governing body authorizing the
execution, delivery and performance of this Agreement, and all transactions contemplated hereto
and that all such resolutions are in full force and effect and are all the resolutions adopted in
connection with the transactions contemplated by this Agreement; and (ii) to the incumbency and
specimen signature of the officer of Buyer executing this Agreement or the other documents to
be delivered by Buyer.

(d) Assi~,nment and Assumption. Seller shall assign its rights and obligations
under, and Buyer shall accept such rights and assume such obligations under, the Assignment
and Assumption Agreement.

(e) Other Documents. Buyer shall deliver to Seller such other documents or
instruments as may be reasonably required to consummate the purchase of the Acquired Assets
as contemplated by this Agreement.

ARTICLE 8

COI~YDITI01~1'S TO THE OBLIGATIONS OF BUYER

The duties and obligations of Buyer under this Agreement to consummate the Closing
shall be subject to the fulfllment, prior to or at Closing of each. of the following conditions
(unless waived in writing by the Buyer):
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8.1 Representations and Warranties to be True and Correct. The representations and
warranties made by Seller contained in ARTICLE 4 that are qualified by materiality shall be
true, complete and correct in all respects as of the Closing Date, and all representations and
warranties made by Seller that are nat so qualified shall be true, complete and correct in all
material respects as of the Closing Date, and an authorized officer of Seller shall have certified
the foregoing to Buyer in writing.

8.2 No Action or Proceeding. No order of any Governmental Authority restraining,
enjoining or otherwise preventing or delaying the consummation of this Agreement or the
transactions contemplated hereby shall be outstanding, and no proceeding or investigations by or
before, or otherwise involving, any Governmental Authority shall be threatened or pending
against any party which seeks to enjoin or prevent the consummation of the transactions
contemplated under this Agreement or which seeks material damages in connection with the
transactions contemplated hereby.

8.3 Seller's Deliveries. Seller shall have delivered the documents and other items
referred to below (the "Seller's Deliveries"):

(a) Certificates. A certificate executed by a duly authorized officer of Seller,
dated as of the Closing Date and reasonably satisfactory in form and substance to Buyer,
certifying (i) the accuracy of the matters set forth Section 8.1 on and as of the Closing Date; and
(ii) Seller has in all material respects performed and complied with all of its covenants set forth
in this Agreement which are to be performed or complied with before or as of the Closing Date,
except as may have been waived by Buyer.

(b) Certificate of Leeal Existence. A certificate of legal existence for Seller
from the Connecticut Secretary of the State dated no earlier than ten (10) days prior to the
Closing Date.

(c) Secretary's Certificate. A certificate of the Secretary or an Assistant
Secretary for Seller dated as of the Closing Date and certifying: (i) that attached thereto is a true
and complete copy of all resolutions adopted by the appropriate governing body authorizing the
execution, delivery and performance of this Agreement and all transactions contemplated hereto
and that all such resolutions aze in full force and effect and are all the resolutions adopted in
connection with the transactions contemplated by this Agreement; and (ii) to the incumbency and
specimen signature of the officer of Seller executing this Agreement or the other documents to
be delivered by Seller.

(d} Bill of Sale. Seller shall execute and deliver the Bill of Sale for the
transfer of the Acquired Assets to Buyer.

(e) Assigpment and Assumption. Seller shall assign its rights and obligations
under, and Buyer shall accept such rights and assume such obligations under, the Assignment
and Assumption Agreement.

(~ Release of Encumbrances. Seller shall have filed copies of appropriately
completed UCC-3 termination statements, and Seller shall deliver to Buyer such other evidence
as Buyer determines necessary to evidence the affirmative releases of all other Encumbrances
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relating to the Acquired Assets, including, the release of any Encumbrance arising from Seller's
financing arrangements through the Connecticut Health and Education Facilities Authority.

(g) FIRPTA. A certificate, duly completed and executed by Seller, pursuant
to Section 1.1445-2(b)(2) of the Treasury Regulations, certifying that Seller is not a "foreign
person" within the meaning of Section 1445 of the Code.

(h) Other Documents. Seller shall deliver to Buyer such other documents or
instruments as may be reasonably required to consummate the purchase of the Acquired Assets
as contemplated by this Agreement, including the proof of satisfaction of liabilities as required
by Section 2.4.

ARTICLE 9

CLOSING

Subject to satisfaction or waiver of the conditions set forth in ARTICLE 7 and ARTICLE
8, the closing of the transactions contemplated by this Agreement (the "Closing") shall take
place at 20 York Street, New Haven, Connecticut on the earlier of: March 1, 2014 or a date that
is as soon as practicable after the satisfaction or waiver of the conditions set forth in ARTICLE 7
and ARTICLE 8 but in no event more than thirty (30) days thereafter or such other date as
mutually agreed by the parties (the "Closing Date"). The Closing shall be effective on the
Closing Date; however, transfer of possession of the Acquired Assets shall be effective as of
12:01 a.m. on the Closing Date (the "Effective Time").

ARTICLE 1 Q

POST-CLOSING COVENANTS

10.1 Seller Claims. Seller represents, warrants and agrees with Buyer that Seller is
responsible for, and shall pay when due:

(a) All liabilities or obligations of and claims against Seller, including all
liabilities ar obligations of and claims against Seller resulting from or related to Seller's
operation of the Sleep Center Business or the Acquired Assets prior to the Effective Time;

(b) Any and all lasses, damages, costs or deficiencies resulting from any and
all misrepresentations or breaches of warranty or failures to perform undertakings by Seller
contained in or made pursuant to this Agreement;

(c) All claims and litigation and potential claims and litigation against Seller
with respect to incidents or other matters which occurred prior to the Effective Time related to
the Sleep Center Business or the Acquired Assets;

(d) All sales and transfer taxes which may be due as a result of the sale of the
Acquired Assets taking place pursuant to this Agreement; and
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(e) Any and all actions, suits, proceedings, claims, demands, assessments,
judgments, costs and.expenses incident to any of the foregoing.

10.2 Buver Claims. Buyer represents, warrants and agrees with Seller that Buyer is
responsible for, and shall pay when due:

(a) All liabilities or obligations of and claims against Buyer, including all
liabilities or obligations of and claims against Seller resulting from or related to Buyer's
operation of the Acquired Assets from and after the Effective Time;

(b) Any and all losses, damages, costs or deficiencies resulting from any and
all misrepresentations or breaches of warranty or failures to perform undertakings by Buyer
contained in or made pursuant to this Agreement;

(c) All claims and litigation and potential claims and litigation against Buyer
with respect to incidents or other matters which occurred on or after the Effective Time related to
the Acquired Assets; and

(d) Any and all actions, suits, proceedings, claims, demands, assessments,
judgments, costs and expenses incident to any of the foregoing.
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ARTICLE 11

INDEMNIFICATION

11.1 Survival. The representations and warranties set forth in this Agreement shall
each survive the Closing for a period of twelve (12) months, except for the representations and
warranties set forth in Sections 4.2, 4.3 and 4.13 (collectively, the "Fundamental Reps") which
shall each survive the Closing indefinitely and those set forth in Sections 4.7 and 4.12 which
shall survive the Closing for the applicable statute of limitations plus 30 days (each applicable
period, the "Survival Period'). All covenants and agreements contained in this Agreement shall
survive the Closing for the period of performance or survival stated therein or, if no period is
stated, for a period of twelve (12) months. Claims for indemnification under this ARTICLE 11
shall be asserted by the party seeking indemnification prior to the expiration of the applicable
Survival Period by giving written notice to the indemnifying party describing in reasonable detail
the basis for such claim ("Claim Notice"). No person shall have any obligation to indemnify any
other persons hereunder with respect to any Losses asserted in a Claim Notice that is not given
prior to the expiration of the applicable Survival Period.

11.2 Indemnification by Seller. Seller will indemnify and hold harmless Buyer and its
representatives, members, managers, officers, agents, subsidiaries and Affiliates (collectively,
the "Buyer Indemnified Persons"), and will reimburse Buyer Indemnified Person for any loss,
liability, claim, damage (other than incidental and consequential damages that are reasonably
foreseeable), expense (including costs of investigation and defense and reasonable attorneys' fees
and expenses) or diminution of value (collectively, "Damages"), whether or not involving a
claim by a third party, azising from or in connection with any of the items below: (a) any breach
of any representation or warranty made by Seller in this Agreement or any other certificate,
document, writing or instrument delivered by Seller pursuant to this Agreement; (b) any breach
of any covenant or obligation of Seller in this Agreement or in any other certificate, document,
writing or instrument delivered by Seller pursuant to this Agreement; (c) any liability arising out
of the ownership or operation of the Sleep Center Business or the Acquired Assets with respect
to the period prior to the Effecrive Time other than the Asstuned Contract Obligations (if any); or
(d) any liability relating to any Plan maintained by Seller or any Affiliate.

11.3 Indemnification by Buffer. Buyer will indemnify and hold harmless Seller and its
representatives, members, managers, officers, agents, subsidiaries and Affiliates (collectively,
the "Seller Indemnified Persons"), and will reimburse Seller Indemnified Persons for any
Damages arising from or in connection with: (a) any breach of any representation or warranty
made by Buyer in this Agreement or in any certificate, document, writing or instrument delivered
by Buyer pursuant to this Agreement; (b) any breach of any covenant or obligation of Buyer in
this Agreement or in any other certificate, document, writing or instrument delivered by Buyer
pursuant to this Agreement; (c) any liability arising out of the ownership or operation of the
Acquired Assets with respect to the period after the Effective Time; and (d) any Assumed
Contract Obligations.



11.4 Notice of Claims.

(a) Claims by Third Parties. Promptly after receipt by a Seller Indemnified Person or
a Buyer Indemnified Person of written notice of the commencement of any investigation, claim,
proceeding or other action by a third party in respect of which indemnification may be sought
from the Buyer or Seller under Section 112 or 11.3, respectively (each, an "Action"), such
indemnified party shall promptly provide a Claim Notice to the indemnitor; but the failure to so
notify the indemnitor shall not relieve it from any liability that it may otherwise have to such
indemnified party, except to the extent that the indemnitor is materially prejudiced or forfeits
substantive rights or defenses as a result of such failure. The indemnitor shall be entitled to
participate in, and, upon prior written notice to the indemnified party, may promptly, upon
receipt of a Claim Notice, assume the defense of, any Action, at its own cost and expense.
Notwithstanding the assumption of the defense of any such Action by the indemnitor, each
indemnified party shall have the right to employ separate counsel and to participate in the
defense of such Action. The indemnitor shall beaz the reasonable fees, costs and expenses of
such separate counsel to such indemnified party i£ (i) the indemnitor shall have agreed to the
retention of such separate counsel, (ii) the defendants in, or target of, any such Action include
more than one indemnified party or both an indemnified party and the indemnitor shall have
concluded that representation of such indemnified party by the same counsel would be
inappropriate due to actual or, as reasonably determined by such indemnified party's counsel,
potential differing interests between them in the conduct of the defense of such Action, or if
there may be legal defenses available to such indemnified party that are different from or
additional to those available to the other indemnified party or to the indemnitor, or (iii) the
indemnitor shall have failed to employ counsel reasonably satisfactory to such indemnified party
within a reasonable period of time after notice of the institution of such Action. If such
indemnified party retains separate counsel in cases other than as described in clauses (i), (ii), or
(iii) above, such counsel shall be retained at the expense of such indemnified party. Except as
provided above, it is hereby agreed and understood that the indemnitor shall not, in connection
with any Action in the same jurisdiction, be liable for the fees and expenses of more than one
counsel for all such indemnified parties (together with appropriate local counsel). The
indemnitor shall not, without the written consent of the indemnified party (which consent shall
not be unreasonably withheld), settle or compromise any Action or consent to entry of any
judgment that (A) relates to Taxes, (B) has a material adverse effect on the indemnified party,
(C) provides for injunctive or non-monetary relief, or (D) does not include an (x) unconditional
release of each indemnified party from all liabilities with respect to such Action and (y)
agreement by indemnitor to pay all of the costs of any such settlement or judgment.

(b) Other Claims. In the event one party hereunder should have a claim for
indemnification that does not involve a claim or demand being asserted by a third party, the party
seeking indemnification shall promptly send a Claim Notice to the party from whom
indemnification is sought, but in no event later than the expiration of the applicable Survival
Period applicable to such claim.

11.5 Limitations. Neither party shall have any obligation to indemnify the other
pursuant to Section 11.2 or 11.3 unless and until total Damages asserted by Buyer Indemnified
Persons or Seller Indemnified Persons, as the case may be, exceed Ten Thousand Dollazs
($10,000), in which case, Buyer or Seller, as the case may be, shall be liable for the full amount
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of all such Damages. Neither party shall be required to indemnify any person for an aggregate
amount of Damages exceeding One Hundred Thousand Dollars ($100,000). All references in
this Agreement to "material," "material respects," and "material adverse effect" and similar
qualifications will be disregarded when determining the amount of damages resulting from a
breach of a representation or warranty for which a Buyer Indemnified Person or Seller
Indemnified Person is entitled to indemnification under this ARTICLE 11 and the amount of any
Damages related thereto.

ARTICLE 12

TERMINATION

12.1 Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by mutual written consent of Buyer and Seller;

(b) by Buyer or Seller if:

(i} the Closing does not occur on or before March 1, 2014; provided
that the right to terminate this Agreement under this clause (b)(i} shall not be
available to any party whose breach of a representation, warranty, covenant or
agreement under this Agreement has been the cause of or resulted in the failure of
the Closing to occur on or before such date; or

(ii) a Governmental Authority shall have issued an order or taken any
other action, in any case having the effect of permanently restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agreement, which
order or other action is final and non-appealable; provided, that the right to
terminate this Agreement under this clause b(ii) shall not be available to any party
whose breach of any provision of this Ageement has been the cause of or resulted
in such order or action being taken by such Governmental Authority, including
noncompliance with its obligations under Sections 6.1 or 6.2;

(c) by Buyer if:

(i) any condition to the obligations of Brayer hereunder becomes
incapable of fulfillment other than as a result of a breach by Buyer of any
covenant or agreement contained in this Agreement, and such condition is not
waived by Buyer; or

(ii) there has been a breach by Seller of any representation, warranty,
covenant or agreement contained in this Agreement, or if any representation or
warranty of Seller shall have become untrue, in either case such that the
conditions set forth in Section 8.3 would not be satisfied and such breach is not
curable, or, if curable, is not cured within fifteen C15) business days after written
notice of such breach is given to Seller by Buyer; or
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(iii) there is loss or damage to the Acquired Assets not covered in full
by Seller's insurance policies and not otherwise paid by Seller to Buyer as of
Closing.

(d) by Seller if

(i) any condition to the obligations of Seller hereunder becomes
incapable of fulfillment other than as a result of a breach by Seller of any
covenant or agreement contained in this Agreement, and such condition is not
waived by Seller; or

(ii) there has been a breach by Buyer of any representation, warranty,
covenant or agreement contained in this Agreement or Schedules, or if any
representation or warranty of Buyer shall have become untrue, in either case such
that the conditions set forth in Section 7.4 would not be satisfied and, in either
case, such breach is not curable, or, if curable, is not cured within fifteen (15)
business days after written notice of such breach is given to Buyer by Seller.

The party desiring to terminate this Agreement pursuant to clause (b), (c) or (d) shall give prior
written notice of such termination to the other party hereto.

122 Effect of Termination. In the event of termination of this Agreement as provided
in Section 12.1, this Agreement shall immediately become null and void and there shall be no
liability or obligation on the part of Seller or Buyer or their respective officers, directors,
stockholders or affiliates, except as set forth in Section 12.3; provided, however, Section 12.3 of
this Agreement shall remain in full force and effect and survive any termination of this
Agreement.

12.3 Remedies. Any party terminating this Agreement pursuant to Section 12.1 shall
have the right to seek recovery of breach of contract damages sustained by such party as a result
of any breach by the other party of any representation, warranty, covenant or agreement
contained in this Agreement or fraud or willful misrepresentation; provided, however, that the
party seeking relief is not in breach of any representation, warranty, covenants ar agreement
contained in this Agreement under circumstances which would have permitted the other party to
terminate the Agreement under Section 12.1.

ARTICLE 13

MISC~LLAI~E(?US

13.1 Expenses. All expenses of the preparation of this Agreement and of the
transaction provided for hereby shall be borne by the respective parties incurring such expense,
whether or not such transactions are consummated.

13.2 Compliance with Law. In the event that any parry to this Agreement determines,
in good faith, or receives general or specific nonce from the Internal Revenue Service or any
other Governmental Authority that all or any provision of this Agreement: (a) violates or fails to
comply with any state or federal law, regulation, rule or administrative policy or would result in
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the prohibition of a referral under 42 U.S.C. § 1395nn, as amended; (b) jeopardizes its
participation in any federal or state health care program; (c) jeopardizes the tax-exempt status of
Buyer or any of its Affiliates or the tax-exempt status of any bonds issued on behalf of Buyer or
any of its Affiliates; or (d) exposes any Person employed by or affiliated with Buyer or any of its
Affiliates to the imposition of excise taxes under Section 4958 of the Code or any other sanction
imposed by a Governmental Authority, the parties agree to undertake good faith negotiations to
create and execute a modification that is as close as possible in terms, conditions and substance
to this Agreement, but without the provision that causes the concern. If the parties are unable to
renegotiate the terms of this Agreement on a mutually acceptable basis, any party may terminate
this Agreement.

13.3 Knowledge_ and Material Adverse Effect. For purposes of this Agreement,
"knowledge" of a particular fact or other matter will be imputed to a party if any of its
shareholders, officers or directors: (a) is actually aware of the fact or matter; or (b) could
reasonably be expected to discover or otherwise become aware of that fact or matter in the
course of conducting his or her responsibilities as a shareholder, officer or director of the subject
party. Notwithstanding the foregoing, Seller will be deemed to have "knowledge" of a particular
fact or other matter only if George Kyriacou (Chief Executive Officer), Janine Epright (Chief
Financial Officer), Sonja Labarbera (Director of Inpatient Therapy), Susan Hostage (Chief
Compliance Officer) and Wally Harper (Vice President of Human Resources) is actually aware
of that fact or other matter after making a reasonable inquiry into the fact or matter. For
purposes of this Agreement, "material adverse effect" means any circumstance, change or effect,
individually or in the aggregate with all other circumstances, changes or effects, that is materially
adverse to the ability of the Seller to consummate the transactions contemplated by this
Agreement.

13.4 Press Releases and Public Announcements. Neither party shall issue any press
release or make any public announcement relating to the subject matter of this Agreement
without the prior written approval of the other party; provided, however, that after the Closing
Date, any party may make any public disclosure it believes in good faith is required by
applicable law.

13.5 No Third Pariv Beneficiaries. This Agreement shall not confer any rights ar
remedies upon any Person other than the parties and their respective successors and permitted
assigns, except as otherwise expressly provided for herein.

13.6 Waiver. The failure of any party to insist on performance of any of the terms or
conditions of this Agreement shall not be construed as a waiver or relinquishment of any rights
granted hereunder or of the future performance of any such term or condition, and the obligations
of the parties with respect thereto shall continue in full farce and effect.

13.7 Notices. Except as provided otherwise in this Agreement, any and all notices
necessary or desirable to be served hereunder shall. be in writing and shall be delivered
personally, sent by certified mail or overnight delivery service to the intended recipient at the
address for such intended recipient set forth below, ar sent. by facsimile to the fa~c number for
such intended recipient set forth below, or to such. other address or facsimile number as the party
may designate in writing.
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If to Buyer: Yale-New Haven Hospital, Inc.
20 York Street
New Haven, Connecticut 06510
Attention: Executive Vice President and COO

with a copy to: Yale-New Haven Hospital, Inc.
20 York Street
New Haven, Connecticut 06510
Attention: General Counsel

If to Seller: Gaylord Hospital, Inc.
Gaylord Farm Road
P.O. Box 400
Wallingford, Connecticut 06492

with a copy to:
Shipman &Goodwin LLP
One Constiriition Plaza
Hartford, CT 06103

Any notice sent by mail as provided above shall be deemed delivered on the second (2nd)
business day next following the postmark date which it bears. Any notice sent by facsimile or
hand delivery as provided above shall be deemed delivered when sent. Any notice sent by a
nationally recognized overnight carrier shall be deemed delivered on the next business day next
following the postmarked date which it bears.

13.8 Exhibits. All exhibits, schedules and documents referred to in or attached to this
Agreement are integral parts of this Agreement if fully set forth herein and all statements
appearing therein shall be deemed to be representarions_

13.9 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall comprise one and the same
instrument. Any signature page counterpart executed and delivered by a party by means of
facsimile transmission or electronic mail as a .PDF file shall be deemed far all purposes of this
Agreement as an original counterpart.

13.10 Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future law, and if the rights or obligations of Seller or Buyer
under this Agreement will not be materially and adversely affected thereby: (a) such provision
will be fiilly severable; (b) this Agreement will be constnted and enforced as if such illegal,
invalid or unenforceable provision bad never comprised a part hereof; (c) the remaining
provisions of this Agreement will remain in full force and effect and will not be affected by the

BOI-1524~v21 -2[~-



illegal, invalid or unenforceable provision or by its severance herefrom; and (d) in lieu of such
illegal, invalid or unenforceable provision, there will be added automatically as a part of this
agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or
unenforceable provision as may be possible.

13.11 Governing Law. The validity and construction of this Agreement shall be
governed by the laws of the State of Connecticut.

13.12 Construction. The parties have hereto participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement will be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof will arise favoring or disfavoring any party hereto by virtue of
the authorship of any of the provisions of this Agreement. Any reference to any federal, state,
local or foreign statute or law will be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise. The word "including" means
including without limitation. Any reference to the singular in this Agreement shall also include
the plural and vice versa.

13.13 Entire Agreement. This Agreement and the exhibits attached hereto constitute the
entire agreement between the parties with respect to the subject matter hereof, and no
amendment or modification of this Agreement shall be valid unless such amendment or
modification is expressed in a written instrument duly executed on behalf of the party or parties
making such amendment or modification.

* * * *Remainder of Page Blank /Signature Page Follows

BOI-15242v21 _25_



IN WITNESS WI~EREOF, il~e parties have executed this Afreement effective as of the
dnte first written above.

SELLER:

GAYLORD HOSpTTAT., INC.

,- / __
By: ~' 'lI~

It 1. i

~SY1'Y~R:

YALE-NEW HAVEN HOSPTTAL,INC.

Hy:

Tts:

[Signnttsre Page to Gaylord Nosplm! Asset Peuthast .igraernen!]



1N WITNESS WHEREOF, the parties have executed this Agreement effective as of the
date first written above.

SELLER:

GAYLORD HOSPITAL, INC.

I~

lts:

BUYER:

YALE-NEW HAVEN HOSPITAL, INC.

By: Richard D'Aquila

Its: President &Chief Operating Officer



Exhibit A

Form of Assignment and Assumption

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Assignment"), is
made and entered into as of , 2013, by and between Gaylord Hospital, Inc., a
Connecticut nonstock corporation ("Assignor"), and Yale-New Haven Hospital, Inc., a
Connecticut nonstock corporation ("Assignee"). Assignor and Assignee are collectively referred
to herein as the "parties" and, individually, as a "party." Capitalized terms used in this
Agreement and not defined herein shall have the same meanings as assigned to them in the Asset
Purchase Agreement (as that term is defined below).

RECITALS

WHEREAS, Assignor and Assignee have entered into an Asset Purchase Agreement
dated as of November 1, 2013 (the "Asset Purchase Agreement"); and

WHEREAS, the terms of the Asset Purchase Agreement require Assignor and Assignee
to execute this Assignment.

AGREEMENT

NOW, THEREFORE, for and in consideration of the sum of One Dollar ($1.00) in hand
paid to Assignor, the mutual covenants contained herein and other goad and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. ASSIGNMENT OF CONTRACTS. As of the Effective Time, Assignor hereby
assigns, conveys, transfers, and sets over unto Assignee any and all of Assignor's rights, interest
and privileges, if any, in the Assumed Contracts, and Assignee hereby assumes Assignor's
obligations under the Assumed Contracts which accrue from and after the Effective Time.
Assignor shall remain liable for all claims, demands, causes of action, losses, damages, costs and
expenses arising under the Assumed Contracts prig to the Effective Time.

2. ASSIGNMENT OF LEASES. As of the Eff~cti~ae °time, Assignor hereb~a
assigns, conveys, transfers, and sets over antes Assignee an~r and all eaf Assignor's rights, interest
and privileges, if any, in the Personal Property LL~ases and Real Property Leases Ccollectively, the
"Leases"), and Assignee hereby assumes Assignor's obligations under the Leases which accrue
from and after the Effective Time. Assignor shall remain liable far all claims, demands, causes
of action, losses, damages, costs and expenses arising under the Leases prior w the Effective
Time.

3. BINDING EFFECT. This Assignment applies to and binds the parties hereto and
their respective heirs, administratars, executors, successors and assigns.

4. GOVERNING LAW. This Assignment shall be governed by, construed and
enforced in accordance with the laws of the State of Connecticut.

soi-~szaz~z~



IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment
as of the _day of , 2013.

ASSIGNOR:

GAYLORD HOSPITAL, INC.

Its:

ASSIGNEE:

YALE-NEW HAVEN HOSPITAL, INC.

I:

sot-~ s2az~2 ~



Exhibit B

Form of Bill of Sale

KNOW ALL MEN BY THESE PRESENTS, that Gaylord Hospital, Inc., a Connecticut
nonstock corporation having, an address at
("Seller"), pursuant to that certain Asset Purchase Agreement (the "Agreement") dated as of

2013, by and between Seller and Yale-New Haven Hospital, a Connecticut
nonprofit corporation ("Buyer"), for and in consideration of One Dollar ($1.00) and other good
and valuable consideration paid to Seller by Buyer as set forth in the Agreement, has granted,
bargained, sold and delivered and by these presents does grant, bargain, sell to Buyer all of
Seller's right, title and interest in and to the Acquired Assets (as that term is defined in the
Agreement) effective as of the Effective Time (as that term is defined in the Agreement).

TO HAVE AND TO HOLD the Assets unto Buyer, its heirs and assigns, to and for its
own use and benefit forever.

IN WITNESS WHEREOF, the Seller has executed this Bill of Sale as of the _day of
2013.

GAYLORD HOSPITAL, INC.

By:

lts:

26R3853v13
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Schedule 2.1(a)

List of Personal Propertv included in the Acauired Assets

2683853x13
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Schedule 2.1(b)

List of Personal Property Leases

None

2683853x13
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Schedule 2.1(d)

List of Contracts and Leases to be Assigned to Buver

Real Property Lease

2683853v13
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Schedule 2.1(~

List of Prepaid Expenses

None

26R3853v13
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Schedule 2.3(k)

List of Additional Excluded Assets

None

2683853x13
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Schedule 3.1

Allocation of Purchase Allocation

The Purchase Price shall be allocated among the Acquired Assets in accordance with Section
1060 of the Code and the regulations thereunder.

2683853x13
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Schedule 4.4

List of Consents and Approvals Required under Contracts and Leases

2683853c13
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Schedule 4.5

List of Governmental Consents and Approvals Required to Sell the Acquired Assets

Approval of the Connecticut Office of Health Care Access

2683853x13
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Schedule 4.8

List of all Material Contracts

None

2683853x13
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Schedule 4.9

List of Pending Litigation and Other Proceedings

None.

2683853v13
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Schedule 4.11(a)

Labor and Employment Matters

None.

26R3853v13
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Schedule 4.11(b)

Labor and Employment Matters

None.

26R3853v13
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Schedule 4.12

Leal and ReQ,ulator~pliance

None.

2683853x13
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C~~~yloa~cl ~l~eci~~lty I-~calthc.~v~:
(::ui~ I~~•t•niic! ~li~• ordin;u~:

Ga~~lurd Spccialiy I Iea116carc

1;:~~'l~~ul Maim hu;ul
\\.illir~E;lnrd, Cl
lb i ~>?
~tl.3 ?N^i- ~tillll s.

~~•,,,,.~;.~~~i~~~~i.~~~:; May 6, 2014

VIA FACSIMILE {20316$8-3162 AND CLECTRONIC MAIL

Yale-New Haven Hospital, Ii1C,
20 York Street
New H1ve~i, LT 065 ~ 0

Attention: Richard D'Agi~ila
President and COO

Dear Mr. L?'Agi~ila:

Reference is hereby made to that certain Asset Purchase Agreeineni, dated
Janua~•y 27, 20]4 (the "Ptfrcltr~sc Agr•eenie~~P'}, by and between Yale-Ne~v-Haven
Hospital, Inc. (the "Bu}per") end Gaylord HospitAl, Inc. (the "Se11er•"), which sets
forth the principal terms and conditions on which the Buyer agreed to pw•chase
cecrtain tangible and intaiigibie assets of the SelEer utilized in ikte provision of
tec}~nical sleep medicine services at fair sleep centers owned Rnd operated by ttie
Seller. T't~e Purchase Agreement provides in Article 9 that the outside closing date is
March 1, 2014, and Section 12.1(b)(1) provides that either party may terminate the
Purchase Ag~•eei~ient if ttie closing, does riot occur oci or before March 1, 2014.

In view of the fact tlixt the Seller has not received final approval of its
application for a Certificate cif Need fi-o«i the Coiuiecticut Office of Health Care
Access, the pasties have agreed to amend the Purchase Agreement to provide thRt the
outside closing date under Article 4 anc~ Section 12.!(bxl} of the Purchase
Agreement shall be extended from March 1, 2014 to Qctober 1, 2014. ()3hencrise,
the Purcl~asc Agreement is hereby ratified and cor~fiixned, as so au~zended.

[Sign~tui~e page fol}o~vs~

338907dv2



Yale-New Havett Hospital, Inc.
May 6, 2014
Page 2

If the foregoing accurately reflects our understanding, please confirm the
agreeme~it of the Buyer• to amend the Purchase Agreement by signing tlus letter in
the space provided below.

Very tn~ly yours,

GAYLORD HOSPITAL, INC.

IIy' - —
nine I.. Epright

'hief Financial Offic r

cc: Wiilam Aseltyne, Esq.
General Counsel
Marc C. Lombardi, Esq.
Deputy General Counsel

ACCEPTED AND AGREED TO:

Dated: May ~, 2014

YALE-TTEW HAVEN HOSPITAL, INC.

By:

3384fl74v2



Sleep Listed Assets —SCHEDULE 2.1(a) List of Personal Property Included in the Acquired Assets

DescrlMlon lxa~lon
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Hea~xlHumitlifx Equlpt. Fiam W MO Camge. Sane Ekpaetl Smia rm~ io o~rer lacilmm
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NdNwd Laptop (i) NatA Heven
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Sleep Fumilura No Mean NMI Haven
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Moni~ars NMI Eleven

nn ra n~nn w.a~ won Ha~ao

a,x~w: ~+onn n.~a,

Valor P M~ Il~r 11ww
LCD NIDVD Nate Maven

W inEav Trmlmen~c Nall Haven

Shelving NorIM1 Haven

Gwra Ftlge 2850 Servxl Canp. Equip. NMM1 1leven

GwnpNx equlpmenl/Llcences IncluE~ layer Ftll s Na1M1 Haven

M fa None Haven NonM1 Heren

IntelAu HIB~ SpaeJ Far Mx~lire (Z) Nate Haven

Sleep Fumtlure No Maven Na1h Haven

Op~ipaz G%520 (2). NdeLaoF Lagcp (3) NOn~ Haven

hbdle petles~all. CM1ar. Fle. Lamps NMI Haven

Relnpenla, micravava Nw1~ Haven

Blmkw~ SFaGes la N. Hewn Sleep NwIM1 Haven

as, Oeclnop compNx Nd1A Hevnn

Recliner C~a'rs Ndih Naren
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EQuignen~ 0.yup Unil Norl~ He.en

Eaabr bpn 1~ Maven) Nar1~ Maven

BlxMan Suds NMI Maren

Wimp (a No. Herren Sleep NMM1 Naven
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5 eep LaF Conslruclion NMI Haven
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e~k-uvs Hann w~~
PCs Norl~ Haven

Fvt pnn~x. manilw Nwl~ Maven

c~a~rs la S~. Vincent's NonM1 Haven
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Fujinu SM1ee~-1etl Scanner NMM1 Maven

SOXware NMM1 Maven

Nomatl RauJa NMI Maven

High Oack clraii NMI Haven

Inlaepeala~lva ENG NonM1 Haven
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C~vr Banalnc NMM1 Maven
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Slenl¢ers and Drrers Slwultl Be In NaN Xarai (urea W XE)

REPLACE WALK-BEMINO ROdi CPRE UNIT IM~~Mbc~m. Wtl Yom/1bN lMwn

tOR312013 m Repents HaeH~ Resources. Inc. 1013

~ d ~ Z ~Clien~sWc~ive\Yale New Haven Hospital -Nav Haven, CTGalloeE Step Gen~x Valuation\EMibh Ia Valuelion Opinlon Leller.ds.



Gaylord Hospital, Inc.
Sleep Volume Data ‐ North Haven
FY 2011,2012,2013, FYTD  May 2014

Provided Services

Service FY 2011 FY 2012 FY 2013 FY 2014
Study/Interp 2,627       2,343       1,951       1,302       Full Service Sleep Study Including Physician Interpretatio
Initial Eval 1,639       1,394       1,625       1,044       Patient initial Consultation with Medical Staff
Follow Up 2,015       2,177       2,077       1,141       Follow up visit to review study results and plan of care
PAP NAP ‐             62              69              40            3‐4 hour Day time visit to help patients learn to use mas

CLINIC 2,076       2,546       2,538       1,402       Cpap Set up, Working with patients on compliance issue
Other 221           680           787           531           HST rental,  Psychology visits for insomnia management
Total 8,578       9,202       9,047       5,460      

Volume and Payor Mix Volume % Volume % Volume % Volume % Thru May
FY 11 FY 11 FY 12 FY 12 FY 13 FY 13 FY 14 FY 14 FY 14

Medicare 1,943       23% 2,055       22% 2,070     23% 1,078     22.5% 28.7%
Medicaid 2,069       24% 2,335       25% 2,080     23% 1,135     23.7% 26.1%
Tricare 20              0% 13              0% 9             0% 12           0.3% 0.3%
Total Government 4,032       47% 4,403       48% 4,159     46% 2,225     46.5% 55.1%
Commercial 4,529       53% 4,791       52% 4,859     54% 2,549     53.2% 44.5%
Uninsured 17              0% 8                0% 29           0% 13           0.3% 0.4%
Worker's Comp ‐             0% ‐             0% ‐          0% 0.0% 0.0%
Total Non‐Governement 4,546       53% 4,799       52% 4,888     54% 2,562     53.5% 44.9%
Total All 8,578       100% 9,202       100% 9,047     100% 4,787     100.0% 100.0%

‐            
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Gaylord Hospital 

Cab Usage 10/01/10‐05/31/14

North Haven Sleep Center only

$ # Trips Patients

10/1/2010 268.70$           12             7

11/1/2010 165.57$           6               4

12/1/2010 279.15$           10             7

1/1/2011 351.74$           12             8

2/1/2011 256.32$           8               6

4/1/2011 314.78$           11             8

5/1/2011 511.00$           15             8

5/1/2011 252.09$           9               6

6/1/2011 541.85$           16             12

7/1/2011 78.30$              3               3

7/1/2011 1,040.24$        22             14

8/1/2011 691.00$           18             10

9/1/2011 441.93$           13             9

10/1/2011 357.51$           8               6

11/1/2011 314.06$           12             8

1/1/2012 787.28$           20             15

2/1/2012 675.95$           19             14

3/1/2012 467.94$           13             10

4/1/2012 647.90$           17             9

5/1/2012 218.13$           6               4

6/1/2012 79.80$              3               3

7/1/2012 779.57$           14             10

8/1/2012 118.80$           4               3

9/1/2012 325.06$           7               4

10/1/2012 294.87$           12             8

12/1/2012 300.52$           8               5

1/1/2013 300.63$           6               8

2/1/2013 773.20$           21             16

4/1/2013 314.71$           10             7

6/1/2013 1,205.94$        27             17

7/1/2013 666.66$           10             6

8/1/2013 1,637.35$        33             23

9/1/2013 330.33$           10             7

11/1/2013 370.59$           12             7

12/1/2013 898.38$           23             15

1/1/2014 847.50$           19             10

2/1/2014 370.92$           10             8

3/1/2014 347.82$           12             9

4/1/2014 346.39$           11             10

5/1/2014 275.55$           8               6

5/1/2014 479.16$           13             10

19,725.19$      523           360         
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Greer, Leslie

From: Henry F. Murray <hfmurray@lapm.org>
Sent: Thursday, June 26, 2014 1:30 PM
To: 'John D. Blair'; Hansted, Kevin
Cc: Riggott, Kaila; Martone, Kim; Lazarus, Steven; Greer, Leslie; Fiducia, Paolo
Subject: RE: Gaylord Late Files - DOCKET NO. 13-31884-CON

Dear Attorney Hansted and Attorney Blair: 
 
               In reviewing the Late Filing #1 supplied yesterday by Gaylord, I noticed that Article Three of the Purchase Sale 
Agreement (P/SA) is blank.  Without a table of contents to the P/SA I was unable to determine the subject matter of 
what Article Three.  Can Gaylord please tell us what Article Three is and provide a copy to the Commission and to 
us?  Thank you.  
 
Hank Murray 
 
 

Henry F. Murray, Esq. 
Livingston, Adler,Pulda, Meiklejohn & Kelly PC 
557 Prospect Avenue 
Hartford, Connecticut 06105 
860.233.9821 
860.570.4635 (direct) 
860.232.7818 (fax) 
hfmurray@lapm.org 
www.lapm.org (website) 
 
_________________________________________________________ 
This Transmittal is intended for a particular addressee(s).  It may contain confidential attorney-client 
communication.  If it is not clear you are the intended recipient, you are hereby notified that you have 
received this transmittal in error.  Any review, copying, distribution or dissemination of this 
communication is strictly prohibited.  If you suspect that you have received this transmittal in error, 
please notify the sender at the telephone numbers and email addresses above and delete the 
transmittal and any attachments. THANK YOU 
 
Please think about the environment before deciding to print this email. 
 

From: John D. Blair [mailto:john@blairlawllc.com]  
Sent: Wednesday, June 25, 2014 11:25 AM 
To: Hansted, Kevin 
Cc: Riggott, Kaila; Martone, Kim; Lazarus, Steven; hfmurray@lapm.org; Greer, Leslie; Fiducia, Paolo 
Subject: Gaylord Late Files - DOCKET NO. 13-31884-CON 
 
Dear Attorney Hansted, 
 
Enclosed are the requested late files from Gaylord Hospital Termination of Sleep Medicine Services in North Haven 
Public Hearing held Wednesday, June 18, 2014: 
 
1.  Asset Purchase Agreement and List of Included Assets 



2

2.  North Haven Volume thru May 2014 
3.  Cab Rides Provided 
 
The Transportation Agreement is forthcoming. 
 
Thank you for your consideration of this matter. 
 
Sincerely, John 
 
 
 

John D. Blair 
Counselor at Law 
 
Blair Law LLC 
P.O. Box 141 
Rocky Hill, CT  06067 
P: 860 280 4059  
F: 860 760 6493 
john@blairlawllc.com 
www.blairlawllc.com 

 

This electronic message contains information from Blair Law, LLC, or its attorneys, which may be confidential, privileged or otherwise protected from 
disclosure. The information is intended to be used solely by the recipient(s) named. If you are not an intended recipient, be aware that any review, 
disclosure, copying, distribution or use of this transmission or its contents is prohibited. If you have received this transmission in error, please notify us 
immediately at 860 280-4059 or at the reply email address. For more information about Blair Law, please go to http://www.blairlawllc.com. 
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Greer, Leslie

From: Greci, Laurie
Sent: Friday, July 25, 2014 10:42 AM
To: hfmurray@lapm.org
Cc: Greer, Leslie
Subject: Certification of Need Application 13-31884-CON Termination of Gaylord's Sleep 

Medicine Services in North Haven
Attachments: Response to Unite Here Local 34 Letters.pdf

Dear Attorney Murray, 
 
In reference to the above CON application, I have attached a .pdf file of correspondence received by OHCA from 
Attorney John Blair on behalf of Gaylord Hospital. 
 
Please feel free to contact me with any questions.   
 

Laurie K. Greci 
Associate Research Analyst 
Office of Health Care Access 
Department of Public Health 
 laurie.greci@ct.gov 
 860 418-7032 
 860 418-7053 
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