


of transfer and assignment and take such other actions as may be reasonably requested to more
effectively consummate the transactions contemplated by this Bill of Sale.

5. Pover of Anorney, Without limiting Seetion 4 hereof, Seller hereby constitutes
and appoints Buyer the true and lawful agent and attorney-in-fact of Seller, with full power of
substitution and resubstitution, in whole or in part, in the name and stead of Seller by, on behalf
of and for the benefit of Buyer and its successors and assigns from time to time:

(a)  to demand, receive and collect any and all of the Transferred Items, and to give
receipts and releases for and with respect to the same, or any part thereof;

(b) to institute and prosecute, in the name of Seller or otherwise, any and all
proceedings at law, in equity or otherwise, that Buyer or its successors and
assigns may deem proper in order to collect or reduce to possession any of the
Transferred Items, and in order to collect or enforce any claim or right of any kind
hereby Transferred to Buyer, or intended so to be; and

(c) to do all things legally permissible, required or reasonably deemed by Buyer to be
required to recover and collect the Transferred Items, and to use Seller’s name in
such manner as such Buyer may reasonably deem necessary for the collection and
recovery of same. '

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

6. Terms ol the Purchase Agueerment, The terms of the Purchase Agreement,
including, without limitation, Seller’s representations, warranties, covenants, agreements and
indemnities relating to the Transferred Items and the Assumed Liabilities, are incorporated
herein by this reference. Seller acknowledges and agrees that the representations, warranties,
covenants, agreements and indemnities contained in the Purchase Agreement shall not be
superseded hereby but shall remain in full force and effect to the full extent provided therein. In
the event of any conflict or inconsistency between the terms of the Purchase Agreement and the
terms hereof, the terms of the Purchase Agreement shall govern.

7. Power and Authority. Seller represents and warrants that it is fully empowered
and authorized to execute and deliver this Bill of Sale on its own behalf, and that the individual
signing this Bill of Sale on Seller’s behalf is fully empowered and authorized to do so.

3. successors and Assigns, All of the terms and provisions of this Bill of Sale shall
be binding upon Seller and its respective successors and assigns and shall inure to the benefit of
Buyer and its successors and assigns.

9. Choice of Law. This Bill of Sale shall be governed by and construed in
accordance with the laws of the State of Connecticut, without giving effect to any choice or
conflict of law provision or rule thereof that would require the application of any other law.
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10. Esecution of this Bil' -7 Sole. This Bill of Sale may be executed in multiple
counterparts, each and all of which shall be deemed an original and all of which together shall
constitute one and the same instrument. A signature delivered by facsimile or PDF shall be
sufficient for all purposes among the parties hereto and shall be deemed to have the same legal
effect as delivery of an original.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Bill of Sale and Assignment
and Assumption Agreement as of the date first above written.

SELLER: BUYER:

The Manchester Memorial Hospital, a Prospect Manchester Hospital, Inc., a
Cannexticut nan-stock corporation Connecticut corporation

B}'i N Akl:‘i‘vﬁqi - J“‘!-"";!Eif} g ppebab By.

Name: Donald S. Genovesi Name: Samuel S, Lee

Title: Treasurer Title: President

(Signature Page to Bill of Sale and Assignment and Assumption Agreement
— The Manchester Memorial Hospital and Prospect Manchester Hospital, Inc.)



