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Chautauqua County Legislature
Organizational Meeting
Wednesday, January 2, 2013, 4:00 p.m.
Legislative Chambers, Mayville, New York

Clerk Tampio called the Organizational Meeting to order at 4:00 p.m. and announced a
quorum present.

Legislator Barmore delivered a prayer followed by the Pledge of Allegiance.

Legislator Barmore: | would move that we take resolution 1-13 out of order at this time.
Legislator Himelein: Second.

Clerk Tampio: Any discussion?

Unanimously Carried

RES. 1-13
Appointment of Frank J. Gould Il as Legislator from District 19, Towns of Harmony and North
Harmony and a Portion of Town of Busti
At the Request of Legislator Larry Barmore:
WHEREAS, a Certificate of Recommendation has been received from Legislative District
19, (Towns of Harmony, North Harmony and a portion of the Town of Busti) Committees
recommending the appointment of Frank J. Gould Ill, 70 Hoag Road, Ashville, N.Y. and

WHEREAS, a Certificate of Acceptance has been received from Frank J. Gould IIl; now
therefore be it

RESOLVED, That in accordance with Section 2.03 of the Chautauqua County Charter,
Frank J. Gould Il is hereby appointed Legislator from District 19, comprised of the Towns of
Harmony, North Harmony and a portion of the Town of Busti.
Signed: Barmore

Clerk Tampio: We'll now have the vote for this resolution. All those in favor?

Unanimously Adopted — R/C Vote: 25 Yes — January 2, 2013

ELECTION OF CHAIRMAN

Clerk Tampio opened the floor for nominations for Chairman of the Legislature.
Legislator Whitney: | would like to nominate Jay Gould.

Legislator Duff: Second.



Clerk Tampio: Are there any other nominations? Seeing none | will entertain a motion to
close the nominations.

Legislator Barmore: Move to close the nominations.
Legislator Tarbrake: Second.
Unanimously Carried

Clerk Tampio: We will now have a vote for Chairman. Mr. Gould has been nominated for
Chairman.

R/C Vote: 25 Yes for Frank J. Gould as Chairman.

(Applause)

ACCEPTANCE SPEECH

Chairman Gould: Thank you very much. | have a little acceptance speech and | will make it
very brief, | hope.

Good Afternoon Ladies and Gentleman of the Legislature. Mr. County Executive, but | don'’t
see him, members of the public and the press.

I would like to thank this body for your confidence and support again to lead this
Legislature in 2013. This past year tested our ability to work together to resolve some very critical
issues facing our County. We met some challenges head on and left other unresolved.

For us in local government, we still see no relief from Federal and State mandates. These
are big dollar programs which must be reformed and yet we are forced to continue funding them with
ever more local dollars. This at the expense of local programs which are just as deserving for funding.

Many steps over the past several years have been taken to control our costs. County
government is doing more with less by any measure and it has saved millions for the taxpayers of the
County. Unfortunately it can’t keep pace with the mandated requirements. Raising property taxes is
not the answer to funding these mandates and short term gimmicks are not an answer for the long
term solutions we need to take as a County. We will have to face some difficult issues this year. We
have a serious structural problem with our budget which must be addressed. It is time to fix the
problem or we risk falling into the same holes as the State and Federal government. We can rise
above the politics for common sense solutions to our problems. We have shown we can come
together as a responsible Legislature when we need to and we will do it again.

| thank you again for your support to lead this body and | wish everyone a Happy and
Healthy New Year. Thank you. (Applause)

1* Privilege of the Floor

No one chose to speak at this time.

(REPUBLICAN) DESIGNATE NEWSPAPER
We, the undersigned members of the Chautauqua County Legislature, and representing
the Republican party, one of the two principal parties into which the people of Chautauqua County are
divided, do hereby designate for the year 2013 the POST JOURNAL as the Republican newspaper to
publish the concurrent resolutions, election notices and official canvas, all pursuant to Section 214,
paragraph 1, of the County Law.



3

Signed: Gould, Horrigan, Croscut, Scudder, Hemmer, Stewart, Borrello, Barmore, Wendel, Himelein,
Tarbrake, Duff

(DEMOCRATIC) DESIGNATE NEWSPAPER

We, the undersigned members of the Chautaugua County Legislature, and representing
the Democratic party, one of the two principal parties into which the people of Chautauqua County
are divided, do hereby designate for the year 2013 the OBSERVER as the Democratic newspaper to
publish the concurrent resolutions, election notices and official canvas, all pursuant to Section 214,
paragraph 1, of the County Law.
Signed: DeJoe, Erlandson, Rogers, Coughlin, James, Whitney, Cornell, DeJoy, Nazzaro, Heenan,
Hoyer

APPOINTMENT OF REPUBLICAN LEADER AND ASSISTANT

We, the undersigned being the Republican members of the Chautauqua County Legislature
hereby designate Legislator Larry Barmore as the Leader of the Chautaugua County Legislature for
the year 2013 in accordance with Local Law No. 6-1969 adopted on the 2" day of January 1970.

And appoint, as the Assistant Leader, Legislator David Himelein.

APPOINTMENT OF DEMOCRAT LEADER AND ASSISTANT

We, the undersigned being the Democratic members of the Chautauqua County
Legislature hereby designate Legislator Robert Whitney as the Leader of the Chautauqua County
Legislature for the year 2013 in accordance with Local Law No. 6-1969 adopted on the 2M day of
January 1970. And appoint, as the Assistant Leader, Legislator William Coughlin.

RES. NO. 2-13
Appointing Clerk to the Chautauqua County Legislature

At the Request of: Legislators Gould, Horrigan, Croscut, Scudder, Hemmer, Stewart, Borrello,
Barmore, Wendel, Himelein, Cornell, Whitney, James, Hoyer, Coughlin, Rogers, DeJoe, DeJoy,
Tarbrake, Duff, Ahlstrom, Heenan

RESOLVED, That Katherine K. Tampio, 39 Hanover Street, Silver Creek, New York, is
hereby appointed Clerk of the Chautauqua County Legislature effective January 1, 2013, to serve at
the pleasure of the Chairman of the Legislature at an annual salary of $17,993.00 for 49% time.

Signed: Gould, Horrigan, Croscut, Scudder, Hemmer, Stewart, Borrello, Barmore, Wendel, Himelein,
Cornell, Whitney, James, Hoyer, Coughlin, Rogers, DeJoe, DeJoy, Tarbrake, Duff, Ahlstrom, Heenan

Unanimously Adopted — R/C Vote: 25 Yes — January 2, 2013

RES. NO. 3-13
Appointing Deputy Clerk/Secretary to the Legislature

At the Request of Legislators Gould, Horrigan, Croscut, Scudder, Hemmer, Stewart, Borrello,
Barmore, Wendel, Himelein, Tarbrake, Duff, Ahlstrom, Heenan, Cornell, Whitney, James, Hoyer,
Rogers, Coughlin, DeJoe, DeJoy:



RESOLVED, That Lori J. Foster, P.O. Box 105, Portland, New York be, and hereby is
appointed Secretary to the Chautaugua County Legislature for the year 2013 at a salary of $19.91 per
hour; and be it further

RESOLVED, That in addition to Secretary to the Legislature, Lori J. Foster be, and hereby
is, appointed Deputy Clerk for the Chautauqua County Legislature for the year 2013, and shall be
additionally compensated for her duties as Deputy Clerk at an annual salary of $4,000, effective
January 1, 2013.

Signed: Gould, Horrigan, Croscut, Scudder, Hemmer, Stewart, Borrello, Barmore, Wendel, Himelein,
Tarbrake, Duff, Ahlstrom, Heenan, Cornell, Whitney, James, Hoyer, Rogers, Coughlin, DeJoe, DeJoy

Unanimously Adopted — R/C Vote: 25 Yes — January 2, 2013

RES. NO. 4-13
Designation of Official Newspaper — 2013

At the Request of Chairman Frank J. Gould:

RESOLVED, That the Post Journal, 15 West Second Street, Jamestown, NY and the
Observer, 10 East Second Street, Dunkirk, NY be and hereby are designated, pursuant to Section
214, paragraph 2 of the County Law, to be the official newspapers of Chautauqua County during the
year 2013 for the publication of all local laws, notices, and other matters required by law to be
published.

Signed: Gould

Unanimously Adopted — January 2, 2013

RES. NO. 5-13
Delegate Authority to Approve Certain Correction of Errors (Refunds) to Chairman of Legislature

At the Request of Chairman Frank J. Gould:

WHEREAS, Chapter 383 of the Laws of 1984 authorizes a tax levying body to delegate the
authority to approve administrative corrections to tax levies when such correction would result in a
potential refund of Twenty Five Hundred Dollars ($2,500.00) or less; and

WHEREAS, such delegation would only apply when the County's Director of Real Property
Tax Services has investigated the claimed error in tax and recommended approval based upon that
investigation; and

WHEREAS, the processing of such applications is primarily a clerical task rather than a
legislative task; and

WHEREAS, the delegation of authority would afford the taxpayers of Chautauqua County a
mechanism for prompt correction of an error in tax levy; now therefore be it

RESOLVED, That this Legislature hereby delegates the approval authority for administrative
corrections to the tax levy to the Chairman of the Chautauqua County Legislature in cases where such
correction will result in a tax change of Twenty Five Hundred Dollars ($2,500.00) or less; and be it further



RESOLVED, That this resolution will be effective from this date until December 31, 2013.

Unanimously Adopted— January 2, 2013

ANNOUNCEMENTS:

Legislator Whitney: After the meeting the Democrats will be meeting in the Minority Room
just for a couple of minutes.

2" Privilege of the Floor

No one chose to speak at this time.

MOVED by Legislator Croscut, SECONDED by Legislator DeJoe and duly carried the
meeting was adjourned. (4:23 p.m.)



Regular Meeting
Chautauqua County Legislature
6:30 P.M.
Wednesday, January 23, 2013
Mayville, N.Y. 14757

Chairman Gould called the meeting to order at 6:30 p.m.
Clerk Tampio called the roll and announced a quorum present.
Legislator Croscut delivered the prayer and pledge of allegiance.

MOVED by Legislator Croscut, SECONDED by Legislator Scudder and duly carried the
minutes were approved. (1/2/13)

Privilege of the Floor

My name is Natalie Luczkowiak, | am a citizen and committee member of the Dunkirk, New
York and a health care consultant as well. | am here in regards to the sale of the Chautaugua County
Home. Making the decision to have a loved one enter a long term facility is a heart wrenching process
and the vast majority of seniors would prefer to live in their own homes for as long as possible.
However, life often gets in the way and proper safety demands that the senior live in a place where
there are caregivers close by at all times to ensure that assistance is available at a moment's notice.
Without question, the proximity of the facility of loved ones and services available at the nursing
homes are usually the most important considerations. Research on the overall care differences
between public and private homes was conducted in 2011 by the US Government Accountability
Office, acronym is GAO. This report explains the reasons for the poor care provided at a for profit
home. For example, lower nursing staff ratio. Keep in mind having a sufficient and quality nursing
staff is better for caregiving and safety purposes. In fact, there is a bill in the State right now that
nurses are fighting for, is called safe staffing. For profit homes obviously have incentive to keep those
expenses as low as possible to increase their own profit margins. Also, when a private or non-profit
nursing home has a specialty such as Alzheimer’s, they earn a reputation for such and therefore can
bring in from out of town and this will take away security our seniors in our County and leaving a
burden to their families. So, | am here in support for keeping the Chautauqua County Home on a
public facility.

My name is Susan Baldwin, | live in Villenova and | am here again on behalf of keeping the
County Home in public hands. | know you guys have a big decision to make and there is a lot of
things to consider and | hope that you are seriously putting your heart to it because there is a lot of
things that have come up and keep coming up. There is just no opportunity that you have given to the
cost savings measures that you have been asking for. You asked for the monthly budget for 2012 and
| have seen nothing of an effort of that budget. Have you had it in your hands? Have you been able to
consider it? Have you really looked at it or is it just a fluff of $78,452.64 and all of this stuff that means
near to nothing to you or is it in a reasonable format that you can understand? If it isn’t, have you
said, | don’t understand this so that it is in a more efficient manner. If so, have you looked, have you
considered it? This is what you guys need to do and | hope that you really, really take that to heart
when you do because it is an important decision. There are only 8 nursing homes in all of
Chautauqua County. Only 2 not-for-profit nursing homes in northern Chautaugua County, four of
them are in Jamestown, Bemus Point areas. Dunkirk has nothing. If you guys sell this nursing home
out for a for profit place, there is nothing there for them accept 120 bed lakeshore nursing home. So,
there are already on the outs for these other places. The Petri cookie place and the other factories
that are shutting down and selling out. Please don't sell out their nurses too. Thank you.



My name is Marie Tomlinson and | live in Fredonia. | just feel like it would be helpful to
have a short recap. This team, Marcus & Millichap have been going across the entire State
approaching one county after another to sell their nursing homes. And they surprise, have these
wonderful people picked out to sell it to. We've got this building that if you were going to try and build
it would cost at least $100 million dollars. It's a beautiful structure. It's very well maintained and it's in
great shape. It has 30 acres of land and a gas well. So, oh yes, and a license. The license is worth
something all by itself. This company comes along and says, we’ll give you $16 million for that and
we're actually saying gee, what a good idea. | am astounded that you are not even trying to get some
more for it at least. Good grief. Sixteen million dollars. Peanuts. The thing is, right now the County
Home is run for the sole benefit of the people who live there and the people who work there. That
means that everybody in the community has maximum benefit because when people are making a
living wage, they buy more paint, they work on their houses and they make the whole community
better. So thanks. Don't let us get the shaft here.

I'm Randy Scriven. | have lived in this County for the majority of my life. | know some of you
here but not many of you. This is the first time that | have ever been here. | am here on behalf of my
father who's at the nursing home and has dementia so bad that | can't take him out of there anymore
because in his mind he owns property in Bemus Point that he hasn’t owned since | was a kid, a baby,
as a matter of fact. Sixty years ago. When | take him back to the nursing home he gets somewhat
nasty and violent with me and | understand that he had gotten that was with the nurses over there. As
a family, we can’t take care of him 24/7. This facility that we have in the County, | think is a blessing.
A lot of places don't have a facility like that where people like my Dad as he progressively gets worse
as his disease progresses, he will maybe, | don’t know, | don’t have a crystal ball but | don't think any
of you guys do either and what you say will be promised by a private takeover. | don’t know if you can
count on that or not. If the bottom line becomes a dollar, | hate to think that this generation that has
become such a me, me, me, generation that we forget people like my Dad who fought over in
Germany during WWII. He's 88 years old, he can't take care of himself anymore and the family can’t
do it. His life savings is all probably used up by now. | don’t know. There are things as a community,
we use to stick together, like the Amish stick together. Have we progressed far from that to where we
don't stick together and people helping other people that can't help themselves. | was approached a
month or two ago, somebody brought some property and they didn’t want the snowmobile trail on
their property. Well, | didn't particularly want it on my property either but for the County it's good. |
think that it brings in revenue. People come in from Ohio and stay in our motels and | don't get a dime
out of it. | don’t ride snowmobile, | don't care to. I'd rather stay home and watch TV where it's warm.
Years ago, maybe | would have enjoyed it but | am trying to do what | can for the County and as a
group, | don't see why the County feels that they have to get rid of something that is more of a benefit
that can’t be done by individuals. As a County, if we could stick together —

Chairman Gould: Could you wrap it up please.

Mr. Scriven: That is basically it. I'm sorry that | took too much time but | am passionate
about this.

My name is Antoinette Snyder and | am from Dunkirk. | am taking a little bit of a different
view on this. We keep having it crammed down our throats how much money the taxpayers are
paying for this County Home. How much it is costing us. | went on the budget to look to see how
much it was costing us and | look at all these departments, Social Services, they are $94 million
dollars that is what they are budgeted for. Our local share for that $94 million is $50 million dollars.
Our County Home is budgeted for $21 million and | am going in round numbers. And our local share
for that is $2 million and the payroll — | have been in business all my life and | have never seen a
payroll like this. The benefits amount to $83 million dollars a year. Eighty three million and that is not
even the wages. It's just the benefits. | know that | am going to make people angry at me but you get
retirement, sick pay, vacation pay, health benefits, Medicare, FICA and the icing on the cake are 13
paid holidays. Who needs 13 paid holidays? You could save a bundle of money by just decreasing



those by maybe 5 or 6 or 7. Give 3, 4, or 5 paid holidays and one other thing that | couldn’t believe
my eyes was, the County Attorney. From $300,000 last year, they're budgeted this year for $600 and
some thousand dollars for an attorney alone. Now, Mr. Barmore said that the bottom line is that you
have budget problems. You do have budget problems because that is outlandish. So, I think that if
you ran the County Home the way it is supposed to be run, it would be o.k., it would run on its own
and you wouldn’t have to worry about anything because it could make it on its own, but you need to
have it run right. Two years ago the County Executive was told that they were having trouble, they
were running into problems with the money and from 2008, the only two years that we have had to
pay $2 million dollars was 2011 and 2012. And two years ago the County Executive was notified and
he never did anything about it. He just let it slide down because probably he was going to sell the
Home back then and that would make it look real good that we were losing money on it. Thank you.

Mr. Chairman, Honored Electives, and County Executive Edwards. My name, | am sure
that you know it all by now already for the second time is Paula Snyder and | reside in Olean. | speak
once again and | plead with you, once again, on behalf of my mother Barbara Fitzgibbons who is your
resident, your patient, and you're constituent in the Chautauqua County Home. You will remember
that | spoke to you three months ago about all of you and all the staff of that wonderful place saved
my mother’s life after a horrific accident from lack of care at a Buffalo Hospital, after what was
supposed to be a routine back surgery. | remain deeply grateful to all of you, all of you for saving her
life and giving her back to us and for my 80 year old father to see as he drives there from his home in
Silver Creek every day, and for me to be able to come and care for her there every week and give
your staff a bit of a break, as much as | can. | beg you to rethink your path of selling the County Home
to Avi Rothner and to slow down this speeding train which as the potential to do so much damage to
these frail elderly and those who depend on you the most. Please again consider other options and
other solutions to the problem that | know you face. | understand what you are going through. |
respect these decisions that you have to make but please do not send my mother to this individual
who has no connection or real interest in our people, you, or my mother’s survival. With the decision
to sell the County Home to this and only bidder, | see nightmare written all over my mother’s care
once again. Please act as responsibly as you always have in taking care of all those like my Mom
and my Dad who have worked so hard, giving so much, and now are so vulnerable and who in the
history of what they have done for this County are so much more than the bottom line. | thank you
again for your time, and | ask you again, to please vote no on this resolution tonight. Stop and please
take your time with more facts to make the right decision for everyone. Thank you.

My name is Shelia Webster and | am here tonight representing the Chautaugua County
Chamber of Commerce and the Manufacturing Association of the Southern Tier. It is no secret that
the organizations | represent, have been strongly in favor in a very public way of encouraging the
Legislature to vote for the sale of the County Home. We see it on a couple of different levels in our
organizations and what we are looking at is the bottom line for the taxpayer. We are looking at private
enterprise versus public operation and from our perspective as an organization what we feel like very
strongly is that the time is right for the County Home to be privatized. All due respect to the
employees who work there and | am sure that they do an outstanding job, our goal is not to eliminate
jobs and our goal is not to shut down the Home. As a matter of fact, one of our concerns is that if the
County Home is not sold, will it have to shut down anyway. Will it be forced at some point? Let’s take
action as a County before we get to that point so that those jobs can be preserved, the facility can be
preserved, and the care of the patients there can be preserved. | live in the Jamestown area and on a
personal note, my only experience with having elderly family members or friends in any kind of home
facility has been in privately operated facilities. | have to tell you that they have gotten excellent care
in privately operated facilities. | will also say that in terms of taxpayer subsidization of the County
Home, if my tax dollars are going to help subsidize the County Home, my family will never use it.
Most people in the Jamestown area will never use it because we have access to so many other
facilities that are privately operated. The County Home is an outmoded idea. The County Home was
formed a very long time ago to take care of the indigent in the County who could not afford to take
care of themselves. The circumstances have changed in 100 years and why are we not willing to



change with the circumstances. The way reimbursements are at this point, it's simply makes more
sense the way the medical reimbursements are managed. It makes more sense for that facility to be
privately run.

Chairman Gould: Would you wind it up please.

Ms. Webster: Yes | would. | thank you and | would like you to really seriously consider all
of the taxpayers of Chautauqua County as you make your vote tonight.

Chairman Gould: Is there anyone else to speak to the first privilege of the floor? Seeing no
one, we will now close the first privilege of the floor.

VETO MESSAGES FROM COUNTY EXECUTIVE EDWARDS
NO VETOES FROM 1/2/13

COMMENDATION: MCKENZIE CASS & JACOB CALDWELL
BY
LEGISLATOR ERLANDSON
AND
LEGISLATOR HORRIGAN

COMMUNICATIONS:
1. Letter — Resignation — District 19 —Certificate to Fill Vacancy/Certificate of Acceptance -

Legislator Gould

Letters (13) — County Executive - Apptmts. to Various Bds & Commissions

Annual Report — Finance — Re: Aaron Putnam Fund for the Blind

Letter — Chmn. Gould/Minority Leader — Apptmt. of Financial Analyst/Deas

Report — Finance Director - December 2012 Investment Report

Memos/Contract — County Attorney Abdella — Sale of County Home

Memo — NYS Dept. of Taxation & Fn. — Re: 2013 County Apportionment

Email — NYSAC — Summary of New Gun Control Law

Letter — CCIDA — Re: Clarification of PILOT to Altitude Health Systems

0. Letter — Water Quality Task Force — Re: Practices for Treating & Disposing of Wastewater

Associated w/ Drilling for Natural Gas

11. Letter — Dept. of Health & Human Servs./Office of Inspector General — Re: Federal Audit

12. Highlights — NYS Fish, Wildlife, & Marine Resources — Oct./Nov. 2012

13. Letter — NYS Dept. of Enviro. Conservation — Re: Dissolving of Region 9 Forest Practice
Board

14. Letter — NYS Sheriffs’ Assn. — Re: Jail Inmate Phone Service

15. Letter — Labella — Re: 2012-2013 Local Gov't. Efficiency Grant Prgm.

16. Res. —Tioga County Legislature — Re: Compensate for State Mandated District Attorney’s
Salaries

17. Report — 2012 Weights & Measures Annual Report

BOoNOOAWN

Chairman Gould: | would like to have communications number 9 read.
Legislator Croscut: | would like number 10 read.
Clerk Tampio: Item number 9 is a letter from the Chautauqua County Industrial

Development Agency. Addressed to Gregory Edwards, County Executive, dated January 18, 2013
and with a copy to Jay Gould.
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Dear Greg, This letter is being sent to you to clarify any misconception that a Payment in
Lieu of Taxes (PILOT) might be part of the purchase of the County Home by Altitude Health Systems.
| can assure you that there has never been as much as a discussion with any entity regarding a
PILOT for the purchase of the County Home, nor will there be. Regards, Bill — William J. Daly.

Item number 10 is a communication received in the office and addressed to Chairman
Gould from the Chautauqua County Water Quality Task Force, dated January 18, 2013.

Dear Chairman Gould: - Through a series of recent correspondences from both the private
citizens and County Legislators, | have been approached regarding issues related to current and
proposed practices for treating and disposing of wastewater associated with drilling for natural gas.
As you may know, Water Quality Task Force (WQTF) has utilized subcommittees to respond to the
NYS Department of Environmental Conservation (DEC) documents with respect to siting, permitting
and regulating high-volume hydraulic fracturing (HVHF) and horizontal drilling in 2008, 2009, 2011,
and 2012. Our County is uniquely positioned to address this issue. Not only did commercial gas
drilling begin in Chautauqua County, but we also have the most traditional vertical gas wells of any
county in the State.

| was asked whether the County should consider a ban on accepting drilling wastewater at
municipal sewage treatment plants and a similar ban that would prohibit the common practice of
“road-spreading” gas well brined for dust control and as a de-icing agent. | brought the issue before
the WQTF at our meeting on 1/16/13. At this time we are taking no action regarding the treatment of
drilling wastewater at municipal sewage treatment plants. DEC has outlined their proposed permitting
requirements for treating HVHF wastewater at those plants, which includes a “headworks analysis”.
That analysis must demonstrate that they can treat the wastewater without violating their discharge
permit before DEC would allow it. With regard to the road spreading issue:

1. WQTF and the Chautauqua County Environmental Management Council (EMC) will
research potential contaminants in gas drilling wastewater and potential impacts on
human and environmental health as a result of roadspreading. This is a practice DEC
has permitted for many years under the Department’s Beneficial Use Determination
(BUD) Solid Waste Disposal program. Roadspreading is common in Chautauqua
County and the surrounding area. Despite repeated requests in WQTF's HVHF
comments, DEC has not disclosed the result of any objective monitoring they've
conducted or contracted to verify that the practice has no adverse impacts on human
or environmental health.

2. We will contact Senator Young and ask her to request that DEC provide data or data
analysis of any water quality monitoring that has been done regarding the chemical
characterization of production brine, the roadspreading of that brine, and adherence to
application guidelines since that activity had been permitted under the Department’s
BUD program.

Based on the information gathered as outlined in the steps above, we will report back

to the County Legislature and propose recommendations on proceeding with the local controls on the
practice of gas well brine roadspreading. | am available to answer any questions the Legislature may
have regarding this topic. Sincerely Dave Wilson, Chairman of the WQTF.

MOTION: (On file w/ 1/23/13 Leg. Data)
1-13 Proclaiming February Black History Month — Unanimously Adopted

RES. NO. 6-13
Confirm Re-Appointments - Chautauqua County Soil & Water Conservation District Board

By Public Facilities Committee:
At the Request of County Executive Gregory J. Edwards:
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WHEREAS, Gregory J. Edwards, County Executive, has submitted the following re-
appointments for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
re-appointments to the Chautauqua County Soil and Water Conservation District Board:

Legislative Representatives

Fred Croscut Shaun Heenan

7804 Freeman Rd. 89 Seel Acres
Sherman, N.Y. 14781 Dunkirk, N.Y. 14048
Term Expires: 1/31/14 Term Expires: 2/28/14

Signed: Himelein, Horrigan, DeJoe, Erlandson

Unanimously Adopted — January 23, 2013

RES. NO. 7-13
Confirm Appointment - Chautauqua County Airport Commission

By Public Facilities Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following
appointment for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
appointment to the Chautaugqua County Airport Commission.

John Churchill Filling Term of Sam Arcadipane
3230 Chautauqua Ave.
Ashville, N.Y. 14710 Term Expires: 12/31/13

Signed: Himelein, Horrigan, DeJoe, Erlandson

Unanimously Adopted — January 23, 2013

RES. NO. 8-13
Confirm Re-Appointment - Chautauqua County Ethics Board

By Administrative Services Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following re-
appointment for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
re-appointment to the Chautauqua County Ethics Board.

Mary Kay Szwejbka
22 Castile Dr.
Fredonia, N.Y. 14063
Term Expires: 1/31/16
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Signed: Scudder

Unanimously Adopted — January 23, 2013

RES. NO. 9-13
Confirm Re-Appointments - Chautauqua County Historian’s Advisory Board

By Administrative Services Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following re-
appointments for action by the Chautauqua County Legislature; therefore it be

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
re-appointments to the Chautauqua County Historian’s Advisory Commission.

Paul Benson Joni Blackman

75 E. Chautauqua St. 1165 Cornish Hill Rd.
Mayville, N.Y. 14757 Bear Lake, PA 16402
Term Expires: 12/31/15 Term Expires: 12/31/15
Traci Langworthy Andrew Nixon

51 Pleasantview Drive 107 Hotchkiss St.
Jamestown, N.Y. 14710 Jamestown, N.Y. 14701
Term Expires: 12/31/15 Term Expires: 12/31/15
Peter Smith

5131 Sherman-Mayville Rd.
Mayville, N.Y. 14757

Term Expires: 12/31/15
Signed: Scudder

Unanimously Adopted — January 23, 2013

RES. NO. 10-13
Confirm Appointments & Re-Appointments — Chautauqua County Fire Advisory Board

By Public Safety Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, County Executive, Gregory J. Edwards, has submitted the following
appointments and re-appointments to the Chautauqua County Legislature for action; now therefore
be it

RESOLVED, That the Chautaugqua County Legislature hereby confirms the following
appointments and re-appointments to the Chautauqua County Fire Advisory Board.



Re-Appointments: - 1% Battalion

Lawrence Barter

9 Pine Drive
Fredonia, N.Y. 14063
Term Expires: 1/31/14

Steve Lehnen

9791 Rt. 60

Fredonia, N.Y. 14063
Term Expires: 1/31/14

Brian Purol

3681 New Road
Dunkirk, N.Y. 14048
Term Expires: 1/31/14

Allen G. Parker

8562 Shumla Rd.
Cassadaga, N.Y. 14718
Term Expires: 1/31/14

Re-Appointments — 2™ Battalion

Al Akin

PO Box 1

Chautauqua, N.Y. 14722
Term Expires: 1/31/14

Ronald H. Trippy

6755 S. Portage Road
Westfield, N.Y. 14787
Term Expires: 1/31/14

Scott Cummings

PO Box 234

Mayville, N.Y. 14757
Term Expires: 1/31/14

Mark Smith

9473 East Main Rd.
Ripley, N.Y. 14775
Term Expires: 1/31/14

Re-Appointments - 3" Battalion

Randy Shampoe

PO Box 173

Clymer, N.Y. 14724
Term Expires: 1/31/14

Sam Salemme

217 Dearing Ave.
Jamestown, N.Y. 14701
Term Expires: 1/31/14

Jackson Knowlton
2141 Shadyside Road
Lakewood, N.Y. 14750
Term Expires: 1/31/14

Chet Harvey, Alternate
27 Vinnie St.
Jamestown, N.Y. 14701
Term Expires: 1/31/14

4" Battalion — Reappointments:

Peter Samuelson

4696 Maple Grove Rd.
Bemus Point, N.Y. 14712
Term Expires: 1/31/14

Jim Bostaph*

7151 North Rd.

Cherry Creek, N.Y. 14723
Term Expires: 1/31/14

Bradley Rodgers

8817 Rt. 242

Little Valley, N.Y. 14755
Term Expires: 1/31/14

Thomas C. Fairbanks
P.O. Box 11

Gerry, N.Y. 14740
Term Expires: 1/31/14

Ex-Officio (non-voting) Members:

Dennis Barmore

2544 28 Creek Rd.
Gerry, N.Y. 14740
Term Expires: 1/31/14

Stephen Cobb
49 Gardner St.
Fredonia, N.Y. 14063
Term Expires: 1/31/14

Trevor Butts

15 E. Chautauqua St.
Mayville, N.Y. 14757
Term Expires: 1/31/14

Richard Cole

69 Peerless St.
Brocton, N.Y. 14716
Term Expires: 1/31/14
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Bruce Hagmier*

10056 Prospect Rd.
Forestville, N.Y. 14062
Term Expires: 1/31/14

John Burke, Alternate*
7337 Bowen Rd.

Stockton, N.Y. 14784
Term Expires: 1/31/14

Matthew Oehlbeck
PO Box 352
Sherman, N.Y. 14781
Term Expires: 1/31/14

Ronald Johnson

1265 Norby Road
Jamestown, N.Y. 14701
Term Expires: 1/31/14

Scott F. Bailey

29 Melvin Ave.
Celoron, N.Y. 14720
Term Expires: 1/31/14

James A. Shephard
3669 Crestview Dr.
Bemus Point, N.Y. 14712
Term Expires: 1/31/14

Ryan Walker, Alternate*
4997 Main St.

Bemus Point, N.Y. 14712
Term Expires: 1/31/14

Anthony Cavallaro
201 E. Main St.
Falconer, N.Y. 14733
Term Expires: 1/31/14

Anthony D. Faso

194 Liberty St.
Fredonia, N.Y. 14063
Term Expires: 1/31/14



Robert Frank

3213 Tarbox Rd.
Cassadaga, N.Y. 14718
Term Expires: 1/31/14

John Griffith*

3659 Dean School Rd.
Falconer, N.Y. 14733
Term Expires: 1/31/14

William Johnston

401 Palmer St.
Jamestown, N.Y. 14701
Term Expires: 1/31/14
*(indicates new appts.)

Sheriff Joseph Gerace
15 E. Chautauqua St.
Mayville, N.Y. 14757
Term Expires: 1/31/14

Lance Hedlund

14 Dunn Ave.
Jamestown, N.Y. 14701
Term Expires: 1/31/14

Steve McAninch

24 Elm St.

Mayville, N.Y. 14757
Term Expires: 1/31/14
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Mike Gleason

6524 Eiden Rd.
Mayville, N.Y. 14757
Term Expires: 1/31/14

Daniel T. Imfeld

3944 Hillview Dr.
Lakewood, N.Y. 14750
Term Expires: 1/31/14

Charles L. Smith

P.O. Box 22
Lakewood, N.Y. 1 4750
Term Expires: 1/31/14

Signed: Duff, Whitney, Wendel, Hemmer, Coughlin

Unanimously Adopted — January 23, 2013

RES. NO. 11-13
Confirm Re-Appointment — STOP DW!I Advisory Board

By Public Safety Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following re-
appointment for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
re-appointment to the STOP-DW!I Advisory Board:

William L. Ohnmeiss Jr.

215 South Work St.

Falconer, N.Y. 14733

Term Expires: 1/31/16

Signed: Duff, Whitney, Wendel, Hemmer, Coughlin

Unanimously Adopted — January 23, 2013

RES. NO. 12-13
Confirm Appointment - Chautauqua County Youth Board

By Human Services Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, County Executive, Gregory J. Edwards, has submitted the following
appointment for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
appointment to the Chautauqua County Youth Board.
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Miranda Warner Youth Representative

58 Washington St. Position last held by Josh Lodestro
Westfield, N.Y. 14787

Term Expires: 12/31/15

Signed: Tarbrake, Horrigan, Hemmer, Hoyer, James

Unanimously Adopted — January 23, 2013

RES. NO. 13-13
Confirm Re-Appointments — Chautauqua County Community Services Board

By Human Services Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following re-
appointments for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
re-appointments to the Chautauqua County Community Service Board:

Ellen Maternowski Sylvia (Trusso) Emerling
1662 Shadyside Road 451 South Main St.
Lakewood, N.Y. 14750 Jamestown, N.Y. 14701
Term Expires: 12/31/14 Term Expires: 12/31/14
Dolores Mitcham Anthony Raffa, Sr.

952 Oak Hill Rd. 251 Ivy Street
Frewsburg, N.Y. 14738 Jamestown, N.Y. 14701
Term Expires: 12/31/15 Term Expires: 12/31/15
Betsy Wright

119 Sunset Ave.

Lakewood, N.Y. 14750

Term Expires: 12/31/15

Signed: Tarbrake, Horrigan, Hemmer, Hoyer, James

Unanimously Adopted — January 23, 2013

RES. NO. 14-13
Confirm Appointment - Chautauqua County Aging Advisory Board

By Human Services Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following
appointment for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
appointment to the Chautauqua County Aging Advisory Council.
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Tory Irgang Position last held by Beth Oakes
155 Park St.

Jamestown, N.Y. 14701

Term Expires: 1/31/15

Signed: Tarbrake, Horrigan, Hemmer, Hoyer, James

Unanimously Adopted — January 23, 2013

RES. NO. 15-13
Confirm Re-Appointments - Chautauqua County Board of Health

By Human Services Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, County Executive, Gregory J. Edwards, has submitted the following
appointments for action by the Chautauqua County Legislature; therefore be it

RESOLVED, That the Chautaugua County Legislature does hereby confirm the following
appointments to the Chautauqua County Health Board.

Mark Tarbrake Dr. John R. Tallett
3151 Oak Ridge Circle 11 Beach Street
Jamestown, N.Y. 14701 Dunkirk, N.Y. 14048
Term Expires: 12/31/18 Term Expires: 12/31/18

Signed: Tarbrake, Horrigan, Hemmer, Hoyer, James

Unanimously Adopted — January 23, 2013

RES. NO. 16-13
Confirm Appointment — Chautauqua County Planning Board

By Planning & Economic Development Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Gregory J. Edwards, County Executive, has submitted the following
appointment for action by the Chautauqua County Legislature, therefore be it

RESOLVED, That the Chautauqua County Legislature does hereby confirm the following
appointment to the Chautauqua County Planning Board:

John W. Frey Il Position last held by Paul Gavin
477 Orchard Rd.
Jamestown, N.Y. 14701 Term Expires: 12/31/15

Signed: Croscut, Borrello, Ahlstrom, Rogers

Unanimously Adopted — January 23, 2013
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RES. NO. 17-13
Confirm Appointment - Chautauqua County Sports Fishery Advisory Board

By Planning & Economic Development Committee:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, County Executive Gregory J. Edwards has submitted the following
appointment to the Chautaugua County Legislature for action; therefore be it

RESOLVED, That the Chautauqua County Legislature hereby confirms the following
appointment to the Chautauqua County Sports Fishery Advisory Board.

Keith Sandy Position last held by Lisa Green
430 Crossman St.
Jamestown, N.Y. 14701
Term Expires: 12/31/14
Signed: Croscut, Borrello, Ahlstrom, Rogers

Unanimously Adopted — January 23, 2013

RES. NO. 18-13
Authorize Agreement for Purchase and Removal of County Owned Timber from Properties #3 and #5
on Irish Road in Town of Ripley and Property #1 on Meadows Road in the Town of Arkwright

By Public Facilities and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the County of Chautauqua solicited competitive bids to sell approximately
77,645 board feet of marked hardwood sawtimber located on County owned property in the Towns of
Ripley and Arkwright, and designated on the Chautauqua County Tax Map for the Town of Ripley as
Section 274 Block 1 Lot 18 (Reforestation Parcel #3) and Section 274 Block 1 Lot 18 (Reforestation
Parcel #5), and in the Town of Arkwright as Section167 Blockl Lot 5.4 (Reforestation Land #1); and

WHEREAS seventy two (72) bid invitations were sent to reliable bidders and bids were
received in response thereto; and

WHEREAS, LWF Excavating, 9292 Rt. 6 Tiona, PA 16352, submitted the highest bid for
both Reforestation Parcel #3, with a bid in the amount $32,419.00, and Reforestation Land #1, with a
bid in the amount of $16,278.00; and

WHEREAS, John Burkholder Sawmill, 7030 Kings Corner Rd. Panama, NY 14767,
submitted the highest bid for Reforestation Parcel #5, with a bid in the amount of $21,726; and

WHEREAS, the total sale amount payable to Chautauqua County is $70,423.00; and

WHEREAS, it is appropriate to accept the bids submitted by LWF Excavating and John
Burkholder Sawmill as the offered prices exceed the fair market appraisal; therefore, be it

RESOLVED, That the County Executive is hereby authorized and empowered to execute
agreements with LWF Excavating and John Burkholder Sawmill for the sale and removal of saw
timber on the above-noted properties at the above-stated prices, with proceeds placed in the Parks
Capital account.
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Signed: Himelein, Horrigan, DeJoe, Erlandson, Runkle, Nazzaro, Borrello, Heenan

Unanimously Adopted — January 23, 2013

RES. NO. 19-13
Adjust Accounts for the Replacement of Equipment

By Public Facilities and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the trade-in value of large equipment scheduled to be replaced was lower than
expected; and

WHEREAS, funds realized from the sale of scrap steel generated from bridge replacement
and cleaning the yard have generated a surplus, and

WHEREAS, additional funds are now needed to complete large equipment purchases in
the capital budget; therefore be it

RESOLVED, That the Director of Finance is hereby directed to make the following changes
to the 2012 budget:

ESTABLISH AND INCREASE APPROPRIATION ACCOUNT:

DM.9950.-----.9 Inter-fund Transfers — Transfer to Capital $83,000

INCREASE REVENUE ACCOUNTS:

DM.5130.R265.0000 Sale of Property/Compensation-Sale of Scrap $41,000

DM.5130.R266.5000 Sale of Property/Compensation-Sale of Equipment $42,000
$83,000

INCREASE CAPITAL APPROPRIATION ACCOUNT:
H.5130.626.4 Contractual — DPF Large Equipment $83,000

INCREASE CAPITAL REVENUE ACCOUNT:
H.5130.626.R503.1000 Inter-fund Transfers — Inter-fund Transfer $83,000

Signed: Himelein, Horrigan, DeJoe, Erlandson, Runkle, Nazzaro, Borrello, Heenan

Unanimously Adopted — January 23, 2013

RES. NO. 20-13
Amend and Close Various Parks Capital Accounts

By Public Facilities and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, Resolution 157-07 transferred appropriations from two capital project accounts
to the Parks Capital Account, but corresponding revenue accounts were not included; and

WHEREAS, once the appropriate budget amendments are made, Projects 642 Service
Road Arkwright and 643 Boutwell Hill Parking Lot can be closed; and
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WHEREAS, the Director of Public Facilities has notified the Department of Finance that
projects 25846 County Parks Comprehensive Plan and 667 New Lean-Tos have been completed and
Project 689 Storage Building Ashville is no longer necessary due to the sale of this facility and that
these accounts can be closed; therefore be it

RESOLVED, That the Director of Finance is authorized and directed to make the following
amendments to the capital budget:

DECREASE CAPITAL REVENUE ACCOUNTS:
H.7110.642.R265.2000 Sale of Property/Comp - Sale of Forest Products $15,000
H.7110.643.R265.2000 Sale of Property/Comp - Sale of Forest Products $10,000

INCREASE CAPITAL REVENUE ACCOUNT:
H.7110.513.R265.2000 Sale of Property/Comp - Sale of Forest Products $25,000

; and be it further

RESOLVED, That the Director of Finance close out the two accounts listed above for any
further expenditures as of the year ending December 31, 2012 and begin capitalization as necessary;
and be it further

RESOLVED, That upon completion of audit and reconciliation of account, any surplus or
deficit be adjusted to deferred revenue for future parks capital projects or to the Reserve for Capital.

Signed: Himelein, Horrigan, DeJoe, Erlandson, Runkle, Nazzaro, Borrello, Heenan

Unanimously Adopted — January 23, 2013

RES. NO. 21-13
Authorize Agreement with Town of North Harmony for Court Security Detail

By Public Safety and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the Town of North Harmony has requested that the Office of the Sheriff
provide court security officers on designated court nights during the 2013 calendar year; and

WHEREAS, the County Sheriff has negotiated a tentative agreement with the Town of
North Harmony for the period of January 1, 2013 through December 31, 2013, for an estimated cost
not to exceed $6,000.00 based on an hourly rate of $27.64; now therefore be it

RESOLVED, That the County Executive is authorized and empowered to execute an
agreement with the Town of North Harmony for court security as set forth above, with revenues to be
credited to revenue account A.1162.1110.R226.000.

Signed: Duff, Whitney, Wendel, Hemmer, Coughlin, Runkle, Nazzaro, Borrello, Heenan, Himelein,
DeJoe

Unanimously Adopted — January 23, 2013
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RES. NO. 22-13
Approve Agreement with Grantmakers Advantage Inc. (U.S. Department of Homeland Security)

By Public Safety and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the Chautauqua County Sheriff has received notice that the U.S. Department
of Homeland Security has approved the application for the Port Security Grant; and

WHEREAS, Grantmakers Advantage Inc., as Fiduciary Agent for the U.S. Department of
Homeland Security, will provide funding in the amount of $542,490.00 for the period September 1,
2011 to August 31, 2013 with no local funds; and

WHEREAS, $348,740 of the grant will be used to purchase a Police Interoperable
Communications System; and

WHEREAS, $193,750 of the grant will be used to purchase a portable RADAR/Thermal
Imagery System; therefore be it

RESOLVED, That the Chautauqua County Executive is hereby authorized and empowered
to execute the appropriate agreements for the U.S. Department of Homeland Security Port Security
Grant Program in the amount of $542,490.00.

Signed: Duff, Whitney, Wendel, Hemmer, Coughlin, Runkle, Nazzaro, DeJoe

Unanimously Adopted — January 23, 2013

RES. NO. 23-13
Authorize County to Accept Indigent Legal Services Grant

By Public Safety and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the Chautauqua County Office of the Public Defender has been awarded a
grant by the New York State Office of Indigent Legal Services, with a funding level of $269,919.00 for
the operational period of June 1, 2012 through May 31, 2015; and

WHEREAS, the County of Chautauqua has participated in this program in the past and is
desirous of accepting such grant; and

WHEREAS, such project funds will assist the County in providing improved quality of
services under Article 18-B of the County Law; therefore be it

RESOLVED, That the County of Chautauqua hereby authorizes and approves the funding
application and confirms acceptance of the funding of the grant for Aid to Indigent Legal Services for
the period of June 1, 2012 through May 31, 2015, in the amount of $269,919.00; and be it further

RESOLVED, That the County Executive be and hereby is authorized to sign any and all
contract documents to confirm the application and acceptance and receipt of such grant; and be it
further

RESOLVED, That a certified copy of this resolution be forwarded to the New York State
Office of Indigent Legal Services.
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Signed: Duff, Whitney, Wendel, Hemmer, Coughlin, Nazzaro, Borrello, DeJoe, Heenan, Himelein —
(A.C. Runkle voting “no”)

Unanimously Adopted — January 23, 2013

RES. NO. 24-13
Increase Budget Accounts for HUD Lead Hazard Control Grant

By Human Services and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the Chautaugua County Department of Health has received a time extension to
06/30/13 for completion of the HUD Lead Hazard Control grant NYLHB0451-09 (lead-based paint
remediation); and

WHEREAS, no funds were appropriated for 2013 contractual grant expenses; therefore be

RESOLVED, That the Director of Finance be and hereby is directed to make the following
2013 budgetary changes:

INCREASE APPROPRIATION ACCOUNT:
A.4189.LEAD.4 Contractual — Other Public Health (Lead) $900,000

ESTABLISH & INCREASE REVENUE ACCOUNT:
A.4189.LEAD.R448.9HUD  Federal Aid — HUD Lead $900,000

Signed: Tarbrake, Horrigan, Hemmer, Hoyer, James, Runkle, Nazzaro, Borrello, Heenan, Himelein,
DeJoe

Unanimously Adopted — January 23, 2013

RES. NO. 25-13
Environmental Assessment and Approval of Funding of Projects for 2013 2% Occupancy Tax
Projects

By Planning & Economic Development and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, the Chautauqua County Legislature requested by Resolution No. 169-12 that
the Chautauqua County Department of Planning & Economic Development (CCPED) conduct a New
York State Environmental Quality Review (SEQR) for the projects ranked numbers 1 — 6
recommended by the Waterways Panel as set forth below, and provide a report and
recommendations to the County Legislature; and

WHEREAS, CCPED and the various involved agencies have reviewed the projects
consistent with SEQRA and applicable state regulations; and

WHEREAS, the CCPED recommends that the project ranked as number 4 on the
Waterways Panel list be classified as a Type Il Action under Part 617 of the General Regulations
adopted pursuant to Article 8 of the Environmental Conservation and does not require additional
environmental review; and
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WHEREAS, the CCPED recommends that the projects that are ranked as numbers 1, 2, 3,
5, and 6 on the Waterways Panel list be classified as Unlisted under 6 N.Y.C.R.R. 617.2 of the
Environmental Conservation Law and do not require additional environmental review; and

WHEREAS, the County has caused the attached Short Environmental Assessment Forms
(SEAF) to be prepared for all projects recommended to be classified as Unlisted Actions; and

WHEREAS, the County has reviewed the SEAF for each project and analyzed and
considered any relevant areas of environmental concern and the probable environmental impacts of
the Actions to determine if the Actions may have any significant adverse environmental effects; now
therefore be it

RESOLVED, That the County hereby finds and determines that Actions listed and identified
below as numbers 1-6 will not have a significant adverse environmental impact in accordance with
New York State Environmental Quality Review Act, Article 8 of the New York Environmental
Conservation Law, and pursuant to the implementing regulations found at 6 N.Y.C.R.R. Part 617, and
accordingly, does issue a negative declaration; and be it further

RESOLVED, That project numbers 1 through 6 are hereby awarded the amounts as set
forth by the Waterways Panels list of ranked and prioritized projects out of the 2% Occupancy tax in
the 2013 County Budget.

Amount

Project/Agency or Organization Rank Amt. Req. Recomm.
28 Mile Creek
/Chautaugua County Soil and Water Conservation District 1 $29,500.00 $29,500.00
Dewittville Walleye
/Chautauqua County Soil and Water Conservation District 2 $40,000.00 $40,000.00
Silver Creek Streambank Stabilization
/Village of Silver Creek 3 $39,320.00 $39,320.00
Ellery Johnson Road
[Town of Ellery 4 $10,600.00 $10,600.00
Chautauqua Marina Shoreline Protection
/Chautaugua Lake Marina, Inc. 5 $32,000.00 $32,000.00
Bear Lake Weed Control
/Bear Lake Association 6 $ 5,000.00 $ 5,000.00

Signed: Croscut, Ahlstrom, Rogers, Borrello, Heenan, Runkle, Nazzaro, Himelein

Unanimously Adopted — January 23, 2013

RES. NO. 26-13
Authorizing the South & Center Chautauqua Lake Sewer Districts to Obtain Engineering Report with
Respect to the Cost of a Pipeline Transmitting Wastewater Generated in the Chautauqua Lake Basin
to the Districts’ Treatment Plant in Celoron

At the Request of: County Executive Gregory J. Edwards, Legislator’'s Himelein, Erlandson, and
Horrigan

WHEREAS, state and federal regulatory agencies have issued phosphorus removal criteria
which will cause substantial costs to wastewater treatment plants discharging into Chautauqua Lake,
and
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WHEREAS, only five percent (5%) of the discharge of the Wastewater Treatment Plant
(hereinafter referred to as Plant) of the South and Center Chautauqua Lake Sewer Districts
hereinafter referred to as Districts) is identified by such criteria to affect Chautauqua Lake, and

WHEREAS, the Plant of the Districts has substantial excess capacity, and

WHEREAS, the transportation of wastewater collected in the Chautaugua Lake Basin for
treatment at the Plant may be the most cost-effective solution for compliance with phosphorus
regulatory requirements by other generators of sewage in the Lake Basin, thereby improving the
quality of Chautauqua Lake and benefiting property owners within the Districts; and

WHEREAS, the administrative body of the Districts (hereinafter referred to as Districts'
Board) has solicited proposals for an engineering study (hereinafter referred to as Study) to
determine the nature and cost of such pipeline, and

WHEREAS, the entry into a contract for such study is not within the scope of projects and
the operation thereof currently under the authority of the Districts' Board and therefore requires the
approval of the Chautaugua County Legislature, therefore be it,

RESOLVED, That the Districts’ Board is authorized to enter into a contract with GHD
Consulting Services, Inc. in the amount of Three Thousand Four Hundred Dollars ($3,400) to perform
the Study, and be it further

RESOLVED, That the Chairman of the Districts is authorized to execute such contract, and
be it further

RESOLVED, That the cost of the Study shall be paid from the funds of the Districts.
Signed: Himelein

Unanimously Adopted — January 23, 2013

RES. NO. 27-13
Requesting Amendment of State Legislation Regarding Imposition of Occupancy Tax

By Planning & Economic Development Committee:
At the Request of County Executive Gregory J. Edwards, Legislator Keith Ahlstrom, and Legislator
Fred Croscut:

WHEREAS, pursuant to Chapters 405 and 686 of the Laws of 2007, Chapter 130 of the
Laws of 2009, and Chapter 142 of the Laws of 2011 adopted by the New York State Legislature, the
County was authorized to impose a 5% occupancy tax for the period of December 1, 2007 through
November 30, 2013, with three-fifths of the net collections dedicated to the promotion of tourism and
two-fifths of the net collections to be dedicated solely to the enhancement and protection of the lakes
and streams of Chautauqua County; and

WHEREAS, it is desirable to continue a dedicated occupancy tax for the promotion of
tourism and the enhancement of the lakes and streams of Chautauqua County at no expense to
County property taxpayers; therefore be it

RESOLVED, That the County of Chautauqua requests the New York State Legislature to
further amend Section 1202-j of the New York State Tax Law and any other applicable law to
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continue the County of Chautauqua’s authorization to impose an occupancy of tax of 5% subject to
the same requirements in Chapters 405 and 686 of the Laws of 2007, to take effect December 1,
2013 and continuing through November 30, 2015; and be it further

RESOLVED, That the Clerk of the County Legislature is directed to immediately send
copies of this resolution to State Senator Catharine Young and Assemblyman Andrew Goodell.

Signed: Croscut, Borrello, Ahlstrom, Rogers

Unanimously Adopted — January 23, 2013

RES. NO. 28-13
Amend 2013 Budget to Include Additional IGT Matching Funds

By Human Services and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:

WHEREAS, county-owned nursing homes such as the Chautauqua County Home can
qualify for a match of federal funds expected to be no less than 50% through the Intergovernmental
Transfer (IGT) program; and

WHEREAS, the County must provide a local share contribution separate and apart from
County Home operating revenues in order to qualify for the IGT match; and

WHEREAS, the Chautaugua County Home is currently sustaining substantial losses and it
is desirable for the County to maximize available resources to offset a portion of the current deficit by
using both local share and IGT matching funds; therefore be it

RESOLVED, That A Fund Balance is appropriated as follows:

INCREASE THE USE OF FUND BALANCE:
A.----.----.909 Fund Balance, Unreserved Fund Balance — Fund Balance $692,878

and be it further

RESOLVED, That the Director of Finance is authorized and directed to make the following
changes to the 2013 budget:

INCREASE APPROPRIATION ACCOUNT:
A.6102.----.4 Contractual — Medical Assistance MMIS $692,878

INCREASE REVENUE ACCOUNT:
EH.4530.REV.R3020.3300 Intergovernmental Transfer — Medicaid IGT $1,509,939

Signed: Tarbrake, Hemmer, Hoyer, James, Runkle, Nazzaro, DeJoe, Borrello, Heenan, Himelein
(H.S. — Horrigan voting “no”)

Adopted w/ Legislator Nazzaro voting “no” — January 23, 2013
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RES. NO. 29-13
Legislative Intent Regarding Potential Proceeds of Sale of Chautauqua County Home

By Audit & Control Committee:
At the Request of Legislator John Runkle, Legislator Chuck Nazzaro, and Legislator DeJoe:

WHEREAS, the Chautauqua County Legislature is considering legislation regarding the
potential sale of the Chautauqua County Home that could produce a large one-time revenue; and

WHEREAS, Paragraph D of Section Il of the Financial Management Policy for Chautauqua
County states as follows:

The County of Chautauqua's definition of a structurally balanced budget is a
budget that finances recurring appropriations with recurring revenues. A key
component to maintaining stable taxation and fund balances is to limit the use of
one-time revenues in the funding of recurring operations. It is the intent of this
policy to attain structurally balanced budgets and to reduce the tax burden on the
people of Chautaugua County; and

WHEREAS, pursuant to Section 6-e of New York State General Municipal Law
(GML 6-e), the County is authorized to place monies in a contingency and tax stabilization reserve
fund to finance unanticipated revenue losses, unanticipated expenditures, and to lessen or prevent
projected real property tax levy increases in excess of 2.5%; and

WHEREAS, the purpose of the GML 6-e "rainy day fund" is to limit the use of monies
placed in the fund to financing unanticipated emergencies and to the lessening of future tax
increases, but prohibits use of the fund to produce tax cuts or to lower tax increases under 2.5% that
may be structurally unsustainable; and

WHEREAS, pursuant to Section 6-h of GML, the County is also authorized to place monies
in a reserve fund for payment of bonded indebtedness, which limits the use of such funds to pay-
down of the County's debt, and thereby can produce a permanent structural reduction in the County's
existing debt service obligation in the annual budget; therefore be it

RESOLVED, That as part of a strategy to attain a structurally balanced budget as defined
in the Financial Management Policy for Chautauqua County, it is the intent of the Chautauqua County
Legislature that all net proceeds from the sale of the Chautauqua County Home be placed in a
contingency and tax stabilization reserve fund (GML 6-e) and/or a reserve fund for payment of
bonded indebtedness (GML 6-h).

Signed: Runkle, Nazzaro, DeJoe, Borrello, Heenan, Himelein

Adopted — R/C Vote: 23 Yes; 2 No (No's: Ahlstrom, Coughlin) — January 23, 2013

RES. NO. 30-13
Authorizing Contract for Sale of the Chautauqua County Home to Altitude Health Systems, Inc. and
its Corporate Designees/Affiliates

By Human Services and Audit & Control Committees:
At the Request of County Executive Gregory J. Edwards:
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WHEREAS, the 2013 tentative budget projects a $3.3 million operating deficit for the
Chautauqua County Home (“the County Home”) which would be offset by continuing IGT and County
taxpayer subsidies; and

WHEREAS, because of the current fiscal climate which exists within the County, State, and
United States, as well as the continued burden of unfunded mandates coupled with New York State’s
mandated 2% tax cap, Chautauqua County can no longer sustain and afford a $3.3 million operating
deficit at the County Home; and

WHEREAS, pursuant to Resolution 225-11, the marketing firm of Marcus and Millichap was
selected to seek proposals for the potential sale, lease, or other disposition of the County Home; and

WHEREAS, in response to a request for proposals (“RFP”) issued on behalf of the County
by Marcus and Millichap, two proposals were received that met the required criteria set forth in the
RFP; and

WHEREAS, pursuant to Resolution 189-12, the County Legislature selected one of the two
proposals received by Marcus & Millichap, and requested the County Executive to negotiate a
contract for sale of the County Home with Altitude Health Services, Inc. for a lump sum of $16.5
million; and

WHEREAS, a proposed contract has been prepared and presented to the County
Legislature for sale of the County Home ("the Action") to the corporate designees or affiliates of
Altitude Health Services, Inc. (“the Purchaser”), including but not limited to, conveyance of all of the
real property, buildings, equipment, furnishings, and other personal property (collectively “the
Property,” and being known as tax parcel 95.02-1-15 on the Chautauqua County Tax Map); and

WHEREAS, the County has caused an Environmental Assessment Form (the “EAF”) to be
prepared; and

WHEREAS, the County has determined that the Action is an unlisted action under Part 617
of the General Regulations adopted pursuant to Article 8 of the Environmental Conservation Law and
accordingly does not require a coordinated review; and

WHEREAS, the County has reviewed the EAF, and analyzed and considered any relevant
areas of environmental concern and the probable environmental impacts of the Action to determine if
the Action may have any significant adverse environmental effects; now therefore be it

RESOLVED, That the Action entails merely the transfer to the Purchaser of the ownership
of an existing operating facility and associated property with no change to the environment or facility
operations, such that the Action will not result in an adverse impact to the Property, will not adversely
affect any water body designed as protected pursuant to New York Environmental Conservation Law
nor will the Action affect any non-protected existing or new body of water, there will be no significant
adverse impact to existing air quality from the Action, there will be no substantial adverse
environmental impacts to plants and animals from the Action, the Action will not cause a significant
adverse effect on aesthetic resources in the area, the Action will not adversely impact any site or
structure of historic, prehistoric or paleontological importance, the Action will not adversely impact
open space or recreation, the Action will not entail any adverse impact on transportation, there will be
no adverse impact from the Action or on the growth and character of the community or neighborhood,
and the Action will not exceed any of the criteria in Section 617.7 of Title 6 of NYCRR; and be it
further

RESOLVED, That the County hereby determines, for the foregoing reasons, that the Action
will not have a significant potential adverse environmental impact in accordance with the New York
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State Environmental Quality Review Act, Article 8 of the New York Environmental Conservation Law,
including pursuant to the implementing regulations found at 6 N.Y.C.R.R. Part 617, and accordingly,
does issue a negative declaration; and be it further

RESOLVED, That pursuant to Section 215 of the New York State County Law and Local
Law 7-75 of the County of Chautauqua, the Chautauqua County Legislature does hereby find that
due to the current fiscal challenges facing County government, including the continued strain of
unfunded mandates and the continued projected financial losses at the County Home, and given the
proven capability of the private sector to operate high quality skilled nursing facilities, it is no longer in
the best interest of the County to own, operate, or maintain the County Home, and the Property is
surplus and no longer necessary for public use; and be it further

RESOLVED, That the County Executive is authorized to execute a contract of sale for
conveyance of the Property to the Purchaser for a purchase price of $16.5 million in substantially the
form attached hereto, subject to finalization and approval by the County Attorney; and be it further

RESOLVED, That the County Executive is authorized to execute all deeds, bills of sale,
asset transfer documents, and all other documents necessary to accomplish the complete sale of the
Property.

Signed: Tarbrake, Horrigan, Hemmer, Runkle, Nazzaro, DeJoe, Borrello, Himelein (H.S. James
voting “no”) — (A.C. — Heenan voting “no”)

Defeated — R/C Vote: 16 Yes; 9 No (Super Majority Needed to Pass) — (No’s: Ahlstrom, Cornell,
Coughlin, DeJoe, Duff, Heenan, Hoyer, Scudder, Whitney) — January 23, 2013

***|ncluded are the Memo’s relating to the Contract and the Contract itself****
MEMORANDUM
TO: County Executive Gregory J. Edwards
County Legislators
FROM: Stephen M. Abdella, County Attorney
DATE: January 11, 2013

RE: Proposed contract for sale of the County Home

Attached with this memorandum is the current draft contract of sale of the County Home to
Altitude Health Systems, Inc. (the William Rothner proposal). Technical corrections are still being
made to the draft, including pagination. To assist your review, here is a summary of the highlights:

1. Closing Date (Section 4, page 3) — to occur within 30 days after the receipt by the
purchaser of an approval letter and certificate of need (CON) from the NYS
Department of Health, but no later than 2 years after execution of the contract.

2. Purchase Price (Section 5, page 3) — $16.5 million, with total escrow deposit of $1.65
million after execution of the contract.



28

3. Due Diligence (Section 8, page 5) — the purchaser will have a due diligence period of
60 days after the execution of the contract to perform appraisals and
environmental/property condition reviews, and a due diligence period of 45 days after
receipt of County Home documents for document reviews. After expiration of the due
diligence periods, the Purchaser will not have a right to terminate based on the due
diligence review.

4. AS IS-WHERE IS (Sections 14 and 15, pages 15 and 16) — the purchaser accepts the
property in its present "AS IS-WHERE IS" condition and the County makes no
warranty as to the physical condition or suitability of the property.

5. Employees (Section 22, page 23) — the purchaser shall hire (without pay cuts) those
union employees who file an application and pass a basic background check, and
such employees will receive a benefit package similar to the existing benefits. The
purchaser shall pay and/or honor all accrued paid time off balances.

6. 10 Year Commitment (Section 26, page 25) — the purchaser agrees to operate the
property with at least 200 skilled nursing beds for 10 years from the closing date. A
failure to meet this commitment is subject to a penalty of $1,000 per day and is
personally guaranteed by William Rothner and Altitude Health Systems, Inc. in Section
31 on page 30.

7. Preferred Admissions for County Residents and 80% County Resident Threshold
(Section 26, page 25) — the purchaser will give preferred admissions for County
residents for open beds, and not accept an out-of-County resident if it will cause the
number of County residents to decrease below 80% of the overall number of County
Home residents. The County is entitled to a court injunction and/or specific
performance for enforcement of this obligation in Section 31 on page 30.

8. Right of Current Residents to Remain (Section 26, page 25) — all current residents
shall have the right to remain so long as there is a payment source for such residents.
The County is entitled to a court injunction and/or specific performance for
enforcement of this obligation in Section 31 on page 30.

MEMORANDUM

TO: County Executive Gregory J. Edwards
County Legislators

FROM: Stephen M. Abdella, County Attorney
DATE: January 16, 2013

RE: Clarifications to proposed contract for sale of the County Home

The additional two phrases underlined below in Section 22 had been negotiated but were
not included in the draft sent out to you last week.

The first underlined phrase was added to make it clear that both union and non-union
retained employees will be hired without pay cuts and with a benefit package similar to existing
benefits.



29

The second underlined phrase was added to make it clear that although retained
employees will be hired without pay cuts and receive a benefit package similar to existing benefits,
the new operator will not be bound by the existing union collective bargaining agreement.

22. EMPLOYEES.

a. Seller shall terminate the employment of all employees providing services at the
Facility (the “Current Employees”) as of the Closing Date and to avoid any interruption of
services at the Facility, New Operator shall hire those union employees who have
previously filed an application and passed a basic background check (“Approved Union
Employees”), without pay cuts and with a benefit package similar to the existing benefits.
New Operator shall rehire on the Closing Date non-union Current Employees in at least
sufficient numbers and at wages and benefits sufficient to avoid the applicability of the
Workers Adjustment and Retaining Notification Act, 29 U.S.C. § 2101, without pay cuts and
with a benefit package similar to the existing benefits (approved Union employees and the
hired non-union employees shall be the “Retained Employees”). New Operator shall not be
bound by or assume any employment contracts or union contracts to which Seller may be a
party.

Contract:

ASSET PURCHASE AGREEMENT
by and among

CHAUTAUQUA COUNTY,
as Seller,

[CHAUTAUQUA PROPERTY], LLC,
as Purchaser,

and

[CHAUTAUQUA NURSING AND REHABILITATION CENTER], LLC,

as New Operator

January _, 2013

Chautaugqua County Nursing Home
10836 Temple Road
Dunkirk, NY 14048
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into as
of this day of January, 2013 (the “Effective Date”) by and between CHAUTAUQUA COUNTY, a
duly constituted county of the State of New York, as seller (“Seller”), [CHAUTAUQUA PROPERTY],
LLC, a New York limited liability company, as Purchaser (“Purchaser”), and [CHAUTAUQUA
NURSING AND REHABILITATION CENTER], LLC, a New York limited liability company, as New
Operator (“New Operator”).

RECITALS

A. Seller owns that certain 216 bed skilled nursing facility commonly known as
Chautauqua County Nursing Home, 10836 Temple Road, Dunkirk, NY 14048 (the “Facility), the
approximately 30 acres of land on which the Facility is located, including all easements,
hereditaments, privileges and appurtenances appurtenant to the Land and belonging to Seller, which
are legally described on Exhibit A, attached hereto and made a part hereof (collectively, the “Land”),
the buildings and improvements located on the Land, including the Facility, patios, courtyards, fences,
parking areas and storage structures (the “Improvements”) and the furniture, fixtures, equipment and
systems located in the Improvements or used in connection with the operation of the Facility (the
“FF&E”).

B. Seller desires to sell and transfer the Property (as defined and described in detail
in Section 2) to Purchaser and New Operator, and Purchaser and New Operator desire to purchase
the Property from the Seller.

C. In order to ensure a smooth transition of the business from Seller to New
Operator, Seller agrees to cooperate with New Operator and New Operator agrees to cooperate with
Seller to effect an orderly transfer of the operation of the Facility.

AGREEMENT

NOW, THEREFORE, in consideration of the purchase price and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to
be legally bound hereby, agree as follows:

1. PURCHASE AND SALE. On the terms and conditions set forth herein, Seller shall
sell, assign, transfer, convey and deliver the Real Property to Purchaser on the Closing
Date and Purchaser shall purchase the Real Property from Seller. On the terms and
conditions set forth herein, Seller shall sell, assign, transfer, convey and deliver the
Personal Property and Intangible Property to New Operator on the Closing Date and New
Operator shall purchase the Personal Property and Intangible Property from Seller.

2. THE PROPERTY.

a. Real Property. The real property being sold by Seller and purchased by
Purchaser hereunder shall consist of: (i) the Land, (ii) the Improvements, (iii) the FF&E; and
(iv) all other structures and improvements on the Land (the “Real Property”).

b. Personal Property. The personal property being sold and transferred by Seller
to Purchaser and purchased or transferred to Purchaser from Seller shall consist of the
following: all supplies, inventories, appliances, tools, vehicles, medical apparatuses,
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ventilator units, computer hardware, computer software, computer switches and servers,
telephones and telephone systems, marketing and promotional materials relating to the
Facility, non-proprietary stationery, kitchen equipment, patient or resident room furnishings,
food, bed linens, housekeeping supplies and other tangible property and assets (except for
FF&E) that are located on the Real Property or utilized in connection with the owning,
operating or managing the Facility, but specifically excluding all personal property owned
by residents of the Facility (the “Personal Property”).

c. Intangible Property. The intangible property being assigned, set over and
transferred by Seller to New Operator shall consist of the following:

l. Seller's rights in the written contracts, agreements, commitments,
leases, software licenses, purchase orders and other arrangements which New
Operator assumes per the terms of this agreement, and all existing agreements
with residents and any guarantors thereof.

Il. To the extent assignable by Seller, all licenses, permits (including,
without limitation, any special use permits from the Town of Dunkirk, New York
and licenses issued by the New York Department of Health (“NYDOH"),
certificates of need, accreditations, Medicaid and Medicare contracts (provider
agreements) and certificates of occupancy issued by any federal, state,
municipal or local governmental authority relating to the use, maintenance or
operation of the Facility running to or in favor of Seller (“Assumed Licenses”).

111. All other non-tangible property used in connection with the operation of
the Facility, including, but not limited to: (A) all telephone numbers presently in
use at the Facility, all telephone listings and any website domain names or any
derivation thereof; (B) all books, files and records of the operation of the Facility,
including (I) any medical records (whether stored at the Facility or off-site), but
solely to the extent that such charts, records and lists can legally be transferred
to New Operator and (Il) to the extent legally transferable, either the originals or
full and complete copies of all employee records for all Retained Employees in its
possession (including all employee employment applications, W-4's, 1-9's and
any disciplinary reports) (the “Employee Records”, and collectively with those
items in (I), the “Records”); (C) the name of the Facility and all other trade
names, trademarks, service marks, internet domain names, designs, logos,
slogans and general intangibles associated with the Facility and all the goodwill
symbolized and associated with them; (D) any third party warranties or
guaranties associated with the Real Property or Personal Property, to the extent
assignable; (E) the rights of Seller under any provider agreements with any
private third-party payor programs (excluding the right to any payments,
reimbursement and/or recoupment accrued on or before the Closing Date), to the
extent assignable; (F) all policy and procedure manuals regarding the Facility;
(G) all site plans, surveys, plans and specifications, construction bids, and floor
plans in the possession of Seller and which relate to the Real Property; and (H)
the business and the goodwill associated with the business and the reputation of
the Facility (collectively, along with the Assumed Contracts and Assumed
Licenses, the “Intangible Property”).

Collectively, the Real Property, Personal Property and Intangible Property shall constitute the
“Property”.
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3. EXCLUDED PROPERTY. Notwithstanding those items set forth in Section 2 above, the
following shall be excluded from the sale by Seller to Purchaser and New Operator hereunder
(the “Excluded Property”): (a) cash and cash equivalents, short-term investments and third
party payor settlements, (b) Seller's rights under this Agreement and the agreements to be
executed in connection therewith, (c) Seller's organizational documents, (d) personal property
owned by residents of the Facility and not by Seller, () any confidential or proprietary
information of Seller or any of their affiliates that is not primarily used or held in connection with
the Facility, and (f) any accounts receivable, accounts payable or liabilities associated with the
operation of the Facility prior to the Closing Date.

4. CLOSING. The closing of the purchase and sale pursuant to this Agreement (the “Closing”)
shall take place through a “New York style” escrow (the “Closing Escrow”) to be established
with a nationally recognized title company mutually agreed upon by the parties (the “Title
Company”) pursuant to escrow instructions that conform to the terms hereof on the first day of a
calendar month to occur at least thirty (30) days after the issuance of an Approval Letter (defined
below), but in no event later than two (2) years after the Effective Date unless mutually extended
by the parties hereto (the “Closing Date”). All FF&E, Personal Property and Intangible Property
shall be located at the Facility on the Closing Date. After the Closing, Purchaser shall be entitled
to possession of the Property, subject to the possessory rights of the Facility residents. An
“Approval Letter” is a letter issued by the NYDOH approving (i) Purchaser’s Certificate of Need
Application to operate the Facility with no less than 216 skilled nursing beds (“Certificate of
Need Application”) and (ii) the issuance of an operating certificate for the Facility (“Operating
Certificate”), which Approval Letter shall be free of all conditions for the issuance of the
Operating Certificate, except for the closing of the transactions contemplated by this Agreement.

5. PURCHASE PRICE.

a. Purchase Price. The purchase price payable by Purchaser to Seller for the
Property is SIXTEEN MILLION FIVE HUNDRED THOUSAND DOLLARS ($16,500,000.00)
(the “Purchase Price”) paid in immediately available funds, plus or minus the credits and
prorations set forth in this Agreement.

b. Escrow Deposit. Seller acknowledges receipt of a One Hundred Fifty Thousand
Dollars ($150,000.00) deposit (the “Initial Escrow Deposit”). Within five (5) business
days of full execution of this Agreement, Purchaser shall deposit with the Title Company
the additional amount of One Million Five Hundred Thousand Dollars ($1,500,000.00) (the
“Additional Escrow Deposit”, and collectively with the Initial Escrow Deposit, the “Escrow
Deposit”). The Additional Escrow Deposit shall be held in escrow by the Title Company, as
escrow agent, per the terms of a strict joint order escrow agreement. The Escrow Deposit
shall be credited to the Purchaser against the Purchase Price at Closing and transferred to
the closing escrow for disbursement as provided herein.

C. Allocation. Purchaser and Seller shall use best efforts to allocate the Purchase
Price among the real, personal and intangible property for tax purposes during the Due
Diligence Period. Within ten (10) days of the Effective Date, Purchaser shall compile a list
of suggested appraisers and deliver such list to Seller. Within seven (7) days of receipt,
Seller and Purchaser shall use best efforts to determine a list of approved appraisers.
From this list, the Purchaser shall order an appraisal of the Real Property, the cost of which
shall be evenly divided between the parties. Purchaser may also obtain, at its own
expense, appraisals of the Personal Property and Intangible Property. Based on the
amount(s) allocated in the appraisal(s) to Real, Personal and Intangible Property, the
parties shall agree upon an allocation of the Purchase Price for all tax purposes.
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6. COSTS AND CREDITS.

a. Transfer Taxes. Seller shall pay on the Closing Date any state, county and local
realty transfer taxes required as a result of the transfer of the Property hereunder to
Purchaser, if any.

b. Purchaser’s Title Charges. Purchaser shall be responsible for the cost of: (i)
recording fees of the Warranty Deeds; (ii) the cost of any simultaneously issued Lender’'s
Title Policies, provided, however, that in consideration for the Seller paying the cost of the
Owner's Title Insurance premium, the Seller shall receive a credit at Closing in the amount
of one-half (1/2) of the difference between the premium on the Owner’s Title Insurance and
the Lender's Title Policy if the Owner's Title Insurance has a higher cost than the Lender's
Title Policy; (iii) the cost of recording fees for any Purchaser financing documents; and (iv)
all of the Title Endorsements except extended coverage.

C. Seller’s Title and Survey Charges. On the Closing Date Seller shall pay the
cost of: (i) any fees for the title commitment and title premium for an Owner’s Title Policy in
the amount of the allocation of the Purchase Price to the Real Property per Section 5(c),
with extended coverage; (ii) the Survey; and (iii) recording fees with respect to clearing
public records of items that are Unpermitted Exceptions per Section 9(d) hereof.

d. Attorney’s Fees. Each party hereto shall each pay their own attorney’s and
other professional fees.

e. Escrow Fees. Seller and Purchaser shall equally pay any Closing escrow fees,
but Purchaser shall pay any money lender’s escrow fees.

7. PRORATIONS. The following shall be prorated as of the Closing Date (so that the
Purchaser and New Operator receive all of the benefits and revenues and is responsible for the
expenses on the day after the Closing Date) and shall be settled by a credit or debit against the
Purchase Price at the Closing:

a. Real Estate Taxes. Seller and Purchaser acknowledge that there shall be no
proration for real estate or other ad valorem and special taxes affecting the Property.

b. Operational Prorations. Revenues and expenses pertaining to the Facility,
utility charges for the billing period in which the Closing Date occurs, Assumed Contracts,
utilities, prepaid income and expenses, bed taxes, security deposits, PTO, patient trust
funds and other related items of revenue or expense attributable to the Facility shall be
prorated between Seller and New Operator as of the Closing Date. All such prorations
shall be made on the basis of actual days elapsed in the relevant accounting or revenue
period and shall be based on the most recent information available to the parties hereto.
Utility charges that are not metered and read on the Closing Date shall be estimated based
on prior charges, and shall be re-prorated upon receipt of statements therefor. Except as
otherwise set forth herein, all amounts owing from one party hereto to the other party
hereto that require adjustment after the Closing Date shall be settled within thirty (30) days
after the Closing Date or, in the event the information necessary for such adjustment is not
available within said thirty (30) day period, as soon thereafter as possible.
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8. DUE DILIGENCE

a. Due Diligence. In order to conduct Purchaser’s due diligence review of the Property,
including, without limitation, the physical condition, financial, legal, regulatory, business and
operational matters concerning the Facility (the “Due Diligence Review”), the Purchaser
shall have until 6:00 p.m. (Eastern) on the forty-fifth (45™) day after Seller’s delivery of the
due diligence items in its possession set forth on Exhibit B, except the third party reports to
be ordered by Purchaser (e.g., Phase |, Appraisal, Property Condition Report), for which
the period shall last until 6:00 p.m. (Eastern) on the sixtieth (60") day after the full
execution of this Agreement (the “Due Diligence Period”). Seller shall take such actions
as the Purchaser or New Operator may reasonably request, including, but not limited to,
permitting Purchaser, New Operator and their agents reasonable access to any information
reasonably requested in connection with their due diligence. The Purchaser shall have the
right, in its sole discretion, to terminate this Agreement, by written notice to Seller, at
anytime on or before the end of the Due Diligence Period based on the Purchaser's
dissatisfaction with the due diligence (“Due Diligence Termination Notice”), in which
event Seller shall within two (2) business days direct the Title Company to refund the Initial
Escrow Deposit or Escrow Deposit, as applicable, to Purchaser. In the event that
Purchaser does not provide such Due Diligence Termination Notice on or before the end of
the Due Diligence Period, this specific right of termination shall be itself terminated and,
thereafter, Purchaser shall not have any right to terminate this Agreement based on the
Due Diligence Review.

b. Inspection of Property. Purchaser and New Operator shall have the right to conduct,
at their own expense, an inspection of the Real Property to determine, among other things,
the condition and quality of the Facility. Subject to the provisions of this Agreement,
Purchaser, New Operator, their contractors and/or agents, may enter the Property with
reasonable notice to Seller, and after obtaining Seller’'s consent, which consent shall not be
unreasonably withheld, for purposes of examining the terrain, access thereto and physical
condition, conducting engineering or feasibility studies, conducting environmental surveys,
conducting site analyses and make any test or inspection Purchaser or New Operator may
deem necessary related to the Real Property. Until the Closing Date, Seller will provide
Purchaser, New Operator and their representatives with reasonable access to the Real
Property. Purchaser and Altitude Health Services, Inc. shall indemnify, defend and hold
harmless Seller from and against any and all damages, costs, losses and expenses
(including but not limited to, reasonable attorneys’ fees) incurred by Seller by reason of any
damage to the Facility or the Property or injury to persons caused by Purchaser, New
Operator or their agents or contractors in exercising their rights hereunder.

9. TITLE AND SURVEY.

a. Title Policy. No later than seven (7) days from the Effective Date, Purchaser
may order a commitment to issue an Owner’s Title Insurance Policy (“ Title Commitment”)
from the Title Company in the amount of the Purchase Price showing title to the Real
Property in Seller. Seller shall pay the cost of the Title Commitment and the owner’s title
insurance policy with extended coverage in the amount of the allocation of the Purchase
Price to the Real Property per Section 5(c) issued therefrom (“Title Policy”). Seller
acknowledges that Purchaser intends on obtaining, at its own cost, the following title
endorsements: contiguity (if there is more than one parcel), access, permanent tax index
numbers (PIN), 8.1 environmental, survey, no violation of covenants or restrictions of
record, 3.1 zoning with parking and any lender required endorsements (“Title
Endorsements”). To the extent the issuance of the Title Endorsements require extra
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materials, other than the Survey, Seller covenants to cooperate with Purchaser in obtaining
these materials prior to the Closing.

b. Survey. Seller shall deliver to Purchaser at least seven (7) days from the
Effective Date, any existing ALTA Surveys for the Real Property that Seller has in its
possession. Prior to February 15, 2013, if Purchaser desires a further survey, Purchaser
shall obtain at it's sole expense a new ALTA Survey for the Real Property (“Survey”) from a
registered land surveyor in accordance with the latest ALTA/ACSM standards and Table A
items 1, 2, 3, 4, 6, 7(a), 7(b)(1), 7(c), 8, 9, 10, 11(a), 13, 14, 16 and 18, in form fully
sufficient to satisfy Purchaser’s lender and cause the Title Company: (i) to delete the
standard printed survey exceptions; (i) to issue the Title Policy free from any survey related
objections or exceptions, whatsoever; and (iii) to issue 3.1 zoning endorsements with
parking.

C. Permitted Exceptions and Removable Exceptions. The term “Permitted
Exceptions” shall mean: (a) the liens of real estate taxes, water, rent and sewer charges
that are not yet due and payable on the Closing Date; (b) matters disclosed by the Survey
or the Title Commitment and accepted by Purchaser pursuant to the terms of this
Agreement; and (c) the rights of residents in possession. The term “Removable
Exceptions” shall mean title exceptions pertaining to liens or encumbrances of a definite
or ascertainable amount that will be removed by the payment of money on the Closing
Date.

d. Correction of Title and Survey Defects. If the Title Commitment discloses
exceptions to title other than Permitted Exceptions and Removable Exceptions
(“Unpermitted Exceptions”) or the Survey discloses matters that, in the reasonable
judgment of Purchaser, render the title of the Property uninsurable, unmarketable or unable
to be financed (“ Survey Defects”), Purchaser shall notify Seller within ten (10) days after
receipt of both the Title Commitment and the Survey. After receipt of notice from
Purchaser, Seller shall then have five (5) business days to notify Purchaser as to whether it
intends to have such Unpermitted Exceptions removed from the Title Commitment, or to
correct such Survey Defects or, with Purchaser’s prior written approval at Closing, have the
Title Company commit to insure over any Unpermitted Exception or Survey Defect. If
Seller determine not to remove or correct any such Unpermitted Exceptions or Survey
Defects, then Purchaser may elect upon written notice to Seller made within ten (10)
business days after the expiration of the permitted time: (i) to terminate this Agreement by
written notice to Seller (which shall be deemed a termination pursuant to Section 28(a)(i) of
this Agreement) in which event the Escrow Deposit shall be returned to Purchaser; or (ii) to
take the Property as it then is and deduct from the Purchase Price an amount up to Fifty
Thousand Dollars ($50,000) necessary to discharge such Unpermitted Exceptions that can
be cured with a monetary payment.

10. PRE-CLOSING COVENANTS.

a. Seller’'s Covenants. Seller hereby agrees and covenants that between the
Effective Date and the Closing Date:

i Seller will cooperate with Purchaser and New Operator to notify the
NYDOH that there shall be a change in ownership at the Facility and to apply and
receive the approval from NYDOH of Purchaser’s Certificate of Need Application.
Specifically, Seller agrees, promptly upon request by Purchaser or New
Operator, to execute and assist in the completion of any applications, including
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but not limited to Purchaser’s Certificate of Need Application. Seller agrees to
promptly provide or make available to Purchaser and New Operator, upon
request and to the extent such documentation is within Seller's possession or
control, any and all existing documentation requested by NYDOH or otherwise
necessary for the issuance of the Approval Letter or Operating Certificate.

ii. Seller shall timely obtain any necessary third party consents for the
valid conveyance, transfer, assignment or delivery of the Property to Purchaser
per the terms of this Agreement and specifically agrees to provide reasonable
cooperation to Purchaser and New Operator in connection with their efforts to
obtain, enroll in or receive an assignment of any provider agreement or third
party payor contract related to the Facility.

iii. Seller will not make any changes in the normal and ordinary operation
of the Facility from the Effective Date through the Closing Date. Seller will
operate the Facility in the ordinary course of business in the current manner.
Seller shall maintain the Facility and continue to make ordinary repairs,
replacements and maintenance with respect to the Facility, the Real Property,
the FF&E, as well as the Improvements and all machinery, air conditioners,
equipment, partitions and fixtures. Seller shall deliver the Property on the
Closing Date, free and clear of all liens, claims, charges and encumbrances,
other than the Permitted Exceptions, in the same condition and repair as on the
Effective Date.

iv. Seller will preserve the existing residency occupancy levels of the
Facility and the goodwill with community members, all of the suppliers, residents
and others having business relations with Seller or the Facility.

V. Seller will not and will ensure Seller will not make any material change
in the operation of the Property nor sell or agree to sell any items of machinery,
equipment or other assets of the Property or otherwise enter into an agreement
affecting the Property.

Vi. There will be no change in ownership, operation or control of any of the
Property prior to Closing, and Seller will not take any other action inconsistent
with its obligations under this Agreement.

Vii. Seller will maintain in force or renew on commercially reasonable
terms the existing hazard and liability insurance policies as are now in effect for
all of the Property.

viii. Seller will not other than in the ordinary course of business, consistent
with past practices, enter into any new contract or commitment, or modify or
reject any existing contract or commitment, affecting any part of the Property.

iX. Seller will maintain the inventories of perishable food, non-perishable
food, central supplies, linen, housekeeping and other supplies at the Facility at
substantially the same condition, quality and quantity as presently maintained.

X. Seller will satisfy and discharge or contest in good faith all claims,
liens, security interests, tenancies, liabilities or other financial obligations which
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constitute a lien or encumbrance on any of the Property, except for the Permitted
Exceptions.

Xi. Seller will provide Purchaser or New Operator and their
representatives with access to the Facility and the Property for purposes
authorized under this Agreement.

Xii. Seller will file all returns, reports and filings of any kind or nature,
required to be filed by Seller on a timely basis and will timely pay all taxes or
other obligations and liabilities which are due and payable with respect to the
Facility and the Property in the ordinary course of business.

xiii. Seller will: (A) cause all of the Property to be operated in compliance
with all applicable laws, regulations and ordinances, as are now in effect; and
(B) take all actions reasonably necessary to achieve compliance with any laws,
regulations and ordinances which are enacted after execution of this Agreement
and prior to Closing.

Xiv. Seller will promptly notify Purchaser in writing of any material adverse
change that Seller becomes aware of in the condition of the Property, including,
without limitation, delivery to Purchaser within three (3) business days of receipt:
(A) copies of all surveys and inspection reports from any governmental agencies
received after the Effective Date; and (B) notices received of any action pending,
threatened or recommended by the appropriate state or federal agency having
jurisdiction thereof to revoke, withdraw or suspend any right of Seller to operate
the Facility, to terminate the participation of the Facility in the Title XVIII or Title
XIX of the Social Security Act programs, to terminate or fail to renew any provider
agreement related to the Facility, or to take any action that would have a material
adverse effect on Purchaser’'s or New Operator’ ability to purchase and operate
the Facility as a skilled nursing facility.

XV. Seller will file all returns, reports and filings of any kind or nature,
required to be filed by Seller on a timely basis and will timely pay all obligations
and liabilities which are due and payable with respect to the Property in the
ordinary course of business. In connection with the foregoing, Purchaser shall
submit, at least ten (10) days prior to Closing, a Notification of Sale, Transfer or
Assignment in Bulk on Form AU-196.190 to the New York State Department of
Taxation and Finance (“NYDOT"). Seller acknowledges that it is a condition to
closing that the NYDOT shall have issued a tax clearance letter or notice of
claim. In the event a notice of claim is issued, Seller acknowledges that such
notice of claim may require Purchaser to withhold, in escrow to be held by
Purchaser’'s attorneys, some or all of the net proceeds of sale at Closing,
pending Seller's compliance with tax clearance requirements (which may require,
inter alia, that Seller file certain tax returns and/or pay certain taxes claimed by
NYDOT to be due). At least thirty (30) days prior to Closing, Seller shall provide
Purchaser with a statement setting forth the amount owed by Seller with respect
to all other New York and Federal payroll, assessment and other taxes and all
license fees, including supporting materials.

b. Purchaser’s Covenant. Purchaser hereby agrees and covenants that between
the Effective Date and the Closing Date, it will use good faith efforts in connection with New
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Operator’s efforts to file an application for a Certificate of Need with the NYDOH and obtain
an Approval Letter.

c. New Operator’'s Covenant. New Operator hereby agrees and covenants that
between the Effective Date and the Closing Date, it will use good faith efforts to file an
application for a Certificate of Need with the NYDOH and obtain an Approval Letter.

d. Joint Covenants. Each party hereto agrees and covenants to use their best
efforts to cause the conditions to their obligations and to the other party’s obligations herein
set forth to be satisfied at or prior to the Closing Date. Each party shall promptly notify the
other party of any information delivered to or obtained by such party which would prevent
the consummation of the transactions contemplated hereby, or which would indicate a
breach of the representations or warranties of any other party hereto. Each of the parties
hereto agrees to execute and deliver any further agreements, documents or instruments
necessary to effectuate this Agreement and the transactions referred to herein or
contemplated hereby or reasonably requested by the other party to perfect or evidence
their rights hereunder, whether prior to or following the Closing Date.

11. CONVEYANCES. Conveyance of the Real Property to Purchaser shall be by Special
Warranty Deed, subject only to the Permitted Exceptions. Conveyance of the FF&E and
Personal Property shall be by a Bill of Sale from Seller to Purchaser containing full warranties of
title and free of all liens, encumbrances and security interests in and to the FF&E and Personal
Property. Conveyance of the Intangible Property shall be by a General Assignment to New
Operator.

12. CLOSING DELIVERIES.

a. Purchaser’s Closing Deliveries. On or before the Closing Date, Purchaser
agrees that it will:

i Deposit the balance of the Purchase Price after crediting the Escrow
Deposit due at Closing by wire transfer into the Closing Escrow.

ii. Deliver into the Closing Escrow such documents, certifications and
statements as may be required by the Title Company to issue the Title Policies,
the Title Endorsements, and loan title policies to Purchaser's lender, including,
without limitation, a Title Company Disbursement Statement signed by Purchaser
approving each and every of the payments and disbursements made by the Title
Company through the Closing Escrow.

iii. Deliver to Seller a Certificate of Good Standing from the Secretary of
State for Purchaser, and certified copies of the resolutions of the Purchaser
authorizing the execution, delivery and consummation of this Agreement and all
other agreements and documents executed in connection herewith, including all
instruments required hereunder, sufficient in form and content to meet the
requirements of New York law relevant to such transactions and certified by the
manager of Purchaser as adopted and in full force and effect and unamended as
of Closing.

iv. Deliver to Seller a bring down certificate of the representations and
warranties made and given by Purchaser in this Agreement.
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V. Deliver to Seller such further instruments and documents as are
reasonably requested by Seller, including an Approval Letter.

b. Seller's Closing Deliveries. On or before the Closing Date, Seller will deliver
into the Closing Escrow (except as otherwise set forth below) signed originals of the
following documents in form and substance reasonably satisfactory to counsel for the Seller
and Purchaser:

i A Special Warranty Deed from Seller conveying the Real Property from
Seller to Purchaser including customary covenant of compliance with Section 13
of the Lien Law of the State of New York and subject only to the Permitted
Exceptions.

ii. A Bill of Sale for the FF&E and Personal Property owned by Seller
from Seller to Purchaser.

iii. A General Assignment for the Intangible Property from Seller to New
Operator.

iv. Deliver into the Closing Escrow such documents, certifications and
statements as may be required by the Title Company to issue the Title Policy, the
Title Endorsements, and any loan title policies to Purchaser’s lender, including,
without limitation, a copy of the Title Company Disbursement Statement signed
by Seller approving each and every one of the payments and disbursements
made by the Title Company.

V. Any statement, affidavit or undertaking required by the Title Company
in order to give Purchaser good and clear title to the Property per the
requirements of this Agreement.

Vi. Real Estate Transfer Tax Declarations for the Real Property, if any.

Vii. A Form 1099 identifying Seller's gross proceeds and Seller's tax
identification numbers, if required by the Title Company.

viii. Deliver to Purchaser a bring down certificate of the representations
and warranties made and given by Seller in this Agreement.

iX. Deliver to Purchaser certified copies of the resolutions of Seller,
authorizing the execution, delivery and consummation of this Agreement and the
execution, delivery and consummation of all other agreements and documents
executed in connection herewith, including all instruments required hereunder,
sufficient in form and content to meet the requirements of the laws of the State of
Seller's organization and New York law relevant to such transactions and
certified by the Clerk of the County Legislature of Seller as adopted and in full
force and effect and unamended as of Closing.

X. Deliver to New Operator releases and statements required pursuant to
Section 10(a)(xv).

Xi. Deliver to New Operator a certified accounting of the Patient Trust
Funds.
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Xii. Such further instruments and documents as are reasonably necessary
to complete the transfer of the Property to Purchaser and New Operator in
accordance with the terms of this Agreement.

13. SELLER’'S REPRESENTATIONS AND WARRANTIES. Seller hereby represents and
warrants to Purchaser and New Operator that:

a. Status of Seller. Seller is a duly constituted County of the State of New York
duly qualified to own the Real Property and conduct its business in the State of New York.

b. Authority and Enforceability. Pursuant to Local Law 7-75 of Chautauqua
County, Seller has the power to sell, convey, exchange or lease any real or personal
property owned by Chautauqua County in such manner and upon such terms and
conditions as may be deemed in the best interest of Chautauqua County, and to make all
contracts and to do all other acts in relation to the property and concerns of Chautauqua
County necessary to the exercise of its powers. This Agreement and the Transaction
Documents are the legal, valid and binding obligations of Seller, enforceable against Seller
in accordance with its respective terms.

C. Compliance with Agreements. The execution, delivery and performance of this
Agreement and the consummation of the transaction contemplated herein, and all related
documents will not result in a default under any mortgage, note, agreement, organizational
document, or other instrument or obligation to which Seller is a party or by which the
Property may be bound or affected and which will not be paid off or otherwise satisfied in
connection with or prior to the Closing.

d. Title. Seller is the fee simple owner of good title to the Real Property, free and
clear of all liens, encumbrances, covenants, conditions, restrictions, leases, tenancies,
licenses, claims and options, except for the Permitted Exceptions, Seller's agreements with
residents, and except for any liens or encumbrances in favor of Seller’'s lender that Seller
covenants will be removed or discharged of record on the Closing Date. Seller does not
lease any of the Property. All of the Property is owned by the Seller free and clear of all
liens, encumbrances, covenants, conditions, and restrictions or subject to liens and
encumbrances that will be released upon payment of a portion of the sales proceeds on the
Closing Date. Seller knows of no reason why the Purchaser shall be unable to obtain any
of the Title Endorsements.

e. Condition of the Real Property, Personal Property, Intangible Property and
FFE. Seller makes no representation or warranty as to the physical condition or suitability
of the Real Property, Personal Property, Intangible Property, or FFE. Seller owns no real
property adjacent to the Land.

f. Hazardous Substances. Seller hereby represents to its knowledge that no part
of the Property is contaminated with any Hazardous Substances or regulated substances.
For purposes of this Agreement, “Hazardous Substances” means any substance or
material which gives rise to liability under any of the Environmental Laws; but excludes
hazardous substances typically used in, and in quantities necessary for, the day-to-day
operation of the Facility and which are commonly used in other similar Facility, including,
but not limited to, cleaning fluids, insecticides and medicines. For purposes of this
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Agreement, “Environmental Laws” means the Resource Conservation and Recovery Act,
42 U.S.C. Section 6901 et seq., the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Sections 9601 et seq., the Clean Water Act, 33
U.S.C. Section 1251 et seq., and all other applicable state, county, municipal,
administrative or other environmental, hazardous waste or substance, health and/or safety
laws, ordinances, rules, and regulations pertaining to the environmental or ecological
conditions on, under or about the Real Property. There are two underground storage tanks
on the Property consisting of a 10,000 gallon diesel tank that supplies the emergency
generator of the Facility, and a 50,000 gallon water tank that supplies the Facility's fire
protection plan.

g. No Default. There is no default by Seller under any mortgage, contract, lease or
other agreement affecting or relating to any of the Property.

h. Personal Property and Improvements. All tangible rights, properties and
assets used in the operation of the Facility are owned by Seller and are included in the
assets to be transferred hereunder. All utility services, including heat, air-conditioning, hot
and cold water, telephones, gas and electricity are available at the Facility in quantities
sufficient for Seller’'s present use of the Property.

i Litigation. Except as disclosed on Schedule 13(i), there are no lawsuits,
investigations or other proceedings pending against the Facility or Seller. No event has
occurred or circumstance exists that to the knowledge of Seller is reasonably likely to give
rise to or serve as a basis for the commencement of any claim against the Facility or Seller.
There are no current ongoing audits of the Facility’s billing by any third party payor.

j- Liens. There are no liens claimed or which may be claimed against any of the
Real Property for work performed or commenced prior to the Closing Date.

k. Financial Statements. To the best of Seller's knowledge, any financial
statements furnished to Purchaser are true, correct and complete in all material respects.

I Licensure and Certifications. The Facility is licensed for 216 skilled nursing
beds (the “Licensed Beds”). The FF&E at the Facility includes equipment, supplies,
inventory and other property sufficient in quality and quantity to operate the Facility as
skilled nursing facility with the Licensed Beds in accordance with all applicable laws. The
Facility is certified for participation in the Medicaid and Medicare Reimbursement Program.
There are no written claims, demands or other notices of or action alleging the
overpayment of Medicaid, Medicare or other governmental or quasi-governmental
reimbursements or demands for the return of such alleged overpayments by any third party
payor with respect to the Facility. To Seller's knowledge the Facility is in compliance with
all state or local building, fire safety or health authorities’ regulations. There are no
outstanding material Life Safety Code deficiencies or violations cited by CMS, NYDOH or
state or local building, fire safety or health authorities that have not been corrected as of the
Effective Date. The Facility has no waivers of any Life Safety Code violation.

m. Insurability. Seller has not received any written notice or request from any
insurance company or underwriters setting forth any defects in the Property which might
affect the insurability thereof, requesting the performance of any work or alteration of the
Property or setting forth any defect or inadequacy in Seller's operation of the Property
which would materially and adversely affect the ability of Purchaser to insure the Facility
with the Licensed Beds following Closing. Each of Seller's insurance policies are in full
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force and effect (free from any present exercisable right of termination on the part of the
insurance company issuing such policy prior to the expiration of the terms of such policy).
Seller has not received any notice of non-renewal or cancellation of any such policy.

n. Payment of Liabilities. Seller has paid or will pay all of its debts, liabilities and
obligations arising from the ownership and operation of the Property for the period prior to
the Closing Date, including all service contract accounts payable.

0. Rights with Respect to Property. There are no existing agreements, options or
commitments granting to any person or entity the right to acquire Seller’s right, title and
interest in or to any of the Property to be acquired hereunder.

p. Tax Returns. All tax returns and reports required by law to be filed by Seller
relating to the ownership or operation of the Property prior to the Closing Date (collectively,
“Tax Returns”) have been properly and timely filed (subject to the right to extend or delay
the filing thereof) and correctly reflect the tax position of Seller, and all taxes respectively
due under such Tax Returns have been timely objected to, disputed or paid thereby or will
be paid in the ordinary course. Purchaser is not assuming under this Agreement any tax
liabilities owed by Seller as a result of the ownership or operation of the Facility prior to the
Closing Date.

qg. Government Investigations. Seller has received no notice of the
commencement of any investigation proceedings or any governmental investigation or
action (including any civil investigative demand or subpoena) under the False Claims Act
(31 U.S.C. Section 3729 et seq.), the Anti-Kickback Act of 1986 (41 U.S.C. Section 51 et
seq.), the Federal Health Care Programs Anti-Kickback statute (42 U.S.C. Section 1320a-
7a(b)), the Ethics in Patient Referrals Act of 1989, as amended (Stark Law) (42 U.S.C.
1395nn), the Civil Money Penalties Law (42 U.S.C. Section 1320a-7a), or the Truth in
Negotiations (10 U.S.C. Section 2304 et seq.), Health Care Fraud (18 U.S.C. 1347), Wire
Fraud (18 U.S.C. 1343), Theft or Embezzlement (18 U.S.C. 669), False Statements
(18 U.S.C. 1001), False Statements (18 U.S.C. 1035), and Patient Inducement Statute and
equivalent state statutes or any rule or regulation promulgated by a Governmental Authority
with respect to any of the foregoing healthcare fraud laws affecting Seller with respect to
the Facility.

r. Violations. Seller has not received notice that it has been charged or implicated
in any violation of any state or federal statute or regulation involving false, fraudulent or
abusive practices relating to its participation in state or federally sponsored reimbursement
programs, including but not limited to false or fraudulent billing practices.

S. HIPAA. Seller has not received notice that it is not in material compliance with
the Health Insurance Portability and Accountability Act of 1996.

t. Untrue Statement of Material Fact. No representation or warranty by Seller in
this Agreement or in any instrument, certificate or statement furnished to Purchaser
pursuant hereto, or in connection with the transactions contemplated hereby, contains or
will contain any untrue statement of a material fact or omits to state a material fact
necessary to make the statements contained herein or therein not misleading.

14. PURCHASER’'S REPRESENTATIONS AND WARRANTIES. Purchaser hereby warrants
and represents to Seller and New Operator that:
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a. Status of Purchaser. Purchaser is a limited liability company duly formed and
validly existing under the laws of the State of New York and is duly qualified to own
property and conduct business in the State of New York.

b. Authority. Purchaser has full power and authority to execute and to deliver this
Agreement and all documents to be executed and/or delivered by it hereunder, and to carry
out the transaction contemplated herein. This Agreement is, and all instruments and
documents delivered pursuant hereto at the Closing will be valid and binding documents
enforceable against Purchaser in accordance with its terms. The execution, delivery and
performance of this Agreement and the consummation of the transaction contemplated
herein, and all related documents will not result in a default under any mortgage, note,
agreement, organizational document or other instrument or obligation to which Purchaser is
a party or by which the Property of Purchaser may be bound or affected.

C. Necessary Action. Purchaser has taken all action required under its
organizational agreement necessary to enter into this Agreement and to carry out the terms
of this Agreement. This Agreement has been, and the other documents to be executed by
Purchaser when delivered at Closing will have been, duly executed and delivered by
Purchaser.

d. No Consent Required. No consent, order, approval or authorization of, or
declaration, filing or registration with, any governmental or regulatory authority is required in
connection with the execution or delivery by Purchaser of this Agreement, or the
performance by Purchaser of this Agreement, prior to, or as of or at the Closing Date, or as
a consequence thereof, or with the consummation by Purchaser of the transactions
contemplated hereby to be consummated prior to, as of or at the Closing Date.

e. Untrue Statement of Material Fact. No representation or warranty by
Purchaser in this Agreement or in any instrument, certificate or statement furnished to
Purchaser pursuant hereto, or in connection with the transactions contemplated hereby,
contains or will contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements contained herein or therein not misleading.

f. “AS IS-WHERE IS” Condition. Purchaser acknowledges that it has inspected
the Property and, except as otherwise provided herein, including, without limitation, the
representations and warranties of Seller provided in this Agreement, and further subject to
the terms and conditions of this Agreement, agrees to purchase the same in its present “AS
IS-WHERE 1S” condition.

15. NEW OPERATOR’'S REPRESENTATIONS AND WARRANTIES. New Operator hereby
warrants and represents to Seller and Purchaser that:

a. Status of New Operator. New Operator is a limited liability company duly
formed and validly existing under the laws of the State of New York and is duly qualified to
own property and conduct business in the State of New York.

b. Authority. New Operator has full power and authority to execute and to deliver
this Agreement and all documents to be executed and/or delivered by it hereunder, and to
carry out the transaction contemplated herein. This Agreement is, and all instruments and
documents delivered pursuant hereto at the Closing will be valid and binding documents
enforceable against New Operator in accordance with its terms. The execution, delivery
and performance of this Agreement and the consummation of the transaction contemplated
herein, and all related documents will not result in a default under any mortgage, note,
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agreement, organizational document or other instrument or obligation to which New
Operator is a party or by which the Property of New Operator may be bound or affected.

c. Necessary Action. New Operator has taken all action required under its
organizational agreements necessary to enter into this Agreement and to carry out the
terms of this Agreement. This Agreement has been, and the other documents to be
executed by New Operator when delivered at Closing will have been, duly executed and
delivered by New Operator.

d. No Consent Required. No consent, order, approval or authorization of, or
declaration, filing or registration with, any governmental or regulatory authority is required in
connection with the execution or delivery by New Operator of this Agreement, or the
performance by New Operator of this Agreement, prior to, or as of or at the Closing Date,
or as a consequence thereof, or with the consummation by New Operator of the
transactions contemplated hereby to be consummated prior to, as of or at the Closing Date,
except the receipt by New Operator of an Approval Letter and any and all other regulatory
approvals needed to own and operate the Facility under New York law.

e. Untrue Statement of Material Fact. No representation or warranty by New
Operator in this Agreement or in any instrument, certificate or statement furnished to New
Operator pursuant hereto, or in connection with the transactions contemplated hereby,
contains or will contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements contained herein or therein not misleading.

f. “AS IS-WHERE IS” Condition. New Operator acknowledges that it has
inspected the Property and, except as otherwise provided herein, including, without
limitation, the representations and warranties of Seller provided in this Agreement, and
further subject to the terms and conditions of this Agreement, agrees to purchase the same
in its present “AS IS-WHERE IS” condition.

16. CONDITIONS TO PURCHASER'S AND NEW OPERATOR'S OBLIGATIONS. All
obligations of Purchaser and New Operator under this Agreement, including the obligation to pay
the Purchase Price and close this transaction are contingent and subject to fulfillment, prior to or
at Closing, of each of the following conditions:

a. Compliance. Prior to the Closing Date, none of the following notices shall have
been received by Seller or with respect to the Facility:

i Any notice citing an outstanding Life Safety Code or NYDOH violation
that has not been addressed by a plan of correction accepted by NYDOH or that
has caused the Facility to be in an open survey cycle.

ii. Any notice stating that the Facility is not in substantial compliance with
applicable NYDOH, state or local building, fire safety or health authorities
regulations, Life Safety Code, or United States Centers for Medicare and
Medicaid Services regulations, unless remedied prior to the Closing Date.

iii. Any notice imposing any serious sanctions upon the Facility under
applicable law, rule or regulations, including, but not limited to, denial of payment
for new admissions, civil monetary penalties or termination or suspension of
participation in the Medicare or Medicaid reimbursement program.
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b. Seller’'s Representations, Warranties and Covenants. Seller’'s representations,
warranties and covenants contained in this Agreement or in any certificate or document
delivered in connection with this Agreement or the transactions contemplated herein shall
have been true on the Effective Date and true as of the Closing Date as though such
representations, warranties and covenants were then again made.

c. Seller’'s Performance. Seller shall have performed all of its obligations and
covenants under this Agreement that are to be performed prior to or at Closing, including,
without limitation, its delivery of all of Seller's Closing Documents.

d. Title Insurance. On the Closing Date, Seller shall deliver good and marketable
fee simple title to the Real Property, subject only to the Permitted Exceptions, which the
Title Company will insure for the full Purchase Price under the Title Policy, in accordance
with the requirements of Section 9 hereof.

e. No Defaults. Seller shall not be in default under any mortgage, contract, lease
or other agreement affecting or relating to the Property.

f. Change in Ownership. There shall be no change in the ownership, operation or
control of the Property between the Effective Date and the Closing Date.

g. Absence of Litigation. No action or proceeding has been instituted or
threatened before any court or governmental body or authority the result of which is
reasonably likely to prevent or make illegal the acquisition by Purchaser of the Property, or
the consummation of the transaction contemplated hereby, or which could materially and
adversely affect New Operator's ability to operate the Facility as a skilled nursing home
with the Licensed Beds. There are no orders which are entered after execution of this
Agreement and prior to Closing and which shall result in the immediate forced closing of
the Facility prior to the Closing Date.

h. No Material Change. Since the Effective Date, no material adverse change
shall have occurred in the census, physical condition or business of the Facility, Seller or
the Property, whether financial or otherwise. Without limiting the generality of the
foregoing, it is acknowledged that Purchaser shall deem a decrease of ten percent (10%) of
the census at the Facility since October 31, 2012 to constitute a material adverse change.

i Removal of Personal Property Liens. The Property shall be free and clear of
all liens, claims and encumbrances other than those permitted herein or that will be paid or
otherwise satisfied by Seller on the Closing Date.

j New License. Purchaser and New Operator shall have received an Approval
Letter and any and all other regulatory approvals needed to own and operate the Facility
under New York law.

k. Resident Transfers. There shall be no transfer of residents from the Facility to
a nursing facility owned or operated by the Seller, nor shall there be any voluntary transfers
by Seller of residents from the Facility to any other nursing Facility, where such transfer is
not in the ordinary course of business and not for reasons relating to the health and
well-being of the resident transferred or otherwise required by law.
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I Taxes. Purchaser shall have received a tax clearance letter or notice of claim
from the NYDOT and a statement setting forth the amount owed by Seller with respect to
all other New York and Federal payroll assessment and other taxes and all license fees,
including supporting materials as set forth in Section 10 a. xv hereof.

m. Phase |. Purchaser shall have received a Phase | environmental survey (at
Purchaser’s cost) recommending no further investigations at the Property and identifying no
Hazardous Substances or violations of Environmental Laws associated with the Property.

n. FF&E. All FF&E and Personal Property shall be located at the Facility on the
Closing Date.
0. Accuracy of Representations and Warranties of Seller. No representation or

warranty by or on behalf of Seller contained in this Agreement and no statement by or on
behalf of Seller in any certificate, list, exhibit or other instrument furnished or to be
furnished to Purchaser by or on behalf of Seller pursuant hereto contains any untrue
statement, or omits or will omit to state any facts which are necessary in order to make the
statements contained therein, in light of the circumstances under which they are made, not
misleading.

17. CONDITIONS TO SELLER’S OBLIGATIONS. All obligations of Seller under this
Agreement are subject to the fulfillment, prior to or at Closing, of each of the following conditions:

a. Purchaser’'s Representations, Warranties and Covenants. Purchaser's
representations, warranties and covenants contained in this Agreement or in any certificate
or document delivered in connection with this Agreement or the transactions contemplated
herein shall be true at the Effective Date and true as of the date of Closing as though such
representations, warranties and covenants were then again made.

b. New Operator's Representations, Warranties and Covenants. New
Operator's representations, warranties and covenants contained in this Agreement or in
any certificate or document delivered in connection with this Agreement or the transactions
contemplated herein shall be true at the Effective Date and true as of the date of Closing as
though such representations, warranties and covenants were then again made.

(o Purchaser’s Performance. Purchaser shall have performed its obligations and
covenants under this Agreement that are to be performed prior to or at Closing, including
but not limited to, its delivery of all of Purchaser’s Closing documents.

d. New Operator's Performance. New Operator shall have performed its
obligations and covenants under this Agreement that are to be performed prior to or at
Closing, including but not limited to, its delivery of any and all of New Operator's Closing
documents.

e. Absence of Litigation. No action or proceeding shall have been instituted, nor
any judgment, order or decree entered by any court or governmental body or authority
preventing the acquisition by Purchaser of the Real Property or the other assets, by New
Operator of the Personal Property or the consummation of the transaction contemplated
hereby.
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f. New License. Purchaser and New Operator shall receive an Approval Letter
and any and all other regulatory approvals needed to own and operate the Facility under
New York law.

18. PATIENT TRUST FUNDS.

a. On or prior to the Closing Date, Seller shall provide to New Operator a true,
correct and complete accounting (properly reconciled), certified as being true, correct and
complete by Seller, of the patient trust funds and an inventory of all residents’ property held
by Seller prior to the Closing Date for residents at the Facility (“Patient Trust Funds”).
Seller hereby agrees to transfer to New Operator the Patient Trust Funds on the Closing
Date.

b. Seller shall comply with all governmental statutes, rules and regulations with
respect to the transfer of such Patient Trust Funds and Property. New Operator hereby
agrees that it will accept the Patient Trust Funds and Property in trust for the residents, in
accordance with applicable statutory and regulatory requirements, provided, however, that
such transfer shall not relieve Seller of its custodial and fiduciary responsibilities for such
funds and property to the beneficiaries thereof for the period prior to the Closing Date.

19. MEDICAID AND MEDICARE.

a. Effective on the Closing Date, Seller sells, assigns and conveys to New Operator
the Medicare provider number in use at the Facility (the “Existing Medicare Provider
Number”). Notwithstanding the foregoing, Seller hereby retains any and all rights and
liabilities relating to the Existing Medicare Provider Number relating to any and all periods
preceding the Closing Date. Seller and New Operator shall execute any and all documents
necessary and will otherwise cooperate in connection with the assignment of the Existing
Medicare Provider Number. New Operator shall indemnify Seller with respect to any claims
that arise from New Operator's use of the Existing Medicare Provider Number relating to
periods on or after the Closing Date.

b. New Operator shall apply for Medicaid and any other payor source provider
numbers and use its best efforts to obtain such provider numbers on or prior to the Closing
Date.

(o Seller shall prepare and file with the appropriate Medicare and Medicaid

agencies all final cost reports with respect to its operation of the Facility prior to the Closing
Date required to be filed pursuant to Titles XVIII and XIX of the Social Security Act prior to
the expiration of the period of time as may be required by law for the filing of each such
final cost report under the applicable third party payor program, it being specifically
understood and agreed that the intent and purpose of this provision is to ensure that the
reimbursement paid to New Operator for the period beginning on the Closing Date is not
delayed, reduced or offset in any manner as a result of Seller’s failure to timely file such
cost reports.

d. New Operator shall notify Seller, and Seller shall notify New Operator, within ten
(10) business days after receipt of any notice of any claim by NYDOH or any other
governmental or quasi-governmental for withholding, recoupment, repayment, recapture or
recovery of any alleged overpayment by Medicaid or Medicare or any alleged
underpayment of any tax and/or assessment (collectively, “Recapture”) for periods prior to
the Closing Date (such ten (10) business day notification shall not apply to routine,
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financially non-material Medicare or Medicaid census adjustments or corrections to be
handled pursuant to Section 25, but shall apply to “desk audits,” “full audits,” or reviews,
and all other communications from agencies or entities as described in this sentence). In
the event the federal or state agencies making payments to New Operator for services
performed at the Facility on or after the Closing Date make any claim for Recapture for any
period ending before the Closing Date, then Seller shall save, indemnify, defend and hold
New Operator harmless from and against any loss, damage, injury or expense incurred by
New Operator arising from or related to any such claim. In connection with the foregoing
indemnification obligation, in the event that OIG, CMS, NYDOH or any other governmental
authority or agency or other third party payor source withholds amounts from New
Operator’'s reimbursement checks as a result of such Recapture claim (the “Withheld
Recapture Amounts”), Seller shall pay such amounts to New Operator within five (5)
business days following New Operator’s written demand therefor.

e. Seller shall be and remain obligated for and shall pay on or before the date due
thereof all amounts of assessment taxes and license fees/taxes accrued through the
Closing Date. Seller shall provide to New Operator, on or before the Closing Date,
evidence reasonably satisfactory to New Operator of payment of all of such fees and taxes.
In the event the Seller fails to make said payments on a timely basis and New Operator is
required to make said payments or obligations are withheld from New Operator's
reimbursement payments, Seller shall pay such amounts to New Operator within five (5)
business days following New Operator's demand therefor.

f. Seller shall, at its sole cost and expense be liable for the correction of any and all
violations with a scope and severity level of “D” or greater cited by any state or federal
agency in any survey that takes place on or prior to Closing Date and any and all civil
monetary penalties that result solely from a condition that existed at the Facility prior to the
Closing Date or solely as a result of the action or inaction of Seller prior to the Closing
Date.

20. CONTRACTS.

a. Seller represents and warrants that it has delivered to New Operator true,
accurate and complete copies of any and all service contracts, agreements and equipment
leases affecting the Facility (the “Contracts”). New Operator hereby agrees to assume the
Contracts that New Operator expressly agrees to assume on a written notice to Seller on
or before the Closing Date (those assumed shall be the “Assumed Contracts”; those not
assumed shall be “Rejected Contracts”).

b. Seller shall remain responsible for all liabilities and obligations (i) under the
Rejected Contracts, (ii) under the Assumed Contracts to the extent such liabilities and
obligations accrue or arise prior to the Closing Date, or (iii) for services or supplies which
were performed or rendered prior to the Closing Date.

c. To the extent any third party consent is required in connection with the
assignment and assumption of the Assumed Contracts, Seller hereby covenants and
agrees to timely seek such third party consents prior to the Closing Date.

d. Seller shall also transfer, convey and assign to New Operator on the Closing
Date all existing agreements with residents and, to the extent assignable, any guarantees
thereof (excluding only the right to any payments for periods prior to the Closing Date).
Collectively, such agreements (including all assignable guarantees) shall be considered
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part of the Assumed Contracts. New Operator agrees to fulfill all obligations of Seller that
shall arise with respect to all existing agreements with residents on and after the Closing
Date.

21. ACCOUNTS RECEIVABLE AND ACCOUNTS PAYABLE.

a. Seller shall retain the right to collect all unpaid accounts receivable as of the
close of business on the day prior to the Closing Date with respect to the Facility, but only
to the extent that such accounts receivable relate to services rendered prior to the Closing
Date.

b. If at any time after the Closing Date, New Operator shall receive any payment
from any federal or state agency, which payment includes any reimbursement with respect
to payments or underpayments to be made to Seller for services rendered prior to the
Closing Date, then New Operator shall remit such payments to Seller. New Operator and
Seller shall send copies of its cash receipts journal and all Medicare and Medicaid
remittance advices to the other party for purposes of recording and pursuing accounts
receivable for a period of six (6) months following the Closing Date and thereafter as
reasonably requested by each party (but not more often than once per month). If at any
time after the Closing Date, Seller shall receive any payment from any federal or state
agency, which payment represents reimbursement with respect to payments or
underpayments to be made to New Operator for services rendered on or after the Closing
Date, then Seller shall be obligated to remit such payments (or an amount equal to such
payments) to New Operator. For the first six (6) months after the Closing Date, New
Operator shall send copies of all deposits of payments on accounts receivable made by or
for New Operator to Seller, and Seller shall send copies of all deposits of payments on
accounts receivable made by or for Seller to New Operator.

c. To the extent either party receives any payments for accounts receivable and the
accompanying remittance advice does not indicate the period to which a payment relates or
if there is no accompanying remittance advice and if the parties do not otherwise agree as
to how to apply such payment, then, the parties will be deemed to have agreed that any
payment received during the first thirty (30) days after the Closing Date shall be applied first
to pre-Closing Date balances and any remaining portion shall be applied to post-Closing
Date balances, and any payment received after the first thirty (30) days after. the Closing
Date shall be applied first to post-Closing Date balances and any remaining portion shall be
applied to pre-Closing Date balances.

d. To the extent either party receives any payments for accounts receivable of the
other party, both parties acknowledge that the party receiving the payment belonging to the
other party shall hold the payment in trust, that neither party shall have any right to offset
with respect to such accounts receivable, and that the party erroneously receiving the
payment shall have no right, title or interest whatsoever in the payment and shall remit the
same to the other within thirty (30) days of receipt.

e. Nothing herein shall be deemed to limit in any way either party’s rights and
remedies to recover accounts receivable due and owing to it under the terms of this
Agreement. All accounts payable for services provided or goods furnished for or at the
Facility prior to the Closing Date shall remain the sole responsibility and obligation of Seller.

f. All accounts payable for services provided or goods furnished for or at the
Facility on or after the Closing Date shall be the sole responsibility and obligation of New
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Operator. To the extent accounts payable have been accrued for a period that includes
time both before and after the Closing Date, the parties hereto shall apportion the
responsibility for payment of the same on a pro rata basis. The parties hereto hereby
agree to cooperate with each other and notify the merchants, suppliers or other third parties
with respect to which of Seller or New Operator bears responsibility for accounts payable of
the Facility based on the foregoing clauses of this Section 21. Seller agrees to pay
accounts payable for services provided or goods furnished before the Closing Date in the
ordinary course of business after the Closing Date.

22. EMPLOYEES.

a. Seller shall terminate the employment of all employees providing services at the
Facility (the “Current Employees”) as of the Closing Date and to avoid any interruption of
services at the Facility, New Operator shall hire those union employees who have
previously filed an application and passed a basic background check (“Approved Union
Employees”). New Operator shall rehire on the Closing Date non-union Current
Employees in at least sufficient numbers and at wages and benefits sufficient to avoid the
applicability of the Workers Adjustment and Retaining Notification Act, 29 U.S.C. § 2101,
without pay cuts and with a benefit package similar to the existing benefits (approved Union
employees and the hired non-union employees shall be the “Retained Employees”). New
Operator shall not be bound by or assume any employment contracts to which Seller may
be a party.

b. New Operator shall have no obligation and shall suffer no liability if it does not
choose to rehire or offer to rehire some or all of the non-union Current Employees and
Seller shall indemnify and hold New Operator harmless with respect to the same. Nothing
in this section, however, shall create any right in favor of any person not a party hereto,
including without limitation, the Current Employees, or constitute an employment
agreement or condition of employment for any employee of Seller or any affiliate of Seller
who is a Retained Employee.

c. To ensure that Retained Employees maintain their existing paid time off
balances, Seller shall deliver to New Operator on the Closing Date, all accrued but unpaid
sick, vacation, holiday and severance obligations, and all other accrued but unpaid payroll
obligations (whether vested or unvested), including but not limited to all FICA, withholding,
unemployment, workmen's compensation or other employment related taxes, as well as
any insurance premium obligations of Seller with respect to the Current Employees, if
applicable, that have accrued prior to the Closing Date (“PTO”). New Operator expressly
covenants and agrees that it shall pay and/or honor all accrued and unused PTO
obligations when and as due with respect to the Retained Employees, and shall fully
indemnify and hold Seller harmless, to the extent set forth on the employee accrual
schedule provided by Seller to New Operator for any failure by New Operator to pay such
amounts.

d. To the extent allowable by law, at or prior to Closing, Seller shall deliver to New
Operator the Employee Records. Seller represents and warrants to New Operator that to
the best of its knowledge the Employee Records delivered to New Operator or retained at
the Facility represent all employee records in Seller's possession or control as of the
Closing Date.
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23. NOTICE TO EMPLOYEES AND RESIDENTS.

a. Seller, Purchaser and New Operator shall mutually agree upon the timing and
process of notifying and informing the Facility employees and the Facility residents or
resident families generally of the change of Facility management contemplated herein, in
such a manner that minimizes disruption to the operations of the Facility and the residents
and residents’ families.

24. USE OF TELEPHONE NUMBER, WEBSITE AND DOMAIN NAME.

a. New Operator may use the present telephone numbers, website and domain
name of the Facility. Seller shall as of the Closing Date transfer or cause to be transferred,
at its expense, all right, title and interest in and to the telephone numbers, website and
domain name used by the Facility.

25. ACCESS TO RECORDS.

a. On the Closing Date, Seller shall leave at the Facility for New Operator, to the
extent permitted by law, all of the Records of the Facility, including resident medical and
resident financial records, whether in electronic or paper format; provided, however, that
nothing herein shall be construed as precluding Seller from removing its corporate financial
records from the Facility on the Closing Date.

b. Subsequent to the Closing Date, New Operator shall allow Seller and its agents
and representatives to have reasonable access to (upon reasonable prior notice and during
normal business hours), and to make copies of, the books and records and supporting
material of the Facility relating to the period prior to and including the Closing Date, at its
own expense, to the extent reasonably necessary to enable Seller to investigate and
defend malpractice, employee or other claims, to file or defend cost reports and tax returns
and to verify accounts receivable collections due Seller.

c. Seller shall, if allowed by applicable law and subject to the terms of such
applicable law, be entitled to remove any records delivered to New Operator, for purposes
of litigation involving a resident or employee to whom such record relates, as certified to
New Operator in writing prior to removal by an officer of or counsel for Seller in connection
with such threatened or actual litigation. Any record so removed shall promptly be returned
to New Operator following its use.

d. New Operator agrees to maintain such books, records and other material
comprising records of the Facility’s operations prior to the Closing Date that have been
received by New Operator from Seller or otherwise, including patient records and records
of patient funds, to the extent required by law, but in no event less than three (3) years.

26. POST-CLOSING COVENANTS.

a. For a period of ten (10) years from the Closing Date, Purchaser and New
Operator agree to operate the Property with at least 200 skilled nursing beds.

b. New Operator will give preferred admissions to Chautauqua County residents by
accepting a Chautauqua County resident instead of a similarly qualified out of County
resident if there are insufficient open beds for each or if acceptance of the out of County
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resident would cause the number of County residents to decrease below 80% of the overall
number of Facility residents.

(o New Operator agrees that all current existing residents of the Facility shall have
the right to remain at the Facility so long as there is a payment source for such residents.

d. The provisions of this section of the Agreement shall survive the Closing.
27. CASUALTY/CONDEMNATION.

a. Seller shall promptly notify Purchaser of any casualty damage it becomes aware
of or notice of condemnation that Seller receives prior to the Closing Date.

b. If, at the time of Closing, the estimated cost of repairing such damage is more
than Two Hundred Thousand Dollars ($200,000), as determined by such independent
adjuster, Purchaser may, at its sole option: (i) terminate this Agreement by notice to Seller
within fifteen (15) days after such casualty (which shall be deemed a termination pursuant
to Section 28(a)(i) of this Agreement); or (ii) proceed to Closing in accordance with Section
27(c).

(o If: (A) any portion of the Property is damaged by fire or casualty after the
Effective Date and is not repaired and restored substantially to its original condition prior to
Closing, and (B) at the time of Closing the estimated cost of repairs is Two Hundred
Thousand Dollars ($200,000) or less, as determined by an independent adjuster, or
otherwise should Purchaser opt pursuant to Section 27(b)(ii), Purchaser shall be required
to purchase the Property in accordance with the terms of this Agreement and at Seller's
option, Purchaser shall either: (x) receive a credit at Closing of the estimated cost of repairs
as determined by the aforesaid independent adjuster; or (y) at Closing Seller shall:
(1) assign to Purchaser, without recourse, all insurance claims and proceeds with respect
thereto (less sums theretofore expended in connection with such fire or casualty, if any, by
Seller, including for temporary repairs or barricades) (in which event Purchaser shall have
the right to participate in the adjustment and settlement of any insurance claim relating to
said damage), and (2) credit Purchaser at Closing with an amount equal to the applicable
Seller’s insurance deductible. Seller shall have no liability or obligation with respect to the
quantity or condition of the Property and shall be released from any representation and
warranty regarding same as a result of such fire or casualty.

d. If, prior to Closing, a “material” portion of the Property is taken by eminent
domain, then Purchaser shall have the right within fifteen (15) days after receipt of notice of
such material taking, to terminate this Agreement, (which shall be deemed a termination
pursuant to Section 28(a)(i) of this Agreement). If Purchaser elects to proceed and to
consummate the purchase despite said material taking (such election being deemed to
have been made unless Purchaser notifies Seller to the contrary within fifteen (15) days
after notice from Seller to Purchaser of any taking), or if there is less than a material taking
prior to Closing, there shall be no reduction in or abatement of the Purchase Price and
Purchaser shall be required to purchase the Property in accordance with the terms of this
Agreement, and Seller shall assign to Purchaser, without recourse, all of Seller’s right, title
and interest in and to any award made or to be made in the eminent domain proceeding (in
which event Purchaser shall have the right to participate in the adjustment and settlement
of such eminent domain proceeding). For the purpose of this Section, the term “material”
shall mean any taking of in excess of ten percent (10%) of the square footage of the Facility
or twenty percent (20%) of the Real Property associated with the Facility, which would:
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(i) adversely affect Purchaser’'s or New Operator’s ability after said taking to operate the
Facility in compliance with the Approval Letter or Operating Certificate with the Licensed
Beds; or (i) eliminate after said taking a means of egress and ingress to and from the
Facility to a public highway; or (iii) cause the use of the Facility after said taking to no
longer be in compliance with all applicable zoning and building rules, regulations and
ordinances.

28. TERMINATION.

a. Termination. This Agreement may be terminated at any time prior to the
Closing by: (i) the mutual written consent of the Seller and Purchaser; (ii) by Purchaser, if
Seller is unable to meet a condition precedent prior to the Closing Date (as the same may
be extended) or is in breach of its obligation to consummate the transaction contemplated
by this Agreement pursuant to the terms hereof, and such breach has not been (A) waived
in writing by Purchaser or (B) cured by Seller within 10 days after notice to Seller of such
breach; or (iii) by Seller, if Purchaser is unable to meet a condition precedent prior to the
Closing Date (as the same may be extended) or is in breach of its obligation to
consummate the transaction contemplated by this Agreement pursuant to the terms hereof,
and such breach (other than a failure to close hereunder) has not been (A) waived in
writing by Seller or (B) cured by Purchaser within 10 days after notice to Purchaser of such
breach provided, however, that in lieu of the termination rights offered under clause (ii)
immediately above, Purchaser can in lieu thereof seek specific performance of this
transaction.

b. Effect of Termination.

i In the event this Agreement is terminated in accordance with the terms
of Section 28(a), the provisions of this Agreement shall immediately become void
and of no further force and effect (other than this Section 28 and Sections 31, 33-
50 inclusive, which shall survive such termination).

ii. Upon termination of this Agreement under Section 28(a)(i) (or
provisions deemed a termination of this Agreement by virtue of that Section) or
28(a)(ii), the Escrow Deposit shall be returned to Purchaser as Purchaser’s sole
and exclusive remedy. Upon termination of this Agreement under Section
28(a)(iii), (or provisions deemed a termination of this Agreement by virtue of that
Section), the Escrow Deposit shall be delivered to Seller as Seller’'s sole and
exclusive remedy.

29. INDEMNIFICATION.

a. Seller’s Indemnity. In addition to any other indemnity set forth elsewhere
herein, Seller hereby indemnifies and agrees to defend and hold Purchaser and New
Operator and their respective successors, assigns, affiliates, managers, members, agents,
servants and employees harmless from and against any and all claims, demands,
obligations, losses, liabilities, damages, recoveries and deficiencies (including interest,
penalties and reasonable attorneys’ fees, costs and expenses) (collectively, “Losses”)
which either of them may suffer as a result of any of the following events:

i the untruth of any of the representations or the breach of any of the
warranties of Seller herein or given pursuant hereto;
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ii. any default by Seller in the performance of any of its commitments,
covenants or obligations under this Agreement;

iii. any suits, arbitration proceedings, administrative actions or
investigations to the extent relating to the ownership or use of the Property on or
before the Closing Date;

iv. for claims which arise from actions or omissions of Seller with respect
to the Patient Trust Funds prior to the Closing Date;

V. any obligations under any of the Assumed Contracts that shall accrue
or relate to periods before the Closing Date or for services or supplies which
were performed or rendered before the Closing Date;

Vi. any liability which may arise from ownership, use or condition of the
Property or Facility on or before the Closing Date.

Within thirty (30) days after notice of a claim pursuant to Section 29(d), Seller shall
promptly pay to Purchaser a sum of money sulfficient to pay in full such claim or demand, or
promptly cure such breach or contest such claim in accordance with Section 29(d) hereof.

b. Purchaser’s and New Operator’s Indemnity. In addition to any other
indemnity set forth elsewhere herein, Purchaser and New Operator hereby indemnify and
agree to defend and hold Seller, its successors, assigns, affiliates, managers, members,
directors, officers, agents, servants and employees harmless from and against any and all
Losses which Seller may suffer as a result of:

i the untruth of the representations or the breach of any of the
warranties of Purchaser herein or given pursuant hereto;

ii. any default by Purchaser in the performance of any of its
commitments, covenants or obligations under this Agreement;

iii. any suits, arbitration proceedings, administrative actions or
investigations to the extent relating to the ownership and use of the Property by
Purchaser following the Closing Date;

iv. claims which arise from actions or omissions of New Operator after the
Closing Date with respect to Patient Trust Funds; or

V. any liability which may arise from ownership, use or condition of the
Property on or after the Closing Date to the extent it relates to the ownership or
use of the Property on or after the Closing Date.

Within thirty (30) days after notice of a claim pursuant to Section 29(d), Purchaser shall
promptly pay to Seller a sum of money sufficient to pay in full such claim or demand, or
promptly cure such breach or contest such claim in accordance with Section 29(d) hereof.

c. If any party entitled to Indemnity under this Section 29 (the “Indemnitee”)
receives notice of any claim or the commencement of any proceeding with respect to which
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any other party (or parties) is obligated to provide indemnification (the “Indemnifying
Party”) pursuant to Section 29(a) or 29(b), the Indemnitee shall promptly, but in no event
more than thirty (30) days after notice such claim, give the Indemnifying Party notice
thereof. Except as provided below, the Indemnifying Party may compromise, settle or
defend, at such Indemnifying Party’s own expense and by such Indemnifying Party’s own
counsel, any such matter involving the asserted liability of the Indemnitee. In any event, the
Indemnitee, the Indemnifying Party and the Indemnifying Party’s counsel shall cooperate in
the compromise of, settlement or defense against, any such asserted liability. Both the
Indemnitee and the Indemnifying Party may participate in the defense of such asserted
liability (provided that, so long as the Indemnifying Party is controlling the litigation, the
expenses of counsel for the Indemnitee shall be borne by the Indemnitee) and neither may
settle or compromise any claim over the reasonable objection of the other. Notwithstanding
anything to the contrary contained herein, the Indemnitee may assume control of the
defense or resolution of any such matter if the Indemnifying Party does not diligently defend
or settle such matter, it being understood that the Indemnifying Party shall continue to be
obligated to indemnify the Indemnitee in connection with such matter (including counsel
expenses) and that the Indemnitee may not settle or compromise any such matter without
the consent of Indemnifying Party which shall not be unreasonably withheld. If the
Indemnifying Party chooses to defend any claim, the Indemnitee shall make available to the
Indemnifying Party, at reasonable times and upon reasonable notice, any books, records or
other documents within its control that are necessary or appropriate for such defense.

d. Except for Recapture Claims and obligations set forth in sections 22 and 26, no
action shall be brought by either party more than one year following the Closing Date for
any Losses suffered as a result of subparagraphs (a)(i), (a)(ii), (b)(i) and (b)(ii) above.
Except for Recapture Claims, no party shall be entitled to recover for any Losses unless
and until the aggregate claims therefor exceed $10,000, at which time such party shall be
entitled to all damages for all claims.

30. LIABILITIES.

a. Other than as specifically set forth in this Agreement, neither Purchaser nor New
Operator shall assume or be liable for any debts, liabilities or obligations of the Seller
including, but not limited to, any (i) liabilities or obligations of the Seller to its creditors, (ii)
liabilities or obligations of the Seller with respect to any contracts, acts, events or
transactions, except Assumed Contracts, (iii) liabilities or obligations of the Seller for any
federal, state, county or local taxes applicable to or assessed against the Seller or the
assets or business of Seller, (iv) Recapture obligations, or (v) any contingent liabilities or
obligations of Seller, whether known or unknown by the Seller, Purchaser or New Operator
(“Retained Liabilities™).

b. Seller shall not assume and shall not be liable for any debts, liabilities or
obligations of the Purchaser including, but not limited to, any (i) liabilities or obligations of
the Purchaser or New Operator to their creditors, members or managers, (ii) liabilities or
obligations of the Purchaser or New Operator with respect to any contracts (other than
Rejected Contracts), acts, events or transactions, (iii) liabilities or obligations of the
Purchaser or New Operator for any federal, state, county or local taxes applicable to or
assessed against the Purchaser or New Operator or the assets or business of the
Purchaser or New Operator, or (iv) any contingent liabilities or obligations of the Purchaser
or New Operator, whether known or unknown by the Purchaser, New Operator or Seller.

c. Purchaser shall have no duty whatsoever to take any action or receive or make
any payment or credit arising from or related to any services provided or costs arising from
or related to any services provided or costs incurred in connection with the management
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and operation of the Facility prior to the Closing Date, including, any matters relating to
contracts, cost reports, collections, audits, hearing, or legal action arising therefrom.

d. Except as specifically provided in this Agreement, Seller shall have no duty
whatsoever to take any action or receive or make any payment or credit arising from or
related to any services provided or costs arising from or related to any services provided or
costs incurred in connection with the management and operation of the Facility on or after
to the Closing Date, including, any matters relating to cost reports, collections, audits,
hearing, or legal action arising therefrom.

31. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Unless specifically set forth
herein, all representations, warranties, covenants and indemnities in this Agreement or in any other
certificate or writing delivered pursuant hereto shall survive the Closing for a period of one (1) year,
except indemnification claims with respect to Recapture claims shall survive for a period of three (3)
years. Further, with respect to any matter as to which a claim has been asserted hereunder and is
pending or unresolved at the end of the foregoing period, such claim shall continue to be covered by
the indemnification provisions hereof, and the indemnitor shall remain liable therefor, until finally
terminated or otherwise resolved.

Notwithstanding the foregoing, the Purchaser's and New Operator's representations,
warranties, covenants, and obligations set forth in sections 22 and 26 shall survive the Closing for a
period of ten (10) years. In the event it is established the Purchaser and/or the New Operator is in
material violation of subparagraph a of section 26 of this Agreement, the Purchaser and New
Operator agree that it would be extremely difficult to ascertain the amount of damages caused by
such violation. Therefore the Purchaser and the New Operator agree that in the event of such
material violation of subparagraph a of section 26 the Purchaser and/or New Operator shall pay as
liquidated damages, and not as a penalty, One Thousand Dollars ($1,000.00) per day for each
calendar day after receipt of notice that the violation exists. The payment of such liquidated damages
by Purchaser and/or New Operator shall be personally guaranteed by William Rothner and further
guaranteed by Altitude Health Systems, Inc. Seller shall also be entitled to injunctive relief and/or
specific performance as may be appropriate to correct a material violation of section 22 and
subparagraphs b and ¢ of section 26.

32. NOTICES. Any notice, request or other communication to be given by any party hereunder
shall be in writing and shall be sent by recognized overnight courier, electronic mail or registered or
certified mail, postage prepaid, return receipt requested to the following address:

To Seller: Office of Chautauqua County Executive
Gerace Office Building
3 North Erie Street
Mayville, New York 14757

with a copy to: Stephen M. Abdella, Chautauqua County Attorney
Gerace Office Building
3 North Erie Street
Mayville, New York 14757
AbdellaS@co.chautauqua.ny.us
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To Purchaser/New Operator: Mr. William Rothner
c/o Altitude Health Services, Inc.
2201 Main Street
Evanston, lllinois 60202
arothner@huntermgt.com

with a copy to: Stephen N. Sher, Esq.
Law Office of Stephen N. Sher, PC
5750 Old Orchard Road, Suite 420
Skokie, lllinois 60077
steve@sherlaw.net

Each such notice and other communication under this Agreement shall be effective or deemed
delivered or furnished (a) if given by mail, on the third business day after such communication is
deposited in the mail; (b) if given by electronic mail, when such communication is transmitted to
the email address specified above if sent before 6:00 p.m. (Eastern), or, otherwise on the
following business day; and (c) if given by hand delivery or overnight courier, when left at the
address specified above.

33. BROKER. Purchaser and New Operator hereby represent, covenant and warrant to Seller
that they have employed no broker and agrees to indemnify Seller against any claim for
commission made by any broker employed by Purchaser or New Operator. Seller hereby
represent, covenant, and warrant to Purchaser that they have employed no broker except
Marcus & Millichap Real Estate Investment Services and agrees to indemnify Purchaser against
any claim for any commission made by Marcus & Millichap Real Estate Investment Services.

34. ASSIGNMENT. No party may assign their rights hereunder without all of the other party’s
prior written consent.

35. CONSENT. Whenever the consent of a party is required hereunder, such consent shall not
be unreasonably withheld, delayed or conditioned, unless such consent is given at the sole
discretion of a party or as otherwise expressly provided for herein to the contrary.

36. KNOWLEDGE. As used in this Agreement, an individual will be deemed to have
“knowledge” of a particular fact or other matter if such individual actually is aware or should
have been aware. An entity other than an individual will be deemed to have “knowledge” of a
particular fact or other matter if any individual who is serving as a director, officer, shareholder,
partner, member, manager or employee of such person, and in such capacity has subject matter
or oversight responsibility for such areas as directly encompass that particular fact or other
matter, has actual knowledge of such fact or other matter.

37. EXHIBITS AND SCHEDULES. Each Recital, Exhibit and Schedule shall be considered
incorporated into this Agreement. Any Exhibits or Schedules not completed on the execution of
this Agreement shall be completed within ten (10) business days of the date of this Agreement
and incorporated into this Agreement with the consent of all other parties to this Agreement.

38. TIME OF ESSENCE. Time shall be of the essence in this Agreement.

39. AMENDMENTS/SOLE AGREEMENT. This Agreement may not be amended or modified in
any respect whatsoever except by an instrument in writing signed by the parties hereto. This
Agreement constitutes the entire agreement between the parties hereto with respect to the
subject matter of this Agreement, and the parties acknowledge and understand that, upon
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completion, all such Schedules and Exhibits shall be deemed to be made a part collectively
hereof.

40. SUCCESSORS. Subject to the limitations on assignment set forth above, all the terms of
this Agreement shall be binding upon and inure to the benefit of and be enforceable by and
against the heirs, successors and assigns of the parties hereto.

41. RECITALS, CAPTIONS AND TABLE OF CONTENTS. The recitals set forth at the
beginning of this Agreement are incorporated herein. The captions and table of contents of this
Agreement are for convenience of reference only and shall not define or limit any of the terms or
provisions hereof.

42. GOVERNING LAW. This Agreement shall be governed by and construed in accordance
with the laws of the State of New York. Each party to this Agreement hereby irrevocably agrees
that any legal action or proceeding arising out of or relating to this Agreement or any agreements
or transactions contemplated hereby shall be brought exclusively in the state court in
Chautauqua County, New York, and hereby expressly submits to the personal jurisdiction and
venue of such courts for the purposes thereof and expressly waives any claim of improper venue
and any claim that such courts are an inconvenient forum. Each party hereby irrevocably
consents to the service of process of any of the aforementioned courts in any such suit, action or
proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, to
the address set forth or referred to in Section 33, such service to become effective ten (10) days
after such mailing.

43. SEVERABILITY. Should any one or more of the provisions of this Agreement be
determined to be invalid, unlawful or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions hereof shall not in any way be affected or impaired
thereby and each such provision shall be valid and remain in full force and effect.

44. USAGE. All nouns and pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural as the identity of the person or persons, firm or
firms, corporation or corporations, entity or entities or any other thing or things may require.
“Any” or “any” when used in this Agreement, shall mean “any and all”. The word “including” when
used in this Agreement, means “including, without limitation”.

45. HOLIDAYS. Whenever under the terms and provisions of this Agreement the time for
performance falls upon a Saturday, Sunday or nationally recognized legal holiday, such time for
performance shall be extended to the next business day.

46. COUNTERPARTS. This Agreement may be executed in any number of counterparts, each
of which shall be an original; but such counterparts shall together constitute but one and the
same instrument.

47. NO JOINT VENTURE. Nothing contained herein shall be construed as forming a joint
venture or partnership between the parties hereto with respect to the subject matter hereof. The
parties hereto do not intend that any third party shall have any rights under this Agreement.

48. NO STRICT CONSTRUCTION. The language used in this Agreement is the language
chosen by the parties to express their mutual intent, and no rule of strict construction shall be
applied against any of the parties hereto.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement by persons
legally entitled to do so as of the day and year first set forth above.

SELLER:

CHAUTAUQUA COUNTY

By:

Name: Gregory J. Edwards
Its: County Executive
PURCHASER:

[CHAUTAUQUA PROPERTY], LLC, a New York
limited liability company

By:

Name:  William Rothner
Its: Manager

NEW OPERATOR:

[CHAUTAUQUA NURSING AND REHABILITATION
CENTER], LLC, a New York limited liability company

By:

Name:  William Rothner
Its: Manager

With respect to the Guaranty in Section 31 only:

William Rothner, Personally

ALTITUDE HEALTH SERVICES, INC.

William Rothner, its Manager
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EXHIBIT A

Legal Description

All that Tract of Parcel of Land situate in the Town of Dunkirk, County of Chautauqua and State of
New York, being a part of Lot No. 28, Township 6 and Range 12 of the Holland Land Company’s
survey, bounded and described as follows:

Commencing at the point of intersection of the center line of Temple Road as now laid out and
occupied with the boundary line between the lands of one Rizzo on the South and the party of the first
part on the north; running thence easterly along said boundary between Rizzo and first party 968 feet
to an iron pin; thence northeasterly at an interior angle of 129 degrees 25 minutes 975 feet to a point
along the northwesterly right of way line of the New York Central Railroad to a point; thence
northwesterly at an interior angle of 63 degrees 17 minutes, 1583 feet more or less to the center of
the existing pavement in Temple Road, as now laid out and occupied; thence southerly along said
center line of Temple Road 1100 feet to the point or place of beginning, and containing 26.5 acres of
land, be the same more or less.

Also All that Tract or Parcel of Land situate in the Town of Dunkirk, County of Chautauqua and State
of New York, being a part of Lot No. 28, Township 6 and Range 12 of the Holland Land Company’s
survey, bounded and described as follows:

Commencing at an iron pin located on the boundary line between John Bolling (formerly) on the west
and first party on the east, said iron pin also being located 33 feet southerly, by rectangular
measurement, from the center line of the existing pavement in West Lake Road (N.Y. State Rt. 5);
thence southerly at an angle of 99 degrees 46 minutes turned from a northeast direction from said
center line of said West Lake Road pavement, 437.8 feet to an iron pin; thence easterly at an interior
angle of 110 degrees 19 minutes, 542.9 feet to a point; thence southerly at an exterior angle of 82
degrees 52 minutes, 500 feet more or less to the northerly line of the 26.5 acre parcel hereinbefore
described; thence easterly at an interior angle of 96 degrees 36 minutes, 100.7 feet along the
northerly line of said 26.5 acre parcel to a point; thence northerly parallel to the third described course
and 100 feet distant therefrom by rectangular measurement, 625 feet, more or less, to a point; thence
westerly at an interior angle of 82 degrees 52 minutes, parallel to the second described course and
distant 100 feet therefrom by rectangular measurement 586.6 feet to a point; thence northerly at an
exterior angle of 110 degrees 19 minutes, parallel to the first described course and distant 100 feet
therefrom by rectangular measurement 385.4 feet to a point located 33 feet by rectangular
measurement southerly from the center line of the existing pavement in West Lake Road; thence
southwesterly parallel to said center line 101.47 feet to the point or place of beginning, and containing
3.5 acres of land, be the same more or less.

EXHIBIT B
DUE DILIGENCE REQUEST

This is a Due Diligence Request for Chautauqua County Nursing Home (the “Facility”),
located at 10836 Temple Road, Dunkirk, NY 14048, along with all real property, buildings and
improvements, personal property and intangible property owned by Seller or used in connection with
the operation of the Facility. If such information is not available or not applicable, please advise.
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Please upload to a data room, if practicable, or deliver all requested documents in your
possession as the same become available to Avi Rothner, Altitude Health Services, Inc., 2201 Main
Street, Evanston, lllinois 60202, arothner@huntermgt.com and Stephen N. Sher, Law Offices of
Stephen N. Sher, 5750 Old Orchard Road, Suite 420, Skokie, IL 60077, steve@sherlaw.net. Any
delays in providing the information could require us to request an extension to the due diligence
deadline. If you should have any questions regarding the information requested, please do not
hesitate to contact us.

Status

Operating Matters

1. All current licenses, permits, certificates of need, certifications and accreditations related to
the operation of the Facility.

2. All contracts related to the operation of the Facility (including service contracts).

3. Any documents or correspondence related to non-compliance in the following: (i) Medicare
and Medicaid; (ii) operating and functioning of a skilled nursing or assisted living Facility; (iii)
any state licensing agencies; and (iv) all applicable provider agreements, laws, rules,
regulations, policies and procedures as applicable to nursing Facility.

4. Monthly Census figures for 2010, 2011 and 2012 (year to date) sorted by Medicare,
Medicaid, VA and Private Pay.

5. Current list of all residents who are Medicaid pending with current status of each resident’s
application. List of residents that have received 30-day discharge notices.

6. Copy of face sheets for all residents including bed holds.

7. Last year of MDS Quality Measure/Indicator Reports.

8.  List of all material suppliers and contact information.

9. List of Therapy Services provided in the Facility and rates charged.

10. Promotional materials, sales literature and other advertising documents distributed to
potential residents.
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Status

1. Real Property, Assets and Leases.

1. Copies of any existing physical inspection or structural engineering reports on the Facility, if
any.

2. Blueprints and floor plans of the Facility, with room numbers and room descriptions, including
square footage, bed capacity, types of units and licensure requirements.

3. Any environmental permits or waivers (including LSC Waivers). Copies of any previous
environmental assessments, including Phase | or Il studies. Documents relating to the
existence of any underground or above ground storage tanks.

4. Copies of any existing title policies and ALTA surveys for the properties, including any
evidence of the number of striped parking spaces.

5. Copies of any existing appraisal reports for the Facility.

6. The most current real estate tax bills for the Facility and any information and documentation
related to any contest of tax assessments.

7. Any zoning information regarding the Facility (zoning letters, waivers, variances, etc.).

8. List of any non-resident leases (e.g. beauty shop) and leased equipment.

9. A copy of the form lease and residency agreements, including a list of any special payment
agreements or non-conforming contracts with any residents of the Facility.

10. Listing of any portion of the Facility or equipment therein that is not in good working order
and condition and any construction or other material renovations which are currently ongoing
or planning to commence within the next six months on any of the premises.

11. List all Capital Improvements during the last 5 years and related costs for the Facility.

12. Any proposed excluded fixed assets, personal property and equipment currently being used
in the operation of the Facility (e.g. vehicles or leased equipment).
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Status

Licensure, Certification and Other Regulatory Matters.

1.

Medicare and Medicaid Provider Agreements, VA Contracts and Managed Care Contracts,
and all other third party payor agreements related to the operation of the Facility.

Any application received pursuant to Notice provided for the assignment of or application for
a new Medicare and/or Medicaid Provider Agreement, as well as any and all other third party
payor agreements in regard to the operation of the Facility.

Copies of all Annual and Complaint Surveys (last 3 years), with Plans of Correction,
Determination Letters, Enforcement Decrees, Waiver Requests and Appeals, if applicable,
including latest letter of substantial compliance, related to the operation of the Facility.

Copies of all Life Safety Code Surveys (last 3 years), with Plans of Correction, Determination
Letters, Enforcement Decrees, Waiver Requests and Appeals, if applicable, including latest
letter of substantial compliance, related to the operation of the Facility.

Any reports or complaints that may have a negative impact on any Facility relating to any
federal regulatory agency and all foreign, state and local agencies performing similar
functions.

V. Accounting, Financial and Insurance Matters.

1. Year-end and monthly Financial Statements for the prior two years ending December 31.

2. Medicaid, Private, Medicare and RUG Rate Sheets, Medicare and Medicaid Cost Reports
(last 3 years), including current Medicaid Rate Letters and all other reports and notice for any
and all third party payors for the Facility.

3. Medicaid Vouchers, Medicare Remittance Advices, Medicaid Pre-Payment Reports,
UB92's/UB03, and Medicaid Transaction Reports for the last six months.

4.  Accounts Receivables Aging Report and Accounts Payable Report as of September 30, 2012
(or most recent).

5. Trust Fund Account and Balance and Administration procedures.
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Status

6. Medicare, Medicaid or other third party payor overpayments or audit amounts, bed taxes and
civil monetary penalties.

7. Copies of any reports which have not been either paid or repaid in full or duly and timely filed
which have been required to be filed with any cost-based or other form of reimbursement
program or other third-party payor; any Medicare or Medicaid cost reports which remain
open; any noncompliance with federal and state laws relating to (i) anti-kickback, false claims
and fraud and abuse provisions and (ii) the referral of residents to the Facility operated by the
operator of the Facility.

8. Copies of any requested cost reports extensions or delinquencies.

9. Copy of the current year Insurance Policy with Declaration Sheets and related costs, as well
as copies of Insurance Loss Runs (last 3 years) for the Facility.

10. Current Rate Schedule and copies of Bureau of Workers’ Compensation Runs (3 years),
rates and payouts for the Facility.

11. Current Rate Schedule and copies of Bureau of Unemployment Runs (3 years), rates and
payouts for the Facility.

12. List of all non-resident care revenue to the Facility (e.g. vending machines).

Legal Matters.

1. List of current litigation or lawsuits.

2. All consent decrees, judgments, settlement agreements or similar matters which may have
potential impact on the Facility or its assets.

3. Notice or any other written documentation not already requested with respect to any pending
or threatened actions, investigations or disputes with any governmental agency.

4. If there is a union, provide copies of all collective bargaining agreements to which the Facility
are a party or by which they are bound, including any side letters.
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Status

VI Employment Matters.

1. Employee listing by departments and positions, including rates of pay (broken down by
employee) for the Facility. Copies of payrolls for January 1, 2012 to current. Copies of 2011
and 2012 (year to date) Quarterly Federal and State Payroll Returns. Please indicate if all
withholding taxes are paid to date.

2. Current Health, Disability, Life, 401k, Bonus, education assistance or other employee benefit
plans or programs.

3. Employment, consulting, compensation or other agreements or arrangements to which any
employee of the Facility is a party.

4.  All other employee compensation, bonus, incentive, benefit life or health insurance or similar
plans applicable to the Facility.

5. Staffing patterns for all shifts.

6. All corporate policy manuals, including those covering hiring, regulatory compliance and
internal controls.

7. List of agreements (oral or written) with management, medical director or other personnel,
other than employment agreements, with the Facility.

8. Schedule of accrued vacation, sick pay and other accrued employee liabilities for all
employees entitled to same for each Facility.

9. Quality Assurance Meeting Reports for last year.

10. Any outstanding New York Department of Health violations or other state or local building,

fire safety or health authority violations.
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RES. NO. 31-13
Resolution of Intent to Sell the Chautauqua County Home

By Human Services and Audit & Control Committees:
At the Request of Legislator Larry Barmore and Legislator Fred Croscut:

WHEREAS, the 2013 tentative budget projects a $3.3 million operating deficit for the
Chautauqua County Home (“the County Home”) which would be offset by continuing IGT and County
taxpayer subsidies; and

WHEREAS, because of the current fiscal climate which exists within the County, State, and
United States, as well as the continued burden of unfunded mandates coupled with New York State’s
mandated 2% tax cap, Chautauqua County can no longer sustain and afford a $3.3 million operating
deficit at the County Home; and

WHEREAS, pursuant to Resolution 225-11, the marketing firm of Marcus and Millichap was
selected to seek proposals for the potential sale, lease, or other disposition of the County Home; and

WHEREAS, in response to a request for proposals (“RFP”) issued on behalf of the County
by Marcus and Millichap, two proposals were received that met the required criteria set forth in the
RFP; and

WHEREAS, pursuant to Resolution 189-12, the County Legislature selected one of the two
proposals received by Marcus & Millichap, and requested the County Executive to negotiate a
contract for sale of the County Home with Altitude Health Services, Inc. for a lump sum of $16.5
million; and

WHEREAS, pursuant to Local Law 7-75 of the County of Chautauqua, a vote of
two-thirds of the total membership of the County Legislature is necessary for the sale of
County-owned real property; and

WHEREAS, a proposed contract has been prepared and presented to the County
Legislature for sale of the County Home to the corporate designees or affiliates of Altitude Health
Services, Inc., but the proposed contract has not yet obtained sufficient support for approval by the
County Legislature; and

WHEREAS, to assist further marketing efforts by Marcus and Millichap, it would be
appropriate for the County Legislature to declare its intent to sell the County Home; and

WHEREAS, the County has caused an Environmental Assessment Form (the “EAF”) to be
prepared for the sale (the "Action”) of all of the real property, buildings, equipment, furnishings, and
other personal property (collectively “the Property,” and being known as tax parcel 95.02-1-15 on the
Chautauqua County Tax Map);

WHEREAS, the County has determined that the Action is an unlisted action under Part 617
of the General Regulations adopted pursuant to Article 8 of the Environmental Conservation Law and
accordingly does not require a coordinated review; and

WHEREAS, the County has reviewed the EAF, and analyzed and considered any relevant
areas of environmental concern and the probable environmental impacts of the Action to determine if
the Action may have any significant adverse environmental effects; now therefore be it

RESOLVED, That the Action entails merely the transfer to the Purchaser of the ownership
of an existing operating facility and associated property with no change to the environment or facility
operations, such that the Action will not result in an adverse impact to the Property, will not adversely
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affect any water body designed as protected pursuant to New York Environmental Conservation Law
nor will the Action affect any non-protected existing or new body of water, there will be no significant
adverse impact to existing air quality from the Action, there will be no substantial adverse
environmental impacts to plants and animals from the Action, the Action will not cause a significant
adverse effect on aesthetic resources in the area, the Action will not adversely impact any site or
structure of historic, prehistoric or paleontological importance, the Action will not adversely impact
open space or recreation, the Action will not entail any adverse impact on transportation, there will be
no adverse impact from the Action or on the growth and character of the community or neighborhood,
and the Action will not exceed any of the criteria in Section 617.7 of Title 6 of NYCRR; and be it
further

RESOLVED, That the County hereby determines, for the foregoing reasons, that the Action
will not have a significant potential adverse environmental impact in accordance with the New York
State Environmental Quality Review Act, Article 8 of the New York Environmental Conservation Law,
including pursuant to the implementing regulations found at 6 N.Y.C.R.R. Part 617, and accordingly,
does issue a negative declaration; and be it further

RESOLVED, That due to the current fiscal challenges facing County government, including
the continued strain of unfunded mandates and the continued projected financial losses at the County
Home, and given the proven capability of the private sector to operate high quality skilled nursing
facilities, it is no longer in the best interest of the County to own, operate, or maintain the County

Home, and-the-Property-is-surplus-and-no-longernecessary-for-public-use; and be it further

RESOLVED, That it is the intent of the County Legislature to sell the Property as soon as
reasonably possible, and the County Executive is requested to authorize Marcus and Millichap to
continue its marketing efforts for the sale of the County Home.

Signed: Tarbrake, Horrigan, Hemmer, Runkle, Nazzaro, Borrello, Himelein (H.S. Hoyer & James
voting “no”) — (A.C. — Heenan and DeJoe voting “no”)

MOVED by Legislator Coughlin, SECONDED by Legislator Whitney to amend by striking in the 3™
RESOLVED, “and the Property is surplus and no longer necessary for public use”. — Unanimously
Carried

Adopted as amended - R/C Vote: 18 Yes; 6 No; 1 Absent — (No’s: Ahlstrom, Coughlin, DeJoe,
Heenan, Hoyer, Scudder) — January 23, 2013

2" Privilege of the Floor

Mr. David Fagerstrom, Cherry Creek, N.Y. | just want to thank the Legislature for making
the right choice tonight.

Mr. Ben Haskin, 1982 Peck Settlement Road, Jamestown, NY. | would also like to thank
those Legislators who made the right decision tonight.

My name is Bonnie Peters, | live at 8237 Glassglow Road, Cassadaga, N.Y. | don’t doubt
that for any of you this was a hard decision. However, | want to thank you as a body for doing what is
right for the people of Chautauqua County. Not just the Home, not just the workers, but for the people
of Chautauqua County. Thank you.

Strikethrough Indicates Deletion
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My name is Antoinette Snyder again and | want to thank all you ladies and gentleman and |
hope you all go all the way with the no vote because it is the right thing to do and you will never be
sorry. Thank you.

I'm Susan Baldwin, Villenova and again, another thank you from me. It's been a long, long
decision and so much consideration has been put into it and | appreciate it very, very much. Thank
you.

Randy Scrivens and | am back to thank you guys for what you did. Like | said, my Dad was
a Veteran, he fought to give you guys the right to vote however you felt was right. Whether | agree
with you or not, you guys got the knowledge that | don’t have and thank you. My Dad isn’t the only
person in there | know. There is three other guys that | have worked with throughout my life that are in
there. Two of them are in the ward where my Dad is where it's dementia and one other fellow is
upstairs that has had epilepsy all his life and he needs their care. Thank you all and it's been great
being here, a new experience for me.

Legislator Whitney: We're still under contract with Marcus & Millichap to the end of 2013
and | hope that they do a lot better job finding a buyer. If we are going to have a buyer | would
encourage Mr. Edwards to get out there and start negotiating with CSEA and Mr. Hellwig, keep
implementing the CGR report as we move forward.

MOVED by Legislator Croscut, SECONDED by Legislator DeJoe and duly carried the
meeting was adjourned.(8:30p.m.)



70

Regular Meeting
Chautauqua County Legislature
6:30 P.M.
Wednesday, February 27, 2013
Mayville, N.Y. 14757

Chairman Gould called the meeting to order at 6:30 p.m.
Clerk Tampio called the roll and announced a quorum present. (Absent: James)
Legislator DeJoe delivered the prayer and pledge of allegiance.

MOVED by Legislator Croscut, SECONDED by Legislator Wendel and duly carried the
minutes were approved. (1/23/13)

1* Privilege of the Floor

Karen Angstrom Harvey, Mayville. | am speaking to the proposed sale of the Chautauqua
County Nursing Home. William Avi Rothner stated to this body, that he preferred that you look at five
nursing homes, two in Nebraska, Lancaster and Homestead and one in Kansas, Golden Plains and
two in Arizona. The State of lllinois now has compulsory discloser records regarding nursing homes.
This disclosure which | have given you each a copy of, it's on your desks, lists Rothner family nursing
homes. For nursing homes held in common, this documents shows column one, owners. In that
column is the name of Eric Rothner and William Rothner and other family members. Along with the 26
nursing homes that are listed there, there are three more, Lancaster, Homestead, and Golden Plains.
In the owners column of course, you do see these two people who happen to be related. One is
father, one is son. The related nursing homes on this list including Lancaster, Homestead, and
Golden Plains, also include one more that we know much about. Rainbow Beach Nursing and Rehab
Center in Chicago. 