", YALE NEW HAVEN

HEALTH

October 7, 2015

Ms. Kimberly Martone
Director of Operations
Office of Health Care Access

410 Capitol Avenue

MS #13HCA =

P.O. Box 340308 HEALTHCI"{CRGE?;CCES
Hartford, CT 06106 S
Re: Yale New Haven Health Services Corporation and Lawrence + Memorial Corporation

Certificate of Need Application

Dear Ms. Martone:

Enclosed please find the original, four hard copies in 3-ring binders, and an electronic copy on CD of a
Certificate of Need (CON) application for the affiliation of Yale New Haven Health Services Corporation
and Lawrence + Memorial Corporation. Also enclosed is a check with the filing fee of $500.00.

Please do not hesitate to contact me with any questions or concerns.

Thank you for your time and support of this project.

Sincerely,

Nancy Rosenthal
Senior Vice President — Health Systems Development

Enclosures

789 Howard Avenue
New Haven, CT 06519
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All Supplemental Forms

In addition to completing this Main Form and the appropriate financial worksheet,

applicants must com

plete one of the following supplemental forms listed below. All CON

forms can be found on the OHCA website at OHCA Forms.

Conn. Gen. Stat.
Section Supplemental Form
19a-638(a)
1) Establishment of a new health care facility (mental health and/or
substance ahuse} - see nofe below*
) Transfer of ownership of a health care facility (excludes transfer of
ownership/sale of hospital — see "Other’ below)
(3) Transfer of ownership of a group practice
4) Establishment of a freestanding emergency department
Termination of a service:
(5 termination of inpatient or outpatient services offered by a hospital
(7) termination of surgical services by an outpatient surgical facility
8) termination of an emergency department by a short-term acute care general
hospital
(15) termination of inpatient or outpatient services offered by a hospital or other
facility or institution operated by the state that provides services that are
eligible for reimbursement under Title XVIII or XIX of the federal Social
Security Act, 42 USC 301, as amended
(8) Establishment of an outpatient surgical facility
(9} Establishment of cardiac services
(10) Acquisition of equipment:
acquisition of computed tomography scanners, magnetic resonance imaging
scanners, positron emission tomography scanners or positron emission
tomography-computed tomography scanners
(11) acquisition of nonhospital based linear accelerators
(12) Increase in licensed bed capacity of a health care facility
(13) Acquisition of equipment utilizing [new] technology that has not
previously been used in the state
(14) Increase of two or more operating rooms within any three-year period by
e _an outpatient surgical facility or short-term acute care general hospital ____|
Other Transfer of Ownership / Sale of Hospital

*This supplemental form sh

ould be included with all applications requesting authorization for the establishment of a

mental health and/or substance abuse treatment facility. For the establishment of other "health care facilities,” as

defined by Conn. Gen. Stat

§ 18a-630(11) - hospitals licensed by DPH under chapter 388v, specialty hospitals, ora

central service facility - complete the Main Form only.
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EXHIBIT I




MOKDAY, JulY 272015

WESTHAVEN Stﬁdms $3&'0[L

R $835.
$1045 SBR 1506 Man Inel.
JDaleanies + okg,
NoPetS. 203-937-6933

Weast Haven, L BR, st fi AND
1BR,2ndfl. Bppusrte green.
Stove, rafrigerator, &
laundry, an bus line. utllltles
Include: 075/mo,
References & securi
posit. Call 203-

WEST HAVEN, Sunny 1 BR In
|mmacu{ate bldg, wielevator

& plfances,
Fcui. FRE HEATJHw&CBBW
Generaus  closed

space, $800/n
pa[:e §|3|Um3

de-

er loca-
07,

HEW HAVEN 1351 State St 1
Room/Fum, Clean, Prig., Bus
ls,ln%.drjahle. §150/4mK. Ref.

(203) 4661598

I PR

N

THE MEW HAVEN ﬁﬂ\i‘aﬂ EELASSIFIED @ I 5

DISTRIBUTION
CENTER
FACILITATOR (DCF)

NEWSPAPER
(New Haven Area)

Growing company hased

in LA With mulhple sites

natisnwide s looking for 2

Dlsfrlhuﬂon Center 5Ci]l-

fator for a new site {aunch
in New Haven area..

Diities includer

Assisting the Manager in
ensur{n% all client pmduct
timely and

professlcnaily

Respmsmle for  qual-
assUEANCE Of rabkes

cacklng Independent
Contractor farce,

Understand  warehouse
oparating proceduras

ELECTRICIANE CT Lic. E2 for Ensura that site adheres
Tmmed, jiire @ woll-astaf- || 10 ethical business nrac-
ed campany, Safary com- tices to the extent it de-
mznsurate wilh sxpenence. pends an yau.
W:;&!f:rll!llll: ?,.sk"m“' Must commuenicate well
rate jobis at mes,
vsa'ﬂmng nus and vehicle Be flexihlz and
available depmﬁng on #xpes cooperative.
ca, Call to haar what we
havetu offar, 203-790-6435 or E’é‘r’eﬂf&ﬁiﬂ!“ﬁaﬁﬁ“ﬁﬁi
fax 203793 8610 tmg/:i:smhulmn indus-
JOB DEVELOPER/ ferred.
EMPLOYMENT SPECIALIST
F/T - 3503, e Sa!ary: $13.50-315.00/
Req'd: Bachplor's degree in hour, oyertime paid at
Marleting, Human Service time +haff.
dlSClp:lTleBrfE’!aléedflf!g‘ pPart-time & Full-time po-
S marseiing, jo Il
develn:?npent &p[ace;nent sitlons avallahte
2 yrs exp case sianagement,
cdreer cnunselln%_& empioy | Must have own car and
ment tralnin ong coim- willing fo use to QA dis-
munic: atlonﬁnte ersonal tributlon, mmleags” reini-
sk}lls Resp far farticlpa.nt bursed at S1Awi delven.
recrultme ining & er-
plnymentu acaments. Please emall raspmas to
Etnrnpluyer,\:ommunlly ATTH: Hn at cymndrey@
autreach
Subymit cover
ta: lnfa'&womenramil15.org TETHICT MARRGER
ar
IEBCﬂlﬂHL'SLMNI[‘ErIﬂen NEWSPAPER
(New Haven Area)

{New Haven Area)

Growlng company hased
in LA with muitiple sites
natmnw:de 1% Jooking for
& Circulabon Manager to
guersee, 2 slte warehous-
ff, and IC farce tor
a haw site launch in New
Haven area..,

buties includa:

Dlstrihuung 258K weeldy
WSpEIers  are
and prcfwsionaﬂy

Recruit, conttact, and
admisisier _Independant
Con!:racln‘rf Dellvery {12)

Understand  warehouse
aperahngsga_ﬂedure; and
il

Ensure site staff are quall-
fied, frained alaFd QA prod-
uct dellvery

Pogsess excellent cllent
and mstnkn}ier servica

Experfence with newspa-
ﬁer clreulation and mar
el ng.’lﬂs{nhuuon frdus-

53Iary:$50«55k

Plaase emai resumes to
ATTH: HR at cwandrey@
cipsmarketing.com

LUCK 1S of it) &
Ghsﬁfedad!ggﬁ!gﬂ

Browing_company based
in LA with multiple sites
nationwide is looking for
a Distrlet Manager for a
new site jaunch in Mew
Haven area..,

Duttes inelude;

Distiiputing 100-125K
weeldy newspapers are
timely and prafesslunally
Recruit, cuntt‘d
adminisier ?dapendznt
Contracter Delivery  (IC)
orce

Understand  warehouse
géemtlng pracedures and

Ensura sltestaffare quali-
fied, trainad and QA prod-
uct delivery

Possess excellent chient
and customer  service
skitls

Financial Anaylst
fohal leadlng manufactnrmg
£ompany based in central CT

th i3 wcn wide locations
is seekina h|3hly motjvated
CP4 interested i % vih np
portunity within 1l
deghartment reporting dlrenlly

Posfi equirements: hust
be zhle to travel extensivel
md have tha abllity 1o waor]
‘ndependanﬂy. Understand-
of Finagcial Anal
B omaﬂnnal settings.
nding of mulf-currency
enviraniaer
‘dwcafien Requirements: B.5.
In Accounting requinEd. Mas-
ters Degree In Accouniing or
Fman:e required. MUST BE A

Compansatlon based on the
skill and background of the
cantidate,
Please forward your resunte
to; Fawz (860) 347-9805 or

emeil to:
Jarvlaprodumt.mrp@snet
e

“CAREER TRAINING -~

EMT CONRSE
STARTS 8-1.

DAY - NIGHT PROGRAMS
AVAILABL

Call MadEd 203 632 5247

1o register or for mor2 info...
LEGAL NOTIBES 270 5

PUELIC NOTICE

CFR
§3Da.ss afth regu]a!mns
of the Fadera D&?osuln-

su ol po (Te
“EDIC™), notlce is hereby
given that Libe ani,

Middlatawn, Connecticu
05457, has filed wllh tha
FDIC an app!maﬂon (] en—

aage in a merger

lan wherehy Nau atur:k
Va!ley Savings and Loan
L") will merge with
and Into Llheﬂy Bank with
Llh y Bank. mg the

mg bank, it 1s con
tem;:lated that all nfﬁtss
of the aboue named insti-
tutinns will sontiniia to be
oparate with the excep-
nn af N SLs cheshlre
ranch |ocated at 1683
HI hland Avenue, which
be clased and corgoll~
q wi harty Bank's
cﬁeshure branch located
at 160 Highland Avenue‘

Cheshire, CT at the affec-
tive fime of the harssac—

OR.

Any persoh wishing fo
comment on such appli-
cation may file hls or nar
LCOMMENtS in wi

the regianal dlrcctarofthe
FDIC at the appropriate
3 Jnhn Vng]el.

than Au%ustz'.’ , 2015, The
ngn-confidential portlons
ui the antglwauun are on
e 3 pmprlate
FDIc office 2
able for puhlic inspeman
during regular_business
hours, Phutar,o ies of the
non-confident! Eurﬂan

of the application %ile will
Experlence with newspa- be avaalghleupenrequﬁt
per tireulation and mar-
Inglus-
try must
: Puhlic (&
Salary:$35-55K ot il Mot Gmup,
Please emall resumes to Is‘l‘?l‘a‘lr E';‘g:é‘gtfg‘.lhﬁ Flgt
TTH: HR at cwandrey® are jointiy fillng a cerﬁf[-
cipsmarketing.com caie of Nead Appli
pursvant_to connectlwt
GARPENTERS] b e M e
of the merger ol
EAINTERS] g,e MAIEEIHEJ an"Fa"
: ons W g
Place your &d in our Buslness
Card Section or our Sarvice the surviving enlity, This

Dirsctory, Our raaders will aalf
youl They trust our adveriisers
1o do the Job right!

Cafl 203-850-5828

A cevtified Ust of Republican
for the Town of Orange for ele

First Selectman
Salecimen

ax Collector
oard af Finan

oard of Ed ucailnn
avin Planalng and 2o

istable
Am:ty Reglonal School Board

ahiefor uhﬁ:dlﬂrl but
The ¢el

Legal Notite
Tawn of Orange

Zonin
cwn Planning and Zurung {deferred termn}

ison ﬁle In my office af Qrange Town Hall §17 Orange Cen-
ter Rd. Orange, Congecticut, and copies thereof ara avafl-

an,
find list as received includes Tewer names of par-

party-endarsed candidates
ctionas

corp!
latlon (“VNHHSC"} and
apice +  Memaorfal
cnwnrahun ("L+M" ') for
HSC to become suie
member of L+M Thei
dltura

ital ex
assacagggd mth this Ape
plication,

SHOP FROM yaur aasy chalr,

Shappitg  the ulassirads is
azgy, rafaxdng you dam't
have to wemy ahuu‘t parking.

Public Notice:
Yafe-New Haven Healih

filing a CertHicata of Nee:
Appilcatlon pursuant to
Connectizut Genoral Stat-

n Lawrence + Mematial
Husp:ta] jalnln? and he—
comi Inﬂ of the Yale
New Haven Health Sys-
lem Lawrence + Mema-

losgital's  current
iucatlnn at 365 Momtauk
Avenue, New Londan, CT,
will not change as a rasult
of this transaction. There
Is na capital expendlture
aissncla:ed with this Ap-
plicatio

TAX COLLECTOR'S
NOTICE
CITY OF
WEST HAVEN

Incloding:
€ITY OF WEST HA-
VEN FIRE DISTRICT

ALLINGTOWN
CENYER FIHE DIS-
TRICT WEST SHORE

FIRE DISTRICT

Porsuant to Sec. 12-145
of the Connecticut State
Statutes, the underslgned
Tax Gollactor of the Gity of
Wast Haven gives nodes
that laxufar fio Omhar
1, 2014 g

estate, motorvehlcTe.per-
sanal prop
use fees ars ue d pay-
able on July 1, 2015 and
Jandary 1, 3018 Last gy
to pay on fme, officlal
US Pastmatk

E

il Fe raceive

2 Hill doss not Invalldate
e tax nor any interast
and penaliwes neurred per
canngcﬁcm Gen Stat S

our. Haven,
e hoars are Mon-
l frum 2:00 2.m. to 4:60
p i Dunng the collection
anly, a drap hax 15
avaﬂahle autside’ the mx
ca weekdays from 7:30
am.ta 7:30 pm, Paint and
Pa LiC seryices all cred-

2 paymén|
(convemencefeeappl{as)
To pay onfine iog an ta -
www.cltycfwestha\len

Tax t:olleciu?nept Inio,

Mariame E. Gamhardella
Tax Collecl

City af rwut Havan,cr
203-937-3515

GLASSIFIED
1S OPEN
B:00 AW - 5:00 PM
cat 16?%"'-9'2-'7055

CLASSIFIEDS @
NHREGISTER.COM

CAN'T FJND what yau're look-
o for? Flnd il lhe fe
2

“Wanied To Buy" in next week's
papar,

The West Haven Tn-
land Wetlands Agen-
cy made the following
déclslon at a regular
meeﬂng on Tuest Jung
in the
North 2nd Flao
City Hal! 355 Main Stree!;
‘WestHaven, CT.

room and a 1 'xls'deck
10 the existlng structure
within the wetlands. Aﬁ'
ficant: Hash/

Jsi George
Owner: Phillp” Ruaaiera
W #15-025  APPROVED
WITH CONDITIONS

L20:140 Fresh  Meadow
Road; Applitation to fill
0.25 acres of histarlc Wet-
lands for 2 constriction
ge ared A
=14 realgy
i &a »Glamﬁr!o
#15-026 AP-
FROVED WITH CONDI-
TIONS

138 vy Street: An appli-
cation to Install an ahove
greurd pnnl i the mland
regulated area Applic:
owner Paul ¢ Dini mla W
#156-028 APPROVED

Simos Lane: Appllca
tlon tn install an abav:
ground pool with in ﬂ’lE
regulated  fnland - wet-
Iand araa Applicant Lydla

rown  fOwnef Al
Siephanie & tydia Brown
IW3#15-027 APPROVER

5 Industry Drz Proposed

ta bulid a parking area to-
tallng 0,69 acres, The sma
cantalns apprnxmat dg

Tes
Iocaead along H'le nar!h-
ern 2dge of the praperty,
and 075 acres of upian&
review area, The exist-
In%‘WEtFand area vl ke
with  wetland

plantings as part of the
proposed  praject, The

ng area is proposed with
he 100- year flood faz-
ard_zone, and has bean
designed to Incroase the

Toag carryin acity of
the rnperly%y 124 cubic
yargs, pllgant/Owner

is lnduslry Drive. e jw
#15-028 CONTINUED

Willlam Kane
Chalman

'PROBATE NOTICES”
NOTICE TG
CREDITORS

ESTZ B

Francis X, Plerce IL

The Hon, Jnhn A, Keyes,
Jud g of the Court of
Prc ke, Derhy Probate

Districi, by decréa dated
iy 7, 2015, ordered that
all claims fust be pres
sented to the fduciary at
the address below. Failura

‘)1 v present any
sur: claim’ may result in
the Joss ufrllghtsto TechY-
r on such claim.

Edward Cle;
Asslstant Cﬁc

The fiduciary s:
Catherine Plerce
¢fo Shelby L Wilson, Esq.,
Berchem. Moses & Devlin,

RC,
70 Broad Street
Miliord, CT 06460
BBO34T

Bull |:I|5 $950+  Yorkies,
5550+ Chih $450+ Senoal Rt
tans §250+ Health guar. wt
check shote. 850-5:

RPPLIANCES *

Affordable
‘Washers, Dryers, Stoves,
Refrips, Delivary Available

203 - 284 - 8986

A HOME OF
N

Tha Jab af \‘b jamS
A Pl far tha ChJFdan

Find thase and mars in tha
Newc

anen Register
{assifieds.

v

Hy-andorsed candldates than the party is eatitled to noml Make a llst of
nate for the follewlng offices: ‘1‘]’1056 items
office Number of Nurniher Entitled Call to p]ace yOour 3 N
Names Certified  to be Nomlnated gy
Town Slerk [} 1 Classified ad. yourre rot ;;Emg
Buar?lc\.ffsducatlon [} 1 ?lds ca; also t;é p.lt'aced a”.)"morea T—[n
acancy rough our website ve us a call,
e Years) rnewhavenreglster.com W9 hel
Amity Reglonal or by emailing & an heipyou
- Sehoot Board 3 4 classifiedads @nhregisier.com se|l theml
4 A primary will be held September 16, 2015, far- a particu-
kS 3 d candid; I
et B T b s caEli || 800.922.7066 To place your ad,

thons 3-382 to 3450 of the Connecticut Beneral Stajutes
exceads the maximom numherwh}ch magarl? is entitled
o nominata for that office. Pahiiions must be fifed not later

Man—Fii « B:00am-5:00)
en=r am prm call toll-frea

a8 4230 pun. on August 12, 2015, battion forme, Instruc- 1-800-922-7066
z:;ms am% |nfarmda[td:nnlca:}cer!nmgﬂm rgc? lsr; ;grgglh;g

onnosing candidacles, including schedules, o i
tained fror: The Classifieds
Fredarick Kendrick, Repubiican Reglstrar of Vaters in the
Orange Town Hall 617 Orange Center Rd. Orange, Con-
nectiout NEWILSEN REGISTER
Patrlck B O'Sullivan

Orange Town Clerk HewtlavonRegistes
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T

CIRCULATION
MANAGER
EWS

{New Haven Avea)

Growing, company hased
in LA with mulliple sites
nationwide i looking for
a Circulation Manager to
oversea 2 siie warehous-
a5, staff, and IC force for
a new site launch in New
Haven area..,

Duties Includa:

Distributing 255K weekly
newspapers are
and prcf&sTonally

Recruit, contracl, ard
admintster lndependent
ol ntri\ctorfonelivery {cy

Understand  warehouse
upemlanﬁsgn{:edures and
i

Ensure site staff are quall-
fied, trained and QA prod-
uzk delivery

Possass excellant client
and custnmfr saivice

CITY OF ANSONEA
Mator Vehacle. Real Estate
and Parsonal  Prope

Taxes n the Gramf| List
ofoatuher 1, 2014 are dye
July 1, 2018 and payahls
during the mnrrlh July

15. ‘fax payments may
he malled to:

Paymepts may alse be
made in persen behveen
tha Honts of &30 « 430,
M, L Wh THURS!JAV 8:!!) -

FRIDA\’ 8:30- 11140 2t the
Tax coilec‘(ur 's OFfice, 253
n Strest, An!

of 18% per year in accor-
hnuwiﬂl e provisions

AFTH: HR at cwandrey
clpsmerketing.com

DISTRIBUTION
CENTEI
FAC[L!‘I‘ATOR (DCF)
NEWSPAPE]
(New Haven Area)

Qrowlng company based
In LA vith multiple sites

Fuperlence with newspa- Connecticat General
;aeg cirgulation and - Shmﬁs": U6
s fawell, Tax Collector
iy must cTty of Anseniz
Salary450-55%
Blense cmall esmes to LEGAL NOTICE

Pursuant 1o Conn, Gen,
5 L§16—245m.the Public
Uliilies Requlatory Au-

93:30 a.m., mncemmﬂ
Dnnket No, 15-01-24
pual  Reconciliation af
the Consenvation Adjust-
ment Mechanisms F'led

NOTICE OF TAX
WARRANT AND
VEHICLE TAX

AUCTION
The Tax colfector of the

he Tax Coliectar throug|
its agent, Siate Marshal
H. Maﬂ( Dehngelis, (203)

5.7857, [n accordance
wlth {C/a.5.12-155)

TIME AND PLACE
DATE{SATURDAY) B/15/15

TIME: 8:30 AM. vlewing
F00 AM. Auction starts
PLACES CRDWN AUTD
CENTER 388 Crown Straet,
New Haven, C1.

VEHIELES

ASAWXEICTIGUITTIS
2TIKRIZEGICA42465
I6L

2HG
1n44
208G
TFAH
119GRABKIGCT10602
The Property Being aug-
tloged pursvant to this

notfea js baing seld “as is"
and “where is"

;E
B
&

el
g&?
o
oI
g
4
B
2

& +half,

Part-ime & Fullime po.
sitions available

Must have own car and

tribution, mlleaga rel
bursed at .51/l driven.

Flease enzall resimes to
AETN: HR at cwandrey®
cipsmarketing.com

hlic Nofice:
Northe; aslMedicaI Group,
Iney (NEAAG) and LEM Phy.

sician Association, Inc.

j with NEMG beln
the surviving antity, This
tran

DISTRICT MANAGER
NEWSPAPER
{Rew Havan Area)

Growing, company based
in LA w:th multiple sites
nattonwide Is looking for
& Distrlet Manzger for a
new slte launch in New
Haven area..,

Duties include:

Distribubing 100-125K

%?ri‘é'ﬁ."an'&e.‘;‘ﬁi‘?i"s%%iaﬁif
Recrlif, copfract,

adniinister !ndcpendent
.f::onlncmr Delivery  (IC)

Understand  warshousg
operating proceduras and
shagng

Ensure site staff arg qualj-
fied, trained and QA prod-
uct ded flvery

Possess excellant clent
a'nﬁnltl customer  service

Esperlence with newspa-
Eer cireuiatlon and mar-
eiing,"dlsh'lhutlon indus-

Salary;ﬁE-SBK

Please email resumes to
: HR at cwandrey@

Ordinance all dalmquent

moter vehicle kaxes
qumng 3 talease fur mo-
tor vahicle re%Tstratiora
must, b cash,
r.erilﬁed eck cr monay
arder.

Taxes wiil be received at
ihe Oftce of 1he Tax CDI-

STATE OF CONN
Superjor Court
Juyanile Matters
NOTICETO
Gerald Thomas
of Parts Unkatown

pefifion has heen fited
seekmg. Lommitment
minor childéren) af the
ahoye amed arvesling of
custody and care of said
child{ren} uf t!ae ‘above
1n 3 fawdul, private
ar ublw agenc orasunt-
e al Tty pers:
r@é(lt‘ﬂﬂ, wherehy the
s decision ean af-
act your parcntnl rlghts
If any, regarding minor
child{ren) will be heard
on: 09/03/15 at 10:00A.M.
at 239 Whahey Avenue,
New Haven, CT 05511,

ab
cuu

Ear at
500 am, at 239 Whalley
Avenug, New Haven, CT

i,
Therefore, OROERED, that
notice of the hearing af
thls petltion begIven ¥
ﬁubllshmg this Order of
latice once, immedlaiely
upan recaipt, in the New
aver Re]glstar. 8 hews-
!]aper having a ¢irculation
n e townfity oft New

n, &7,
Hun Juhncrcnari
U tge
Kaf Hnt\.cuppah
Right 1a Counsel Upon
proaf of inability ta pay

for a lawyer, the court
'a ona for you at

offica whi ere your hearing
Jstobe hela.

nailenmdelslnu ing fora
bubion Center Facllj- hy: The Connechicut |ight sier of ownarship of NOTICETO
tatarfnranewsite latnch duwer Company, The § | 29000 practics is f“ CREDITORS
in New Haven area.,. Unlte lluminating tom- § [ of the lacser tansaction
pany, Connecticut Natu- involving Yale-New Haven ESTATE OF Anna Pela, AKA
Dutfes include: Gas Corporation, The § | Health Senvres Corpo: Anna Raposle
Southern Connectiout Bas raton  (“YNHHSC™ and
Assisting e Manager in | | Company and Vankee Gas Aurencs | e f] al -i?,i% ’fa‘}“' Bi"’ﬁ"f" e see
ensurln?’all clientpraducl: ces Compang. m;?m?: %‘ (emma)so?é erl afs'nga Distrlct
isd 5'" uted. tiely and rembet of L. of Milford - Orange Pras
is no capital emacliditgre bat dljJ][ ;:%D{: dgcreg
N B ated July 7, 2015, ardere:
Respnssnaihml‘elce '3{, r,?uﬁt:lg LEGAL NOTIGE plization. at af! ‘claims mist_ be
checking  Independent TO HAMDEN presentad to the fxduciar[y
Coritractor force. TAXPAYERS 3§§1§oaddﬁs§§y o e
Understand  warehouse | [ The first instaliment of Puhlic Mefice: 20y such clarm mayrez:ult
operating proceduses taves levied an the Grand § § vala-Now Haven Heait | ] in1he ioss of rights to re-
» ap Ust of October 1, 2014 is Services Corporatlon cover on such “E’i"‘-
Ensure that site adheres due and payable July 1, (“YNHHSC™) and  Law- Nahll E. Valencia,
1o ethleal business prac- 2015, renta + Memorial Corpg- Assistant cierkl '
fices o the extent it de- ration (L) are jolitly
pends on you, I these taxes ara not pald filing a Certificate of Need The fiduclary 1s:
on_or before August 3, 8 § Applleation pursuant to uciary
Must eatnmunicate well 2015 they will be subect Connecticut General Stat- claudia Bulald,
to mterestatthe sate of vles 195-638 (3) ¢2) and ;.’-' c?auuc Peta
Be flexible and 11/29% ar fraction thereof 181488 YNHHSC and 55 Pa( t B th
cooperadive, from the du dale of July M will regu o oraaea e
1, 2045 fo the dntp.ﬂieiax approval for YNHHSC fo Ms.f T
Expericrice with nawspa- irstaliment Is pald, become the sofe member 7
er circulation and trar- minimum interast cnarge of HM Whu:h will result
g.l;lgslnbu lm:i Indus- in ‘ : i i] h
referTat Hos, |ta oining an: &-
These taxes become de- conin plm n% NOTIGE TO
salary; ssogizony | | ncisent Augusth, 208, 7§ § New Bt it sys- CREDITORS
Hoor, overtims accordance with a Town ESTATE OF Elizabeth

tem Lawrence + Menia-
ospill's — cument
{acation 3 355 Mantauk
Avenuu. New London, CT,
il not changs as a result
s transaction. ‘There
is no capital expenditure
aﬁsnmaled W' thls Ap-
plica

lector, Ham
Ten’t Lenter, %Tiﬂh?émell STATE OF CONN
thruugh Frlday 8:30 AM ta Supermr Coupt
Juveniie Matters
Ihis Esfsub]ek:t 1‘@‘ c?ia‘ngs% NOTICE TO
eontor 2 o _
Public. A(;Ir_: nluerem i Oftvia STamons
utes and local
of Parts Unknown

JOHN STEELE, CCMC
TAX COLLECTOR

LEGAE NOTICE:
The Curran Foundation's
Farm 990-PF is availabla
for public nspecton by
a%%:nintmant aply at the

Assoct

cipsmarketing.com

| CAREER TRAINING

EMT COURSE
STARTS &1

DAY - NHGHT PROGRAMS
AVAILABLE,,

Calf MedFd 203,832,9247

toregister of for mora info,..

CARPENTERS!
PAINTERSL

Place your nd In our Buslness
Card Section or our Service
Diractory, Our saaders will eall
you! They trust our alvertisers
to do ¥ job Aghil
Call 203-B50-6628

A petition has been filed
seeking: Termlnation of
paren t 2l rights_

zbove named inminor
chlld(ren) The pefition,
wherehy the court's da-

Ie1y Avenue. New Haven,

Thgrefors, ORBERED, that
notica of the hearing of
this petition be olven by

Mclabe Hesslon, jata of
Derby in said dislrlnt de-
ceesed, AKA Elizabeth %

ession

The Hon. Clifford Hoy]e
Jut‘%ge of the Court of
e,

ordered that all clai
must he presented to
fiduciary at the address

it
below. Failure to pramatly
prasant any such claim
may result in the loss of
::llg its to recover on such
2im,

Kar]eanette.

Chlef Clerk

Tha fiduclary is
Kathleen H, Demers

78 Gearge Avente
Cheshra, CT 06410
512881

ubhshlng this Order of
LIQUOR PERMIT [ | face ont, immediately
MNotice of Removal upun recelpt, in the New
Thls Is tuhflve nohr.eihat Haven Regisier, a fnews-
B ﬁ L RS GREEN Pat;r hamngﬁ{clrgg!ﬂéiun
TRUMBULL, 7 o, o ks OF Hew
055112519 Han. Jotin Cronan
Have ave ﬁled a E.gu%% Judge
placa M Lauden
wlthmaneparhnentcf ?/2# 15
ccnsumer P'i?f:ﬂ?" for r af gﬁilsﬂ.muﬂﬂn
BrMISSion roa inal i
PAC KAGE STORE LiQL!igl ? ¢ a v p y
busl 5%?3%%3?}%%“ w-lfr%rawgone feryou ag
court expense, S
CRANGE.CT 06477 raquast ghnuhi b’(-lzymade
- E()Srg?i [— mf;amednzfely at lhﬁ caprk
office where your heanm
ORANGE, CT 08477 is 1o be held, ¥ “
The business will be
owned by: TOMLIZ AND
SONSLLE
/ 2 mapy
Chfections must hs filed runifies. They give
2 89/01/2015 oppomﬁﬁow o w;yn;ms,
THOMAS LESMITH lﬂﬂwﬁ.ﬁ uwanted flams,
find hiow: S Mooy, eam o
cal 3, &nd much, much
A HOME OF [
YOUR OWN
Joh of Your D)
1?'43}’91?; .XS”ém’?r‘:T HOW TO WAITE a cnssified

Find these and moie o lhe
New Havan Ragister
Classifieds,

HRtET FOA Foasptes
Irte Cieseteds

ad |hat selle: First - Ba com-
plele. Sagond - Inctuds ha
ice. And - Ba ahle,
Call Today and wa will be happy
hellp yau writa the moef affac.

NOTICE TO
CREDITORS
ESTATE OF
Leonard DAntona

The Haon. lohn A Keyes,
Judge of the Court of Pro-
bate, District of New Ha-
ven Frnbate msw} b

decrae dated Juj

address

below. Failure to pramptly
resent any such claim

a result In the Joss c‘E

nlg s o recover on siich

dward Cle;
Asslsiant Claerrg(
The fiduciary is:

Lot Rierdan
c/o Susan B, Nobleman,

31773120 Whitney Ave
Hamden, CT 0651
B30366

YOIWLL NEVER KNOW how
Use oae yourself Raach tha eritira

ﬁavﬂwmﬂlngngmzmmbﬂm
i home., place your
dassiiad todey 1o sall fose
tmvaniad Rems.

GAN'T FEND what you're [ook-
10 nd

lad To Buy™ In next week's

Make a list of
those items
you're not using
anymore, then
give us a call.
We can help you
sell them!

To place your ad,
call toli-free
1-800-922-7066

The Classifieds
in the

NEW HAVEN REGISTER
NewHavenRegister %@;’écom
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[ ERGRATE HoTCES

NEW I.ONDON PUBLIC SCHOOLS

tive positinm:

NATHAN HALE ARTS MAGNE[‘ SCHOOL PRINCIPAL
New London, CT
GradesK-5

nanly its secnnd ear as visuaj and parforming arts mac‘net school n New London, the
Naﬂ'l Hale agnet School vtdesstudenls from Kindergarten through grada 5 an

¥mted Ieammg enwmnmentt 2t cormbines traditional academics with an ats curricu~
Iurn hat includes voca! and instrumental musTe, visual art, danca, theatre, creative writing,
and interdiseiplinary arts,

The school boasts a varlety of specialty roems in which students can express thelr creative
Tnnerselves incTudIng~an autdeor art classroom, a musle & instrtment rosm, ah art rosm,

a 5tal danae room with sping loaded ﬁnor. a cheral & musle Foar, a keyhean:i
cTassranm, video edfting room, and a sclente reom.

rhilzcv:}_ tugdnn has bean desfgnated by state fegizlation as the only “Magnet Distriet™ in Con-
A

The Nathan Hale Arts Magnet Schogl teaches ail facats of the production cyele, and stu-
dents create profects for both schook-based and outstde audlences. lnﬂruclmn tn care aca-
demic areas, as well as participation In live parfarmances and F oweasas of thair
wurlr. prawd'e studepts with crallanaing leaming activiges thal wﬂ! develop their ahlllh;

o demonstrate creativity, with others, and assums
Teadershin rojes.

The school seeks to transcend the werk of a raditional elementary schoal. Teachers focus
edusating the whole child and on devaloping a community of learners that values the
wuﬂ( afall individuals,

The district 15 seeking a dynaniic |eader to jofn our journey. Quallfied applicants wiil have:

= Possesslon of £T Adminlsirative Certlﬁcate (032} or ellgihillly 0 abtaln the T 092

4 Teeching and/or administrative experience in a magnef schoal enviranment is a plus

+ Certification and Instructional or pmctEca] experiesce in onie or more of tha fine arts (mu
sig, v]suai arts, theater or dance) pref:

+Ab o an tathe arts

Please submit latter of intent, resume, dpplication, three fetters of reference, certification,
2 regarting and for

g;n]arese Chery

i¢f Talent/Hurman Resources Officer
New London Public Scheols

134 Williarns Street, New London, €T 06320

clnsing Date for Applications: August 1, 2015

Avplications must be submitied efectronically through Applitrack.cons,
http:/ /www.applitmck.com/irewlondon /onlimeanp/

Hew Londan Public School District 15 an Egud Opportunty/Affirmative Action Emgioyer
Candidates from dlverse racial, ethnic and cultura! backgrounds are encovraged {o apply

Ll UOR PERMIT
o ceofAPplrca‘non
This |stt?‘glveno ice
PRATIMA P PATEL
NORTH HAVEN cT

64
Ha\l.le filed an aﬂplfcatron
w‘li

Witkawski, Norma &
I intiff

wItkowskl Anthony T
Defencan

facerded
HNOTICE TR
i Ethe Repariment of ‘Antiroay T
for = BACKAGE STCRE )
LIQUOR PERMIT Tor the Retur Date: /18718

sale of alechalle llguor
onihe premises
71 QUINRIPTAC 5T
WALLINGFORD CT
97-151
Tha busicess will be
owre K‘
MELDI-MATA LLC
Objections must be filed
Oﬂﬁlﬂgﬂﬂls
PRATIMA P PATEL

LIQUOR PERMIT
Notice of Application

Tl'l15 ls 10 glve nntlce 'hat
rankumar ¥ Patel
P m_at DLAsEC
hilford, C

Have filed an ag lication
placarﬂeci 07/1172015
i the Department o
cansumer Pratechnn fora
PA KACE STO] RE

La? PERMIT far the
safe of alcoholic IEquor on
the premjses at
337 Newhal] St
New Havan, CT 08311

The business will
be awnted by: MANSI

ASSQC C
Ohjections must be filed
hy! 08/28/2015

Notice of Sentative Determination fo Approve Statlonary Sourca
New Saurce Aeview Permit Applications
ani Notice of Public Informational Heaving

Applivaat: CPU Towanllc, LLC
Applizaiion o, 201408801, 261403904, 201408906, 201408206, 201402907
SityAown: Oxford, 6T

af 1h of Eneryy anf Protectian {DEEP) foraby gh.ds nmluﬁ
Ihai a kentativa dolemiinafion has bazn reachsd to approva the fellovaeg applications, The propasad asf
wél allent air resourss. The Commissoner also pives notlce Wizl a hearing may be beld an this appi!cal!on
Iﬂhcm(\)duénsaawlss!mmrdmmms at tha pubfis infarasd wsll best he sarved horeby, and shall hold a headng
a8 piovlded balow,

Applicant’s Hame and Address:  GPY Towanlip, LEG, S0 Bralntrae Hill Offica Park, Suite 300
Braintrez, MA 02184

Comiast Name/Phone/Emall  Mr. Andrew Baginei, (783) 848-3611, sbalnal@cov.com
Tyse of Parmfls:

Fve {5} Nty Sourea Ressow botmils Ter an 805 KW Gombined Cycle
Fojsr Plant consisling of kwo BE 7HA.B] cambasiln tubines with ducl
fieing, one snxliary boller and two ensrpency dicssl Hred ongines
Relevant Stafwlz{sbRegulalion: GG8 22a-174. Clean Al Aot Amendinents of 1500

Fastity Lacalion: 16 Woodruit Hill Read, Oxtord, €T D6475

Thﬁll.lEEP bag denlatively daterminad that the Lowest Achievahla Emission Rate (LAER]) lor MOx emissions
shall bes
. f'(;!blwmﬂ ard 5.6 ppmvd when cembusting naterral gas and 2itra low sulfur distliate QILST) for dhe
usbinss.

« 7 pprvd for the auxilisey bodler Burning anly natural gas.

« Fuel limitation on hewts of aperallen and lafes requirad USEPA cenlified engines for the dissel
-amasgancy and {irs pump engines

« The appivant Is raquliod to possess 234 tons of approvad sarious non-attainmant H0x snisston

NOTICE OF
PUBLIC HEARING

The Renresenta:we Policy
rd of the Sputh Cen-

b'a] Connacticut Regional
Watar District will hold 2
g{:bllﬂ hearing to consider
2 Soull al Can-

vatlon Easement) to the
State nf Con er.ticudt fof;

o4/~ a ed o
Great Hill Rd. in Guilford,
CT, which is currenl]y re-
ferred to as d L

124 at 7:00 pam, on n
day, Augusun 3615 at the
Nathanael B, Greene (20[1]'I
murity Center, 32 Churc!
Streat, Guilfard, CT 06437,
The Public Heanng Is he-
1ng hald pursvant fo Se

tion 10 am! 18 of Spacial
Act 7798, a5 amended.
The applications and ac-
companying  information
are avallable for public
nspactlen betwsen 1l

Rgn at tha office of the
Honal Water Authorlty,
EOSargentDrlv&Ne w Ha~
ven, Connecticut,

MItnsers ufl thesfstuhllc
water supp] e
residents of the Remanal

Tit'l‘amas 7 clifford 1,
REFREENTATIVE POLICY

THFORMATION REQUESTS/PUBLIC COMMENT
|rieresled parsans may oblaln copies of tha apgitcatioy feam the applicant al the pﬂ feants address noted
ahaoa, The apnlication, proposed parmills and supporéing dDﬂUlﬂenlﬂ o area\lz\lab le Tor inspeslion al DEER:
Burrzau of A|rManagamam: 79 B Streat, 5 ooy, Hasdford, GT from 8:30 AM (04,20 PAE Mnndayﬁ\muﬂh
Friday and at ¢ther times by appelntment, Interested persons have thiny (30) days froin pElzatlon o this.
natics to submit comments I \vﬁﬁnﬁ) tolke Departmant o of Fnergy and Emﬂluumanial Pratectlon, Bureay or
Ar Managament o request 2 public hearing ing the fantaliva 1o
a,npmvalzlapenml pﬂnaﬂms 0 accpidante vt the 3a-5¢h) af
on 27a-174-2a() of the Regulaiions of Gunnmzul Stals Agencles. Plnasx nale:
Tlm ({aparlruem im ulreadv deferminad 1l wil} hold 2 publiz Infarmallonal hearing == indleated 14 the
remainder of this notice. Wiitien commsnis an the apglication showld b dirscted fa Mr, James Grilla,
Buraan of Ay Mandgement, DEEP, 79 Hlin Slieel, Haiford, T Dai0&5127, nu Ialar lhanaﬂ diys !Iamﬂthn
la:

redusfion nredlis o ofisa] e patantlal 1947 annual lens of MO thal may be emitted from Ihe faclity. iuth Central Connecticut
Reglona] Water DFstrT:i
Astording to Tha amblews air impact anglysis, the proposed faclity vll net cause or conbributa significanthy 80 Sargent Drive
1o any vidlafien of 2 Kaflonal Amflsnt Al Qubllty Stariard ar Brsvention of Slgnificant Detestarlion (P50) New Haven, €T 06511
Incromant, The progicted PSD miti-seurcs ambéent impacks for nifrogen dinide (4D), sullur diovide (G4
ang Phigg are presented in i tble befows:
PED INCREMERT g/} BLAXIMOM TRIEACT {ppfmd) Pnhl[c Noiu:e‘
El Lo ki (NEWG) ko
] [ slcfan Ine.
5{9 14 are {olntly #ling a Ca) ﬁ
F EX) catd of N h %ed cAppﬂt:&hmE
-0 20 an NS s 7 020 pursuant to gomecticut
PA-A0 4-hr average 84 42 gg)B) for h‘:ﬁ r?eFr.gerdn
PRL-25 anaual anjthpnefic mean 4 0,20 o edleal Founda-
PRIES T3 average 5 i3 Hons wih NEWG belaa

WTEncs

Corparation (“L-eM") fnr
YNHHSC to hecame sole
member of L+M, There
is no capital expenditure
assuciated with' this Ap-
plication,

publication dale of this natice. Comments mgardmg ity he suly

simes, apfieficl.qoy,

NOTICE OF PUBLIC INFORMATIONAL HEARING

A3 requested and pusstant to seofion 225-134-2afc) of the RCSA, the commissieher vl hold a Patlle
infarmalionaf Heating ta lake pubjic commants sanceming tha tenlelive datarmination Lo approua the shove
ralorencad Alr parmill applications.

-{ Tha infarmallanzt heaing vill b hald on Avgusl 27, 2045 2 6:30 o 2 Gxferd High Ethood, &1 Quakzr Farme
Read, Oxford, GT 06478 Holise of The hearing i posted on the “Calendar of Events” on DEER website af
lip:ffunru dandata,cl.aavizalandard, The pubdfc hearing mﬂhe reschatulad]] [nclament wa tleer resalls In ghe-
stre of thalocafion af the hearing, Members of the public ehoutd chiech lne Galendar of Evenls for tha datz and
1ime of the raschedufad Heating f Inclament weathar prevents ifa holdiag of Ihe schedwed hearlng.

‘Tha infosmational hearing w2} be modarated and recarded by 2 DEEP hearing wiffcar and will procead [g the
nﬂlnu.‘lrag orter. pressniafians fromiha sppllmt and DECP sinff; 2 tavnﬂnule off tha reeard bizak lor ques-
tiona moinbers of 2 and Then the comtinuation of the Inferma-
tlobal hearlng bo recelue ard and Wriklen cofments l1om membess of b publle ofs ke record. GComments
wsll be heard I the ordar in which mambers of {la public slan vp al the informatiens] hearing,

Writion comments will be acsepled at the informational hearing 2nd until fio closo of business on Santember

3, 2015, Inatyuztion enhaw and Mne:eta_ubmm cataments between August 27 nd Saplember & vill b pro-

vided attha information heasing, Persons secking fo Intarvena In the Biearing procese must ffs a raquest 1o

later {han 5 days prior 1e the start of the pubﬂn Reag, Requests may be malled or dalfvered ta e Gifice ol

M‘ud‘mﬂms, 78 Hm Street, Harlinrd GT BRIG oF filad eleclrcnically at deep,adiudiclations@et.qay, For
Ifen go 1o

ADA PUBLICATION STATERENT

Tra Department of Enargy and Envirenmewal Protection 5 an Affirmative Acfion and Egual Oppartunity
Empiloyer that is comnitled to Iz requlremenls of iha Amzricans vith Disabiliies Ast. To request an aseomi-
imadatian, eoll 860-418-5410, or dgen,aczomodallonz@ct.gon

Public Natice:
Yale-New Haven Health
Sarylces CDrpnraNan
("YNHHKL‘.") Law-

e + R al Compe-
lali on ("L-I—M") ara %mnt!
fslin a Certificate of Nee:

Applleation pursuznt to
Connacticut General Stat-
utes 19a-638 (a) (2) and

Has Ital joln]n? and hs-
ming part.
New Haven Healkh Sys-
fem. Lawrgnce + Memor
;Ia] Haspital's  current
peatlon at 385 Moniabk
Averive, New London, CT,
will nat l:hange as a resulk
ofih trapsaction. There

capital axpenditure
a.ﬁsoglated with this Ap-
pl

ourt has reviewed
he Motlon for Order of

:u e . The Cowt also
finds that the last known

address of the party to he
notifred was: 177 Daytona
Sk, Wast Haven, CT 06516,
The court arders thak no-

rt)

to be notified by having
a Sﬁte Marshal or otfer
proper ofiger piace a le-
g:l noflca in: Néw Haven

Register, a newspaper
circuiaung In New Haven
County, cantafnfng a frue
and af ed copy of this
Order of Natlce, and, If e
sompanylrg a Complam
for divorce (dissolition of
martiage), complaint for
dissolution of eIl unlon;
fegal sepamation or anrlul-
ment, or if accompag&ng
an Anpli rallunﬁ)r e dy
or visitation, a
that Automatic Cnun ur-
ders hava been jssued It

plaint/application an file
\\‘I &pgnurLT EHGHCB

publication and praof o
sepvies shall be filed wltb
this Court.

P Nlelsen

Asst,

723415

FROBATE NOTTIEES

NOTICE'TO
CREDITDRS

cegrge T, dedlamn I,
AKA George Mfdeleton

Tha Hon, Beverly K Stre-
it-Hefalas, Judge of the

Ut of Probate, Dis-
trict of Mitford - ﬂrﬂn e

Nahil £, Valengla,
Asglstant clerk

Tha fiductary is:

Meryann Mlddletun
lcé"ujneic» Karp.

£ Langsl A
185 Plains I%d. ste 208K
MIJford

NOTICE TO
CREDITORS

Henrletta Veronica
Connelly

The Hon, Fdward €, Bu

NOTICE TO

CREDITORS
ESTATE OF Phan Au

The Hon. Beverly K. Stre-
b-Hefalas, Judge of the
Cous Probate, Dis-
rict of Mliford - Crange

fiduciary ot the address
Below, Failure o promptly
present any such clalm
raay result in the lass of
zllgms to recover on such

Elizahath Davis,
Chief Cleri

Thte fiduclary Is:

Klet Dang

38 Elayton Straet
Wilford, CT 06461
684091

LEGAL
NOTICE
FORECLOSURE
AUCTION
SALE
Dacke No.:
NNH-CV-14-6050988-5
Case Namiel
Wells Fargo Flrancial
America, Ing,

Vs
Pcndcrs‘ Adncnm G.,
wgﬂﬁar Street

av%n,p CT
Resldent?al
Date of Sale:
August 8, 2015
atizpm
Comrittes Narne:
Attorney Keith V. Sittalele
anmittes
Phanz Numben
(203) 488-5822

Sée Fnreclnsure Salm; at!

%nv or mare
% led information

EEGAL
NOTICE
FORECLOSURE
AUCTION
SALE

acket N
ﬂ\a‘ IIJ EDICIBM S
Case Nama:

LR Margan Chase
Rmeshwa.r N, Giaeniar,
etal
Property Address;
675 end Ave.

Single Family
Reslideniial Condamininm
Date of Sala:
Augustd, 2015

.
Rqulred Depnsin

Coml eeName'
Garl V, Pa; nh!:o,isu.

Commi
Number‘ (203) 48[ 7472

See Foreclosure Sales at

ta!l Iedd?armauon -

Probate, District of Ham-
den - Bethany Prabate
District, by decree dated
July 22, 2915, ordered that
all clalms must be pre-
sented 1o the fiducl
the address below, Fai ure
af y present any
m

mav result In
ﬁmlass ta recov-
eronsuchc alm
Valerie A. Dendi, Clerk
The fuductary ls:

Laurz h1. Vitello

c/o leffrey R. Borak, Esa,
329 Waln Street
Wallingfard, CT 06492
690206

i
genmat‘ Bl;z;hgny Pmb%g LEGAL
2Cree
ja]|.|{y 2I2,2015. cngeaedﬂmt NOTI CE
claims must be pre-
sented to the fiduchar FORECLOSURE
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CUSTOMER
—SERVICE —

REPRESENTATIVE
Pasition Dascription: This is a part-time
{25 hours/wesk) position. Responsible for
communicating with customers via telephone,
emall and mail, as well &5 pradudng reports
and the upkeep of customer records.

—OPERATIONS—
MOTOR ROUTE DREVERS

Poslilon Dascription: The Day is currently
accepting applications for motor route
drivers for the fowns of Ledyard and
Gales Ferty.

Qualifications Required: A valid driver's

We're Looking

for Game
Changexs.

Contact us Today

Qualifications Required: This posltion
requives strong communicalion and custormer
service skills, data input experience and
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Publication Date

familiarity with the customer service phene
suppart environment. Experience with
Micraseft Office preferred, Flexibillty In hours
and days worked recuired.

to Liearn More.

license, a good driving record, proof
of insurance, and a rellable vehide is
required, Must be able to lift up to 80
1bs. Excellent pay, early morning heurs,
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CUSTOMER
—SERVICE—

REPRESENTATIVE

Positlon Descrlption; Thls sa part—_u’me We’re Looking _— 0 P E R A‘?g 0 N S e

{25 hoursiwesk) position. Respensible for
communicating with customers via telephone, f G MOTOR RCUTE DRIVERS
email and mail, as well as praducing reporis Qr ame

and the upkeep of customer records, Positian Description: The Day s currently

Changer S ™ accepting applications for motor route
Qualifications Required: This position drivers for tha towns of Ledyard and
requires strong communication and customar Gales Ferry.

setvice skills, date input experience and Conta.ct us TOda.Y Quaiiﬁcaﬁu'ns Required: A valid driver's

familiarity with the customer sepvice phane license, a good dilving record, proof

support environment, Experlence with to Leam Mozel of insurance, and a refiable vehide s

Microsoft Offlee preferred. Fexibility In hours required. Must be able ta IIft up to 60
ard days worked required. Ibs. Excellent pay, early morning hours.

This E-Sheet(R) confirms that the ad appeared in The Day on the date and page indicated. You may not create derivative works

Publication Date




+ Contacts The Day Sales Management for the
procossing of oxders and anyall matkellng
matsrials nosded

+ Providas supetiar cuslomer senice to aliv

aCcomnts and prospects

JOB HEQUREMERTS:

+ Knewladgs of atomotive sales or Industry,

+ ANty fo feam product affering and b effectively seli
o customers. Shills needad inclisda problem solving,
argantzztion, customer relalians, decision-making
and writtan and varbal cammunicalion skills. Abllfy

NO
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Affidavit

Applicant: Yale New Haven Health Services Corporation

Project Title: Affiliation of Lawrence + Memorial Corporation with Yale New Haven Health
Services Corporation

1, Marna Borgstrom, Chief Executive Officer
{(Name) (Position — CEQO or CFO)

of Yale New Haven Health Services Corporation being duly sworn, depose and state that the
(Facility Name) said facility complies with the appropriate and applicable criteria as set forth in
the Sections 19a-630, 19a-637, 19a-638, 19a-639, 19a-486 and/or 4-181 of the Connecticut
General Statutes.

% /0/6\, ‘l//a//.\’“

Signature / Date /

Subscribed and sworn fo before me on Gl-\/ / / )5

QDAA J\)mﬁp

Notary Public/Commissioner of Superlor Court

My commission expires; _ y

NOTAfR(\:' Pugctu:: ;
R State of Connecticu

RN ﬂyc-:ummimonExptmmum

R BTN
A L




/6

Affidavit

Applicant: Lawrence + Memoarial Corporation

Project Title; Affiliation of Lawrence + Memorial Corporation with Yale New Haven Health
Services Corporation

I, _Bruce D. Cummings, President & Chief Executive Officer
(Name) {Position — CEQ or CFQ)

of Lawrence + Memorial Corporation being duly sworn, depose and state that the (Facility
Name) said facility complies with the appropriate and applicable criteria as set forth in the
Sections 19a-630, 19a-637, 19a-638, 19a-639, 18a-486 and/or 4-181 of the Connecticut
General Statutes.

Q13015

Date

Subscribed and sworn to before me on Q ' } {p % }5

Mﬁmm

W RS

Notany Public/Commissioner of Superior Court

KAREN M SANTAOHOOE

My commission expires: _|
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Instructions:

Checklist

1. Please check each box below, as appropriate; and
2. The completed checklist must be submitted as the first page of the CON
application.

X

X

X

Attached is a paginated hard copy of the CON application including a
completed affidavit, signed and notarized by the appropriate individuals.

(*New™*). A completed supplemental application specific to the proposal
type, available on OHCA'’s website under “OHCA Forms.” A list of
supplemental forms can be found on page 2.

Attached is the CON application filing fee in the form of a certified, cashier
or business check made out to the “Treasurer State of Connecticut” in the
amount of $500.

Attached is evidence demonstrating that public notice has been published
in a suitable newspaper that relates to the location of the proposal, 3 days
in a row, at least 20 days prior to the submission of the CON application
to OHCA. (OHCA requests that the Applicant fax a courtesy copy to
OHCA (860) 418-7053, at the time of the publication)

Attached is a completed Financial Attachment

Submission includes one (1) original and four (4) hard copies with each
set placed in 3-ring binders.

The following have been submitted on a CD

1. A scanned copy of each submission in its entirety, including all
attachments in Adobe (.pdf) format.

2. An electronic copy of the applicant’s responses in MS Word (the
applications) and MS Excel (the financial attachment).
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MEDICAID TYPE OF
MAIN SITE PROVIDER ID| FACILITY MAIN SITE NAME
8 Parent
n INFA N/A Corporation  |Yale New Haven Health Services Corporation
.§ STREET & NUMBER ‘
= | 789 Howard Avenue
TOWN ZIP CODE
New Haven 068519
MEDICAID TYPE OF
PROJECT SITE |[PROVIDER ID{ FACILITY PROJECT SITE NAME
a Non-stock, tax
0 exempt
+ [New London, CT [N/A lcorporation Lawrence + Memorial Corporation
'% STREET & NUMBER
& 1365 Montauk Avenue
TOWN ZIP CODE
New London 06320
OPERATING CERTIFICATE TYPE OF LEGAL ENTITY THAT WILL OPERATE OF
NUMBER FACILITY THE FACILITY (or proposed operator)
boa
<]
g STREET & NUMBER
j=1
o]
TOWN ZIP CODE
NAME TITLE
¢ Marna P. Borgstrom President and Chief Executive Officer
SISTREET & NUMBER
§ 789 Howard Avenue
! [TOWN STATE ZIP CODE
‘S [New Haven CT 06519
G [TELEPHONE FAX E-MAIL ADDRESS
203-688-2608 203-688-3257 marna.borstrom@ynhh.org

Title of Attachment:

Is the applicant an existing facility? If yes, attach a copy of the YES [¥

resolution of pariners, corporate directors, or LLC managers, NO Attachment |
as the case may be, authorizing the project.

Does the Applicant have non-profit status? If yes, attach YES [ Attachment |
documentation. NO [




PC [] Other:
Identify the Applicant's ownership type. LLC []

Corporation <]
Applicant's Fiscal Year (mm/dd) Start 10/1 End 9/30

Contact:

ldentify a single person that will act as the contact between OHCA and the Applicant.

20

Contact Information

NAME

[TITLE

Senior Vice President, Strategy and Regulatory

Nancy Rosenthal Planning

STREET & NUMBER

5 Perryridge Road

TOWN STATE ZIP CODE

Greenwich CT 06830

TELEPHONE FAX E-MAIL ADDRESS
203-863-3908 203-863-4736 nancy.rosenthal@ynhh.org

RELATIONSHIP TO
APPLICANT

Employee

I'dentify the person primarily responsible for preparation of the application (optionat):

Prepared by

NAME TITLE

Karen Banoff, KMB Consulting, LLC Principal

STREET & NUMBER

91 Old Hollow Road

TOWN STATE ZIP CODE

Trumbull CT 06611

TELEPHONE FAX E-MAIL ADDRESS
203-452-1601 203-459-1601 kbanoff@kmbconsult.com

RELATIONSHIP TO
APPLICANT

Consultant




Executive Summary

The purpose of the Executive Summary is to give the reviewer a concepiual
understanding of the proposal. In the space below, provide a succinct overview
of your proposal (this may be done in bullet format). Summarize the key
elements of the proposed project. Details should be provided in the appropriate
sections of the application that follow.

Yale New Haven Health Services Corporation ("YNHHSC”) proposes to become the
sole corporate member of Lawrence + Memorial Corporation (*L+M”). This Certificate
of Need Application ("CON") is being submitted as required by Connecticut General
Statutes §19a-638 (a) (2) which requires CON approval for the transfer of ownership
of Lawrence +Memorial Hospital ("L+MH").

Community hospitals are finding it increasingly difficult to remain independent and
thus, are integrating with larger integrated delivery systems to gain the resources and
expertise needed to meet the challenges of heaith care reform and succeed long into
the future. The proposed affiliation is also the result of a long-standing collaborative .
and suppottive working relationship between YNHHSC and L+M, shared values
between the two systems, and a mutual desire to further each organization’s mission
in foday’s rapidly changing health care marketplace. L+MH will continue as an
independently licensed hospital, with its own separate medical staif and bylaws, rules,
regulations, and elected officers, but will become part of a larger integrated health
system that can offer it the support and resources it needs.

The applicants believe that the proposed affiliation will provide significant benefits to
both organizations and the communities they serve L+M and YNHHSC seek an
affiliation where access to primary and advanced specialty care will be greatly
enhanced for L+M patients, efficiencies achieved, quality of care improved,
collaboration promoted, risk managed more effectively, and population health is a
priority. There are no planned closures or reductions in any of the clinical services
currently offered by L+M. The applicants are planning service enhancements and-
expansions to minimize the need for area residents to have to travel outside the
service area for many specialty services.

Overall, this proposal will allow L+M to continue to respond to the demands of health
care reform while maintaining access for high quality services for iis patients.

This proposal is financially feasible for both applicants and is expected to offer certain
operational efficiencies.
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Fursuant to Section 19a-639 of the Connecticut General Statufes, the Office of Health
Care Access is required fo consider specific criteria and principles when reviewing a
Certificate of Need application. Text marked with a “§” indicates it is actual text from the
statute and may be helpful when responding to prompts.

Project Description

1. Provide a detailed narrative describing the proposal. Explain how the Applicant(s)
determined the necessity for the proposal and discuss the benefits for each Applicant
separately (if multiple Applicants). Include all key elements, including the parties
involved, what the proposal will entail, the equipment/service location(s), the
geographic area the proposal will serve, the implementation timeline and why the
proposal is needed in the community.

Response

Overview:

Yale New Haven Health Services Corporation (“YNHHSC”) proposes to become the
sole corporate member of Lawrence + Memorial Corporation (“L+M") pursuant to the
Affiliation Agreement attached hereto as Attachment lil. This Certificate of Need
Application (“CON") is being submitted as required by Connecticut General Statutes
§19a-638 (a) (2) which requires CON approval for transfer of ownership of a hospital.
I.+M is the sole corporate member of Lawrence +Memorial Hospital (“L+MH"). A
brief description of each of the applicants is provided below.

Applicants: :
YNHHSC is a Connecticut non-stock, tax-exempt corporation that was organized in
1983 to provide support services to a nonprofit network of affiliated health care
providers known, collectively, as the Yale New Haven Health System (“YNHHS").
YNHHSC directs and implements certain programs and activities that assist its
members in providing high quality, cost-effective health services for the benefit of the
communities they serve. YNHHSC also collaborates with Yale University to provide
high quality, highly specialized health care services as well as initiate, develop, and
maintain educational programs for health care professionals and the public.

YNHHSC consists of the following main health care providers:

* Yale-New Haven Hospital (*YNHH") is a 1,541-bed acute care destination
hospital that provides complex care to residents of Connecticut and beyond.
It is the primary teaching hospital for the Yale University's Schools of
Medicine and Nursing. YNHH has two main campuses located at 20 York
Street and 1540 Chapel Street in New Haven. Its primary setvice area
consists of 48 towns with a total of 116 zip codes. YNHH's primary and
secondary service areas combined consist of 88 towns with 220 zip codes.
In fiscal year ("FY") 2014, there were 78,529 inpatient discharges from YNHH
with an 80% occupancy rate. YNHH includes the Yale-New Haven Children’s
Hospital, the Yale-New Haven Psychiatric Hospital and the Smilow Cancer
Hospital. YNHH offers multi-specialty services in its outpatient centers in
New Haven, North Haven, and Guiiford as well as dozens of radiology and
blood-drawing patient service centers throughout the region,

« DBridgeport Hospitai ("BH") is a 383-bed licensed acute care hospital located
in Bridgeport, Connecticut. BH had 18,208 inpatient discharges in FY 2014,
BH also offers a wide range of outpatient services for residents of the
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communities it serves.

* Greenwich Hospital (“GH”) is a 206-bed licensed acute care hospital located
in Greenwich, Connecticut. GH had 12,208 inpatient discharges in FY 2014.
GH also offers a wide range of outpatient services for residents of the
communities it serves.

» Northeast Medical Group ("NEMG") is a YNHHS multispecialty physician
medical foundation organized under Connecticut General Statutes §33-
182aa et seq. NEMG supports YNHHSC hospitals in offering primary care
practices, hospitalist services and offers specialty care.

L+M is a Connecticut non-stock, tax-exempt corporation that is the sole member of
subsidiaries that operate acute care hospitals and community based services
throughout its service area. L+M’s primary and secondary service area consists of
18 and 12 towns respectively.

L+M consists of the following health care providers:

» L+MH is a 280-bed licensed acute care community hospital located in New
London, Connecticut. L+MH’s primary and secondary service areas consist
of 20 towns. L+MH had 14,151 inpatient discharges in FY 2014, L+MH’s
major clinical programs include oncology, heart and vascular care, including a
primary and elective angioplasty program, maternity including a Level Il
Neonatal Intensive Care Unit, orthopedics, surgery, including two ambulatory
surgery centers, and eight (8) outpatient facilities.

» Westerly Hospital ("WWesterly”) located in Westerly, Rhode Island, is a 125-
bed licensed community hospital with a particular focus on primary (or
routine) medical and surgical services. Westerly had 2,903 inpatient
discharges in FY 2014 and offers major clinical programs in heart and
vascular care as well as surgery.

» L&M Physician Association, Inc. (‘'L&MPA”) is a medical foundation
consisting of 71 physicians with 11 practice locations in Connecticut and
Rhode Island.

« Visiting Nurse Association of Southeastern Connecticut ("VNASC?) is a
licensed and Medicare certified home health agency providing skilled nursing
and therapy services in the home, a school health program and community
wellness initiatives. VNASC provided more than 140,000 visits to care for
almost 3,400 patients living in the communities served.

Proposal:

The proposed affiliation is the result of a long-standing collaborative and supportive
working relationship between YNHHSC and L+M, shared values between the two
systems and a mutual desire to further each organization’s mission in today’s rapidly
changing health care marketplace.

In early 2015 and at the direction of the L+M Board of Directors, L+M approached
YNHHSC to begin discussions relating to a corporate affiliation. After several
months of deliberate and focused discussions, YNHHSC and L+M agreed {o the
terms of an Affiliation Agreement, previously referenced as Attachment HI, which will
permit YNHHSC to become the sole corporate member of L+M. L+MH and Westerly
will continue as independently licensed hospitals, with their own separate medical
staffs and bylaws, rules, regulafions, and elected officers. This is the same
corporate relationship that currently exists between YNHHSC and YNHH, BH and
GH. Pursuant to Connecticut law that allows one medical foundation per health care

10
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system, L&MPA will be merged into NEMG and a separate CON application for the
transfer of ownership of a group practice is being submitted along with this CON for a
transfer of ownership of a hospital. See, C.G.S. § 33-182 et seq.

The applicants believe that the proposed affiliation will provide significant benefits to
both organizations and the communities they serve. Patients will be able to receive
the right care, at the right place, at the right fime, and in the most cost-effective
setting. Together, L+M and YNHHSC will be better positioned to sustain their
charitable missions in the demanding and rapidly changing health care marketplace.
Both organizations share similar missions and values as it relates to having a strong
focus on service excellence, a commitment o serving uninsured and underinsured
patients, and providing community benefit.

L+MH, as a cost-effective acute care provider, with a vibrant cuipatient and primary
care capacity, strong management, and a strong history as a high quality, high value,
patient-centered provider will add to the strength of the YNHHSC. L+M and
YNHHSC seek an affiliation wherein one and one is more than two, of more
specifically, wherein efficiencies are achieved, quality of care improved, collaboration

encouraged, risk managed more effectively, and population health is a priority.

Determination of Need & Benefits to Both Applicanis:

In response fo health care reform, more and more community hospitals are finding it
increasingly difficult to go it alone and thus, are affiliating with larger integrated
delivery systems fo gain the resources and expertise needed to meet the challenges
of today and succeed long into the future. As OHCA is aware, Connecticut hospitals
are now faced with even lower Medicaid reimbursement and increased taxation. The
consistent Medicaid reimbursement cuts result in hospitals receiving 42 cents on the
dollar according to the Connecticut Hospital Association. Every dollar of revenue
that Connecticut hospitals receive is reinvested in maintaining and updating their
aging physical plants, acquisition of new technology such as an electronic medical
record, and implementing strategies designed to ensure that hospitals continue to
provide critically needed primary and specialty services to their communities.
Community hospitals, in particular, will be negatively affected in the next fiscal year
as they deal with these cuts and taxes with their increasingly limited resources.

The focus of health care providers has shifted to developing the capacity to assume
greater financial risk for health care services and outcomes, improved quality
ouicomes, formation of new modeis such as accountable care organizations placing
greater emphasis on primary and outpatient care, and population health
management. Hospitals that are not part of a larger health system do not have the
clinical and financial resources and expertise necessary to create and support a
continuum approach to care delivery, which is required fo achieve the Institute for
Healthcare Improvement’'s “Triple Aim” of:

* improving the population’s health over time;

« improving the patient experience (quality and service}; and

e reducing per capita health care cost.

Benefits to L+M:

L+M’s goal for the proposed affiliation is to be part of a clinically integrated,
financially sustainable health system that improves the heaith of its communities, and
preserves and enhances access to high quality patient care. It seeks to transform its
organization to enabie it fo continue to thrive as the advent of population health
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strategies, value-based payment models, telehealth, and other significant forces
reshape how health care is organized and delivered.

Pursuing this affiliation is necessary for L+M to maintain its community service
commitments, continue to provide high quality health care services in the local
community, and ensure its financial health. Today, health care reform at both the
national and state levels is requiring providers to integrate service delivery and
assume responsibility for achieving specific quality, cost, and service outcomes.
L+M, on its own, lacks the clinical and financial resources to accomplish these goals.
The proposed affiliation and integration will provide L+M with-economies of scale as
they relate to information technology, finance, insurance, equipment, supplies and
other administrative services.

Through an affiliation with YNHHSC, L+M and the community it serves will
significantly benefit from:
» Enhanced access to clinical services available to its patients through clinical
integration and collaboration with YNHHSC affiliated physicians;
» A strengthened ability to retain, develop, and recruit the best talent available
as part of YNHHSC
» Access to needed capital,( once L+M becomes part of the YNHHS Obligated
Group), that better enables L+M to re-invest in the communities it serves and
in itself, including state-of-the-art facilities and technologies, including
diagnostic capabilities that preserve its ability to provide high quality health
care services;
Access to population health expertise and infrastructure; and
» Greater financial stability by virtue of being part of a large health system.

Benefits to YNHHSC:

YNHHSC's vision is as follows:
“Yale New Haven Health enhances the lives of the people we serve by providing
access to high value, patient-centered care in collaboration with those who share
our values.”

L+M is an ideal partner with its:
+ Compatible vision and culture;
e Commitment to alignmentfintegration with local physicians;
*»  Commitment to safety, quality and service performance; and
s Collaboration across the continuum of care.

History of Collaboration:

YNHHSC has strong historical ties and a positive clinical collaborative relationship
with L&M and its physicians. There are a number of existing and successful service
line and clinical relationships between the two organizations which have
demonstrated the success relating to clinical collaboration by the applicants.

Specifically, L+M has existing clinical affiliations with YNHH or Yale Medical Group
{(YMG) in the following areas:
e Heart and vascular care
o Primary and elective angioplasty
o Vascular surgery and endovascular procedures
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Radiation oncelogy services
Neonatology physician coverage
Pediatric hospitalists staffing

Pediatric emergency department staffing
Neurosurgical services

Telestroke services

* 2 8 ®

YNHH serves as a destination hospital for many smaller hospitals throughout the
State of Connecticut because it offers specialized tertiary and quaternary services
not available in smaller facilities. With respect o L+MH, YNHH is the preferred
provider for L&M service area residents for such services. L+MH transfers
approximately 1,000 patients each year to YNHH in New Haven, Connecticut, via the
Y-Access Transfer Service, more than are transferred from any other hospital in the
State. These patients are historically referred back to the L+M community once they
are discharged.

Governance:

As with the other affiliate hospitals in YNHHSC, a meaningful and active local
hospital Board of Trustees (“Board”} with community representation will be
maintained at L+M.

L+M will continue to remain a separate entity with its own separate Board
responsible for overseeing and managing L+MH and Westerly. The L+M Board will
continue to play a meaningful role in the stewardship of L+M, subject to certain
reserved rights of YNHHSC with respect to fundamental strategic, financial and
governance matters, as is the case with other YNHHCS hospital affiliates. The L+M
Board will he composed of the existing L+M Board, (except that in lieu of the ex
officio Board seat reserved for the Chair of an L+M affiliated physician organization,
an additional Board seat is reserved for a Medical Staff member of L+MH or
Westerly), plus one member appointed by YNHHSC. Subject to all regulatory
approvals, the L+M trustees will be elected by YNHHSC from nominees proposed by
the |.+M Board. As of the effective date of the proposed affiliation, the Chair of the
Board of L+M will be elected as a voting member of the Board of YNHHSC for six
years. During such time, the person will have the opportunity fo be a member of the
YNHHSC Nominating and Governance Committee. Other members of the L+M
Board will also have the opportunity to serve on YNHHSC Board committees and be
elected to the YNHHSC Board.

The L+MH Board will likewise continue as a fiduciary board and will be respensible
for oversight and management of matters such as patient care, safety, licensure,
accreditation, medical staff credentialing, election and removal of officers, and
approval of such L+MH actions that have not otherwise been reserved to |.+M and/or
to YNHHSC. A YNHHSC appointee also will serve on the L+MH Board, and the
L+MH Board’s scope of responsibility and authority will be largely unchanged as a
result of the L+M and YNHHSC affiliation.

Geographic Area Served:

L+M Service Area

The service area for L+M as a whole encompasses the Connecticut and Rhode
Island communities served by L+MH, Westerly, and L&MPA. There are 18
communities in the primary service area and 12 in the secondary service area. The
table below lists these communities and identifies those in both Connecticut and

13




Rhode Isiand.
L+M Service Area

PSA SSA
Connecticut: Connecticut:
East Lyme Bozrah
Groton Colchester
Ledyard Franklin
Lyme Griswold+Lisbon
Montville Norwich
New |.ondon 0Old Saybrook
Nerth Stoningtan Presion
Old Lyme Salem
Stonington Voluntown
Waterford
Rhode Island: Rhode Island:
Ashaway Carolina ,
Block Island W. Kingstown
Bradford Wyorming
Charlestown
Hope Valley
Hopkinton
Westerly
Wood River Junction

See below for a map of the L+M service area which includes the service areas for
L+MH, Westerly, and L&MPA.
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The overall L+M service area population size is estimated to be 324,416 in 2015 and
is projected to remain relatively flat at 325,101 in 2020. However, service area
residents in the 65+ age cohott are projected to increase significantly (12.5%)
between 2015 and 2020 as shown in the table below. Accordingly, we expect
demand for health care services to increase significantly with more elderly adults
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consistent with published findings'.

2015 2020
017 1844 4564 B5+ Tetal o-17 1844 4564 65+ Total
L+M
PSA 42,132 72,837 62,272 36,986 214,827 40,385 72,934 80,037 41,035 214,392
S8A 23,392 35,638 34,061 16,988 110,089 22,354 35,575 33,068 19,711 110,708
Total 65,524 108,575 885,333 53,084 324,416 62,740 108,508 93,106 80,748 325,101
% Change 4.2%| 0% aa% 1 Z25%) T 0:2%

Source: YNHHS Planning, Claritas

L+MH Service Area

L+MH’s service area includes a total of 10 communities in its primary service area
and 10 communities in its secondary service area. The table below lists these
communities and identifies those in both Connecticut and Rhode Island.

L+MH Service Area

PSA S8A
Connecticut; Connecticut:
East Lyme Bozrah
Groton Colchester
Ledyard Franklin
Lyme Griswold+Lisbon
Montlle Norwich
New London Cld Saybrook
North Stonington Preston
Old Lyme Salem
Stonington Voiuntown
Waterford
Rhode Island: Rhode Island:
None Westerly

See below for a map of the

L+MH service area.
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1 Agency for Healtheare Research and Quality (2014). Overview of Hospital Stays in the United States,
2012; Health Care Cost Institute (2013). 2013 Health Care Cost and Utilization Report. (See Attachment
IV for copies of these reports)
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The overall L+MH service area population size is estimated to be 296,296 in 2015
and projected to remain relatively flat at 296,981 in 2020. However, service area
residents in the 65+ age cohort are projected to increase significantly (13.5%)
between 2015 and 2020 as shown in the table below. As noted above, demand for
health care services is expected to increase significantly with more elderly adults.

2015 2020
L+MH 0-17 18-44 4564 B85+ Total 017 18-44 4564 65+ Total
PSA 33,787 61,048 49,192 30,006 174,004 32,014 61,046 46,957 34,065 174,089
S8A 25,637 38,982 37,560 20,094 122,202 24,599 38,929 38,577 22,807 122,912
Total 58,384 100,041 86,761 50,100 286,206 55,610 98,975 83,534 56,862 205,981
Change U AT% CH01%) T BT %) 435 0.2%

Source: YNHHS Planning Department, Claritas

Provide the history and timeline of the proposal (i.e., When did discussions begin
internally or between Applicant(s)? What have the Applicant(s) accomplished so
far?).

Response
As stated previcusly, there is a long history between the organizations that included

regular and ongoing communication and collaboration. Formal discussions between
the Applicants began internally in early 2015. Specific discussions pertaining to the
proposed affiliation began formally in the first quarter of calendar year 2015 and were
followed by a thorough due diligence process.

The due diligence process began in March 2015, and will continue through to the
closing. In addition to this CON application, the following regulatory process will be
required:

* A Hart-Scott-Rodino filing was submitted to the Federal Trade Commission
(FTC) on August 7, 2015, and a courtesy copy was sent fo the Connecticut
Attorney General on August 10, 2015. On September 8, 2015, the FTC
informed YNHHSC and L+M that it would allow the waiting period outlined by
the Hart-Scott-Rodino Antitrust Improvements Act to expire without further
investigating the fransaction.

+ A CON application for the merger of L&MPA with and into NEMG will be filed
simultaneously with this application.

» A Notice of Material Change regarding the merger of L&MPA will be filed
shortly with the Connecticut Atiorney General.

¢ Regulatory approval filings with the Rhode Island Department of Health and
the Rhode Island Attorney General are planned for October 2015.

« The closing will occur once all regulatory approvals are obtained.

The Boards of hoth L+M and YNHHSC each approved execution of the Affiliation
Agreement and seeking regulatory approval for the affiliation on July 9, 2015 and
July 10, 2015 respectively. Copies of board resolutions were previously referenced
(see Attachment ).

3. Provide the following information:

a. utilizing OHCA Table 1, list all services to be added, terminated or modified, their
physical location {street address, town and zip code), the population to be served
and the existing/proposed days/hours of operation;
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Response
No services are planned to be terminated and the population to be served is

expected to be from the same geographic service area. There are no plans to
modify existing hours of operation.

b. identify in OHCA Table 2 the service area towns and the reason for their
inclusion {e.g., provider availability, increased/decreased patient demand for
service, market share);

Response ,
Table 2 has been completed. The service area towns will remain the same as

L+M's and L+MH'’s current service areas (see response to question 1).

List the health care facility license(s) that will be needed to implement the proposal;

Response
There are no other facility licenses that will be needed to implement the proposal.

. Submit the following information as attachments fo the application:

a. a copy of all State of Connecticut, Department of Public Health license(s)
currently held by the Applicant(s);

Response
Please refer to Attachment V for a copy of L+MH's Department of Public Health
license.

b. a list of all key professional, administrative, clinical and direct service personnel
related to the proposal and attach a copy of their Curriculum Vitae;

Response
Key professional, administrative, clinical and direct service personnel related to
the proposal are listed below.

YNHHSC _

« Marna Borgstrom, President and Chief Executive Officer, YNHHS, Chief
Executive Officer, YNHH

» James Siaten, Executive Vice President, Corporate & Financial Services,
YNHHS; Chief Financial Officer and Senior Vice President for Finance,

YNHH

s Gayle Capozzalo, Executive Vice President and Chief Strategy Officer,
YNHHS

« Christopher O’Connor, Executive Vice President and Chief Operating Officer,
YNHHS

L+M

e Bruce D. Cummings, President and Chief Executive Officer
» Daniel Rissi, M.D., Viice President and Chief Medical and Clinical Operations
Officer
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e Seth Van Essendelft, Vice President, Chief Financial and Support Services
Officer

Please refer to Attachment VI for copies of the Curriculum Vitae.
copies of any scholarly articles, studies or reports that support the need to

establish the proposed service, along with a brief explanation regarding the
relevance of the selected articles:

Response
Not applicable. This CON application is not a request for establishment of a new

service.

letters of support for the preposal;

Response
Please prefer to Attachment V11 for letters of support for this CON application.

. the protocols or the Standard of Practice Guidelines that will be utilized in relation

to the proposal. Attach copies of relevant sections and briefly describe how the
Applicant proposes to meet the protocols or guidelines.

Response
Not applicable. This CON application does not request any change to specific

clinical services where protocols or practice guidelines may apply.

copies of agreements (e.g., memorandum of understanding, transfer agreement,
operating agreement) related to the proposal. If a final signed version is not
available, provide a draft with an estimated date by which the final agreement will
be available.

Response
The Affiliation Agreement executed between YNHHSC and L+M was previously

referenced as Attachment IlI.

Public Need and Access to Care

§ “Whether the proposed project is consistent with any applicable
policies and standards adopted in regulations by the Department
of Public Health,” (Conn.Gen.Staf. § 19a-639(a}(1))

Describe how the proposed project is consistent with any applicable policies and
standards in regulations adopted by the Connecticut Department of Public Health.

Response
This proposal is consistent with all policies and standards in regulations adopted by

the Connecticut DPH in that the proposal is focused upon expanding local access for
L.+MH patients fo more sophisticated services, quality improvements, population

18




32

heaith and achieving greater efficiencies.

§ “The relationship of the proposed project to the statewide health
care facilities and services plan;” (Conn.Gen.Stat, § 19a-
639(a)(2))

Describe how the proposed project aligns with the Connecticut Department of Public
Health Statewide Health Care Facilities and Services Plan, available on QHCA's
website.

Response
This proposal aligns well with the Connecticut DPH Sfatewide Health Care Facilities

and Services Plan (the “Plan”). Specifically, the 2014 update stresses the changes
that have occurred in the State of Connecticut since the passage and implementation
of the Patient Protection and Affordable Care Act (“PPACA"). The Plan
acknowledges that the PPACA has influenced providers to focus on creating new
models of care that bring higher quality and greater value. The PPACA has led to
affiliations and mergers of health care providers throughout the country and the
State, and across the country to maintain access to needed services, improve
financial viability and enhance organizations’ ability to meet technology needs. This
proposal is focused on sustaining and enhancing the commitment that L+MH has
had to serving its community. Through the affiliation and the parties continued
commitment to collaboration, L+MH will be stronger and better positioned to meet
the challenges of not only today, but those in the future.

§ “Whether there is a clear public need for the health care facility or
services proposed by the applicant;” (Conn.Gen. Stat. § 19a-
639(a)(3))

. With respect to the proposal, provide evidence and documentation to support clear
public need:

a. identify the target patient population to be served;

Response
The target population to be served is the population that L+MH is currently

serving. Please refer to the response in Question 1 for a description and
quantification of the service area. The needs of the population served by L+MH
will not diminish. In fact, as noted, the 65+ cohort is projected to increase
significantly between 2015 and 2020. This trend is consistent with statewide and
national trends. As outlined in L+MH'’s most recent Community Health Needs
Assessment ("CHNA"), which can be found in Attachment VI, based on the
2010 census, the service area has a higher proportion of middle age and older
adults than the State of Connecticut and the nation overall (see page 6 of the
CHNA). The older population has a higher incidence of many ilinesses and
diseases, such as heart disease, cancer and certain lung diseases, and therefore
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utilizes health care services at a higher rate than the younger population”. As the
population continues to age, the public need for health care services offered by
[.+MH is expected to increase.

Other significant health issues exist in the service area as outlined in the CHNA
including:
» Higher cancer incidence than statewide and national levels for all cancers
in particular, breast, colorectal (particularly in females), and lung;
s Higher cancer mortality than statewide and national levels for all cancer
particularly in breast and lung cancer;
High Chlamydia rates;
Obesity levels higher than the state average;
Increasing diabetes incidence; and
High alcohol consumption as compared to national benchmarks.

Public need for L+MH'’s health care services will continue and increase due to
existing and future health care issues as well as the aging of the population.
L+MH has provided health care services to service area residents for more than
a century. The proposed affiliation will ensure continued access to high quality
health care services provided by L+MH as well as access to the advanced
clinical services in collaboration with YNHHSC. The proposed affiliation will
strengthen L+MH'’s ability to continue to provide community benefits as described
in response to Supplement question 4.

discuss how the target patient population is currently being served;

Response
The target population is currently served by L+M either through one of ifs two

acute care hospitals, home health agency and by its affiliates' physicians.

document the need for the equipment and/or service in the community;

Response
Not applicable. This proposal does not involve a specific service or piece of

equipment.
explain why the location of the facility or service was chosen;

Response
Not applicable. There is no new location being chosen as part of this proposal.

provide incidence, prevalence or other demographic data that demonstrates
community need;

Response
Please refer to question 8(a) above.

2 American Heart Association (2015). National Health and Nufrition Examination Survey: 2009-2012;
American Lung Association (2008). Lung Disease Data (2008); National Cancer Institute (n.d.).
Surveillance, Epidemiology, and End Results Program. Cancer Incidence by Age Cohort (see Attachment
IX for copies of these reports).
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discuss how low income persons, racial and ethnic minorities, disabled persons
and other underserved groups will benefit from this proposal;

Response
Both YNHHS and L+M have always provided services to a diverse population

including underinsured and uninsured individuals. YNHHS and L+MH provide
services to all regardless of race, ethnicity, religion, income or ability to pay for
services. This will not change as a result of this proposal.

YNHHS and L+MH have a long history of providing charity care and financial
assistance to those in need. Should the proposal be approved, L+MH will
continue in its commitment to providing charity care pursuant fo the YNHHSC
system-wide charity care and free care policy.

list any changes to the clinical services offered by the Applicant(s) and explain
why the change was necessary;

Response
Please refer fo the response to question 3(a) and 8(h). There are no planned

closures or reductions in any of the clinical services currently offered by L+M.
The applicants are planning service enhancements and expansions to minimize
the need for area residents to have to travel outside the service area for many
specialty services.

explain how access to care will be affected;

Response
The applicants believe that access to primary and advanced care will be greatly

enhanced as a result of this proposal. Through enhanced collaboration, the
proposed affiliation will improve patient access fo advanced care offered by
YNHHS clinicians currently unavailable to the L+M service community. In
addition, L+M expects because of its affiliation with YNHHS that it will be more
competitive in recruiting the clinicians it needs for its service area, but to date has
struggled to attract (e.g. primary care physicians and other specialists). Patients
in L+M’s service area will get the right care, at the right place, and at the right
time. Currently, some patients in L+M’s service area are fraveling to more
expensive, distant and out-of-state medical centers for their care. The proposed
affiliation will enable L+M patients to receive care in the most convenient and
appropriate setting. Lower acuity patients will be able to access “enhanced care”
in their local area due to the added resources and expertise to be provided by
YNHHSC. For those patients needing high-acuity services at a quaternary or
tertiary medical center, access to YNHH will be seamless, and more often than
not, these same patients will be able to return home and receive their follow up
care in their community.

discuss any alternafive proposals that were considered.

Response
Over the last five years, L+M has carefully considered all of its strategic options

in connection with achieving its goals of (i) improving the population’s health over
time; (i} improving the patient experience (quality and service), and (iii) reducing
per capita health care cost. In connection with its strategic planning process,
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L+M initially considered remaining independent by participating in a network of
community hospitals working collectively to achieve greater efficiencies. While -
there are measurable benefits to L+M'’s participation in such network, L+M soon
realized that the economic impact of health care reform was taking a greater toll
on its financial viability than the resources of the network could address, To
remain clinically vibrant, financially stable and offer patients superior patient care
and services, L.+M concluded that it had to affiliate with a larger regional heaith

'system. Consideration was given to Hartford HealthCare, but given its affiliation

with Backus Hospital, Hartford HealthCare was not viewed as a viable option.
Consideration was also given to more distant hospitals and locations such as
Boston and New York, but there was considerable concern about patients
migrating out of Connecticut and that the distance might be a baitier to achieving
substantial efficiencies and having all of L+M’s needs met, especially as it relates
to clinical collaborations. Given L+M'’s long history of collaboration on ¢linical
programs with YNHHSC and its shared commitment and mission, its geographic
location in relation to YNHHSC and the strength of the YNHHSC leadership
team, it was determined that YNHHSC represented the best fit for L+M. Given
the geographic proximity, YNHHS also offers significant synergies to L+M. In
essence, it was determined by the L+M Board that by combining L+M’s focal
strength and community commitment with YNHHSC’ leading clinical capabilities
and system resources, L+M could be best positioned to meet the ongeing
challenges associated with health reform.

§ "Whether the applicant has satisfactorily demonstrated how the
proposal will improve qualily, accessibifity and cost effectiveness
of health care delivery in the region, inciuding, but not limited ta,
(A) provision of or any change in the access to services for
Medicaid recipients and indigent persons, and (B) the impact upon
the cost effectiveness of providing access fo services provided
under the Medicaid program;” (Conn.Gen. Stat. § 19a-639(a}(5))

9. Describe how the proposal will:

a.

improve the quality of health care in the region;,

Response
The proposed affiliation between L+M and YNHHSC will provide L+M with

access to quality improvement resources that L+M cannot, on its own, cost-
effectively invest in or support. In particular, as a YNHHSC member, L+M will
gain access to population health analytic tools, more reliable data for achieving
improved outcomes, and additional support staff with expertise in quality
improvement. With greater access to cutting- edge clinical deveiopments, and
academicians who are committed to education and evidence-based best
practices, L+M will be able to offer the patients in its service area the same world
class care that YNHHSC hospitals are known for. In addition, through affiliation
with YNHHSC, L+M firmly believes that it will be better positioned to recruit the
best and brightest clinicians. .

The YNHHS Performance Management program provides leadership and
coordinates system-wide efforts to improve clinical quality and patient safety
along with the necessary resources to support its affiliates. YNHHS annually
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prepares priority performance improvement initiatives and measures. The
YNHHS Quality Council identifies key performance improvement objectives for
the entire health system, and coordinates these with the performance
management initiatives designed by each affiliate. Each affiliated entity develops
individual plans centered on YNHHS’ priority initiatives.

Data abstractors help define specific metrics for performance assessment and
follow strict data definitions to abstract data from patient records. Data analysts
provide assistance to structure data queries and analyze clinical data. Together
they develop and deploy tools for data analysis and reports useful for
understanding clinical performance and for sustaining continuous quality
improvement. In addition, performance improvement patient safety nurses are
embedded in clinical areas of high risk (e.g., emergency department, peri-
operative areas and obstetric delivery services), offering observation, coaching
and workshops on-site to caregivers to sustain a culture of safety and improve
safe care.

L+M will be included in YNHHSC-wide quality and safety programs and initiatives
and will have access to YNHHSC'’s quality experts and data analytic resources.
As aresult, L+MH believes that with these added resources, L+M providers will
be able to enhance the quality of care provided.

improve accessibility of health care in the region; and

Response
Please refer to the response to 8(h).

improve the cost effectiveness of health care delivery in the region.

Response
From a clinical perspective, some L+M service area residents have sought

certain specialty services and physician services from more expensive and
distant hospitals because the care was unavailable to them in the L+M service
area. The proposed affiliation will enhance the services available in L+M's
service area, especially as it relates to access to specialty physicians. In
addition, through improved care coordination and avoidance of duplication of
services between the applicants, and the ability to engage in population health
initiatives, the applicants believe that they will be better positioned to provide
more cost-effective health care services to the L+M service area.

In order to achieve operating efficiencies and savings, upon approval of this
proposal, L+M and YNHHSC will review areas of non-clinical shared services.
Opportunities will be identified to centralize some back office services and L+MH
stands to benefit by achieving cost efficiencies that it would otherwise not have
as a standalone small hospital system.

There is no question that the challenges facing all hospitals today are greater
than they have ever been, but in particular, community hospitals are facing the
greatest challenges due to health reform-refated demands for greater value with
lower reimbursement. Specifically, reduced payer reimbursement, particularly
pertinent in Connecticut, coupled with greater demand for data-driven best
practices, technologic advancements, aging infrastructure, and evolving health
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care delivery models requires synergistic approaches to achieve cost-effective
access to capital, medical technology, information technolegy, and highly
competent clinicians.

L+M believes that the proposed affiliation will provide L+M with synergistic
benefits in leadership, efficiencies and growth. Efficiencies will come from
economies of scale as they relate to information technology, finance, insurance,
equipment and supplies and other administrative services. Sustained success
will result from the coordination and implementation of clinical programs that are
designed to improve the quality, cost-effectivenass and accessibility to health
care services to the communities served by L+M.

Specifically, synergistic benefits are initially expected to be achieved in the
following areas:

(1) |+M’s adoption of Epic, Lawson and other IT platforms used by YNHHSC
will result in decreased clinical variation for L+M through standardized
protocols;

(2) L+M is expected to achieve savings in supply chain related costs as a
result of volume discounts;

(3} Improved and more efficient clinical and business practices resulting from
the proposed merger of L&MPA into NEMG;

(4) Access to capital on more favorable terms, once L+M becomes a member
of the YNHHSC Obligated Group;

(5) Access to YNHHSC’s population health infrastructure;

(6) Development of clinical programs identified as needed in the L+M service
community along with more effective physician recruitment; and

(7) Management expertise and efficiencies.

Therefore, cost effectiveness of health care delivery in the L+M service area is
expected to improve with the proposed affiliation as L+M acquires the new tools
needed under health care reform for the management of patient care. With
reduced reimbursement, L+M has no other choice but to align with a historical
partner to tap into these expensive and complex patient management tools.

10. How will this proposal help improve the coordination of patient care (explain in detail
regardless of whether your answer is in the negative or affirmative)?

Response
The proposed affiliation will improve the coordination of patient care between the

L+M and YNHHS. L+M will pursue the implementation of Epic’s electronic medical
record system ("EMR”) at both of its hospitals as well as within its affiliated physician
practices. Although YNHHS can extend Epic to community hospitals through Epic’s
Connect Client platform, and L+M intends to implement Epic even if the proposed
affiliation does not come to fruition, future costs to L+M will be considerably higher as
a standalone community hospital,

The addition of Epic and other clinical information systems to L+M will provide a
uniform, integrated and seamless EMR between and within L+M and YNHHSC
organizations which will aid in the coordination of patient care. Easy access to
medical records from previous hospitalizations, physician office visits or ancillary
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1.

12.

13.

testing facilitates the delivery of efficient care that avoids unnecessary duplications of
services, Well-informed providers can quickly direct patients to appropriate care and
ensure the delivery of the best possible clinical care,

Describe how this proposal will impact access to care for Medicaid recipients and
indigent persons.

Response
Access to care for Medicaid recipients and indigent persons will not be negatively

impacted by this proposal. L+M affiliated entities participate in the Medicaid
program. Approximately 21% of L+MH'’s payer mix is Medicaid and ~1% is
uninsured and this is expected to remain constant. The proposed affiliation will only
strengthen L+M'’s financial position and therefore strengthen the organization’s ability
to continue its commitment to care for Medicaid recipients and indigent persons.

§ “Whether an applicant, who has failed to provide or reduced
access to services by Medicaid recipients or indigent persons, has
demonstrated good cause for doing so, which shalf not be
demonstrated solely on the basis of differences in reimbursement
rates between Medicaid and other health care payers;”
(Conn.Gen.Stat. § 19a-639(a)(10))

If the proposal fails to provide or reduces access to services by Medicaid recipients
or indigent persons, provide explanation of good cause for doing so.

Response
Not applicable. The proposal does not reduce access or fail to provide services to

Medicaid recipients or indigent persons.

§ "Whether the applicant has satisfactorily demonstrated that any
consolidation resulting from the proposal will noft adversely affect
health care costs or accessibility to care.” (Conn.Gen. Stat. § 19a-
639(a)(12))

Will the proposal adversely affect patient health care costs in any way? Quantify and
provide the rationale for any changes in price structure that will result from this
proposal, including, but not limited to, the addition of any imposed facility fees.

Response
There are no planned changes to the price structure which will result from this

proposal. As with other YNHHSC affiliates, separate payor contracts are maintained
for each hospital and the normal contract renewal process will be continued.
However, it is expected that with greater cost efficiencies, resulting from the
affiliation, L+M will have greater financial stability.
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14.

- — —\Werksheet-Areferenced- inresponse-to-question-17(b).

15.

16.

Financial Information

§ “Whether the applicant has saftisfactorily demonstrated how the
proposal will impact the financial strength of the health care
systern in the state or that the proposal is financially feasible for
the application,” (Conn.Gen. Stat. § 19a-639(a)(4))

Describe the impact of this proposal on the financial strength of the state’s health
care system or demonstrate that the proposal is financially feasible for the applicant.

Response
The financial strength of the State of Connecticut’s health care system is dependent

on the strength of its individual health care providers. This proposal is fully
consistent with state and national trends wherein providers collaborate to reduce
costs, share resources and promote best practices. As stated earlier, providers need
to form integrated networks, develop advanced care management capabilities, and
partner across the care continuum to be successful under a population health model
and value-based reimbursement systems. This proposed affiliation will ultimately
strengthen the financial health of both organizations which in turn will positively
impact the financial strength of the state's health care system.

The proposal is financially feasible for the Applicants. Please refer to Financial

39

Provide a final version of all capital expenditure/costs for the proposal using CHCA
Table 3.

Response
Commencing with the closing of the proposed affiliation, YNHHSC has committed to

deploy as much as $300 million in resources in the Eastern Connecticut and Western
Rhode Island region over a period of five years for the purpose of enhancing L+M’s
clinical and operational capabilities and services. Such expenditures must: (i) be
consistent with YNHHSC's overall sirategic plan; (ii) be consistent with the business
plans of the Applicants; (iii) have a positive return on investment; and (iv) be
responsive to the needs of the community. Essentially, should the proposal be
approved, the Applicants will engage in an ongoing and deliberate strategic planning
process that will be focused upon enhancing the quality and breadth of clinical
services that are mutually ideniified as needed by the L+M community.

List all funding or financing sources for the proposal and the dollar amount of each.
Provide applicable details such as interest rate; term; monthly payment; pledges and
funds received to date; letter of interest or approval from a lending institution.

Response
Please refer o the response to question 15. There is no financing contemplated at

this time.

26




17.

18.

18.

20.

21.

Include as an attachment;

a. audited financial statements for the most recently completed fiscal year. If
audited financial statements do not exist, provide other financial documentation
(e.g., unaudited balance sheet, statement of operations, tax return, or other set of
books.). Connecticut hospitals required to submit annual audited financial
statements may reference that filing, if current;

Response
L+M has previously submitted annual audited financial statements to OHCA.

b. acomplete Financial Worksheet A (not-for-profit entity) or B (for-profit
entity), available on OHCA's website under “OHCA Forms,” providing a
summary of revenue, expense, and volume statistics, “without the CON project,”
“incremental to the CON project,” and “with the CON project.” Note: the actual
results reported in the Financial Worksheet must match the audited financial
statement that was submitted or referenced.

Response
A separate Financial Worksheet A has been completed for each entity including;

L+M, L+MH and YNHHSC, and can be found in Attachment X.

Complete OHCA Table 4 utilizing the information reported in the attached Financial
Worksheet.

Response
OHCA Table 4 has been completed for each L+M, L.+MH and YNHHSC.

Explain all assumptions used in developing the financial projections reported in the
Financial Worksheet.

Response
All assumptions used in developing the financial projections reported in the Financial
Worksheets are included in Attachment XI.

Explain any projected incremental losses from operations resulting from the
implementation of the CON proposal.

Response
Except for the first six months of FY 2016, there are no incremental losses due to the

affiliation when comparing the five (5) year forecast with and without the proposed
affiliation. Specifically, L+M and L+MH’s losses will be incrementally lower with the
affiliation as L+M is expected to achieve certain operational efficiencies.

Indicate the minimum number of units required to show an incremental gain from
operations for each projected fiscal year.

Response:
27
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22.

23.

24.

Not applicable. There are no projected incremental operating losses.

Utilization

§ “The applicant's past and proposed provision of health care
services to relevant patient popufations and payer mix, including,
but not limited to, access to services by Medicaid recipients and
indigent persons;” (Conn.Gen.Stat. § 19a-639(a)(6)}

Complete OHCA Table § and OHCA Table 6 for the past three fiscal years (“FY?),
current fiscal year (“CFY”) and first three projected FYs of the proposal, for each of
the Applicant’s existing and/or proposed services. Report the units by service,
service type or service level.

Response;
OHCA Tables 5 and 6 have been completed.

Provide a detailed explanation of all assumptions used in the derivation/ calculation
of the projected service volume; explain any increases and/or decreases in volume
reported in OHCA Tables 4 and 5.

Response:
The inpatient volume projections were based on a combination of historical market

trends within the L+M and Westerly service areas and also published national
projections. All incremental volume projections are based off of the established
baseline. The inpatient incremental volume, due to the affiliation, was based on
understanding existing demand by service line and applying growth factors where,
through the affiliation, there is potential to develop new clinical programs and bring
specialty care to Eastern Connecticut / VWesterly Rhode Island. Such program
assumptions include musculoskeletal, neurosurgery/spine, cardiovascular, general
surgery, maternity and children’s services.

Provide the current and projected patient population mix (number and percentage of

patients by payer) for the proposal using OHCA Table 7 and provide all
assumptions. Note: payer mix should be calculated from patient volumes, not
patient revenues.

Response:
Current and projected patient population mix has been provided in OHCA Table 7.

Payer mix is not projected to change as L+MH will continue to serve the same
patient population that they currently serve.

§ “Whether the applicant has satisfactorily identified the population
to be served by the proposed project and satisfactorily

28

41




25.

26,

27.

28.

29.

42

demonstrated that the identified population has a need for the
proposed services;” (Conn.Gen. Stat. § 19a-639(a)(7))

Describe the population (as identified in question 8(a) by gender, age groups or
persons with a specific condition or disorder and provide evidence (i.e., incidence,
prevalence or other demographic data) that demonstrates a need for the proposed
service or proposal. Please nofe: if population estimates or other demographic
data are submitted, provide only publicly available and verifiable information
(e.g., U.S. Census Bureau, Department of Public Health, CT State Data Center)
and document the source.

Response:
Please refer to question 8(a).

Using CHCA Table 8, provide a breakdown of utilization by town for the most
recently completed FY. Uiilization may be reported as number of persons, visits,
scans or other unit appropriate for the information being reported.

Response:
OHCA Table 8 has been completed.

§ “The utilization of existing health care facilities and health care
services in the service area of the applicant;” (Conn. Gen. Stat. §
19a-639(a)(8))

Using OHCA Table 9, identify all existing providers in the service area and, as
available, list the services provided, population served, facility ID (see table
footnote), address, hours/days of operation and current utilization of the facility.
Include providers in the towns served or proposed to be served by the Applicant, as
well as providers in towns contiguous to the service area.

Response:
OHCA Table 9 has been completed.

Describe the effect of the proposal on these existing providers.

Response: ‘
The applicants believe that the proposal will have littte to no effect on existing

providers in the service area.

Describe the existing referral patterns in the area served by the proposal.

Response:
Existing referral patterns in the area served by the proposal are well established and

driven by professional clinical expertise of area physicians. Patients in need of
inpatient or specialty care are referred either to local hospitals and specialists or
providers throughout the state based on their physician’s assessment. As previously
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30.

31.

32.

described in response to question 1, YNHHSC and L+M have a long history of
collaboration and patients have been referred between the organizations for many
years. As stated in response to question 1, a significant number of L+M service area
residents have sought specialized acute care services from YNHH.

Explain how current referral patterns will be affected by the proposal.

Response:
Current referral patterns are expected to remain in place after completion of the

affiliation.

§ "Whether the applicant has satisfactorily demonstrated that the
proposed project shall not resulft in an unnecessary duplication of
existing or approved health care services or facifities;”
(Conn.Gen.Stat. § 19a-639(a)(9))

If applicable, explain why approval of the proposal will not result in an unnecessary
duplication of services.

Response:
Through better coordination of care between L+MH and YNHHS, there will be less

duplication of services.

1 § “Whether the applicant has satisfactorily demonstrated that the
proposal will not negatively impact the diversity of health care
providers and patient choice in the geographic region. . .”
(Conn.Gen.Stat. § 19a-639(a)(11))

How will the proposal impact the diversity of health care providers and patient
choice or reduce competition in the geographic region?

Response:
The proposal will positively impact the diversity of heath care providers and patient

choice. YNHHSC will establish access to specific specialists in the service area
based upon identified need increasing access to a broader group of providers on a
more local basis. Patient choice will be enhanced through access to more providers
and competition will not be reduced. Patients within the community will continue to
have the choice of Backus Hospital or other hospitals in the State.
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Tables

TABLE 1
APPLICANT'S SERVICES AND SERVICE LOCATICNS
. Street Address, Population DaysiHours of New Service or
Service Town Served Operation Proposed
Termination

Acute care 365 Montauk L+M’s service 2417 N/A
hospital Avenue, New area as outlined
services London in Table 2
back to guestion]

TABLE 2

back to question]

SERVICE AREA TOWNS — L+MH

List the official name of town* and provide the reasocn for inclusion.

Town*

Reason for Inclusion

Primary Service
Area includes:

« FEasilLyme
Groton
Ledyard
Lyme
Montville
New London
North
Stonington
« Old Lyme
+ Stonington
o  Waterford

Secondary
Service Area

includes:

o Bozrah
Colchester
Franklin
Griswold+Lisb
on

Norwich

Old Saybrook
Presfon
Salem
Voluntown
Westerly, RI

Represented by L+MH to OHCA that these
towns collectively fif the definition of
“Primary Service Area” as set forth in the
Statewide Facilities and Services Report
published in 2012 ("that geographic area
(by town), for the service location in the
application, consisting of the lowest
number of contiguous zip cedes from which
the applicant draws at least 75% of its
patients for this service at such location™).

L+MH currently services these towns fo
fulfill its mission in serving the community’s
health care needs and these towns are part
of the service area that L+M has
represented to OHCA for years during the
CON process

*Village or place names are not acceptable.
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TABLE 3
TOTAL PROPOSAL CAPITAL EXPENDITURE
Purchase/Lease Cost
Equipment (Medical, Non-medical Imaging) 30
Land/Building Purchase*
Construction/Renovation®*
Other (specify)
Total Capital Expenditure (TCE) $0
Lease (Medical, Non-medical Imaging)™™* $0
Total Capital Cosi (TCO) $0
Total Project Cost (TCE+TCO) $0
*  Ifthe proposal involves a land/building purchase, attach a real estate property
appralsal including the amount; the useful life of the building; and a schedule
of depreciation.
** | the proposal involves constructionfrenovations, attach a description of the
proposed
building work, including the gross square feet; existing and proposed floor
plans; commencement date for the construction/ rencvation; completion date
of the censtruction/renovation; and commencement of operations date.
*** If the proposal Involves a capital or opetating equipment lease and/or
purchase,
attach a vendor quete or invoice; schadule of depreciation; useful life of the
eguipment; and anticipated residual value at the end of the lease or loan
term.
back to question]
TABLE 4
PROJECTED INCREMENTAL REVENUES AND EXPENSES — [+M
FY 2016* FY 2017* FY 2018* FY2019*
Revenue from
Operations ($13,647,000) ($24,943,000) ($19,073,000) ($14,035,000)
Total Operating
Expenses {($13,575,000) ($32,219,000) ($31,338,000) ($29,548,000)
Gain/Loss from
Operations ($72,000) $7,276,000 $12,265,000 $15,513,000

* Fill in years using those reported in the Financial Worksheet attached.
Note: Incremental revenue and expenses are negative values due o the removal of L&MPA which wiil be
merged into NEMG.

TABLE 4
PROJECTED INCREMENTAL REVENUES AND EXPENSES — L+MH
FY 2016 FY 2017* FY 2018* FY2019*
Revenue from
Operations $5,505,000 $14,066,000 $19,404,000 $24,104,000
Total Operating
Expenses $4,420.000 $7,168,000 $7,605,000 $8,672,000
Gain/Loss from
Operations $1,076,000 $6,898,000 $11,799,000 $15,432,000

* Fill in years using those reported in the Financiai Worksheet attached.
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TABLE 4

PROJECTED INCREMENTAL REVENUES AND EXPENSES - YNHHSC

FY 2016* FY 2017~ FY 2018* FY2019*
Revenue from
Operations $240,689,000 $487,621,000 $496,647,000 $501,840,000
Total Operating
Expenses $241,388,000 $473,052,000 $479,588,000 $485,542,000
Gain/Loss from '
Operations {$699,000) $14,569,000 $17,059,000 $16,398,000

* Fill in years using those reperied in the Financial Worksheet attached.

back to question

TABLE S

HISTORICAL UTILIZATION BY SERVICE — L+MH

DISCHARGES

Med/Surg
Ob/gyn
Psych
Rehab
Pediatrics

Total

Newborns/Neonates

FY2012 - FY

10,319
1,786 1,704

866 822

331 334

89 98

1,546 1,562
14936 14,659

1,811
812
310

41
1,652

1,666

14,151

14,271

. Fiscal year is Oct 1- Sept. 30. FY 2015 annualized is based on 6 months actual. (Source: L+MH})
*  For periods greater than 6 months, report annualized volume, identifying the number of actual months covered and

the

method of annualizing. For periods less than 6 months, repori actual volume and identify the period covered.
** Identify each service type and level adding lines as necessary. Provide the number of visits or discharges as

appropriate for

each service type and level listed.
*** Fill in years. If the time perlod reported is not identical to the fiscal year reported in Table 4 of the application,

provide the

date range using the mm/dd format as a footnote to the table.

{back o question]
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TABLE &
PROJECTED UTILIZATION BY SERVICE — LL+MH
PROJECTED DISCHARGES
016 0 018 019 020
Med/Surg 5,649 9,633 9,607 9,608 9,623
0B/Gyn 1,836 1,833 1,829 1,827 1,824
Psychiatry 839 847 852 856 860
Rehab 310 310 310 310 310
Pediatrics 61 77 93 108 124
Newborn/Neonates 1,696 1,712 1,727 1,741 1,754
Grand Total 14,391 14,412 14,418 14,450, 14,4595
* Ildentify each service type by location and add lines as necessary. Provide the number of
visits/discharges as appropriate for each service listed,
** If the first year of the proposal is only a partial year, provide the first partial year and then the first
three full FY's, Add columns as necessary. Ifthe time period reported is not identical to the fiscal
year repotted in Table 4 of the application, provide the date range using the mm/dd format as a
footnote to the table.
[back to question
TABLE 7
APPLICANT’S CURRENT & PROJECTED PAYER MIX — L+MH
Current Projected
Payer FY 2015%# FY 2016** FY 2017%% FY 2018+%*
Discharges % Discharges % Discharges % Discharges
Medicare® 5,603 33.3% 5,650 39.3% 5,658 35.3% 5,661 35.3%
M_ed icaid® 3,037 21.3% 3,062 21.3% 3,067 21.3% 3,068 21.3%
CHAMPUS & TriCare 1,771 12.4% 1,785 12.4% 1,788_ 12.4% 1,788 12.4%
Total Government 10,411 73.0% 10,498 73.0% 10,514} 73.0% 10,518 73.0%
Commercial Insurers 3,608] 25.9% 3,729 25.9% 3,734 25.9%) 3,736 25.9%
Uninsured g7 0.6% 88 0.6% 38 0.6%| 28] 0.6%
Workers Compensation 75 0.5% 76 0.5% 76 0.5% 76 0.5%
Total Nor-Government 3,860 27.0% 3,892 27.0% 3,898 27.0% 3,900 27.0%
Total Payer Mix 14,271 100.0%. 14,391 100.0% 14,812, 100.0% 14,418 100.0%

* Includes managed care activity.
** Fill in years, Ensure the perlod covered by this table correspends to the period coverad in the projections
provided. New programs may leave the “current” column blank.

back to_guestion

TABLE 8
UTILIZATION BY TOWN — L+MH
Town Utilization --
Discharges FY
2014
Primary Service Area (PSA) Towns:
East Lyme 1,291
Groton 3,733
tedyard 911
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Town Utilization —
Discharges FY
2014

Lyme 1
Mentville 679
New London 3,019
North Stonington 207
Old Lyme 227
Stoningten 536
Waterford 1,797
Subtotal - PSA 12,401
Secendary Service Area (SSA) Towns:

Bozrah 22
Colchester 31
Franklin 10
Griswold+Lisbon 122
Norwich 428
Old Saybrook 35
Preston 86
Salem 86
Voluntown 14
Westerly, RI 273
Subtotal - SSA 1,107
QOther Towns 643
TOTAL 14,151

* List inpatient/outpatient/ED volumes separately, if applicable

** Fill in year if the time period reported is not identfical to the
fiscal year reperted on pg. 2 of the application; provide the
date range using the mm/dd format as a footnote to the

table.
[back to guestion]
TABLE 9
Service or Populafion Facility ID* Facility's Hours/Days of Current
Program Name Served ' Provider Name, Operation Utilization
Street Address
and Town
Backus Hospital | Norwich and 17302435386 326 Washingfon | 24/7 11,396 (as per
surrounding (NP Street, Norwich, Annual Report
towns in New CT on the Financial
London County Status of
as well as Connecficut's
Plainfield & Short Term
Canterbury Acute Care
Hospitals, FY
2013}

* Provide the Medicare, Connecticut Department of Social Services (DS8S), or National Provider Identifiar (NP1) facility

identifier and label colurmn with the identifier used.

fhack to question
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Cannecticut Deparimant

of Public Health

Supplemental CON Application Form
Transfer of Ownership/Sale of Hospital
Conn. Gen. Stat. § 19a-638(a)(2) & § 19a-486

Applicant: Yale New Haven Health Services Corporation &
Lawrence + Memorial Corporation

Project Name: Affiliation of Lawrence + Memorial Corporation with
Yale New Haven Health Services Corporation
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Affidavit

Applicant: Yale New Haven Health Services Corporation

Project Title: Affiliation of Lawrence + Memorial Corporation with Yale New Haven Health
Services Corporation

I, Marna Borgstrom, Chief Executive Officer
(Name}) (Position — CEO or CFQ)

of Yale New Haven Health Services Corporation being duly sworn, depose and state that the
{Facility Name) said facility complies with the appropriate and applicable criteria as set forth in
the Sections 192a-630, 19a-637, 19a-638, 19a-639, 19a-486 and/or 4-181 of the Connecticut
General Statutes.

JZJ__ /O@v-— ‘i/lé//s’“

Signature / Date /

Subscribed and sworn to before me on q‘/ ’/ @ / /5

. QDAJ ﬂ\]reuzp

Notary Public/Commissioner of Superior Court

My commission expires: 5
" NOTARY PUBLIC
State of Connecticut

My Commission Expires §/31/201%
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Affidavit

Applicant: Lawrence + Memorial Corporation

Project Title: Affiliation of Lawrence + Memorial Corporation with Yale New Haven Health
Services Corporation

I,  Bruce D. Cummings, President & Chief Executive Officer

(Name) {Position — CEO or CFO)

of Lawrence + Memorial Corporation being duly sworn, depose and state that the (Facility
Name) said facility complies with the appropriate and applicable criteria as set forth in the

Sections 19a-630, 19a-637, 19a-638, 19a-639, 19a-486 and/cr 4-181 of the Connecticut
General Statutes.

j P Q.1 3015
Slonettire

Date

Subscribed and sworn to before me on q l l? M /\5

Mﬂvﬁv LAA

Notar{ Public/Commissioner of Superior Court

KAHEN |V| SANTAOROCE

My commission expires:
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1. Project Description and Need: Change of Ownership or Control

a.

Describe the transition plan and how the Applicants will ensure continuity of services.
Provide a copy of a fransition plan, if available.

Response:
The structure and proposed relationship between YNHHSC and L+M is outlined in the

Affiliation Agreement. Subject to approval, there will be a number of workgroups that will
work on integration plans. A full integration plan should be complete in early 2016.

Please refer to the response in main CON application, question 2.

For each Applicant (and any new entities to be created as a result of the proposal),
provide the following information as it would appear prior and subsequent to approval
of this proposal:

i. Legal chart of corporate or entity structure including all affiliates.
ii. Governance or controlling body.
iii. List of owners and the % ownership and shares of each.

Response:
Copies of YNHHSC and L+M's legal chart of corporate entities prior and subsequent to

approval of this proposal are provided in Attachment A.

2. Historical and Projected Volume

d.

In table format, provide historical volumes (three full years and the current year-to-date)
for the number of discharges and patient days by service.

TABLE A
HISTORICAL AND CURRENT DISCHARGES — L+MH

DISCHARGES

Med/Surg 10,319 10,139 9,525 9,609
Ob/gyn 1,786 1,704 1,811 1,827
Psych 866 822 812 819
Rehab 331 334 310 309
Pediatrics 89 98 41 40
Newborns/Neonates 1,546 1,562 1,652 1,666
Total .~ . 14936 14,659 14151 14271

Fiscal year is Cctober 1 — September 30, (Source: L+MH)
FY 2015 annualized based on 6 months of data {methodology = doubling 1™ & months actual experience).
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*

Provide the number of discharges for each service listed (Medical/Surgical, Maternity, Psychiatric,
Rehabilitation, and Pediatric).

**Filtin years. In a footnote, identify the period covered by the Applicant's FY (e.g., July 1-June 30, calendar year,
etc.).

*** For periods greater than 6 months, report annualized volume, identifying the number of actual months covered

and the method of annualizing. For periods less than six months, report actual volume and identify the pericd
covered.

TABLE B
HISTORICAL AND CURRENT PATIENT DAYS — L+MH

PATIENT DAYS

=

Med/Sur 48,738

Ob/gyn 4,890
Psych 6,433
Rehab 4,721
Pediatrics ‘ 238
Newboms/l\leo_nat__es 5,537 5,581 5,811 6,183
Total ' . 70,556 67,314 66,332 - 66,931

Fiscal year is October 1 — September 30. (Source: L+MiH)
FY 2015 annualized based on 10 months of data (methodology = use average length of stay (ALOS) for actual 10
months, and assume that figure for full year; use ALOS and projected discharges from Table A to calculate annualized
patient days).

*  Provida the number of patient days for each service listed (Medical/Surgical, Maternity, Psychiatric,

Rehabilitation, and Pediatric).

** Fillin years, In a footnote, identify the period covered by the Applicant’s FY {e.g., July 1-June 30, calendar year,
efc.}).

*** For periods greater than 8 months, report annualized volume, identifying the nurmber of actual months coverad
and the method of annualizing. For periods less than six months, repert actual volume and identify the period
coverad,

b. Complete the following tables for the first three full fiscal years (“FY”) following adoption
of the proposal, if the first year is a partial year, include that as well.

TABLE C
PROJECTED DISCHARGES BY SERVICE ~ L+NMH

PROJECTED DISCHARGES
016 0 018 019 020
Med/Surg 9,649 9,633 9,607 9,608 5,623
OB/Gyn 1,836 1,833 1,829 1,827 1,824
Psychiatry 839 347 852 856 860
Rehab 310 310 310 310 310
Pediatrics 61 77 93 108 124
Newborn/Neonates 1,696 1,712 1,727 1,741 1,754
Grand Total 14,391 14,412 14,418 14,450 14,495

Fiscal year is Cciober 1 — September 30,
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Project start expected on April 1, 2016,
* Provide the number of discharges for each service listed {Medical/Surgical, Maternity, Psychiatric, Rehabilitation,

and Pediatric),
** If the first year of the proposal is only a pariial year, provide the first partial year and then the first three full FYs,

Add columns as necessary. In a footnote, identify the pericd coverad by the Applicant’s fiscal year FY (e.g., July 1-fune
30, calendar year, etc.).

TABLE D
PROJECTED PATIENT DAYS BY SERVICE- L+MH
PROJECTED PATIENT DAYS

016 ( 018 1Y D20
Med/Surg| 42,852 42,150 41,489 41,512 41,596
0B/Gyn| 5,059 4,975 4,900 4,895 4,890
Psychiatry] 7,146 7,104 7,059 7,094 7,127
Rehabl 4,653 4,583 4,524 4,526 4,528

Pediatrics|] 200 247 293 343 393
Newborn/Neonates| 6,142 6,081 6,037 6,078 6,113
Grand Total| 66,052 65,140 64,302 64,448 64,647

Fiscal year is Gctober 1 — September 30.
Project start expected on April 1, 2016.

* Provide the number of patient days for each service listed (Medical/Surgical, Maternity, Psychiatric, Rehabilitation,

and Pediatric).
** |f the first year of the proposal Is only a partial year, provide the first partial year and then the first three fuill FYs.

Add columns as necessary. In a footnote, identify the pericd covered by the Applicant’s fiscal year FY (g.g. July
1-dune 30, calendar year, efc.).

c. Explain any increases and/or decreases in historical volumes reported in the tables
above.

Response:
Between FY 2012 and FY 2014, L+MH experienced inpatient volume declines

commensurate with decreases in inpatient demand in the L+MH service area and
statewide, which were, in part, due to the following factors:
+ Implementation of CMS’ two-midnight rule (and resultant shift from inpatient to
observation status);
e More stringent requirements for inpatient status from other payors;
» Advances in technology shifting certain procedures from inpatient to outpatient
setting or expanding use of non-surgical options to treat disease; and
» Increased prevalence of high deductible health plans and the weak economy
which led to delays in care for some patients.

Estimated inpatient volume for FY 2015 suggests a slight increase in inpatient volume
overall due to continued impact of Westerly’s closure of its maternity service, and

program development initiatives at L+MH in the cardiac, oncology, and surgical realm.

d. Provide a detailed explanation of all assumptions used in the derivation/ calculation of
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the projected volume.

Response:
Please refer fo the response to question 23 in the main CON application.

3. Clear Public Need

a.

Is the proposal being submitted due to provisions of the Federal Sherman Anfitrust Act
and Conn. Gen Stat. §35-24 et seq. statutes? Explain in detail.

Response:
The proposal is not being submitted due to provisions of the Federal Sherman Antitrust

Act. The proposed affiliation CON is being submitted in accordance with OHCA
Certificate of Need requirements; however, the parties alsc intend to comply with all
applicable federal and state antitrust laws and regulations. The transaction did require a
Hart-Scott-Rodino filing with the Federal Trade Commission under 18 USC S, 18a, and
that filing was made on August 7, 2015. The Connecticut Attorney General aiso
received a courtesy copy of that filing on August 10, 2015.

On September 8, 2015, the FTC informed YNHHSC and L+M that it would allow the
waiting period outlined by the Hart-Scott-Rodino Antitrust Improvements Act to expire
without further investigating the transaction.

Is the propesal being submitted due to provisions of the Patient Protection and
Affordable Care Act (PPACA)? Explain in detail.

Response:
The proposed affiliation is consistent with the PPACA in that the parties will strive to

enhance quality, achieve efficiencies, avoid duplication of services and provide
evidence-based health care services.

4. Supplemental Questions

a.

How will this proposal affect the implementation plan developed to address priority
health needs identified in the most recent Community Health Needs Assessment
(CHNA)?

Response:
The proposal, as described in the application, will only strengthen L+M, and in particular,

L+MH's commitment to deliver, on a local level, high-guality, cost-effective health care to
the communities it serves. L+MH delivered over $22 million in free programs and
services in 2014. This was accomplished through ensuring access to care for more than
34,000 people with a benefit value of $19 million, educating almost 4,000 future health
care providers with a benefit value of $1.1 million and serving almost 10,000 people
through health promotion programs with a benefit value of almost $2.3 million.

L+MH will continue fo dedicate and commit resources o fund and to support community
benefit programs and make reinvestments in the communities that L+MH serves. By
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way of example, based upon triennial community needs assessments in the past or
otherwise in furtherance of L+MH'’s charitable mission, L+MH implements community
health improvement programs and health care support services such as cardiac
rehabilitation, pediatric weight management, support for cancer patients in the form of
transportation and nutrition assessment and planning, intetvention on pediatric asthma
and transportation for indigent patients. Programs promote a healthy community and
include those that go beyond the walls of the hospital to reach into the community and
address identified needs. L+MH hosts several grant-funded programs which include HIV
outreach, Nurturing Families Network, Healthy Start, and the Connecticut Early
Detection and Prevention Program which contribute to heaith education, and improved
access to care. Students from a wide range of disciplines are provided with training and
internship oppoertunities. L+MH coordinates a paramedics services program, facilitates
research studies to further knowledge in relation to cancer, and supports through direct
contributions a range of community organizations. L+MH serves as a safety net provider
to the community’s at risk populations. Decisions regarding community needs will
continue to be made on a local level and thus, the proposal will not change the
autonomy that L+MH currently has to identify, understand and prioritize the needs and
its commitment to the communities it serves.

Describe any changes to the Hospital's current charity care, uncompensated care,
financial assistance policies and procedures and bed funds that will result from the
proposal.

Response:
See response 8(f) in main application.

Describe any plans to work with other community providers, such as federally qualified
health centers or community health centers, to provide specialty care to patients or offer
low cost programs tfailored to the uninsured or underinsured.

Response:
L+M regularly works with community stakeholders, including the Community Health

Center of New London and United Community and Family Services on collaborations to
improve the health of the region, meet unmet health needs, identify vulnerable
populations at-risk, promote health, prevent disease, and encourage healthy lifestyles
without duplicating efforts among community providers and stakeholders. Most of these
initiatives are tailored io the uninsured or underinsured. For example, L+M collaborates
with: (i) local community based shelters and behavioral health providers to meet the
needs of the homeless, including enrolling clients in entitlement programs, connecting
them to primary care and community health services, finding permanent or transitional
housing, and identifying training and employment opportunities as appropriate; (i) Child
and Family Agency of SE CT to address childhood obesity by providing coordinated
instruction on diet, nutrition, and exercise and providing personalized individuat and
group support; (iii} Visiting Nurse Association of Southeastern Connecticut and primary
care providers to provide whole person, coordinated care across all settings with an
emphasis on quality and safety; (iv) Community Health Center, United Community and
Family Services and other community providers to provide free early detection cancer
screening services,; and (v) Community medical providers and local public health
entities, such as Ledge Light Health District and the Asthma Action Partnership to assist
providers in better recognizing and diagnesing asthma, learning to better classify asthma
severity and developing treatment plans for more effective and efficient care for children
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with asthma. These collaborations with community providers described above and
others will continue should the proposal be approved.

Explain in detail the capital projects that are deemed top priorities by the Applicants.

Response:
Please refer to the responses to questions 9(c) and 15 in the main application for the

priorities of L+M. L+M (which includes L+MH) and YNHHSC will be reviewing additional
capital project needs and will finalize the priorities within the first several months post-
closing.

. Explain in detail the service improvements that are deemed top priorities by the
Applicants.

Response:
The applicants will engage in an ongoing and deliberate strategic planning process that

will be focused upon enhancing the quality and breadth of clinical services that are
mutually identified as needed by the L+M community. The applicants are committed to
sustained level of community benefit programs refevant to the L+MH triennial community
needs assessments.

Describe any anticipated changes as a result of this proposal to existing payer contracts
(e.g., Medicare, Medicaid or commercial payers).

Response:
There are no anticipated changes to existing payer contracts as a result of this proposal.

The YNHHS managed care department negotiates payer contracts for each individual
hospital separately, with fee schedules that are specific to each hospital.

Explain in detail how the proposal will address any existing debt and/or pension
obligations.

Response:
Existing debt and/or pension obligations of L+M will remain unchanged as a result of this

proposal.

Describe how the quality of care will be maintained with this proposal.

Response:
Please refer to the response to question 9(a) in the main CON application.

L+M will have access to YNHHS’s quality experts and resources and rich data analysis.
As a result, L+M anticipates that with these added resources, providers will be able to
enhance the quality of care they provide.

For all Applicants, provide copies of all Centers for Medicare & Medicaid Services (CMS)
statement of deficiencies and corrective action plans for the two most recently completed
federal fiscal years.

Response:
L+MH has not been surveyed by CMS in the most recently completed fiscal years (FY
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2013 or FY 2014).

J. Provide a copy of and describe any changes to any of the following policies and
procedures as a result of this proposal:

hospital collection policies. (including charity care and bad debf):

Response:
Please refer to the response to question 8(f) in the main CON application for a

description of charity care and bad debt policies.

Should this proposal be approved, L+M will adopt YNHHSC's charity care
policies.

annual or periodic review and/or revision to the hospital’s pricing structure
(charge master or price master); and

Response:
No changes are planned to L+MH’s chargemaster.

the annual or periodic market rate assessment of the hospital.

Response:
Not applicable as per OHCA.

k. Provide monthly financial reports that include statistics for the current month, year-to-
date and comparable month from the previous year for the following:

Monthly Financial Measurement/Indicators

A. Operating Performance:

Operating Margin

Non-Operating Margin

Total Margin

Bad Debt as % of Gross Revenue

B. Liguidity:

Current Ratio

Days Cash on Hand

Days in Net Accounts Receivables

Average Payment Period

C. Leverage and Capital Structure:

Long-term Debt to Equity

Long-term Debt to Capitalization

Unrestricted Cash to Debt

Times Interest Earned Ratio

Debt Service Coverage Ratio

Equity Financing Ratio -

D. Additional Statistics

income from Operations

Revenue Over/(Under) Expense
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EBITDA

Patient Cash Collected

Cash and Cash Equivalents

Net Working Capital

Unrestricted Assets

Credit Ratings (S&P, Fitch, Moody’s)

Response:
Please refer to Attachment B for monthly financial reports for L+MH.

For the most recent tax year, provide a copy of the Hospital's IRS Form 990 (you may
reference the filing if previously submitted to OHCA). With respect to the amounts listed
on each line jitem within Part 1, Section 7 of Schedule H (Financial Assistance and
Certain Other Community Benefits at Cost) and Part Il of Schedule H (Community
Building Activities), provide a projected amount for each line item for the first three years
following the change in ownership and describe the hospital's future commitment to
programmatic and financial support for the community benefit programs and building
activities listed on Schedule H.

Response:
L+MH previously filed its 2014 IRS Form 990. Projected amounts for the items listed

within Part 1, Section 7 of Schedule H and Part Il of Schedule H are listed below for the
first three years following the affiliation. These figures represent estimates and are
subject to change.

L+MH’s future commitment to programmatic and financial support for the community
benefit programs and building activities listed on Schedule H is expected to remain at
the same level as previous years. Approximately $22 million dollars of net community
benefit expense are provided each year.

Schedule 7: Part 1, Section 7 Year 1 ({$) Year 2 ($) Year 3 ($)
Financiaf a Financial 1,600,000 1,000,000 1,000,000
Assistance & Assistance ai cost
Means-Tested
Government
Programs
b Medicaid 16,000,000 16,000,000 16,000,000
¢ Other means- 500,000 500,000 500,000
tested gov't
programs
d Total 17,500,000 17,500,000 17,500,000
Financial
Assistance &
Mean-Tested
Gov't
Programs
Cther Benefits e Community health 2,000,000 2,000,000 2,000,000
improvement
 Health professions 1,000,000 1,000,000 1,000,000
education
g Subsidized health 2,000,000 2,000,000 2,000,000
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Schedule 7: Part 1, Section 7

Year 1 ($)

Year 2 ($)

services

Year 3 ($)

h Research

500,000

500,000

500,000

i Cash and in-kind
confributions

40,000

40,000

40,000

j Total Other
Benefits

5,640,000

5,540,000

5,540,000

Grand Total

23,040,000

23,040,000

23,040,000

Schedule 7: Part 2

Year 1 (%)

Year 2

Year 3 ($)

Community
Building
Activities

1 Physical
improvements
and housing

2 Economic
development

3 Community
support

42,000

42,000

42,000

4 Environmenial
improvementis

5 Leadership
development
and training for
community

6 Coalition
building

7,000

7,000

7,000

7 Community
health
improvement

8 Workforce
development

9 Other

10 Total

48,000

49,000

49,000

Grand Total

m. Discuss in detail how the proposal will impact the hospital’s negotiating position with
vendors and/or payers?

Response:

With respect to payers, please refer to the response to question 3(f). With respect to
vendors, the parties anticipate that the YNHHS supply chain management department
will be able to obtain volume discounts and reduce supply and other costs for L+M

overall.

n. If an improved negotiating position is anticipated, quantify the tangible savings for the
healih care consumer.

Response:

Although an improved negotiating position is anticipated for L+M with respect to supply
and other costs via YNHHS supply chain management services, it is difficult to quantify
tangible savings for the health care consumer. However, L+M believes that if it does not
affiliate with YNHHSC, its costs will likely significantly increase as it responds to the
demands of the health care marketplace.
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0. Provide details of plans to ensure that future health care services provided, in relation to
the proposal, adhere to the National Standards on Culturally and Linguistically
Appropriate Services (CLAS) to advance health equity, improve quality and help
eliminate health care disparities in the projected service area. (For more details on CLAS
standards can be found at hitp://minerityhealth.hhs.gov/.

Response:
L+MH oifers a number of programs which address the National Standards on Culiurally

and Linguistically Appropriate Services (CLAS). L+MH takes steps to ensure that
persons with Limited English Proficiency (LEP) or are deaf/hard of hearing have access
to, and equal opportunity fo participate in, L+MH's services, aclivities, programs and
other benefits. L+MH’s goal is to ensure meaningful communication with LEP, deaf and
hard of hearing patients, and any authorized representatives involved in their medical
conditions and treatment. This includes communication of information contained in vital
documents.

L+MH offers language assistive services which can be accessed by any employee when
needed for interacting with a patient or family. The primary resource is the AT&T
Language Line which provides quick access to a large variety of languages via
telephone or video remote interpreting. Linguistica is another service provider used if a
language or dialect is not offered by Language Line. In addition, Lifebridge and
Linguistica provide on-site interpreters for LEP, deaf and hard of hearing patients or
family members. L+MH also offers Assistive Listening Devices and TTY/TDD
equipment.

Linguistica provides document translation services. This resource is used as needed to
prepare patient information and education materials as well as translate medical records
that may be written in a foreign language. All interpreters, translators and other aids are
provided without cost to the person being served, and patients/clients and their families

will be informed of the availability of such assistance free of charge.

In an effort to promote L+MH’s commitment to cultural awareness and embracing
diversity, staff receive annual education to review services and equipment available for
LEP, deaf and hard of hearing patients and families.

In addition to the programs and services noted above, L+MH staff are provided with the
following programs and information related to diversity training:

« Diversity and cultural awareness is discussed at orientation, which every
employee must complete upon hire.

e Adiversity handbook is also provided to every new employee at orientation.

s L+MH’s employee intranet site includes a link to “Cultural Briefs” which is a
reference guide for cultural and religious-based beliefs. All employees can
access and it provides specific beliefs that can impact patient’s and family’s
preferences for care, how care is delivered, etc. It also includes information on
noh-verbal communication, cultural aspects of the birthing experience, cultural
aspects of pain, and culturat and religious aspects of dietary practices.
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5. For-profit Purchasers Only (Conn. Gen. Stat. § 19a-486d)

a. Describe in detail how the surrounding community will be assured of continued access to
high quality and affordable health care after accounting for any proposed change
impacting hospital staffing.

b. Describe in detail the purchasers commitment to provide health care to the uninsured
and the underinsured following the hospital acquisition.

c. In a situation where health care providers or insurers will be offered the opportunity to

invest or own an interest in the purchaser or a related entity, what safeguards will be
created to avoid a conflict of interest in regard to patient referral?
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YALE-NEW HAVEN HEALTH SERVICES CORPORATION
BOARD OF TRUSTEES

RESOLUTIONS RELATING TO AFFILIATION BETWEEN
YALE NEW HAVEN HEALTH SYSTEM AND I+M HEALTHCARE

Jaly 10, 2035

L AFFILIATION AGREEMENT BETWEEN HSC AND LAWRFENCE + MEMORIAL
CORPORATION

WHEREAS, Yale-New Haven Health Services Corporation (“HSC™) is the parent of the
health care delivery system known ag the Yale New Haven Health System (the “System™); and

WHEREAS, the System includes various affiliates, inchiding but not limited to Yale-
New Haven Hospital, Inc. (“XINHE™), Bridgeport Hospital (“BH™), Greenwich Hospital (“GH™),
and Northeast Medical Group, Inc. ("NEMG); and

WHEREAS, Lawrence + Memorial Corpotation ("L+M?) is the parent of the health
care delivery system known as LM Healthears (the “L+M Systern™), and

WIHEREAS, the LM System includes various affiliates, including but not limited to
Lawrence & Memotial Hospital, Inc. (“L+M Hespitat™), LMW Heslthcare, Inc. d/b/a Westerly
Hospital (“WH”), and L&M Physician Association, Inc. d/b/a L+M Medical Group (“LMMG);
and

WHEREAS, the current members of L+M are individuals who resfde ot work in or
around the areas served by L+M Hospital and WH and who have an interest in furthering the
_ purposes of L+M and the L4M System, plus certain ex officie individual members; and

WHEREAS, the I4M Systern shares the System’s niission and valges, has a strong
focus on service excellence, is a lower cost provider committed to ifs community, has a vibrant
outpatient and primary care strategy and strong management, and provides high quality, high
value, patient-centered care; and

WHEREAS, the TA+M Systemn shares the System’s commitment of continuing to serve
uninsured and underinsured patients, and of continuing to provide robust community benefit and
uncorpensated care; and :

WHEREAS, the L+M System, with the support of its members, and HSC seek an
affiliation that will drive broader efficiencies while increasing high quality outcomes, address
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inereasing consumer demands for integrated collaborative cars, manage risk more effectively,
enhance the population health infrastructure, improve the efficient access to capital, and maintain
and grow provider diversity, consumer choice and access to quality and affordable care; and

WHERFEAS, the Board of Trustees has determined, after due consideration of alternative
proposals or offers in light of maintaining provider diversity, consumer choice and access to
quality and affordable care, thet it is in the best intersst of HISC fo enter into an Affiliation
Agreement with L+M, a detailed summary of which is set forth in the Summary of Principle
Terms attached hereto as Exhibir A and a current draft of which is attached hereto as Exkzbzt B
(the “Affiliation Agreement”).

. H8C TO BECOME THE SOLE CORFPORATE MEMBER OF LAWRENCE +
MEMORIAL CORPORATION

- WHEREAS, in furtherance of the affiliation contemplated by the Affiliation Agreement,
HSC will become the sole corporate member of LM, replacing the community and ex officio
individuals who are currently LM s members; and

WHEREAS, the Board of Trustees has reviewed a proposed Amended and Restated
Certificate of Incorporation and Bylaws of HSC, attached hereto as Exhibir C and Exhibit D,
respectively, revised to incorporate L+M into the System’s governance framework; and

WHEREAS, the Board of Trustees has reviewed the proposed Amended and Restated

Certificate of Incorporation and Bylaws of L+M, aftached hercio as Exhibit E, revised to
tncerporate the LM System into the System’s governance framework, and which will be
proposed for approval and adoption by L+M on oz around the date of these Resolutions; and

WHEREAS, the Beard of Trustees has determined that it is in the best interest of HSC to
become the sole corporate member of LM.

II. MERGER OF LMMG WITH AND INTO NEMG

WHEREAS, LMMG and NEMG are non-stock, tax-exempt medical foundations
organized pursuant fo the Connecticut Medical Foundations Law; and

WHEREAS, LMMG and NEMG shate a mission to promote a high quality of medical
care and ofher services for the benefit of all persons in the communities each serves; and

WHEREAS, pursuant to the Connecticui Medical Foundations Law, a health system
may operate only a single affiliated medical foundation; and

N:BOD Resoltstions/jul 10 2015 affiliaticn between YNHES 1+M Healtheare
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WHEREAS, in accordance with NEMG's By}aws HSC approval is required for
NEMG’s merger with another entity; and

WHEREAS, in furtherance of the affiliation conternplated by the Affiliation Agreement,
the Board of Trustees has determined that it is in the best interest of HSC and NEMG for NEMG
to execute and implement the Agreement and Plan of Merger attached hersto as Exhibir F,
following which NEMG remains the surviving corporation and TMMG shalt cease to exist; and

‘WHEREAS, in accordance with NEM(’s Bylaws, HSC approval i§ required for the

amendment and restatement of NEMG’s Certificate of ITncorporation and Bylaws; and

WHEREAS, in furtherance of the Affilistion Agresment and of the merger of LMMG
with and into NEMG, the Board of Trustees has reviewed a proposed Amended and Restated
Certificate of Incorporation and Bylaws attached hereto as Exhibit (- and Exhibit H, respectively,

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

Section 1: - The Board of Trustees hareby authorizes HSC to enter into the Affiliation
Agreement substantially containing the material terms set forth in the Summary of Principle
Terms attached hereto as Exhibit A and in the draft Affiliation Agreement attached hereto as
Fxhibit B with such changes as may be approved by the HSC President and Chief Executive
Officer, the HSC Executive Vice President Corporate and Financial Services and the HSC Senior
Vice President and General Counsel,

Section2.  The Board of Trustees hereby authorizes TISC to become the sole
corporate member of L+M and, in connection therewith, hereby authorizes and approves HSC's
adoption of the Amended and Restated HSC Certificate of Inmcorporation and Bylaws
substantially in the form attached hereto as Exhibir C and Exhibit D, respectively.

Section 3. The Board of Trustees hereby authorizes the merger of LMMG with and
into NEMG pursuant to, and the execution by NEMG of, the Agresment and Plan of Merger
subsfantially in the form attached hereto as Exhibit F, and the Board of Trustees hereby further
authorizes NEMG’s adoption of the Amended and Restated Certificate of Incorporation and
Bylaws substaniially in the form attached hereto as Exhibil G and Exhibit H, respectively.

Section 4. The HSC President and Chief Executive Officer, the HSC Executive Vice
President Corporate and Financial Services, and the HSC Senior Vice President and Genetal
Counsel, Execitive Vice President/Chief Strategy Officer, and their desiguses (the "dutfiorized

Officers™) are, and each of them hereby is, authorized and directed 1o do the following as related

to the {ransactions contemplated by these resolutions: (&) negotiate, conclude ferms with,
execute and dehiver, for and on behalf of HSC, any agreements, documents or instruments,
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including any amendments to such documents that such Authorized Officer determines are -

appropriate to accoraplish the intent and purposes expressed in these resolutions, including
without [imitation & definitive Affiliation Agreement; (b) approve the preparation, execution and
distribution of disclosures and disclosure documents consistent with and pursuant to the terms of
an Affiliation Agreement; {c) approve the preparation and execution of any and all notices and
submissions, oral and written, including but not limited to documents, analyses, financial
assessments, falr market value deferminations, and the like, necessary to seek and obtain all
governmerit and regulatory approvals required to accomplish the intent and purposes expressed
in these resolutions, including without limitation HSC becoming the sole corporate member of
LAM and the merger of LMMG with and into NEMG; and {d) to perform and take any actions
that such Authorized Officer determines are appropriate to accomplish the intent and purposes
expressed in these resolutions and a definitive Affiliation Agreement.

Seetion 5.  Any and all actions previously taken by the Authorized Officers and the
officers or employees of HSC or any of its corporate affiliates in connection with the foregomg
resolution are hereby ratified, approved and confirmed in all respects.

CERTHICATION

The undersigned secretary of Yale-New Haven Health Services Corporation hereby certifies that

the foregoing resolution was adopted by the Board of Trustees and temains in full force and

affect without amendment as of the date hereof.
Adopted this * day of July, 2013

Vincent A. Calarco
Secretary
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LAWRENCE -+ MEMORIAL CORPORATION
(d/b/a LAM Healtheare)

RESOLUTIONS OF BOARD OF DIRECTORS

Adopted on July 9, 2015

WHEREAS, the Board of Directors of Lawrence + Memorial Corporation (“L+M™)
previously established an ad hoc Affiliation Oversight Committee {the “Committee™), for the
purpose of exploring, evaluating and advising the Beoard regarding a potential strategic affiliation
with Yale New Haven Health Services Corporation (“YNHHSC™); and

WHEREAS, the Committee has been working with a consultant and with the
management of L+M in evaluating such an affiliation; and

WHEREAS, the Cominitlee has concluded that a strategic affiliation with YNHIISC ia
in the best interests of L+M, its patients, its employees and the community L+M serves;

WHEREAS, the Commitice has recommended to the L+M Board of Directors (the
“Board™) that L+M proceed with an affiliation with YNHHSC, and has presented to the Board a
proposed Affiliation Agreement between [+M and YNHHSC (the “Affiliation Agreement”),
pursuant to which YNHHSC will become the scle member of L-+M (the “Yale New Haven
Affiliation™) in a manner that will reaffirm L+M’s commitment to the delivery of high-quality,
effective health care fo the conununities it serves, and to supporting, enhancing and sustaining
the ability of the affiliates of L+M, within the framework of and as members of the Yale New
Haven Health System, to provide high-quality, cost-effective care that will drive broader
efficiencies while increasing high quality outcomes, address increasing consumer demands for
integrated collaborative care, manage risk more effectively, enhance the population health
infrastructure, improve the efficient access to capital, and maintain and grow provider diversity,
consumer choice and access to quality and affordable care; and

WHEREAS, the Board deems it to be in the best interest of [AM, and in furtherance of
its charitable and exempt purposes, to enter into the Affiliation Agreement, and to proceed with
the Yale New Haven Affiliation.

NOW, THEREFORE, it is hereby

RESOQOLVED, that L+M is authorized 1o enter into the Affiliation Agreement and all such
docurnents, instrumenis, agreements, and certificates referenced therein or required under the
terms thereof? and further

RESQLVED, that the President & Chiel Executive Officer, or any other approptiate
officer of L+M {each, an *Authorized Officer™), is hereby authorized and divected, in the name
and on behall of LAM, to execute and deliver the Affiliation Agreement, substantially in the
form presented to the Board, with such clianges thereto as the Authorized Officer approves, such
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approval to be conclusively evidenced by the Authorized Officer’s execution and delivery of the
Affiliation Agreement; and further

RESOLVED, that any Authovized Officer is hereby authorized and empowered, in the
name and on behalf of L+M, to execute and deliver any and all documents, instruments,
agreements and certificates as such Authorized Officer shall deem necessary or appropriate in
connection with the Yale New Haven Affiliation and the transactions contemplated by the
Affiliation Agreement, all in such form as an Authorized Officer shall approve, such approval to
be conclusively evidenced by the Authorized Officer’s execution and delivery thereof; and
further

RESOLVED, that any Authorized Officer is hereby, authorized and empowered, in the
name and on behalf of L-+M, to take or cause to be laken any and all acts necessary or appropriate
to effectuate the Yale New Haven Affiliation and the {ransaciions contemplated by the Affiliation
Agreemnent, including, without limitation, obtaining the approval of the State of Connecticut
Office of Health Care Access, the Rhode Island Depariment of Health, and the Rhode Island
Attorney General, the preparation and filing of a notification under the Hart-Scott-Rodino
Antitrust Improvements Act, and other required regulatory approvals and licenses, and the
execution, dehivery andfor filing of all documents and the payment of all fees contemplated by or
required in connection with the Affiliation Agreement; and further

RESOLVED, that, subject to and effective upon the closing of the Yale New Haven
Affiliation as contemplated by the Affiliation Agreement (the “Closing™), the Board hereby
approves an amendment to L+Ms Certificate of Incorporation and Bylaws, each in the form
attached as an exhibit to the Affiliation Agreement, to provide, among other things, thai Yale
New Haven will become the sole member of 1L-4+M; and further

RESOLVED, that, subject to and effective upon the Cloging, the Board hereby approves
amendments to the Certificate of Incorporation and fo the Bylaws of each of Lawrence +
Memorial Hospital, Inc., LMW Healthcare, Inc, d/b/a Westerly Hospital, and Visiting Nurse
Association of Southeastern Connecticut, Inc. (each a “Subsidiary” and, collectively, the
“Subsidiaries™), which documents currently require the approval of L+M as the sole member of
each such Subsidiary, ail substantially in the forms attached as exhibits to the Aftiliation
Agreement, with such changes thereto as may be approved by the Authorized Officers of L4+M or
by the board of directors of any of the Subsidiaries, as the case may be, prior to the Closing; and
further

RESQLVED, that, subiect to and effective upon the Closing, the Board hereby approves
the merger of L+M’s medical foundation, L&M Physician Association, Inc. (“LMPA™) with and
into YNHHSC’s medical foundation, Northeast Medical Group, Inc. (“NEMG™), upon the terms
and conditions contained in the Agreement and Plan of Merger (the “Plan™) attached as an
exhibit to the Affiliation Agreement, with NEMG as the surviving corporation in the merger (the
“Merger™); and {urther

RESOLVED, that the Plan and the Merger are hereby approved in all respects; and
further

e

REYRE OIS

69




RESOLVED, that the board of directors and the officers of LMPA are hereby authorized
and empowered fo take or cause to be taken any and all such actions as may be deemed
necessary or appropriate to carry out the Plan and consummnate the Merger, effective upon the
Closing; and further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized,
empowered and directed in the name and on behalf of LM to take such other and further action
as they or any one of them shall deem necessary, appropriate or desirable to carry out the
purpose and mfent of the foregoing resolutions and fo effectuate the transactions contemplated
thereby; and further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized
and directed to take or cause to be taken such further actions, and to execute and deliver such
additional documents, certificates, notices or instruments, as they or any of them shall deem
necessary to carry out the intent of the foregoing resolutions; and further

RESOLVED, that all actions heretotore taken by any of the Authorized Officers or any
representative of T4HM in furtherance of any of the foregoing resolutions and the transactions
contemplated thereby are hereby approved, ratified and confirmed in all respects; and further

RESOLVED, that any Authorized Officer be, and hereby is, authorized to certify to

YNHHSC that these resolutions have been duly adopted and that they are in conformity with the
Certificate of Incorporation and the Bylaws of L+M.

4333305
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LAWRENCE + MEMORIAL CORPORATION

ASSISTANT SECRETARY'S CERTIFICATE

The wundersigned, as Assistant Secretary of LAWRENCE + MEMORIAL
CORPORATION, a Connecticut nonstock corporation (*L+M™), does hereby certify that
attached herefo is a true, correct and complete copies of the resolutions of LAM with respect to
the affiliation with Yale New Haven Health Services Corporation, which resolutions were duly
adopted by the Board of Directors of 1.+M at 3 meeting duly calied and held on July 9, 2015.
Each of such resolutions is in full force and effect on the date hereof and has not been amended,
altered or repealed since the date of its adoption.

IN WITNESS WHEREOQF, the undersigned has executed this Certificate as of this ﬁ
day of October, 2015.

7 . 5
bi;? ] {t,gfz.m /}'f{ L \.ff{f—‘/ 5

s

. i -
Maureely Anderson. Assistant Secretary
!
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internal Revenue Se\t&igé C EI \% L IDepartment of the Treasury 73

JUL 3.0 1984 Washington, DC 20224

NENED an
”t?‘“‘_hAL ACCOURTIKG person to Contact: ¥aH Margdlies
Yale—New Haven Health [(202) B66-4524

Services Corporation Telephone Number:
789 Howard Ave.
New Haven, CT 06504 Refer Reply to:

OP:E:EO:R:5

Date:  JJLL 2 4 1984

Employer Identification Number: 22.2529)6)
Key District: Brooklyn
Accounting Period Ending: September 30
Foundation Status Classification: 509(a)(3)

Dear Applicant:

Based on information supplied, and assuming your operations will
be as stated in your application for recogmition of exemption, we
have determined you are exempt from federal income tax under section
501(c)(3) of the Internal Revenue Code.

We have further determined that you are not a private foundation
within the meaning of Code section 509(a), because you are an organization
described in the sections of the Code shown above.

If your gources of support, or your purposes, character, or method of
operation change, please let your key district know so that office can
consider the effect of the change on your exempt status and foundation
status. Also, you should inform your key District Director of all
changes in your name or address.

Unless specifically excepted, beginning January 1, 1984, you must pay
taxes under the Federal Insurance Contributioms égt“ggocia}_secu:ityrtaxes)
LOE €ded diiployee wWido is PEid iUV O WOCLE 10 4 caleluar ycar. 1ou #le uuL

required to pay tax under the Federal Unemployment Tax Act (FUTA).

Since you are not a private foundation, you are not subject to the excise
taxes under Chapter 42 of the Code. However, you are not automatically exempt
from other federal excise taxes. If you have questions about excise, employ-
ment, or other federal taxes, contact your key District Director.

Donors may deduct contributions to you as provided in Code gection 170,

Bequestsa, legacles, devises, transfers, or gifts to you or for your use are
deductible for federal estate and gift tax purposes if they meet the appli-
cable provisions of sections 2055, 2106, and 2522, '

You are required to file Form 990, Return of Organization Exempt From
Income Tax, only if your gross receipts each year are normally more than
$25,000. (For tax years ending before December 31, 1982, organizations whose

i
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gross receipts are not normally more than $10,000 are excused from filing

Form 990.) For guidance in determining if your gross receipts are "normally”
not more than the $25,000 limit, see the instructions for the Form 99G. If a
return is required, it must be filed by the 15th day of the fifth month after
the end of your annual accounting period. There is a penalty of $10 a day,

up to a maximm of $5,000, when a return is filed late unless there is
reasonable cause for the delay. ’

You are not required to file federal income tax returns unless you are
subject to the tax on unrelated business income under Code section 511l. If
you are subject to this tax, you must file an income tax return on Form 990-T,
Exempt Organization Business Income Tax Return. In this letter, we are not
determining whether any of your present or proposed activities are unrelated
trade or business as defined in section 513,

Please show your employer identification number on all returns you
file and in all correspondence with the Internal Revenue Service.

We are informing your key District Director of this ruling. Because
this letter could help resolve any questions abont your exempt status and
foundation status, you should keep it in your permanent records

If you have any questions about this ruling, please contact the person
whogse name and telephone number are shown in the heading of this letter,
For other matters, including questions concerning reporting requirements,
please contact your key District Director.

Sincerely yours,
J. E. Griffith
Chief, Exempt Organizations

——— ey — AL AL
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Internal Revenue Service Department of the Treasury

Washinglon, DG 20224

Person o Contact:

365 Hontauk Avenue Telephona Number: -

New Londen, CT 06320
- Hafef Raply to:

OP:R:EQC:R:3-0CH
Dale:

FEB 27185
Employer Ideatifieation Numbar: 06-0648704

Legemi :

= Lawrence aud Memorial Hogpltals -

= lawrence and Memorial Cotporation

= Lawrence and Memorial Fomdatien, Ine,
= L & ¥ Bealth Care, Tnc. .

= L & ¥ Systems, Tne, '

Dear Appliecant:

This ietter i5 in roferemee to your joint requast for mlings, with
three other organizations, regarding a proposed corporate reorganizatienp
and proposed transactions Telating . thereto,

Currently, M, H, 0, and P are organizationg Tecognlzed as exempt from
federal ineoma tax under secticn 501(c)(3) of the Internal Reveme Code,
M is a-publle charity deseribed in sectipns 17063 (13 () (141) -and 509(a)(1)
of the Code, W is a supporting otganization described in section 309Ca)(3).
0 ig a publie charity described in sections 170(b)(1)(A) (vi) and 509(=)(1),

P 15 a pubMe charity deseribed {n section 309(a)(2). Q is a for-profit
organization, :

¥ is a voluntary and not-'for-profit‘lnspital considering a Teorganiza-
tion. M's plan of reorganizatiom is rroposed in order to:

(1) assure M's continued leadersbip role in the commmity ‘and
continved capacity to provide patient care at a lower coak:

(2} facllitate cempliance w:l!;h govermmantal Teporting réquirementa 3

(3) aegregate hospital assetz from non~hospltal assets so as to
Timit third party liability;

(4) separate regulated and non-regulated activities H

(5) isolate vnrelated business activities from exempt activities;
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 (6) remove tha managerent of non-hospital activities and
agsats from hsopital management;

(7) increase investment opportunitites;

{8) improve recruftment opportundtiag:

{3) dncrease flexibility in wdertaking capital expenditure
projecta; and

(10) facilitate long range planaing,

After,tfze Proposed renrganization,, M, N, 0, P, and @ will, 48 a group,
condict the activities formexly conducted by M alone.

. In order to fmplément the propogsed reorganization, ¥ will amend it
organizing instruments o desimate ¥ as its sole member. M will continue
Lo opératé the gemeral acute care hospital and provide medical and hospital
care. N'was formed Eo beneflt, perfaom the functions of s carry out fhe
purposed of , and uphold, promote, and further the welfare, programs, and
activities of M. A1l of N's menbers are carreatly peraons who dra members
of M. In the future, a majority of N's trustees will also be tiusteag of
Mo Nwill funetion gs the parent cotpoTation in the new atmtcture and w11
provide overall dlrection and esmtrel to M, 0, P, and Q.

0 wag formed té assist M, ¥, and other sectien 301(e)(3) organtzations
apsoclated with ¥ and ¥, by solieiting and recedving contributions, grants,
donations, bequests, and devises, and to mke distributions to such organi-
P was formed; amomg othar purposes, to operate
and maintain programs directed toward improving the efficlency of utilization

3 education for health professionals,

of health eare factlities, including the :
~ the public, nursing, and residency training, aud delivery of healtk care
tpatient medieal care proprams or

gervices. P may assume certalm of the oun _
commintty bealth education programs rreviously ,pexformed By M, as well as
outpatient programs wnexplored by M. W 1z the sole member of hoth 0 apd ?,

Q is & stock corporation with N as its sole shareholder. Q's primary
purpose is to render health care related and other services which ¥ has
avolded: since such services would constitute an wnrelated business activity, -
It i3 not antieipated that M, W, 0, or P will provide any services to Q,
~but If services are provided, an am's-length fee will be chargad,

¥ will transfer sufficient cash to provide working capital to ¥, 0, and
P at the conmsummation of the reorganization. Pollowing the initdzl tremnsfer,
it is anticipated that thers will ba further eash trapsfers among the exempt
organizations. M may also transfer philanthropic monles previoualy raised

zations for proper purposes.

»
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by M to 0 on the econdition that 0 hold these dollars in g geparate,
segregated fund that will be used solely for the bensfit of M. After the
Teorgaulzation, M, N, O, and ! w111 share some assets, parsonnel, and
dervices in an effort fo redue, through seonomles of srale, the swerall
cost of providing health care services, ¥o the extent thare ate trapsac—
tions beiwean the exempt organizations and Q, such transactiong will be
conducted om an arn’s-length basls and 1t ig antledpated that the chazges
for goods ar services provided in connection with such transactions would

b at falr market value.

Section 501(e)(3) of the Code provides for the exemption from federal
incoms tax of organizations thit are organized and cparated exclupively

fur charitable PUTpOEes.

Seetion 1,501(e){3}-~1(d)(2) of the Income Tex Regulations provides
that the term "charitable” is used in section 501(e}(3) of ths Code in
its generally accépted legal sense, In the law of charity, the promotion
of health 12 considared to be a charitable purpose,

Section 309(a) (1)} of the Code provides that organizations degeribed
in saction 170(b)(1)(4) (other than 1n clauses (w11} and {viii)) are
excepted from elassification es private fopndations.

. Seetfon 170(b)(1)(&) (111} of the Code, in part, describes an organ—
izatien the prineipal purpose or functions of which are the providing of
nedical education or maedical research, if the organization i1s a hospital,

Section 170(B){13(A)(v1) of the Code deseribes an organmization which
normally recelves a substantial part of its support (exclusive of ineome
recelved in the ewercise or performance by such organization of its charlt-
able, educational, or other purpose or function constituting the basie for
- its exemption under section 501(s)) from a govermmental unit referrad to
in seetfon 170(e}{1) or from direct or indirect contributions from the .

general public. . . :
Section 1.1704-9(e)}(6)(11) of the regulations provides -that mugual
grants miay be excluded from the caleulatfon vsed bo determine whather an
organization is normally supported by direct or indirect: contributions £rom.
. the.general public, Section 1,1704-9(a)(6)(i11) provides that all perti~
nent facts and cireomstances will be taken into consideratioen to determine
vhether a particular contribution may be exeluded,

‘ Section 509(a)(2){A) of the Code provides that an organizarion which
rormally receives more than oné~third of 1ts support Irom any combination
of glfte, grants, contributlons, or membership fees; and gress recelpes
from aduigeions, sales of merchandise, performance of servicas, or
fur’nishing of facilitles, in an sctlvity which is not an unralated trade
or business, 15 excepted from classification as a private foundation.




s

a8 any trade or bust

<tions constituting the hesds ‘for its exemption.

‘g "related" to exeupt purpose

‘derived must contribute dmportantly to the
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and which are operated, supervdsad, or controlled by or in connection with
one or more ofganizations described in seetion 509(ax(1).

Section 511(a) of tha Gods impcses a tat on the wnrelated buginegs
taxsble {ncoms of organizations daseribed ip section 501(e),

Section 512{a){1} of the Code defines the Lemm “mrelated brstness tax-

able income” as the gross inmeoms derived hy any organization frem any mralated

trade or business regularly carcded on by it, less certain allevable deduetiong
e¢ that dividends are excluded from

and modifieations, Section 512(b)(1) provid
this definition,

Section 513(a) of the Code defines the tem Mmrelated trade or buginesg™
ness the eonduct of which iz not substantially relatad (asida

frem the need of sush organization for ineome or funds or the use 1t makes of the'

profits darived) to the exereise or performince by such organization of ths fune—

. . Secfion 1.513~1(d)(2) of the regualations provides that trade op business
3, in the relevant sense, cnly where the conduct of
the business sctivities has causal relationship to the achievemsnt of exenpt pur—

posess and it fg "substantially relared® only if the causal relationship is &
gubstantial one, The regulation continues that for the conduck of trade of busf~

e performance. of the services from which the gross incege is
accomplishmnt of those pPurpoges,.

. Sectdon 514 of tha Code provides for he tagation under seation 512 of
Income from debt-financed property, Seckion SHCE{IXAY (1), bowever; provides
that the definition of debt~financed proparty dees not include Uy phoperty
substantially all the uge of which {s subatantislly related to the exeredge or
performance by such organization of ftg charitable purposa conatituting the

basls for ite exemption wnder saction 501,

Subsequent to the proposed’ reorganization and transfer oF adtivities and
funds, ¥, N, 0, and P will operate exclusively for the charitable purpose of pro-
mitlon of health within the meanleg of section 501(a)(3) of the Code, The transfers
and sharing of assets, persompel, pnd servicas deseribed, in themselves, will have
no adverge effect on a detemmination of exempl gbatus or exeeption from private

foundgtion gtatus,

Furthar, the proposed transfers #ud sharlng of aesets, personnel , and

services do not fnvolve the regular earrying on of wrelated trade or business
within the meantng of section 513 of the Code, and do not Imvolve the uge of
aseete other than substantially #n furtherance of exempt purposes within the

meaning of seetion 514,
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Based on the above, we rule as follmyg:

)

(2)

(3)

4)

(5)

(6)

(7)

M, after its amendments of its organizing instruments and
the proposed Teorganization, w1l eontimme to qualify as an
erganization described fn sgctions 501 {c)(3), 509(a)(1y,

" and 170(b)(I13(AY(141) of ths Code,

N, after the préposed reorganization, will continue fo
qualify as an organization described 1in sections SM(e)(3)

and 509(a)(3) of the Coda,

0, after the propoaed reorgantization, will contine ko
qualify ag ap organization described in section -561(c)(3)
of the Code and, provided the requieite public support ig
recelved, sections 5069(a)(1) and 170(h)(1Y{A) (vD).

B, after the proposal reozganization, will continge o
qualify a8 an organization deseribed in sectién 501 (e¥(3)
of the Code and, providad 1s meets the support tests thars—

under, section 509(a)(2),

N's cvmership of 1001 of the fssued and outstanding voting
stock of Q and N's resaipt of dividends from Q@ will have o
adverse effect on N's status mder sections 501(c)(3) and
309(a)(3) of the Code, and the taxahle income of 0 will not
be construed to he wrelated buainess fnceme to N,

The proposed transfers of cash and other assats and the
sharing of personnel, gervices, facilities, and €xpenses

by and betwean M, ¥, 0, and P will not:

(a) feopardize the continued status of M, ¥, 0, and
P as organizations daserihed in section 501(c)(3)

of the Code; ’

{(b) adversely affact the status. of M, N, 0, and P as
organizations deseribed in section 509(a); o i

(¢) give rise to unrelatsd .bus_i;leas taxable income
under sections 511-514 to 4, N, 0, or P,

M's transfer of philenthropic mnies to 0 w111 quallfy apg an
umigual grant within the mesning of sectlon 1,1704-9(e)(6)(11)
of the regulatioms and my be excluded from the caleulation
used to datermine public support’ for purposes of section
170(6) (1} (A)(vi) of the Code, .
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(8) After the atendnants to H's organizing instrumants and thia
Proposed reorganization, contributions o M, N, 0, and ¥ w111 .
contimie to he deductible by denors as provided inm saction
170 of the Code,

These rulings are basad on the uwdetstanding that there wil1 be no
material changes in the facrs upon which they are baged, Any guch changs
should be reported Eo your key Distriet Director. A copy of this wuling
ig being sent to vour key Distriet Director. Becauge it could help
resolwe quagtions concaralng your federal fmcome fax gtatus, this ruling

ghould be kept in your permanent regords,

+

This muling Is directed ouly to the argani_zation that requssg:eﬁ Lt
Section 6110{4)(3) of the Code provides that it may not be used or cipad

asg precedent,
Sinceraly. y::surs )

(Bizned} J. E. grirrisy
I, 8, Griffith
Chief, Exempt Organiza tions

Rulings Branch
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AFFILIATION AGREEMENT

This Affiliation Agreement (this “Affiliation Agreement”) is entered into as of July 17,
2015 (the “Effective Date”), by and between Yale-New Haven Health Services Corporation
(“YNHHSC”) and Lawrence + Memorial Corporation (“L+M™) and pursuant to which, on and
subject to the terms and conditions hereof, YNHHSC shall become the sole member of L+M (the
“Affiliation”). YNHHSC and L+M may be mndividually referred to herein as a “Pargy” or
collectively referred to herein as the “Parties.”

RECITALS

A. L+M. L+M is a Connecticut non-stock, tax-exempt corporation that is the sole
member of its Subsidiaries that operate licensed acute care general hospitals, one in New
London, Connecticut and one in Westerly, Rhode Island. 1AM and the T+M Affiliates also
provide other health care services for the benefit of the communities they serve.

B. YNHESC. YNHHSC is a Connecticnt non-stock, tax-exempt corporation that
was organized in 1983 to provide support services to a nonprofit network of affiliated health care
providers known, collectively, as the Yale New Haven Health System. YNHHSC also directs
and implements certain programs and activities that assist its members in providing high guality,
cost-effective health services for the benefit of the communities they serve. The mission of
YNHHSC 1includes collaborating with Yale University to initiate, develop, and maintain
educational programs for health care professionals and for the public.

C. System Support. The Parties believe that the Affiliation will provide L+M with
benefits in leadership, efficiencies and growth. Efficiencies will result from economies of scale
as they relate to information technology, finance, insurance, equipment, supplies and other
adminisirative services. Growth will result from the coordination and implementation of clinical
and health programs that are designed to improve the quality, cost-effectiveness and accessibility
of health care and educational services in the communities served by L+M. The Affiliation will
enable the L+M Affiliates to achieve their mission more effectively and to continue to serve their
communities.

D. Shared Values. L+M shares YNHHSC’s mission and values, has a strong focus
on service excellence, is a lower cost provider committed to its community, has a vibrant
outpatient and primary care strategy and strong management, and provides high quality, high
value, patient-centered care. L+M shares YNHHSC’s commitment of continuing to serve
uninsured and underinsured patients, and of continuing to provide robust community benefit and
uncompensated care. LA+M, with the support of the L+M Subsidiaries, and YNHHSC seek an
affiliation that will drive broader efficiencies while increasing high quality outcomes, address
increasing consumer demands for integrated collaborative care, manage risk more effectively,
enhance the population health infrastructure, improve the efficient access to capital, and maintain
and grow provider diversity, consumer choice and access to quality and affordable care.

E. Furthering Mission. The Parties further believe that T+HM will add to the strength
of the Yale New Haven Health System by sharing its leadership, best practices and community-
based services. The Affiliation also will (i) further the commitment of YNHHSC to support the
delivery of high quality, cost-effective and accessible health care services in the region; and (i)
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allow both L+M and YNHHSC to further their charitable missions and shared vision for the
changing health care marketplace.

F. Best Interests. For these reasons, the Parties believe that the Affiliation as set
forth in this Affiliation Agreement is in the best interests of each Party.

NOW, THEREFORE, the Parties agree as follows:

ARTICLE 1

INCORPORATION OF RECITALS; DEFINITIONS

1.1 Recitals. The recitals set forth above are incorporated herein and made a part
hereof.

1.2 Definitions. All capitalized terms used in this Affiliation Agreement and not
otherwise defined shall have the meanings set forth in Exhibit 1.

ARTICLE 2

TERMS OF AFFILIATION

2.1 Affiliation Structure. Effective as of the Closing Date, subject to the terms and
conditions of this Affiliation Agreement, YNHHSC shall become the sole corporate member of
L+M and the corporate governance provisions described in this Section 2.1 shall become
effective.

2.1.1  Organization and Operation of I+M. The Certificate of
Incorporation and Bylaws of L+M shall be amended to appoint YNHHSC as the sole
corporate member of L+M. Ag the sole member, YNHHSC will have certain retained and
reserved powers consistent with the structure established for membership in the YNHHSC
Obligated Group and will be accorded the direct authority, as the sole member of and on
behalf of L+M as the sole member of the L+M Subsidiaries, to exercise with respect to the
L+M Subsidiaries the same retained and reserved powers as are accorded to YNHHSC as
the sole member of I+M, all as described in more detail in the L+M Amended Certificate
of Incorporation and the L+M Amended Bylaws (each as defined below). The Amended
and Restated Certificate of Incorporation of L+M shall, as of the Closing Date, be in the
form attached as Exhibit 2.1.1(A) (the “L+M Amended Certificate of Incorporation™), and
the Amended and Restated Bylaws of L+M shall, as of the Closing Date, be in the form
attached as Exhibit 2.1.1(B) (the “L+M Amended Bylaws™).

2.1.2  I+M Governance. Effective as of the Closing, the Parties agree
that the individuals serving on the Board of Trustees of I4M as of the Closing Date shall
remain on the Board of Trustees of L+M for the remainder of their respective terms,
subject to the I+M Amended Bylaws, and YNHHSC shall appoint an additional member
of the Board of Trustees of LAM in accordance with the L+M Amended Bylaws.
Thereafter, trustees shall be elected to the Board of Trustees of LAM as set forth in the
LAM Amended Bylaws.
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2.13  Organization and Operation of YNHHSC. As of the Closing Date,
the Certificate of Incorporation of YNHHSC shall be amended to include 1L+M as an
organization that YNHIHSC supports as set forth in the Amended and Restated Certificate
of Incorporation of YNHHSC attached as Exhibit 2.1.3(A) (the “YNHHSC Amended
Certificate of Incorporation™). As of the Closing Date and through at least the sixth
anniversary of the Closing Date, the person who serves from time to time as the Chair of
the Board of L-+M shall be elected as a voting member of the Board of Tmstees of
YNHHSC, and such person shall be provided with the opportunity to be a member of the
YNHHSC Nominating and Govermnance Committee; provided, however, that in the event
that after the Closing Date and during the Initial Period YNHHSC becomes the sole
menber of a health care organization or health system of similar size, revenue and scope of
clinical services to L+ M of which YNHHSC is not the member as of the Effective Date and
such new health care organization or health system is provided greater rights with respect
to representation on the Board of Trustees of YNHHSC than L+M is afforded pursuant to
this Affiliation Agreement, L+M shall be provided with the same or substantially similar
rights with respect to representation on the Board of Trustees of YNHHSC as are afforded
to such health care organization or health system. Other members of the Board of Trustees
of L4+M shall have opportunities to serve on other YNHHSC committees, as set forth in the
Amended and Restated Bylaws of YNHHSC attached hereto as Exhibit 2.1.3(B) (the
“YNHHSC Amended Bylaws™).

2.14  Medical Foundation Matters. As of the Closing Date, (i) LMMG
shall be merged with and into NEMG with NEMG surviving pursuant to an Agreement and
Plan of Merger (the “LMMG-NEMG Agreement and Plan of Merger”) in the form
attached as Exhibit 2.1.4(A); (ii) two physician employees of NEMG who are members of
the medical staff of LMH and/or LMW, nominated in accordance with the bylaws of
NEMQG, shall be elected to the board of trustees of NEMG; (in1) the president of I+M or his
or her designee shall be elected to the board of trustees of NEMG; (iv) the bylaws of
NEMG shall be amended and restated in the form of the Amended and Restated Bylaws of
NEMG (the “dmended and Restated Bylaws of NEMG™) attached hereto as Exhibit
2.1.4(B); (v) the certificate of incorporation of NEMG shall be amended and restated in the
form of the Amended and Restated Certificate of Incorporation of NEMG (the “dmended
and Restated Certificate of Incorporation of NEMG™) attached hereto as Exhibit 2.1.4(C);
and (vi) the contracts held by Sound Medical Associates, P.C. will be assigned to NEMG
PLLC.

2.1.5  Other L+M Subsidiaries. As of the Closing Date, the following
organizational documents of LMH, LMW and VNA of Southeastern Connecticut shall be
amended and restated to provide to YNHHSC direct authority, as sole member of and on
behalf of L+M as sole member of each such L+M Subsidiary, to exercise with respect to
each such L+M Subsidiary the same retained and reserved powers as are provided to
YNHHSC by the YNHHSC Subsidiaries that are members of the YNHHSC Obligated
Group:

(a) the Certificate of Incorporation of LMH shall be amended and
restated in the form of the LMH Amended Certificate of
Incorporation attached as Exhibit 2.1.5(a)(1), and the Bylaws of
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LMH shall be amended and restated in the form of the LMH
Amended Bylaws attached as Exhibit 2.1.5.(a)(2); .

(b) the Certificate of Incorporation of LMW shall be amended and
restated in the form of the LMW Amended Certificate of
Incorporation attached as Exhibit 2.1.5(b)(1), and the Bylaws of
LMW (subject to any applicable LMW Acquisition-Related
Obligations) shall be amended and restated in the form of the
LMW Amended Bylaws attached as Exhibit 2.1.5.(b)(2); and

(¢)  the Certificate of Incorporation of VNA of Southeastern
Connecticut shall be amended and restated in the form of the VNA
of Southeastern Connecticut Amended Certificate of Incorporation
attached as Exhibit 2.1.5(c)(1), and the Bylaws of VNA of
Southeastern Connecticut shall be amended and restated in the
form of the VNA of Southeastern Connecticut Amended Bylaws
attached as Exhibit 2.1.5.(c)(2).

The ILMH Amended Certificate of Incorporation, the LMW Amended Certificate of
Incorporation and the VNA of Southeastern Connecticut Amended Certificate of
Incorporation shall be referred to herein as the “L+M Subsidiaries Amended Certificates
of Incorporation;” the LMH Amended Bylaws, the LMW Amended Bylaws and the VNA
of Southeastern Comnecticut Amended Bylaws shall be referred to herein as the “L+M
Subsidiaries Amended Bylaws.” TFrom and after the Closing Date, any other [+M
Subsidiaries shall be operated in conformity with the principies reflected in the I+M
Subsidiaries Amended Certificates of Incorporation and the L+M Subsidiaries Amended
Bylaws.

2.1.6  Support of VNA. After the Closing, YNHIISC shall support and
maintain VNA of Southeastern Connecficut m a manner that is consistent with the
objective of developing the capability of VNA of Southeastern Connecticut and the Yale
New Haven Health System to effectively and efficiently engage in population health
management and to manage the health of patients across the continnum of care.

2.1.7  Educational and Research Opportunities. After the Closing,
YNHHSC and L+M shall jointly explore educational and research opportunities at the
L+M Affiliates in light of their respective academic strengths and mission commitments.

2.1.8  Healthcare Facilities Commitments. After the Closing, YNHHSC
and L+M shall develop and implement their strategic plans so as to maintain healthcare
services facilities that support the evolving clinical service needs in the communities served
by L+M. Moreover, the Parties’ further agree:

(a)  to work cooperatively to minimize travel for patients requiring
healthcare services that can be appropriately provided by the T+M
Affiliates and to encourage the return of patients originating within
the communities served by the L+M Affiliates back to the
originating facility and its physicians for local and specialty care
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following treatment at any other Yale New Haven Health System
facility;

(b)  that LMW shall continue to provide the services and commitments
it is obligated to provide under the LMW Acquisition-Related
Obligations; and

{c) that the IL+M Affiliates may maintain and preserve existing
relationships with hospital-based physicians holding exclusive
relationships with such L+M Affiliates, including, without
Imitation  hospitalists, emergency physicians, pathologists,
anesthesiologist, and radiologists.

2.1.9  Donor Restricted Funds. After the Closing, (1) 1AM shall continue
to honor any donor restrictions (temporary, permanent or as to purpose) on charitable
donations made prior to the Closing Date, and (ii) any donor-imposed restrictions
(temporary, permanent or as to purpose) on charitable donations made after the Closing
Date shall also be honored by L+M.,

2.1.10  Streamlining and Alignment of Board Structure of T+4M Affiliates.
During the Initial Period, and subject in the case of LMW to the LMW Acquisition-Related
Obligations, YNHHSC and the L+M Affiliates shall work together to streamline and align
the board structure of LMH, LMW and VNA of Southeastern Connecticut with the board
structure of L+M.

2.2 Maintenance of Separate Corporate Existence. After giving effect to the Closing,
the corporate existence, names, rights, privileges, immunities, powers, franchises, facilities and
other licenses, duties and liabilities of T-+-M and each I4M Subsidiary, other than LMMG, shall
be governed by the Board of Trustees of L+M or such L+M Subsidiary, as applicable, subject to
the L+M Amended Certificate of Incorporation and the L+M Amended Bylaws or the L+M
Subsidiaries Amended Certificates of Incorporation and IA+M Subsidiaries Amended Bylaws, as
applicable. Except as otherwise contemplated by this Agreement, the Affiliation shall not result
in a fransfer or conveyance as of the Closing Date of any asset or the assumption of any liability
of either Party or any Affiliate of either Party.

2.3 Contmuation of Missions and Dedication to Community Benefit. Without
limiting the generality of the foregoing, each Party reaffirms its commitment to the delivery of
high-quality, effective health care to the communities it serves, and to supporting, enhancing and
sustaining the ability of the L+M Affiliates, within the framework of and as members of the Yale
New Haven Health System, to provide high-quality, cost-effective care that will drive broader
efficiencies while increasing high quality outcomes, address increasing consumer demands for
integrated collaborative care, manage risk more effectively, enhance the population health
infrastructure, improve the efficient access to capital, and maintain and grow provider diversity,
consumer choice and access to quality and affordable care. In furtherance of the foregoing,
during the five-year period after the Closing Date, I4+M may dedicate and commit at least
$11,000,000 (“L+M Community Benefit Funds”) to support community benefit programs and
reinvestments in the communities that the L+M Affiliates serve, including, without limitation,
instituting, maintaining, preserving, and/or reinvesting in ambulance services, mental health
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programs, smoking cessation programs, pediatric asthma programs, diabetes outreach, and/or
services important to the community and/or at risk populations, in cach case, as may be
identified in a biennial community needs assessment or that otherwise are in furtherance of
1A+M’s charitable mission; provided, however, that when calculating the amount of L+M
Community Benefit Funds expended, such calculation shall not take into account Medicaid
and/or Medicare shortfalls incurred by the I.+M Affiliates. The annual amount of such L+M
Community Benefit Funds shall be set forth in the T+M Affiliates’ capital and operating budgets,
as applicable, and so long as the L+M Community Benefit Funds set forth on such budgets are
consistent with the requirements of this Section 2.3, the inclusion of such I4M Community
Benefit Funds on a budget shall not be grounds for YNHHSC to disapprove, withhold, delay or
condition its consent to such budgets.

2.4 FEmployment Matters.

241  L+M Chief Executive Officer. The president of L+M shall report
to an executive officer of YNHHSC designated by the President and Chief Executive
Officer of YNHHSC and to the Board of Trustees of L+M.

242  Other Employment Matters. It is the Parties’ intent to minimize
the impact of the Affiliation on the employees of LMH, EMW, LMMG and VNA of
Southeastern Connecticut (each an “Employee”). In furtherance of the foregoing:

(a)  In the event any Employee who is employed by an L+M Affiliate ceases
such employment within ninety (90) days after the Closing and becomes employed by a different
YNHHSC Affiliate within ninety (90) days after ceasing to be emploved by such L+M Affiliate,
the Parties agree that such Employee shall be subject to, and shall receive the benefits of,
YNHHSC’s applicable employment practices governing inter-affiliate transfers that are in effect
at the time of the applicable employer change, as if such Employee’s cessation of employment
with such L+M Affiliate occurred immediately prior (and without interruption) to such
Employee’s employment with such other YNHHSC Affiliate. YNHHSC’s current practice is to
provide each Fmployee that becomes employed by a different YNHHSC Affiliate credit for his
or her length of service at the applicable L+M Affiliate as of the date such employee ceases to be
employed by such L+M Affiliate for purposes of seniority, benefits eligibility and vesting at the
applicable YNHHSC Affiliate.

(b) From and after the Closing Date, all Employees of LM, LMW and VNA
of Southeastern Connecticut shall remain subject to, and shall receive the benefits of, the
applicable L+M Affiliate’s employment policies that are in effect from time to time. For the
avoidance of doubt, from and afier the Closing Date each L+M Affiliate shall be an affiliate of
YNHHSC and shall have the benefit of YNHHSC’s inter-affiliate employment transfer practices
or policy as 15 in effect from time to time.

{c) All current collective bargaining agreements to which the L+ M Affiliates
are parties as of the Closing Date will remain in full force and effect in accordance with their
terms.

2.5 YNHHSC System-wide Policies. At or after the Closing, on a mutually-agreed
timetable that is no longer than twelve (12) months after Closing, L+M shall adopt and
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implement YNHHSC’s system-wide policies and procedures consistent with the adoption and
implementation thereof by the members of the Yale New Haven Health System, including
without limitation the YNHHSC Obligated Group Policies.

2.6 Maintenance of Medical Staff. The medical staffs of TMH and LMW shall
remain constituted in accordance with their respective medical staff bylaws (the “LMH Medical
Staff Bylaws” and the “LMW Medical Staff Bylaws”, respectively) and such LMH Medical Staff
Bylaws and LMW Medical Staff Bylaws shall be consistent with the requirements of Applicable
Law and the applicable accrediting agencies.

2.7 YNHHSC Branding. From and after the Closing, subject to compliance with the
LMW Acquisition-Related Obligations, YNHHSC and the L+M Affiliates shall work
collaboratively to build the YNHHSC brand across the communifies served by the L+M
Affiliates and LMH, LMW and the other L+M Provider Subsidiaries shall use the YNHHSC
brand in accordance with YNHHSC’s graphic standards, guidelines and policies; provided,
however, that the names “Lawrence + Memorial” and “Westerly” shall be changed only with the
approval of the L+M Board of Trustees and the YNHHSC Board of Trustees. YNHHSC shall
develop advertising, marketing and promotional policies for the Yale New Haven Health System.
YNHHSC shall promote LMH and LMW and identify them as member hospitals of YNHHSC in
the same manner as the other Hospital Members with a similar scope of services. In furtherance
of the intent and purpose of this Section 2.7, promptly upon the Closing, YNHHSC shall
commence a comprehensive rebranding campaign (the “Rebranding Campaign™) to rebrand the
L+M Affiliates as members of the Yale New Haven Health System. All costs and expenses
associated with such Rebranding Campaign shall be the sole responsibility of YNHHSC.

2.8 Management Services, YNHHSC shall provide management support services to
the LM Affiliates subject to needs of all members of the Yale New Haven Health System and
available financial resources. These services shall include, but not be limited to, the following;
mnternal audit, strategic planning and marketing support, business diversification and
development assistance, human resource support, trustee orientation and development programs,
management 1nformation systems’ bardware and software support, telecommunications
assistance, facilities development, compliance, legal services, quality assessment and risk
management support, fund development assistance, physician recruitment and retention support,
and managed care contracting (provided that YNHHSC may revise, delete from or add to such
list of services on a basis that is equitably applied to all Hospital Members). Upon Closing, an
mmplementation plan for the integration and use of these services by the L+M Affiliates will be
agreed to by the Parties. The L+M Affiliates will be assessed fees for these services on a basis
that is consistent with the basis of assessment for other similarly sitnated YNHHSC Subsidiaries.

2.9 Benefits and Privileges. YNHHSC represents and covenants that LMH and LMW
shall, in addition and without prejudice to any benefits, rights or privileges contained in this
Agreement, enjoy the same privileges and benefits as the Hospital Members and be treated in a
manner no less than consistent with the treatment of the Hospital Members, in each case taking
into account the different sizes, clinical and financial attributes and performance of the respective
Hospital Members. In addition, for so long as YNHHSC determines to continue to provide or
mplement programs and initiatives for the enhancement of quality, cost efficiency, professtonal
development and/or other improvements for the members. of the Yale New Haven Health
System, each L+M Affiliate shall, in addition and without prejudice to any benefits, rights or
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privileges contained in this Agreement, participate in such programs and initiatives on an
equitable basis along with other YNHHSC Affiliates having attributes (including corporate
purpose, size, scope of services and staff) that are similar to those of such L+M Affiliate. At
such time in the future as YNHHSC determines to offer any new programs or initiatives for the
enhancement of quality, cost efficiency, professional development and/or other improvements
for the members of the Yale New Haven Health System, each TAM Affiliate shall, in addition
and without prejudice to any benefits, rights or privileges contained in this Agreement,
participate in such programs and initiatives on an equitable basis along with other YNHHSC
Affiliates having attributes (including corporate purpose, size, scope of services and staff) that
are similar to those of such L+M Affiliate.

2.10  Obligated Group. On the earliest date following the Closing Date that is
reasonably determined by YNHHSC and in accordance with the requirements of the L+M
Master Trust Indenture, YNHHSC shall have the authority to cause L+M and LMH, LMW
and/or such other L+M Subsidiaries as YNHHSC shall determine to become YNHHSC
Obligated Group Members, and effective upon becoming a YNHHSC Obligated Group Member
the applicable I+M Affiliate shall execute a joinder to become a party to the YNHHSC
Obligated Group Agreement and shall take such other steps as YNHHSC may require in
connection with such status.

2.11  YNHHSC Resource Commitments.

(a) YNHHSC commits, on and subject to the terms of this Section 2.11 and in
accordance with the strategic plan described in Section 2.12, to deploy, directly and through its
Affiliates, $300 million in resources in the Yale New Haven Health System’s Eastern
Connecticut and Western Rhode Island region over a period of five years commencing with the
Closing to enhance and support clinical and operational capabilities and services consistent with
community need, the Yale New Haven Health System strategic plan, and mutunally agreed upon
business plans which display positive return on investment (or in the case of physical plant and
infrastructure projects, mutually agreed upon facility management plans and/or project budgets).

(b)  As part of the $300 million commitment described in Section 2.11(a),
subject to the Closing, YNHHSC commits to make available (from resources other than those
generated by the I+M Affiliates) in the Yale New Haven Health System’s Eastern Connecticut
and Western Rhode Island region an aggregate of $41 million in resources over the five-year
period commencing with the Closing to support the initiatives described in this Section 2.11(b),
which the Parties acknowledge are consistent with community need and the Yale New Haven
Health System Strategic Plan, and are subject to mutually agreed upon business plans that
display positive returns on investment:

(1) Implementation of Epic, Lawson and other IT platforms;

(i)  Effectuation and implementation of the branding contemplated by
Section 2.7, '

(i)  Up to $10 million in value represented by participation in and
access to YNHHSC population health infrastructure;
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(iv)  Development of clinical programs and services and associated
physician recruitment.

(c) As part of the $300 million commitment described in Section 2.11(a),
subject to the Closing, YNHHSC commits to make available (from resources other than those
generated by the IT+M Affiliates) in the Yale New Haven Health System’s Fastern Connecticut
and Western Rhode Island region an aggregate of $44 million in resources over the five-year
period commencing with the Closing to support the clinical programs and services described in
Section 2.11(d) in accordance with mutually agreed-upon individual project business plans that
are consistent with community need and the Yale New Haven Health System’s strategic plan,
display a positive return on investment and inchude implementation plans and budget allocations.

(dy  As part of the $300 million commitment described in Section 2.11(a),
subject to the Closing, YNHHSC and Affiliates of YNHHSC (including the L+M Affiliates)
shall deploy $215 million in resources (in addition to the resources described in Section 2.11(b)
and (c)) in the Yale New Haven Health System’s Eastern Connecticut and Western Rhode Island
region over a period of five years from and after the Closing Date to enhance and support the

clinical and operational capabilities and services described in this Section 2.11(d) consistent with |

(1) community need, (ii) Yale New Haven Health System’s strategic plan, (iti) mutually agreed-
upon individual project business plans which display a positive return on investment (or in the
case of physical plant and infrastructure projects, mutually agreed upon facility management
plans and/or project budgets), and (iv) the performance of the L+M Affiliates measured against
the Key Financial Metrics. Tt is understood that if YNHHSC and L+M mutually determine that
the performance of the L+M Affiliates for any vear during the applicable five-year period has
materially deviated (whether positively or negatively) from the Key Financial Metrics, taken
collectively, then the level of resources to be deployed by YNHHSC and Affiliates of YNHHSC
pursuant to this Section 2.11(d) will be affected in a way that is mutually agreed by YNHHSC
and L+M. The clinical and operational capabilities and services described in this Section 2.11(d)
are the following chinical and operational capabilities and services (or such other programs and
services as YNHISC and I+M may mutually agree):

(1) Expansion of primary care network and ambulatory presence,
including ambulatory surgery;

(i)  Access to pediatric specialty services;

(11))  Development of a multi-disciplinary musculoskeletal center with
orthopedic, neurosurgery, spine and physiatry clinical complements;

(iv)  Expansion of maternal fetal medicine and obstetrics capabilities;

(v)  Enhancement of oncology services associated with Smilow Cancer
Hospital,

{(vi)  Reintroduction and expansion of bariatric and/ or laparoscopic
surgical programes;

(vii)  Expansion of neuromuscular and stroke programs;

314065886.28 9

99




Execution Version

(viii) Development of a multidisciplinary vascular program and
enhancement of cardiac services including electrophysiology;

(ix)  Enhancement of endocrinology/thyroid services;

(x)  Development of population health and risk contracting capabilities
and participation in population health mfrastructure;

(xi)  Continued access to SkyHealth;
(xii) Expanded emergency services; and

(xiii) Physical plant and infrastructure maintenance, development and
renovations. ‘

For the avoidance of doubt, the financial performance of the L+M Affiliates as measured against
the Key Financial Metrics shall not affect the resources committed by YNIIISC under Sections
2.11(b) and (c).

2.12 Strategic Plan. Prior to the Closing, YNHHSC, working with L+M, will develop
a mutually agreed-upon five-year strategic plan including L+M that will address the major
categories of the overall resource deployment described in Sections 2.11(b), (c) and (d). The
strategic plan will focus on the retention and enhancement of healthcare services to communities
in the Yale New Haven Health System’s Eastern Connecticut and Western Rhode Tsland region,
and will include projected resource availability and estimated timeframes in furtherance of the
development of the programs and initiatives described in Section 2.11. The strategic plan will be
updated every fiscal year and with a rolling three-year horizon consistent with YNHHSC
practice. As the strategic plan for L+M that forms a component of the overall Yale New Haven
Health System strategic plan, the strategic plan described in this Section 2.12 shall be subject to
the approval of the board of L+M and the board of YNHHSC. This Section 2.12 and the Yale
New Haven Health System Strategic Plan shall not be construed or applied so as to limit or
restrict the level of the commitments of YNHFSC pursuant to Section 2.11, but the strategic plan
and the Yale New Haven Health System Strategic Plan may affect the sequence and pacing of
the implementation of the deployment of resources to support specific programs and services.

The failure of YNHISC and 1+M to agree upon a strategic plan for T+M shall not result in a .

failure of a condition to the Parties’ obligations to close the Affiliation or a right of either party
to terminate this Affiliation Agreement.

2.13 Compliance with YSM Affiliation Agreement. From and after the Closing Date,
the L+M Affiliates will comply with their obligations as applicable under Article IV of the YSM
Affiliation Agreement.
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ARTICLE 3

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO L+M AFFILIATES

LA+M represents and warrants to YNHHSC that the statements contained in this Article 3
are cotrect and complete as of the date of this Agreement, except as set forth in the Disclosure
Schedule and except as specifically disclosed to YNHHSC. The Disclosure Schedule will be
arranged in sections corresponding to the lettered and numbered sections contained in this
Article 3. The Parties acknowledge and confirm that any competitively sensitive information
called for by this Article 3 (including any schedules of the Disclosure Schedule) shall only be
disclosed pursuant to such procedures as the Parties shall mutually agree upon so as to avoid
violation of Applicable Law.

3.1 Organization of L+M. I+M is a nonstock corporation which is duly organized,
validly existing and in good standing under the laws of the State of Connecticut, and has (and at
the Closing will have) full corporate power and authority to own its assets and conduct its
operations (as now conducted and as conducted at the Closing). Each of the TAM Subsidiaries is
duly organized, validly existing and in good standing under the laws of the state of its formation
and has (and at the Closing will have) full corporate power and authority to own its assets and
conduct its operations as currently being conducted (as now conducted and as conducted at the
Closing).

3.1.1 Schedule 3.1.1 lists all Subsidiaries of L+M. Except as indicated
on Schedule 3.1.1: (i) each of the L+M Subsidiaries is a nonstock corporation of which
L+M is the sole member and (i1) each of the I+M Affiliates is a Tax-Exempt Organization.
Schedule 3.1.1 identifies each of the L+M Affiliates that is inactive.

3.1.2  The certificates of incorporation (or similar organizational
documents) and bylaws of the L+M Affiliates, copies of which have heretofore been
provided or made available to YNHHSC, are true, complete and correct copies of such
documents.

3.13 Schedule 3.1.1 sets forth the name of each other Person in which
any of the L+M Affiliates has any equity or limited hability company membership interest
other than a passive minority investment.

3.2 Authorization of Transaction. I-+M has full corporate power and authority to
execute and deliver this Affiliation Agreement and to perform its obligations hereunder. This
Agreement has been duly authorized by all requisite corporate action of I+M. This Agreement
has been duly executed and delivered by L+M and, assuming due authorization, execution and
deltvery by YNHHSC, and receipt of the consenfs and approvals listed in Schedule 3.27,
constitutes a valid and binding obligation of L+M, enforceable agamst L+M in accordance with
its terms (except as may be limited by bankruptcy, insolvency, fraudulent transfer, moratorium,
reorganization, preference or similar Applicable Laws of general applicability relating to or
affecting the rights of creditors generally and subject to general principles of equity (regardless
of whether enforcement is sought in equity or at law)). The amendment of the certificate of
incorporation of I+M in the form of the I+M Amended Certificate of Incorporation and the
amendment of the bylaws of L+M in the form of the L+M Amended Bylaws, in each case
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effective as of and subject to the Closing, has been duly authorized by all requisite corporate
action of THM. The LMMG-NEMG Agreement and Plan of Merger to become effective as of
and subject to the Closing: (a) have been duly authorized by all requisite corporate action of
L+M; and (b) in the case of LMMG, have been (or upon Closing will be) duly authorized by all
requisite corporate action of LMMG. The amendment of the certificate of incorporation of each
applicable L+M Subsidiary in the form of: (i) the LMH Amended Certificate of Incorporation;
(i1) the LMW Amended Certificate of Incorporation; and (iii) the VNA of Southeastern
Connecticut Amended Certificate of Tncorporation and the amendment of the bylaws of each
applicable L+M Subsidiary in the form of: (x) the LMH Amended Bylaws; (y) the LMW
Amended Bylaws; and (z) the VNA of Southeastern Connecticut Amended Bylaws, in each case
effective as of and subject to the Closing: (2) has been duly authorized by all requisite corporate
action of L+M; and (b) in the case of each applicable L+M Subsidiary, has been (or upon
Closing will be) duly authorized by all requisite corporate action of such L+M Subsidiary.

3.3 Non-Contravention, Neither the execution and delivery by L+M of this
Affiliation Agreement nor the consummation by L+M and the [+M Subsidiaries of the
transactions contemplated hereby, will:

3.3.1  violate any provision of the certificate of incorporation (or similar
organizational documents) or, subject only to obtaining any necessary approvals described
in Article 5, bylaws of any of the L+M Affiliates; or

3.3.2  subject only to obtaining the approvals set forth in Schedule 3.27,
constitute a violation on the part of the L+M Affiliates of any statute, Applicable Law,
judgment, decree, order, regulation or rule of any court or Governmental Authority
applicable to any of the I.+M Affiliates; or

333 subject only to obtaining the consents set forth in Schedule 3.27,
(i) violate, or be in conflict with, or constitute a default (or an event which, with notice or
lapse of time or both, would constitute a default) under, or accelerate the performance
required by, or cause the acceleration of the maturity of, any debt, or the revocation or Ioss
of any material license, or (ii) violate, or be in conflict with, or constitute a default (or an
event which, with notice or lapse of time or both, would constitute a default) under, or
accelerate the performance required by, any obligation pursuant to any Material Contract to
which any of the L+M Affiliates is a party (other than any Material Contract evidencing
debt for borrowed money), or result in the revocation or loss of any Material Contracts,
grants, endowment funds, permits or insurance policies listed in the Disclosure Schedule,
or give any third party any option, right of first refusal or other rights under any Material
Contract relating to the operations of any L+M Affiliate which, in case of any document,
instrument or policy described in this clanse (ii), individually or in the aggregate, would
reasonably be expected to have a Material Adverse Effect.

3.4 Brokers’ Fees. L+M has no liability or obligation to pay any fees or commissions
to any broker, finder, or agent with respect to the transactions contemplated by this Agreement.

3.5 Title to Assets. Bach of the applicable L+M Affiliates has (subject to Permitied
Encumbrances and the Liens described in Schedule 3.5.1) good, valid and marketable title to all
(i) real property comprising main hospital facility of LMH; (it) real property comprising the main
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hospital of LMW, and (iii) real property comprising the L+M Cancer Center (the real properties
described in clauses (1), (i1) and (ii1), collectively, the “Principal Properties™).

351 Schedule 3.5.1 sets forth a true and complete list of the Owned
Real Property, including the address and owner of each such Owned Real Property. Except
as described in Schedule 3.5.1, each of the Principal Properties is owned by the applicable
L+M Affiliate in fee simple, free and clear of all Liens, except Permitied Encumbrances.
Except as set forth in Schedule 3.5.1, none of the Principal Properties is subject to any right
or option of any other Person to purchase or lease an interest in such Principal Property.
None of the L+M Affiliates has received any written notice of (i) a condemmnation
proceeding relating to Owned Real Property, (ii) a violation of Applicable Law relating to
the Owned Real Property, except for violations the effect of which would not, individually
or in the aggregate, be reasonably expected to have a Material Adverse Effect or (i11) the
imposition of a general or special assessment relating to the Owned Real Property. L+M
has provided to YNHHSC a copy of current title reports relating to the Principal Properties.
The Owned Real Property is in compliance in all material respects with all Applicable
Laws, except for violations the effect of which would not, individually or in the aggregate,
be reasonably expected to have a Material Adverse Effect.

3.52  Schedule 3.5.2 sets forth a true and complete list of the real
property leased or subleased by an L+M Affiliate, with lease payments that in the case of
any one lease (i) exceed $1,000,000 annually or (ii) have a remaining term in excess of
three years and lease payments that exceed $500,000 annually, (the “L+M Leased Real
Property”), including the address of each such L+M Leased Real Property, the date and
names of the partics to the applicable lease. L+M has provided a list or copies to
YNHHSC of all currently-effective leases or subleases relating to the L+M Leased Real
Property, together with all material watvers, amendments, extensions, renewals, guaranties
and other Contracts with respect to such leases (collectively, “L+M Real Properiy
Leases™). To the Knowledge of L+M, each of the L+M Affiliates has complied and is in
compliance in all material respects with the terms of L+M Real Property Leases to the
extent that non-compliance would give the counterparty a valid right to terminate the
applicable T+M Real Property Lease and none of the L+M Affiliates has received written
notice that it is in material breach of or default under such lease or sublease. All L+M Real
Property Leases are in full force and effect. To the Knowledge of L+M, no material default
exists under any L+M Real Property Lease by any other party thereto that would give the
applicable I+M Affiliate a valid right to terminate the applicable L+M Real Property
Lease.

3.5.3  No portion of the L+M Real Property has suffered any material
damage by fire or other casualty which has not heretofore been repaired and restored or for
which insurance proceeds adequate to effect the repair or restoration of such damage or
casualty is not available that would, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. No portion of any Principal Property is
located in a special flood hazard area as designated by a federal Governmental Authority,
except as set forth in Schedule 3.5.3. To the Knowledge of L+M, except as permitted by
Environmental, Health and Safety Requirements, there has been no release, discharge,
emission or disposal of Hazardous Substances on or under the L+M Real Property that
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would, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

3.54  Except as set forth in Schedule 3.5.4 and for any conditions,
defects or other items noted in engineering, property, environmental or other reports
obtained by or provided to YNHHSC by or on behalf of L+M, the improvements on the
L+M Real Property and the Personal Property owned or leased by L+M Affiliates have
been reasonably maintained in the ordinary course of business, are in good operating
condition (ordinary wear and tear excepted), and are reasonably suitable for the uses for
which they are intended.

3.6 Subsidiaries and Related Entities. Except as set forth in Schedule 3.1.1, neither
LMH nor LMW has any Subsidiaries and neither owns beneficially or of record any equity
interest in any other Person, and neither is a member, sharcholder, or partner in any other Person.

3.7 Financial Statements. L+M has provided or made available to YNHHSC true and
correct copies of (i) the audited consolidated statements of financial position of each of the L+M
Affiliates, and related statements of activities and change in net assets, functional expenses and
cash flows of each of the L+M Affiliates for the fiscal years ending as of September 30, 2011,
2012 and 2013 including the notes thereto; (ii) the audited consolidated statements of financial
position of each of the 1AM Affiliates, and related statements of activities and change in net
assets, functional expenses and cash flows of each of the I+M Affiliates as of December 31,
2014, including the notes thereto (the “L+M 2014 Audited Financial Statements™); and (iii) an
unaudited consolidated statement of financial position of each of the L+M Affiliates and
unandited statements of activities, fimctional expenses and cash flows of each of the L+M
Affiliates as of March 31, 2015 (the “L+M Interim Financial Statements” and together with the
L+M 2014 Audited Financial Statements, the “L+M Financial Statements”). The L+M 2014
Audited Financial Statements (i) have been prepared in accordance with GAAP and (ii) fairly
present in all material respects the consolidated financial position and the results of operations
and cash flows of each of the T+M Affiliates at and as of the dates or for the periods indicated.
The L+M Interim Financial Statements (i) have been prepared in accordance with GAAP
(subject to certain presentation items consistent with the ordinary course of business, to the
absence of footnote disclosure and to normal year-end adjustments) and (ii) fairly present in all
material respects the consolidated financial position and the results of operations and cash flows
of each of the L+M Affiliates at and as of the respective dates thereof or for the periods ended on
such dates, as applicable.

3.7.1 Rach of the L+M Affiliates maintains systems of internal
accounting controls to provide reasonable assurances that: (i) all transactions are executed
in accordance in all material respects with management’s general or specific authorization,
(i) all transactions are recorded as necessary to permit the preparation of the L+M
Financial Statements in conformity with GAAP and maintain proper accountability for
items and (iii) all reserves reflected on the L+M Financial Statements are sufficient for.the
purposes for which they were established. Since October 1, 2011, none of the L+M
Affiliates has received and, to the Knowledge of L.+M, there has not been, any complaint,
allegation, assertion or claim regarding the L+M Affiliates’ accounting or auditing
practices, procedures, methodologies or methods, including any complaint, allegation,
assertion or claim that any of the LM Affiliates has engaged in questionable accounting or
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auditing practices that would, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

3.72 A true, correct and complete copy of the L+M 2015 Budgets have
been delivered to YNHHSC.

3.73  LMI maintains and at all times has mainfained unimpaired
statutorily-required paid-in capital and surplus in the form permitted by Applicable Law.

3.8 Subsequent Evenfs. Since the date of the most recent L+M Interim Financial
Statements, (1) the L+M Affiliates have conducted their business operations in the ordinary
course, and (ii) except as described in Schedule 3.8, there has not been:

(a)  Any L+M Material Adverse Effect or event or occurrence of any condition
that would reasonably be expected to have a Material Adverse Effect;

(b)  Any increase in compensation or other remuneration payable to or for the
benefit of or committed to be paid to or for the benefit of any, manager, officer, agent or
employee of any LAM Affiliate, or in any benefits granted under any Employee Benefits Plan
with or for the benefit of such, manager, officer, agent or employee (other than increases in
wages or salaries required under existing contracts or otherwise in the ordinary course of
business);

{c) Any borrowing or incurrence of any indebtedness (other than accounts
payable in the ordinary course of business) contingent or otherwise for borrowed money, by or
on behalf of any L+HM Affiliate in excess of any amount not included in the L+M 2015 Budget;

(d)  Any purchase by any L+M Affiliate of capital assets or any interests in
real property or any lease arrangement (whether as a lessor or lessee or sub-lessor or sub-lessee)
entered into by any L+M Affiliate with respect to real property in excess of $1,000,000;

(e}  Any acquisition of or material capital investment in (by merger, exchange,
consolidation, purchase, or otherwise) any Person by any L+M Affiliate;

3 Any acquisition of any assets by any L+M Affiliate (whether through
capital spending or otherwise) which are outside of the ordinary course of business or which are
in excess of $500,000, individually or in the aggregate, to any L+M Affiliate;

(g)  Any waiver of any claims or rights by any L+M Affiliate that are material
or otherwise involve amounts individually or in the aggregate in excess of $500,000;,

(h)  Any change in any method of accounting or accounting policies of any
LM Affiliate or any write down in the accounts receivable of any L+M Affiliate in excess of
reserves on the L+M Interim Financial Statements;

(1) Any amendment to the certificate of incorporation, bylaws or other
organizational documents of any L+M Affiliate;
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(G Any damage to or destruction or loss of any asset or property of any L+M
Affiliate, whether or not covered by insurance, adversely affecting the assets, financial condition

or prospects of any I+M Affiliate or the business operations thereof in an amount 1n excess of
$500,000;

(k) Any material change in any Tax election or Tax status of any I+M
Affiliate;

(D Any exhaustion of any primary or excess layers of insurance maintained
by or for LMI;

(m) Any binding commitment or agreement by any L+M Affiliate that will
result in any of the effects described in the foregoing.

3.9 Compliance with Law.

391  Regulatory Compliance. To the Knowledge of L+M, each of the
L+M Affiliates have, during the previous three years, conducted and continues to conduct
the business operations of such L+M Affiliate in substantial compliance with all Applicable
Laws, including Environmental, Health and Safety Requirements, and have timely filed all
material reports, data, and other information related to the business operations of the T.+M
Affiliates, except for (i) matters specifically disclosed to YNHHSC and (ii) violations the
effect of which would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect. FExcept as specifically disclosed to YNHHSC, to the
Knowledge of T4+M none of the I.+M Affiliates that are engaged in the delivery of
healthcare has, nor have any of their respective employees, committed a violation of federal
or state laws regulating health care fraud, including but not limited to the federal Anti-
Kickback Law, 42 U.S.C. §1320a-7b, the Stark I and II Laws, 42 U.S.C. §1395nn, as
amended, and the False Claims Act, 31 U.S.C. §3729, et seq. (collectively, “Health Care
Fraud and Abuse Laws™), except for violations the effect of which would not, individually
or in the aggregate, be reasonably expected to have a Material Adverse Effect. L+M has
provided to YNHHSC true, comrect and complete copies of any voluntary self-disclosure
filings made with CMS or any other Governmental Authority and a description of the status
of each such self-disclosure filing. To the Knowledge of L+M, each of the L+M Affiliates
that are engaged in the delivery of healthcare services is in compliance in all material
respects with the administrative simplification provisions required under the HIPAA,
including the electronic data interchange regulations and the health care privacy
regulations, as of the applicable cffective dates for such requirements, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to
have a Material Adverse Effect. Bach of the L+M Affiliates that are engaged in the
delivery of healthcare services that is a “covered entity” under HIPAA has designated a
director-level employee of the L+M Affiliates as its HIPAA privacy officer. To the
Knowledge of L+M, the practices of the L+M Affiliates regarding the collection, access,
maintenance, fransmission, use, and disclosure of Confidential Imformation, including
Protected Health Information, in connection with the conduct and operations of the T+M
Affiliates’ business are and have been in all material respects in compliance with any of the
L+M Affiliates’ contracts or commitments with third parties. To the Knowledge of L+M,
the practices of the I+M Affihates regarding the collection, access, maintenance,

31406588628 16

106




Execution Version

transmission, use, and disclosure of Confidential Information, including Protected Health
Information, in connection with the conduct and operations of the I+M Affiliates’ business
are and have been in accordance in all material respects with any applicable written policy
or procedure of the T+M Affiliates since October 1, 2011 (or such later date on which the
relevant policy or procedure shall have taken effect). To the Knowledge of LAM, the I4AM
Affiliates have not had any breach of information security that would constitute (i) a
“security incident” (as defined in 45 CFR § 164.304) that resulted in material and actual
unauthorized access, use, disclosure, modification or destruction of Protected Health
Information or (ii) a “breach” under Section 13402 of the American Recovery and
Reinvestment Act of 2009 and any regulations promulgated thereunder or state information
security laws or regulations that require notification to or of government officials, or to
mdividuals whose information may have been breached.

3.9.2  Investigations and Penalties. To the Knowledge of L+M, since
January 1, 2012, none of the L+M Affiliates that are engaged in the delivery of healthcare
services, and, no officer, director or trustee, or board officer or employee thereof with
respect to the conduct of business operations of the L+M Affiliates:

(a) has been subject to any investigation, inquiry or suit by any Governmental
Authority that has not been fully and finally resolved regarding any alleged violation of
applicable governmental authorization or legal requirement which if adversely determined would
reasonably be expected to have a Material Adverse Effect;

(b) has paid or been subject to any fine, penalty, corrective action plan,
remediation plan, exclusion or other sanction by, or made a self-disclosure to, any Governmental
Authority regarding any alleged violation of any applicable governmental authorization or legal
requirement that would reasonably be expected to have a Material Adverse Effect;

{c) is a party to any written arrangement, including without limitation a
corporate infegrity agreement, deferred prosecution agreement, consent decree or settlement
agreement, with any Governmental Authority regarding any alleged violation of any applicable
governmental authotization or legal requirement that would reasonably be expected to have a
Material Adverse Effect;

(d)  has been or is currently a defendant in any qui tam, false claims or similar
litigation that would reasonably be expected to have a Material Adverse Effect if adversely
determined;

(e) to the Knowledge of L+M, is currently subject to any investigation,
inquiry or suit by any Governmental Authority regarding any alleged violation of any applicable
governmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect; or

63 to the Knowledge of I+M, has received any complaint from any
employee, independent contractor, vendor, or any other Person regarding any alleged matertal
violation of any governmental authorization or legal requirement that would reasonably be
expected to have a Material Adverse Effect.
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393  Compliance Program. Each of the TA+M Affiliates has established
and maintains a corporate compliance program which addresses the material requirements
of all material Applicable Laws of the Governmental Authorities having jurisdiction over
its business and operations. Each of the L+M Affiliates that is engaged in the delivery of
healthcare services has designated an executive employee of such L+M Affiliate or of I.+M
as its chief compliance officer. Except as specifically disclosed to YNHHSC, to the
Knowledge of L+M, there are no material pending internal investigations that could
reasonably be expected to lead to a material fine, penalty, corrective action plan,
remediation plan, exclusion or other material sanction by, or a self-disclosure to, any
Governmental Authority regarding any alleged violation of any applicable governmental
authorization or legal requirement. To the Knowledge of L+M, each of the L+M Affiliates
have established and maintain policies or procedures, including without limitation conflict
of interest and related policies, for the review of all compensation arrangements and other
arrangements that could involve the referral of patients with other Persons, including but
not limited to its officers, directors or trustees, physicians, executives, their immediate
family members, their professional practice entities and other referral sources, that are
reasonably designed to maintain compliance with (i) all Applicable Laws, including but not
limited to Health Care Fraud and Abuse Laws and the intermediate sancfion provisions of
the Code and regulations promulgated pursnant thereto, and (ii) their intemal policies,
including but not limited to any applicable conflicts of interest policy. Except as
specifically disclosed to YNHIISC, all such compensation and other arrangements with
potential referral sources are, to the Knowledge of 1+M, in compliance with all Applicable
Laws, including but not limited to Health Care Fraud and Abuse Laws.

39.4  Communications and Environmental Claims. Except as
specifically disclosed to YNHHSC, during any applicable statute of limitations, none of the
L+M Affiliates have received any communication (written or, to the Knowledge of L+ M,
oral), whether from any Governmental Authority or third party, alleging that any of the
I+M Affiliates are not in compliance with any Health Care Laws and there is no
Environmental Claim pending or, to the Knowledge of L+M, threatened against any of the
L+M Affiliates, or, to the Knowledge of I+M, pending or threatened, against any other
Person or entity with respect to any of the [+M Affiliates, or for whose Liability for any
Environmental Claim, with respect to any of the L+M Affiliates, any of the L+M Affiliates
have or may have retained or assumed by Contract or by operation of Applicable Law
which in any such case would give rise to a Material Adverse Effect.

395 Permits, Licenses and Accreditations.

(a).  Each of the L+M Affiliates has all Permits of Governmental Authorities,
including those required under Environmental, Health and Safety Requirements, necessary to
conduct the business operations of the TA4-M Affiliates including without limitation (i) in the case
of the L+M Provider Subsidiaries, such Permits as are required to obtain reimbursement under
all Contracts, including provider Contracts such as network partticipation agreements and
discount agreements, programs and other arrangements with Payer Programs and (ii) in the case
of LMI, such Permits as are required to be duly licensed as a sponsored captive insurance
company under the laws administered by the LMI Insurance Regulatory Agency (all such
Permits described in this sentence, the “L+M Permits”). To the Knowledge of L+M, none of the
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L+M Affiliates is in material breach or violation of, or material default under any L+M Permit,
except for violations the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect. To the Knowledge of L+M, none of the
L+M Affiliates is currently subject to or has been given notice of any threatened audit, review or
investigation by a Governmental Authority with respect to any L+M Permit.

(b)  Each of the T+M Affiliates maintain the accreditations related to its
business and operations that are required to be maintained in order for the L+M Affiliates to
continue to operate their respective businesses in accordance with their respective past practices,
without contingencies, including without limitation accreditation by the Joint Commission,
formerly the Joint Commission on Accreditation of Healthcare Organizations (the “Joint
Commission™). To the Knowledge of L+M, each of the L+M Affiliates have taken all actions
required to be taken to maintain such accreditations. There is no pending, and to the Knowledge
of I+M, there is no threatened, investigation of any of the L+M Affiliates by any accreditation
organization with respect to any matetial accreditation. None of the LM Affiliates is subject to
any notice of deficiency, plan of correction or similar action with respect to any such material
accreditation.

3.9.6  Additional Contracts. True, correct and complete copies of the
following Contracts have been provided to YNHHSC:

(a) each Contract (other than employment contracts) between any of the L+M
Affiliates and any of its officers, directors or trustees (or any Person controlled by any of these
individuals);

(b)  each employment Contract, including but not limited to employment
Contracts and severance Contracts, between any L+M Affiliate and a physician;

(c) each lease of real property or equipment with a physician or a physician’s
professional practice entity (such as a professional corporation or professional limited liability
company) and specifying the material terms thereof, including the names of the lessor and lessec,
the address, the term and a description of the real property or equipment leased thereunder; and

(@) each Contract and plan providing for payments by any of the L+M
Affiliates to any officers, directors, key employees or physicians upon a change of control of
L+M or the applicable L+M Subsidiaries or upon severance or termination of their employment,
other than Collective Bargaining Agreements and Contracts with individual physicians.

3.9.7  Certain Matters Respecting LMI. TMI is and at all times since
October 1, 2011 has been in compliance with requirements of Applicable Law of the
jurisdiction of its organization including any conditions attached to its insurance license
and any directions to LMI issued by the LMI Insurance Regulatory Agency, except for
minor violations the effect of which is not material. LMTI hag not made any reductions of
capital or paid any dividends or distributions during the period since September 30, 2013.
LMI has delivered to YNHHSC copies of all financial statements and declarations required
to be filed by LMI with the TMI Insurance Regulatory Agency since October 1, 2014.
LMTI is prohibited from joining or contributing to any plan, pool, association or guaranty or
insolvency fund under the laws of the jurisdiction of its organization, and LMI is not
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entitled to any benefits from any such plan, pool, association or guaranty or insolvency
fund for claims arising out of the operations of LML

3.10 Tax Matters.

3.10.1  For the six year period preceding the Closing Date, each I+M
Affiliate has (i) duly filed or caused to be filed with the appropriate taxing authorities all
Tax Returns required to be filed by it (giving effect to as-of- right extensions) and all such
Tax Returns are true, correct and complete in all material respects, (i) timely paid or
caused to be paid in full all Taxes shown to be due on such Tax Returns or otherwise due
and payable with respect to the operations of the L+M Affiliates and (iii) except as
specifically disclosed to YNHHSC, complied in all material respects with all Applicable
Laws, rules and regulations relating to the withholding of Taxes and the payment of
withheld Taxes, and timely and properly withheld and paid over to the appropriate
Governmental Authorities all amounts required to be so withheld and paid under all
Applicable Laws, rules and regulations.

3.10.2 No deficiencies or assessments for any Taxes of, or relating to, the
operations of the IL+M Affiliates have been proposed, asserted or assessed which have not
been resolved and paid in full except for deficiencies and assessments being contested in
good faith as listed and described in Schedule 3.10.2 or as specifically disclosed to
YNHHSC, and no United States federal, state, local or foreign audits or other
administrative or judicial proceedings are presently pending with regard to any Taxes or
Tax Returns of, or relating to, the operations of the L+M Affiliates. There are no Liens for
Taxes upon any assets owned by the L+M Affiliates except for Permitted Encumbrances.

3.10.3 As of the Closing, except for the L4+M Affiliates specifically
identified on Schedule 3.1.1, each of the I4+M Affiliates is recognized by the IRS as
exempt from United States federal income taxation, and is recognized by the State of
Connecticut and the State of Rhode Island as exempt from state and local income taxes,

real property taxes, and qualifies for sales fax exemptions available to organizations
described in Section 501(c)(3) of the Code.

3.104 The L+M Affiliates have provided a list to YNHHSC of all Tax
Returns filed by or with respect to the L+M Affiliates for fiscal years 2011, 2012 and 2013,
including without limitation Form 990 “Return of Organization Exempt From Income
Tax”. The L+M Affiliates also have provided a list to YNHHSC of all examination
reports of any Tax Return by any Governmental Authorities and statements of deficiencies
assessed by any Governmental Authority with respect to Tax Returns of the L+M Affiliates
for fiscal years 2011, 2012 and 2013.

3.10.5 Except as listed in Schedule 3.1.1, none of the L+M Affiliates is a
party to any joint venture, partnership, or other business arrangement which is treated as a
partnership for United States federal income tax purposes.

3.10.6  Except for the real property certiorari proceedings described in
Schedule 3.10.6, there are no Tax rulings, requests for rulings or closing agreements either
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in effect or pending with any Governmental Authority relating to any of the L+M Affiliates
which could affect the L+M Affiliates’ Liability for Taxes after the Closing.

3.10.7 L+M has provided to YNHHSC copies of the letters and/or rulings
from the IRS in its possession which recognize that the I+M Affiliates indicated on
Schedule 3.1.1 are Tax-Exempt Organizations exempt from United States federal income
taxes under Section 501(a) of the Code as organizations described in Section 501(c)(3) of
the Code and not as “private foundations™ as such term is defined in Section 509 of the
Code (the “L+M Determination Letters”). The 1.+M Determination Letters have not been
modified, limited or revoked, in whole or in part, and none of the T+M Affiliates for which
TAM Determination Letters have been provided has been notified that the IRS is proposing
to revoke a I+4M Determination Letter. In the case of L+M Affiliates for which L+M
Determination Letters have not been provided, but that are Tax-Exempt Organizations
exempt from United States federal income taxes under Section 501(a) of the Code as
organizations described in Section 501(c)(3) of the Code and not as “private foundations”
as such term is defined in Section 509 of the Code, such L+M Affiliates are listed on the
list maintained by the U.S. Internal Revenue Service and known as the IRS Exempt
Organizations Select Check (the “IRS List of Exempt Organizations”). There is no
pending request by any of the L+M Affiliates for a redetermination of tax-exempt status as
an organization described in Section 501(c)(3) of the Code. Each of the L+M Affiliates
that are the subject of the L+M Determination Letters, or that are listed on the IRS List of
Exempt Organizations, are in compliance with all of the terms, conditions, and limitations
(1) contained in the L+M Determination Letters or (i) required for inclusion on the IRS List
of Exempt Organizations, as applicable, if any, and there has been no conduct by any such
LAM Affiliates, of such nature that would warrant modification, limitation or revocation of
the L+M Determination Letters or removal from the IRS List of Exempt Organizations, as
applicable. To the best of L+M’s Knowledge, none of any such L+M Affiliates has any
‘“unrelated business income™ as defined in Sections 511 through 514 of the Code which
would adversely affect any of the L+M Affiliates’ status as an organization described in
Section 501(c)(3) of the Code. None of any such L+M Affiliates has been notified that the
IRS is proposing to investigate its continued qualification as an organization described in
Section 501(c)}(3) of the Code or that there are any administrative or judicial proceedings
pending or threatened which may adversely affect the classification of any of any such
L+M Affiliates as an organization described in Section 501(c)(3) of the Code and not a
private foundation under Section 509 of the Code.

3,10.8 The I+M 2014 Audited Financial Statements identify each tax-
exempt financing, including its principal amount outstanding as of September 30, 2014 and
the date of original issue, benefiting any of the L+M Affiliates. Each of the L+M Affiliates
is in compliance in all material respects with all covenants required to be complied with by
it under the L+M Tax-Exempt Bonds.

With respect to the L+M Tax-Exempt Bonds no action has been taken or
omitted to be taken by any of the L+M Affiliates which would cause such the T+M Tax-
Exempt Bonds to be an “arbitrage bond” under Section 148(a) of the Code. Each of the
L+M Tax-Exempt Bonds is in compliance with the arbitrage rebate requirement of Section
148(f) of the Code. No action has been taken or omitted to be taken by any of the L+ M
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Affiliates which would cause any I+M Tax Exempt Bonds not to be “qualified 501(c)(3)
bonds™ within the meaning of Section 145 of the Code. Each of the L+M Tax-Exempt
Bonds satisfies all applicable requirements set forth in Sections 147 and 149 of the Code in
order for interest therecon to be excluded from gross income for federal income tax

purposes.

3.10.10 With respect to each issue of the L+M Tax-Exempt Bonds, the
applicable I+M Affiliates have timely filed with the TRS all Tax Returns, notices and other
documents and forms necessary to be filed by the I+M Affiliates to qualify interest thereon
for exclusion from gross income for federal income tax purposes and to maintain such
exclusion.

3.10.11 At least 95% of the proceeds of the L+M Tax-Exempt Bonds have
been used to provide facilities that are owned and operated by a Tax-Exempt Organization
(.e., L+M and IMH), except to the extent that portions of such facilities are permitted fo
be operated pursuant to a Safe Harbor Management Contract or pursuant to other
recognized private business use exceptions.

3.10.12 All of the facilities financed by the LA+M Tax-Exempt Bonds are
owned for federal income tax purposes by L4AM and ILMH, each of which 1s a Tax-Exempt
Organization.

3.10.13 At least 95% of the net proceeds of the I+M Tax-Exempt Bonds
(net of and after deducting the costs of issnance thereof) are used only by L+M and LMH,
each of which is a Tax-Exempt Organization, in activities that are substantially related to
the exercise or performance by such Tax-Exempt Organization of purposes or functions

constituting the basis for its exemption from federal income taxation under Section 501(a)
of the Code.

3.10.14 Except as set forth on Schedule 3.10.14, All of the L+M Tax-
Exempt Bonds constitute “qualified hospital bonds™ within the meaning of Section 145(c)
of the Code. '

3.11 Material Contracts.

3.11.1 L+M has made available to YNHHSC true, correct and complete
copies, including all amendments, supplements and modifications, of all Material Contracts
(other than Material Contracts with Payer Programs), provided, however, that those
Material Contracts relating to arrangements between an L+M Affiliate on the one hand and
any physician on the other hand have been made available only to outside counsel or
consultants for YNHHSC, who shall be instructed not to provide YNHHSC with any
pricing, compensation, price sensitive or competitive information.

3.11.2 With respect to each Material Contract, L+M represents that (i)
each of the Material Contracts is in full force and effect and constitutes a valid and binding
obligation of the L+M Affiliate enforceable against the IL+M Affiliate in accordance with
its terms, and, to the Knowledge of L+M, against each other party thereto (except as may
be limited by bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization,
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preference or similar Applicable Laws of general applicability relating to or affecting the
rights of creditors generally and subject to general principles of equity (regardless of
whether enforcement is sought in equity or at law)); (ii) the L+M Affiliates are not and, to
the Knowledge of T+M, no other party thercto is, in breach or default in any material
respect under any of the Material Contracts if such breach or default, individually or in the
aggregate with other such breaches or defaults, would be reasonably expected to have a
Material Adverse Effect; and (iti) the L+M Affiliates have not given and, to the Knowledge
of T-M, it has not received from any other Person, any notice or other communication
(whether written or oral) regarding any actual or potential violation or breach of, default
under, termination of, any Material Contract (other than a termination by expiration of the
term of a Material Contract) if such breach or default, individually or in the aggregate with
other such breaches or defaults, would reasonably be expected to have a Material Adverse
Effect. Except as set forth in Schedule 3.27, none of the Material Contracts for borrowed
money or for the lease of real property or Material Contracts with Third Party Payers
requires the consent of any other party thereto in connection with the transactions
contemplated by this Affiliation Agreement.

3.12 Intellectual Property. To the Knowledge of T.+M, each of the L+M Affiliates
owns free and clear of all Liens, other than Permitted Encumbrances, Liens securing the L+M
Tax-Exempt Bonds and Liens listed or described in Schedule 3.12, or is licensed or otherwise
has the valid and enforceable right to use, all Intellectual Property used in or necessary to the
conduct of its operations other than failures to own, be licensed or have the right to use
Intellectual Property that would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. All such licenses and agreements with third parties relating to
such Intellectual Property that are material to the business operations of the L+M Affiliates,
taken as a whole, are valid and binding and in full force and effect, and to the Knowledge of
LAM, none of the parties thereto is in default thereunder or breach thereof if such breach or
default, individually or in the aggregate with such other breaches or defaults and the breaches or
defaults described in Section 3.11.2, would reasonably be expected to have a Material Adverse
Effect. To the Knowledge of L+M, there is no pending claim by any third party challenging the
ownership, validity or use of any material Intellectual Property that is material to the business
operations of the L+M Affiliates, taken as a whole.

3.13 Transactions with Affiliates. Except for tuition reimbursement and/or housing
assistance loans to employees that are made pursuant to L+M’s existing policies, there are no
notes receivable of any L+M Affiliate or any other amount payable to any I+M Affihate owing
by any director, officer, member or employee of any L+M Affiliate. Except as set forth in
Schedule 3.13 (other than compensation and benefits received in the ordinary course of business
as an employee of any L+M Affiliate), and to the Knowledge of L+M no member of any L+M
Affiliate’s board of directors, and no officer, of any L+M Affiliate, has any inierest in: any
contract, arrangement or understanding with, or relating to the business or operations of any
L+M Affiliate; any loan, arrangement, understanding, agreement or confract for or relating to
indebtedness of any IL+M Affiliate; or any property (real, personal or mixed), tangible, or
intangible, used or currently intended to be used in, the business or operations of any L+M
Affiliate.

3.14 [Reserved].
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3.15 Litigation.

3.15.1 Except as specifically disclosed to YNHHSC or as disclosed
pursuant to Section 3.9, there is no suit, claim, action, proceeding, arbitration, hearing,
inquiry or investigations whether at law or equity (individually or collectively as the
contest shall require, “Litigation or Proceedings™) pending or, to the Knowledge of L+M,
threatened against the L+M Affiliates, except for any such suit, claim, action, proceeding,
arbitration, hearing, inquiry or investigation which (i) is not reasonably expected as of the
date hereof, together with any related claims arising out of the same set of facts, to involve
an amount in controversy in excess of $35,000,000, in the aggregate, excluding malpractice,
general liability and other claims which are fully insured (subject to customary deductible
and retention amounts), or (ii) would not be reasonably expected to have a Material
Adverse Effect.

3.15.2 There are no outstanding orders, injunctions or decrees of any
Governmenial Authority (other than orders, injunctions or decrees of general applicability
and which do not specifically name an 1+M Affiliate) which would have a Material
Adverse Effect.

3.16 Labor Relations.

3.16.1 Except for the Collective Bargaining Agreements described in
Schedule 3.16.1 and except as disclosed to YNHHSC, (i) none of the L+M Affiliates is a
party to, nor bound by, any labor agreement, collective bargaining agreement, written work
rules or practices, or any other labor-related agreement or arrangement, with any labor
union, trade wunion or labor organization (collectively, a “Ceollective Bargaining
Agreement’”); (ii) none of the L+M Affiliates” employees are covered by the terms of any
Collective Bargaining Agreements; (iii) to the Knowledge of L+M, no labor union, trade
union or labor organization of the I+M Affiliates has since December 31, 2011, made a
pending demand for recognition or certification, as a collective bargaining representative of
the L+M Affiliates’ employees and, to the Knowledge of L+M, there are no representation
election petitions filed with the National Labor Relations Board pertaining to the L+M
Affiliates’ employees; (iv) IL+M has no Knowledge of any union organizing activities with
respect to any employees of the I+M Affiliates; (v) since October 1, 2011, to the
Knowledge of L+M, there have been no actual or threatened arbifrations, grievances, unfair
labor practices, labor disputes, strikes, lockouts, slowdowns or collective work stoppages
against the L+M Affiliates except for those that would not, individually or in the aggregate,
be reasonably expected to have a Material Adverse Effect; and (vi) since October 1, 2011,
neither the I+M Affiliates nor any of their employees, agents or representatives have
committed any material unfair labor practice as defined in the National Labor Relations Act
which could reasonably be expected to have a Material Adverse Effect.

3.16.2 Each of the L+M Affiliates: (i) is not in violation in any material
respect of any Applicable Law pertaining to labor, employment or employment practices
inclnding, but not limited to, all Applicable Laws regarding health and safety, wages and
hours, labor relations, employment discrimination, disability rights or benefits, equal
opportunity, immigration, plant closures and layoffs, affirmative action, employee leave
issues, unemployment insurance and workers’ compensation, except for violations the
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effect of which would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect, or (i) except as listed in Schedule 3.16.2, 1s not a party to any
currently pending claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry alleging a violation of any Applicable
Law pertaining to labor, employment or employment practices, nor, to the Knowledge of
L+M, is any such claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry pending or threatened, except in each
case for matters the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect.

3.16.3  Except as specifically disclosed to YNHHSC, to the Knowledge of
L+M, each of the L+M Affiliates: (i) has taken reasonable steps to properly classify and
treat all of their workers, interns, trainees and vohmteers as independent contractors or
employees, (ii) has taken reasonable steps to properly classify and freat all of their
employees as “exempt” or “nonexempt” from overtime requirements under Applicable
Law, (iii) is not delinquent in any material payments to, or on behalf of, any current or
former independent contractors or employees for any services or amounts required to be
reimbursed or otherwise paid, (iv) has withheld and reported all material amounts required
by Applicable Law or by agreement to be withheld and reported with respect to wages,
salaries and other payments to any current or former independent contractors or employees;
and (v) is not liable for any material payment to any trust or other fund governed by or
maintained by or on behalf of any Governmental Authority with respect to unemployment
compensation benefits, social security or other benefits or obligations for any current or
former independent contractors or employees (other than routine payments to be made in
the normal course of business and consistent with past practice}). To the Knowledge of
L-+M, none of the I.+M Affiliates has direct or indirect material Liability as a result of any
misclassification of any Person as an independent contractor rather than as an employee.

3.16.4 Except as listed in Schedule 3.16.4, to the Knowledge of L+M, no
employee or former employee of the I+M Affiliates is in any material respect in. violation
of any term of any employment agreement, nondisclosure agreement, common law
nondisclosure obligation, fiduciary duty, non-competition agreement, restrictive covenant
or other obligation: (i) to the L+M Affiliates or (ii) to a former employer of any such
employee relating (A) to the right of any such employee to be employed by the 1+M
Affiliates or (B) to the knowledge or use of trade secrets or proprietary information in
connection with his or her employment with the I4+M Affiliates, except for violations the
effect of which would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect.

3.16.5 Each of L+M Affiliates is and for the last 18 months has been n
compliance with all notice and other requirements under the Worker Adjustment and
Retraining Notification Act and any similar state or local Applicable Law relating to plant
closings or layoffs (collectively, the “WARN Acf?). In the 18 months prior to the date
hereof, each of the L+M Affiliates has not (i) effectuated a “plant closing™ {as defined in
the WARN Act) or (i) effectuated a “mass layoff” (as defined in the WARN Act).

3.17 Emplovee Benefits.
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3.17.1 No individuals who are not employees of the I+M Affiliates
provide any substantial services to the L+M Affiliates except under contracts between an
L+M Affiliate and such individual or a business entity which is not an Affiliate. Schedule
3.17.1 lists, as of the date of this Affiliation Agreement, all Employee Benefit Plans
maintained by or with respect to which contributions are made by the I.+M Affiliates or the
I+M Affiliates has any liability (collectively the “L+M Plans”). Prior to the date hereof,
LM has provided to YNHHSC as part of the Due Diligence Information accurate and
complete copies of the L+M Plans (and, if applicable, related trust agreements) and all
amendments thereto; the two most recent actuarial reports relating to such L+M Plans; the
two most recent annual reports (Form 5500 series) filed with respect to each such L+M
Plan; in the case of any L+M Plan that is intended to be qualified under Section 401(a) of
the Code, the most recent determination letter or opinion letter issued by the IRS with
respect to each such L+M Plan and/or any pending request for such a determination letter;
the two most recent nondiscrimination tests performed under the Code (including 401(k)
and 401(m) tests) for each such T4+M Plan; and all material filings made with any
governmental entity for the two most recently completed plan years, including but not
limited to any filings under the IRS Voluntary Compliance Resolution or Closing
Agreement Program with respect to any such L+M Plan.

3.17.2 Each L+M Plan has been operated in all material respects i
accordance with its terms and the requirements of Applicable Law. Neither L+M nor, to
the Knowledge of L+M, any ERISA Affiliate has engaged in any transaction or failed to
act in a manner that violates the fiduciary requirements of Section 404 of ERISA with
respect to any L+M Plan. Neither L+M nor, to the Knowledge of L+M, any ERISA
Affiliate has engaged in any prohibited transaction with respect to any L+M Plan that could
result in material liability to L+M or any ERISA Affiliate.

3.17.3  All required contributions to each L+M Plan (including both
employee and employer contributions), and all material premiums due or payable with
respect to insurance policies funding any L+M Plan, have been timely made or paid in full
or, if not yet paid, have been properly accrued for. The funding level of each L+M Plan has
been specifically disclosed to YNHHSC. During the period since October 1, 2010, all
distributions required or due to be made from any LAM Plan has been timely and
accurately made except (i) as specifically disclosed to YNHHSC, and (ii} to the extent that
any failure to make any distribution in a timely and accurate manner would not adversely
affect the tax atiributes or consequences of the applicable L+M Plan taken as a whole.

3.17.4 Except as set forth in Schedule 3.17.4, no Covered Person will
become entitled to any bonus, retirement, severance, job security or similar benefit or
enhanced such benefit (including acceleration of vesting or exercise of an incentive award)
pursuant to a L+M Plan or other agreement (whether written or unwritten) as a result of the
transactions contemplated by this Agreement.

3.17.5 No employee is employed outside of the United States by any
L+M Affiliate.
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3.17.6 A copy of L+M’s written severance policy as in effect on the date
of this Affihation Agreement bas been provided to YNHHSC as part of the Due Diligence
Information.

3.17.77 Except as specifically disclosed to YNHHSC, no L+M Plan or
other arrangement provides for retiree health, retiree life insurance or other retiree welfare
benefits (other than COBRA continuation benefits).

3.17.8  No L+M Plan that is a welfare benefit arrangement is (i) a multiple
employer welfare arrangement (within the meaning of Section 3(40) of ERISA, (ii) a
voluntary employee benefit association under Section 501(c)(9) of the Code, or (iii) any
other arrangement that would cause an employee welfare benefit plan to be funded for
purposes of ERISA.

3.17.9  No payment or benefit provided under any L+M Plan provides
for the deferral of compensation that is not in compliance with Sections 409A and 457(f) of
the Code (to the extent applicable). Except as specifically disclosed to YNHHSC, no L+M
Plan provides for a gross-up, make whole or other additional payment with respect to any
Tax, including those imposed by Section 409A.

3.17.10 None of the L+M Affiliates has at any time been obligated to
contribute to a multiemployer plan as defined in Section 3(37) of ERISA, and has no
unsatisfied actual or inchoate liability (including withdrawal liability) with respect thereto.

3.18 Environmental, Health. and Safety Matters.

3.18.1 Fach I+M Affiliate is in material compliance with all
Environmental, Health, and Safety Requirements except to the extent that any non-
compliance with Environmental, Health, and Safety Requirements would not reasonably be
expected to have a Material Adverse Effect.

3.18.2 Except as specifically disclosed to YNHHSC, no L+M Affiliate
has received any written notice, report or other written information regarding any actual or
alleged material violation of Environmental, Health, and Safety Requirements, or any
material liabilities or potential material liabilities (whether accrued, absolute, contingent,
unliquidated or otherwise), concerning the Remediation of any Environmental Condition or
Hazardous Substances relating to the L+M Affiliates that remains outstanding or
unresolved.

3.19 Books and Records. The books of account and other financial records of the TA+M
Affihates, all of which shall have been made available to YNHHSC prior to Closing, are
accurate and complete in all material respects. Each fransaction of the L+M Affiliates is
properly and accurately recorded on the books and records of the applicable L4+M Affiliate
except for immaterial omissions or inaccuracies, the effect of which is insubstantial. T+M has
made or will make available to YNHHSC a correct and complete copy of the minute books of
the L+M Affiliates, except such portions as may have been redacted or excluded that contain
records or discussions pertaining to the entry into or consummation of the transactions
contemplated by this Agreement or the process of negotiation leading to the development of this
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Agreement. To the extent permitted by Applicable Law and to the extent that doing so would
not reasonably be expected to result in the waiver of privilege, I+M has made available to
YNHHSC a correct and complete copy of the minutes maintained by the L+M Affiliates quality
assurance committees since October 1, 2011.

3.20 Dlegal Payments. To the Knowledge of L+M, none of the LA+M Affiliates, nor
any of their respective officers, directors, agents or employees or any other person on behalf of
the L+M Affiliates, has made directly or indirectly any illegal payment to or on behalf of, or
provided any illegal benefit or inducement for, any physician, supplier or patient of the L+M
Affiliates. To the Knowledge of I4M neither the T+M Affiliates, nor any of their respective
officers, directors, employees or agents has, directly or indirectly, paid or delivered a fee,
commission or other sum of money or item or property, however characterized, to any finder,
agent, Governmental Authority or other party, in the United States or any other country, which
was or is illegal under any Applicable Law. To the Knowledge of L+M, none of the L+ M
Affiliates, nor any of their respective officers, directors, employees or agents has made any
payment to any supplier of the I+M Affiliates or any officer, director, employee or agent of any
patient or supplier of the L+M Affiliates, for the unlawful sharing of fees or to any such patient
or supplier or any such officer, director, employee or agent for the unlawful rebating of charges,
or engaged in any other unlawful payment or given any other unlawful consideration to any such
enrollee, patient or supplier or any such officer, director, employee or agent.

3.21 Bankruptey. None of the L+M Affiliates is the subject of bankruptcy, insolvency
or any similar proceedings.

3.22 Information Systems. L+M has specifically disclosed to YNHHSC each major
mformation technology system owned or leased by the L+M Affiliates and used by the L+M
Affiliates in their business operations as now conducted.

3.23 Foreign Operations. Other than LMI, the L+M Affiliates have no operations
outside the United States.

3.24 [Reserved]

3.25 Insurance Coverage. Hach of the L+M Affiliates maintains, and, during the past
three-year period, has maintained without interruption, (i) self-insurance arrangements or (ii)
policies of insurance, imcluding, without limitation, general liability, property, casualty,
malpractice and worker’s compensation insurance, issued by responsible insurers, and the
coverage provided under such insurance policies has in the applicable I+M Affiliate’s
reasonable judgment been reasonable in scope and amount in light of the risks attendant to the
operation and activities of such L+M Affiliate. A true, correct and complete copy of each
msurance policy maintained by an T+M Affiliate as of the date of this Affiliation Agreement has
been provided to YNHHSC prior to the Effective Date as part of the Due Diligence Information.
None of the L+M Affiliates has received written notice of termination (other than termination by
expiration of the term thereof) or cancellation of any such policy that is currently in effect. All
premiums required to be paid with respect to all such policies covering all periods up to and
including the date of this Agreement have been paid. There has been no lapse in coverage under
such policies during any period for which any of the L+M Affiliates have conducted their
business operations and for which any claim covered by any such policy could be made under
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applicable statutes of limifations. Each general liability and malpractice insurance policy under
which one of the L+M Affiliates is the named insured is adequate to cover all claims of the kind
intended to be covered, and which have been made, under such policies. Each of the L+M
Affiliates has complied in all material respects with the terms and provisions of such policies,
and is not in default, whether as to payment of premium or of any other material obligation
thereunder, under the terms of any such policy. All of the policies described in this Section 3.25
are in full force and effect and such coverage will be continued in full force and effect to and
including the Closing Date and thereafter in accordance with their terms.

3.26 Resulatory Matters.

3.26.1 To the Knowledge of L+M, since October 1, 2011, the L+M
Affiliates have timely filed all material reports, statements, documents, registrations, filings
or submissions required to be filed by the L+M Affiliates with any Governmental
Authorities, including in connection with or required by any Material Contracts or in
connection with the I+M Tax-Exempt Bonds, except where the faiture fo timely file has
not resulted and would not reasonably be expected to result in a Material Adverse Effect.
All such reports, statements, documents, registrations, filings and submissions were true,
correct and complete in all material respects when filed, complied in all material respects
with Applicable Law in effect when filed. Except as set forth on Schedule 3.26.1, since
October 1, 2011, no material deficiencies have been asserted by any such Governmental
Authority with respect to such reports, statements, documents, registrations, filings or
submissions that have not been satisfied, or, if not yet satisfied, where satisfaction 1s not yet
due. To the Knowledge of L+M, the Material Contracts are in compliance with Applicable
Law.

3.26.2 Except as specifically disclosed to YNHHSC, since October 1,
2011, the L+M Affiliates have not been subject to any finding, agreement, settlement or
fine regarding noncompliance with any Applicable Law (including fraudulent procedures
or practices but excluding any finding, agreement, settlement or fine that resulted only in a
monetary penalty of $50,000.00 or less) that resulted in or would reasonably be expected to
result in a Material Adverse Effect. Except as specifically disclosed to YNHHSC, to the
Knowledge of L+M, since October 1, 2011, the L+M Affiliates have not been subject to
any pending or threatened audit, investigation or other regulatory review relating to any
noncompliance with any Applicable Law (including fraudulent procedures or practices, o,
to the Knowledge of I+M, OSHA violations and any warning letters or observations
(including any FDA warning letters or FDA Form 483 observations)), other than regularly
scheduled periodic audits and reviews.

3.26.3 Neither L+M nor any L+M Subsidiary has been excluded,
debarred or otherwise deemed ineligible to participate in Medicare, Medicaid or any other
federal or state health care programs or in any federal or state procurement or non-
procurement programs, nor has I-+M or any LAM Subsidiary been convicted of a criminal
offense related to the provision of federal health care items or services, nor, to L+M’s
Knowledge, is an investigation or proceeding regarding the foregoing pending or
threatened. T.+M and each of the L+M Subsidiaries that provides services to beneficiaries
of Government Payer programs is (i) qualified for participation in, and has current and
valid provider contracts with, the Government Payer programs and /or their fiscal
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intermediaries or paying agents and is in material compliance with the conditions of
participation or requitements applicable with respect to such participation and (ii) eligible
for payment under the Government Payer programs for services rendered to qualified
beneficiaries.

3.27 Consents and_Approvals. No consents with respect to Material Contracts or
approvals of any Governmental Authority are required to be obtained by any L+M Affiliate in
connection with the execution, delivery and performance by L+M of this Agreement or the
consummation of the fransactions contemplated by this Agreement, except for (a) the
requirements of the HSR. Act and (b) as set forth in Schedule 3.27, which shall include, but not
be limited to, any filings with, and approvals from, (i) OHCA, (if) RIDOH upon the
recommendation of the Rhode Island Health Services Council and (iii) the Rhode Island
Attorney General.

3.28 Billing, Recoupments and Overpayments.

3.28.1 To the Knowledge of I+M, during the period of the applicable
statutes of limitation, all claims for reimbursement (“Reimbursement Claims™) submitted
by the L+M Affiliates comply in all material respects with all Applicable Laws, including
but not limited to Health Care Fraud and Abuse Laws, and all Payer Program contracts,
provider manuals, policies, guidance, and reimbursement requirements governing
reimbursement and payment of claims and do not confain any material errors, omissions or
disallowances, except as specifically disclosed to YNHHSC, to the extent that non-
compliance or errors or omissions would not individually or in the aggregate be reasonably
expected to have a Material Adverse Effect. Except as specifically disclosed to YNHHSC,
none of the L+M Affiliates have any outstanding overpayment or refund obligations due to
any individual Payer Program in excess of $5,000,000 in the aggregate. Except as
specifically disclosed to YNHHSC, none of the L+M Affiliates has received notice of any
material disallowance, overpayment, refund or dispute between the L+M Affiliates, on the
one hand, and any Payer Program, or agent thereof, on the other hand, regarding such
Reimbursement Claims that has not been resolved and, to the Knowledge of 1 +M, there are
no facts or circumstances which may reasonably be expected to give rise to any
disallowance, overpayment, refund or dispute that individually or in the aggregate would
be reasonably expected to have a Material Adverse Effect.

3.28.2 With respect to each of the last three complete reporting periods,
the Cost Reports for I.+M and each L+M Subsidiary that provides services to beneficiaries
of Government Payer programs have been filed when due, and have been audited (with
Notices of Program Reimbursement issued), for the Cost Report periods described in
Schedule 3.28.2

3.28.3  Except as specifically disclosed to YNHHSC, with respect to each
of the last three complete reporting periods, all amounts shown as due from I+M or any
LAM Subsidiary in the applicable Cost Reports that either were remitted with such Cost
Reports or will be remitted when required by Applicable Law. Except to the extent
liabilities and contractual adjustments with respect to L+M and any L+M Subsidiary under
the Government Payer programs have been properly reflected and adequately reserved in
the L+M Financial Statements, to L+M’s Knowledge, neither L+M nor any I-+M

§
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Subsidiary has received or submitted any claim for payment to the Government Payer
programs {or their fiscal intermediaries or paying agents) in excess in any material respect
of the amount provided by Applicable Law or applicable provider contracts, and L+M and
the L+M Suobsidiaries have not received notice of any dispute or claim by any
Governmental Authority, fiscal intermediary or other Person regarding L+M or any of the
LAM Subsidiaries in such programs, in each case, that individually or m the aggregate,
would be reasonably expected to have a Material Adverse Effect.

3.29 Medical Staff Matters. Prior to the date of this Affiliation Agreement,
LA+M has provided to YNHHSC as part of the Due Diligence Information true, correct, and
complete copies of the bylaws, rules and regulations of the medical staff of each of LMH and
LMW, as well as a list of all current members of their medical staffs. To the Knowledge of
L+M, all actions undertaken by LMH and LMW respectively with respect to its medical staff,
inchuding corrective discipline or other professional review, have been carried out in accordance
with all Applicable Laws.

330 Clinical Trials. To the Knowledge of L+M, all clinical trials currently
being conducted at the I +M Affiliates are being conducted (i) with the approval and/or waiver of
an appropriately constituted and duly registered institutional review board (“IRB™) and (ii) in
compliance with the applicable IRB policies and procedures, study agreements with trial
sponsors and/or contract research organizations, and all Applicable Law, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to have a
Material Adverse Effect. Within the past two years, no clinical trial conducted at the L+M
Affiliates has been subject to suspension or termination {other than by the sponsor of the trial due
to reasons unrelated to the L+M Affiliate’s performance of its obligations) due to patient safety
concerns, material non-compliance with the applicable study agreement or Applicable Law,
except for suspensions or terminations the effect of which would nof, individually or in the
aggregate, be reasonably expected to have a Material Adverse Effect. Within the past two years,
none of the L+M Affiliates, nor to the Knowledge of L+M, any investigator involved in a
clinical trial at the L+M Affiliates, has received any correspondence or communication relating
to the applicable L+M Affiliate’s conduct from any trial sponsor, contract research organization,
IRB or Governmental Authority, including without limitation the Connecticut Department of
Public Health, FDA or the Department of Health and Human Services Office for Human
Research Protections (“OHRP”), regarding patient safety breaches, billing issues associated with
care provided to clinical trial subjects, obligations to register and report results of clinical trials,
research misconduct, notice of pending debarment or disqualification, or other material non-
compliance with the applicable study agreement or Applicable Law, except for violations the
effect of which would not, individually or in the aggregate, be reasonably expected to have a
Material Adverse Effect.

3.31 Relationship with_ Pharmaceutical and Medical Device Manufacturers,
Vendors and Suppliers. Except as specifically disclosed to YNHHSC, (i) to the Knowledge of

L+M, each of the L+M Affiliates is in compliance with the applicable L+M Affiliate’s policies
and procedures regarding interactions with pharmaceutical manufacturers, medical device
manufacturers, equipment and supply vendors, including without limitation, those relating to
conflicts of interest, product samples, transfers of value and remuneration arrangements, and (ii)
such policies and procedures are reasonably designed to comply with Applicable Law.
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3.32  Solvency of the T+M Affiliates. Immediately after giving effect to the
transactions contemplated by this Agreement, none of the L+M Affiliates will (a) be insolvent
(either because its financial condition is such that the sum of its Liabilities is greater than the fair
value of its assets or because the fair salable value of its assets is less than the amount required to
pay probable Liabilities as they mature), (b) have unreasonably small capital with which to
engage in its business or (¢) have incurred Liabilities beyond its ability to pay as they become
due. No transfer of property is being made and no obligation is being incurred in connection
with the transactions contemplated by this Agreement with the intent to hinder, delay or defraud
either present or future creditors of the L+M Affiliates. LMI is solvent according to all
applicable standards of solvency administered by the LMI Insurance Regulatory Agency.

3.33  Charitable Funds. To the Knowledge of L+M, L4+M and the IL+M
Subsidiaries have solicited, received, held, invested, expended and applied charitable funds
donated to them in all material respects in accordance with all restrictions placed thereon by
donors, the terms of any applicable solicitation and Applicable Laws. Neither L+M nor any of
the L+M Subsidiaries has received wriiten notice of any, whether actual or alleged, misuse of
funds, failure to comply with any donor-imposed restriction, breach of duty related to the funds,
or violation of any Applicable Laws which would reasonably be expected to have a L+M
Material Adverse Effect, nor to the Knowledge of L+M, has any such misuse, failure, breach or
violation occurred.

3.34 No Undisclosed Liabilities. Except as specifically disclosed to YNHHSC,
none of the L+M Affiliates has material Liabilities or material obligations of any nature
(including, without limitation, any direct or indirect Indebtedness, guaranty, endorsement, claim,
loss, damage, deficiency, cost, expense, obligation or responsibility, fixed or unfixed, known or
unknown, asserted or unasserted, liquidated or unliquidated, secured or unsecured, absolute,
accrued, contingent or otherwise and whether due or to become due, or liability or obligations for
an overpayment, duplicate payments, refunds discounts or adjustments due to any Third Party
Payer, including any federal or state health care program) arising out of, or relating to, the
business operations of L+M Affiliates and which are required to be reflected on a balance sheet
prepared in accordance with GAAP, except: (i) liabilities or obligations as and to the extent
reflected on or accrued or reserved against as set forth in the L+M 2014 Audited Financial
Statements; and (ii) liabilities incurred since the date of the I+M 2014 Audited Financial
Statements in the ordinary course of business. Neither L+M nor any of the L+M Subsidiaries is
in default of any term or condition of any Indebtedness or other Liability in excess of $250,000,
including any trade payable.

3.35 Completeness of Disclosure. No representation or warranty by L+M in
this Agreement, or any written certificate, schedule or exhibit when taken as a whole with all
such other representations, warranties, certificates, schedules and exhibits contains or will
contain any untrue statement of a material fact or will omit to state a material fact required to be
stated herein or therein or necessary to make any statement herein or therein not misleading in
light of the circumstances under which it was made.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF YNHHSC

YNHHSC represents and warrants to L+M that the statements confained in this Article 4
are correct and complete as of the date of this Agreement, except as set forth in the Disclosure
Schedule and except as specifically disclosed to L+M. The Disclosure Schedule will be arranged
in sections corresponding to the lettered and numbered sections contained 1 this Article 4. The
Parties acknowledge and confirm that any competitively sensitive information called for by this
Article 4 (including any schedules of the Disclosure Schedule) shall only be disclosed pursuant
to such procedures as the Parties shall muteally agree upon so as to avoid violation of Applicable
Law.

4.1 Organization of YNHHSC. YNHHSC is a nonstock corporation, without
members, which is duly organized, validly existing and in good standing under the laws of the
State of Connecticut, and has {and at the Closing will have) full corporate power and authority to
own its assets and conduct its operations (as now conducted and as conducted at the Closing).
Each of the YNHHSC Subsidiaries is duly organized, validly existing and in good standing
under the laws of the state of its formation, and has (and at the Closing will have) full corporate
power and authority to own its assets and conduct its operations as currently being conducted (as
now conducted and as conducted at the Closing).

Schedule 4.1.1 lists all Subsidiaries of YNHHSC. Except as indicated
on Schedule 4.1.1, each of the YNHHSC Subsidiaries is a nonstock corporation of which
YNHHSC is the sole member. Except as indicated on Schedule 4.1.1, each of the
YNHHSC Affiliates 1s a Tax-Exempt Organization.

41.1  The certificates of incorporation (or similar organizational
documents) and bylaws of the YNHHSC Affiliates, copies of which have heretofore been
provided or made available to IL+M, are true, complete and correct copies of such
documents.

412  Schedule 4.1.1 sets forth the name of each other Person in which
any of the YNHHSC Affiliates has any equity or membership interest other than a passive
minority investment.

4.2  Authorization of Transaction. YNHHSC has full corporate power and authority
to execute and deliver this Affiliation Agreement and to perform its obligations hereunder. This
Agreement has been duly authorized by all requisite corporate action of YNHHSC. This
Agreement has been duly executed and delivered by YNHHESC and, assuming due authorization,
execution and delivery by L+M, and receipt of the consents and approvals listed in Schedule
4.27, constitutes a valid and binding obligation of YNHHSC, enforceable against YNHHSC in
accordance with its terms (except as may be limited by bankruptcy, insolvency, fraudulent
transfer, moratorium, reorganization, preference or similar Applicable Laws of general
applicability relating to or affecting the rights of creditors generally and subject to general
principles of equity (regardless of whether enforcement is sought in equity or at law)). The
LMMG-NEMG Agreement and Plan of Merger to become effective as of and subject to the
Closing have been duly authorized by all requisite corporate action of NEMG.
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4.3 Non-Contravention. Neither the execution and delivery by YNHHSC of this
Affiliation Agreement nor the consummation by YNHHSC and the YNHHSC Subsidiaries of the
transactions contemplated hereby, will:

43.1  violate any provision of the certificate of incorporation (or similar
organizational documents) or, subject only to obtaining any necessary approvals described
in Article 5, bylaws of any of the YNHHSC Affiliates; or :

432  subject only to obtaining the approvals set forth in Schedule 4.27,
constitute a violation on the part of the YNHHSC Affiliates of any statote, Applicable Law,
judgment, decree, order, regulation or rule of any court or Governmental Authority
applicable to any of the YNHHSC Affiliates; or

43.3  subject only to obtaining the consents set forth in Schedule 4.27,
(i) violate, or be in conflict with, or constitute a default {or an event which, with notice or
lapse of time or both, would constitute a default) under, or accelerate the performance
required by, or cause the acceleration of the maturity of, any debt, or the revocation or loss
of any material license, or (ii) violate, or be in conflict with, or constitute a default (or an
event which, with notice or lapse of time or both, would constitute a default) under, or
accelerate the performance required by, any obligation pursuant to any Material Contract to
which any of the YNHHSC Affiliates is a party (other than any Material Conitract
evidencing debt for borrowed money), or result in the revocation or loss of any Material
Contracts, grants, endowment funds, permits or insurance policies listed in the Disclosure
Schedule, or give any third party any option, right of first refusal or other rights under any
Material Contract relating to the operations of any YNHHSC Affiliate which, in case of
any document, instrument or policy described in this clause (ii), individually or in the
aggregate, would reasonably be expected to have a Material Adverse Effect.

44 Brokers’ Fees. YNHHSC has no liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement.

4.5 'Title to Assets. Each of the YNHHSC Affiliates has (subject to the Liens granted
pursuant as the YNHHSC Master Trust Indenture) good, valid and marketable title to, or in the
case of leased premises as to which it is a tenant a valid, binding and enforceable leasehold or
subleasehold interest in, all of the real property owned or leased, as the case may be, by the such
YNHHSC Affiliate in connection with the conduct the YNHHSC Activities, except as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

4.5.1 [Regerved]
452  [Reserved]
453  [Reserved]
454  [Reserved]

4.6 [Reserved].
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4.7 Financial Statements. YNHHSC has provided or made available to I+M true and
correct copies of (i) the audited consolidated statements of financial position of each of the
YNHHSC Affiliates, and related statements of activities and change in net assets, functional
expenses and cash flows of each of the YNHHSC Affiliates for the fiscal years ending as of
September 30, 2011, 2012 and 2013 including the notes thereto; (if) the audited consolidated
statements of financial position of each of the YNHHSC Affiliates, and related statements of
activities and change in net assets, functional expenses and cash flows of each of the YNHHSC
Affiliates as of December 31, 2014, including the notes thereto (the “YNHHSC 2014 Audited
Financial Statements™); and (iii) an unaudited consolidated statement of financial position of
each of the YNHHSC Affiliates and unaudited statements of activities, functional expenses and
cash flows of each of the YNHHSC Affiliates as of March 31, 2015 (the “YNHHSC Interim
Financial Statements” and together with the YNHHSC 2014 Audited Financial Statements, the
“YNHHSC Financial Statemenis™). The YNHHSC 2014 Audited Financial Statements (i) have
been prepared in accordance with GAAP and (i1) fairly present in all material respects the
consolidated financial position and the results of operations and cash flows of each of the
YNHHSC Affiliates at and as of the dates or for the periods indicated. The YNHHSC Interim
Financial Statements (i) have been prepared in accordance with GAAP (subject to certam
presentation items consistent with the ordinary course of business, to the absence of footnote
disclosure and to normal year-end adjustments) and (ii) fairly present in all material respects the
consolidated financial position and the results of operations and cash flows of each of the
YNHHSC Affiliates at and as of the respective dates thereof or for the periods ended on such
dates, as applicable.

471  Each of the YNHHSC Affiliates maintains systems of internal
accounting controls to provide reasonable assurances that: (i) all transactions are executed
in accordance in all material respects with management’s general or specific authorization,
(ii) all transactions are recorded as necessary to permit the preparation of the YNHHSC
Financial Statements in conformity with GAAP and maintain proper accountability for
items and (ii1) all reserves reflected on the YNHHSC Financial Statements are sufficient for
the purposes for which they were established. Since October 1, 2011, none of the
YNHHSC Affiliates has received and, to the Knowledge of YNHHSC, there has not been,
any complaint, allegation, assertion or claim regarding the YNBHSC Affiliates” accounting
or auditing practices, procedures, methodologies or methods, including any complaint,
allegation, assertion or claim that any of the YNHHSC Affiliates has engaged in
questionable accounting or auditing practices that would, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

4.7.2 [Reserved]
4.7.3 [Reserved]

4.8 Subsequent Events. Since the date of the most recent YNHHSC Interim Financial
Statements, (i) the YNHHSC Affiliates have conducted their business operations in the ordinary
course, and (i) except as described in Schedule 4.8, there has not been:

(a) Any YNHHSC Material Adverse Effect or event or occurrence of any
condition that would reasonably be expected to have a Material Adverse Effect;
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(b)-(v) [Reserved]

4.9 Compliance with Law.

491 Regulatory Compliance. To the Knowledge of YNHHSC, each of
the YNHHSC Affiliates have, during the previous three years, conducted and continues fo
conduct the business operations of such YNHHSC Affiliate in substantial compliance with
all Applicable Laws, including Environmental, Health and Safety Requirements, and have
timely filed all material reports, data, and other information related to the business
operations of the YNHHSC Affiliates, except for (1) matters specifically disclosed to L+M
and (ii) violations the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect. Except as specifically disclosed to
LAM, to the Knowledge of YNHHSC none of the YNHHSC Affiliates that are engaged in
the delivery of healthcare has, nor have any of their respective employees, committed a
violation of federal or state laws regulating health care fraud, including but not limited to
the Health Care Fraud and Abuse Laws, except for violations the effect of which would
not, individually or in the aggregate, be reasonably expected to have a Material Adverse
Effect. Each of the YNHHSC Affiliates that are engaged in the delivery of healthcare
services is in compliance in all material respects with the administrative simplification
provisions required under the HIPAA, including the electronic data interchange regulations
and the health care privacy regulations, as of the applicable effective dates for such
requirements, except for violations the effect of which would not, individually or in the
aggregate, be reasonably expected to have a Material Adverse Effect. Each of the
YNHHSC Affiliates that are engaged in the delivery of healthcare services that is a
“covered entity” under HIPAA has designated an execufive employee of the YNHHSC
Affiliates as its HIPAA privacy officer. To the Knowledge of YNHHSC, the practices of
the YNHHSC Affiliates regarding the collection, access, maintenance, fransmission, use,
and disclosure of Confidential Information, including Protected Health Information, in
connection with the conduct and operations of the YNHHSC Affiliates” business are and
have been in all material respects in compliance with any of the YNHHSC Affiliates’
contracts or commitments with third parties. To the Knowledge of YNHHSC, the practices
of the YNHHSC Affiliates regarding the collection, access, maintenance, transmission, use,
and disclosure of Confidential Information, including Protected Health Information, in
connection with the conduct and operations of the YNHHSC Affiliates’® business are and
have been in accordance in all material respects with any applicable written policy or
procedure of the YNHHSC Affiliates since October 1, 2011 (or such later date on which
the relevant policy or procedure shall have taken effect). To the Knowledge of YNHHSC,
the YNHHSC Affiliates have not had any breach of information security that would
constitute (1) a “security incident” (as defined in 45 CFR § 164.304) that resulted in
material and actual unauthorized access, use, disclosure, modification or destruction of
Protected Health Information or (ii) a “breach” under Section 13402 of the American
Recovery and Reinvestment Act of 2009 and any regulations promulgated thereunder or
state information security laws or regulations that require notification to or of government
officials, or to individuals whose information may have been breached.

492 Investigations and Penalties. To the Knowledge of YNHHSC,
since January 1, 2012, none of the YNHHSC Affiliates that are engaged in the delivery of
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healthecare services, and, no officer, director or trustee, or board officer or employee thereof
with respect to the conduct of business operations of the YNHHSC Affiliates:

(a)  has been subject to any investigation, inquiry or suit by any Governmental
Authority that has not been fully and finally resolved regarding any alleged violation of
applicable governmental authorization or legal requirement which if adversely determined would
reasonably be expected to have a Material Adverse Effect;

(b)  has paid or been subject to any fine, penalty, corrective action plan,
remediation plan, exclusion or other sanction by, or made a self-disclosure to, any Governmental
Authority regarding any alleged violation of any applicable governmental authorization or legal
requirement that would reasonably be expected to have a Matertal Adverse Effect;

(c) is a party to any written arrangement, including without limitation a
corporate integrity agreement, deferred prosecution agreement, consent decree or settlement
agreement, with any Governmental Authority regarding any alleged violation of any applicable
governmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect;

{(d)  has been or is currently a defendant in any qui tam, false claims or similar
litigation that would reasonably be expected to have a Material Adverse Effect if adversely
determined;

(e) to the Knowledge of YNHHSC, is currently subject to any investigation,
Inquiry or suit by any Governmental Authority regarding any alleged violation of any applicable
governmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect; or

63 to the Knowledge of YNHHSC, has received any complaint from any
employee, independent contractor, vendor, or any other Person regarding any alleged material
violation of any governmental authorization or legal requirement that would reasonably be
expected to have a Material Adverse Effect.

493  Compliance Program. Each of the YNHHSC Affiliates has
established and maintains a corporate compliance program which addresses the material
requirements of all material Applicable Laws of the Governmental Authorities having
jurisdiction over its business and operations. FEach of the YNHHSC Affiliates that is
engaged in the delivery of healthcare services has designated an executive employee of
such YNHHSC Affiliate or of YNHHSC as its chief compliance officer. Except as
specifically disclosed to YNHHSC, to the Knowledge of YNHHSC, there are no material
pending internal investigations that could reasonably be expected to lead to a material fine,
penalty, corrective action plan, remediation plan, exclusion or other material sanction by,
or a self-disclosure to, any Governmental Authority regarding any alleged violation of any
applicable govemmental authorization or legal requirement. To the Knowledge of
YNIHHSC, each of the YNIIISC Affiliates have established and maintain policies and
procedures, including without limitation conflict of interest and related policies, for the
review of all compensation arrangements and other arrangements that could involve the
referral of patients with other Persons, including but not imited to its officers, directors or
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trustees, physicians, executives, their immediate family members, their professional
practice entities and other referral sources, that are reasonably designed to maintain
compliance with (i) all Applicable Laws, including but not limited to Health Care Fraud
and Abuse Laws and the intermediate sanction provisions of the Code and regulations
promulgated pursuant thereto, and (if) their internal policies, including but not limited to
any applicable conflicts of interest policy. Except as specifically disclosed to YNHHSC, all
such compensation and other arrangements with potential referral sources are, to the
Knowledge of YNHHSC, in compliance with all Applicable Laws, including but not
limited to Health Care Fraud and Abuse Laws.

494  Communications and Environmental Claims. Except as
specifically disclosed to I+M, during any applicable statute of limitations, none of the
YNHHSC Affiliates have received any communication (written or, to the Knowledge of
YNHHSC, oral), whether from any Governmental Authority or third party, alleging that
any of the YNHHSC Affiliates are not in compliance with any Health Care Laws and there
is no Environmental Claim pending or, to the Knowledge of YNHHSC, threatened against
any of the YNHHSC Affiliates, or, to the Knowledge of YNHHSC, pending or threatened,
against any other Person or entity with respect to any of the YNHHSC Affiliates, or for
whose Liability for any Environmental Claim, with respect to any of the YNHHSC
Affiliates, any of the YNHHSC Affiliates have or may have retained or assumed by
Contract or by operation of Applicable Law which in any such case would give rise to a
Material Adverse Effect.

495 Permits, Licenses and Accreditations.

(a) Each of the YNHHSC Affiliates has all Permits of Governmental
Authorities, including those required under Environmental, Health and Safety Requirements,
necessary to conduct the business operations of the YNHHSC Affiliates and obtain
reimbursement under all Contracts, including provider Contracts such as network participation
agreements and discount agreements, programs and other arrangements with Payer Programs
(“YNHHSC Permits”). To the Knowledge of YNHHSC, none of the YNHHSC Affiliates is in
material breach or violation of, or material default under any YNHHSC Permit, except for
violations the effect of which would not, individually or in the aggregate, be reasonably expected
to have a Material Adverse Effect. None of the YNHHSC Affiliates has made a decision not to
renew any YNHHSC Permit. To the Knowledge of YNHHSC, none of the YNHHSC Affiliates
is currently subject to or has been given notice of any threatened audit, review or investigation
by a Governmental Authority with respect to any YNHHSC Permit.

(b) Each of the YNHHSC Affiliates maintain the accreditations related to its
business and operations that are required to be maintained in order for the YNHHSC Affiliates to
continue to operate their respective businesses in accordance with their respective past practices,
without contingencies, including without limitation accreditation by the Joint Commission. To
the Knowledge of YNHHSC, each of the YNHHSC Affiliates have taken all actions required to
be taken to maintain such accreditations. There is no pending, and to the Knowledge of
YNHHSC, there is no threatened, investigation of any of the YNHHSC Affiliates by any
accreditation organization with respect to any material accreditation. None of the YNHHSC
Affiliates is subject to any notice of deficiency, plan of correction or similar action with respect
to any such material accreditation.
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(c) [Reserved]
4.9.6  [Reserved]
497  [Reserved]
4.10 Tax Matters.

4.10.1  For the six year period preceding the Closing Date, each YNHHSC
Affiliate has (i) duly filed or caused to be filed with the appropriate taxing authorities all
Tax Returns required to be filed by it (giving effect to as-of- right extensions) and all such
Tax Returns are true, correct and complete in all material respects, (i) timely paid or
caused to be paid in full all Taxes shown to be due on such Tax Returns or otherwise due
and payable with respect to the operations of the YNHHSC Affiliates and (ii1) except as
specifically disclosed to T+M, complied i all material respects with all Applicable Laws,
rules and regulations relating to the withholding of Taxes and the payment of withheld
Taxes, and timely and properly withheld and paid over to the appropriate Governmental
Authorities all amounts required to be so withheld and paid under all Applicable Laws,
rules and regulations.

4.10.2 No deficiencies or assessments for any Taxes of, or relating to, the
operations of the YNHHSC Affiliates have been proposed, asserted or assessed which have
not been resolved and paid in full except for deficiencies and assessments being contested
in good faith as listed and described in Schedule 4.10.2 or as specifically disclosed to L+M,
and no United States federal, state, local or foreign audits or other administrative or judicial
proceedings are presently pending with regard to any Taxes or Tax Returns of, or relating
to, the operations of the YNHHSC Affiliates. There are no Liens for Taxes upon any assets
owned by the YNHHSC Affiliates except for Permitted Encumbrances.

4103  As of the Closing, except as specifically disclosed to 1+M, each of
the YNHHSC Affiliates is recognized by the IRS as exempt from United States federal
income taxation, and is recognized by the State of Connecticut as exempt from state and
local income taxes, real property taxes and gualifies for sales tax exemptions available to
organizations described in Section 501{(c)3) of the Code.

4104 |Reserved]
4.10.5 [Reserved]
4.10.6 [Reserved]

4.10.7 YNHHSC has provided to L+M copies of the letters and/or rulings
from the IRS which recognize that the YNHHSC Obligated Group Members are Tax-
Exempt Organizations exempt from United States federal income taxes under Section
501(a) of the Code as organizations described in Section 501(c)(3) of the Code and not as
“private foundations” as such term is defined in Section 509 of the Code (the “YNHHSC
Determination Letters”™). The YNHHSC Determination Letters have not been modified,
limited or revoked, in whole or in part, and none of the YNHHSC Obligated Group
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Members for which YNHIHSC Determination Ietters have been provided has been notified
that the IRS is proposing to revoke an YNHHSC Determination Letter. There is no
pending request by any of the YNHHSC Obligated Group Members for a redeterminatioin
of tax-exempt status as an organization described in Section 501(c)(3) of the Code. Each
of the YNHHSC Obligated Group Members that are the subject of the YNHHSC
Determination Letters are in compliance with all of the terms, conditions, and limitations
contained in the YNHHSC Determination Letters, if any, and there has been no conduct by
any such YNHHSC Obligated Group Members, of such nature that would warrant
modification, limitation or revocation of the YNHHSC Determination Letters. To the best
of YNHHSC’s Knowledge, none of any such YNHHSC Affiliates has any “unrelated
business income” as defined in Sections 511 through 514 of the Code which would
adversely affect any of the YNHHSC® status as an organization described in Section
501(c)(3) of the Code. None of any such YNHHSC Obligated Group Members has been
notified that the IRS is proposing to investigate its continued qualification as an
organization described in Section 501(c)(3) of the Code or that there are any administrative
or judicial proceedings pending or threatened which may adversely affect the classification
of any of any such YNHHSC Obligated Group Members as an organization described in
Section 501(c)(3) of the Code and not a private foundation under Section 509 of the Code.

4.10.8 The YNHHSC 2014 Bond Disclosure Documents contains a
description of each tax-exempt financing, benefiting any of the Members of the
YNHIISC Obligated Group. Each of the Members of the YNHHSC Obligated Group is
in compliance in all material respects with all covenants required to be complied with by
it under the YNHHSC Tax-Exempt Bonds.

4.10.9 With respect to the YNHHSC Tax-Exempt Bonds no action has
been taken or omitted to be taken by any of the Members of the YNHHSC Obligated
Group which would cause such YNHHS Tax-Exempt Bonds to be an “arbitrage bond”
under Section 148(a) of the Code. Each of the YNHHS Tax-Exempt Bonds is in
compliance with the arbitrage rebate requirement of Section 148(f) of the Code. No action
has been taken or omitted to be taken by any of the Members of the YNHHSC Obligated
Group which would cause any YNHHS Tax-Exempt Bonds not to be “qualified 501(c)(3)
bonds” within the meaning of Section 145 of the Code. Each of the YNHIS Tax-Exempt
Bonds satisfies all applicable requirements set forth in Sections 147 and 149 of the Code in
order for interest thereon to be excluded from gross income for federal income tax

purposes.
4.11 [Reserved]

4.12 Intellectnal Property. To the Knowledge of YNHHSC, each of the YNHHSC
Affiliates owns free and clear of all Liens other than Permitted Encumbrances described in
clause (b) or (¢) of the definition of such term, Liens granted under the YNHIISC Master Trust
Indenture securing indebtedness that is disclosed and described in the YNHHSC 2014 Audited
Financial Statements and Liens listed or described in Schedule 4.12, or is licensed or otherwise
has the valid and enforceable right to use, all Intellectual Property used in or necessary to the
conduct of its operations other than failures to own, be licensed or have the right to use
Intellectual Property that would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. All such licenses and agreements with third parties relating to
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such Intellectual Property that are material to the business operations of the YNHHSC Affiliates,
taken as a whole, are valid and binding and in full force and effect, and to the Knowledge of
YNIIIHSC, none of the parties thereto is in default thereunder or breach thereof if such breach or
default, individually or in the aggregate, would reasonably be expected to have a Material
Adverse Effect. To the Knowledge of YNHIISC, there is no pending claim by any third party
challenging the ownership, validity or use of any material Intellectual Property that 1s material to
the business operations of the YNHHSC Affiliates, taken as a whole.

4.13 [Reserved]

4.14 [Reserved]|

4.15 Litigation.

4.15.1  Except as specifically disclosed to L+M or as disclosed pursuant to
Section 4.9, there are no Litigations or Proceedings pending or, to the Knowledge of
YNHHSC, threatened against the YNHHSC Affiliates, except for any such suit, claim,
action, proceeding, arbifration, hearing, inquiry or investigation which (i) is not reasonably
expected as of the date hereof, together with any related claims arising out of the same set
of facts, to involve an amount in controversy in excess of $5,000,000, in the aggregate,
excluding malpractice, general liability and other claims which are fully insured (subject to
customary deductible and retention amounts), or (i) would not be reasonably expected to
have a Material Adverse Effect.

4.15.2 There are no outstanding orders, injunctions or decrees of any
Governmental Authority (other than orders, injunctions or decrees of general apphcability
and which do not specifically name an YNHHSC Affiliate) which would have a Material
Adverse Effect.

4.16 Labor Relations.

4.16.1 Except for the Collective Bargaining Agreements described in
Schedule 4.16.1 and except as disclosed to L+M, (i) none of the YNHHSC Affiliates 1s a
party to, nor bound by, any Collective Bargaining Agreement; (ii) none of the YNHHSC
Affiliates’ employees are covered by the terms of any Collective Bargaining Agreements;
(iii) to the Knowledge of YNHHSC, no labor union, trade union or labor organization of
the YNHHSC Affiliates has since December 31, 2011, made a pending demand for
recognition or certification, as a collective bargaining representative of the YNHHSC
Affiliates’ employees and, to the Knowledge of YNIHSC, there are no representation
election petitions filed with the National Labor Relations Board pertaining to the YNHHSC
Affiliates’ employees; (iv) YNHHSC has no Knowledge of any union organizing activities
with respect to any employees of the YNHHSC Affiliates; (v) since October 1, 2011, to the
Knowledge of YNHHSC, there have been no actual or threatened arbitrations, grievances,
unfair labor practices, labor disputes, strikes, lockouts, slowdowns or collective work
stoppages against the YNHHSC Affiliates except for those that would not, individually or
in the aggregate, be reasonably expected to have a Material Adverse Effect; and (vi) since
October 1, 2011, neither the YNHHSC Affiliates nor any of their employees, agents or
representatives have committed any material unfair labor practice as defined in the
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National Labor Relations Act which could reasonably be expected to have a Material
Adverse Effect.

4,16.2 Each of the YNHHSC Affiliates: (i) is not in violation in any
material respect of any Applicable Law pertaining to labor, employment or employment
practices including, but not limited to, all Applicable Laws regarding health and safety,
wages and hours, labor relations, employment discrimination, disability rights or benefits,
equal opportunity, immigration, plant closures and layoffs, affirmative action, employee
leave issues, unemployment insurance and workers’ compensation, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to
have a Material Adverse Effect, or (i) except as listed in Schedule 4.16.2, 1s not a party to
any cutrently pending claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry alleging a violation of any Applicable
Law pertaining to labor, employment or employment practices, not, to the Knowledge of
YNHHSC, is any such claim, action, arbitration, andit, hearing, mvestigation, complaint,
charges, litigation or suit or governmental inquiry pending or threatened, except in cach
case for matters the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect.

4.16.3 Except as specifically disclosed to L+M, to the Knowledge of
YNHHSC, cach of the YNIIHSC Affiliates: (i) has taken reasonable steps to properly
classify and treat all of their workers, intems, trainees and volunteers as independent
confractors or employees, (ii) has taken reasonable steps to properly classify and treat all of
their employees as “exempt” or “nonexempt” from overtime requirements under
Applicable Law, (iii} is not delinquent in any material payments to, or on behalf of, any
curtent or former independent contractors or employees for any services or amounts
required to be reimbursed or otherwise paid, (iv) has withheld and reported all material
amounts required by Applicable Law or by agreement to be withheld and reported with
respect to wages, salaries and other payments to any current or former independent
contractors or employees; and (v) is not liable for any material payment to any trust or
other fund governed by or maintained by or on behalf of any Governmental Authority with
respect to unemployment compensation benefits, social security or other benefits or
obligations for any current or former independent contractors or employees (other than
routine payments to be made in the normal course of business and consistent with past
practice). To the Knowledge of YNHHSC, none of the YNHHSC Affiliates has direct or
indirect material Liability as a result of any misclassification of any Person as an
independent contractor rather than as an employee.

4.16.4 Except as listed in Schedule 4.16.4, to the Knowledge of
YNHISC, no employee or former employee of the YNHIISC Affiliates is in any material
respect in violation of any term of any employment agreement, nondisclosure agreement,
common law nondisclosure obligation, fiduciary duty, non-competition agreement,
restrictive covenant or other obligation: (i) to the YNHHSC Affiliates or (i) to a former
employer of any such employee relating (A) to the right of any such employee to be
employed by the YNHHSC Affiliates or (B) to the knowledge or use of trade secrets or
proprietary information in connection with his or her employment with the YNHHSC
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Affiliates, except for violations the effect of which would not, individually or in the
aggregate, be reasonably expected to have a Material Adverse Effect.

4.16.5 Each of YNHIISC Affiliates is and for the last 18 months has been
in compliance with all notice and other requirements under the WARN Act. In the 18
months prior to the date hereof, each of the YNHHSC Affiliates has not (i) effectuated a
“plant closing” (as defined in the WARN Act) or (i) effectuated a “mass layoft” (as
defined in the WARN Act).

4.17 [Reserved]

4.18 Environmental, Health, and Safety Matters.

418.1 Each YNHHSC Affiliate is in material compliance with all
Environmental, Health, and Safety Requirements except to the extent that any non-
compliance with Environmental, [{ealth and Safety Requirements would not reasonably be
expected to have a Material Adverse Effect.

4.18.2 Except as specifically disclosed to L+M, no YNHHSC Affiliate
has received any written notice, report or other written information regarding any actual or
alleged material violation of Environmental, Heaith, and Safety Requirements, or any
material liabilities or potential material liabilities (whether accrued, absolute, contingent,
unliquidated or otherwise), concerning the Remediation of any Environmental Condition or
Hazardous Substances relating to the YNHHSC Affiliates that remains outstanding or
unresolved.

4.19 [Reserved]

420 Megal Payments. To the Knowledge of YNHHSC, none of the YNHHSC
Affiliates, nor any of their respective officers, directors, agents or employees or any other person
on behalf of the YNHHSC Affiliates, has made directly or indirectly any illegal payment to or on
behalf of, or provided any illegal benefit or inducement for, any physician, supplier or patient of
the YNHHSC Affiliates. To the Knowledge of YNHHSC neither the YNHHSC Affiliates, nor
any of their respective officers, directors, employees or agents has, directly or indirectly, paid or
delivered a fee, commission or other stum of money or item or property, however characterized,
to any finder, agent, Governmental Authority or other party, in the United States or any other
country, which was or is illegal under any Applicable Law. To the Knowledge of YNHHSC,
none of the YNHHSC Affiliates, nor any of their respective officers, directors, employees or
agents has made any payment to any supplier of the YNHHSC Affiliates or any officer, director,
employee or agent of any patient or supplier of the YNHIHSC Affiliates, for the unlawful sharing
of fees or to any such patient or supplier or any such officer, director, employee or agent for the
unlawfial rebating of charges, or engaged in any other unlawful payment or given any other
unlawful consideration to any such enrollee, patient or supplier or any such officer, director,
enaployee or agent.

4.21 Bankruptcy. None of the YNHHSC Affiliates is the subject of bankrupicy,
insolvency or any similar proceedings.
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4.22 [Reserved]

4.23 Foreign Operations. The YNHIHSC Affiliates have no operations outside the
United States.

4.24 [Reserved
4.25 [Reserved]

4.26 Regulatory Matters.

426.1 To the Knowledge of YNHHSC, since October 1, 2011, the
YNHHSC Affiliates have timely filed all material reports, statements, documents,
registrations, filings or submissions required to be filed by the YNHHSC Affiliates with
any Governmental Authorities, including in connection with or required by any Material
Contracts, except where the failure to timely file has not resulted and would not reasonably
be expected to result in a Material Adverse Effect. All such reports, statements,
documents, registrations, filings and submissions were true, correct and complete in all
material respects when filed, complied in all material respects with Applicable Law in
effect when filed. Except as set forth on Schedule 4.26, since October 1, 2011, no material
deficiencies have been asserted by any such Governmental Authority with respect to such
reports, statements, documents, registrations, filings or submissions that have not been
satisfied, or, if not yet satisfied, where satisfaction is not yet due. To the Knowledge of
YNHISC, the Material Contracts are in compliance with Applicable Law.

4262 Except as specifically disclosed to L+M, since October 1, 2011,
the YNHHSC Affiliates have not been subject to any finding, agreement, settlement or fine
regarding noncompliance with any Applicable Law (including fraudulent procedures or
practices but excluding any finding, agreement, settlement or fine that resulted only in a
monetary penalty of $350,000.00 or less) that resulted in or would reasonably be expected
to result in a Material Adverse Effect. Except as specifically disclosed to L+M, to the
Knowledge of YNHHSC, since October 1, 2011, the YNHHSC Affiliates have not been
subject to any pending or threatened audit, investigation or other regulatory review relating
to any noncompliance with any Applicable Law (including fraudulent procedures or
practices, or, to the Knowledge of YNHHSC, OSHA violations and any warning letters or
observations (including any FDA warning letters or FDA Form 483 observations)), other
than regularly scheduled periodic audits and reviews.

4263 Neither YNHHSC nor any YNHHSC Subsidiary has been
excluded, debarred or otherwise deemed ineligible to participate in Medicare, Medicaid or
any other federal or state health care programs or in any federal or state procurement or
non-procurement programs, nor has YNHHSC or any YNHHSC Subsidiary been convicted
of a crimjnal offense related to the provision of federal health care items or services, not, to
YNHIHSC’s Knowledge, is an investigation or proceeding regarding the foregoing pending
or threatened. YNHHSC and each of the YNHHSC Subsidiaries that provides services to
beneficiaries of Government Payer programs is (i) qualified for participation in, and has
current and valid provider contracts with, the Government Payer programs and /or their
fiscal intermediaries or paying agents and is in material compliance with the conditions of
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patticipation or requirements applicable with respect to such participation and (ii) eligible
for payment under the Government Payer programs for services rendered to qualified
beneficiaries.

4.27 Consents and Approvals. No consents with respect to Material Confracts or
approvals of any Governmental Authority are required to be obtained by any YNHHSC Affiliate
in connection with the execution, delivery and performance by YNHHSC of this Agreement or
the consummation of the transactions contemplated by this Agreement, except for (a) the
requirements of the HSR Act and (b) as set forth in Schedule 4.27, which shall include, but not
be limited to, any filings with, and approvals from (i) OHCA, (ii) RIDOH upon the
recommendation of the Rhode Tsland Health Services Council, and (iii) the Rhode Island
Attorney General.

4.28 Billing, Recoupments and Overpayments.

4281 To the Knowledge of YNHHSC, during the period of the
applicable statutes of limitation, all Reimbursement Claims submitted by the YNHIISC
Affiliates comply in all material respects with all Applicable Laws, including but not
limited to Health Care Fraud and Abuse Laws, and all Payer Program contracts, provider
manuals, policies, guidance, and reimbursement requirements governing reimbursement
and payment of claims and do not contain any material errors, omissions or disallowances,
except as specifically disclosed to L+4M, to the extent that non-compliance or errors or
omissions would not individually or in the aggregate be reasonably expected to have a
Material Adverse Effect. Except as specifically disclosed to L+M, none of the YNHHSC
Affiliates have any outstanding overpayment or refund obligations due to any individual
Payer Program in excess of $5,000,000 in the aggregate. Except as specifically disclosed
to L+M, none of the YNHHSC Affiliates has received notice of any material disallowance,
overpayment, refund or dispute between the YNHHSC Affiliates, on the one hand, and any
Payer Program, or agent thereof, on the other hand, regarding such Reimbursement Claims
that has not been resolved and, to the Knowledge of YNHHSC, there are no facts or
circumstances which may reasonably be expected to give rise to any disallowance,
overpayment, refund or dispute that individually or in the aggregate would be reasonably
expected to have a Material Adverse Effect.

4282 |Reserved]
4.29 [Reserved}

4.30 Clinical Trials. 'To the Knowledge of YNHHSC, all clinical trials currently being
conducted at the YNHHSC Affiliates are being conducted (i) with the approval and/or waiver of
an appropriately constituted and duly registered IRB and (ii) in compliance with the applicable
IRB policies and procedures, study agreements with trial sponsors and/or coniract research
organizations, and all Applicable Law, except for violations the effect of which would not,
individually or in the aggregate, be reasonably expected to have a Material Adverse Effect.
Within the past two years, no clinical trial conducted at the YNHHSC Affiliates has been subject
to suspension or termination (other than by the sponsor of the trial due to reasons unrelated to the
YNHHSC Affiliate’s performance of its obligations) due to patient safety concerns, material
non-compliance with the applicable study agreement or Applicable Law, except for suspensions
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or terminations the effect of which would not, individually or in the aggregate, be reasonably
expected to have a Material Adverse Effect. Within the past two years, none of the YNHHSC
Affiliates, nor to the Knowledge of YNHHSC, any investigator involved in a clinical trial at the
YNHHSC Affiliates, has received any correspondence or communication relating to the
applicable YNHIISC Affiliate’s conduct from any frial sponsor, contract research organization,

IRB or Governmental Anthority, including without limitation the Connecticut Department of

Public Health, FDA or the OHRP, regarding patient safety breaches, billing issues associated
with care provided to clinical trial subjects, obligations to register and report results of clinical
trials, research misconduct, notice of pending debarment or disqualification, or other matertal
non- compliance with the applicable study agreement or Applicable Law, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to have a
Material Adverse Effect.

4.31 Relationship with Pharmaceutical and Medical Device Manufacturers, Vendors
and Suppliers. Except as specifically disclosed to L+M, (i) to the Knowledge of YNHHSC, cach
of the YNHHSC Affiliates is in compliance with the applicable YNHHSC Affiliate’s policies
and procedures regarding interactions with pharmaceutical manufacturers, medical device
manufacturers, equipment and supply vendors, including without limitation, those relating to
conflicts of interest, product samples, transfers of value and remuneration arrangements, and (ii)
such policies and procedures are reasonably designed to comply with Applicable Law.

4.32 Solvency of the YNHHSC Affiliates. Immediately after giving effect to the
transactions contemplated by this Agreement, none of the YNHFIISC Affiliates will (a) be
insolvent (either because its financial condition is such that the sum of its Liabilities is greater
than the fair value of its assets or because the fair salable value of its assets is less than the
amount required to pay probable Liabilities as they mature), (b) have unreasonably small capital
with which to engage in its business or (¢) have incurred Liabilities beyond its ability to pay as
they become due. No transfer of property is being made and no obligation is being incurred in
connection with the transactions contemplated by this Agreement with the intent to hinder, delay
or defraud either present or future creditors of the YNHHSC Affiliates.

4.33 Charitable Funds. To the Knowledge of YNHHSC, YNHHSC and the YNHHSC
Subsidiaries have solicited, received, held, invested, expended and applied charitable funds
donated to them in all material respects in accordance with all restrictions placed thercon by
donors, the terms of any applicable solicitation and Applicable Laws. Neither YNHHSC nor any
of the YNHHSC Subsidiaries has received written notice of any, whether actual or alleged,
misuse of funds, failure to comply with any donor-imposed restriction, breach of duty related to
the funds, or viclation of any Applicable Laws which would reasonably be expected to have a
YNHHSC Material Adverse Effect, nor to the Knowledge of YNHHSC, has any such misuse,
failure, breach or violation occurred.

4.34 No Undisclosed Liabilities. Except as specifically disclosed to L+M, none of the
YNITISC Affiliates has material Liabilities or material obligations of any nature (including,
without limitation, any direct or indirect Tndebtedness, guaranty, endorsement, claim, loss,
damage, deficiency, cost, expense, obligation or responsibility, fixed or unfixed, known or
unknown, asserted or unasserted, liquidated or unliquidated, secured or unsecured, absolute,
accrued, contingent or otherwise and whether due or to become due, or liability or obligations for
an overpayment, duplicate payments, refunds discounts or adjustments due to any Third Party
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Payer, including any federal or state health care program) arising out of, or relating to, the
business operations of YNHHSC Affiliates and which are required to be reflecied on a balance
sheet prepared in accordance with GAAP, except: (1) liabilities or obligations as and to the extent
reflected on or accrued or reserved against as set forth in the YNHHSC 2014 Audited Financial
Statements; and (ii) liabilities incurred since the date of the YNHHSC 2014 Audited Financial
Statements in the ordinary course of business. Neither YNHHSC por any of the YNHHSC
Subsidiaries is in default of any term or condition of any Indebtedness or other Liability in
excess of $250,000, including any trade payable.

4.35 Completeness of Disclosure. No representation or warranty by YNHHSC in this
Agreement, or any written certificate, schedule or exhibit, when taken as a whole with all such
other representations, warranties, certificates, schedules and exhibits, and when taken as a whole
with the YNHHSC 2014 Bond Disclosure Documents, contains or will contain any unfrue
statement of a material fact or will omit to state a material fact required to be stated herein or
therein or necessary to make any statement herein or therein not misleading in light of the
circumstances under which it was made.

ARTICLE 5

OBLIGATIONS BEFORE CLOSING

5.1 L+M’s Obligations. From the Effective Date until the Closing (or the earlier
termination of this Affiliation Agreement pursuant to Article 8):

5.1.1 Access to Premises and Information. YNHHSC and its counsel,
accountants, and other representatives shall have reasonable access during normal business
hours and upon reasonable prior notice to all properties, books, accounts, records, contracts
and documents of or relating to I-+M and the L+M Affiliates. Upon reasonable request by
YNHHSC, L+M shall furnish or cause to be furnished to YNHHSC and its representatives
all data and information concerning the businesses, finances and properties of L+M and the
L+M Affiliates, so long as responding to such requests does not unreasonably interfere
with the operations of the L+M Affiliates.

5.12  Conduct of Business in Normal Course. L+M shall and shall cause
the IL+M Subsidiaries to carry on their businesses and activities not other than in the
ordinary course of business and in accordance with the terms of this Article 5.

5.1.3  Preservation of Business and Relationships. L+M shall and shall
cause the L+M Subsidiaries to use their commercially reasonable efforts to preserve their
assets, subject to normal wear and tear and casualty, and business organizations, to keep
available their present officers and employees and to substantially preserve their present
material relationships with suppliers, payors, patients and others having business
relationships with L+M or the L+M Affiliates; provided, however, that nothing in this
Section 5.1.3 shall limit or restrict the right of I1+4M and the L+M Affiliates to terminate,
discipline, or change the duties of any officers or employees, or to engage in staff
reductions or consolidations prior to the Closing Date (to the extent such actions are
consistent with the then current applicable policies and procedures of I +M and /or the
LA+M Subsidiaries, as applicable, any collective bargaining agreement, any employment
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agreements and Applicable Law and do not give rise to executive severance obligations
that exceed standards of reasonableness for services and roles within the L+M Affiliates).

5.1.4  Corporate Matters. L+M shall not shall and shall cause the L+M
Subsidiaries not to, without the prior written consent of YNHHSC, amend their certificates
of incorporation or bylaws (or other governing documents) except as permitted or required
by this Affiliation Agreement to do so.

5.1.5  Maintenance of Insurance. I+M shall and shall cause the L+M
Subsidiaries to continue to carry their existing insurance, including any self-insured
insurance plans, subject to variations in amounts required by the ordinary operations of its
businesses.

5.1.6  Employees and Compensation. Except in the ordinary course of
business, as contemplated in the Applicable L+M Budget, required in an express term of a
contract, as required by Applicable Law or with YNHHSC’s prior written consent, I+M
shall not and shall cause the I+M Subsidiaries not to do or agree to do any of the following
acts:

(a) Grant any increase in salaries payable or to become payable by any of
them to any officer or employee;

(b) Increase benefifs payable to any officer or employee under any bonus or
pension plan or other contract or commitment, other than reasonable and customary retention
bonuses; or

(c) Modify any collective bargaining agreement to which L+M or any LAM
Affiliate is a party or by which any of them may be bound unless required by Applicable Law or
an express term of a collective bargaining agreement (provided that this Section 5.1.6 shall not
limit or restrict the right of any L+M Affiliate to renegotiate any collective bargaining agreement
that is expired as of or expires afier the date of this Affiliation Agreement).

5.1.7 New Transactions. I+4M shall not and shall cause the L+M
Subsidiaries not to do or agree to do any of the following acts without the prior written
consent of YNHHSC:

(a) Enter into any contract, commitment or transaction not in the ordinary
course of business;

(b)  [Reserved];

(c) Make any capital expenditure or expenditures in excess of $5,000,000 not
contemplated by the Applicable L+M Budget, except that on notice to YNHHSC L+M or an
L+M Subsidiary may make unbudgeted capital expenditures that L+M determines are necessary
(i) to remediate unexpected life safety or property safety issues, or (ii) to comply with
unexpected issues that, if not remediated, would cause noncompliance with regulatory
requirements.
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(d) Enter into any lease of capital equipment or property under which the
annual lease charge is in excess of $500,000 that is not contemplated by the Applicable T4AM
Budget;

(e) Sell or dispose of any capital assets with a net book value in excess of
$500,000 with respect to any individual transaction or $2,000,000 i the aggregate;

{f) [Reserved];

(g2)  Incur any Indebtedness (other than a line or lines of credit under which the
aggregate availability does not exceed the amount contemplated by the Applicable L+M Budget)
or make any loans or advances to any Person other than (i) inter-company advances in the
ordinary course of business and (ii) tuition reimbursement and/or housmg assistance loans to
employees that are made pursuant to L+M’s existing policies and are reasonably consistent with
past practice;

{(h) Enter into any compromise or settlement of any Litigation or Proceeding
involving a payment by L+ M or any L+M Affiliate exceeding the greater of (i) $500,000.00 or
(ii) the amount reserved, if any, with respect to such Litigation or Proceeding in the Financial
Statements, unless (in either case) covered by insurance;

(i) Enter into any agreement that restrains, limits or impedes the ability of
L+M or any L+M Affiliate to compete with or conduct any business or line of business,

r

) |Reserved]; or

(k)  Enter into any new collective bargaining agreement unless required by law
or an express term of a collective bargaining agreement (provided that this Section 5.1.7 shall not
limit or restrict the right of any L+M Affiliate to renegotiate any collective bargalmng agreement
that is expired as of or expires after the date of this Affiliation Agreement).

5.1.8  Consents of Third Parties. L+M shall use its and shall cause the
L~+M Subsidiaries to use their Commercially Reasonable Best Efforts to obtain the consents
of all third parties required to be obtained by ILA4M or the L+M Subsidiaries for the
consummation of the transactions contemplated by this Affiliation Agreement.

5.1.9 Certain Compliance Matters.

(a) After the Effective Date and prior to the Closing Date T+M shall engage a
qualified environmental consultant to conduct an operational compliance self-audit of the
operations of LMH, LMW, LMMG and VNA of Southeastern Connecticut with respect to
Environmental, Health and Safety Requirements and to complete a written report of such self-
audit prior to the Closing Date. Prior to the Closing Date, to the extent reasonably feasible, the
applicable L+M Affiliates shall implement any necessary corrective or remediation plans or
recommendations included in such report (as reasonably determined by L+M) in accordance with
the time periods set forth in such reports; provided, however, that to the extent that the applicable
L+M Affiliates are continwing in good faith to implement such plans or recommendations at
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Closing, the failure to have completed such plans and recommendations as of the Closing Date
shall not be deemed to be a breach of this Section 5.1.9.

{b) T+M shall be responsible at its expense for preparing and filing with
DEEP as transferor and (if applicable) as “certifying party” any filings required by the Transfer
Act with respect to any real properties owned, leased or occupied by LMMG (collectively, the
“LMMG Properties™) or LMMG’s business operations that the Parties mutually determine may
be deemed to constitute an “establishment” as such terms are defined in the Transfer Act and for
prosecuting any mvestigatory or remediation obligations under the Transfer Act.

(c) To the extent that any Governmental Authority determines that any 1AM
Real Property or business operation other than the LMMG Properties and business operations is
subject to the requirements of the Transfer Act, L+M, or the L +M Affiliate that owns such L+M
Real Property or conducts such business operation, shall be responsible at its expense for
preparing and filing with DEEP as transferor and (if applicable) as “certifying party” any filings
required by the Transfer Act with respect to such L+M Real Property or business operation and
for prosecuting any investigatory or remediation obligations under the Transfer Act.

(d) Prior to the Closing Date L+M shall cause to be conducted a Phase I
environmental site assessment of each Owned Real Property (which may be an updated Phase |
assessment if a Phase I assessment has already been conducted) and, if any Recognized
Environmental Condition (as such term is defined in the applicable American Society for Testing
and Materials standard) is identified in any such assessment, I+M shall cause such condition to
be further mvestigated through a Phase II or Phase 1Il investigation, as appropriate. Prior to the
Closing Date, L+M shall cause a qualified environmental consultant fo make recommendations
with respect to any corrective or remediation actions that should be carried out based on such
environmental site assessments and the requirements of Environmental, Health and Safety
Requirements, and to the extent reasonably feasible, I+M shall complete all compliance or
remediation recommendations required by Environmental, Health and Safety Requirements;
provided, however, that to the extent that L+M is continuing in good faith to implement such
recommendations at Closing, the failure to have completed such plans and recommendations as
of the Closing Date shall not be deemed to be a breach of this Section 5.1.9.

5.1.10 Governmental Approvals. LAM shall and shall cause the L+M
Subsidiaries to use their Commercially Reasonable Best Efforts to obtain all licenses,
permits, consents, approvals, authorizations, qualifications and orders of any Governmental
Authorities as are necessary for each to consummate the transactions contemplated hereby,
including, without limitation, the Hart-Scott-Rodino Act filing and the approvals of OHCA,
RIDOH and the Rhode Island Attorney General.

5.1.11 No-Shop Clause. From the Effective Date until Closing, T+M
shall not and shall cause the T+M Subsidiaries not to, without the prior written consent of
YNHHSC: (a) offer for sale or consider any offer to purchase, all or substantially all of the
assets of or any ownership or control interest of or in L+M or any L+M Subsidiaries or to
admit any Person as a member of L+M or any L+M Subsidiary; (b) solicit or consider
offers to buy all or substantially all of the assets of or any ownership or control mterest of
or in L+M or any L+M Affiliate or to admit any Person as a member of L+M or any L+M
Subsidiary; (c) hold discussions with any Person or organization (other than YNHHSC)
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looking toward such an offer or solicitation or looking toward a merger or consolidation of
or in or admission of a member to L+M or any L+M Subsidiaries or (d) enter into any
agreement with any Person or organization (other than YNHHSC) with respect to the sale,
management, operation or other disposition of all or substantially all of the assets of or any
ownership or contro! interest in L+M or any L+M Subsidiary, or with respect to any
merger, consolidation or similar transaction mvolving L+M or any L+M Subsidiary, or
with respect to the admission of any member to L+M or any L+M Subsidiary, (cach such
fransaction set forth in clauses (a), (b), (c) and (d) being referred to herein as an “L+M
Corporate Transaction™); provided, however, that nothing in this Section 5.1.11 shall
prohibit or restrict L+M from entering into, or causing a L+M Subsidiary to enter into, an
L+M Corporate Transaction with L+M or another L+M Subsidiary for the purpose of
consolidating an L+M Subsidiary that does not have material business operations as of the
date of this Affiliation Agreement.

5.1.12  Satisfaction of Conditions. T+M shall and shall canse each L+M
Subsidiary to take all steps reasonably necessary to be taken on its part to cause the
conditions precedent to the consummation of the transactions contemplated by Article 6 to
be satisfied and to close the Affiliation.

5.1.13  Notice of Breach. In the event that L +M or any L+ M Subsidiary
breaches, in any material respect, any of its covenants contained in this Article 5, L+M
shall promptly deliver written notice of such breach to YNHHSC and such notice shall
provide a detailed description of such breach and the date that the breach first occurred.

5.1.14 Covered Transactions. At least prior to the consummation by any
LAM Affiliate of any Covered Transaction, I4M shall give notice to YNHHSC of the
intent of such L+M Affiliate to consummate such Covered Transaction, of the parties
thereto and of the material terms thereof (except for any such information that counsel to
L+M deems to be competitively sensitive, in which case L+M shall cause its counsel to
give notice of such information to counsel to YNHHSC). Upon the consummation by any
L4+M Affiliate of any Covered Transaction, L+M shall give notice to YNHHSC of the
consummation of such Covered Transaction and of any change in the parties thereto and of
the material terms thereof as compared to the prior notice given to YNHHSC with respect
to such Covered Transaction (except for any such information that counsel to L+M deems
to be competitively sensitive, in which case L+M shall cause ifs counsel to give notice of
such information to counsel to YNHHSC).

5.1.15  L+M Budgets. No later than the last day of each fiscal year of the
L+M Affiliates that occurs between the Effective Date and the Closing Date, 1AM shall
cause each L+M Affiliates to adopt a capital and operating budget for the ensuing fiscal
year and to deliver to YNHHSC true, correct and complete copies of such capital and
operating budget.

5.1.16 Renegotiated Collective Bargaining Agreements. Upon executing
any renegotiated collective bargaining agreement that is expired as of or expires after the
date of this Affiliation Agreement, 1-+M shall deliver a true, correct and complete copy of
such renegotiated collective bargaining agreement to YNHHSC.
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5.1.17 LAM_Subsidiaries Amended Certificates of Incorporation and
Bylaws. On or prior to the Closing Date, L+M shall cause: (i) LMH to adopt the LMH
Amended Certificate of Incorporation and the LMH Amended Bylaws; (ii) LMW to adopt
the LMW Amended Certificate of Incorporation and the LMW Amended Bylaws; and (ii1)
VNA of Southeastern Connecticut to adopt the VNA of Southeastern Connecticut
Amended Certificate of Incorporation and the VNA of Southeastern Comnecticut Amended
Bylaws.

5.1.18 YNHHSC Consent Rights. Except as otherwise expressly
contemplated in this Affiliation Agreement, to the extent that L+M requests the consent of
YNHHSC with respect to any transaction, action or event contemplated in Section 5.1.6 or
Section 5.1.7 (i) YNHHSC shall not unreasonably withhold, condition or delay such
consent and (i) YNIIHSC shall respond to such request for consent within ten (10)
business days after the date on which notice of such request is given in accordance with
this Section 5.1.18. Any request under this Section 5.1.18 shall be transmitted by L+M via
electronic mail and overnight courler to the persons and in accordance with the address
information set forth on Exhibit 5.1.18 and shall be confirmed by telephonic
communication to each such person using the telephone numbers set forth on Exhibit
5.1.18. Ifno response is received from YNHHSC within five (5) business days after notice
of the initial request for consent has been so given, a second notice shall be transmitted by
L+M via electronic mail and overnight courier, and confirmed by telephone, in the same
manner and in accordance with the instructions set forth on Exhibit 5.1.18. If following the
giving of both such notices, and the expiration of the ten (10) business day response period,
YNIHHSC fails to respond to any such request for consent, YNHISC shall be deemed to
have consented to the transaction, action or event described in such request. If YNHHSC
responds to any such request for consent within the applicable ten (10) business day period,
including by requesting additional information with respect to the request, then YNHHSC’s
consent shall only be deemed granted if YNHHSC expressly consents in writing to such
transaction, action or event.

5.2 YNHHSC Obligations.

5.2.1  Access and Information. YNHHSC shall furnish or cause fo be
furnished to L+M and its counsel, accountants and other representatives all data and
information concerning the businesses and finances of YNHHSC that is pertinent to the
transactions contemplated by this Agreement and that is reasonably requested by L+M.

52.2  Governmental and Other Approvals. YNHHSC shall use its
Commercially Reasonable Best Efforts to (i) obtain all licenses, permits, consents,
approvals, authorizations, qualifications and orders of any Governmental Authorities that
are required to be obtained by YNHHSC in order to consummate the transactions
contemplated hereby, including, without limitation, the Hart-Scott-Rodino Act filing and
the approvals of OHCA and RIDOH; and (ii) participate in all other meetings related to
obtaining approval for this transaction requested by L+M including without limitation,
meetings with (a) local communities as required by Applicable Law; and (b) L+M’s Board
of Trustees. -
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52.3  Consents of Third Parties. YNHEISC shall use its Commercially
Reasonable Best Efforts to obtain the consents of all third parties required to be obtained by
YNIIHSC for the consummation of the transactions contemplated by this Agreement.

5.2.4  Satistaction of Conditions. YNHHSC shall take all steps
reasonably necessary to be taken on its part to cause the conditions precedent to the

consummation of the transactions contemplated by Article 7 to be satisfied and to close the
Affiliation.

5.2.5  Notice of Breach. In the event that YNHHSC breaches, in any
material respect, any of its covenants contained in this Article 5, YNHHSC shall promptly
deliver written notice of such breach to 1+M and such notice shall provide a detailed
description of such breach and the date that the breach first occurred.

52.6  Notice of YNHHSC Change of Control. Within five (5) days after
the execution of a definitive agreement contemplating a YNHHSC Change of Control (or
simultancously with the execution of a definitive agreement contemplating a YNHEISC
Change of Control if such execution occurs less than five (5) days prior to the Closing),
YNHHSC shall give notice to L+M of such contemplated YNHHSC Change of Control
and of the nature of and the identity of the parties to such YNHHSC Change of Control.

5.3 Additional Due Diligence; Disclosure Schedules. YNHHSC and L+M have each
furnished to the other certain requested Due Diligence Information in order to permit each of the
Parties to perform a due diligence analysis of the Affiliation. From the date hereof through the
Closing, (i) each Party will promptly disclose to the other Party any information of which such
first mentioned Party has Knowledge that has not previously been disclosed in writing as part of
the Due Diligence Information and that could, individually or in the aggregate, reasonably be
expected to cause a Material Adverse Effect; (if) L+M will provide to YNHHSC, on a monthly
basis, a financial information packet on the financial condition of the L+M Affiliates, in the same
form provided to L+M’s Board of Trustees (except for the deletion of any competitively
sensitive information); (iii) L+M will provide YNHHSC a copy of each Medicare cost report
filed by any L+M Affiliate after the date hereof within five (5) business days after such filing
and (iv) prior to the Closing Date (but in no event less than three (3) business days prior to the
Closing Date) cach Party shall deliver to the other Party updates of such Party’s Disclosure
Schedule (each, a “Schedule Supplement”) solely with respect to (x) any information that first
arises or of which the Party delivering such Schedule Supplement first obtains Knowledge after
the date of this Affiliation Agreement and that if it existed on the date of this Agreement would
be required to be reflected on the Disclosure Schedules and (y) any other information. that is
necessary to correct any disclosure schedule or representation or warranty and that first arises or
of which the Party delivering such Schedule Supplement first obtains Knowledge after the date
of this Affiliation Agreement. Each Schedule Supplement shall be deemed to be incorporated
into and to supplement and amend the Disclosure Schedules as of the Closing.

5.4 Obligations in Respect of Consents and Approvals.

(a) Each Party shall use its Commercially Reasonable Best Efforts to take, or
cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
advisable under Applicable Law to consummate and make effective in the most expeditious

314065886.28 53

143




Execution Version

manner possible the transactions contemplated by this Affiliation Agreement, including (i) the
preparation and filing of all forms, registrations and notices required to be filed to consummate
such fransactions, (i) taking all reasonable actions consistent with the definition of
Commercially Reasonable Best Efforts to obtain (and cooperating with the other Party in
obtaining) any consent, authorization, order or approval of, or any exemption by, any third party,
including any Governmental Authority (which actions will include furnishing all information
required under the Hart-Scott-Rodino Act and any other Applicable Law relating to antitrust,
competition or trade regulation (“Competition Law™) required to be obtained or made by any
Party or their Affiliates in connection with the transactions contemplated by this Affiliation
Agreement) and (iii) the execution and delivery of any additional mstruments necessary fo
consummate the transactions contemplated by this Agreement and to fully carry out the purposes
of this Agreement. Additionally, each Party will use its Commercially Reasonable Best Efforts to
fulfill all conditions precedent to this Affiliation Agreement and will not take any unreasonable
action that is not consistent with the definition of Commercially Reasonable Best Efforts after
the date of this Affiliation Agreement that would reasonably be expected to materially delay the
obtaining of, or result in not obtaining, any permission, approval or consent from any such
Governmental Authority or third party required to be obtained prior to the Closing.

(b) Prior to the Closing, the parties will keep each other apprised of the status
of matters relating to the completion of the transactions contemplated by this Affiliation
Agreement and work cooperatively consistent with the definition of Commercially Reasonable
Best Efforts in connection with obtaining all required consents, authorizations, orders or
approvals of, or any exemptions by, any Governmental Authorities. In this regard, prior to the
Closing, each Party will promptly provide the other Party (or its counsel) with copies of all
filings and communications made by such Party with or to any Governmental Authority or any
other information supplied by such Party to, or correspondence with, a Governmental Authority
in connection with or with respect to this Affiliation Agreement. Fach Party will promptly
inform the other Party, and if in writing, furnish the other Party with copies of (or, in the case of
material oral communications, advise the other parties orally of) any filing or communication
from any Governmental Authorities regarding any of the transactions contemplaied by this
Agreement, and permit the other parties to review and discuss in advance, and consider in good
faith the views of the other Party in connection with, any proposed written (or any material
proposed oral) communication with any such Governmental Authority. If any Party or any
representative of such Party receives a request for additional mformation or documentary
material from any Governmental Authority with respect to the transactions contemplated by this
Affiliation Agreement, then such Party will use its Commercially Reasonable Best Efforts to
make, or cause to be made, promptly and after consultation with the other Party, an appropriate
response in compliance with such request. Each Party will furnish the other Party with such
necessary information and reasonable assistance as the other parties may reasonably request
consistent with the definition of Commercially Reasonable Best Lfforts in connection with its
preparation of necessary filings or submissions of information to any Governmental Authority in
connection with or with respect to this Agreement. Each Party may, as each deems advisable
and necessary, reasonably designate any competitively sensitive material provided to the other
parties under this Section 5.4 as “outside counsel and corporate in-house antitrust counsel only.”
Such materials and the information contained therein will be given only to the outside legal
counsel and corporate in-house antitrust counsel of the recipient and will not be disclosed by
such outside counsel and corporate in-house antitrust counsel to the directors, officers or
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employees (other than corporate in-house antitrust counsel) of the recipient unless express
permission is obtained in advance from the source of the materials or its legal counsel.
Furthermore, materials provided pursuant to this Section 5.4 may be redacted to remove
references conceming each party’s evaluation of the terms of the transactions envisioned by this
Affiliation Agreement, as necessary to comply with contractual arrangements or as necessary to
address reasonable privilege and business confidentiality considerations. To the extent that
transfers of any permits issued by any Governmental Authority are required as a result of the
execution of this Affiliation Agreement or the consummation of the transactions contemplated
hereby, the parties will use their respective Commercially Reasonable Best Efforts to effect such
transfers.

(c) The Parties will use their respective Commercially Reasonable Best
Efforts to file, as promptly as practicable but in any event no later than. sixty (60) days after the
date of this Affiliation Agreement, notifications under the Hart-Scott-Rodino Act, and the Parties
will use their respective Commercially Reasonable Best Efforts to file, as prompily as
practicable, any other filings or notifications that are required under any other applicable
Competition Laws. In the event that the parties receive a formal request for additional
information or documentary materials after an initial notification pursuant to the Hart-Scoft-
Rodino Act or any other Competition Law (a “Second Request™), the Parties will use their
- respective Commercially Reasonable Best Efforts to respond to such Second Request, as
applicable, as promptly as practicable and the Parties shall cause their respective counsel to
closely cooperate during the entirety of any such Second Request review process.

(d) The parties will use their respective Commercially Reasonable Best
Efforts to resolve such objections, if any, as may be asserted by any Governmental Authority
respect to the transactions contemplated by this Agreement under the Hart-Scott-Rodino Act or
any other applicable Competition Law.

5.5 Certain Expenses. L+M and YNHHSC hereby agree that the costs and expenses
incurred by the Parties in relation to (i) the preparation and filing of all forms, registrations and
notices required to be filed to consummate such transactions, (ii) taking all actions necessary to
obtain (and cooperating with each other in obtaining) any consent, authorization, order or
approval of, or any exemption by, any third party, including any Governmental Authority, which
actions will include furnishing all information required under the Hart-Scott-Rodino Act and any
other applicable Competition Laws required to be obtained or made by any Party or their
Affiliates in connection with the fransactions contemplated by this Agreement, and/or (i)
participation in any antitrust or other review, proceedings or actions of any Governmental
Authority relating to this Affiliation Agreement or any of the transactions envisioned hereby,
including any Second Request or other request for information relating to the Affiliation, in each
case, shall be allocated and paid for by the Partics in accordance with Exhibit 5.5 attached
hereto. This provision shall survive in accordance with Section 11.14 hereof, whether or not the
transaction contemplated by this Agreement is ever consummated.
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ARTICLE 6

CONDITIONS PRECEDENT TO OBLIGATIONS OF YNHHSC

The obligations of YNHHSC hereunder are subject to the satisfaction or written waiver
(in the sole discretion of YNHHSC), on or prior to the Closing Date, of the following conditions:

6.1 Representations/Warranties.  The representations and warranties of L+M
contained in Article 3 shall be true and correct on and as of the Closing Date as though such
representations had been made on the Closing Date (other than representations and warranties
made as of a specified date which shall speak as of such specific date), except as set forth in the
Disclosure Schedule, except as specifically disclosed to YNHHSC and except for (i) matters not
set forth in the Disclosure Schedule or specifically disclosed to YNHHSC because of the
“Material Adverse Effect” qualification in any specific section of this Article 3 and (ii) matters
arising from a material breach of a representation or warranties of L+M Article 3 which in the
case of clauses (i) and (ii) together do not cumulatively and in the aggregate result in and are not
reasonably likely to result in a Material Adverse Effect. No L+M Schedule Supplement
individually, nor all L+M Schedule Supplements considered in the aggregate, when taken
together with (i) matters not set forth in the Disclosure Schedule or specifically disclosed to
YNHHSC because of the “Material Adverse Effect” qualification in any specific section of
Article 3, and (i) matters arising from a material breach of any representation or warranty in
Axticle 3, shall cumulatively and in the aggregate result in or be reasonably likely to result in a
Material Adverse Effect.

6.2 Covenants. Each covenant contaiﬁed in this Affiliation Agreement to be
complied with or performed by L+M or an L+M Affiliate on or before the Closing Date pursuant
to the terms hereof shall have been complied with and performed in all material respecis.

6.3 Officer’s Certificate. YNHHSC shall have received from L+M an officer’s
certificate, executed on behalf of L+M by its president and/or chief executive officer, chief
financial officer or treasurer (solely in his or her capacity as such), dated as of the Closing Date
and stating, to the actual knowledge of such individual including the knowledge such person
would have absent any grossly negligent or reckless or intentional acts or omissions in the
performance of his/her duties as president and/or chief executive officer, chief financial officer
ot treasurer, as the case may be, that the conditions in Section 6.1 and Section 6.2 have been
satisfied.

6.4 Litigation or Proceedings. No Litigation or Proceedings before a court or any
other Governmental Authority or authority seeking to materially restrain or prohibit the
transactions contemplated hereby shall be pending or threatened, and no injunction, judgment,
order, decree, statute, law, rule or regulation that restrains or prohibits the fransactions
contemplated hereby shall have been issued, enacted or promulgated by a court or any other
Governmental Authority.

6.5 Third Party Approvals. All notices, reports and other filings required to be made
prior to Closing by L+M or any IL+M Affiliate with, and all licenses, permits, consents,
certificates of need, approvals, authorizations, clearances, qualifications or orders required to be
obtained prior to Closing by YNHHSC (provided YNHHSC has pursued the same as required by
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the terms hereof), L +M or any T+M Affiliate from, any Governmental Authority or any other
third party for the consummation of the transactions contemplated hereby that are listed or
described on Schedule 6.5 or that are otherwise required to be obtained by Applicable Law shall
have been made or obtained.

6.6 Closing Deliveries. L+M shall have made the deliveries required to be made by 1t
under Section 9.2.

6.7 Notification of TD Bank. L+M shall have provided to TD Bank, National
Association, the notification required by Section 5.30 of that certain Leiter of Credit and
Reimbursement Agreement, dated as of November 5, 2013, by and among I:+M and LMH on the
one hand and TD Bank, National Association, on the other hand.

6.8 Bank of America Consent and Confirmation. TA+M and LMH shall have obtained
the consent of Bank of America, N.A., to the consummation of the transactions contemplated by
this Affiliation Agreement under Section 7(p), and shall have obtained the confirmation of Bank
of America, N.A. that the transactions contemplated by this Affiliation Agreement will not
contravene Section 7(g), of that certain Continuing Covenants Agreement, dated as of October
13, 2013, by and among I+M and LMH on the one hand and Bank of America, N.A. on the
other hand.

6.9 Consent of CHEFA. L+M and ILMH shall have obtained the consent of the
Connecticut Health and Education Facilities Authority (“CHEFA™) to the consummation of the
transactions contemplated by this Affiliation Agreement under Section 6.11 of the Master Trust
Indenture, dated as of February 1, 1990, by and among I+M and LMH on the one hand and the
Master Trustee named therein on the other hand, as the same has been amended or supplemented
from time to time in accordance with its terms.

6.10 [[Intentionally Omiited]]

6.11 No L+M Material Adverse Effect. No L+M Material Adverse Effect shall have
occurred since the Effective Date.

6.12 No_Bankruptcy. No L+M Affiliate shall have: (i) filed for receivership or
dissolution; (ii) made any assignment for the benefit of creditors; (iii) admitted in writing its
inability to pay its debts as they mature; (iv) been adjudicated bankrupt; or (v) filed a petition in
voluntary bankruptey, a petition or answer seeking reorganization or entered info an arrangement
with creditors under the federal bankruptcy law or any other similar law or statute of the United
States or any state and shall not have caused any L+M Subsidiary to take such actions set forth in
clauses (i) - (v) above.

6.13 Certain Environmental Matters. T+M shall have delivered to YNHHSC copies of
the reports referred to in Section 5.1.9(a) and Section 5.1.9(d).
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ARTICLE 7

CONDITIONS PRECEDENT TO OBLIGATIONS OF L+M

The obligations of L+M hereunder are subject to the satisfaction or written waiver in the
sole discretion of L+M, on or prior to the Closing Date, of the following conditions:

7.1 Representations/Warranties. The representations and warranttes of YNHHSC
contained in Article 4 shall be true and correct on and as of the Closing Daie as though such
representations had been made on the Closing Date (other than representations and warranties
made as of a specified date which shall speak as of such specific date), except as set forth in the
Disclosure Schedule, except as specifically disclosed to L+M and except for (i) matters not set
forth in the Disclosure Schedule or specifically disclosed to IL+M becanse of the “Material
Adverse Effect” qualification in any specific section of Article 4 and (ii) matters arising from a
material breach of a representation or warranties of YNHHSC Article 4 which 1 the case of
clauses (i) and (ii) together do not cumulatively and in the aggregate result in and are not
reasonably likely to result in a Material Adverse Effect. No YNHHSC Schedule Supplement
individually, nor all YNHHSC Schedule Supplements considered in the aggregate, when taken
together with (i) matters not set forth in the Disclosure Schedule or specifically disclosed to L+M

because of the “Material Adverse Effect” qualification in any specific section of Article 4, and

(i1) matters arising from a material breach of any representation or warranty in Article 4, shall

cumulatively and in the aggregate result in or be reasonably likely to result in a Material Adverse
Effect.

7.2 Covenants. Fach covenant contained in this Affiliation Agreement to be
complied with or performed by YNHHSC on or before the Cloging Date pursuant to the terms
hereof shall have been complied with and performed in all material respects.

7.3 Officer’s Certificate. L+M. shall have received from YNHHSC an officer’s
certificate, executed by YNHHSC by its president and/or chief executive officer, chief financial
officer or treasurer (solely in his or her capacity as such), dated as of the Closing Date, stating, to
the actnal knowledge of such individual including the knowledge such person would have absent
any grossly negligent or reckless or intentional acts or omissions in the performance of his/her
duties as president and/or chief executive officer, chief financial officer or treasurer, that the
conditions in Section 7.1 and Section 7.2 have been satisfied.

7.4 Litigation or Proceedings. No Litigation or Proceedings before a court or any
other Governmental Authority or authority seeking to materially restrain or prohibit the
transactions contemplated hereby shall be pending or threatened, and no injunction, judgment,
order, decree, statute, law, rule or regulation that restrains or prohibits the transactions
contemplated hereby shall have been issued, enacted or promulgated by a court or any other
Governmental Authority.

7.5 Third Party Approvals. All notices, reports and other filings required to be made
prior to Closing by YNHHSC with, and all licenses, permits, consents, approvals, authorizations,
qualifications or orders required to be obtained prior to Closing by L+M or any L+M Subsidiary
(provided that each applicable TAM Affiliate has pursued the same as required by the terms
hereof), or YNHHSC from, any Governmental Authority or other third party in conmection with
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the execution and delivery of this Affiliation Agreement and the consummation of the
transactions contemplated hereby that are listed on Schedule 7.5 or that are otherwise required to
be obtained by Applicable Law shall have been made or obtained.

7.6 Closing Deliveries. YNHHSC shall have made the deliveries required to be made
by it under Section 9.3.

7.7 Notification of TD Bank. I+M shall have provided to TD Bank, National
Association, the notification required by Section 5.30 of that certain Letter of Credit and
Reimbursement Agreement, dated as of November 5, 2013, by and among L+M and LMIT on the
one hand and TD Bank, National Association, on the other hand.

7.8 Bank of America Consent and Confirmation. L+M and LMH shall have obtained
the consent of Bank of America, N.A_, to the consummation of the transactions contemplated by
this Affiliation Agreement under Section 7(p), and shall have obtained the confirmation of Bank
of America, N.A. that the transactions contemplated by this Affiliation Agreement will not
contravene Section 7(g), of that certain Continuing Covenants Agreement, dated as of October
13, 2013, by and among L+M and LMH on the one hand and Bank of America, N.A. on the
other hand.

7.9 Consent of CHEFA. I14M and LMH shall have obtained the consent of the
Connecticut Health and Education Facilities Authority (“CHEFA™) to the consummation of the
transactions contemplated by this Affiliation Agreement under Section 6.11 of the Master Trust
Indenture, dated as of February 1, 1990, by and among L+M and LMH on the one hand and the
Master Trustee named therein on the other hand, as the same has been amended or supplemented
from time to time in accordance with its terms.

7.10 No YNHHSC Material Adverse Effect. No YNHHSC Material Adverse Effect
shall have occurred since the Effective Date.

7.11 No Bankruptcy. YNHHSC shall not have: (i) filed for receivership or dissolution;
(ii) made any assignment for the benefit of creditors; (iii) admitted in writing its inability to pay
its debts as they mature; (iv) been adjudicated bankrupt; or (v) filed a petition in voluntary
bankruptcy, a petition or answer seeking reorganization or entered into an arrangement with
creditors under the Federal bankruptcy law or any other similar law or statute of the United
States or any state and shall not have caused any YNHHSC Subsidiary to take such actions set
forth in clauses (i) - (v) above.

ARTICLE 8

TERMINATION

8.1 Termination. This Affiliation Agreement may be terminated prior to Closing as
follows:

(a) by the mutual written consent of T+M and YNHHSC; or
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(b) by cither Party by notice to the other Party if the Closing shall not have
occurred within twenty-four (24) months after the Effective Date (the “Outside Date”) other than
as a result of a breach or defaunlt by the Party giving such notice; or

(c) by L+M or YNHHSC prior to Closing, upon the entry of a final and non-
appealable injunction issued by a court of competent jurisdiction. preventing the consummation
of the transactions contemplated by this Affiliation Agreement; or

(d) by LM prior to Closing, by written notice to YNHHSC, if YNIHSC
shall have (i) breached any of its representations or warranties contained in this Affiliation
Agreement (A) that are qualified by reference to “Material Adverse Effect” or (B) that are not
qualified by reference to Material Adverse Effect in any manner which results or could
reasonably be expected to result in a YNHHSC Material Adverse Effect or (i) materially
breached any of its covenants contained in this Affiliation Agreement, in each case which breach
cannot be or has not been cured within sixty (60) calendar days after the giving of written notice
to YNHHSC, or such longer period as is necessary if such breach cannot be cured within such
sixty (60) day period, so long as YNHHSC is continuing in good faith to use its best efforts to
cure such breach (provided that in no event will the provisions of this 8(d) override or extend the
Outside Date provisions of Section 8.1(b)); it is understood for purposes of this Section 8.1(d)
that if YNHHSC is required by the terms of Section 5.2 to take an action by a specific date and
fails to take such action by such date but takes such action within the cure period specified in this
Section 8.1(d) then YNHHSC shall not be deemed to have breached such covenant so long as
L+M is not prejudiced by such delay; or

(e by YNHHSC prior to Closing, by written notice to L+M, if L+M shall
have (i) breached any of its representations or warranties contained in this Affiliation Agreement
(A) that are qualified by reference to “Material Adverse Effect” or (B) that are not qualified by
reference to Material Adverse Effect in any manner which results or could reasonably be
expected to result in a L+M Material Adverse Effect or (ii) materially breached any of its
covenants contained in this Affiliation Agreement, in each case which breach cannot be or has
not been cured within sixty (60) calendar days after the giving of written notice to L+Mj or such
longer period as is necessary if such breach cannot be cured within such sixty (60) day period, so
long as L+M is continuing in good faith to use its best efforts to cure such breach (provided that
in no event will the provisions of this 8(e) override or extend the Outside Date provisions of
Section 8.1(b)); it is understood for purposes of this Section 8.1(¢) that if L+M is required by the
terms of Section 5.1 to take an action by a specific date and fails to take such action by such date
but takes such action within the cure period specified in this Section 8.1(e) then L+M shall not be
deemed to have breached such covenant so long as YNHHSC is not prejudiced by such delay; or

® by YNHHSC prior to Closing by written notice to L+M, if there occurs
any L+M Material Adverse Effect; or

(g) by L+M prior to the Closing by written notice to YNHHSC, if there
occurs any YNHHSC Material Adverse Effect occurs; or

(h) by YNHHSC by notice to L+M if any consent or approval of any
Governmental Authority that is required to be obtained as a condition of the Closing is obtained
but contains or is subject to the fulfillment of conditions or requirements that YNHHSC in good
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faith determines are materially inconsistent with YNHHSC’s obligations under this Affiliation
Agreement or YNHHSC’s business and strategic plan, or such consent or approval includes
additional conditions or requirements that could reasonably be expected to result in a L+M
Material Adverse Effect or a YNHHSC Material Adverse Effect; provided, however that
YNHHSC shall not exercise the termination right described in this Section 8.1(h) unless the
senior executives of YNIIHSC and T+M have met to discuss such conditions or requirements; or

(1) if 1AM gives notice to YNHHSC that an L+M Affiliate proposes to
undertake a Covered Transaction, and if within thirty (30) days after such notice YNIHSC gives
notice to L+M that if such Covered Transaction is consummated then YNHHSC will determine
that such Covered Transaction alone or together with the other Covered Transactions undertaken
by L+M after the date of this Affiliation Agreement are materially inconsistent with the business
and strategic objectives and plans of YNHHSC or is materially adverse to the ability of
YNHISC to accomplish its objectives with respect to the Affiliation, and if the applicable L+M
Affiliate consummates such Covered Transaction, then within thirty (30) days after L+M gives
notice to YNHHSC of the consummation of such Covered Transaction, YNHHSC shall have the
right to terminate this Affiliation Agreement, provided, however that YNHHSC shall not
exercise the termination right described in this Section 8.1(i) unless YNHISC shall first have
offered to L+M the opportunity to have the respective senior executives of L+M and YNHHSC
meet to discuss such determination; or

() by L+M by notice to YNHHSC given within sixty (60) days after
YNHHSC gives notice to L+M of a YNHHSC Change of Control.

8.2 Effect of Pre-Closing Termination. In the event of the termination of this
Affiliation Agreement prior to Closing and the abandonment of the transactions contemplated
hereby pursuant to Section 8.1, neither Party shall have any rights or obligations under this
Agreement, except for those rights and obligations of the Parties under this Affiliation
Agreement that expressly survive any such termination.

8.3 [Reserved]

8.4 Effect of Affiliation Agreement Post-Closing. The survival of the covenants or
agreements of the Parties contained in this Agreement, and in any instrument, certificate, exhibit,
schedule or other writing provided for in it, shall be governed by the provisions of Section 11.14,
without prejudice to the terms and conditions of the Parties’ respective corporate organizational
documents and such contractual and other arrangements as may be in effect from time to time
between them.

ARTICLE 9

CLOSING

9.1 Closing: Closing Date. The closing (the “Closing”) of the transactions
contemplated by this Agreement shall be as soon as practicable after all the conditions precedent
in Article 6 and Article 7 have been satisfied; provided, however, that such date shall not be later
than sixty (60) days after the Parties and any related Subsidiaries have received all necessary
approvals of Governmental Authorities (the date of the Closing, the “Closing Date™). The
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Closing shall take place at the offices of YNHHSC, or at such other place as the Parties may
agree. The Closing of all fransactions contemplated by this Affiliation Agreement shall be
effective as of 12:01 a.m. on the day after the Closing Date (the “Effective Time”).

9.2 Deliverables of I+M at Closing. At Closing, I.+M shall deliver or cause to be
delivered to YNHHSC:

{(a) A copy of the I+#M Amended Certificate of Incorporation, and of the L+M
Subsidiaries Amended Certificates of Incorporation for each L+M Subsidiary other than LMMG,
with evidence of filing thereof with the Secretary of the State;

(b) A copy of the L#M Amended Bylaws, and of the I+M Subsidiaries
Amended Bylaws for each of the applicable L+M Subsidiaries other than LMMG, certified to be
in full force and effect and to be true and correct by the secretary or assistant secretary of L+M;

(©) An executed copy of the LMMG-NEMG Agreement and Plan of Merger
in proper form for filing with the Secretary of State;

(d) Certified resolutions of LAM and the L+M Affiliates authorizing the
transactions contemplated by this Affiliation Agreement;

{e) The Officer’s Certificate required by Section 6.3 hereof;
63 [Reserved];
(2) [Reserved]; and

(h)  All other documents required to be delivered by the L+M hereunder or
deemed reasonably necessary or advisable by legal counsel to YNHHSC.

9.3 Deliverables of YNHHSC at Closing. At Closing, YNHISC shall deliver to
LAM:

(a) A copy of the YNHHSC Amended Certificate of Incorporation, with
evidence of filing thereof with the Secretary of the State;

(b) A copy of the YNHHSC Amended Bylaws, certified to be true and correct
by the secretary or assistant secretary of YNHHSC;

{c) Certified resolutions of YNHHSC authorizing the transactions
contemplated by this Affiliation Agreement;

(d)  The Officer’s Certificate required by Section 7.3 hereof;

(e)  An executed copy of the LMMG-NEMG Agreement and Plan of Merger
in proper form for filing with the Secretary of State;
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(f) A copy of the Amended and Restated Bylaws of NEMG and the Amended
and Restated Certificate of Incorporation of NEMG, certified to be true and correct by the
Secretary or Assistant Secretary of NEMG; and

(g)  All other documents required to be delivered by the YNHHSC hereunder
or deemed reasonably necessary or advisable by legal counsel to L+ M.

ARTICLE 10
LIMITATION OF REMEDIES
10.1 [Reserved]
10.2 [Reserved]

10.3 Exclusive Remedies.

(a) If this Agreement is terminated pursuant to Section 8.1{d) or Section
8.1(e) and a Party (the “Defaunlting Party”) is determined by a final judgment of a court of
competent jurisdiction to have breached or defaulted in respect of its representations and/or
warranties hereunder in a manner that permits the other Party (the “Non-Defaulting Party”) to
terminate this Agreement, then the Defaulting Party shall be liable to the Non-Defaulting Party
for damages in an aggregate amount equal to the third party out-of-pocket fransaction expenses
expended by the Non-Defaulting Party in connection with the transactions contemplated by this
Agreement up to a maximum amount of $500,000 (Five Hundred Thousand Dollars) (the “Third
Party Expenses”). If this Agreement is terminated pursuant to Section 8.1(d) or Section 8.1(e)
due to a breach of Section 5.1 or Section 5.2. and the Defaulting Party is determined by a final
judgment of a court of competent jurisdiction to have breached or defaulted in respect of its
obligations under such covenants in a manner that permits the Non-Defaulting Party to terminate
this Agreement, then the Defaulting Party shall be liable to the Non-Defaulting Party for
damages in an aggregate amount equal to the sum of (i) the Third Party Expenses of the Non-
Defaulting Party and (ii) a breakup fee (the “Breakup Fee) in an aggregate amount equal to (A)
$5,000,000 (Five Million Dollars) if the Defaulting Party is L+M or (B) $35,000,000 (Thirty
Five Million Dollars) if the Defaulting Party is YNHHSC. The Parties agree and confirm that
the Breakup Fee is in the nature of liquidated damages, that the actual damages that would be
suffered by a Party in the event of a breach or, default by the other Party of Section 5.1 or 5.2
would be impossible to calculate and that the Breakup Fee does not constitute a penalty. In all
other respects, the Parties hereto expressly waive and agree to forgo any and all rights to seek
and obtain any form of monetary, economic or other damages (including actual, consequential,
punitive and other forms of monetary or economic damages), and cach of the Parties further
agrees that each of the Parties will be solely entitled to injunctive relief to prevent a violation of
this Agreement and fo obtain specific performance to require adherence to the obligations
created by this Affiliation Agreement.

(b)  Before any Party brings legal action against the other Party (the “Alleged
Defaulting Party”) for failure to perform in any material respect any of its obligations under this
Agreement, the entity alleging the breach (the “Alleging Party”) will first give the Alleged
Defaulting Party written notice setting forth such failure in reasonable detail and stating that the
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Alleging Party requites such obligation to be performed, and will give the Alleged Defaulting
Party the opportunity to perform such obligation in all material respects within sixty (60) days of
its receipt of such notice, or such longer period as is necessary if for reasons outside the control
of the Alleged Defaulting Party such obligation cannot be performed within such sixty (60) day
period, so long as the Alleged Defaulting Party is continuing in good faith to use its best efforts
to perform such obligation (provided that in no event will the provisions of this Section 10.3
override or extend the Outside Date provisions of Section 8.1(b)). If any legal action relating to
the enforcement of this Agreement is brought by a Party against the other Party, the prevailing
Party will be entitled to recover its reasonable costs, expenses and attorneys’ fees.

(©) If the Closing shall occur, then each Party hereby waives and agrees not to
assert any remedy that is in the nature of the rescission of this Agreement or the Affiliation.

ARTICLE 11

GENERAL PROVISIONS

11.1 Headings. The subject headings of the sections of this Affiliation Agreement are
included for convenience only and shall not affect the construction or interpretation of any of its
provisious.

11.2 Entire Agreement. This Affiliation Agreement, including any Exhibits or
Disclosure Schedules, constitutes the entire agreement between the Parties regarding the terms of
the Affiliation.

11.3 Third Party Beneficiaries. Except for intended third party beneficiaries expressly
contemplated herein, nothing in this Affiation Agreement, whether expressed or implied, is
intended to confer any rights or remedies under or by reason of this Affiliation Agreement upon
any persons other than the parties to it and their respective successors and assigns, nor is
anything in this Affiliation Agreement intended to relieve or discharge any obligation or liability
of any third persons to a party to this Affiliation Agreement, nor shall any provisions give any
third parties any rights of subrogation or action against or with respect to a party to this
Affiliation Agreement.

11.4 Notices.  All notices, requests, demands, waivers, consents and other
communications hereunder shall be in writing, shall be delivered either in person, by overnight
air courier or by mail, and shall be deemed to have been duly given and to have become effective
() upon receipt if delivered in person, (b) one business day after having been delivered to an air
courier for overnight delivery, or (¢) three (3) business days after having been deposited in the
mail as certified or registered mail, return receipt requested, all fees prepaid, directed to the Party
at the addresses listed below (or at such other address as shall be given in writing by a Party). A
Party may change its address for purposes of this Section by giving the other Party written notice
of the new address in the manner set forth in this Section 11.4,
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If to YNHHSC:

Yale-New Haven Health Services Corporation
789 Howard Avenue

New Haven, CT 06510

Attention: President and Chief Executive Officer

With a copy to:

Yale-New Haven Health Services Corporation
Legal & Risk Services Department

789 Howard Avenue, CB 230

New Haven, CT 06510

Attention: General Counsel

Ifto LAM:

Lawrence + Memorial Hospital
365 Montauk Avenue

New London, CT 06320

Attention: Chief Executive Officer

With a copy to:

Lawrence + Memorial Hospital
365 Montauk Avenue

New London, CT 06320
Afttention: General Counsel

11.5 Counterparts. This Agreement may be executed in one or more counterpatts, and
when so executed each counterpart shall be deemed to be an original; said counterparts together
shall constitute one and the same instrument. The transmission of an executed signature page of
this Agreement or of any document, certificate, instrument or agreement required or
contemplated to be executed and delivered hereby by facsimile or portable document format
(.pdf) shall have the same effect as the delivery of a manually executed counterpart of this
Agreement or of such document, certificate, instrument or agreement.

11.6 Assignment. Neither Party may assign or transfer any rights under this Affiliation
Agreement without prior written consent of the other Party in its sole discretion.

11.7 Binding Bffect. This Affiliation Agreement shalil be binding upon and inure to the
benefit of the Parties hereto. Each Party shall be responsible hereunder only for its own
obligations and shall not be deemed to guarantee or otherwise have responsibility for the
representations, acts or omissions of the other Party. Notwithstanding any assignment or
delegation of rights or duties under this Affiliation Agreement by a Party that may be consented
to by the other Party, no such assignment or delegation shall relieve the assigning Party of any
obligation or liability under this Affiliation Agreement.
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11.8 [Reserved]

11.9 Governing Law and Forum Selection. This Affiliation Agreement shall be
interpreted and construed in accordance with the laws of the State of Connecticut, without regard
to conflict of laws principles. Any action or proceeding between the parties relating to the
Agreement must be brought in the courts of the State of Connecticut or the United States District
Court for Connecticut. Fach Party consents to the jurisdiction of such courts, agrees to accept
service of process by mail, and waives all jurisdictional and venue defenses otherwise available
to the Parties.

11.10 Severability. Should any provision of this Affiliation Agreement, or part
thereof, be determined to be invalid for any reason, it shall be severed from this Affiliation
Agreement and the remaining provisions of this Affiliation Agreement shall remain in full force
and effect and shall be enforceable in accordance with its terms.

11.11 Cost of Transaction. Except as is otherwise provided in Sections 5.5 and
10.3, cach Party shall pay the fees, expenses and disbursements of its own agents,
representatives, accountants and counsel incurred in connection with the subject matter hereof
and any amendments hereto.

11.12 Confidentiality. The Parties agree that any information submitted to or
compiled by a Party in connection with this Agreement, including without limitation, which
involves future plans or intentions, budgetary information, personnel records, patient records,
marketing plans, financial statements, trade secrets, research concepts, methods or products or
proprictary information belonging to or provided by third parties (the “Confidential
Information”) shall be confidential, except to the extent (i) the person or entity who provided
such information consents to its disclosure or disclosure is required by law; (ii) is now or
subsequently becomes generally available to the public through no fault of either Party; or
(i) can be demonstrated by either Party to be rightfully in its possession prior to receipt from the
other Party in connection with the Affiliation. Each Party agrees that it shall maintain the
confidentiality of all such Confidential Information delivered to it by the other Party or its agents
in connection with the negotiation of this Affiliation Agreement or in compliance with the terms,
conditions and covenants hereof and shall only disclose such Confidential Information to its duly
authorized officers, members, trustees, directors, representatives and agents. For the avoidance
of doubt, each Party’s respective obligations with respect to any Confidential Information
delivered to it by the other Party shall terminate as of the Closing; provided however, that each
Party further agrees that if the transactions contemplated hereby are not consummated, it shall
return all such Confidential Information and all copies thereof in its possession to the other Party
to this Affiliation Agreement, each party shall instruct its agents and representatives to return or
destroy any such material in its possession, and neither Party shall use the Confidential
Information for ifs own benefit or the benefit of others except as specifically contemplated
herein. Nothing in this Section, however, shall prohibit the use of such Confidential Information
for such governmental filings as in the opinion of the counsel for a Party are (i) required by law
or governmental regulations or (ii) otherwise appropriate. Each Party shall cause its Subsidiaries
and its and their directors, trustees, officers, employees and agents to comply with this
Section 11.12.
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11.13 Public Announcements, The Parties mutually agree that they shall jointly
develop a plan of communications concerning the transactions herein contemplated, and further
that neither Party shall release, publish or otherwise make available to the public in any manner
whatsoever any information or announcement regarding the transactions herein contemplated
without the prior consent of the other Party, except for information or filings reasonably
necessary to be directed to Governmental Authorities to fully and lawfully effect the transactions
herein contemplated or required in connection with Applicable Laws. Nothing herein shall
prohibit either Party from responding to questions presented by the press or media without first
obtaining prior consent of the other Party hereto provided such responses are made in accordance
with previously agreed upon communications.

11.14 Survival. The provisions of Article 10 and Article 11 (other than Section
11.12 and Section 11.13) shall survive the Closing and any termination of this Affiliation
Agreement. If the Closing shall occur, the provisions of Article 2 and Section 5.5 shall survive
the Closing for a period equal to the Initial Period (provided that (i) the second sentence of
Section 2.1.3, other than the proviso thereof, shall survive until the sixth anniversary of the
Closing Date, as expressly contemplated thereby and (ii) the provisions of Section 2.13 shall
survive for so long as the YSM Affiliation Agreement remains in effect).

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties have executed this Affiliation Agreement as of the
Effective Date set forth above.

LAWRENCE + MEMORIAL YALE-NEW HAVEN HEALTH SERVICES
CORPORATION CORPORATION
g 7 <
1%/ - S é,w%%—/ By:
fame: Bruce Cummings Name: Martia P, Bergstrom

Title: President and Chief Executive Officer Title; President and Chief Executive Officer
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TN WITNESS WHEREOR, the Parties have executed this Affiliation Agreement as ofthe
- Bffective Date set forth above.

LAWRENCE + MEMORIAL YALE-NEW HAVEN HEALTH SERVICES
CORPORATION CORPORATION
o P P
By: e By:_w” é St ¥ ;)é‘{’
WName: Bruce Cummings Name: Marta P, Borgstrom

Title: President and Chief Executive Officer Title: President and Chief Executive Qfficer
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EXHIBIT 1
Definitions

“Affiliate” means, as to the entity in question and at the time of reference thereto, any
Person that directly or indirectly controls, is controlled by, or is under common control with, the
entity in question; and the term “control” means possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of an entity whether through
ownership of voting securities, membership interests, by contract, the power to appoint directors
or trustees or otherwise.

“Affiliation” has the meaning set forth in the introductory paragraph.
“Affiliation Agreement” has the meaning set forth in the introductory paragraph.

“Applicable L+M Budgets” means, in the case of an expenditure that 1s made, or a
transaction entered mto, by an L+M Affiliate during a given fiscal year, the capital and/or
operating budget (as applicable) for such L+M Affiliate for such fiscal year described in Section
5.1.15.

“Applicable Law” means any constitution, law, ordinance, principle of common law,
code, statute, act, treaty or order of general applicability of any Governmental Authority,
mcluding the rules and regulations promulgated thereunder.

“Associated Specialists” means Assoctated Specialists of Southeastern Connecticut, Inc.,
a Connecticut non-stock corporation.

“Closing” has the meaning set forth in Section 9.1.

“Closéng Date’ has the meaning set forth in Section 9.1.

“CMS” mans the Centers for Medicare and Medicaid Services.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collective Bargaining Agreement” has the meaning set forth in Section 3.16.1.

“Commercially Reasonable Best Efforts” means that the applicable Party will exert
every reasonable effort and expend material amounts of resources in order to accomplish an
objective, that the level of such efforts and expenditures shall be such as would be expended to
achieve a fundamental business objective and shall be over and above the level that would be
expended to achieve an ordinary course of business; provided however that Commercially
Reasonable Best Efforts shall not require a Party to (i) expend extraordinary resources, (ii) agree
to change its fundamental business organization, practices or relationships (such as, but not
limited to, divesting of any material business activities or undertaking material restrictive
covenants), or (iit) undertake adminisrative proceedings, judicial action or litigation in order to
achieve an objective.
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“CON Filing” means the filings, application and process by and pursuant to which
Certificate of Need authorization is requested from OHCA and any other Governmental
Authority with respect to this Affiliation Agreement and the transactions contemplated
hereunder.

“Confidential Information” has the meaning set forth in Section 11.12.

“Consents and Approvals” means the consent to or approval of the Affiliation by any
Governmental Authorities and other third parties.

“Contract(s)” means all rights, benefits and interests of any Person in, to and under all
contracts relating to the conduct of their respective businesses, including, without limitation,
physician agreements, agreements with third party payors, joint venture or partnership
agreements, supply purchase agreements, employment agreements, equipment leases, equipment
maintenance agreements, agreements with municipalities and labor organizations, settlement
agreements, loan agreements, bonds, mortgages, liens or other security agreements, but
excluding the Leases.

“Cost Reports” means all cost and other reports related to any Person filed within the last
three years pursuant to the requirements of the Government Payer programs for cost-based
payments or reimbursement due to or claimed by such Person from the Government
Reimbursement Programs or their fiscal intermediaries or payor agents, including all cost report
receivables or payables and all related appeals and appeal rights and other forms or claims filed
or submitted by such Person to the Government Payer programs or their fiscal intermediaries or
payor agents for payment or reimbursement due to or claimed by such Person on a fee-for-
service, prospective payment, fee schedule or other similar basis.

“Covered Person” means a current or former employee, officer, director or consultant of
an L+M Affiliate.

“Covered Transaction” means any (1) acquisition or disposition by any L+M Affiliate of
a material line of business or of the equity or assets of such L+M Affiliate to or with an entity
that is not an L+M Affiliate as of the date of this Affiliation Agreement, in each case other than
acquisitions of physician practices, which shall be governed by item (ii) below; (ii) acquisition of
a physician practice by an I +M Affiliate that involves more than eight (8) employed physicians;
(iil) contracting with an unrelated third party for the management of all or substantially all of the
assets or operations of an L+M Affiliate; (iv) entering into a contract for the management of a
clinical setvice line of any L+M Affiliate if (A) such L+M Affiliate does not contract with the
manager of such clinical service line for the management of such clinical service line as of the
Effective Date or (B) the non-cancellable term of such contract is more than three (3) years; or
(v) any new relationships or agreements for graduate medical education or any material
amendments to or terminations of existing agreements for graduate medical education programs.

“DEEP” means the Connecticut Department of Energy and Environmental Protection.

“Disclosure Schedule” means the disclosure schedule, dated as of the date hereof, that is
attached hereto and incorporated in and made a part of this Affiliation Agreement, as updated by
any Schedule Supplement.

N
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“DPH” means the Connecticut Department of Public Health.

“Due Diligence Information” means the information disclosed by YNHHSC to LM
and the information disclosed by L+M to YNHHSC pursuant to due diligence request lists
provided by each Party to the other Party prior to the date of this Affiliation Agreement.

“Effective Date” has the meaning set forth in the introductory paragraph.

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in
ERISA §3(3)) and any other employee benefit plan, program or arrangement.

“Environmental Claim” means with respect to any party, any claim, action, cause of
action, investigation or notice (written or oral) by any Governmental Authority or third party
alleging potential Liability (inclading, without limitation, potential Liability for investigatory
costs, cleanup costs, governmental response costs, natural resources damages, propeity damages,
personal injuries or penalties) against such party arising out of, based on or resulting from (a) the
presence, or release into the environment, of any Hazardous Substances at any location, owned,
occupied or operated by such party at any time, or (b) any violation, or alleged violation, of any
Environmental, Health or Safety Requirement by such party.

“Environmental Condition” means (1) the presence of, spills of, leaks of, emissions of,
disposal of, discharge of, release of or threatened release to the environment, prior fo the
Closing Date, of Hazardous Substances on, in, under, originating from or emanating from the
Owned Real Property or the Leased Real Property in violation of Environmental, Health, and
Safety Requirements, including any migration of those Hazardous Substances through the air,
soil or groundwater, and (i) any claim, prior to the Closing Date, for injury to, destruction of,
damage to or loss of natural resources, including reasonable costs of assessing such injury,
destruction or loss relating to the acts or omissions of the L+M Affiliates prior to or on the
Closing Date.

“Environmental, Health, and Safety Requirements” means all applicable federal, state,
local, and foreign statutes, laws, rules, regulations, codes, ordinances, standards, guidelines,
authorizations and orders of any federal, state or local public agency or authority that deal with
Solid Waste, toxic or hazardous waste, wastewater discharges, water quality, drinking water, air
emissions, air quality, lead-based paint or employee health, safety or community right-to-know,
or otherwise concerning public health and safety, worker health and safety, pollution, or
protection of the environment, including all those relating to the presence, use, production,
generation, handling, transportation, treatment, storage, disposal, distribution, labeling, testing,
processing, discharge, release, threatened release, confrol, or cleanup of any Hazardous
Substances (including Medical Hazards), as such requirements are enacted and in effect on or
prior to the Closing Date, provided that Favironmental Health and Safety Requirements shall not
include Health Care Laws.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means a trade or business, whether or not incorporated, which is
deemed to be in common control or affiliated with I+M within the meaning of Section
414(b)(c)(m) or (0) of the Code.
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“GAAP” means generally accepted accounting principles in the United States.

“Government Reimbursement Programs” means the Medicare program, the Connecticut
Medicaid program, the federal TRICARE program, and any other, similar or successor federal,
state or local health care payment programs with or sponsored by Governmental Authorities,
including without limitation, current federal and Connecticut disproportionate share “DSH”
reimbursement or adjustments applicable to any Person, and federal reimbursement or
adjustments for or related to any of the Parties graduate medical education programs.

“Governmental Authority” means any federal, state, local or any foreign governmental
unit, agency, commission or authority.

“Governmental Payer” means any Governmental Authority that provides reimbursement
for health care services, including but not limited to Medicare, Medicaid, CHAMPUS,
TRICARE and other federal, state and local reimbursement and payment programs.

“Guarantee” by any Person means any obligation, contingent or otherwise, of such
Person directly or indirectly guaranteeing or otherwise supporting in whole or in part the
payment of any Tndebtedness or other obligation of any other Person and, without limiting the
generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such
Person (a) to purchase or pay {or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation of such other Person (whether arising by virtue of partnership
arrangements, by agreements to keep well, to purchase assets, goods, securities or setvices, to
take or pay, or to maintain financial statement conditions or otherwise) or (b) entered nfo for the
purpose of assuring in any other manner the obligee of such Indebtedness or other obligations of
the payment of such Indebtedness or to protect such obligee against loss in respect of such
Indebtedness (in whole or in part). The term “Guarantee” used as a verb has a correlative
meaning.

“Hart-Scott-Rodino Act” means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regulations promulgated thereunder.

“Hazardous Substances” means asbestos, radioactive substances, radon, PCBs,
petroleum, Medical Hazards and any chemical, substance or material that is listed or regulated
under Environmental, Health, and Safety Requirements as a hazardous or toxic substance,
material, chemical substance, pollutani, waste, pesticide or fungicide or that under
Environmental, Health, and Safety Requirements requires special handling or notification of any
federal, state or local governmental agency or authority in its collection, sforage, treatment,
recycling or disposal.

“Health Care Fraud and Abuse Laws” has the meaning set forth in Section 3.9.1.

“Health Care Laws” means, collectively, any and all federal, state or local statutes, rules,
regulations and adminisirative manuals, orders, guidelines and requirements of law of any
Governmental Authority governing the lcensure of or regulating healthcare providers,
professionals, facilities or payors or otherwise governing or regulating the provision of, or
payment for, healthcare services, the sale of controlled substances or other pharmaceuticals,
medical devices or supplies and the like. Without limiting the generality of the foregoing, Health
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Care Laws include, without limitation, state corporate practice of medicine laws, statutes and
regulations, Section 1128B(b) of the Social Security Act, as amended, 42 U.S.C. Section 1320a
7(b) (Criminal Penalties Involving Medicare or State Health Care Programs), commonly referred
to as the “Federal Anti-Kickback Statute,” Section 1877 of the Social Security Act, as amended,
42 U.S.C. Section 1395nn and related regulations (Prohibition Against Certain Referrals),
commonly referred to as “Stark Law,” the federal False Claims Act, 31 U.S.C. Section 3729 gt
seq., corresponding state laws and other state and federal frand and abuse laws.

“Health Information Laws™ has the meaning set forth in Section 3.24.1.
“HIPAA Regulations” has the meaning set forth in Section 3.24.1.

“Hospital Members” shall mean each acute care hospital that is a YNHHSC Obligated
Group Member.

“Indebtedness” of any Person means either (a) any liability of such Person (i) for
borrowed money (including the current portion thereof), (ii) under any reimbursement obligation
relating to a letter of credit, bankers’ acceptance or note purchase facility, (iii) evidenced by a
bond, note, debenture or similar instrument (including a purchase money obligation), (iv) for the
payment of money relating to any lease that is required to be classified as a capitalized lease
obligation in accordance with GAAP, (v) for all or any part of the deferred purchase price of
property or services (other than trade or accounts payables), including any “earnout” or similar
payments or any noncompete payments, (vi) under interest rate swap, hedging or similar
agreements or (vii) for any credit card payables with respect to charges having a iransaction date
of thirty (30) days or more prior to the Closing Date or related to non-business related activities;
or (b)any liability of others described in the preceding clanse (a) that such Person has
Guaranteed, that is recourse to such Person or any of its assets or that is otherwise its legal
liability or that is secured in whole or in part by the assets of such Person.

“Initial Period” means the period from the Closing Date to the fifth anniversary of the
Closing Date. g

“Intellectual Property” means all intellectual property rights of any kind, throughout the
world, all rights of privacy and rights to personal information, all telephone numbers and Internet
protocol addresses, all documentation and media constituting, describing or relating to the above,
inclading memoranda, manuals, technical specifications and other records wherever created
throughout the world, all rights in the foregoing and in other similar intangible assets, and all
rights and remedies (including the right to sue for and recover damages, profits and any other
remedy for past, present, or future infringement, misappropriation or other violation relating to
any of the foregoing.

“IRB” has the meaning set forth in Section 3.30.
“IRS List of Exempt Organizations” has the meaning set forth in Section 3.10.7.

“Joint Commission” has the meaning set forth in Section 3.9.5(b).
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“Key Financial Metrics” means the metrics set forth on Exhibit 2.11 as the targets
associated with such metrics are revised and updated in a mutually agreed-upon manner at
Closing based upon the development of mutually-agreed upon investment business plans, the
five-year strategic plan referred to in Section 2.12 and the financial condition and results of
operations of the L+M Affiliates as of the Closing Date.

“Knowledge” shall, with respect to the particular provision it qualifies, mean (a) with
respect to an L+M Affiliate, the actual knowledge of the president and/or chief executive officer
or the chief financial officer of L+M, including, with respect to each, what he or she knows or
should know i the exercise of his or her duties in the course of employment with T+M or a
L+M Affiliate or as the result of due inquiry of the president and/or chief executive officer and
chief financial officer of each L+M Subsidiary, or (b) with respect to YNHHSC, the actual
knowledge of the president and chief executive officer or the chief financial officer of YNHHSC,
including, with respect to each, what he or she knows or should know in the exercise of his or
her duties in the course of employment with YNHHSC or as the result of due inquiry of the
president and/or chief executive officer and chief financial officer of each YNHHSC Subsidiary.

“L+M has the meaning set forth in the introductory paragraph.
“L+M 2014 Audited Financial Statements” has the meaning set forth in Section 3.7.

“L+M Activities” means the business of each applicable T+M Affiliate, as the context
may require.

“L+M Affiliates” means L+M and each T+M Subsidiary, including without limitation,
LMH, LMW, LMMG, LM Systems, Inc., VNA of Southeastern Connecticut, L+M HealthCare,
Ine. and L&M Indemnity Company Ltd.

. “L+M Amended Bylaws” has the meaning set forth in Section 2.1.1.

“L M Amended Certificate of Incorporation” has the meaning set forth in Section 2.1.1.

“L+M Bondholders” means the holders of the L+M Tax-Exempt Bonds.

“L+M Corporate Transaction” hag the meaning set forth in Section 5.1.11,

“L+M Determination Lefters” has the meaning set forth in Section 3.10.7.

“L+M Financial Statements™ has the meaning set forth m Section 3.7,

“L+M Interim Financial Statemenits” has the meaning set forth in Section 3.7.

“L+M Leased Real Property” has the meaning set forth in Section 3.5.2.

“L+M Master Trust Indenture” means that certain Master Trust Indenture, dated as of
February 1, 1990, by and between the L+M Obligated Group and U.S Bank National
Association, as successor master trustee, as amended and supplemented from time to time.
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“LAM Material Adverse Effect’ means any occurrence, condition, change, development,
circumstance, effect, event or fact, occurring after the Effective Date (a “Matter”), that
individually or in the aggregate, would be reasonably expected to have a monetary effect on
LAM and the L+M Affiliates taken as a whole that would exceed the L+M Materiality
Threshold, or such an effect that prevenis L+M or any L+M Affiliate from performing its
material obligations under, or from consummating the transactions contemplated by, this
Affiliation Agreement. Notwithstanding anything herein to the contrary, “L+M Material
Adverse Effect” shall be deemed not to include, and a L+M Material Adverse Effect shall not be
deemed to have resulted from or arisen out of: (i) any reduction in the rates of reimbursement or
payment received by IAM or any 1AM Affiliate under any Government Reimbursement
Program that affects similarly situated providers similarly, (i) any Matter specifically disclosed
on the Disclosure Schedules at the Effective Date; (i) [reserved]; (iv) the public announcement
of this Affiliation Agreement, compliance with terms of this Affiliation Agreement or the
consummation of the Affiliation; (v) any Matter, to the extent affecting (A) global or national or
regional economic, business, regulatory, market or political conditions or national financial
markets, (B) the healthcare industry generally or such industry in Connecticut or Rhode Island,
or (C) the hospital business generally or in Connecticut or Rhode Tsland; (vi) any changes or any
proposed changes in law or governmental programs after the Effective Date that are not directed
at I+M or YNHHSC, in each instance to the exclusion of others; (vii) freserved]; (viii) any
increase in competitive activity by other health care providers in L+M’s service area; (ix)

[reserved]; or () any action taken by L+M at the direction of, or with the prior written consent
of, YNHISC. '

“L+M Materiality Threshold’ means a dollar amount equal to $50,000,000 (Fifty
Million Dollars).

“L+M Obligated Group” means the obligated group consisting of L+M and LMH.
“L+M Permits” has the meaning set forth in Section 3.9.5.1.
“L+M Plans” has the meaning set forth in Section 3.17.1.

“L+M Provider Subsidiaries” means the L+M Subsidiaries that are licensed providers of
clinical services (individually or collectively as the context shall require).

“L+M Real Properfy” means the Owned Real Property and the L+M Leased Real
Property.

“L+M Real Property Leases” has the meaning set forth in Section 3.5.2.
“L+M Subsidiaries Amended Bylaws™ has the meaning set forth in Section 2.1.5.

“LAM Subsidiavies Amended Certificates of Incorporation” bas the meaning set forth in
Section 2.1.5.

“LAM Tax-Exempt Bonds” means the State of Connecticut Health and Educational

Facilities Authority Revenue Bonds Lawrence + Memorial Issue, Series F, Series G and Series
H.
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“L+M Subsidiary” means each Subsidiary of L+M and each direct or indirect Subsidiary
of any such Subsidiary.

“Leases” means all rights, benefits and interests of T+M or any L+M Affiliate, as the
case may be, as the lessor, lessee or sublessee, as the case may be, in, to or under any lease or
sublease relating to real property.

“Liability” or “Liabilities” means debts, obligations, contracts or other liabilities of any
kind, character or description, acciued, absolute, contingent, determined, determinable or
otherwise, whether presently in existence or arising hereafter.

“Lien” or “Encumbrance” means any lien, pledge, claim, liability, interest, restriction or
other encumbrance.

“Litigation or Proceedings” has the meaning set forth in Section 3.15.1.

“LMH”’ means Lawrence + Memorial Hospital, Inc., a Connecticut non-stock
corporation.

“LMH Amended Bylaws” has the meaning set forth in Section 2.1.5(a).

“LMH Amended Certificate of Incorporation” has the meaning set forth in Section
2.1.5(a).

“LMH Medical Staff Bylaws” has the meaning set forth in Section 2.6.

“LMP means L&M Indemnity Company Ltd., a Cayman Island company limited by
shares.

“LMI Insurance Regulatory Agency” means Cayman Islands Monetary Authority.

“LMMG” means L+M Physician Association Tnc., a Connecticut non-stock medical
foundation doing business as L+M Medical Group.

“LMMG-NEMG Agreement and Plan of Merger” has the meaning set forth in Section
2.1.4.

“LMW’ means LMW Healthcare, Inc., a Rhode Island nonprofit corporation doing
business as Westerly Hospital.

“LMW Acquisition Related Obligations™ means those specific obligations vundertaken by
Lawrence -+ Memorial Corporation, LMW Healthcare, Tnc. and LMW Physicians, Tnc., a Rhode
Island nonprofit corporation (“LMW Physicians™) that expressly relate to the management and
operation of The Westerly Hospital and Related Entities, as such term is defined in those
provisions of the following documents under which LMW has ongoing obligations:

1. As set forth in that certain Asset Purchase Agreement, as amended, made as of
June 20, 2012, by and among W. Mark Russo, Esq., solely in his capacity as the court-appointed
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Special Master (the “Special Master”) for Westerly Hospital Healthcare, Inc., The Westerly
Hospital, Atlantic Medical Group, Inc., Ocean Myst, MSO, LLC, Women’s Health of Westerly,
LLC, and North Stonington Health Center, Inc. and LMW Healthcare, Inc., a Rhode Island
nonprofit corporation, and LMW Physicians, Inc., a Rhode Island nonprofit corporation (the
“Westerly Agreement”).

il As set forth in the Order Approving the Sale of Assets of Th