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llow~UDNICK 
ROBERT J. ANTHONY 

direct dial: (860) 509-6517 

ranthony@brownrudnick.com 

October 9, 2014 

VIA HAND DELIVERY 

Office of the Attorney General 
55 Elm Street, P.O. Box 120 
Hartford, CT 06141-0120 
Attn.: Gary W. Hawes, Esq., Assistant Attorney General 

Office of Health Care Access, Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Attn.: Steven W. Lazarus 

RE: Application of Saint Mary's Health System, lnc.'s and Tenet Healthcare 
Corporation for Transfer of Assets, OAG Docket No. 14-486-02 and OHCA 
Docket No. 14-31927-486 

Dear Attorney Hawes and Mr. Lazarus: 

Saint Mary's Health System, Inc. ("Saint Mary's") hereby submits the following Pre-Filed 

Testimony: 

• Chad Wable, President & CEO of Saint Mary's Health System and Saint Mary's 

Hospital 

• Robert Mazaika, Chairman, Saint Mary's Health System, Saint Mary's Board of 

Directors, Board Task Force 

• Dr. Steven Schneider, President, Franklin Medical Group & Chief Medical Officer at 

Saint Mary's Hospital 

In addition, we are filing Appearances in this matter for Robert J. Anthony and Douglas A 

Cohen on behalf of Saint Mary's Health System, Inc. 

185 Asylum 

Street 

Hartford 

Connecticut 

06103 

tel 860.509.6500 

fax 860.509.6501 
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The original, three (3) hard copies and one (1) electronic copy of these filings will be hand 

delivered to Mr. Lazarus' office. Two (2) hard copies and one (1) electronic copy will be 

hand delivered to Attorney Hawes' office. 

Please contact me if you have any questions or need anything further. Thank you for your 

assistance in this matter. 

Very truly yours, 

BROWN RUDNICK LLP 

Enclosures 
61786825 v1-WorkSiteUS-080456/0042 
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STATE OF CONNECTICl;T 
Office of the Attorney General 

Department of Public m.·:tlth, Office of Health Care Access 

SAINT MARY'S HEALTH 
S'YSTEM, INC'. and TENET 
HEALTHCARE CORPORATIO!\I 

DOCKET AG No. 14-486-02 and 
(HICA Docket No. 14-31927-486 October 9, 2014 

APPEARANCE 

Please enter my appearance as co-counsel for Saint Mary's flealth System, Inc. in the 

above referenced matter. 

SAlNT MARY'S HEALTH SYSTEM, JNC. 

"' 
Brown Rudnick LLP 

Saint PFT 



STATE OF CONNECTJCFJ' 
Office of the Attornc~1 General 

Dcpartnwnt of Puhlk Health, Offi\'.c of 1-kalth Can.~ Access 

SAl'.\lT l\1AllY'S HEALTH 
SYSTEM, INC. ;md TENET 
lIEALTHCARE CORPORATION 

DOCKET AG No. 14-486-02 and 
OHCA Docket No. 14-31927-48() October 9, 2014 

APPEARANCE 

Please enter my appearance as co-counsel fr)r Saint ?vlary's Health System. lnc. in the 

above referenced matter. 

SAINT MARY'S HEALTH SYSTEM, JNC. 

B v: i::rnw(Mr· ,;.J, Coh.i.A_- /uv, 
Douglat)\. Cohen 
Brown Rudnick LLP 
CityPlace f, 185 Asylum Stred 
Hartford, CT 06103 
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STATE (ff CONNECTICUT 
Office of the Attorney Gt•m:ral 

Department of Publk 1-foRlth, Officl' of lk}tlth Care Access 

SAL'\T lVIARY'S HEALTH 
SYSTEI\1, Il\C. and TENET 
llEAl,Tl·ICARE C'ORPORA'f'JO;\; 

DOCKET AG No. 14-486-02 and 
OIJCA Docket No. 14-31927-486 October 9, 2014 

PRE-FILED TESTD10NY OF CHAD WABLE 

(President and Chief Executive Officer, Saint Mary's Health System and Saint Mary's Hospital) 

Introduction 

Good alkrnoon. l'vly name is Chad \Vahle and I am Chief Executive Ofiicer for Saint Mary· s 
1 lealth System and Saint Mary's Hospital. f am delighted to be here today to speak about the 
agreement \'.ith Tenet and our plans for the future. 

As Bob mentioned, Tenet has agreed to pay $150 million for substantially all of Saint Mary's 
assets. These assets include Saint Mary's Hospital, which is a 347-bed acute care hospital. Saint 
Mary's has more than 11,000 inpatient discharges per year. Approximately 1, 100 babies arc 
born at our hospital each year. Saint Mary's has a Level 2 Trauma Center and a Level 2 NICU. 
The Emergency Department is one of the busiest in the state, with nearly 70,000 visits per year. 
The hospital is the single most important asset in this transaction. 
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\\ill continue to operate in accordance vvith tlie EthicaI and Religious Din:c:rives for Catholic 
Health Care Sen ices (the Directives). There \\'ill bi.: an Ethics Committee, \vhicb \Vil! be 
r~~sponsible frir the day-tu-dny monitoring or compli.ar11.:,· with the D.irectives and other ethics
related matters. The Chairman of the fahics Committee will be approved by the Archbishop of' 
llartfr1rd. Saint :vlary"s will continue to haYe a Pastoral Care Department, whose Director will be 
appointed by the Archbishop and will si::rve on the Senior Leadership ream of the huspltal. 

Another key krm of the agreement is that Saint \·1ary's will continue to opernle in accordance 
with the ··community benefit standards'' required uf tax-exempt hospitals as set forth in Internal 
Revenue Service Ruling 69-545. Under these standards, Sa.iilt rvlary's will continue to accept al! 
patients enrolled in Government Payment Programs and accept all emergency patients without 
regard to age, race or ability to pay. The standarJs a!St) require the hospital to maintain an open 
medical staff and promote public health, \Yellness and welfare in the community. The hospital 
vvill also <.:ontinue our commitment to partner with local organizations to continue conducting a 
Community Health Needs Assessment every three years and will continue to work \Vith the 
community to develop an implementation strakgy that addresses thosl' needs. 

Tenet will offer employment to all active employees in good standing as of the closing. 
Currently. Saint Mary's has 1,900 employees, ·which include full-timt\ pmi-time and per diem 
staff members. Employees will be offored positions and salaries at least equal to those being 
provided by Saint Mary's. The employee benefit structun: will be fair-market based and similar 
to the employee benefits offered by other hospitals operated by Tenet in similar markets. 
Medical staff members of the Hospital who are in good standing as of the closing will maintain 
medical staff privileges following the Closing. 

Tenet has also agreed to local governance. This \Vas a priority for the Board Task Force. There 
will be a local Advisory Board in Waterbury at Saint Mary's to oversee the hospital and provide 
meaningful input into decisions affecting the hospital. The initial members of the Advisory 
Board will include the Archbishop of H.artford (or his dcsignee ), two representatives of the 
Archbishop, the Hospital CEO, local community leaders from the Hospital's current Board of 
Directors and members of the Hospital's Medical Staff Leadership. 
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The Foundation Proceeds 

One of the most exciting p<1rts of the transaction is the cash infusion to the Saint \ilary's 
Foundation. 'fenet has agreed to pay $1 milliou for Saint Mary's asset:->, subject tu certain 
adju:;tments, including the amount of the accrued liability oft he Saint I'vfory's Pension Plan, for 
which Tenet has agreed to assmnc responsibility. Saint fvfary's Pension Plan has hcen 
underfunded frJr many yc~irs. Cmrent and fornH.:r employees, who earned pension benefits, can 
110\V count on receiving them through Tcud. 

After adjustments done at closing, it is estimated that the Saint Mary's Foundation will have a 
net worth of $135 million. As a previous Chairman of the United Way of Ciri...:ater Wati:rhury and 
active pJrticipant in the local non-profit sector, l can assun .. ' you that this is a significant anwunt 
of money that 1vill truly help greater \Vaterbury. The Saint Mary's Foundation will be able to 
suppon many local programs to help meet community health needs. 

C'apiw! Cornmilment 

In addition to the $150 million, Tenet has also agreed to spend at least $85 1nillion over Sl'vcn 
years for healthcare services and capital improvements in the greater Waterbury area. 

This capital commitment \.\ill help Saint Mary's implement our new five-year strategic plan, 
which our Board has just approved and Tenet has reviewed and supported. Implementing this 
strategic plan \viii hdp Saint Mary's grow and continue to provide exceptional care to every 
patient every day. Currently, over 40<% of the Saint Mary's mark el migrates outside or greater 
Waterbury for inpatient services. 

One of our goals is to reduce this outmigration. Our five-year strategic plan includes developing 
an ambulatory care network for which we will need additional capital. The goal is to have Saint 
Mary's primary care services, urgent care services, basic imaging and blood dnnving available 
1vithin a ten-minute drive from any town in the Saint Mary's service area. We plan to open 
additional urgent care centers in our service area within the next two years. Saint Mary's 
currently operates urgent care centers in Naugatuck and Wolcott. Other areas in the market are 
in need of urgent care and other heallhcare services. Over three to five years, Saint Mary's plans 
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The Strategic Plan lays the f'oundation for Saint ivfary·s w gm\\ ils healthcare services in various 
areas needed by the patients in oHr community. Jrnplementing this plan will require sig:nificanl 
capitaL and has 10 provide it /\s a final note,! \\\mld like itl say that if 
opportrn1ity lo wnrk under a eomrnon O\Vncrship v .. ·ith Waterbury Hospital and its afllliates 
becmm.~s a r('.'ality lhis would be the best solution for healthcare in Waterbury. Our longstanding 
collaborn1ive activities with \\'aterbury Hospital in the l Jcart Center of Greater Waterbury and 
the Harold Lc.:ver Canct'r Center have been vet-;, meaningful and important 10 our comnrnnity 
and to all the patients \Ve have coikctively served. Any additional collaboration is something\\\.~ 
encourage and welcome. 
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STi\'J'E OF CONNf:CTICU'f 
Office of the Attorney Gcm.~ral 

Dl..'partment of Public Health, Office of Health ('.an:: Actcss 

SAINT MAR\""S HEALTH 
SYSTE:\il, lNC. and TENET 
HF:ALTHC•\RE CORPORATlON 

DOCKET AG No. 14-486-02 and 
OHCA Docket No. 14-31927-486 October 9, 2014 

PRE-FILED TESTIMONY OF ROBERT MAZALKA 

(Chairman, Saint Mary's Health System, Saint Mary's Hospital Board of Directors 
and Board Task Force) 

lmroduction 

Good afternoon. My name is Bob Mazaika. I am the Chairman of the Saint Mary's I fealth 
System Board and the Board Task Force. I am delighted to be here today to review with you the 
process that Saint Mary's undertook in choosing a partner and why. after a long search, we chose 
Tenet. The most recent search for a capital partner began in 20 l 0 when I was asked to chair the 
Board Task Force (Task Force). The search process was intensive and extensive and involved 
significant diligence on our part. 

Guidinf!, Principles und Process 

Saint s Pf'T 



company frir an Asset Purchase. Despite significant eff(1rt, \\C could not come to mi agreement 
\\ith that company on key krms. Saint \.lary's then 1.:ontacted LHP Hospital Group. Inc. (LHP). 

In Januar) 201 i, Saint i'vfary's signed a Letter ~;f 1ntem w form a Joint Vc·nture \Vith Li.IP. Afrer 
several months, Waterbury Hospital wa:::; invited to enter into this Joint Venture. The plans for 
the greater Waterbury community were exciting b1;x:ausc LHP was committing to build a new 
hospital in dovmhiwn \Vaterbury and the two Waterbury hospitals •vould w1wk together. 
Ultimately. plans for this Joint Venture did not w\_wk fr}r SL'Vcra! n.:-asons, and LHP terminated 
discussions \Vi th both Saint 1\for:{ s Hospital and \Vakrbury H.ospirnl in August 2012. 

Then, in October 20 l Saint l\ 1ary' s signed a Letter of Intent \Sith a national, faith-based 
organization. Despite st:vcral rnunds of negotiations, Saint l'vlary's and tl1is organization could 
not reach agreement on key terms. 

In the spring oL2013, Hammond llanlon Camp. Ll.C (a newly fonned group founded by 
individuals lhat had advised Saint l\lary's through lVlorgan Keegan), contacted six organizations 
to solicit bids. Tv·»O parties submitted indications of interest. At about the same time. Waterbury 
Hospital engaged with Vanguard I Iealtht:are Services ("Vanguard") to creak a joint venture. 
After evaluating the two potential partners, Saint Mary's chose Tenc:t, which offered the most 
competitive bid. During the time that St. ivfary's \Vas conducting our process, Tenet bought 
Vanguard. So we find ourselves, once again. in a position where Waterbury's two hospitals 
could be working together in some way in the future. This makes eminent good sense. As you 
can sec, the search has been very extensive. After f(rnr years of looking for a high-quality 
partner. \Ve are very happy to be working with Tenet. 

About Tenet 

Tenet is a for-profit. investor-owned health care services company. It was founded in 1976 and 
has been headquartered in Dallas, Texas since 2004. Tenet owns and operates more than 80 
acute-care hospitals in 14 states and 189 outpatient centers in 16 states. fn addition, Tenet owns 
Conifer Health Solutions, LLC, which provides business process solutions to more than 700 
hospitals nationwide. 
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Experience in preparing for healthcare reform isiust one of the reasons Saint Mar;.'s d10sc 
Tenet. 01 her reasons include Tenet's network of more than 80 hospirn ls. SainL '.\hry' s will have 
;.1cccss tCI best i.n <l n.reas th mi these iH~"iTitals. ·rcnct rnade a 
generous offer of S 150 rnillifm fur Saint Mary's assets. The Saint f\fary· s Foundation will. 
receive the residual proceeds frorn tbc transaction. As a result. the Foundatfrm will have a 
significant capital infusion and will focus on mc:eling community health needs. Saint 1'v1ary·s 
l lospital Foundation will continue as a separate tax-exempt 501(ch3'l Catholic organization. The 
main purpose of the Foundation will be 10 support charitable health-related activitks in the 
community to supplement the services that will continue to be provided by the nc\N Hospital in 
accordance with community bencfit standards. The Foundation's governing docurni.:nts, 
including its Certificate ofincorporntion and By-laws, will be arnenckd and restated, and the 
mission and purpose of the Foundation Vvill be changed. The Board of Directors will he 
reconstituted and will tran:-:>ition to an entirely nevv membership over a 2-year period. It is 
anticipated that rcprcsentativi.;'s of the Catholic Church. including the Archbishop or his dcsignec, 
will participate on the Foundation's board at all times. We have representatives of the 
Foundation here with us today io answer any questions you may have. 

In addition, Tenet has committed to spend at least $85 million over the next seven years in 
healthcare services and capital expenditures for the greater Waterbury community. 

As part of the St.1'v1ary's team, I have visited with Tenet and have toured one of their facilities, 
Saint Vincent 1-f ospital in Worcester, Massachusetts. lt appears to be \vell-run and appear to 
serve their communities. Board members and administrators of these hospitals have indicated 
that patient care and access to services have greatly improved under Tenet. 

I have personally met with executives from Tenet on several occasions. I am always impressed 
with their professionalism, kno\vledgc of the healthcare market and plans for the Connecticut 
healthcare market. 
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STA'H.: OF CONNEC'l'ICCT 
Office of the Attornc~r General 

Department of Public Health, Office of Health Care Acec:.;s 

SAINT MARY'S HEA.LTH 
SYSTEM, INC. and TENET 
HEALTHCARE CORPORArJON 

DOCKl(T AG No. 14-486-02 and 
OHCA Docket No. 14-31927-486 October 9, 2014 

PRE-FILED TESTIMONY OF DR. STEVEN SCHNEIDER 

(President of Franklin Medical Group and Chief JVkdical Officer, Saint Mary's Hospital) 

lntroduct ion 

Thank you and good afternoon. My numc is Steven Schneider. I am a doctor as well as the 
President of the Franklin Medical Group and Chief l'vkdical Officer for Saint Mary's Hospital. 
am delighted to speak to you today about Saint Mary's plans for a clinically-integrated network 
and how Tenet can help us implement this plan. I will also speak about hovv the asset purchase 
will help with physician recruitment, quality of care and access to services. 

Clinicalzv-lntegrated Network 

Saint Mary's has developed a population health management strategy in response to healthcare 
reform. Population health management can reduce the total cost of care \Vhcn implemented 

. Population th <;an con.~;un1cr as 
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Because this is a IlC'vV undertaking fr)r Saint 1vtary it will be helpful to learn frL1111 renct 
organizations that. hm·c devclop1.xl AC'()s. mentioned t.'.arlicr. Tenet has J 2 accountable care 
networks., and they can bc-:t on accnuntablc c~ire vvith \fary\;, Fen· example, 
Saint l'vfary's may reach out to Detroit fv[edical Center tDfvJC), which is a TenctVanguard 
Hospital. Divf C 1..vas one of only health systems selected to participate in a Centers for 
I\ledican; and ~1edicaid Services (CTv!S) Pioneer AC(). IJl'v1C is the only Pioneer AC() 
consisting entirely of private physicians. Jn l the DJ'v1C AC() gent~rated savings of $8 
million. It is expt'.cted that the 20 ! 3 savings will exceed savings achi<:vcd the previous year. 
Access to experts at f)l'v1C and other 'fenet resources will help us tremendously as \VC further 
develop our /\CO. Additionally, Saint Mary's cannot aff\)rcl to buy the expensive data analytics 
and information technology infrastrucnirc to fully optimize our population bcalth strategy on our 
o\vn, but Tenet already has this infrastructure in place. 

Physician Recruitment 

Jn addition to helping with ACO development, being part of Tenet \Vill help \vitl1 physician 
recruitment. Saint Mary's has had great difficlilty recruiting physicians J\)r certain speciahies 
such as gastroenterology, rheumatology, endocrinology, neurology, general surgery and 
oncology. Many of the potential recruits have expressed concern about the financial future of the 
hospitals in Waterbury. Physicians who have interviewed at Saint l'v1ary's also mention the 
importance of state-of-the-art fr1cilities and the ne\vest technology, and they question our ability 
to offer this in the future. Tenet has agreed to invest significant capital in the greater Waterbury 
community, so our facilities will be more modern and appealing to physicians who are 
considering working in Waterbury. ln addition, Tenet has 80 hospitals. Physicians at the 80 
hospitals can network with one another. More physicians will likely want to practice in the area 
because of all that Tenet can offer. 

Quality o/C'are 

Saint Mary's is a provider of high quality care, and this is evident in our quality achievements. 
Saint Mary's has \Von five gold awards from the American Heart Association and the American 
Stroke i\ssociation. Saint Mary's door-to-balloon times are more than 30 minutes faster than the 
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l\Iary's l8-hrwn service area migrates outside greater \\'at.erbury !(:ir service. Outmigration is 
even grealer in si:lect spcciahie:-<. such as orthopl'dics. Saint i'Vlar;( s Hospira!. and \\'aterbury 
Bnspiii.iI tog·~'tlwr only 4611 ';.1 1)f the orlht.1P•-~dics n\arkt.'t: 54r};i •.xf pm ient s leave I he are;;J fig 
orthopedics services. \Vhcn patients choose to kavl' the Sl:.T\• ice area, tlK~Y mosl commonly go 10 

Saint Francis in Hartford fr>r orthop1.xlic care. This is a long drive for caregivl'rs who need to 
makt· multiplet.rips for their IO\ed ones. Care is bl.:'.tk'r coordinated locally and ihc care provided 
at Saint l\ifary's is certainly more cost dTectivc. Tend will help us to build a strong orthopedii.:s 
program in Waterbury so more patients \Yill choose to stay local. 

Access to Care 

J\s Chad rnentio111;.~d earlieL partnering with Tenet \Viii allow Saint '.vbry's to implement the new 
strategic plan. The plan focuses 1.in developing new ambulatory can: centers. Patients \1' ill be 
able to get multiple services (primary care, urgent care. imaging. and blood dr~rw) in single, 
convenient locations. In Waterbury, those centers will be close to bus stops so City residents, 
including vulnerable populations, can access these services. 

Tenet is committed to serving the needs of vulnerable populations. as Saint Mary's currently 
does. Tenet has agreed to adhl.'re to the same community benefit standards currently required of 
tax-exempt hospitals such as Saint Mary's Hospital. Tenet will also continue to vvork \Vith local 
organizations, such as the Waterbury Department of Public Health and United Way, on 
conducting the Community Health Needs Assessment (CIINA) every three years and developing 
an implementation strategy to address those needs. 

A program implemented during the previous CHNA is the Nurse Navigator in the Emergency 
Department. The Nurse Navigator helps patients get the resources they need for their health 
conditions. For example, the Nurse Navigator helped a family whose child was frequently in the 
Emergency Department due to asthma. The family could not afford his maintenance 
medications, and therefore, frequently visited the Emergency Depaiiment. The Nurse Navigator 
identified community resources so the family could get the maintenance medications for free. 

As part of the CTI NA, we arc also vvorking more closdy with Federally Qualified Health Centers 
(FQHC) ~o kw1 need. We arc in of 
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