.

SAINT FRANCIS

ll Hospital and Medical Center

S

114 Woodland Street
Hartford, CT 06105
860-714-5573

Fax: 860-714-8093

O““‘CG of
HEALTHCARE ACCESS

January 8, 2016

Karen Roberts

Principal Health Care Analyst
Office of Health Care Access
410 Capitol Avenue

MS# 13HCA

P.O. Box 340308

Hartford, CT 06134-0308

RE: Docket Number: 15-32002-CON Transfer of Ownership of Johnson Memorial Medical Center
to Saint Francis Care, Inc.

Dear Mrs. Roberts:

In accordance with Item 4 of the above referenced Agreed Settlement Order dated November 24, 2015, the closing relating to the
Asset Purchase Agreement between Johnson Memorial Hospital, Inc. and certain affiliates, and Trinity Health — New England, Inc.
(formerly known as Saint Francis Care Inc.) and Trinity Health occurred on December 31, 2015, with an effective date of January 1,
2016. As requested, a copy of the Certificate of Amendment reflecting the change of name of Saint Francis Care, Inc. to Trinity
Health — New England, Inc. is included on the enclosed CD.

In response to Item 15, [ have also included on the enclosed CD, the following documents:

e Final Asset Purchase Agreement, including all updated schedules and exhibits;
e  Amended Certificate of Incorporation and Amended Bylaws of:

1. HCHS Acquisition Corporation

2. JHC Acquisition Corporation

3. JMH Acquisition Corporation

4, IMMC Acquisition Corporation

Please do not hesitate to contact me if you have any questions regarding this matter at 860-714-5573.
Thank you for your attention to this matter.

Sincerely,

ke

R. Christopher Hartley
Senior Vice President
Planning, Business Development & Government Relations

Enclosures




SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.0. BOX 150470
HARTFORD, CT 06115-0470
01/04/2016

Atin: DANTELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

‘Business Name: Type of Request:
JOHNSON MEMORIAL MEDICAL CENTER, INC. AMEND NAME

Work Order Number : 2016001221-005 Business Filing Number : 0005457839

Filing Date/Time 1 01/04/2016 11:00 AM  Effective Date/Time : 01/04/2016 11:00 AM
Work Order Payment Total : $560.00 Payment Received : $70.00

Credit on Account : $1,885.00 Customer ID : 000308053

Business ID : 1188471

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee. o

RUBY VEAL

Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov




4. VOTE INFORMATION (CHECKAB or )

¢ A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY
~ SECTIONS 33-1140 TO 23-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION,

[~ B. THE AMENDMENT WAS DULY AFPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
© WAS NOT REQUIRED.

[ C. THE AMENDMENY WAS DULY APPROVED BY THE BOARD OF blRECTORS AND MEMBER
' APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
. -fﬁ% rd
patEDTHIS __ O . pavor Datanmbn 19
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE
President and Chief Executive
Christopher Dadtez Officer of Trinity Health — New
England, Inc., sole member

FORM CAN-1-1.0
PAGE2 OF 2 Rev. 772010




SECRETARY OF THE STATE OF CONNECTICUT

VAW ING ADDRESS: GOMMERCIAL RECGRDING DWISION, CONNECTICUT SECRETARY OF THE ETATE, PO, BOX 1504703, HARTFORD, C7 081450470
" DELIVERY ADDRESS: COMMERCIAL RECORDING DMISIDN, CONNECTICUT SECRETARY OF THE £TATE, 30 TAITY STREET, HARTFORD, CT 06106

PHONE; 860-508-6003 wEESITE: ¥Www.concord-sols cl.goy

CERTIFICATE OF INCORPORATION
NONSTOCK CORPORATION

USE INK. CORMPLETE ALL SECTIONS. PRINT OR TYPE, ATTACH 8142 X 11 BHEETS IF NECESSARY,

FILING FEE: $50

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESSH
: MAKE CHECKS FAYABLE TO "SECRETARY

OF THE STATE™
NAME: Danielle Ryan-Praus
ADDRESS: Hinckley, Alien & Snyder, LLP
20 Churih Strest
CITY: Has{ford

STATE; CT ZiP: 08103

JMMC Acguisition Corp,

THE CORPORATION IS NONPROFIT AND SHALL NOT HAVE DR ISSUE SHARES OF 5TOCK OR MAKE
DISTRIBUTIONGS.
2. PLACE A CHECK NEXT TD THE APPROPRIATE STATEMENT:

r~ A. THE CORPORATION SHALL NOT HAVE MEMBERS,

[~ B.THE CORPORATION SHALL ONLY HAVE MEMBERS, WHICH ARE NOT ENTITLED TO VOTE,

jm C. THE CORPORATION SHALL HAVE ONE GLASS OF MEMBERS.

[~ D.-THE CORPORATION SHALL HAVE MULTIPLE CLASSES OF MEMBERS WHICH CLASSES ARE

DESIGNATED AS FOLLOWS:
P EASE NOTE: THE MANNER OF ELECTION AND APPOINTMENT OF MEMBERS ALONG WITH THEIR QUALIFICATIONS AND RIGHTS MAY BE

SET FORTH IN TH!S CERTIFIGATE OR IN THE GORPORATION'S BYLAWS. PLEASE SEE C.5.5.§ 33-1055 & 1056, .
3, APPOINTMENT OF REGISTERED AGENT: (PLEASE SELEGT ONLY ONE A, OR B.)

A, INDIVIDUAL'S AGENT NAME:

BUSINESS ADDRESS: (P.O.BOX UNACCEPTABLE) RESIDENGE ADDRESS: (P 0.80X UNACCEPTABLE) .
ADDRESS: ADDRESS:

CITY: CITY:

STATE: zIp; STATE: zZiP;

AT ke

B. BUSINESS ENTITY AGENT NAME: (T Comporation System

ADDRESS: (P Q.BOX UNACCEFPTABLE}

ADDRESS: One Gorporate Center
CITY: Harlford
STATE: cT ZlP: 05103

GE41OF2 : FORM CIN-T-10
PA 1oF Rew, 1112015

gy
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Certificate of Incorporation of
JMMC Acquisition Corp,

A Connecticut Nonstock Corporation

ARTICLE I
Name

The name of the Corporation is IMMC Acquisition Corp.

ARTICLE I
Definitions
For the purposes of this Certificate, the following defined terms shall have the following
meanings: :

“Affiliate” means a corporation or other entity that is subject to the direct or indirect
Control or Ownership (as defined in the Bylaws) of the Corporation, '

"Board" or "Board of Directors” means the Board of Directors of the Corporation, ard the
term “Director” means an individual member of the Board.

"Catholic Health Ministries" cr "CHM" means Catholic Heaith Ministries, a public
juridic person that is the religious sponsor of the Corporation under the canon law of the Roman

Catholic Church.

"Catholic Identity" means the theological, efhical, and canonical underpinnings of a
Catholic-spongsored organization without which the enfity camnot be counsidered a Roman
Catholic church-related ministry, '

“Certificate of Incorporation” means the Certificate of Incorporation of the Corporafion,
as amended or restated from time to time,

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time,
“Corpotation” shall mean IMMC Acquisition Corp., a Connecticut nonstock corporation,

"Governance Documenis” means the Articles of Incotporation, Certificate of
Incerporstion, Code of Regulations, System Authority Matrix, Bylaws or equivalent
organizational documents of a corporation or other entity.
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all such actions including, but not limited to, support and assistance of
affiliates, as may be necessary or desirable to accomplish the foregoing
purpose within the restrictions and Hmitations of this Cestificate of
Incorporation, the Bylaws of the Corporation or epplicable law, including,
without limitation, to assist JMH Acquisition Corporation (“TMH™), a
Connecticut nonstock corporafion, in carrying oui ifs tax-exempt
functions;

. To engage in the teaching and education of medical students, residents and

fellows, to perform medical and related research activities, and to render
professional medical services to persons inneed of such services and to do
$0 in connection with Saint Francis Hospital and Medical Center (“Saint
Francis”), and under the common control and direction of Trinity Health —
New England, Inc. and in pursuit thereof the corporation may engage in
the following activities:

. providing and employing physicians to render medical services in
the Greater Hartford area including those areas which are in need
of additional professional medical services in one or more medical
specialties;

b, improving and developing the scope, quality and availability of
medical care and related serviees i the Greater Hartford area fo
the extent possible or reasonably feasible;

¢, recruiting physicians to the Greater Hartford area;

d. promoling high quality medical care and other human services for
the benefit of persons suffering from illness and for the benefit of
the sick and injured generally;

e. providing teaching serviees to Saint Francis for ifs programs in
undergraduate and graduate medical education;

£ conducting medical and.related research in cooperation with Saint
Francis;

g, taking an active parf in the planning for and the promotion of the
genezal medical and physician health and human needs of persons

in the Greater Hartford area ; and

h. providing for a responsive and cost-effective adminisirative

organization and information system as a means of ensuring high-

" guality menagement and accountability in the accomplishment of
the aforesaid purposes.

et




deductible under Section 170(c)(2) of the Code; and a corporation
described in Section 509(a)(3) of the Code (or, if the Corporation is
classified, Section 509(a)(1) or 509(&}(2) of the Code).

ARTICLETV

Catholic Identity

The activities of the Corporation shall be carried out in a mapner consistent with the
teachings of the Roman Catholic Church and “"Founding Principles of Catholic Health
Mintstries” or successor documents which set forth principles describing how the apostolic and
charitable works of Catholic Health Ministries are to be carried out, as well as the values and
principles inherent in the medical-moral teachings of the Roman Catholic Church (such as the
Erhical and Religious Directives for Catholic Health Care Services as promulgated from time io
time by the United States Conference of Cathiolic Bishops (or any successor organization), as
amended from time to time), Under Canon Law, Catholic Health Ministries shall retain its
canonical stewardship with respect to those facilities, real or personal property, and other assets
that constitufe the temporal goods belonging, by operation of Canon Law, to Catholic Health
Ministries. No alienation, within the meaning of Canon Law, of property considered to be stable
patrimony of Catholic Health Ministries shall ocour without prior approval of Catholic Health
Ministries.

ARTICLEV
Organi;aﬁon

The Corporation is a religious corporation, organized on a non-stock basis as a
membership corporation. The Corporation’s sole member is Trinity Health — New England, Inc.,
a Connecticut nonstock corporaton.

ARTICLE V1

Registered Office and Resident Agent

The address of the Corporation’s registered office is ¢/o CT Corporation System, One
Corporate Center, Hartford, CT 66103, The resident agent of the Corporation is CT Corporation
System, One Corporate Center, Hartford, CT 06103, The address of the Corporation’s registered
office and/or name of the Corporation’s resident agent may be changed from time {o time by the
Board of Directors of the Corporation.

ARTICLE VII

Membership

Trinity Health — New England, Inc., a Connecticut nonstock corporation (“Member”), is
the sole member of the Corporation. The Member shall be entitled fo all rights and powers of a




{i) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint membership arrangements, and other joint vephures involving the
Corporation, and if required by the System Authority Mafrix, recommend the
same to Trinity Health for adoption and authorization; .

G Approve' any pledge or encumbrance of assets whether pursuant {o a sale, capital
lease, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encurpbrances of certain real
property and immovable goods may alse be subject fo the approval of Catholic
Health Ministries), and if required by the System Authority Matrix, recommend
the same to Trinity Health for adoption and authorization,

(k) Approve eny change to the structure or operations of the Corporation which
would affect its status as a nonprofit entity, exempt from taxation under Section
501(c)(3) of the Internal Revernme Code, and recommend thc same to Trinity
Health for approval; and

(1) Approve all other matters and take all other actions reserved to members of
ntonstock corporations (or shareholders of for-profit-corporations, as the case may
be) by the laws of the state in which the Corporation is domiciled or as reserved in
the Governance Documents of the Corporation.

. As reserved fo Trinity Health:

{a) Adopt, amend, modify or restate the Certificate of Incorporation and Bylaws of
the Corporafion, in whole or in part, or if Trinify Health receives a
recommendation as to any such action, approve such action as recommended;

(b) Approve those Significant Finance Matters which pursuant to the System
Authonty Matrix are subject to the authority of Trinity Health, or if Trinity Health
receives a recornmendation as to any such action, approve such action as
recommended;

{c} Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or subsiantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject o the approval of Catholic Health Ministries), or if
Trinity Health receives a recommendation as o any such action, approve such
action as recommended;

(d) Approve any dissolution, winding up or abandonment of operafions, liquidation,
filing of action in bankmptcy, receivership or similar action affecting the
Corporation, or if Trinity Health receives a recommendation as fo any such action,
approve such action as recommended;




Indemuification and Stapdard of Carxe

Section 1.  Indemnification. The Corporation shall, to the maximum extent allowed
by law, indemnify those persons who are serving or have served as members, trustees,
directors, religious congregations or other canomical persons serving as sponsors, officers,
employees, commitice members, or agents of the Corporation, and those who are serving ot
have served at the request of the Corporation as a frastee, director, religious congregation or
other canonical person serving as sponsor, officer, manager, parfner, employee, committee
member, or agent of another corporetion, partnership, joint venture, frust, employee benefit
plan, limited liability compauy or other enferprise, whether for profit or nonprefit, against
expenses (including attorney’s fees), judgments, fines, and amounts paid in seitlement actually
and reasonably incurred in connection with such action, suit, ar proceeding.

Section2.  Inswrance. Except as may be limifed by law, the Corporation may
purchase and maintain insurance on behalf of any person who is or was a member, director,
trustee, religious congregation or other canonical person serving as sponsor, officer, director,
commitice member, employee, or agent of the Corporation, or who is or was serving at the
request of the Corporation as a frustee, religious congrtzgation or other canonical person
serving as sponsor, officer, direcfor, commiftee member, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, to protect against any liability
asserted against him or her and incurred by him or her in any such capacity, or arising out of
his or her status as such, whether or not the Corporation would have power to indemnify him

or her against such liability under state law,

Section 3, Standazd of Care. Bach Director shall stand in a fiduciary relafion to the
Corporation and shall perform his or her duties as a Director, including his or her duties as a
member of any commitiee of the Board upon which he or she may serve, in good faith, in a
manner he or she reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inguiry, skill and diligence, as a person of ordinary prudence
would use under similar circumstances,

Section 4.  Justifiable Reliance. In performing his or her duties, a Director (including
when such Director is acting as an officer of the Corporation) shail be entitled to rely in good
faith on information, opinions, reports or statements, including financial statements and other
financial data, in cach case prepared or presented by any of the following:

a. One or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matfers presented.

b. Counsel, public accountants or other persons on matters that the Director
reasonably believes to be within the professional or expert competence of such
person.

e, A commiitee of the Board upon which he or she does not serve, duly designated

in accordance with law, as to matters within its designated awthonty, which
committes the Director reasonably believes to merit confidence.

Y
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P.J. Kenedy & Sons or any successor publication, or are controlled by any such corporation,
frust, fund or organization that so appears, and are exempt from federal ncome fax as
organizafions described in Section 501(c)(3) of the Code, as in the sole judgment of the Catholic
Health Ministries have purposes maost closely aligned to those of the Corporation, subject to any
approvals described in this Certificate of Incorporation or the Bylaws of the Corporation and
appliceble law, Any assets not so disposed of shall be disposed of by a court of competent
jurisdiction exclusively to one or more corporations, trusts, funds or other organizations as said
court shall detexmine, which af the time are exempt from federal income tax, as organizations
described in Section 501(c)(3) of the Code and which are organized and operated exclusively for
such purposes. No private individual shall share in the distribution of any Corporation assets
upon dissohtion of the Corporation, .

ARTICLE X
Effective Date

This Certificate of Incorporation is effective as of November 24, 2015,

352694762 v4
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BYLAWS OF JMMC ACQUISITION CORP.

JMMC Acquisition Corp. (the “Corporation™) changed its to name to Johnson Memorial Medical
Center, Inc. effective January 4, 2015. The Bylaws of the Corporation are attached hereto.
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Article I DEFINITIONS

For the purposes of these Bylaws, the following defined terms shall have the
following meanings:

“Affiliate” means a corporation or other entity that is subject to the direct or
indirect Control or Ownership of the Corporation.

"Board" or "Board of Directors" means the Board of Directors of the Corporation,
and the term “Director” means an individual member of the Board.

"Catholic Health Ministries” or "CHM" means Catholic Health Ministries, a
public juridic person that is the religious sponsor of the Corporation under the canon law
of the Roman Catholic Church.

"Catholic Identity" means the theological, ethical, and canonical underpinnings of
a Catholic-sponsored organization without which the entity cannot be considered a
Roman Catholic church-related ministry.

“Certificate of Incorporation” means the Certificate of Incorporation of the
Corporation, as amended or restated from time to time.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time.

“Control” or “Ownership” will be deemed to exist:

(i) as to a corporation: (a) through ownership of the majority of voting
stock or the ownership of the class of stock which exercises reserved
powers, if it is a stock corporation; or (b) through serving as member and
having the power to appoint (including through appointing one’s own
directors or officers who then serve ex officio as to the Affiliate) the
majority of the voting members or the class of members which exercises
reserved powers, if it is a corporation with members; or (c) through having
the power to appoint (including through appointing one’s own directors or
officers who then serve ex officio as to the Affiliate) the majority of the
voting directors or trustees or the controlling class of directors or trustees,
if it is a corporation without members; or

(if) as to a partnership or other joint venture: through the possession of
sufficient controls over the activities of the partnership or joint venture
that the entity having control is permitted to consolidate the activities of
the partnership or joint venture on its financial statements under generally
accepted accounting principles.




Article II.  PURPOSES

Section 2.01 Purposes

The purposes of the Corporation are set forth in the Certificate of Incorporation of the
Corporation.

Section 2.02 Catholic Identity

The activities of the Corporation shall be carried out in 2 manner consistent with the
teachings of the Roman Catholic Church and "Founding Principles of Catholic Health
Ministries" or successor documents which set forth principles describing how the
apostolic and charitable works of Catholic Health Ministries are to be carried out, as well
as the values and principles inherent in the medical-moral teachings of the Roman
Catholic Church (such as the Ethical and Religious Directives for Catholic Health Care
Services as promulgated from time to time by the United States Conference of Catholic
Bishops (or any successor organization), as amended from time to time).

Section 2.03 Mission Statement

The Mission and Core Values of the Corporation shall be as adopted and approved from
time to time by Catholic Health Ministries. The mission statement may by action of the
Corporation’s Board of Directors be supplemented by reference to the purposes of the
Corporation. The mission statement of the Corporation shall be as follows:

“We serve together in the spirit of the Gospel as a compassionate and transforming
healing presence within our communities.”

The mission statement may by action of the Corporation’s Board of Directors be
supplemented by reference to the purposes of the Corporation.

Section 2.04 Alienation of Property

Under Canon Law, Catholic Health Ministries shall retain its canonical stewardship with
respect to those facilities, real or personal property, and other assets that constitute the
temporal goods belonging, by operation of Canon Law, to Catholic Health Ministries.
No alienation, within the meaning of Canon Law, of property considered to be stable
patrimony of Catholic Health Ministries shall occur without prior approval of Catholic
Health Ministries.

Article III. MEMBER
Section 3.01 Scole Member

The sole member of the Corporation is Trinity Health — New England, Inc., a Connecticut
nonstock corporation, or its SUCCESSOIS OT assigns.




Corporation, and if required by the System Authority Matrix, recommend the same to
Trinity Health for adoption and authorization;

() Approve any pledge or encumbrance of assets whether pursuant to a sale,
capital lease, mortgage, disposition, hypothecation, or other transaction in excess of
limnits established by Trinity Health (pledges or encumbrances of certain real property and
immovable goods may also be subject to the approval of Catholic Health Ministries), and
if required by the System Authority Matrix, recommend the same to Trinity Health for
adoption and authorization;

(k)  Approve any change to the structure or operations of the Corporation
which would affect its status as a nonprofit entity, exempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recommend the same to Trinity Health for

approval; and

I Approve all other matters and take all other actions reserved to members
of nonprofit corporations (or shareholders of for-profit-corporations, as the case may be)
by the laws of the state in which the Corporation is domiciled or as reserved in the
Governance Documents of the Corporation.

Section 3.03 Reserved Powers of Trinity Health

The following actions shall be reserved exclusively to Trinity Health. Trinity Health may
initiate and implement any proposal with respect to any of the following, or if a proposal
with respect to any of the following is otherwise initiated, it shall not become effective
unless the requisite approval and other actions shall have been taken by Trinity Health, as
required pursuant to the Corporation’s Governance Documents:

(a)  Adopt, amend, modify or restate the Certificate of Incorporation and
Bylaws of the Corporation, in whole or in part, or if Trinity Health receives a
recommendation as to any such action, approve such action as recormmended,;

(b)  Approve those Significant Finance Matters which pursuant to the System
Authority Matrix are subject to the authority of Trinity Health, or if Trinity Health
receives a recommendation as to any such action, approve such action as recommended;

(c)  Approve any merger, consolidation, transfer or relinquishment of
membership rights, or the sale of all or substantiaily ali of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable goods
may also be subject to the approval of Catholic Health Ministries), or Trinity Health
receives a recommendation as to any such action, approve such action as recommended;

(d)  Approve any dissolution, winding up or abandonment of operations,
liquidation, filing of action in bankruptcy, receivership or similar action affecting the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended,;




Article IV. BOARD OF DIRECTORS
Section 4.01 Duties and Powers

With the exception of the powers reserved to the Member, Trimity Health or Catholic
Health Ministries under the Corporation’s Governance Documents or applicable law, the
Board of Directors shall govern, regulate and direct the affairs and business of the
Corporation, carry out such policies and guidelines as adopted by the Member and Trinity
Health and carry out such responsibilities as shall be delegated to it by the Member and
Trinity Health, all in 2 manner consistent with the Mission and Core Values of the
Corporation. Additional descriptions of the duties and powers of the Board of Directors
are set forth in the System Authonty Matrix. Amopg the matters under the direction of
the Corporation’s Board of Directors are the following aciions:

(1)  Elect the officers of the Corporation (except the President);

(b)  Adopt and amend from time to time rules, regulations, and policies for the
conduct of the operations and affairs of the Corporation;

(c) Develop and monitor the Corporation’s quality irnprovement programs
and approve quality and safety standards that shall be consistent with Trmity Health
System quality and safety standards;

(d) Conduct an annuat review of the Corporation’s quality and safety
performance; and

(e) Recommend to the Member or Trintty Health matters relating to the
Corporation that require the approval or other action of the Member or Trinity Health
pursuant to the Corporation’s Governance Documents.

Section 4.02 Appointments and Composition

The Member shall appoint a Board of Directors on the basis of qualifications and criteria -
established by the Member. Except as otherwise authorized by action of the Member, the
members of the Corporation’s Board of Directors shall include: (i) at least one
representative of the Member, designated by the Member (who shall serve ex officio with
vote) (the “Member Director™), and, unless the Chief Executive Officer/Executive Vice
Chief Executive Officer of the Corporation is designated as the Member Director, the
Chief Executive Officer/Executive Vice Chief Executive Officer of the Corporation
(who shall serve ex officio with vote), (i) at least one physician, and (ii1) members of the
local community or members or associates of a Roman Catholic religious congregation
who need not reside in the local community. Any exception to the Board composition
requires the approval of the Member. The size of the Board shall be established by the

Member, by policy or otherwise.
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of any business because the meeting is not lawfully called or convened. Notice also may
be waived in writing, either before or after the meeting.

Section 4.08 Quormm and Valid Director Action

At all meetings of the Board, a simple majority of the Directors then in office shall
constitute a quorum for the transaction of business. The vote of a majority of the
Directors present and voting at any meeting at which a quorum is present shall constitute
the act of the Board, unless the vote of a larger number 1s specifically required by law, or
by the Certificate of Incorporation, Bylaws or policies of the Corporation.

Section 4.09 Written Consents

Any action required or permitted to be taken by vote at any meeting of the Board or of
apy committee thereof may be taken without a meeting, if before or after the action, all
members of the Board or committee consent in writing. The written consents shall be
filed with the minutes of proceedings of the Board or committee. Such consents shall
have the same effect as a vote of the Board or committee for all purposes.

Section 4.10 Communication Equipment

Members of the Board of Directors, or any commitiee designated by the Board, may
participate in a meeting of the Board or committee by means of teleconference, video
conference or similar communications equipment by virtue of which all persons
participating in the mecting may hear each other if all participants are advised of the
communications equipment and the names of the participants in the conference are
divulged to all participants. Participation in a meeting pursuant to this section shall
constitute presence in person at such meeting.

Section 4.11 Resignation

Any Director may resign by written notice to the Chair of the Board. The Chair of the
Board may resign by written notice to the Corporation’s President who shall promptly
thereafter notify the entire Board of Directors. Resignations shall be effective upon
receipt or at a subsequent time if specified in the notice of resignation.

Section 4.12 Removal

Any Director may be removed with or without cause at any time by the Member.
Absences of a Director from three (3) consecutive regular meetings of the Board of
Directors may constitute cause for removal from the Board of Directors.

Section 4.13 Periodic Perforﬂlance Review

The Board of Directors shall periodically review its own performance and issue reports o
Trinity Health summarizing the results of its review.
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President shall be an ex officio member of all committees, except for any committee that
reviews compliance or executive compensation matiers.

Section 6.04 Quorum, Meetings, Rules and Procedures

A quorum for any meeting of a committee shall be a simple majority of the committee
members or as otherwise required by applicable law, except that any ex officio members
of the committee shall not be included in calculating the quorum requirement unless they
are present at the meeting, in which event they shall be included towards meeting the
quorum requirement. The affirmative vote of a majority of the quorum is necessary to
take action of the committee, including the affirmative vote of at least one (1} member of
the Board present at the meeting of the committee in order to take any action other than
recommendation by the committee to the Board or Executive Committee. Minutes of all
committee meetings shall be kept and forwarded to the Board. Each commuttee shall
adopt rules for its own governance not inconsistent with these Bylaws or the acts of the

Board.

Section 6.05 Committee Composition

The members and all chairs of committees other than the Executive Committee shall be
appointed by the Chair of the Board. The chair of each conumitiee shall be a Director.
Committees, other than the Executive Committee, may include persons other than
members of the Board of Directors; provided that each standing committee shall have at
least two (2) Director members in addition to the Chair and Chief Executive Officer who
shall serve ex officio; and provided further, that no authority of the Board may be
delegated to a committee unless the majority of the members of such committee with
Board delegated authority are members of the Board of Directors and otherwise in
accordance with applicable law.

Article VII. OFFICERS
Section 7.01 Officers

The officers of the Corporation shall be the Chair, President, Secretary and Treasurer.
Additionally, upon recommendation of the President, the Board of Directors may appoint
a Vice Chair, an Assistant Secretary, an Assistant Treasurer, and such other officers of
the Corporation as shall be deemed necessary and appropriate from time to time.
Officers shall hold their respective offices until their successors are chosen and qualified.

Section 7.02 Appointment and Election of Officers

The President of the Corporation shall be appointed, evaluated, reappointed and/or
removed by the Member. The President shall be Chief Executive Officer of the
Corporation and any vacancy in the office of President shall be filled by the Member.
The Chair shall serve a term of one (1) year and may be elected for a total of three (3)
consecutive complete one year terms. The Chair, Treasurer and Secretary of the
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Article VIII. INDEMNIFICATION AND STANDARD OF CARE
Section 8.01 Indemnification

The Corporation shall, to the maximum extent allowed by law, indemmnify those persons
(including religious congregations and their members or other canonical persons and their

members} who

(a)  are serving or have served as members, trustees, directors, sponsors,
officers, employees, committee or subcommittee members, or agents of the Corporation,

or

{(b)  are serving or have served at the request of the Corporation as a member,
trustee, director, sponsor, officer, employee, committee or subcomumittee member, agent,
manager, or partner of another corporation, partnership, joint venture, trust, employee
benefit plan, limited liability company or other enterprise, whether for profit or nonprofit,
against expenses (including attorney's fees), judgments, fines, and amounts paid in
settlement actually and reasonably incurred in connection with such action, suit, or

proceeding.
Section 8.02 Insurance

Except as may be limited by law, the Corporation may purchase and maintain insurance
on behalf of any person (including religious congregations and their members or other
canonical persons and their members) who

(a) 1s or was a member, frustee, director, sponsor, officer, employee,
comurnittee ot subcommittee member, or agent of the Corporation, or

(b)  is or was serving at the request of the Corporation as a member, trustee,
director, sponsor, officer, employee, committee or subcommittee member, agent,
manager, or partner of another corporation, partnership, joint venture, trust, employee
benefit plan, limited liability company or other enterprise, whether for profit or nonprofit,
to protect against any liability asserted against him or her and incuired by him or her in
any such capacity, or arising out of his or her status as such, whether or not this
Corporation would have power to indemnify him or her against such liability under state

law.

Section 8.03 Standard of Care

Each Director shall stand in a fiduciary relation to the Corporation and shall perform his
or her duties as a Director, including his or her duties as a member of any committee of
the Board upon which he or she may serve, in good faith, in a manner he or she
reasonably believes to be in the best interests of the Corporation, the Member and Trinity
Health, and with such care, including reasonable inquiry, skill and diligence, as a person
of ordinary prudence would use under similar circumstances.

16




Nothing in this Axsticle is intended to preclude or limit the application of any other
provision of law that may provide a more favorable standard or higher level of protection
for the Corporation's Directors.

Article IX. SUBSIDIARIES AND VOLUNTARY SERVICE
ORGANIZATIONS

Section 9.01 Authority

In accordance with policies of Trinity Health, including without limitation those
referenced in the System Authority Matrix, each organization of which the Corporation is
the sole or majority member or owner shall have reserved certain powers to be exercised

by this Corporation.

Section 9.02 Voluntary Service Organizations

The Board of Directors may authorize the establishment or dissolution of voluntary
service organizations, such as an auxiliary to the Corporation or any Operating Unit of
the Corporation. Such organization may be a non-profit corporation or voluniary
association. No service organization may be established without approval of the Board of
Directors, subject to the reserved powers of the Member and Trinity Health and any
guidelines or policies established by Trintty Health with respect to voluntary
organizations.

Article X. OPERATING UNITS
Section 10.01 Authority

The Board of Directors of the Corporation may organize the operations of the
Corporation into one or more other Operating Units of governance and management that’
shall have such powers and shall carry out such responsibilities as shall be delegated to
them pursuant to the policies of the Corporation and Trinity Health in effect from time to

- time.

Article XI. MISCELLANEOUS
Section 11.01 Fiscal Year

The fiscal year of the Corporation shall end on the 30™ day of September of each year
and shall begin on the 1¥ day of October of each year.

Section 11.02 Required Records

The officers, agents and employees of the Corporation shall maintain such books, records
and accounts of the Corporation’s business and affairs as may be from time to time
required by the Board of Directors, or required by the laws of the state in which the
Corporation 18 domiciled.
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EXHIBIT A

System Authority Matrix
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The Trinity Health Board retains control aver its statutory obligations in carrying out the purposes of the corporation as the parent of a large
Catholic health syster. The Board is responsible for key strategic decisions and issues that will significantly impact the Trinity Health System,
Delegations are established taking into account the balance between making efficient decisions close to the business activity and the need for
the board and management te oversee areas of significant impact on the system as a whole in terms of Catholic ldentity, strategic direction, risk

and value.

The Board has adopted a process of Mission Discernment, which is intended to ensure that in the course of making major decisions, the Mission
and Core Values are used as a measure to evaluate the effect of the proposed action.

This Authority Matrix is not intended to be an exclusive listing of the various actions reserved to Trinity Health or its affiliated entities. Trinity
Health may clarify these delegations through policies. State law may confer additional rights or require additional actions. Those variations will
be set forth in the governing documents of the entity and prevail over any conflicting authoerities described in this System Authority Matrix.
Different rights may also be set forth in the terms of joint venture organizing documnents or ather agreements. Decisions related to those joint
venture entities should be made in accordance with the organizing documents; however, decisions which exceed financial thresholds or which
may, in management's judgment, affect the reputation or fdentity of the Trinity Health System are required te be reviewed by Trinity Health
management, regardiess of the minority position held by the CHE Trinity affiliate in the joint venture.

Entities:
Cathalic Heafth Ministries or CHM means the public juridic person that sponsors the Trinity Health system and exercises all canonical

responsibilities related to its aperations, subject to certain rights retained by sponsoring congregations or public juridic persons until such
time as the stable patrimony {property) under the control of those sponsoring congregations or public juridic persons is alienated

{transferred) to CHM.

Trinity Health means Trinity Health Corporation, an Indizna nonprofit corporation, which is the parent of the Trinity Health Systemn.

Trinity Health System means Trinity Health, together with its subsidiaries and affiliates.

Ministry or Ministries means any or all RHMs, NHMs, and MHMs.

Mission Health Ministry or MHM means a first tier subsidiary of Trinity Health that maintains a governing body and which has oversight of
non-institutionat health operations and/or grant making. A list of MHMs is set forth on Exhibit A to this Matrix.

National Health Ministry or NHM means a first tier (direct} subsidiary that maintains a governing body that has day to day management
oversight of a business line throughout the Trinity Health System. A list of NHM:s Is set forth on Exhibit A to this Matrix.
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Acti Ministry Ministry “Trinity Health Trinity Health Catholic Health
n Management Governance Management Governance Ministries
| Statements of Identity
la Trinity Health System - - - Approve
‘Mission Staterment .
1b | Trinity Health System - - - Approve
Care Values
i Governing Documents
ila Articles and Bylaws of - - Recommend Approve and Ratify
Trinity Health Recommend
Corporation
b Governing Documents - Approve and Approve variations Approval of Governing -
of Ministries Recommend from the approved Documents by

consistent with
standard form
approved by Trinity
Health Board

standard Bylaws which
are not Key Bylaws
Prowisipns
{determination by the
General Counsel)

Executive and
Governance
Committee, except as
to Bylaws limited to
approval of variations
from the approved
standard which are Key
Bylaws Provisions
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Acticn

Ministry
Management

Menistry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

i d

Appointment or
removal of Ministry
Board Chairs

Approve

Ratify {Executive and
Governance
Committee)

e

Appointment or
removal of Second Tier
Subsidiaries Governing
Bady

Recommend

Apprave

nt

Appointment or
rernoval of Trinity
Health CEO

Approve

Ratify

He

Appointment or
remavat of Ministry
CEOs

Participate

Recommend

Approve

It h

Appaintment ar
removal of Second Tier
Subsidiaries CEOs

Approve

Strategy

Va

Trinity Health

System Strategic Plans

Recommend

Approve

Vb

Group 1 RHM and NHM
Strategic Plans

Recommend

Approve

Approve

Ve

Group 2 RHM and
MHM Strategic Pians

Recommend

Approve

Participate
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Action Ministry Ministry Trinity Health Trinfty Health Catholic Health
Management Governance Management Governance Ministries
vd Systern Operating and Recomnmend Approve (upon
Capital Budget recommendation by
Stewardship
Corrunittee)
Ve RHM Operating and Recommend Approve Approve
Capital Budget
Vi Second Tier Operating Recommend Approve
and Capital Budget
Vg | Contracts (including Approve up to 525 Approval up to 550
leases} in which the million million by the
Trinity Health is the Stewardship
financially obligated Committee and above
that level by the Board
{upon recommendation
by Stewardship
Committee)
Vh Contracts (including Recommend Approve up to 2% of Approve above the Appravaf $§25-$50

leases) in which a
Group | RHM or a NHM
is financially obligated

net assets with a
maximum of $5million

RHM Governance |evel
up to $25 milfion

million by Stewardship
Committee and above
that level by Board
{upon recommendation
by Stewardshin
Committee)
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Action

Ministry

Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

Vib

Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets} not
related to an Trinity
Health System
reorganization

Recommend

Recommend {Approve
if required by State
faw)

Recommend

Apprave

Approve as related to
Sponsorship obligations

Vi ¢

Major change affecting
Ministry (merger,
consolidation,
creation, transfer, saie
of all assets) related to
a Trinity Heslth System
Teorganization

Recommend

Recommend {Approve
if required by State
Jaw}

Recommend

Stewardship
Committee Approve

Approve zs related to
Sponsorship obligations

vid

Major change affecting
Second Tier
Subsidiaries (merger,
consolidation,
creation, transfer, sale
of all assets}

Recommend

Approve

Approve

Approve as related to
Sponsorship obligations

Vie

Internal operational
reorganization
affecting tter structure

Participate

Recommend

Approve
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

Vild | ARHM Quality and Racommends Approves

Safety-Standards

{consistent with

Trinity Heaith System

Quality Standards}
Vil ¢ | Annual review of Recommends Peogle Centered Care

Trinity Health System Committee Approves,

Quality and Safety Board Receives Report
Vil d | Annual review of REM Recommends Approves Receive Report

Quality and Safety
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Approved by Trinity Health Executive and Governance Committee 6/18/14, effective 7/1/14; revised and approved by the Trinity
Health Executive and Governance Committee on January 27, 2015; revised and approved by the Trinity Health Board of Directors on
February 25, 2015; revised and approved by the Trinity Health Executive and Governance Committee on April 9, 2015; approved by

Catholic Health Ministries on june 25, 2015,

55294789 v3
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Execution Copy

AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (this
“Agreement”), made as of the 27" day of March, 2015 (the “Execution Date”), by and among
Saint Francis Care, Inc., a Connecticut corporation (the “Buyer”), on the one hand, and the
entities executing this Agreement as “Sellers” on the signature page hereof (each a “Seller,” and
collectively, the “Sellers”), on the other hand.

WITNESSETH:

WHEREAS, on or about January 14, 2015, Sellers filed voluntary petitions for relief
under chapter 11 of the Bankruptcy Code with the Bankruptcy Court (the date on which such
petitions were filed hereinafter referred to as the “Petition Date”);

WHEREAS, subject to the entry of the Sale Order, this Agreement provides for the sale
by Sellers to Buyer of substantially all of the assets, real and personal, tangible and intangible,
associated with owning, leasing, managing and operating the Facilities (collectively, the
“Business”) and having Buyer assume certain liabilities of Sellers, in accordance with sections
105, 363, and/or 365 of the Bankruptcy Code, as applicable; and

WHEREAS, this Agreement amends, restates, and supersedes the Asset Purchase
Agreement among Buyer and Sellers dated as of January 14, 2015 (the *“Original Purchase
Agreement”);

NOW, THEREFORE, for and in consideration of the foregoing premises and the
agreements, covenants, representations and warranties hereinafter set forth, and for other good
and valuable consideration, the receipt and adequacy of all of which are acknowledged and
agreed, the parties hereto agree as follows:

1. SALE OF ASSETS AND CERTAIN RELATED MATTERS.

1.1  Definitions. Unless otherwise indicated in this Agreement, the following terms
shall have the following meanings:

“Accrued Employee Liabilities” shall have the meaning set forth in Section 1.4(a).

“Administrative Expense Escrow” shall mean any escrow established by Sellers or
Sellers’ counsel for payment of administrative expenses.

“Administrative Expenses” shall have the meaning set forth in Section 1.6(b)(Vv).

“Affiliate” shall mean, as to the entity in question, any person or entity that, directly or
indirectly, Controls, is Controlled by or is under common Control with the entity in question.

“Affiliation Agreements” shall mean that certain (a) Clinical Affiliation Agreement
between Buyer and JMMC, JMH and JEC dated as of July 12, 2012, including all sub-
agreements thereto, and (b) Business Process Outsourcing Agreement between Buyer and JIMMC,
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JMH and JEC dated as of July 12, 2012, including all sub-agreements thereto, each as amended,
supplemented and modified from time to time.

“Agreement” shall have the meaning set forth in the introduction.

“Alternative Transaction” shall mean the sale, transfer, lease or other disposition, directly
or indirectly, including through an asset sale, stock sale, merger or other transaction, of some or
all of the Assets in one or more transactions with one or more persons other than the Buyer.

“Assets” shall have the meaning set forth in Section 1.2.

“Assignment and Assumption Agreement” shall have the meaning set forth in

Section 1.4(b).
“Assumed Contracts” shall have the meaning set forth in Section 1.2(h).

“Assumed Leases” shall mean, collectively, the Sellers’ Real Property Expense Leases
and the Sellers’ Real Property Income Leases.

“Assumed Liabilities” shall have the meaning set forth in Section 1.4(a).

“Avoidance Actions” means any action that could be brought by any Seller, the trustee in
the Bankruptcy Case or any other party in interest in the Bankruptcy Case under Section 544,
545, 547, 548, 549, 550, 551 or 553 of the Bankruptcy Code.

“Bankruptcy Case” means, collectively, the cases instituted by Sellers under the
Bankruptcy Code.

“Bankruptcy Code” means title 11 of the United States Code.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Connecticut.

“Benefit Plans” shall mean all “employee benefit plans” as defined in Section 3(3) of
ERISA, all specified fringe benefit plans as defined in Section 6039D of the Code, and all other
pension, profit sharing, stock bonus, stock option, deferred compensation, or other retirement
plans; welfare benefit plans, including group health and group insurance plans; cafeteria, flexible
benefit or tuition assistance plans; executive compensation, bonus, or incentive plans; severance
plans; salary continuation plans, programs, or arrangements; vacation, holiday, sick-leave, paid-
time-off, or other employee compensation plans, procedures, programs, payroll practices,
policies, agreements, commitments, contracts, or understandings; or any annuity contracts,
custodial agreements, trusts, escrows or other funding arrangements related thereto, whether oral
or written, qualified or nonqualified, funded or unfunded, and all employment agreements,
programs, policies or other arrangements (i) that are currently, or have been within the past six
(6) years, sponsored, maintained or contributed to by Sellers or any Affiliate thereof; (ii) with
respect to which any Seller or any Affiliate thereof has any Liability to any current or former
officer, employee or service provider, or the dependents of any thereof, or (iii) which could result
in the imposition of Liability of any kind or nature, whether accrued, absolute, contingent, direct,
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indirect, perfected or inchoate or otherwise, and whether or not now due or to become due, on
Sellers or any Affiliate thereof.

“Bill of Sale” shall have the meaning set forth in Section 2.2(c).

“Break-Up Fee” shall mean a fee of $750,000 payable in accordance with Section 11.4
hereof.

“Business” shall have the meaning set forth in the recitals.
“Buyer” shall have the meaning set forth in the introduction.

“Cash Payment” shall have the meaning set forth in Section 1.6(a)(iv).

“Casualty Assets” shall have the meaning set forth in Section 1.13(b).

“Casualty Notice” shall have the meaning set forth in Section 1.13(a).

“Certificate of Need” shall mean a certificate of need issued by OHCA pursuant to
Connecticut General Statutes Sections 19a-638 et seq.

“Charitable Assets” shall have the meaning set forth in Section 1.2.
“Closing” shall have the meaning set forth in Section 2.1.

“Closing Date” shall have the meaning set forth in Section 2.1.
“CMS” shall mean Centers for Medicare and Medicaid Services.

“CMS Investigation” shall mean the matters related to a survey conducted by the
Department of Health with respect to Sellers on August 5, 2014 and subsequent re-surveys
conducted based on the initial August 5, 2014 survey, the last of which was conducted on
November 25, 2014.

“COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act of 1985, as
set forth in Title 42 U.S.C., Section 300bb or, as applicable, Title I, Part 6, of ERISA.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.

“Collective Bargaining Agreement” means that certain collective bargaining agreement
among JMH, the Johnson Memorial Hospital Registered Nurses, Local 5046, AFT Healthcare
and AFT Connecticut dated October 1, 2013 to September 30, 2016.

“CON” means a Certificate of Need issued by OHCA.

“Contract” means any written or oral agreement, arrangement, lease, license, sublicense,
promissory note, binding arrangement or understanding, mortgage, contract, covenant,
commitment or instrument.



“Control” means possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of any entity, whether through the ownership of voting
securities, by contract or otherwise.

“Credit Support” shall mean the credit support in the amount of up to $2,000,000
provided by Buyer to JMMC in respect of IMMC’s workers’ compensation insurance policy
issued by The Hartford, including without limitation a guaranty provided by Buyer to The
Hartford, secured by a letter of credit issued by Bank of America, N.A.

“Cure Costs” means all monetary liabilities and obligations of each Seller that must be
paid or otherwise satisfied to cure all of such Seller's defaults under the Assumed Contracts and
the Assumed Leases at the time of the assumption thereof and assignment to Buyer as provided
hereunder, all in the amounts set forth in specific orders of the Bankruptcy Court.

“DEA Power of Attorney” shall have the meaning set forth in Section 2.2(k).
“Department of Health” shall mean the State of Connecticut Department of Public Health.
“Deposit” shall have the meaning set forth in Section 1.14.

“Deposit Escrow” shall have the meaning set forth in Section 1.14.

“Deposit Escrow Holder” shall have the meaning set forth in Section 1.14.

“Designated Contracts” shall have the meaning set forth in Section 10.5.

“Designated Lock Box Account” shall have the meaning set forth in Section 1.12.

“DIP Financing Agreement” means that certain Debtor In Possession Revolving Loan
and Security Agreement, dated January 14, 2015, among the Sellers, Johnson Professional
Associates, P.C., JEC, HFG and HFG Healthco-4 LLC.

“Effective Time” shall have the meaning set forth in Section 2.1.

“Estimate” shall have the meaning set forth in Section 1.13(a).

“Employee” shall include individuals rendering personal services to Sellers with respect
to the Business or the Facilities as employees, including individuals who are treated as “leased
employees” under Code Section 414(n).

“Environmental Laws” means the applicable federal, state (including specifically, but not
by way of limitation, the State of Connecticut), and local environmental or health laws,
regulations, ordinances, rules and common law in effect on the Petition Date and the Closing
Date governing the use, refinement, handling, treatment, removal, storage, production,
manufacture, transportation or disposal, emission, discharge, release or threatened release of
Materials of Environmental Concern, or otherwise governing protection of the environment
(including, without limitation, ambient air, surface water, ground water, land surface or



subsurface strata), as the same may be amended or modified as of the Petition Date and the
Closing Date, including, without limitation, the statutes listed below:

@) Federal Resource Conservation and Recovery Act of 1976, 42
U.S.C. Section 6901, et seq.;

(b) Federal Comprehensive Environmental Response, Compensation,
and Liability Act of 1980, 42 U.S.C. Section 9601, et seq.;

(©) Federal Clean Air Act, 42 U.S.C. Section 7401, et seq.;

(d) Federal Water Pollution Control Act, Federal Clean Water Act of
1977, 33 U.S.C. Section 1251, et seq.;

(e) Federal Insecticide, Fungicide, and Rodenticide Act, Federal
Pesticide Act of 1978, 7 U.S.C. Section 136, et seq.;

()] Federal Hazardous Materials Transportation Act, 48 U.S.C.
Section 1801, et seq.;

(9) Federal Toxic Substances Control Act, 15 U.S.C. Section 2601, et
seq.; and

(h) Federal Safe Drinking Water Act, 42 U.S.C. Section 300f, et sea.

“ERISA” shall mean, collectively, the Employee Retirement Income Security Act of
1974, as amended, and the rules and regulations promulgated thereunder.

“Escrow Agreement” shall have the meaning set forth in Section 1.14.

“Evergreen Ground Lease” means the lease between JMH and JEC dated as of January 7,
2015.

“Excluded Assets” shall have the meaning set forth in Section 1.3.

“Excluded Contracts” shall have the meaning set forth in Section 10.5.
“Excluded Liabilities” shall have the meaning set forth in Section 1.5.
“Execution Date” shall have the meaning set forth in the introduction.

“Exemption Certificate” shall mean a written statement from the Department of Health or
other applicable Governmental Entity stating that a health care project is not subject to the
Certificate of Need requirements under applicable state law.

“Expense Reimbursement” shall have the meaning set forth in Section 11.4.

“Facilities” (each, individually a “Facility”) shall mean Johnson Memorial Hospital,
Johnson Surgery Center, Advanced Wound Center, Community Cancer Center, Home &
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Community Health Services, Johnson Memorial Cancer Center and Karen Davis Krzynowek
Infusion Center and certain real property owned by each Seller as set forth on Schedule 1.2(a).

“Final Order” means an order of the Bankruptcy Court (a) as to which the time to appeal
shall have expired and as to which no appeal shall then be pending, or (b) if an appeal shall have
been filed or sought, either (i) no stay of the order shall be in effect or (ii) if such a stay shall
have been granted by the Bankruptcy Court, then (A) the stay shall have been dissolved or (B) a
final order of a court having jurisdiction to hear such appeal shall have affirmed the order and the
time allowed to appeal from such affirmance or to seek review or rehearing thereof shall have
expired and the taking or granting of any further hearing, appeal or petition for certiorari shall
not be permissible, and if a timely appeal of such court order or timely motion to seek review or
rehearing of such order shall have been made, any court of appeals having jurisdiction to hear
such appeal or motion (or any subsequent appeal or motion to seek review or rehearing) shall
have affirmed the court’s (or lower appellate court’s) order upholding the order of the
Bankruptcy Court and the time allowed to appeal from such affirmance or to seek hearing,
appeal or petition for certiorari shall not be permissible; provided, however, that Buyer in good
faith in its reasonable discretion shall have the right to determine that any order for which an
appeal, motion to seek review, motion to seek rehearing, or any similar motion is pending is not
a Final Order, notwithstanding that such order is not then subject to stay.

“Governmental Entity” means any government or any agency, bureau, board,
commission, court, department, official, political subdivision, tribunal or other instrumentality of
any government, whether federal, state or local, domestic or foreign.

“Government Patient Receivables” shall mean all accounts receivable arising from the
rendering of services and provision of medicine, drugs and supplies to patients by any Seller up
to the Effective Time and relating to Government Reimbursement Programs, billed and unbilled,
recorded or unrecorded, accrued and existing, and other claims of any Seller for the provision of
goods or services to patients due from beneficiaries or governmental third party payors which by
law may not be assigned.

“Government Reimbursement Programs” shall mean Medicare, Medicaid and TRICARE
and any other federal or state healthcare programs.

“Hazardous Substances” means any toxic or hazardous waste, pollutants or substances,
including without limitation asbestos, PCBs, petroleum products and byproducts, substances
defined or listed as “hazardous substance,” “toxic substance,” “toxic pollutant,” or similarly
identified substance or mixture, in or pursuant to any Environmental Law.

“Healthcare Reimbursement Obligation” means, collectively, Sellers’ reimbursement
obligations to their (a) self-paying patients and (b) insurance companies, in each case for any
overpayments, duplicate payments or payments in error received by any Seller.

“HFG” means Healthcare Finance Group, LLC and its successors and assigns.

“HFG Debt” means the indebtedness of the Sellers and JEC to HFG, as agent, HFG
Healthco-4 LLC, as lender, and the Buyer under the DIP Financing Agreement.
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“HIPAA” means the Health Insurance Portability and Accountability Act of 1996 and its
implementing regulations as amended by the Health Information Technology for Economic and
Clinical Health Act.

“Hospital” shall mean Johnson Memorial Hospital, located in Stafford Springs,
Connecticut.

“Hospital Loan” shall mean that certain loan from People’s to JMMC and JMH in the
original principal amount of $13,700,000, dated August 30, 2006, as evidenced by the Hospital
Loan Documents.

“Hospital Loan Documents” shall mean all those certain agreements, documents and
instruments executed in connection with the Hospital Loan by and among People’s, IMMC and
JMH.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder, and any successor to such
statute, rules or regulations.

“Intercompany Obligations” means all intercompany loans, advances, payables and
receivables between any Seller and any other Seller or Johnson Professional Associates, P.C.,
which were made or arose out of transactions occurring prior to the Closing.

“IRS” shall mean the Internal Revenue Service.
“Inventories” shall have the meaning set forth in Section 1.2(c).
“JEC” shall mean The Johnson Evergreen Corporation, a Connecticut corporation.

“JEC Transaction” shall mean the contemplated sale by JEC of substantially all of its
assets to a third party.

“JMH” shall mean Johnson Memorial Hospital, Inc., a Connecticut corporation.
“JMMC” shall mean Johnson Memorial Medical Center, Inc., a Connecticut corporation.

“JMH Real Estate” shall mean the fee simple interest of JMH in all real property it owns
as identified and set forth in Schedule 1.2(a).

“Justice Department” shall mean the United States Department of Justice.

“Legacy Creditor Debt” shall mean the debt of IMMC, JMH, and JEC to the Legacy
Creditors.

“Legacy Creditors” means the Plan Custodian and the PBGC.

“Legacy Creditor Costs” means the fees and expenses actually incurred by the Legacy
Creditors in connection with the Sellers’ bankruptcy cases.

7



“Liability” means any debt, loss, damage, adverse claim, fine, penalty, liability or
obligation (whether direct or indirect, known or unknown, asserted or unasserted, absolute or
contingent, accrued or unaccrued, matured or unmatured, determined or determinable, liquidated
or unliquidated, or due or to become due, and whether in contract, tort, strict liability or
otherwise), and all costs and expenses relating thereto including all fees, disbursements and
expenses of legal counsel, experts, engineers and consultants and costs of investigation.

“Lien” means any lien, encumbrance, pledge, mortgage, deed of trust, security interest,
claim, lease, charge, option, right of first refusal, interest, put, call, easement, servitude, proxy,
covenant, hypothecation, voting trust or agreement and transfer restriction under any agreement,
against or with respect to tangible or intangible property or rights, whether imposed by
agreement, understanding, law, equity or otherwise.

“Material Adverse Effect” shall mean an event, occurrence, condition, change or effect or
a series of events, occurrences, conditions, changes or effects that, individually or in the
aggregate, is or may be reasonably expected to be materially adverse to the business, financial
condition, operations or properties of the person or businesses which has suffered such event,
occurrence, condition, change or effect, including, but not limited to (i) the loss or revocation of
any provider number or (ii) changes in law or regulations that impose additional burdens or
obligations or requirements applicable to operations of not for profit hospitals in Connecticut;
provided, however, that Material Adverse Effect shall exclude any changes or conditions as and
to the extent such changes or conditions relate to or result from general economic conditions in
the United States of America and/or such other conditions that affect the healthcare industry
generally.

“Material Loss” shall have the meaning set forth in Section 1.13(b).

“Materials of Environmental Concern” shall mean chemicals, pollutants, contaminants,
wastes, toxic substances, petroleum and petroleum products, including Hazardous Substances.

“Medical Records Custody Agreement” shall have the meaning set forth in
Section 12.8(a).

“Name Amendments” shall have the meaning set forth in Section 10.2.

“Net Working Capital” shall mean, as of any balance sheet date, an amount equal to (i)
the value of Sellers’ current assets, including without limitation, all of Sellers’ cash and cash
equivalents, accounts receivables, prepaid expenses, inventories and other current assets, less (ii)
Sellers’ accounts payable, accrued payroll and benefits, other accrued expenses and accounts
receivable credits due to third parties, unapplied cash, the outstanding amount due from Sellers
under the DIP Financing Agreement reduced by any cash payment received by JEC for its
receivables and paid to HFG pursuant to the JEC Transaction, in each case determined from
Sellers’ balance sheet as of the date thereof on a consolidated basis in accordance with the
accounting principles applied by Sellers consistently applied. For purposes of this calculation,
other accrued expenses shall exclude accrued interest on any debt which is not being assumed by
Buyer pursuant to this Agreement. The applicable line items for this calculation, including
numbers attributable to the various line items have been previously provided by Sellers to Buyer.
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“OHCA” means the Office of Health Care Access, a division of the Department of Health.
“PBGC” shall mean the Pension Benefit Guaranty Corporation.

“PCBs” shall mean polychlorinated biphenyls.

“People’s” means People’s United Bank.

“People’s Debt” shall mean the Hospital Loan and the Surgery Center Loan together with
and as evidenced by the Hospital Loan Documents and the Surgery Center Loan Documents.

“Permits and Licenses” shall have the meaning set forth in Section 1.2(d).
“Permitted Designee” shall have the meaning set forth in Section 1.2.

“Permitted Liens” shall mean Real Property Permitted Encumbrances, liens securing the
Restructured People’s Debt, liens securing the HFG Debt if the Buyer and HFG agree that the
Buyer will assume the HFG Debt, and the Liens listed in Schedule 1.4(a)(ix).

“Petition Date” shall have the meaning set forth in the recitals.

“Plan Custodian” shall mean Clifford Zucker, Plan Custodian under the plan of
reorganization confirmed in the prior bankruptcy cases of IMMC, JMH, and JEC in 2010.

“Prepaid Expenses” shall have the meaning set forth in Section 1.2()).
“Purchase Price” shall have the meaning set forth in Section 1.6(a).
“Purchase Price Allocation” shall have the meaning set forth in Section 12.10.
“Qualified Beneficiaries” shall have the meaning set forth in Section 10.1.

“Real Property” shall mean, collectively, the Sellers’ Owned Real Property and the
Sellers’ Leased Real Property.

“Real Property Permitted Encumbrances” shall mean all of the following: (a) zoning and
building laws, ordinances, resolutions and regulations, and land use regulations; (b) real property
taxes and assessments for public improvements not due and payable on or before the Closing; (c)
such other exceptions as the Title Company shall commit to insure over, without any additional
cost to Buyer, whether such insurance is made available in consideration of payment, bonding, or
otherwise (but excluding indemnity of Sellers); (d) those encumbrances approved by Buyer, in
its sole and absolute discretion; and (e) with respect to the JMH Real Estate, the Evergreen
Ground Lease.

“Reimbursement Obligation” shall mean the reimbursement obligations of IMMC, JMH
and JEC to Buyer in respect of the Credit Support, as set forth in the Amended and Restated
Seventh Amendment to Master Affiliation Agreement dated as of July 14, 2014, among Buyer,
JMMC, JMH and JEC, as the same may be amended from time to time.
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“Reorganization Plan” means a plan of reorganization under Chapter 11 of the
Bankruptcy Code.

“Restructured Legacy Creditor Debt” shall mean the Legacy Creditor Debt, as
restructured on terms mutually satisfactory to Buyer and the Legacy Creditors, in their sole and
absolute discretion, providing for the assumption by the Buyer of the Legacy Creditor Debt and
the payment by Buyer, on the Closing Date, of the sum of (a) $3,000,000 plus (b) one-half of any
then-unpaid Legacy Creditor Costs, up to a maximum of $50,000, in full and final satisfaction of
the Legacy Creditor Debt.

“Restructured People’s Debt” shall mean the People’s Debt, as restructured on terms
mutually satisfactory to Buyer and People’s, in their sole and absolute discretion, providing for
among other things, the assumption of (a) the entire principal balance of the Surgery Center Loan
and (b) Seven Million Four Hundred Thousand Dollars ($7,400,000) of the principal balance of
the Hospital Loan.

“Sale Motion” shall have the meaning set forth in Section 6.2.

“Sale Order” means an order of the Bankruptcy Court in form and substance satisfactory
to Buyer, in its sole discretion, with such changes as may be made by Buyer (for the avoidance
of doubt, including all exhibits and schedules thereto), that, among other things, finds and
provides that: (i) the Assets and Facilities sold to Buyer pursuant to this Agreement shall be
transferred to Buyer free and clear of all Liens (other than Permitted Liens) and all Liabilities,
causes of action, demands, guaranties, rights, restrictions, remedies, and matters of any kind or
nature whatsoever, whether at law or in equity, including, without limitation, free and clear of
any rights or claims based on theories of transferee or successor liability under any applicable
law, statute, rule, regulation, common law or equitable principle, including, without limitation,
any Environmental Laws, labor or employment laws (such as unemployment compensation),
ERISA, the Code, and COBRA, of any Governmental Entity, including, without limitation, the
Pension Benefit Guaranty Corporation, the IRS, state and local taxing authorities and any
Governmental Entity, whether arising before or after the commencement of the Bankruptcy Case
and whether imposed by agreement, understanding, law, equity, regulation, custom or otherwise,
including, without limitation, the Benefit Plans, save and excepting only those Liabilities
expressly assumed by Buyer in writing pursuant to Section 1.4 of this Agreement; (ii) the
Bankruptcy Court shall retain jurisdiction over any claims that are not Assumed Liabilities
hereunder; (iii) this Agreement was negotiated, proposed and entered into by the parties without
collusion, in good faith and from arm’s length bargaining positions; (iv) this Agreement and the
transactions contemplated hereby may be specifically enforced against and binding upon, and not
subject to rejection or avoidance by, Sellers or any Chapter 7 or Chapter 11 trustee of Sellers
appointed pursuant to the Bankruptcy Code or other representative of their respective estates;
and (v) the Assumed Contracts and the Assumed Leases shall be properly assigned to and
assumed by Buyer pursuant to the procedure set forth in Section 10.5 hereof, with only such
exceptions as Buyer may agree in writing.

“Second Deposit Account” shall have the meaning set forth in Section 1.12.
“Seller” and “Sellers” shall have the meanings set forth in the introduction.
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“Sellers’ Leased Real Property” shall have the meaning set forth in Section 1.2(b).
“Sellers” Owned Intellectual Property” shall have the meaning set forth in Section 1.2(m).
“Sellers’ Owned Real Property” shall have the meaning set forth in Section 1.2(a).

“Sellers” Real Property Expense Leases” shall have the meaning set forth in Section

1.2(b).
“Sellers’ Real Property Income Leases” shall have the meaning set forth in Section 1.2(q).

“Surgery Center Loan” shall mean that certain loan from People’s to JMMC in the
original principal amount of $4,500,000, dated August 24, 2004, guaranteed by JMH, as
evidenced by the Surgery Center Loan Documents.

“Surgery Center Loan Documents” shall mean those certain agreements, documents and
instruments executed in connection with the Surgery Center Loan by and among People’s,
JMMC and JMH.

“Taxes” or “Tax” shall mean all taxes, fees, levies or other assessments, however
denominated, including any interest, penalties or other additions to taxes that may become
payable in respect thereof, imposed by any federal, territorial, state, local or foreign
Governmental Entity, which taxes shall include, without limiting the generality of the foregoing,
all income or profits taxes (including, but not limited to, federal income taxes and state income
taxes), unrelated business income taxes, payroll and employee withholding taxes, unemployment
insurance, social security taxes, sales and use taxes, ad valorem taxes, excise taxes, taxes under
Code Section 4958, franchise taxes, gross receipts taxes, business license taxes, occupation taxes,
property taxes, stamp taxes, environmental taxes, transfer taxes, workers’ compensation,
alternative or add-on minimum estimated or other taxes, levies or assessments for unclaimed
property under applicable escheat or unclaimed property laws and other obligations having the
same nature or a nature similar to any of the foregoing.

“Tax Return” or “Tax Returns” shall mean any report, return, declaration, claim for
refund, or information return or statement relating to Taxes, including any schedule or
attachment thereto and including any amendment thereof.

“The Hartford” shall mean Hartford Fire Insurance Company.

“Title Company” shall mean the title company Buyer selects to issue as of the Closing
Date one or more ALTA owner’s policies of title insurance (Form 2006), with extended
coverage and zoning endorsements and such other endorsements as Buyer shall reasonably
require.

“Trade Payables” shall mean accounts payable owed to vendors for goods sold and
services rendered, in each case in the ordinary course of business, incurred within the three
month period prior to the Petition Date or incurred after the Petition Date, but excluding
indebtedness for borrowed money.
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“Transfer Taxes” shall have the meaning set forth in Section 1.6(a)(vii).

“Transferred Contracts” shall have the meaning set forth in Section 10.5.
“Transferred Employees” shall have the meaning set forth in Section 9.1(a).
“WARN Act” shall have the meaning set forth in Section 9.1(c).

“Workers’ Compensation Liabilities” shall mean the Liability of the Sellers and JEC
under their workers’ compensation insurance policy with The Hartford for the period May 31,
2014 to the Closing Date.

1.2 Sale of Assets. At the Closing, each Seller shall sell, transfer, convey, assign and
deliver to Buyer all of such Seller’s respective right, title and interest in, to and under the assets,
properties and business of every kind and description that are owned or held by each Seller or
used by each Seller in connection with the operation of the Facilities and the Business, except the
Excluded Assets (collectively, the “Assets”), including, without limitation, the following assets
and properties listed in this Section 1.2. Pursuant to the Sale Order, the Assets shall be sold and
conveyed to Buyer free and clear of all Liens (other than Permitted Liens) and Liabilities (other
than Assumed Liabilities), including any and all claims that Buyer is a successor, transferee or
continuation of Sellers or the Business. The Assets include, without limitation, the following,
except as included among the Excluded Assets:

@) all real property owned by any Seller, as more specifically described on
Schedule 1.2(a), together with all buildings, improvements and fixtures located thereupon, all
easements, rights of way, and other appurtenances thereto (including appurtenant rights in and to
public streets), all architectural plans or design specifications relating to the development thereof
and all construction in progress (collectively, the “Sellers” Owned Real Property”);

(b) to the extent elected by Buyer pursuant to Section 10.5 hereof, the real
property leasehold or sub-leasehold estates described on Schedule 1.2(b) (collectively, the
“Sellers’ Leased Real Property;” the leases under which Sellers hold a leasehold or sub-leasehold
estate in the Sellers’ Leased Real Property are collectively referred to herein as the “Sellers’ Real
Property Expense Leases”);

(©) (i) all tangible personal property used in the operation of the Business as
of the Effective Time, including, without limitation, all major, minor or other equipment,
furniture, fixtures, machinery, office furnishings and instruments, Sellers’ most recent (as of the
Petition Date) depreciation list previously provided to Buyer, (ii)all vehicles identified on
Schedule 1.2(c)(ii) which continue to be owned by a Seller at the Effective Time, or acquired by
a Seller between the Petition Date and the Effective Time and owned at the Effective Time and
(iii) all inventories of supplies, non-expired drugs, food, janitorial and office supplies and other
disposables and consumables existing at the Effective Time and located at any Facility, or owned
or purchased by any Seller for use in connection with the Business (the “Inventories”);

(d) to the extent assignable or transferable, all licenses, Certificates of Need,
Exemption Certificates, franchises, accreditations and registrations and other licenses or permits
issued by a Governmental Entity or pending for issuance by a Governmental Entity in connection
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with the Business, including without limitation those described in Schedule 1.2(d) as the same
may be renewed from time to time following the Petition Date (collectively, the “Permits and
Licenses”);

(e) all claims, causes of action and judgments in favor of Sellers relating to
the physical condition or repair of the Assets, all insurance proceeds due to Buyer under
Section 1.13 and, to the extent assignable, all warranties (express or implied) and rights and
claims assertable by (but not against) Sellers related to the Assets;

()] all financial, patient, medical staff, personnel (after obtaining any
requisite employee consents) and other records relating to the Business or the Assets, including,
without limitation, all accounts receivable records, equipment records, medical and
administrative libraries, medical records, patient billing records, documents, construction plans
and specifications, catalogs, books, records, files, operating manuals and current personnel
records, including any electronic data relating to such records and information stored in any
computer, computer server or computer equipment relating to or used in connection with the
Business;

(9) to the extent elected by Buyer pursuant to Section 10.5 hereof, all lease
agreements pursuant to which any Seller, as landlord, has leased to a third party, as tenant, all or
some portion of the Sellers” Owned Real Property or the Sellers’ Leased Real Property,
including without limitation those described on Schedule 1.2(qg) to the extent still in effect at the
Effective Time or entered into by a Seller between the Petition Date and the Effective Time and
in effect at the Effective Time (collectively, the “Sellers’ Real Property Income Leases”);

(h) all rights of any Seller under those Contracts, commitments and
agreements and leases (including, without limitation, any design, engineering and construction
contracts for planned, pending or ongoing construction projects) described on Schedule 1.2(h)
(collectively, the “Assumed Contracts”);

Q) all goodwill associated with the operation of the Business and the Assets;

() any deposits, other current assets, other assets, escrows, prepaid taxes or
other advance payments relating to any expenses of the Business, including without limitation
items of the type previously provided to Buyer (collectively, the “Prepaid Expenses”);

(k) other than the Government Patient Receivables and any other Excluded
Assets, and subject to the Healthcare Reimbursement Obligation, all notes, accounts receivable
and other rights to receive payment for goods and services provided by Sellers in connection
with the Business or otherwise arising from the operation of the Business, billed or unbilled,
recorded or unrecorded, including, without limitation, any such notes, reimbursement credit
balances, accounts receivable or other rights that have been charged off as bad debt, and all other
notes receivable from patients and notes receivable from physicians as identified in a list
previously provided to Buyer to the extent not satisfied prior to the Effective Time, and further
including, without limitation, any of the same constituting Intercompany Obligations;
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Q) the right to receive an amount of cash equal to the value of the
Government Patient Receivables actually collected by Sellers as evidenced by statements
provided to Buyer from time to time upon Buyer’s request;

(m)  the names used in connection with the Business, including, without
limitation, Johnson Memorial Hospital, Johnson Surgery Center, Advanced Wound Center,
Community Cancer Center, Home & Community Health Services, Johnson Memorial Cancer
Center and Karen Davis Krzynowek Infusion Center together with all variations thereof, and the
goodwill associated therewith, and all patents, trademarks, tradenames, service marks, domain
names, trade secrets, copyrights, software (to the extent owned by Sellers), computer programs
(to the extent owned by Sellers) and other intellectual property rights of Sellers (to the extent
transferable) used in connection with the Business, including without limitation those described
on Schedule 1.2(m) hereto (collectively, the “Sellers’ Owned Intellectual Property”);

(n) if elected by Buyer prior to Closing, each Seller’s Medicare or Medicaid
and other government healthcare program and commercial payor provider numbers and
agreements to the extent assignable, including those items previously provided to Buyer to the
extent still in effect as of the Effective Time, and rights of Sellers to settlement and retroactive
adjustments, if any, for open cost reporting periods ending on or prior to the Closing Date
(whether open or closed) arising from or against the U.S. Government under the terms of the
Medicare program or TRICARE and against any state under its Medicaid program and against
any third-party payor program that settles on a cost report basis, together with depreciation
“recapture”, whether recorded as a current or long-term asset;

(o) all nondisclosure or confidentiality, non-compete, or non-solicitation
agreements with employees and agents of any Seller or with third parties to the extent relating to
the Business or the Assets (or any portion thereof) and which are in favor of such Seller,
including those set forth on Schedule 1.2(0) hereto to the extent still in effect as of the Effective
Time;

(p) to the extent transferable, all of any Seller’s rights under or pursuant to all
warranties, representations and guarantees made by suppliers, manufacturers and contractors to
the extent affecting any other Asset, other than any warranties, representations and guarantees
pertaining to any Excluded Assets;

()] all of Sellers’ cash, cash equivalents, and short-term investments, except
as set forth in subsection (t);

(n all of Sellers’ bankruptcy estates’ interest in any and all Avoidance
Actions;

(s) all equity interests in Tolland Imaging Center, LLC and all non-stock
corporation membership interests and/or equity ownership interests in Northeast Regional
Radiation Oncology Network, Inc. or any successor entity thereto;

® any funds remaining in any Administrative Expense Escrow following
payment of all Administrative Expenses, which funds will be remitted by Sellers or their counsel
to Buyer promptly following full and final payment of all Administrative Expenses; and
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(w) except as expressly excluded in Section 1.3 below, all other property
owned by Sellers, whether tangible or intangible, located at any Facility or used in connection
with the Business, and any claims in favor of any Seller, whether known or unknown, contingent
or otherwise.

The foregoing assets, together with the Excluded Assets, comprise substantially all of the
property and assets used in the conduct and operation of the Business as of the Petition Date.
Unless otherwise specified herein, the “Assets” also include all assets acquired by or leased by
any Seller for use in connection with the Business between the Petition Date and the Effective
Time.

The parties agree that Sellers have from time to time received or been made the
beneficiaries of charitable gifts, transfers, trusts and bequests, and that these monies or any
interest therein (the “Charitable Assets”) are subject to the oversight of the Office of the
Attorney General of Connecticut. It is the intention of the parties that, subject to the intentions of
the donors and the approval of the Attorney General and the courts, if necessary, for Charitable
Assets owned by any of the Sellers, the Charitable Assets will be transferred to the Buyer or an
entity selected by the Buyer, to be used for the same charitable purposes for which they were
donated, and for purposes thereof included among the Assets. To the extent they cannot be so
transferred, they will constitute Excluded Assets, anything in this Agreement to the contrary
notwithstanding. Further, it is the intention of the parties that, for Charitable Assets as to which
any of the Sellers may be designated as beneficiary, Buyer or an entity selected by the Buyer will
be designated as the successor beneficiary thereof in place of the applicable Seller(s).

Notwithstanding any provision of this Agreement identifying Buyer as the purchaser of
the Assets, from time to time, prior to Closing, Buyer may designate one or more subsidiaries or
Affiliates of Buyer which are entities formed for not-for-profit purposes entitling them to
exemption under Section 501(c)(3) of the Code to be the transferee(s) of some or all of the
Assets (any such subsidiary or Affiliate being referred to herein as a “Permitted Designee”).
Each Permitted Designee shall be bound by all of the terms and conditions of this Agreement
affecting Buyer as if such Permitted Designee were a signatory to this Agreement. In the event
of any such designation, Buyer shall guarantee the obligations of such Permitted Designee(s)
hereunder.

AS IS/WHERE IS. THE ASSETS SHALL BE TRANSFERRED “AS IS” AND
“WHERE 1S.” EACH SELLER MAKES NO REPRESENTATIONS OR WARRANTIES OF
ANY KIND OR NATURE (EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT).
NO STATUTORY OR OTHER WARRANTIES AS TO THE CONDITION OF THE ASSETS
OR THE MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE
ASSETS SHALL BE IMPLIED, AND EACH SELLER HEREBY EXPRESSLY DISCLAIMS
ANY REPRESENTATION OR WARRANTY AS TO THE CONDITION OF THE ASSETS
OR THEIR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

1.3 Excluded Assets; Non-Assignable Contracts.

@) The following items are not intended by the parties to be a part of the
purchase and sale of assets hereunder and are excluded from the Assets (collectively, the
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“Excluded Assets”): (i) the corporate record books, minute books and Tax records of each Seller;
(i) all Inventories disposed of in the ordinary course of business prior to the Closing and all
accounts receivable collected in the ordinary course of business prior to the Closing; (iii) subject
to the terms of Section 1.2(l), the Government Patient Receivables; (iv) except if Buyer elects
pursuant to Section 1.2(n) to accept assignment of each Seller’s Medicare and Medicaid provider
number and provider agreements, rights of Sellers to settlement and retroactive adjustments, if
any, for open cost reporting periods ending on or prior to the Closing Date (whether open or
closed) arising from or against the U.S. Government under the terms of the Medicare program or
TRICARE and against any state under its Medicaid program and against any third-party payor
program that settles on a cost report basis, together with depreciation “recapture”, whether
recorded as a current or long-term asset; (v) rights of any Seller arising pursuant to this
Agreement; (vi) all executory contracts or unexpired leases, whether oral or written, to which
any Seller is a party which are not Assumed Contracts or Assumed Leases, and all assets leased,
licensed or otherwise held pursuant thereto; (vii) personnel records to the extent the employees
subject of such records have not consented in writing to the transfer of such records to the extent
required by applicable law; (viii) all rights with respect to attorney-client privilege, attorney
work product, accountant-client privilege and similar privileges and doctrines; (ix) all claims,
counterclaims, rights and defenses of any Seller with respect to any other Excluded Asset and/or
any Excluded Liability; and (x) any other assets as identified in a list previously provided to
Buyer.

(b) Notwithstanding anything to the contrary in this Agreement, and subject to
the provisions of this Section 1.3, to the extent that the assignment or transfer, or attempted
assignment or transfer, to Buyer of any Assumed Contract or Assumed Lease would result in a
violation of applicable law, or would require the consent, authorization, approval or waiver of a
person who is not a party to this Agreement or an Affiliate of a party to this Agreement
(including any Governmental Entity), and such consent, authorization, approval or waiver shall
not have been obtained prior to the Closing, this Agreement shall not constitute an assignment,
or transfer, or an attempted assignment or transfer, thereof; provided, however, that, subject to
the satisfaction or waiver of the conditions contained in Articles VI1I and VIII, the Closing shall
occur notwithstanding the foregoing without any adjustment to the Purchase Price on account
thereof. Following the Closing, Sellers and Buyer shall use commercially reasonable efforts, and
shall cooperate with each other, to obtain any such required consent, authorization, approval or
waiver, or any release, substitution or amendment required to novate all Liabilities under any and
all Assumed Contracts and Assumed Leases or to obtain in writing the unconditional release of
all parties to such arrangements, so that, in any case, Buyer shall be solely responsible for such
Liabilities from and after the Closing Date; provided, however, that neither Sellers nor Buyer
shall be required to pay any consideration therefor. Once such consent, authorization, approval,
waiver, release, substitution or amendment is obtained, Sellers shall be deemed, to have assigned
and transferred to Buyer the relevant Assumed Contract or Assumed Lease to which such
consent, authorization, approval, waiver, release, substitution or amendment relates for no
additional consideration retroactive to the Effective Time, without need for further action of any
Person, except as may be required by the Bankruptcy Court.

(c) To the extent that any Assumed Contract or Assumed Lease cannot be
transferred to Buyer following the Closing, Buyer and Sellers shall use commercially reasonable
efforts to enter into such arrangements (such as subleasing, sublicensing or subcontracting) to

16



provide to the parties the economic and, to the extent permitted under applicable law, operational
equivalent of the transfer of such Assumed Contract or Assumed Lease to Buyer as of the
Closing and the performance by Buyer of its obligations with respect thereto. To the extent that
Buyer is receiving such economic and operational benefit, Buyer shall, as agent or subcontractor
for Sellers, pay, perform and discharge fully the Liabilities of Sellers thereunder from and after
the Closing Date. To the extent permitted under applicable law, Sellers shall, at Buyer's expense,
hold in trust for and pay to Buyer promptly upon receipt thereof, such Assumed Contract or
Assumed Lease and all income, proceeds and other monies received by Sellers to the extent
related to such Assumed Contract or Assumed Lease in connection with the arrangements under
this Section 1.3.

1.4 Assets Free and Clear; Assignment and Assumption Agreement.

@) Notwithstanding any other provision hereof to the contrary, the Assets
shall be sold and transferred to Buyer free and clear of all Liabilities and Liens, except (i) subject
to the terms of Section 1.6(b)(i), the HFG Debt and the Liens securing the HFG Debt; (ii) the
Restructured People’s Debt in an amount not to exceed Ten Million Five Hundred Thousand
Dollars ($10,500,000) of principal plus all outstanding and accrued interest on the Restructured
People’s Debt and the Liens securing the Restructured People’s Debt; (iii) the Trade Payables;
(iv) the Reimbursement Obligation directly attributable to the Sellers, in the event Buyer
designates a Permitted Designee, and the Workers’ Compensation Liabilities directly attributable
to the Sellers in an amount not to exceed Two Million Dollars ($2,000,000); (v) the accrued and
unpaid obligations of any Seller with respect to payroll, paid-time-off, incentive compensation
and expense reimbursements as of the Effective Time (the “Accrued Employee Liabilities™); (vi)
the obligations described in subsection (b) below; (vii) obligations of any Seller which are
Intercompany Obligations; (viii) Real Property Permitted Encumbrances and other Permitted
Liens; (ix) the Liabilities of Sellers, and Liens relating thereto, if any, set forth on
Schedule 1.4(a)(ix); (x) the Healthcare Reimbursement Obligation in an amount not to exceed
Two Million Two Hundred Thousand Dollars ($2,200,000); (xi) only if Buyer elects to accept
assignment of each Seller’s Medicare and Medicaid provider number and provider agreements
pursuant to Section 1.2(n), all Liabilities under Sellers’ Medicare and Medicaid provider
numbers and agreements; and (xii) the Restructured Legacy Creditor Debt in an amount not to
exceed (A) $3,000,000 plus (B) one-half of the Legacy Creditor Costs, up to a maximum of
$50,000, and the Liens securing the Restructured Legacy Creditor Debt (collectively, the
“Assumed Liabilities™).

(b) Buyer shall expressly assume the Assumed Liabilities and all of Sellers’
obligations with respect to events or periods on and after the Effective Time under the Assumed
Contracts and the Assumed Leases, including without limitation the Collective Bargaining
Agreement, pursuant to the Assignment and Assumption Agreement (the “Assignment and
Assumption Agreement”) in substantially the form attached hereto as Exhibit 1.4(b).

(c) Except for the Assumed Liabilities, obligations with respect to events or
periods on and after the Effective Time under the Assumed Contracts and obligations with
respect to events or periods on and after the Effective Time under the Assumed Leases, Buyer is
not assuming, and shall not be deemed to have assumed, any other Liability of any Seller, or any
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of their Affiliates, fixed or contingent, disclosed or undisclosed, recorded or unrecorded,
currently existing or hereafter arising, or otherwise.

(d) With respect to any indebtedness secured by a Lien on the Assets, if the
indebtedness is not expressly assumed by Buyer, any such Lien shall attach to the proceeds of
sale.

1.5  Excluded Liabilities. Other than the Assumed Liabilities, Buyer shall not assume
and shall not be liable for any Liabilities of any Seller (all Liabilities of any Seller that are not
Assumed Liabilities are referred to collectively as the “Excluded Liabilities”).

1.6 Purchase Price.

€)] Subject to the terms and conditions hereof, in consideration for the Assets,
the Buyer agrees to assume the Assumed Liabilities and pay an amount equal to or assume the
obligations as follows:

Q) the aggregate amount of (A) the Restructured People’s Debt
assumed by Buyer in an amount of up to Ten Million Five Hundred Thousand Dollars
($10,500,000) of principal plus all outstanding and accrued interest on the People’s Debt, (B) the
HFG Debt, which will be assumed or paid in full by Buyer as described below, and (C) the
Restructured Legacy Creditor Debt assumed by Buyer in the amount of (1) $3,000,000 plus (I1)
one-half of the unpaid Legacy Creditor Costs, up to a maximum of $50,000;

(i) the Cure Costs under all Assumed Leases and Assumed Contracts
in an amount up to Five Hundred Thousand Dollars ($500,000);

(i) without duplication, the aggregate amount of the Reimbursement
Obligation directly attributable to the Sellers and assumed by Buyer and the aggregate amount of
the Workers’ Compensation Liabilities directly attributable to the Sellers and assumed by Buyer
in an amount up to Two Million Dollars ($2,000,000);

(iv)  Five Hundred Thousand Dollars ($500,000) (such amount being
referred to herein as the “Cash Payment”);

(v) the aggregate amount of Trade Payables assumed by Buyer;
(vi)  the Accrued Employee Liabilities;
(vii) the aggregate amount of any transfer taxes, fees or similar

assessments resulting from the sale of the Assets pursuant hereto and paid by Buyer in an amount
up to Three Hundred Thousand Dollars ($300,000) (the “Transfer Taxes”);

(viii) the Healthcare Reimbursement Obligation in an amount up to Two
Million Two Hundred Thousand Dollars ($2,200,000); and
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(ix)  the aggregate amount of any premiums to obtain the insurance
described in Section 5.7 hereof (the items in (i) through (viii) are, together with the assumption
of the Assumed Liabilities, collectively, the “Purchase Price”).

(b) The Purchase Price shall be payable as follows:

Q) the HFG Debt will be paid in full or assumed by Buyer on terms
and conditions mutually acceptable to the Buyer and HFG;

(i) the accrued and outstanding interest on the People’s Debt shall be
paid at Closing and the Restructured People’s Debt shall be payable over time as set forth in and
pursuant to their respective terms;

(iii)  the Cure Costs under the Assumed Leases and Assumed Contracts
shall be payable as mutually agreed to by Sellers and Buyer;

(iv)  the Reimbursement Obligation shall be paid by the applicable
Permitted Designee, if any, in the ordinary course of business and the Workers’ Compensation
Liabilities shall be payable as and when due, provided that if Buyer does not appoint a Permitted
Designee and in fact purchases the Assets directly, the Reimbursement Obligation shall be
forgiven;

(v) the Cash Payment will be paid as more specifically set forth in
Schedule 1.6(b)(v), such Schedule to be completed by Buyer prior to Closing and to include
administrative expenses incurred in the Sellers’ bankruptcy cases (collectively, the
“Administrative Expenses”) (Sellers shall have the right to approve the Administrative Expenses
set forth in such Schedule, in their reasonable discretion);

(vi) the payment of the premium for the “tail” or other insurance
required by Buyer pursuant to Section 5.7 to the applicable insurance carrier;

(vii) the Trade Payables shall be assumed by Buyer;

(viii) the Accrued Employee Liabilities shall be paid to or for the benefit
of the applicable employees of Sellers in accordance with applicable law;

(ix) any Transfer Taxes shall be paid by Buyer to the appropriate
Governmental Entity on the Closing Date;

(x) the Healthcare Reimbursement Obligation and any other Assumed
Liabilities shall be paid by Buyer in the ordinary course of business; and

(xi)  the Restructured Legacy Creditor Debt will be assumed and paid in
full by Buyer on the Closing Date.

1.7  Additional Investment. In addition to the Purchase Price, Buyer anticipates
spending up to Thirteen Million Dollars ($13,000,000) within the first three (3) years following
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the Closing on investments in technology, capital improvements, expanded services and routine
replacements for the Facilities.

1.8 Taxes. Subject to the last sentence of Section 1.9 hereof, each Seller shall pay all
Taxes, if any, applicable to such Seller, but not including any Transfer Taxes resulting from the
sale of the Assets pursuant hereto. Buyer shall pay all Taxes, if any, applicable to Buyer, and all
Transfer Taxes payable on account of the transactions contemplated by this Agreement.

1.9  Tax Obligations. To the extent necessary to transfer Assets to Buyer free and
clear of Liens (other than Permitted Liens) and Liabilities (except Assumed Liabilities), each
Seller shall be responsible for and shall pay any Taxes arising or resulting from or in connection
with its ownership and/or operation of the Assets for taxable periods (i) ending before the
Effective Time or (ii) for those portions up to the Effective Time of a taxable period that begins
prior to, but ends after, the Effective Time. Buyer shall be responsible for and shall pay all
Taxes in connection with the ownership of the Assets for taxable periods or portions thereof
beginning as of the Effective Time. Notwithstanding the foregoing, prior to the Effective Time,
each Seller shall pay when due any and all provider taxes and, after the Effective Time, the
Buyer shall pay when due any and all provider taxes regardless of whether such taxes are
attributable to taxable periods ending before the Effective Time.

1.10 Cooperation With Respect to Taxes. The parties to this Agreement shall
reasonably cooperate, including without limitation during times of audit by taxing authorities and
in preparation of Tax Returns, to avoid payment of duplicate or inappropriate Taxes, and each
party shall furnish, at the reasonable request of the other, proof of payment of any such Taxes or
any other documentation that is a prerequisite to avoiding payment of a duplicate or
inappropriate Tax. Such cooperation shall include, without limitation, furnishing information
regarding prior years’ Tax Returns and related work papers, rulings and determinations by any
tax authority.

1.11 Reserved.

1.12 Lock Box. Each Seller hereby appoints, from and after the Closing Date, Buyer,
and Buyer agrees to act, as its collection agent with respect to its Government Patient
Receivables. In connection therewith, on or before the Closing Date, Buyer shall establish on
each Seller’s behalf (and with such Seller’s tax identification number) a “lock box” at a financial
institution selected by Buyer (subject to such Seller’s approval, which shall not be unreasonably
withheld), or alternatively Buyer and such Seller may agree to designate and use an existing
“lock box” bank account owned by Seller (the “Designated Lock Box Account”), and after the
Closing, Buyer, as agent for such Seller and on such Seller’s behalf, shall deposit in such
designated lock box all cash, checks, drafts or other similar items of payment of such
Government Patient Receivables. Each Seller shall provide standing instructions in writing to
the financial institution at which such account is maintained directing all proceeds deposited in
the Designated Lock Box Account be swept out on a daily basis to another deposit account at the
financial institution owned by such Seller (the “Second Deposit Account”). Such Seller shall
assign all such amounts deposited on its behalf into the Second Deposit Account to Buyer in full
satisfaction of its obligation to transfer to Buyer an amount equal to the value of its Government
Patient Receivables actually collected, as set forth in Section 1.2(1). Each Seller’s agreement

20



with the financial institution shall require such Seller to provide at least ten (10) days prior
written notice to the bank and obtain approval from the Bankruptcy Court before any change to
these standing instructions shall become effective and shall require the bank to notify the Buyer
of any change to these standing instructions at least five (5) days before becoming effective.
Any change in the standing instructions not agreed to in writing in advance by Buyer shall
constitute a material breach of the applicable Seller’s obligations under this Agreement. The
provisions of this Section 1.12 shall be subject to the rights of HFG as it relates to the
Government Patient Receivables and in the event the Buyer assumes the HFG Debt, the lock box
arrangement must be satisfactory to HFG.

1.13 Casualty and Condemnation Loss Provision.

@) The risk of loss or damage to any of the Assets shall remain with Sellers
until the Effective Time, and Sellers shall maintain their insurance policies covering the Assets
and all other property through the Effective Time. If any material part or portion of the Assets is
damaged, lost or destroyed (whether by fire, theft or other casualty event) prior to the Effective
Time, Sellers shall notify Buyer (“Casualty Notice™) as soon as possible of such damage, loss or
destruction. The Casualty Notice shall set forth Sellers’ good faith, reasonable estimate of the
fair market value of the cost to repair, replace or restore (as applicable) such damage, loss or
destruction (the “Estimate”).

(b) In the event that there is damage, loss or destruction to the Assets
(collectively, the “Casualty Assets”) and (i) it can reasonably be anticipated that such damage,
loss or destruction will prevent Buyer from providing a material service at any Facility for more
than sixty (60) days after the Closing Date and so as to cause a Material Adverse Effect; or
(ii) the Estimate is greater than $3,000,000 in excess of any applicable insurance recovery
(either (i) or (ii), a “Material Loss”), Buyer may, within ten (10) days after receipt of the
Estimate, by written notice to Sellers, terminate this Agreement.

(©) If, prior to the Effective Time, any part or portion of the Assets is
destroyed, lost or damaged (i) to an extent that does not result in a Material Loss or (ii) to an
extent that there is a Material Loss and Buyer chooses not to terminate this Agreement, Buyer
and Sellers shall consummate the transactions contemplated in this Agreement, subject to the
other terms and conditions of this Agreement, and, at the Effective Time, Sellers shall deliver
possession of the Assets to Buyer in such physical condition as the same may then exist;
provided that, in such event, Sellers shall assign to Buyer the right to receive any net insurance
proceeds for the property loss or damage to the Assets and reduce the cash portion of the
Purchase Price by an amount equal to any deductible or other reduction below fair market value
of the applicable Assets of the net insurance proceeds received in connection therewith. For
purposes of effecting this Section 1.13, Buyer will be a named additional insured on Sellers’
property insurance.

(d) If, prior to the Effective Time, any Seller becomes aware that any
condemnation proceeding is threatened or filed in respect of any Real Property, Sellers shall give
prompt written notice thereof to Buyer, in which event Sellers agree to negotiate in good faith
with Buyer regarding the effect, if any, such a proceeding shall have on the transactions
contemplated herein. In the event that the condemnation proceeding relates to a material portion
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of any Facility as determined by Buyer in good faith, Buyer shall have the option to terminate
this Agreement or proceed with Closing, provided, that Buyer shall be entitled to receive the
entire condemnation award. Buyer shall have the right to approve or disapprove any proposed
settlement concerning any filed or threatened condemnation proceeding relating to any of the
Assets.

(e) The provisions of this Section 1.13 shall be subject to the rights of
People’s under the Hospital Loan Documents and the Surgery Center Loan Documents.

1.14 Deposit. Concurrently with the execution of the Original Purchase Agreement
Buyer deposited into an escrow (the “Deposit Escrow”) with the Title Company as escrow agent
(the “Deposit Escrow Holder”), an amount equal to Seven Hundred Fifty Thousand Dollars
($750,000.00) (together with interest earned thereon, the “Deposit”) in immediately available,
good funds, pursuant to joint instructions to be delivered to the Deposit Escrow Holder. Upon
receipt of such funds, the Deposit Escrow Holder deposited the Deposit into an interest-bearing
account. The Deposit is held pursuant to an Escrow Agreement (the “Escrow Agreement”)
entered into by the parties and Deposit Escrow Holder concurrently with the execution of the
Original Purchase Agreement. At Closing, the Deposit shall be paid over to Sellers. If this
Agreement terminates for any reason, the Deposit shall be paid over to Sellers or returned to
Buyer, as set forth in Section 11.3 and the Escrow Agreement.

2. CLOSING.

2.1  Closing. The consummation of the purchase and sale of the Assets (the
“Closing”) shall take place at the offices of Hinckley, Allen & Snyder LLP or such other agreed
upon location, at 10:00 A.M. local time on the last business day of the month in which all of the
conditions precedent thereto have been satisfied, except those that are to be satisfied at the time
of the Closing, or at such other time as the parties hereto may mutually designate in writing (the
“Closing Date™), but in no event later than January 14, 2016, or such other date as the parties
may agree in writing. The Closing shall be effective for all purposes at 12:01 A.M. on the first
calendar day of the next succeeding month or at such other point in time as the parties may agree
in writing (the “Effective Time”).

2.2  Actions of Sellers at Closing. At the Closing, each Seller shall deliver, or cause to
be delivered, to Buyer the following (each Seller hereby acknowledges and agrees that the
agreements described in this Section 2.2 shall expressly provide that the Assets shall be delivered
free and clear of all Liens (other than Permitted Liens) and Liabilities (other than Assumed
Liabilities)):

@) One or more quitclaim deeds or deeds in transferable and recordable form,
reasonably acceptable to each of Buyer and the Title Company, executed by a duly appointed
duly authorized officer and/or representative of such Seller, conveying to Buyer all of such
Seller’s right and interest to the Sellers’ Owned Real Property, subject only to the applicable
Real Property Permitted Encumbrances that affect any such parcel;

(b) An Assignment and Assumption Agreement executed by a duly authorized
officer and/or representative of such Seller;
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(c) A general bill of sale and assignment substantially in the form attached
hereto as Exhibit 2.2(c) (the “Bill of Sale”) executed by a duly authorized officer and/or
representative of such Seller;

(d) The applicable Name Amendments for filing with the Office of the
Connecticut Secretary of the State;

(e) A secretary’s certificate, including copies of resolutions duly adopted by
its board of directors or other governing body authorizing and approving the performance of each
of the transactions contemplated hereby and the execution and delivery of this Agreement and
the documents described herein, together with certificates of incumbency, certified as true and of
full force as of the Closing by an appropriate officer of such Seller;

()] A certificate of the respective President or a Vice President of such Seller,
certifying that the conditions set forth in Sections 7.1, 7.3 (as it relates to Sellers), 7.4 and 7.6
have been satisfied;

(0) A certificate of existence of such Seller from the Office of the Connecticut
Secretary of the State dated not more than ten (10) days prior to Closing;

(h) A title insurance affidavit substantially in the form of Exhibit 2.2(h) hereto
as requested by the Title Company;

Q) Reserved,;

() Copies of insurance policies and certificates of insurance evidencing the
insurance described in Section 5.7;

(k) JMH shall deliver a Drug Enforcement Administration limited power of
attorney fully executed by a duly authorized officer of JMH (the “DEA Power of Attorney”),
substantially in the form attached hereto as Exhibit 2.2(k);

Q) A certificate of non-foreign status, dated as of the Closing Date, executed
by a duly authorized officer of such Seller, in form and substance required under the Treasury
Regulations pursuant to Section 1445 of the Code, substantially in the form of Exhibit 2.2(1)
hereto;

(m)  Reserved,
(n) The Medical Records Custody Agreement; and

(0) Such other instruments and documents as Buyer reasonably deems
necessary to effectuate the transactions contemplated hereby.

Simultaneously with the delivery of the foregoing items and as reasonably required at any
time thereafter, each Seller will take all steps as may reasonably be required to put Buyer in
actual possession and operating control of the Assets following the Closing.
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2.3 Actions of Buyer at Closing. At the Closing, Buyer shall deliver, or cause to be
delivered, to Sellers or their representatives:

@) Payment of the Purchase Price less the Deposit as determined in
accordance with and payable pursuant to Section 1.6 hereof;

(b) The Assignment and Assumption Agreement, all executed by a duly
authorized officer of Buyer;

(©) Reserved,;
(d) The Medical Records Custody Agreement;

(e) A copy of resolutions duly adopted by the board of directors of Buyer
authorizing and approving Buyer’s performance of the transactions contemplated hereby and the
execution and delivery of the documents described herein, certified as true and of full force as of
the Closing by an appropriate officer of Buyer;

()] A certificate, dated as of the Closing Date, of an appropriate officer of
Buyer certifying that the conditions set forth in Sections 8.1 and 8.2 (as it relates to Buyer) have
been satisfied;

(0) A certificate of incumbency, dated as of the Closing Date, for the officers
of Buyer making certifications for Closing or executing this Agreement, the Assignment and
Assumption Agreement, or any other documents, agreements or certificates contemplated by the
terms hereof to be executed and delivered by Buyer; and

(h) A certificate of existence of Buyer from the Office of the Connecticut
Secretary of the State dated not more than ten (10) days prior to Closing.

3. REPRESENTATIONS AND WARRANTIES OF SELLERS.

As of the Petition Date and as of the Closing Date, Sellers hereby jointly and severally
represent and warrant to Buyer the following:

3.1  Existence and Capacity. Each Seller is a nonstock corporation, duly organized,
validly existing and in good standing under the laws of the State of Connecticut with all requisite
corporate power and authority to own, operate and lease its properties, including, without
limitation, the Assets.

3.2  Binding Agreement. This Agreement constitutes the valid, legal and binding
obligation of each Seller, enforceable against such Seller in accordance with its terms. Upon the
execution and delivery by each Seller of such other agreements as may be required pursuant to
Section 2.2, such agreements will constitute valid, legal and binding obligations of such Seller,
enforceable against such Seller in accordance with their terms.

3.3  Powers; Consents; Absence of Conflicts With Other Agreements. The execution,
delivery, and performance of this Agreement by each Seller and all other agreements referenced
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herein, or ancillary hereto, to which such Seller is a party, and the consummation of the
transactions contemplated herein by such Seller:

@) are within such Seller’s authority and power, are not in contravention of
law or of the terms of such entity’s organizational documents and have been duly authorized by
all appropriate action of such Seller;

(b) except as set forth on Schedule 3.3, do not require any approval or consent
of, or filing with, any Governmental Entity bearing on the validity of this Agreement which is
required by law or the regulations of any such Governmental Entity, assuming the accuracy of
Buyer’s representation and warranty set forth in Section 4.6; and

(c) assuming the accuracy of Buyer’s representation and warranty set forth in
Section 4.6, will not violate any statute, law, ordinance, rule or regulation of any Governmental
Entity to which any Seller or the Assets may be subject; and will not violate any judgment,
decree, order, writ or injunction of any court or Governmental Entity to which any Seller, or the
Assets may be subject.

3.4  Sufficiency of Assets. Except for the Excluded Assets, the Assets constitute, in
the aggregate, all the assets, interests, rights and property used by Sellers in connection with the
operation of the Business as currently conducted.

3.5  Title to Tangible Personal Property. Seller has good and valid title to, or a valid
leasehold interest in, all tangible personal property included in the Assets.

3.6  Real Property. Schedule 1.2(a) sets forth the Sellers’ Owned Real Property.
Seller has good and marketable fee simple title to the Sellers’ Owned Real Property. Schedule
1.2(b) sets forth the Sellers’ Leased Real Property. No Seller has received any written notice of
existing, pending or threatened (i) condemnation proceedings affecting the Sellers’ Owned Real
Property or Sellers’ Leased Real Property, or (ii) zoning, building code or other moratorium
proceedings, or similar matters which would reasonably be expected to materially and adversely
affect the ability to operate the Sellers’ Owned Real Property or Sellers’ Leased Real Property as
currently operated. Neither the whole nor any material portion of any Sellers’ Owned Real
Property or Sellers’ Leased Real Property has been damaged or destroyed by fire or other
casualty.

4. REPRESENTATIONS AND WARRANTIES OF BUYER.

As of the Petition Date and as of the Closing Date, Buyer hereby represents and warrants
to Sellers the following:

4.1  Existence and Capacity. Buyer is a nonstock corporation duly organized, validly
existing and in good standing under the laws of the State of Connecticut with all requisite
corporate power and authority to own, operate and lease its properties.

4.2  Binding Agreement. This Agreement constitutes the valid, legal and binding
obligation of Buyer enforceable against Buyer in accordance with its terms. Upon the execution
and delivery by Buyer of such other agreements as may be required pursuant to Section 2.3

25




herein, such agreements will constitute valid, legal and binding obligations of Buyer enforceable
against Buyer in accordance with their terms.

4.3  Powers; Consents; Absence of Conflicts With Other Agreements. The execution,
delivery, and performance of this Agreement by Buyer and the execution, delivery and
performance by Buyer of all other agreements referenced herein, or ancillary hereto, to which
Buyer is a party, and the consummation of the transactions contemplated herein by Buyer: are
within Buyer’s corporate powers, are not in contravention of law or of the terms of Buyer’s
organizational or governing documents and have been duly authorized by all appropriate action;
except as set forth on Schedule 4.3, do not require any approval or consent of, or filing with, any
Governmental Entity bearing on the validity of this Agreement which is required by law or the
regulations of any such Governmental Entity; will not conflict with, require consent under or
result in any breach or contravention of, or the creation of any Lien under, any indenture,
agreement, lease, instrument or understanding to which Buyer or its Affiliates is a party or by
which any of them is bound or any of their assets is subject; will not violate any statute, law,
ordinance, rule or regulation of any Governmental Entity to which Buyer or its Affiliates may be
subject; and will not violate any judgment, decree, order, writ or injunction of any court or
Governmental Entity to which Buyer or its Affiliates may be subject.

4.4  Continuation of Sellers’ business. It is the present intention of Buyer to continue
the historic business lines and services of Sellers.

45  Wherewithal to Perform Obligations. Buyer has sufficient funds, personnel,
property, assets and other resources to undertake and perform its obligations under this
Agreement.

4.6 HSR Act. The Board of Directors of the “ultimate parent entity” of the “acquiring
person” of which Buyer is a part for purposes of the HSR Act has determined that the fair market
value of the Assets and the assets to be sold pursuant to the JEC Transaction is less than
$75,900,000.

S. COVENANTS PRIOR TO CLOSING.

5.1  Operations. Between the Petition Date and the earlier of the Effective Time or the
termination of this Agreement, with respect to the ownership and operation of the Assets and
Facilities and subject to the terms of the Affiliation Agreements, each Seller will:

@) carry on the Business in substantially the same manner as it has been
heretofore conducted, and not make any material change in personnel or operations and not make
any change in its finance or accounting policies or practices;

(b) maintain the Assets in substantially as good working order and condition
as at present, ordinary wear and tear excepted;

() perform in all respects their obligations under agreements relating to or
affecting the Assets, including, without limitation, stay current on all executory contracts to
which it is a party;
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(d) keep in full force and effect present insurance policies or other comparable
insurance coverage;

(e) keep current in payment of its wages and maintenance of its benefits to its
employees;

()] continue to timely dispose of any expired drugs and pharmaceuticals in the
ordinary course of business and as required by applicable law; and

(9) use commercially reasonable efforts to maintain and preserve its business
organization intact, to retain its present employees, to maintain its relationships with suppliers,
physicians, patients and others having business relations with any Facility and to maintain all
Permits and Licenses in full force and effect.

5.2  Performance Under Affiliation Agreements. Until the earlier of the Closing Date
and the date that is fifteen (15) days following the date of termination of this Agreement, Saint
Francis will continue to be a party to and perform its obligations under the Affiliation
Agreements, subject to the terms of those agreements.

5.3  Efforts to Close. Each party hereto shall use commercially reasonable efforts to
proceed toward the Closing and to cause the other parties’ conditions to Closing to be met as
soon as practicable and consistent with the other terms contained herein. Each party hereto shall
notify the other parties as soon as practicable of any event or matter which comes to such party’s
attention which may reasonably be expected to prevent the conditions to such party’s obligations
being met.

54  Consents. Each party hereto will use its respective commercially reasonable
efforts to obtain all permits, approvals, authorizations and consents of all third parties necessary
or desirable for the purpose of (i) consummating the transactions contemplated hereby or
(i) enabling Buyer to operate the Business in the ordinary course after the Closing. Each Seller
agrees to cooperate reasonably with Buyer in Buyer’s efforts (A) to make any required filings
and to obtain any third party consents or governmental approvals necessary in order to
consummate the transactions contemplated hereby, (B)to respond to any governmental
investigation of such transactions, and (C) to defend any legal or administrative proceedings
challenging such transactions. Each Seller will, upon reasonable request, cooperate with Buyer
and its representatives and counsel, in the preparation of any document or other material which
may be required by any Governmental Entity as a predicate to or result of the transactions herein
contemplated. Buyer’s and Sellers’ obligations pursuant to filings with Governmental Entities
shall be controlled by Section 5.9.

5.5  Notice; Efforts to Remedy. Prior to the Closing, each party shall promptly give
written notice to the other parties hereto upon becoming aware of the impending occurrence of
any event which would cause or constitute a breach of any such party’s representations,
warranties or covenants in this Agreement or cause a Material Adverse Effect. Prior to the
Closing, each party shall use its commercially reasonable efforts to prevent or promptly remedy
any breach of its representations, warranties or covenants contained in this Agreement.

27



5.6  Termination of Employees. Effective as of the Closing Date, Sellers shall take
appropriate action to terminate the employment of all Employees and to remove such Employees
from their payrolls, with Buyer responsible for all Accrued Employee Liabilities as an Assumed
Liability.

5.7  Tail Insurance. Sellers shall obtain “tail” or other insurance, in form and
substance (including cost and amount) acceptable to Buyer, in its commercially reasonable
discretion, to insure against Liabilities of the Facilities, Employees (including without limitation
professional employees) and the Business relating to all periods prior to the Effective Time.

5.8  Evergreen Ground Lease. Buyer agrees to consent to the assignment by JEC and
assumption by the purchaser of the assets in the JEC Transaction of the Evergreen Ground Lease,
pursuant to an assignment and assumption agreement, in form and substance acceptable to
Buyer.

5.9 CON and Other Requlatory Filings.

@) Buyer and Sellers shall collaborate on the development and prosecution of
a joint certificate of need application to be filed with OHCA for approval of the transactions
contemplated by this Agreement. The parties agree that Buyer will prepare the first draft of the
CON application, including all documents and exhibits related thereto, which shall be subject to
review by the parties and shall be approved by Buyer and Sellers before the final CON
application is filed with OHCA. Buyer shall pay for the costs relating to the CON application,
including the cost of its financial advisors for the CON, except that each party shall be
responsible for its own attorney’s fees.

(b) Each Party hereto shall, as promptly as possible, use its reasonable best
efforts to obtain, or cause to be obtained, all consents, authorizations, orders and approvals from
all Governmental Entities in addition to the CON Filing and OHCA approval under Section
5.9(a), that may be or become necessary for its execution and delivery of this Agreement and the
performance of its obligations pursuant to this Agreement. Each party shall cooperate fully with
the other party and its Affiliates in promptly seeking to obtain all such consents, authorizations,
orders and approvals. The parties hereto shall not willfully take any action that will have the
effect of delaying, impairing or impeding the receipt of any required consents, authorizations,
orders and approvals.

(© Buyer and Sellers will coordinate all communications with Governmental
Entities. Buyer and Sellers will inform one another of any communication from any
Governmental Entity concerning this Agreement and the transactions contemplated herein
promptly after receiving such communication.

6. BANKRUPTCY COURT APPROVALS.

6.1  Bankruptcy Court Approvals, Generally. This Agreement is subject to approval
by the Bankruptcy Court.

6.2  Sale Procedures Order and Sale Order. Promptly following the Execution Date
(and in no event later than two business days following the Execution Date), Sellers shall make a
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motion (the “Sale Motion”) seeking entry of the Sale Order, in the form attached hereto as
Exhibit 6.2, or in such other form that is satisfactory to Buyer, in its sole discretion.

Sellers shall use reasonable good faith efforts to obtain entry of the Sale Order by the
Bankruptcy Court as soon as practicable, and in no event later than May 15, 2015, unless Buyer
in its sole discretion agrees to a later date. The Sale Order shall (i) approve the sale of the Assets
to Buyer on the terms and conditions set forth in this Agreement and authorize Sellers to proceed
with the transactions contemplated herein, (ii) include a specific finding that Buyer or its
designee is a good faith buyer of the Assets, and (iii) state that the sale of the Assets to Buyer or
its designee shall be free and clear of all Liabilities and Liens whatsoever (other than Assumed
Liabilities and Permitted Liens).

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER.

The obligations of Buyer to purchase the Assets in accordance with the terms of this
Agreement are subject to the satisfaction, on or prior to the Closing Date, of the following
conditions unless waived in writing by Buyer:

7.1  Representations/Warranties. The representations and warranties of each Seller
made in this Agreement qualified as to materiality shall be true and correct, and those not so
qualified shall be true and correct in all material respects when made as of the Closing Date as
though such representations and warranties had been made on and as of such Closing Date. Each
Seller shall have duly performed, complied with and satisfied all covenants, agreements and
conditions required by this Agreement to be performed, complied with or satisfied in all material
respects by it prior to the time of the Closing.

7.2  Pre-Closing Confirmations. Buyer shall have obtained documentation or other
evidence confirming the following:

@ The Sale Order shall have been issued and have become a Final Order;

(b) confirmation and effective transfer or reissuance (upon Closing) of the
appropriate registration and/or licensure of the Facilities to the extent required by the State of
Connecticut for continued operation of the Facilities by Buyer after the Closing;

(©) if an assignment of the Medicare and Medicaid provider numbers is
elected by Buyer pursuant to Section 1.2(n) hereof, confirmation of Medicare and Medicaid
certification of the Facilities or if such assignments are not so elected by Buyer, Buyer and
Sellers shall have taken all steps necessary and appropriate, including filing of CMS Form 855
and sending notification and any applicable application to the Connecticut Department of Social
Services, to apply for and obtain Medicare and Medicaid certification of the Facilities as soon as
practicable after the Closing;

(d) confirmation from the Department of Health as to any necessary
registration and licensure matters with respect to the operation by Buyer of the Facilities and all
presently authorized services on and after the Closing;
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(e) issuance by OHCA of a CON approving this Agreement and the
transactions contemplated herein without the imposition of any condition deemed by Buyer to be
materially burdensome, as determined in Buyer’s reasonable discretion;

U] confirmation of receipt of all other required approvals, licenses, consents,
authorizations, and permits from all Governmental Entities required to consummate the
transactions herein contemplated and to permit Buyer to operate the Facilities and all presently
authorized services on and after the Closing; and

(9) confirmation of receipt of all required approvals and consents of the
Roman Catholic Church approving the transactions contemplated herein.

7.3  Action/Proceeding. No action, proceeding, investigation or administrative
hearing before a court or any other Governmental Entity shall have been instituted or threatened
against any Seller or Buyer which seeks injunctive relief in anticipation of the sale of the Assets
and may reasonably be expected to prohibit the sale of the Assets to Buyer or seeks damages in a
material amount by reason of the consummation of the transactions contemplated hereby.

7.4  Adverse Changes. A Material Adverse Effect on the Business, the Hospital, the
Assets or a Facility shall not have occurred after the date hereof and be continuing as of the
Closing Date, a Material Adverse Effect shall not be in existence, or there shall not have
occurred any event that with reasonable certainty would constitute or cause a Material Adverse
Effect.

7.5  Proceedings and Documents Satisfactory. Buyer shall have received such
certificates, opinions and other documents, including without limitation, those identified in
Section 2.2 hereof in order to consummate the transactions contemplated hereby on the terms set
forth herein, all of which shall be in form and substance reasonably satisfactory to it and its
counsel. All proceedings in connection with the purchase and sale of the Assets and all
certificates and documents delivered to Buyer pursuant to this Agreement shall be reasonably
satisfactory in form and substance to Buyer and its counsel acting reasonably and in good faith.

7.6  No Investigation; Satisfactory Resolution of CMS Investigation. Except as
previously disclosed in writing by Sellers to Buyer prior to the Petition Date, no regulatory
investigation or proceeding involving CMS, the Justice Department or any other federal or state
agency and involving or related to Seller that had or reasonably would have a Material Adverse
Effect on Seller shall have been commenced. Buyer shall be satisfied, in its reasonable
discretion, of the resolution of all matters related to the CMS Investigation.

7.7  Sale Order. The Sale Order shall provide that the Assets shall be conveyed free
and clear of all Liens (other than Permitted Liens) and Liabilities (other than Assumed
Liabilities) and on the Closing Date shall, in fact, be delivered free and clear of all Liens (other
than Permitted Liens) and Liabilities (other than Assumed Liabilities).

7.8 HSR Act. If afiling is required under the HSR Act on account of the transactions

contemplated by this Agreement, the waiting period under the HSR Act shall have expired or
been terminated.
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7.9  Assumed Liabilities. Each category of Assumed Liabilities set forth in Section
1.4(a)(i) — (iv), (vii) and (viii) shall not exceed the amounts set forth in such subsections relative
to each such Assumed Liability.

7.10 Tail or Other Insurance. Sellers shall have obtained “tail” or other insurance, in
form and substance (including cost and amount) acceptable to Buyer, in its commercially
reasonable discretion as set forth in Section 5.7 hereof.

7.11 HFG Debt. The aggregate outstanding amount of the HFG Debt shall not exceed
Seven Million Dollars ($7,000,000).

7.12 Net Working Capital. Sellers’ Net Working Capital shall be no less than One
Million Dollars ($1,000,000) as of the Closing Date. Not more than five (5) days before the
Closing Date, Sellers shall provide the Buyer with their computation of estimated Net Working
Capital as of the Closing Date. Such computation shall be subject to Buyer’s review and
approval.

7.13  Restructured Legacy Creditor Debt. Buyer shall have reached an agreement with
the Legacy Creditors regarding the assumption and satisfaction of the Restructured Legacy
Creditor Debt that is satisfactory to Buyer in its sole discretion.

8. CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLERS.

The obligations of Sellers to sell the Assets in accordance with the terms of this
Agreement are subject to the satisfaction, on or prior to the Closing Date, of the following
conditions unless waived in writing by Sellers:

8.1  Representations/Warranties. The representations and warranties of Buyer made in
this Agreement qualified as to materiality shall be true and correct, and those not so qualified
shall be true and correct in all material respects, when made, as of the Closing Date as though
such representations and warranties had been made on and as of such Closing Date. Each and all
of the terms, covenants, and conditions of this Agreement to be complied with or performed by
Buyer on or before the Closing Date pursuant to the terms hereof shall have been duly complied
with and performed in all material respects.

8.2  Action/Proceeding. No action, proceeding, investigation or administrative
hearing before a court or any other Governmental Entity shall have been instituted or threatened
against any Seller or Buyer which seeks injunctive relief in anticipation of the sale of the Assets
and may reasonably be expected to prohibit the sale of the Assets to Buyer or seeks damages in a
material amount by reason of the consummation of the transactions contemplated hereby.

8.3  Proceedings and Documents Satisfactory. Sellers shall have received such
certificates, opinions and other documents, including without limitation, those identified in
Section 2.3 hereof in order to consummate the transactions contemplated hereby, all of which
shall be in form and substance reasonably satisfactory to them and their counsel. All
proceedings in connection with the purchase and sale of the Assets and all certificates and
documents delivered to Sellers pursuant to this Agreement shall be reasonably satisfactory in
form and substance to Sellers and their counsel acting reasonably and in good faith.
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8.4 Pre-Closing Confirmations. Sellers shall have obtained documentation or other
evidence confirming the following:

@) The Sale Order shall have been issued and have become a Final Order;

(b) confirmation and effective transfer or reissuance (upon Closing) of the
appropriate registration and/or licensure of the Facilities to the extent required by the State of
Connecticut for continued operation of the Facilities by Buyer after the Closing;

(©) if an assignment of the Medicare and Medicaid provider numbers is
elected by Buyer pursuant to Section 1.2(n) hereof confirmation of Medicare and Medicaid
certification of the Facilities or if such assignments are not so elected by Buyer, Buyer and
Sellers shall have taken all steps necessary and appropriate, including filing of CMS Form 855
and sending notification and any applicable application to the Connecticut Department of Social
Services, to apply for and obtain Medicare and Medicaid certification of the Facilities as soon as
practicable after the Closing;

(d) confirmation from the Department of Health as to any necessary
registration and licensure matters with respect to the operation by Buyer of the Facilities and all
presently authorized services on and after the Closing; and

(e) issuance by OHCA of a CON approving this Agreement and the
transactions contemplated herein; and

()] confirmation of receipt of all other required approvals, licenses, consents,
authorizations, and permits from all Governmental Entities required to consummate the
transactions herein contemplated and to permit Buyer to operate the Facilities and all presently
authorized services on and after the Closing.

8.5 HSR Act. If a filing is required under the HSR Act on account of the transactions
contemplated by this Agreement, the waiting period under the HSR Act shall have expired or
been terminated.

9. EMPLOYEE MATTERS.

9.1 Transfer of Employment.

@) Effective as of the Closing Date, Buyer shall offer at will employment to
substantially all employees who are employed by Sellers immediately prior to the Effective
Time, who satisfy Buyer’s standard policies and conditions for employment, and as otherwise
provided herein below (the employees who accept such an offer and commence employment
with Buyer are collectively referred to herein as the “Transferred Employees™). Each offer of
employment shall provide for base salary or hourly wage rates at least equal to such employee’s
base salary or hourly wage rate in effect immediately prior to the Closing Date. Buyer shall
provide employee benefits that are in the aggregate substantially similar, as reasonably
determined by Buyer, to the benefits provided to Sellers” employees immediately prior to the
Closing Date. Nothing herein shall be deemed to affect or limit in any way management
prerogatives of Buyer with respect to employees, including the right to amend or terminate any
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employee benefit plans and programs or limit the obligations of Buyer to amend its plans as
needed to comply with applicable law.

(b) As of the Effective Time, Buyer shall take the following actions: (i) waive
any eligibility waiting periods under any health and welfare plans maintained for the benefit of
the Transferred Employees and, to the extent possible, waive any limitations regarding pre-
existing conditions under any welfare plans maintained for the benefit of the Transferred
Employees, (ii) provide each Transferred Employee with credit for any co-payments and
deductibles paid prior to the Effective Time in satisfying any applicable deductible or out-of-
pocket requirements under such health plans, and (iii) for purposes of eligibility, vesting and the
allocation of employer contributions under a defined contribution plan (but not for purposes of
benefit accrual under a defined benefit plan) under the plans and policies of Buyer, treat all
service by the Transferred Employees with Sellers and their Affiliates immediately prior to the
Effective Time as service with Buyer. The Buyer shall also recognize accrued but unused paid
time off as part of assuming the Accrued Employee Liabilities with respect to the employment
period of the Transferred Employees including the Effective Time, and shall credit each
Transferred Employee all service by such Transferred Employee with Sellers and their Affiliates
immediately prior to the Effective Time as service with Buyer for purposes of determining
subsequent entitlement to paid time off.

(c) In respect of notices and payments relating to events occurring prior to the
Effective Time, Sellers shall be responsible for all Liability for any and all notices, payments,
fines or assessments due to any Governmental Entity, pursuant to any applicable laws, with
respect to the employment, discharge or layoff of employees by Sellers prior to the Effective
Time, including but not limited to the Worker Adjustment and Retraining Notification Act and
any rules or regulations as have been issued in connection with the foregoing (jointly, referred to
throughout this Agreement as the “WARN Act”). Likewise, in respect of notices and payments
relating to events occurring at or prior to the Effective Time, Buyer shall be responsible and
assume (and shall indemnify and hold each Seller harmless from and against) all Liability for
any and all notices, payments, fines or assessments due to any Governmental Entity, pursuant to
the WARN Act, with respect to the employment, discharge, layoff of employees employed by
Buyer at or after the Effective Time.

9.2  Assumption of Collective Bargaining Agreement. Buyer agrees to assume all
rights, liabilities and obligations of the Sellers under the Collective Bargaining Agreement.

9.3  No Third Party Beneficiaries. Nothing herein shall be deemed to create or grant
to any such employee or Transferred Employee third-party beneficiary rights or claims or causes
of action of any kind or nature.

10. PARTICULAR COVENANTS.

10.1 COBRA Responsibilities. With respect to any current or former employee of
Sellers who (including any eligible spouse and dependent thereof) incurs a qualifying event, as
defined by Code Section 4980B or Part 6 of Subtitle B of Title I of ERISA, as a result of the
transaction contemplated by this Agreement, whether or not hired by Buyer, or who incurred a
qualifying event prior to the Effective Time (all such employees together with their spouses and

33



eligible dependents are referred to herein as “Qualified Beneficiaries”), Sellers shall retain the
obligation, if any, for providing notices and continuation coverage under COBRA or other
similar continuation coverage obligation and shall offer, if required, such Qualified Beneficiaries
continuation coverage under the group health, dental or other medical plans of Sellers to the
fullest extent required by COBRA. In the event that Sellers and its Affiliates do not maintain a
group health plan after the Closing, the Qualified Beneficiaries shall become eligible for
COBRA continuation coverage under a group health, dental or other medical plan of Buyer.

10.2 Name Change; Change in Case Caption. Each Seller acknowledges and agrees
that Buyer will acquire as part of the Assets the exclusive right to use the names Johnson
Memorial Hospital, Johnson Surgery Center, Advanced Wound Center, Community Cancer
Center, Home & Community Health Services, Johnson Memorial Cancer Center and Karen
Davis Krzynowek Infusion Center and all variations thereof and the goodwill associated
therewith and that no Seller will use such name(s) or any derivative thereof subsequent to the
Closing, except that Sellers’ entity names may include such names on a transitional basis until
such time as the Name Amendments described below have been effectuated. Sellers further
covenant and agree that, on or before the Closing Date, Sellers will have adopted a resolution
changing the names of Sellers to such names as mutually agreed to by the parties (the “Name
Amendments”). The resolutions and the amendments shall have an effective date that is not
more than thirty (30) days following the Closing Date. As contemplated by Section 2.2, Sellers
shall deliver the Name Amendments to Buyer at the Closing, and Buyer is hereby authorized to
file the Name Amendments with the office of the Connecticut Secretary of the State at any time
following the Closing. Within the later of five (5) days of the entry of the Sale Order or two (2)
days following Buyer’s notice to Sellers that the Name Amendments have been filed with the
office of the Connecticut Secretary of the State, Sellers shall file a motion with the Bankruptcy
Court to change the case caption of the Bankruptcy Case and the name of each Seller consistent
with the provisions of this Section 10.2.

10.3 Terminating Cost Report. Sellers shall prepare and timely file (and provide Buyer
a copy) of all terminating cost reports for the Facilities in respect of the Medicare and Medicaid
programs, or any successor governmental program, reflecting consummation of the transactions
contemplated hereby no later than one hundred fifty (150) days after the Closing. Buyer, upon
reasonable notice from Sellers, during normal business hours, will cooperate with Sellers in
regard to the preparation, filing, handling and appeals of Sellers’ cost reports related to the
Business for periods prior to the Effective Time. After the Effective Time, Buyer agrees to
provide Sellers with reasonable access to records of the Business necessary and appropriate for
the preparation or appeal of Sellers’ cost reports and to provide services of Buyer’s employees to
Sellers as reasonably necessary and appropriate, subject to Buyer’s discretion, in connection with
the preparation and/or appeal of such cost reports.

10.4 Required Creditor Notices. Sellers shall provide prompt and timely notice of the
proposed sale of the Assets, in form and substance reasonably acceptable to Buyer and in such
manner as may be required by applicable law, to each Seller’s creditors and all parties entitled to
notice of the Sale Motion.

10.5 Transferred Contracts. Not less than thirty (30) days prior to the Closing, Buyer
shall provide (a) documentation identifying all Contracts Buyer wishes to be assumed by Sellers
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and assigned by the Sellers to Buyer at Closing (the “Transferred Contracts”); (b) documentation
identifying all Contracts that Buyer may, at a later date, wish to be assigned by the Sellers (the
"Designated Contracts"); and (c) all Contracts that Buyer will not be seeking to be assigned by
the Sellers (the "Excluded Contracts”). At any time between the Closing and the 10" day
following the Closing, Buyer may re-designate any Designated Contract as either a Transferred
Contract or an Excluded Contract. If Buyer does not re-designate any Designated Contract by
the 10™ day following the Closing, such Designated Contract shall be deemed an Excluded
Contract as of such date. Sellers agree not to reject any Contract on or before the 10" day
following the Closing except for Excluded Contracts. Sellers shall (x) assume in the Bankruptcy
Case, any Transferred Contract that is designated by Buyer to Sellers on or before the 10" day
following the Closing, provided that Buyer shall pay all cure amounts in connection with such
assumption, and (y) assign said Transferred Contracts to Buyer.

10.6 Buyer’s Right to Supplement Schedules.  Not less than seven (7) days prior to
Closing, Buyer shall have the right to supplement the schedules to this Agreement to include any
asset acquired by or leased by any Seller after the Petition Date.

10.7 Administrative Expense Escrow. Not more than seven (7) days following full and
final satisfaction of all Administrative Expenses, Sellers or their counsel shall remit to Buyer any
funds remaining in any Administrative Expense Escrow.

11. TERMINATION.

11.1  Optional Termination. This Agreement may be terminated at any time prior to the
Closing as follows:

@) by the mutual written consent of Buyer and Sellers;
(b) by Buyer, in accordance with the provisions of Section 1.13;

(©) by Sellers or Buyer, if any court of competent jurisdiction in the United
States or other Governmental Entity shall have issued an order, decree or ruling or taken any
other action restraining, enjoining or otherwise prohibiting the transactions contemplated hereby
and such order, decree, ruling or other action shall have become final and non-appealable;

(d) by Sellers, if Buyer commits a material breach of any of the terms hereof,
which cannot be or has not been cured within twenty (20) days after the giving of written notice
to Buyer of such breach;

(e) by Buyer, if any Seller commits a material breach of any of the terms
hereof, which cannot be or has not been cured within twenty (20) days after the giving of written
notice to Sellers of such breach;

U] by Buyer, if Buyer reasonably determines, at any time, that any of the
conditions set forth in Article 7 shall not be satisfied on or before the Closing Date; provided,
however, that the right to terminate this Agreement under this subsection shall not be available to
Buyer if Buyer’s failure to fulfill any obligation under this Agreement shall have been the cause
of, or shall have resulted in, the failure of the condition;
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(9) by Sellers or Buyer, if the Closing has not occurred on or prior to January
14, 2016; provided, however, that the right to terminate this Agreement under this subsection
shall not be available to a party if such party’s failure to fulfill any obligation under this
Agreement shall have been the cause of, or shall have resulted in, the failure of the Closing; or

(h) by Buyer, in the event (i) that the Bankruptcy Court does not approve the
transactions contemplated by this Agreement; (ii) an appeal of the Sale Order is filed and not
resolved to Buyer’s satisfaction, in its sole and absolute discretion, by January 14, 2016; (iii) the
Bankruptcy Court orders that an amendment be made to this Agreement or to the schedules or
exhibits to this Agreement and such amendment is not acceptable to Buyer, in its sole and
absolute discretion; or (iv) a proposed Reorganization Plan is filed by Sellers that is materially
inconsistent with the terms of this Agreement.

11.2  Notice of Termination. In the event of any termination pursuant to Section 11.1,
written notice shall forthwith be given to the other parties hereto except with respect to a
termination pursuant to Section 11.1(a).

11.3 Effect of Termination. Upon termination of this Agreement, no party hereto shall
have liability hereunder to any other party, all of which is hereby waived and released; provided,
however, (a) if this Agreement is terminated by Sellers pursuant to Section 11.1(d), the Deposit,
including all interest accrued thereon, if any, shall be paid over to Sellers in accordance with the
Escrow Agreement as liquidated damages and shall be the exclusive remedy of Sellers for any
termination or breach of this Agreement by Buyer; (b) if this Agreement is terminated, for any
reason other than pursuant to Section 11.1(d), the Deposit, including all interest accrued thereon,
if any, shall be paid over to Buyer in accordance with the Escrow Agreement; and (c) if this
Agreement is terminated by Buyer pursuant to Section 11.1(e), Buyer shall be entitled to exercise
any and all rights and remedies available to Buyer at law or in equity or as set forth in Section
11.4. Notwithstanding any provision herein to the contrary, in the event that Buyer is entitled to
terminate this Agreement pursuant to Section 11.1(e), Buyer may elect to seek specific
performance of Sellers’ obligations hereunder in accordance with the terms of this Agreement.

11.4 Break-Up Fee and Expense Reimbursement.

(a) If this Agreement is terminated pursuant to Section 11.1(h)(i) and the Bankruptcy Court
approves an Alternative Transaction within one year after the termination:

Q) Sellers shall pay to Buyer the Break-Up Fee and Sellers shall reimburse
Buyer for all of Buyer’s out of pocket costs and expenses in connection
with this Agreement and the transactions contemplated herein, not to
exceed Two Hundred Thousand Dollars ($200,000) (the “Expense
Reimbursement”); provided, however, if the consideration in the
Alternative Transaction is less than the consideration contemplated by this
Agreement, the amount of the Break-Up Fee and Expense Reimbursement
to which Buyer is entitled shall be reduced proportionately (for example, if
the consideration in the Alternative Transaction is 80% of the
consideration contemplated by this Agreement, Buyer will be entitled to a
Break-Up Fee and Expense Reimbursement of $760,000 (80% of
$950,000));
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(i) Seller’s obligation to pay the Break-Up Fee and the Expense
Reimbursement pursuant to this Section 11.4(a) shall survive the
termination of this Agreement and shall constitute a super-priority
administrative expense of Seller under Section 503(b) and 507(b) of the
Bankruptcy Code, junior to HFG’s super-priority claim; and

(iii)  the Break-Up Fee and Expense Reimbursement shall be paid to Buyer out
of the cash proceeds from the Alternative Transaction.

(b) If this Agreement is terminated pursuant to Section 11.1(e) or Section 11.1(h)(iv):
Q) Sellers shall pay to Buyer the Break-Up Fee and Expense Reimbursement;
and
(i) Seller’s obligation to pay the Break-Up Fee and Expense Reimbursement
pursuant to this Section 11.4(b) shall survive termination of this
Agreement and shall constitute an unsecured claim of the Buyer not
entitled to super-priority administrative expense status.

12. GENERAL.

12.1  Additional Assurances. The provisions of this Agreement shall be self-operative
and shall not require further agreement by the parties except as may be herein specifically
provided to the contrary; provided, however, at the request of either party, the other parties shall
execute such additional instruments and take such additional acts as are reasonably necessary to
effectuate this Agreement.

12.2  Consents, Approvals and Discretion. Whenever this Agreement requires any
consent or approval to be given by a party or a party must or may exercise discretion, the parties
agree that such consent or approval shall not be unreasonably withheld or delayed and such
discretion shall be reasonably exercised, except as otherwise expressly set forth in any particular
provision of this Agreement.

12.3 Choice of Law. THE PARTIES AGREE THAT THIS AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF CONNECTICUT WITHOUT REFERENCE TO ANY
PRINCIPLES OF CONFLICTS OF LAWS. FURTHER, THE PARTIES AGREE THAT THE
FEDERAL AND STATE COURTS LOCATED IN THE STATE OF CONNECTICUT SHALL
RETAIN EXCLUSIVE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN THE
PARTIES ARISING OUT OF OR RELATED TO THIS AGREEMENT.

12.4 Benefit/Assignment. Subject to the provisions herein to the contrary, this
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective legal representatives, successors and assigns; provided, however, that no party may
assign this Agreement without the prior written consent of the other parties. Notwithstanding the
foregoing, pursuant to Section 1.2 hereof, Buyer may make any such assignment to any
Permitted Designee, without obtaining the written consent of Sellers.

12,5 Finders, Brokerage. Sellers agree to indemnify Buyer from and against all loss,
cost, damage or expense arising out of claims for fees or commissions of any advisor, agent or
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broker employed or alleged to have been employed by Sellers. Buyer agrees to indemnify
Sellers from and against all loss, cost, damage or expense arising out of claims for fees or
commissions of any advisor, agent or broker employed or alleged to have been employed by
Buyer.

12.6  Cost of Transaction. Whether or not the transactions contemplated hereby shall
be consummated, the parties agree as follows: (a) Sellers will pay the fees, expenses and
disbursements of Sellers and their respective agents, advisers, attorneys and accountants incurred
in connection with the subject matter hereof and any amendments hereto; and (b) Buyer shall pay
the fees, expenses and disbursements of Buyer and its agents, advisers, attorneys and accountants
incurred in connection with the subject matter hereof and any amendments hereto; Buyer shall
pay the costs associated with the filing to be made with the Department of Health, if any, and any
requisite filing under the HSR Act; and Buyer shall pay all expenses of inspecting the Facilities
and Assets, including the cost of any environmental surveys and the cost of establishing the lock
box contemplated by Section 1.12.

12.7 Reserved.

12.8 Preservation and Access to Records After the Closing.

@ With regard to patient records, from and after the Effective Time, Buyer
shall use its commercially reasonable efforts to maintain the patient records held at any Facility
relating to periods prior to the Effective Time in accordance with applicable state and federal and
state law, statutes, regulations and rules, including without limitation HIPAA. Buyer and Sellers
shall enter into a Medical Records Custody Agreement in the form attached as Exhibit 12.8 (the
“Medical Records Custody Agreement”).

(b) Each party hereto acknowledges that, subsequent to the Closing, the other
parties may need access to information or documents in the control or possession of such party
for the purposes of concluding the transactions contemplated hereby, audits, compliance with
governmental requirements and regulations, confirming compliance herewith and the prosecution
or defense of third party claims. Accordingly, Sellers and Buyer agree that after the Effective
Time, each shall make reasonably available to the other’s representatives or agents, independent
auditors and/or Governmental Entities, upon written request and at the expense of the requesting
party, and subject to applicable law, such documents and information as may be available
relating to the Business for periods prior and subsequent to the Closing to the extent necessary to
facilitate concluding the transactions herein contemplated, audits, compliance with governmental
requirements and regulations, confirming compliance herewith and the prosecution or defense of
claims.

12.9 Waiver. The waiver by any party of a breach or violation of any term or
provision of this Agreement shall not operate as, or be construed to be, a waiver of any
subsequent breach of the same provision by any party or of the breach of any other term or
provision of this Agreement. The delay of a party to transmit any written notice hereunder shall
not constitute a waiver by such party of any default hereunder or of any other or further default
under this Agreement except as may expressly be provided for by the terms of this Agreement.
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12.10 Tax Allocation. Buyer shall make an allocation of the Purchase Price (the
“Purchase Price Allocation”) within 150 days of the Closing Date and shall notify Sellers in
writing as to such allocation. Each Seller and Buyer hereby agree that the Purchase Price
Allocation shall be used by each of them for all federal and state income tax purposes, and shall
be set forth in a statement prepared in accordance with Section 1060 of the Code, which
statement shall be prepared in a manner generally consistent with the form of Internal Revenue
Service Form 8594. Each party hereto shall file a copy of such statement as required by
applicable law.

12.11 Interpretation. Each of the parties has agreed to the use of the particular language
of the provisions of this Agreement including all attached Exhibits and Schedules and any
questions of doubtful interpretation shall not be resolved by any rule or interpretation against the
draftsman but rather in accordance with the fair meaning thereof, having due regard to the
benefits and rights intended to be conferred upon the parties hereto and the limitations and
restrictions upon such rights and benefits intended to be provided.

12.12 Notice. Any notice, demand or communication required, permitted, or desired to
be given hereunder shall be in writing and shall be deemed effectively given when personally
delivered or mailed by prepaid certified mail, return receipt requested, addressed as follows:

Sellers: Johnson Memorial Medical Center, Inc.
201 Chestnut Hill Road
Stafford Springs, CT 06076
Attn: CEO

With a copy to: Eric Henzy and Jon Newton
Reid and Riege, P.C.
One Financial Plaza
Hartford, CT 06103

Buyer: Saint Francis Care, Inc.
114 Woodland Street
Hartford, CT 06105
Attn.: CEO

With copies to: Thomas S. Marrion and Sarah M. Lombard
Hinckley, Allen & Snyder LLP
20 Church Street, 18" Floor
Hartford, CT 06103

or to such other address, and to the attention of such other person or officer as any party may
designate, with copies thereof to the respective counsel thereof as notified by such party.
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12.13 Severability. In the event any provision of this Agreement is held to be invalid,
illegal or unenforceable for any reason and in any respect, such invalidity, illegality, or
unenforceability shall in no event affect, prejudice or disturb the validity of the remainder of this
Agreement, which shall be in full force and effect, enforceable in accordance with its terms,
including, without limitation, those terms which contemplate or require the further agreements of
the parties. Furthermore, in lieu of such illegal, invalid or unenforceable provision, there shall be
added automatically as a part of this Agreement a provision as similar in terms to such illegal,
invalid or unenforceable provision as may be possible and still be legal, valid or enforceable.

12.14 Gender and Number. Whenever the context of this Agreement requires, the
gender of all words herein shall include the masculine, feminine and neuter, and the number of
all words herein shall include the singular and plural.

12.15 Divisions and Headings. The divisions of this Agreement into Sections and
subsections and the use of captions and headings in connection therewith are solely for
convenience and shall have no legal effect in construing the provisions of this Agreement.

12.16 Survival. All statements made by the parties hereto herein or in the Schedules or
in any certificate delivered pursuant hereto shall be deemed representations and warranties of the
parties making or delivering the same regardless of any investigation made by or on behalf of the
other parties hereto. Furthermore, the representations, warranties, covenants and agreements
made by the parties herein shall survive until the Closing Date and then expire, excepting
however covenants and agreements which by their terms are to be performed following the
Closing.

12.17 Reserved.

12.18 No Third-Party Beneficiaries. The terms and provisions of this Agreement are
intended solely for the benefit of Buyer and Sellers and their respective permitted successors or
assigns, and it is not the intention of the parties to confer, and this Agreement shall not confer,
third party beneficiary rights upon any other person.

12.19 Entire Agreement/Amendment. This Agreement supersedes all prior contracts,
understandings and agreements, whether written or oral, and constitutes the entire agreement of
the parties respecting the within subject matter and no party shall be entitled to benefits other
than those specified herein. As between or among the parties, no oral statements or prior written
material not specifically included herein shall be of any force and effect; the parties specifically
acknowledge that in entering into and executing this Agreement, the parties rely solely upon the
representations and agreements contained in this Agreement and no others. No terms,
conditions, warranties, or representations, other than those contained herein and no amendments
or modifications hereto, shall be binding unless made in writing and signed by the party to be
charged. The foregoing notwithstanding, this Agreement does not replace or modify that certain
Confidentiality Agreement dated as of May 2, 2014 between JMMC and Buyer which remains in
full force and effect, provided such Agreement shall terminate without need for further action of
any Person upon completion of the Closing.
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12.20 Counterparts. This Agreement may be executed in multiple originals or
counterparts, each and all of which shall be deemed an original and all of which together shall
constitute but one and the same instrument.

12.21 Risk of Loss. Notwithstanding any other provision hereof to the contrary, the risk
of loss in respect of casualty to the Assets shall be borne by Sellers through the Effective Time
and by Buyer thereafter.

12.22 Press Releases. Except as otherwise required by law, any release to the public of
information concerning this Agreement or the transactions contemplated hereby will be made
only in the form and manner approved by the parties hereto. Each party shall furnish the others
with drafts of all such releases prior to their publication or dissemination.

12.23 Bankruptcy Court Approval. As stated herein, this Agreement is expressly
subject to the approval of the Bankruptcy Court.

{signature page follows}
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
in multiple originals by their duly authorized officers as of the day and year first above written.

SAINT FRANCIS HOSPITAL
AND MEDICAL CENTER

LEGAL REVIEW

?ﬁ%%ﬁ“m‘r&%—

53144960 v4

BUYER:

Saint Fra}% Care, Inc.

/
By//

Nérfie: Christopher M. Dadlez g
Title: President and Chief Exgtutiwe Officer
SELLERS:

Johnson Memorial Medical Center, Inc.

By:
Name: Patrick Mahon
Title: Chairperson of the Board

Johnson Memorial Hospital, Inc.

By:

Name: Patrick Mahon
Title: Chairperson of the Board

Home & Community Health Services, Inc.

By:

Name: Patrick Mahon
Title: Chairperson of the Board

Johnson Health Care, Inc.

By:

Name: Patrick Mahon
Title: Chairperson of the Board




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
in multiple originals by their duly authorized officers as of the day and year first above written.

53144960 v4

BUYER:
Saint Francis Care, Inc.
By:

Name: Christopher M. Dadlez
Title: President and Chief Executive Officer

SELLERS:
Johnson Memorial Medical Center, Inc.

Name: Patrick Mahon
Title: Chairperson of the Board

Johnson Memorial Hospital, Inc.

By:

Name: Patrick Mahon
Title: Chairperson of the Board

Home & Community Health Services, Inc.

By: W

Name: Patrick Mahon
Title: Chairperson of the Board

Johnson Health Care, Inc.

Name: Patrick Mahon
Title: Chairperson of the Board




SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.0. BOX 150470

HARTFORD, CT 06115-0470
11/17/2015

Attn: LINDA T. LUTZ, PARALEGAL

SAINT FRANCIS HOSPITAL AND MEDICAL CENTER
114 WOODLAND STREET, LEGAL/2-6

HARTFORD, CT 06106

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

Business Name: Type of Request:

TRINITY HEALTH - NEW ENGLAND, INC. AMEND NAME

Work Order Number : 2015343522-001 Business Filing Number : 0005431396

Filing Date/Time : 11/17/2015 12:53 PM  Effective Date/Time : 11/17/2015 12:53 PM
Work Order Payment Total  : $70.00 Payment Received : $70.00

Credit on Account : $0.00 Customer ID : 002689776

Business ID : 0568101

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee.

SHERRI LEMIRE

Commercial Recording Division
860-509-6003
www.concord-sofs.ct.gov




SECRETARY OF THE STATE OF CONNECTICUT

MAILING ADDRESS: COMMERCIAL RECORDING DIVISION, GONNEGTICUT SECRETARY OF THE STATE, P.0. BOX 150470, HARTFORD, CT 06115-0470
DELIVERY ADDRESS: COMMERGIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, KARTFCRD, CT 05106

NFpoanZ PHONE: 860-509-6003 WEBSITE: wWww, concord-sots.cl.goy
CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION
USE INK. COMPLETE ALL SECTIONS. PRINT OR TYPE. ATTACH 81/2 X 11 SHEETS IF NECESSARY.

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): ' FILING FEE: $20

» MAKE CHECKS PAYABLE TO "SECRETARY
NAME: Janieanne Lubin-Szafranski, ID OF THE STATE"
ADDRESS:

ofo Hinckley, Allen & Snyder LLP, 20 Church St.

CITY: Hartford
STATE: CT zip: 06103

1. NAME OF CORPORATION:

SAINT FRANCIS CARE, INC.

2. THE CERTIFICATE OF INCORPORATION 1S (check A, B or Cf:

[X: A. AMENDED
[ B.RESTATED

{7 C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

The first paragraph of Asticle I of the Amended and Restated Certificate of Incorporation is hereby deleted in its entirety
and substituted as follows:

"The name of the Corporation is Trinity Health - New England, Inc.”

FORM CAN-1-1.0
PAGE10OF 2 Rev. 7/2010

CTO36 - 080372010 C T Bystem Onkine



4. VOTE INFORMATION (CHECK A,B or C)
R’ A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY

SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPGRATION.

[~ B.THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
WAS NOT REQUIRED.

[~ C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
1 . November 15
DATED THIS DAY OF .20
NAME OF SIGNATORY CAPACITYITITLE OF SIGNATORY SIGNATURE
Christopher M. Dadlez President and CEO

FORM CAN-1-1.0
PAGE20F 2 Rev. 7/2010

CT036 « 084372000 C T System Unline




SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.0. BOX 150470

HARTFORD, CT 06115-0470
01/04/2016

Attn: DANIELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

HOME & CONMMUNITY HEALTH SERVICES,  TYPe of Request

INC. ? AMEND NAME

Work Order Number :12016001221-008 Business Filing Number : 0005457845

Filing Date/Time :01/04/2016 11:00 AM  Effective Date/Time :01/04/2016 11:00 AM
Work Order Payment Total : $560.00 Payment Received : $70.00

Credit on Account : $1,885.00 Customer ID : 000308053

Business ID : 1188472

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee.

RUBY VEAL

Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov



SECRETARY OF THE STATE OF CONNECTICUT

MAILING ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, P.O. BOX 150470, HARTFORD, CT 08116-0470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 05106

PHONE: B80-509-6003 WEBSITE: www.concord-sofs.ct ooy
CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION
USE INK COMPLETE ALL SECTIONS. PRINT OR TYPE. ATTACH 81/2 X 11 SHEETS IF NECESSARY.
FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): FILING FEE: $20
MAKE CHECKS PAYABLE TQ “SECRETARY
NAME: Danielle Ryan-Praus OF THE'LSITATE' L G
ADDRESS: Hinckley, Allen & Snyder LLP
20 Church Street
CITY: Hartford
STATE: CcT ZIP: 06103

1. NAME OF CORPORATION:

HCHS Acquisition Corp.

2. THE CERTIFICATE OF INCORPORATION IS (check A, 8 or G):

[X. A. AMENDED
[ B. RESTATED

[ C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

Article | of the Certificate of Incorporation is hereby deleted in its entirety and substituted as follows:
"The name of the Corporation is Home & Community Health Services, Inc."
The definition of "Corporation" under Articie il is hereby deleted in its entirety and substituted as follows:

"“Corporation” shall mean Home & Community Health Services, Inc., a Connecticut nonstock corporation.”

FORM CAN-1-1.0
PAGE1OF 2 Rev. 7/2010



4.VOTE INFORMATION (CHECK AB or C)

X, A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY
) SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION.

[ B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
" WAS NOT REQUIRED.

[ C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
i APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
3 DN oune T
DATED THIS 4 DAY OF _ LW DWW ,20
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE
President and Chief Executive
Christopher Dadlez Officer of Trinity Health — New
England, Inc., sole member

FORM CAN-1-1.0
PAGE 2 OF 2 ' Rev. 7/2010



SECRETARY OF THE STATE OF
CONNECTICUT
30 TRINITY STREET
P.0. BOX 150470 )
HARTFORD, CT 06115-0470

11/24/2015

Attn: DANIELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

Business Name: Type of Request; x
HCHS ACQUISITION CORP, CERTIFICATE OF INCORPORATION ',
Work Order Number 12015351374-001 Business Filing Number : 0005436383

Filing Date/Time :11/24/2015 12:00 PM  Effective Date/Time : 11/24/2015 12:00 PM

Work Order Payment Total : $100.00 Payment Received : $100.00

Credif on Account : $2,065.00 Customer ID : 000308053

Business ID 1 1188472

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the approptiate fee,

ELISSA MACMILLAN
Commercial Recording Division
860-509-6003
www.comncord-sots.ct.gov
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SECRETARY OF THE STATE OF CONNECTICUT

MAILING ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTIGUT SECRETARY QF THE STATE, P.O BOX 150470, HARTFORD, CT 08116-0470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, GONNEGTICUT SEGRETARY OF THE STATE, 30 TRINITY STREET .HARTFORD, CT 06106

PHONE: 860-509-6003 WEBSITE: www.Gancord-sots,cl.gov

CERTIFICATE OF INCORPORATION
NONSTOCK CORPORATION

USE INK. COMPLETE ALL SECTIONS, PRINT OR TYPE, ATTACH 81/2 X 11 SHEETS {F NECESSARY.

FILING PARTY (CONFIRMATION WILL BE SENT TO TH/S ADDRESS): FILING FEE: $50
MAKE CHECKS PAYABLE TO "SECRETARY
OF THE STATE"

NAME, Danlelle Ryan-Praus

ADDRESS: Hinckley, Allen & Snyder, LLP

20 Church Street
CITY: Hartford
STATE: CcT ZIP: 06103

1. NAME OF CORPORATION:
HCHS Acquisition Comp.

THE CORPORATION IS NONPROFIT AND SHALL NOT HAVE OR ISSUE SHARES OF STOCK OR MAKE
DISTRIBUTIONS. '

2. PLACE A CHECK NEXT TO THE APPROPRIATE STATEMENT:
™ A. THE CORPORATION SHALL NOT HAVE MEMBERS.

[~ B. THE CORPORATION SHALL ONLY HAVE MEMBERS, WHICH ARE NOT ENTITLED TQ VOTE.
@ C.THE CORPORATION SHALL HAVE ONE CLASS OF MEMBERS.

[~ D.THE CORPORATION SHALL HAVE MULTIPLE CLASSES OF MEMBERS WHICH CLASSES ARE

DESIGNATED AS FOLLOWS:
PLEASE NOTE: THE MANNER OF ELECTION AND APPOINTMENT OF MEMBERS ALONG WITH THEIR QUALIFICATIONS AND RIGHTS MAY BE

SET FORTH IN THIS CERTIFICATE OR IN THE CORPORATION'S BYLAWS. PLEASE SEE C.G.S.§ 33-1055 & -1056,
3, APPOINTMENT OF REGISTERED AGENT:(PLEASE SELECT ONLY ONE A. OR B.)
A. INDIVIDUAL'S AGENT NAME:

BUSINESS ADDRESS: (7 0.BOX UNACCEPTABLE) RESIDENCE ADDRESS: (P.0.BOX UNACCEPTABLE)
ADDRESS: ADDRESS:

CITY: CITY:

STATE: ZIP: STATE: ZIP;

B. BUSINESS ENTITY AGENT NAME: GT Gorporation System

ADDRESS: (P.0.BOX UNACCEPTABLE)

ADDRESS: One Corporate Center
CITY: Hartford
STATE: CcT ZIP: 08103
PAGE 1 0OF 2 FORM CIN-1-1.0

Rev. 1/1/2015
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g )
ACCEPTANGE OF APPOINTMENT g . .
(oK) () jic Sty

SIGNATURE OF AGENT

4, THE NATURE OF THE ACTIVITIES TO BE CONDUCTED OR THE PURPOSES TO BE PROMOTED BY THE

CORPORATION:

See aftached.

6. OTHER INFORMATION!

Sep attached.

%, CORPORATION EMAIL ADDRESS : REQUIRED: (IF NONE, MUST S8TATE "NONE.")

Nonhe

7, EXECUT(ON: CERTIFICATE MUST BE SIGNED BY EACH INCORFORATOR

DATED THIS 24

DAY OF November

———— e ——

,2015

NAME OF INGORPORATOR

ADDRESS

SIGNATURE(S)

Thomas S. Marlon

ADDRESS:

ciTY
STATE:

20 Ghureh Street

Hartford
CT

ZIP:

_ 06103 <;‘

Uoesrs Yt~

ADDRESS:

CiTY
SYATE!

ZIP;

ADDRESS:

oITY
STATE;

ZIP:

ADDRESS!

cITr
8TATE;

ZIP

PAGE2OF 2

FORM CIN-4-1,0
Rev, /112015
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Certificate of Incorporation of
HCHS Acquisition Corp.

A Connecticut Nonstock Corporation

ARTICLE
Name

The name of the Corporation is HCHS Acquisition Corp.

ARTICLE I1
Definitions

For the purposes of this Certificate, the following defined terms shall have the following
meanings: '

“Affiliate” means a corporation or other entity that is subject to the direct or indirect
Control or Ownership (as defined in the Bylaws) of the Corporation.

"Board" or "Board of Directors" means the Board of Directors of the Corporation, and the
term “Director” means an individual member of the Board.

"Catholic Health Ministries" or "CHM" means Catholic Health Ministries, a public
juridic person that is the religious sponsor of the Corporation under the canon law of the Roman
Catholic Church.

"Catholic Identity" means the theological, ethical, and canonical underpinnings of a
Catholic-sponsored organization without which the entity cannot be considered a Roman
Catholic church-related ministry.

“Certificate of Incorporation” means the Certificate of Incorporation of the Corporation,
as amended or restated from time to time.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time te time,
“Cotporation” shall mean HCHS Acquisition Corp., a Connecticut nonstock corporation.

"Governance Documents” means the Articles of Incorporation, Certificate of
Incorporation, Code of Regulations, System Authority Matrix, Bylaws or equivalent
organizational documents of a corporation or other entity.

“Health System” or “Trinity Health System” means the health system which consists of
Trinity Health and its subsidiaries and Affiliates.
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"Member” shall refer to Trinity Health — New England, Inc., a Connecticut nonstock
corporation which is the sole member of the Corporation.

“Significant Finance Matters” shall refer to the following matters which pursuant to the
System Authority Matrix are subject to the approval of Trinity Health: (a) capital expenditures
and dispositions; (b) incurrence of additional debt; and (c) execution of contracts and leases.

“System Authority Matrix” refers to the document that sets forth an allocation of
corporate governance authority that is binding on the Corporation and its Affiliates as part of the
Health System, as may be amended by Trinity Health from time to time.

“Trinity Health” means Trinity Health Corporation, an Indiana nonprofit corporation, its
successors and assigns.

ARTICLE III

Purposes

The Corporation shall be organized and operated exclusively for religious, charitable,
scientific, and educational purposes within the meaning of Section 501(c)(3) of the Code. The
Corporation shall not have or issue shares of stock or make distributions. The Corporation shall
have no power to act in a manner which is not exclusively within the contemplation of Section
501(c)(3) of the Code, and the Corporation shall not engage directly or indirectly in any activity
which would prevent it from qualifying, and continuing to qualify, as a Corporation as described
in Section 501(c)(3) of the Code. Without limiting the generality of the foregoing, the purposes
for which the Corporation is organized are to advance, promote, support, and carry out the
purposes of Trinity Health Corporation, an Indiana nonprofit corporation, or its successor, and to
further the apostolate and charitable works of Catholic Health Ministries on behalf of and as an
integral part of the Roman Catholic Church in the United States. Without limiting the generality
of the foregoing, the specific purposes of the Corporation shall include the following:

A. To cary out the purposes of Trinity Health — New England, Inc., a
Connecticut nonstock corporation, or its successor, which is the Member
of the Corporation, and to further the apostolate of Catholic Health
Ministries on behalf of and as an integral part of the Roman Catholic
Church in the United States;

B. To engage in the delivery of and to carry on, sponsor or participate,
directly or through one or more affiliates, in any activities related to the
delivery of health care and health care related services of every kind,
nature and description which, in the opinion of the Directors of the
Corporation, are appropriate in carrying out the health care mission of the
Trinity Health and Catholic Health Ministries. The Corporation shall take
all such actions including, but not limited to, support and assistance of
affiliates, as may be necessary or desirable to accomplish the foregoing
purpose within the restrictions and limitations of this Certificate of
Incorporation, the Bylaws of the Corporation or applicable law, including,
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-without limitation, to assist JMH Acquisition Corporation (“JMH”), a
Connecticut nonstock corporation, in carrying out its tax-exempt
functions;

. To promote, support and further any and all charitable, scientific, religious
and educational purposes within the meaning of Section 501(c)(3) of the
Code;

. To coordinate and oversee the activities of Affiliates, and to allocate the
assets, liabilities and resources of the Corporation and its Affiliates within
the Health System;

. To acquire, purchase, own, loan and borrow, erect, maintain, hold, use,
control, manage, invest, exchange, convey, transfer, sell, mortgage, lease
and rent all real and personal property of every kind and nature, which
may be necessary or incidental to the accomplishment of any and all of the
above purposes;

To accept, receive and hold, in trust or otherwise, all contributions,
legacies, bequests, gifts and benefactions which may be left, made or
given to the Corporation, or its predecessor or constituent corporations, by
any person, persons or organizations;

. To take all such actions as may be necessary or desirable to accomplish
the foregoing purposes within the restrictions and limitations of this
Certificate of Incorporation, the Bylaws of the Corporation and applicable
law, provided that no substantial part of the activities of the Corporation
shall be to carry out propaganda, or to otherwise attempt to influence
legislation; and the Corporation shall not participate or intervene in any
political campaign on behalf of or in opposition of any candidate for
public office (by the publishing or distribution of statements or otherwise),
in violation of any provisions applicable to corporations exempt from
taxation under Section 501(c)(3) of the Code and the regulations
promulgated thereunder as they now exist or as they may be amended,

. The Corporation shall not be operated for the pecuniary gain or profit,
incidental or otherwise, of any private individual, and no part of the net
earnings of the Corporation shall inure to the benefit of, or be distributable
to, its Directors, Officers or other private individuals, except the
Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered to or for the Corporation and to make
payments and distributions in furtherance of the purposes set forth herein
consistent with applicable law; and

Notwithstanding any other provisions of this Certificate of Incorporation,
the Corporation shall not carry on any activity not permitted to be carried
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on by: (i) a corporation exempt from federal income tax under Section
501(e)(3) of the Code, or (ii) a corporation, contributions to which are
deductible under Section 170(c)(2) of the Code; and a corporation
described in Section 509(a)(3) of the Code (or, if the Corporation is
classified, Section 509(a)(1) or 509(a)(2) of the Code).

ARTICLE IV

Catholic Identity

The activities of the Corporation shall be carried out in a manner consistent with the

teachings of the Roman Catholic Church and "Founding Principles of Catholic Health .

Ministries" or successor documents which set forth principles describing how the apostolic and
charitable works of Catholic Health Ministries are to be carried out, as well as the values and
principles inherent in the medical-moral teachings of the Roman Catholic Church (such as the
Ethical and Religious Directives for Catholic Health Care Services as promulgated from time to
time by the United States Conference of Catholic Bishops (or any successor organization), as
amended from time to time). Under Canon Law, Catholic Health Ministries shall retain its
canonical stewardship with respect to those facilities, real or personal property, and other assets
that constitute the temporal goods belonging, by operation of Canon Law, to Catholic Health
Ministries. No alienation, within the meaning of Canon Law, of property considered to be stable
patrimony of Catholic Health Ministries shall occur without prior approval of Catholic Health
Ministries.

ARTICLE Y

Organization

The Corporation is a religious corporation, organized on a non-stock basis as a
membership corporation. The Corporation’s sole member is Trinity Health — New England, a
Connecticut nonstock corporation,

ARTICLE VI

Registered Office and Resident Agent

The address of the Corporation’s registered office is ¢/o CT Corporation System, One
Corporate Center, Hartford, CT 06103. The resident agent of the Corporation is CT Corporation
System, One Corporate Center, Hartford, CT 06103, The address of the Corporation’s registered
office and/or name of the Corporation’s resident agent may be changed from time to time by the
Board of Directors of the Corporation.

ARTICLE VII
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Membership

Trinity Health — New England, Inc., a Connecticut nonstock corporation (“Member”), is
the sole member of the Corporation. The Member shall be entitled to all rights and powers of a
member under Connecticut law, this Certificate of Incorporation and the Bylaws of the
Corporation. Certain rights and powers related to the Corporation are reserved to the Member
and Trinity Health under the Corporation’s Governance Documents. Action by the Corporation
shall not be taken or authorized until the Member and Trinity Health, as required, shall have
exercised their respective reserved powers in the manner provided in the Governance
Documents. The following powers are reserved to the Member and Trinity Health:

a. Asreserved to the Member;

(a) Approve the amendment or restatement of the Certificate of Incorporation and
Bylaws of the Corporation, in whole or in part, and recommend the same to
Trinity Health for adoption;

(b) Appoint and remove members of the Corporation’s Board of Directors;
(¢) Appoint and remove the President of the Corporation;

(d) Approve the strategic plan of the Corporation, and if required by the System
Authority Matrix, recommend the same to Trinity Health for adoption as part of
the consolidated strategic plan of the Regional Health Ministry in which the
Corporation participates;

(e) Approve those Significant Finance Matters which pursuant to the System
Authority Matrix are subject to the authority of the Member, and if required by
the System Authority Matrix, recommend the same to Trinity Health for adoption
and authorization;

(f) Approve the annual operating and capital budgets of the Corporation, and
recommend the same to Trinity Health for adoption as part of the consolidated
operating and capital budgets of the Regional Health Ministry in which the
Corporation participates;

(g) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), and if
required by the System Authority Matrix, recommend the same to Trinity Health
for adoption and authorization;

(h) Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy, receivership or similar action affecting the
Corporation, and if required by the System Authority Matrix, recommend the
same to Trinity Health for adoption and authorization;
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(1) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint membership arrangements, and other joint ventures involving the
Corporation, and if required by the System Authority Matrix, recommend the
same to Trinity Health for adoption and authorization;

() Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encumbrances of certain real
property and immovable goods may also be subject to the approval of Catholic
Health Ministries), and if required by the System Authority Matrix, recommend
the same to Trinity Health for adoption and authorization;

(k) Approve any change to the structure or operations of the Corporation which
would affect its status as a nonprefit entity, exempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recommend the same to Trinity
Health for approval; and

(1) Approve all other matters and take all other actions reserved to members of
nonstock corporations (or shareholders of for-profit-corporations, as the case may
be) by the laws of the state in which the Corporation is domiciled or as reserved in
the Governance Documents of the Corporation.

As reserved to Trinity Health:

(a) Adopt, amend, modify or restate the Certificate of Incorporation and Bylaws of
the Corporation, in whole or in part, or if Trinity Health receives a
recommendation as to any such action, approve such action as recommended;

(b) Approve those Significant Finance Matters which pursuant to the System
Authority Matrix are subject to the authority of Trinity Health, or if Trinity Health
receives a recommendation as to any such action, approve such action as
recommended;

(c) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), or if
Trinity Health receives a recommendation as to any such action, approve such
action as recominended;

(d) Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy,- receivership or similar action affecting the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended,




(e) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint membership arrangements, and other joint ventures involving the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended;

(f) Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encumbrances of certain real
property and immovable goods may also be subject to the approval of Catholic
Health Ministries), or if Trinity Health receives a recommendation as to any such
action, approve such action as recommended;

(g) Approve any change to the structure or operation of the Corporation which would
affect its status as a nonprofit entity, exempt from taxation under Section 501(c)
of the Internal Revenue Code, or if Trinity Health receives a recommendation as
to any such action, approve such action as recommended,

(h) Appoint and remove the independent fiscal auditor of the Corporation;

(1) In recognition of the benefits accruing to the Corporation from Trinity Health, and
in addition to any other rights reserved to Trinity Health under applicable law or
Governance Documents of the Corporation, Trinity Health shall have the power
to transfer assets of the Corporation, or to require the Corporation to transfer
assets, to Trinity Health or an entity Controlled by, Controlling or under common
Control with Trinity Health, whether within or without the state of domicile of the
Corporation, to the extent necessary to accomplish Trinity Health’s goals and
objectives. The Corporation shall not be required to violate ifs corporate or
charitable purposes, the terms of any restricted gifts, the covenants of its debt
instruments, or the law of any applicable jurisdiction as a result of any asset
transfers to be made to or directed by the Member or Trinity Health pursuant to
this provision; and

() Neither the Corporation, nor any of its Affiliates, shall transfer assets to entities
other than Trinity Health without the approval of Trinity Health, except for (i)
transfers previously approved by Trinity Health, either individually or as part of
Trinity Health’s budget process, (ii) transfers to any entity which is a direct or
indirect subsidiary of Trinity Health and that is subject to the reserved powers set
forth in this Certificate, or (1ii) transfers in the ordinary course of business.

ARTICLE VIII

Indemnification and Standard of Care

Section 1.  Indemnification. The Corporation shall, to the maximum extent allowed
by law, indemnify those persons who are serving or have served as members, trustees,
directors, religious congregations or other canonical persons serving as sponsors, officers,
employees, committee members, or agents of the Corporation, and those who are serving or




have served at the request of the Corporation as a trustee, director, religious congregation or
other canonical person serving as sponsor, officer, manager, partner, employee, committee
member, or agent of another corporation, partnership, joint venture, trust, employee benefit
plan, limited liability company or other enterprise, whether for profit or nonprofit, against
expenses (including attorney's fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred in connection with such action, suit, or proceeding.

Section2.  Insurance. Except as may be limited by law, the Corporation may
purchase and maintain insurance on behalf of any person who is or was a member, director,
trustee, religious congregation or other canonical person serving as sponsor, officer, director,
committee member, employee, or agent of the Corporation, or who is or was serving at the
request of the Corporation as a trustee, religious congregation or other canonical person
serving as sponsor, officer, director, committee member, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, to protect against any liability
asserted against him or her and incurred by him or her in any such capacity, or arising out of
his or her status as such, whether or not the Corporation would have power to indemnify him
or her against such liability under state law.

Section 3, Standard of Care. Each Director shall stand in a fiduciary relation to the
Corporation and shall perform his or her duties as a Director, including his or her duties as a
member of any committee of the Board upon which he or she may serve, in good faith, in a
manner he or she reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence
would use under similar circumstances,

Section4,  Justifiable Reliance. In performing his or her duties, a Director (including
when such Director is acting as an officer of the Corporation) shall be entitled to rely in good
faith on information, opinions, reports or statements, including financial statements and other
financial data, in each case prepared or presented by any of the following:

a. One or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented.

b. Counsel, public accountants or other persons on matters that the Director
reasonably believes to be within the professional or expert competence of such
person.

c. A committee of the Board upon which he or she does not serve, duly designated

in accordance with law, as to matters within its designated authority, which
committee the Director reasonably believes to merit confidence.

d. A Director shall not be considered to be acting in good faith if he or she has
knowledge concerning the matter in question that would cause his or her
reliance to be unwarranted.

Section 5.  Consideration of Factors. In discharging the duties of their respective
positions, the Board of Directors, committees of the Board and individual Directors may, in
considering the best interests of the Corporation, consider the effects of any action upon
employees, upon suppliers and customers of the Corporation and upon communities in which
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offices or other establishments of the Corporation are located, and all other pertinent factors.
The consideration of those factors shall not constitute a violation of the standards described
herein.

Section 6.  Presumption. Absent breach of fiduciary duty, lack of good faith or self-
dealing, actions taken as a Director or any failure to take any actions shall be presumed to be in
the best interests of the Corporation.

Section7,  Personal Liability of Director. No Director shall be personally liable for
monetary damages for any action taken, or any failure to take any action, unless the Director
has breached or failed to perform the duties of his or her office under the standards described
herein, has engaged in self-dealing, or the action or inaction constitutes willful misconduct or
recklessness. The provisions of this Section shall not apply to the responsibility or liability of a
Director pursuant to any criminal statute or the liability of a Director for the payment of taxes
pursuant to local, state or federal law.

Nothing in this Article is intended to preclude or limit the application of any other
provision of law that may provide a more favorable standard or higher level of protection for
the Corporation's Directors.

ARTICLE IX

Dissolution )

Subject to any approvals described in this Certificate of Incorporation or the Bylaws of
the Corporation, upon the dissolution and final liquidation of the Corporation, all of its assets,
after paying or making provision for payment of all its known debts, obligations and liabilities,
and returning, transferring or conveying assets held by the Corporation conditional upon their
return, transfer or conveyance upon dissolution of the Corporation, shall be distributed to the
Member of this Corporation or its successor, so long as such distributee is an organization
exempt from federal income tax by virtue of being an organization as described in Section
501(c)(3) of the Code. Any such assets not disposed of in accordance with the foregoing shall be
distributed to Trinity Health Corporation, an Indiana nonprofit corporation or its successor, so
long as such distributee is an organization exempt from federal income tax by virtue of being an
organization as described in Section 501(c)(3) of the Code. Any assets not so disposed of in
accordance with the foregoing shall be distributed to one or more corporations, trusts, funds or
organizations which at the time appear in the Official Catholic Directory published annually by
P.J, Kenedy & Sons or any successor publication, or are controlled by any such corporation,
trust, fund or organization that so appears, and are exempt from federal income tax as
organizations described in Section 501(c)(3) of the Code, as in the sole judgment of the Catholic
Health Ministries have purposes most closely aligned to those of the Corporation, subject to any
approvals described in this Certificate of Incorporation or the Bylaws of the Corporation and
applicable law. Any assets not so disposed of shall be disposed of by a court of competent
jurisdiction exclusively to one or more corporations, trusts, funds or other organizations as said
court shall determine, which at the time are exempt from federal income tax as organizations
described in Section 501(c)(3) of the Code and which are organized and operated exclusively for
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such purposes. No private individual shall share in the distribution of any Corporation assets
upon dissolution of the Corporation.

ARTICLE X
Effective date

This Certificate of Incorporation is effective as of November 24, 2015.

55294796 v4

10

g gy =




BYLAWS OF HCHS ACQUISITION CORP.

HCHS Acquisition Corp. (the “Corporation”) changed its to name to Home & Community
Health Services, Inc. effective January 4, 2015. The Bylaws of the Corporation are attached
hereto.
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Articlel.

DEFINITIONS

For the purposes of these Bylaws, the followingraf terms shall have the
following meanings:

“Affiliate” means a corporation or other entity tha subject to the direct or
indirect Control or Ownership of the Corporation.

"Board" or "Board of Directors" means the Boardifectors of the Corporation,
and the term “Director” means an individual membiethe Board.

"Catholic Health Ministries" or "CHM" means Catholealth Ministries, a
public juridic person that is the religious sponsbthe Corporation under the canon law
of the Roman Catholic Church.

"Catholic Identity" means the theological, ethiaid canonical underpinnings of
a Catholic-sponsored organization without whicheh#ty cannot be considered a
Roman Catholic church-related ministry.

“Certificate of Incorporation” means the Certifieaif Incorporation of the
Corporation, as amended or restated from timane.ti

“Code” shall mean the Internal Revenue Code of 188@&mended from time to

time.

“Control” or “Ownership” will be deemed to exist:

(i) as to a corporation: (a) through ownershipha majority of voting
stock or the ownership of the class of stock wieixércises reserved
powers, if it is a stock corporation; or (b) thrbugerving as member and
having the power to appoint (including through appog one’s own
directors or officers who then serve ex officiad@she Affiliate) the
majority of the voting members or the class of memlwhich exercises
reserved powers, if it is a corporation with mensber (c) through having
the power to appoint (including through appointomg’s own directors or
officers who then servex officioas to the Affiliate) the majority of the
voting directors or trustees or the controllingsslaf directors or trustees,
if it is a corporation without members; or

(i) as to a partnership or other joint venturkrotugh the possession of
sufficient controls over the activities of the petship or joint venture
that the entity having control is permitted to culigate the activities of
the partnership or joint venture on its financiatements under generally
accepted accounting principles.



The terms “Controlled,” “Controlling,” “Owned” orOwning” shall be subsumed
within the definitions of “Control” or “Ownership.”

“Corporation” shall mean HCHS Acquisition Corpoaatj a Connecticut
nonstock corporation.

"Governance Documents” means the Articles of Ino@ion, Certificate of
Incorporation, Bylaws, System Authority Matrix, Godf Regulations or equivalent
organizational documents of a corporation or odity.

“Health System” or “Trinity Health System” mean® thealth system which
consists of Trinity Health and its subsidiaries affiliates.

“Key Bylaws Provisions” shall refer to sectionstbése Bylaws that concern any
of the following: (a) the name and corporate pugsasf the Corporation; (b) the Catholic
Identity and Mission and Core Values of the Corporaand the powers exercisable by
CHM; (c) the identity of, reserved powers exercliedly, and other matters pertaining to,
the Member and Trinity Health; and (d) the autlyoaihd membership (including
election, composition and removal) of the Boardwoéctors of the Corporation.

"Member” shall refer to Trinity Health — New Engtirinc., a Connecticut
nonstock corporation which is the sole member efGlorporation.

"Regional Health Ministry" or “RHM” is an Affiliater operating division within
the Health System that maintains a governing bbdi/lias day to day management
oversight of a designated portion of the Healtht&ys subject to certain authorities that
are reserved to Trinity Health. RHMs may be based geographical market or
dedicated to a service line or business.

“Significant Finance Matters” shall refer to thdldaving matters which pursuant
to the System Authority Matrix are subject to tipprval of Trinity Health: (a) capital
expenditures and dispositions; (b) incurrence ditaxhal debt; and (c) execution of
contracts and leases.

“System Authority Matrix” refers to the documenattsets forth an allocation of
corporate governance authority that is bindingren@orporation and its Affiliates as
part of the Health System, a copy of which is dt¢alcand incorporated into these Bylaws
as Exhibit A, and as may be amended by Trinity thefabm time to time.

“Trinity Health” means Trinity Health Corporatioan Indiana nonprofit
corporation, its successors and assigns.



Articlell. PURPQOSES

Section 2.01 Purposes

The purposes of the Corporation are set forthenGhbrtificate of Incorporation of the
Corporation.

Section 2.02 Catholic Identity

The activities of the Corporation shall be cared in a manner consistent with the
teachings of the Roman Catholic Church and "Foun&innciples of Catholic Health
Ministries" or successor documents which set fprthciples describing how the
apostolic and charitable works of Catholic Healtimistries are to be carried out, as well
as the values and principles inherent in the médncaal teachings of the Roman
Catholic Church (such as tBthical and Religious Directives for Catholic HeéalCare
Servicesas promulgated from time to time by the United&t&onference of Catholic
Bishops (or any successor organization), as ameifnoledtime to time).

Section 2.03 Mission Statement

The Mission and Core Values of the Corporationldiehs adopted and approved from
time to time by Catholic Health Ministries. Thession statement may by action of the
Corporation’s Board of Directors be supplementeddigrence to the purposes of the
Corporation. The mission statement of the Corpamathall be as follows:

“We serve together in the spirit of the Gospel aompassionate and transforming
healing presence within our communities.”

The mission statement may by action of the Corpmrat Board of Directors be
supplemented by reference to the purposes of tingoCation.

Section 2.04 Alienation of Property

Under Canon Law, Catholic Health Ministries shathin its canonical stewardship with
respect to those facilities, real or personal prigp@nd other assets that constitute the
temporal goods belonging, by operation of Canon,ltavCatholic Health Ministries.

No alienation, within the meaning of Canon Lawpadperty considered to be stable
patrimony of Catholic Health Ministries shall ocauthout prior approval of Catholic
Health Ministries.

Articlelll. MEMBER
Section 3.01 Sole Member

The sole member of the Corporation is Trinity HealtNew England, Inc., a Connecticut
nonstock corporation, or its successors or assigns.



Section 3.02 Member Authority

The following actions shall be reserved exclusivelyhe Member of the Corporation.
Subject to the reserved powers of Trinity Healtle, Member may initiate and implement
any proposal with respect to any of the followiagijf any proposal with respect to any
of the following is otherwise initiated, it shalbhbecome effective unless the requisite
approvals and other actions shall have been takéinedViember and Trinity Health, as
required pursuant to the Corporatiofievernance Documents:

(@) Approve the amendment or restatement of th&fiCate of Incorporation
and Bylaws of the Corporation, in whole or in parid recommend the same to Trinity
Health for adoption;

(b) Appoint and remove members of the Corporati@dard of Directors;
(c) Appoint and remove the President of the Corpamna

(d) Approve the strategic plan of the Corporatiamdg if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption as part of
the consolidated strategic plan of the RegionalltHeinistry in which the Corporation
participates;

(e) Approve those Significant Finance Matters wipdinsuant to the System
Authority Matrix are subject to the authority oktMember, and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

() Approve the annual operating and capital buslgéthe Corporation, and
recommend the same to Trinity Health for adoptiepart of the consolidated operating
and capital budgets of the Regional Health Minigtrwhich the Corporation
participates;

(9) Approve any merger, consolidation, transferelinquishment of
membership rights, or the sale of all or substdntadl of the operating assets of the
Corporation (certain transactions and transfergaif property and immovable goods
may also be subject to the approval of Catholicltdddinistries), and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

(h) Approve any dissolution, winding up or abanae@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, and if required by the System Authyolkiatrix, recommend the same to
Trinity Health for adoption and authorization;

0] Approve any formation or dissolution of Affilies, partnerships, co-
sponsorships, joint membership arrangements, dret fuint ventures involving the



Corporation, and if required by the System Authyokiatrix, recommend the same to
Trinity Health for adoption and authorization;

()] Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the apprh@htholic Health Ministries), and
if required by the System Authority Matrix, recommdethe same to Trinity Health for
adoption and authorization;

(k) Approve any change to the structure or openstof the Corporation
which would affect its status as a nonprofit entéyempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recomahtiee same to Trinity Health for
approval; and

()] Approve all other matters and take all othdiaats reserved to members
of nonprofit corporations (or shareholders of fooffi-corporations, as the case may be)
by the laws of the state in which the Corporat®domiciled or as reserved in the
Governance Documents of the Corporation.

Section 3.03 Reserved Powersof Trinity Health

The following actions shall be reserved exclusivelyrinity Health. Trinity Health may
initiate and implement any proposal with respedary of the following, or if a proposal
with respect to any of the following is otherwisdiated, it shall not become effective
unless the requisite approval and other actionl$ Ishige been taken by Trinity Health, as
required pursuant to the Corporation’s Governanceuments:

(@) Adopt, amend, modify or restate the Certificafténcorporation and
Bylaws of the Corporation, in whole or in part,ifofrinity Health receives a
recommendation as to any such action, approve attadn as recommended,;

(b) Approve those Significant Finance Matters whpciisuant to the System
Authority Matrix are subject to the authority ofifity Health, or if Trinity Health
receives a recommendation as to any such actipnoag such action as recommended,;

(© Approve any merger, consolidation, transferetinquishment of
membership rights, or the sale of all or substiint#l of the operating assets of the
Corporation (certain transactions and transfergalf property and immovable goods
may also be subject to the approval of Catholicltiédinistries), or Trinity Health
receives a recommendation as to any such actignoeg such action as recommended,;

(d) Approve any dissolution, winding up or abana@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, or if Trinity Health receives a recoemdation as to any such action,
approve such action as recommended,;



(e) Approve any formation or dissolution of Aféites, partnerships, co-
sponsorships, joint membership arrangements, dret fuint ventures involving the
Corporation, or if Trinity Health receives a recosmdation as to any such action,
approve such action as recommended;

() Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the appaiv@htholic Health Ministries), or if
Trinity Health receives a recommendation as tosarch action, approve such action as
recommended,;

(9) Approve any change to the structure or opanadf the Corporation which
would affect its status as a nonprofit entity, epéfrom taxation under Section 501(c) of
the Internal Revenue Code, or if Trinity Healtha®es a recommendation as to any such
action, approve such action as recommended;

(h) Appoint and remove the independent fiscal audif the Corporation;

0] In recognition of the benefits accruing to erporation from Trinity
Health, and in accordance to any other rights veskto Trinity Healthunder applicable
law or Governance Documents of the CorporatiomifiriHealth shall have the power
to transfer assets of the Corporation, or to regiie Corporation to transfer assets, to
Trinity Health or an entity Controlled by, Contiallj or under common Control with
Trinity Health, whether within or without the staitedomicile of the Corporation, to the
extent necessary to accomplish Trinity Health’slg@ad objectives. The Corporation
shall not be required to violate its corporate lar¢able purposes, the terms of any
restricted gifts, the covenants of its debt insteais, or the law of any applicable
jurisdiction as a result of any asset transfeisetonade to or directed by the Member or
Trinity Healthpursuant to this provision; and

()] Neither the Corporation, nor any of its Affitess, shall transfer assets to
entities other than Trinity Healthithout the approval of Trinity Health, except {or
transfers previously approved by Trinity Healthher individually or as part of Trinity
Health’s budget process, (ii) transfers to anytgnthich is a direct or indirect subsidiary
of Trinity Healthand that is subject to the reserved powers sdt fior$ections 3.02 and
3.03 of these Bylaws, or (iii) transfers in theioedy course of business.

Section 3.04 Meetings of the Member

Meetings of the Member shall be held at the prialcgéfice of the Member or as
otherwise provided in the bylaws of the Membenuahstime and date determined in
accordance with the bylaws of the Member. Noticmeetings of the Member shall be
given in accordance with the bylaws of the Member.



ArticlelV. BOARD OF DIRECTORS
Section 4.01 Dutiesand Powers

With the exception of the powers reserved to thenldler, Trinity Health or Catholic
Health Ministries under the Corporation’s GoverreBocuments or applicable law, the
Board of Directors shall govern, regulate and ditke affairs and business of the
Corporation, carry out such policies and guideliagsdopted by the Member and Trinity
Health and carry out such responsibilities as dialtielegated to it by the Member and
Trinity Health, all in a manner consistent with fMession and Core Values of the
Corporation. Additional descriptions of the dutaexl powers of the Board of Directors
are set forth in the System Authority Matrix. Angothe matters under the direction of
the Corporation’s Board of Directors are the follogvactions:

€)) Elect the officers of the Corporation (except thesiient);

(b)  Adopt and amend from time to time rules, regulatjand policies for the
conduct of the operations and affairs of the Caapon;

(c) Develop and monitor the Corporation’s quality imggment programs
and approve quality and safety standards that beaibnsistent with Trinity Health
System quality and safety standards;

(d) Conduct an annual review of the Corporation’s dyand safety
performance; and

(e) Recommend to the Member or Trinity Health mattetating to the
Corporation that require the approval or othercactif the Member or Trinity Health
pursuant to the Corporation’s Governance Documents.

Section 4.02 Appointments and Composition

The Member shall appoint a Board of Directors anlibsis of qualifications and criteria
established by the Member. Except as otherwideoaaed by action of the Member, the
members of the Corporation’s Board of Directordlshalude: (i) at least one
representativef the Member, designated by the Member (who swaile ex officio with
vote) (the “Member Director”), and, unless the Clkgecutive Officer/Executive Vice
Chief Executive Officer of the Corporation is dewted as the Member Director, the
Chief Executive Officer/Executive Vice Chief Exeimat Officer of the Corporation

(who shall serve ex officio with vote), (ii) at lEgaone physician, and (iii) members of the
local community or members or associates of a RoG&holic religious congregation
who need not reside in the local community. Angegption to the Board composition
requires the approval of the Member. The size @eBbard shall be established by the
Member, by policy or otherwise.
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Section 4.03 Tem

Directors shall serve a three-year term, or suchteshterm as may be determined by the
Member in order to achieve continuity in board cosipon. Ex officio members of the
Board of Directors shall cease to be Directors upertermination of their service in the
office resulting in their ex officio service on tB®ard of Directors. Other than ex officio
members, no Directors may serve for more than (@heonsecutive years, unless
appointed to complete the unexpired term of andfhesctor, in which case a Director
may serve for up to ten (10) consecutive yeargmEoDirectors are eligible for
reappointment after a one-year absence from service

Section 4.04 Annual Meeting of the Board of Directors

An annual meeting of the Board of Directors shalhield at any time during the last six
months of the calendar year for the purpose oagmintment of officers and the
transaction of such other business as may properhe before the meeting. Notice of
the annual meeting shall be given not less tharfli@hnor more than sixty (60) days
before the date of the meeting. The meeting netiad! specify the date, time and place
of the meeting. Presence at any such meeting lsbaéemed to be waiver of notice of
said meeting.

Section 4.05 Regular Meetings and Notice

Regular meetings of the Board of Directors shalhélel as determined by the Board but
no less frequently than quarterly at such timeggknd date as determined from time to
time by the Board of Directors. An agenda, indigaitems requiring a vote of the
members of the Board of Directors, together withies of reports, statements and other
supporting information shall be mailed by the Cliggbcutive Officer prior to meetings.
No notice of regular meetings shall be requiregtothan the resolution setting the time,
place and date of the meeting.

Section 4.06 Special Meetings and Notice

Special meetings of the Board may be called byt trearequest of the Chair, by written
request of any two (2) members of the Board, otheyMember. The special meeting
shall be held within five (5) days after receiptsoth request. Notice of the special
meeting shall be given in writing, personally, Blephone, electronic transmission or by
facsimile transmission at least forty-eight (48uisoprior to the special meeting. The
notice of any special meeting shall state the paggdor which it is called. No other
business shall be transacted at the special meatoept for that business stated in the
notice.

Section 4.07 Waiver of Notice

Attendance of a Director at a meeting constituteser of notice of the meeting except
where a Director attends a meeting for the exgragsose of objecting to the transaction
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of any business because the meeting is not lawtalled or convened. Notice also may
be waived in writing, either before or after theatieg.

Section 4.08 Quorum and Valid Director Action

At all meetings of the Board, a simple majoritytloé Directors then in office shall
constitute a quorum for the transaction of businddse vote of a majority of the
Directors present and voting at any meeting at iwaiquorum is present shall constitute
the act of the Board, unless the vote of a largentver is specifically required by law, or
by the Certificate of Incorporation, Bylaws or modis of the Corporation.

Section 4.09 Woritten Consents

Any action required or permitted to be taken byevatt any meeting of the Board or of
any committee thereof may be taken without a mgetirbefore or after the action, all
members of the Board or committee consent in vgitifhe written consents shall be
filed with the minutes of proceedings of the Boardcommittee. Such consents shall
have the same effect as a vote of the Board or atiegrior all purposes.

Section 4.10 Communication Equipment

Members of the Board of Directors, or any committesignated by the Board, may
participate in a meeting of the Board or commitigeneans of teleconference, video
conference or similar communications equipmentiby® of which all persons
participating in the meeting may hear each othal jparticipants are advised of the
communications equipment and the names of thecgaatits in the conference are
divulged to all participants. Participation in @eting pursuant to this section shall
constitute presence in person at such meeting.

Section 4.11 Resignation

Any Director may resign by written notice to theattof the Board. The Chair of the
Board may resign by written notice to the Corpamais President who shall promptly
thereafter notify the entire Board of DirectorsesiRjnations shall be effective upon
receipt or at a subsequent time if specified innbiéce of resignation.

Section 4.12 Removal

Any Director may be removed with or without causaray time by the Member.
Absences of a Director from three (3) consecutagutar meetings of the Board of
Directors may constitute cause for removal fromBbard of Directors.

Section 4.13 Periodic Perfor mance Review

The Board of Directors shall periodically review @dwn performance and issue reports to
Trinity Health summarizing the results of its revie
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ArticleV. MEDICAL STAFF
Section 5.01 Medical Staff

The Board of Directors shall have final respongipior (i) appointment and
reappointment of the members of the Medical stadf @elineation of their staff
privileges; (ii) taking such corrective action tatg to Medical staff members as it deems
appropriate; (iii) ratifying the selection of Medicstaff officers made by the Medical
staff; (iv) ratifying the selection of heads of tthepartments of the Medical staff; (v)
reviewing and monitoring the quality improvemengnams developed by the Medical
staff; and (vi) determining which categories ofgiitgoners are eligible for appointment
to the Medical staff. The Board of Directors ressrthe authority to take any direct
action with respect to any Medical staff appoirdegon it deems to be in the best
interests of the Corporation, whether initiatedoyy Medical staff or not, and the
decision of the Board shall be final.

ArticleVI. COMMITTEES
Section 6.01 Committees

The Executive Committee of the Board of Directard auch other committees as state
law may require shall be standing committees ofGbgporation. The Board of Directors
may establish such additional standing or specialnittees from time to time as it shall
deem appropriate to conduct the activities of tbepGration and shall define the powers
and responsibilities of such committees. Thoseratbmmittees shall serve at the
pleasure of the Board. The Corporation shall meeha separate audit committee as
matters related to the audit of the Corporatiomarices are consolidated at the Trinity
Health level. The Board shall establish the puepeemposition, term and other
operating matters relative to each such other cateeni Each committee shall keep
minutes in some manner reasonably intended toddberbusiness that occurred at the
meeting and shall forward these minutes to the @o&Directors.

Section 6.02 Executive Committee

There shall be an Executive Committee, consistfrtge Chair of the Board, who shall
serve as chair of the Executive Committee, the inecutive Officer, and at least two
(2) other Directors selected by vote of the BodrDicectors. All members of the
Executive Committee must be members of the Boamirefctors. The Executive
Committee shall meet on the call of the Chair @sRlent. Except as otherwise provided
by resolution of the Board or as limited by lawe texecutive Committee shall exercise
the power and authority of the Board when necessaaylvisable between meetings of
the Board and shall exercise such other powersagsbhm assigned from time to time by
the Board. The Executive Committee shall reporit®actions at the next meeting of the
Board and such actions shall be subject to revisi@halteration of the Board; provided,
however, that the rights of third parties shall betaffected by any such revision or
alteration.
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Section 6.03 Service on Committees

The committees shall establish rules and regulstionmeetings and shall meet at such
times as are necessary, provided that a reasonatibe of all meetings shall be given to
committee members. No act of a committee shalldtid unless approved by the vote or
written consent of a majority of its members. Cattees shall keep regular minutes of
their proceedings and report the same to the Bioand time to time as the Board may
require. Members of the committees (except thectithee Committee) shall be
appointed for one (1) year by the Chair of the BazrDirectors as soon as possible after
the annual meeting of the Board. Members of thremitees shall serve on their
respective committees through the next annual mgeti until their successors are
appointed. The Chair of the Board shall fill vacias on committees (except the
Executive Committee) and appointees shall semaugh the next annual meeting. The
President shall be an ex officio member of all catteas, except for any committee that
reviews compliance or executive compensation nsatter

Section 6.04 Quorum, Meetings, Rules and Procedures

A quorum for any meeting of a committee shall lsgnaple majority of the committee
members or as otherwise required by applicable éxeept that any ex officio members
of the committee shall not be included in calcmigtihe quorum requirement unless they
are present at the meeting, in which event thelf beancluded towards meeting the
qguorum requirement. The affirmative vote of a migyoof the quorum is necessary to
take action of the committee, including the affitima vote of at least one (1) member of
the Board present at the meeting of the committeeder to take any action other than
recommendation by the committee to the Board ocHee Committee. Minutes of all
committee meetings shall be kept and forwardetieédBoard. Each committee shall
adopt rules for its own governance not inconsistétit these Bylaws or the acts of the
Board.

Section 6.05 Committee Composition

The members and all chairs of committees other thafExecutive Committee shall be
appointed by the Chair of the Board. The chaiaxfh committee shall be a Director.
Committees, other than the Executive Committee, melyde persons other than
members of the Board of Directors; provided thahestanding committee shall have at
least two (2) Director members in addition to tHealf and Chief Executive Officer who
shall serve ex officio; and provided further, thatauthority of the Board may be
delegated to a committee unless the majority oftkeenbers of such committee with
Board delegated authority are members of the BoBRirectors and otherwise in
accordance with applicable law.
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ArticleVIl. OFFICERS
Section 7.01 Officers

The officers of the Corporation shall be the Chianesident, Secretary and Treasurer.
Additionally, upon recommendation of the Presidéme, Board of Directors may appoint
a Vice Chair, an Assistant Secretary, an Assistagasurer, and such other officers of
the Corporation as shall be deemed necessary andpajate from time to time.

Officers shall hold their respective offices utiieir successors are chosen and qualified.

Section 7.02 Appointment and Election of Officers

The President of the Corporation shall be appoirgediuated, reappointed and/or
removed by the Member. The President shall bef@&xecutive Officer of the
Corporation and any vacancy in the office of Presighall be filled by the Member.
The Chair shall serve a term of one (1) year ang lbeselected for a total of three (3)
consecutive complete one year terms. The Chagsurer and Secretary of the
Corporation shall be elected at the annual meetinige Directors by the Board of
Directors. The Treasurer and Secretary need notdyebers of the Board.

Section 7.03 Vacancies

Vacancies, occurring for any reason, shall bedillethe same manner as appointment or
election and the officer so appointed or electeadl $told office until a successor is
chosen and qualified.

Section 7.04 Chair

The Chair shall preside at the Board meetings hall Be an ex-officio voting member
of all committees.

Section 7.05 President

The President shall have general and active maragamsponsibility for the business of
the Corporation and shall see that all orders asdlutions of the Board of Directors and
the policies of the Member are carried into effeonsistent with the Mission and Core
Values of the Corporation. The President shalidsponsible for the appointment,
evaluation, compensation and removal of the respeekecutive officers of those
corporations of which the Corporation is the mendyesther controlling shareholder or
owner. The President shall be a voting ex offrmember of all committees and shall
have the general powers and duties of supervisidmeanagement usually vested in the
office of President of a corporation.

Section 7.06 Secretary

The Secretary of the Corporation shall issue, asedo be issued, notices of all Board
meetings, shall be responsible for the keepingthadeporting of adequate records of all
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transactions of the Board, and shall record theutesof all meetings of the Board of
Directors. The Secretary shall further perform sottter duties incident to his or her
office and as the Board of Directors may from titméime determine.

Section 7.07 Treasurer

The Treasurer of the Corporation shall be respdméil all funds of the Corporation,
shall make reports to the Board of Directors asiested by the Board of Directors, and
shall see that an accounting system is maintaimeddch a manner as to give a true and
accurate accounting of the financial transactidrth® Corporation. The Treasurer shall
further perform such other duties incident to hisier office as the Board of Directors
may from time to time determine. The Treasurer aaggate any of the functions,
powers, duties, and responsibilities to any ageentployee of the Corporation. In the
event of such delegation, the Treasurer shall éfemebe relieved of all responsibility for
the proper performance or exercise thereof.

ArticleVIII. INDEMNIFICATION AND STANDARD OF CARE
Section 8.01 Indemnification

The Corporation shall, to the maximum extent alldwg law, indemnify those persons
(including religious congregations and their merslm@rother canonical persons and their
members) who

(@) are serving or have served as members, trusteestals, sponsors,
officers, employees, committee or subcommittee neg)lor agents of the Corporation,
or

(b) are serving or have served at the request of tmpaZation as a member,
trustee, director, sponsor, officer, employee, catbem or subcommittee member, agent,
manager, or partner of another corporation, pastpy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
against expenses (including attorney's fees), juigsn fines, and amounts paid in
settlement actually and reasonably incurred in eotion with such action, suit, or
proceeding.

Section 8.02 Insurance
Except as may be limited by law, the Corporatiory imarchase and maintain insurance

on behalf of any person (including religious comgtgons and their members or other
canonical persons and their members) who

(@) is or was a member, trustee, director, sponsadcesffemployee,
committee or subcommittee member, or agent of i@ ation, or

(b) is or was serving at the request of the Corpora®a member, trustee,
director, sponsor, officer, employee, committesuscommittee member, agent,

16



manager, or partner of another corporation, pastpy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
to protect against any liability asserted agaimst &r her and incurred by him or her in
any such capacity, or arising out of his or hetustas such, whether or not this
Corporation would have power to indemnify him or hgainst such liability under state
law.

Section 8.03 Standard of Care

Each Director shall stand in a fiduciary relatiorthe Corporation and shall perform his
or her duties as a Director, including his or hatiegs as a member of any committee of
the Board upon which he or she may serve, in gaitl,fin a manner he or she
reasonably believes to be in the best interedtiseo€orporation, the Member and Trinity
Health, and with such care, including reasonaljeiny, skill and diligence, as a person
of ordinary prudence would use under similar cirstances.

Section 8.04 Justifiable Reliance

In performing his or her duties, a Director (inahglwhen such Director is acting as an
officer of the Corporation) shall be entitled téyran good faith on information, opinions,
reports or statements, including financial stateisand other financial data, in each case
prepared or presented by any of the following:

(@) One or more officers or employees of the Corpornatbom the Director
reasonably believes to be reliable and competetheimatters presented.

(b) Counsel, public accountants or other persons otersahat the Director
reasonably believes to be within the profession&xpert competence of such person.

(© A committee of the Board upon which he or shesdnot serve, duly
designated in accordance with law, as to matteitsinits designated authority, which
committee the Director reasonably believes to noemifidence.

A Director shall not be considered to be actingad faith if he or she has knowledge
concerning the matter in question that would cduser her reliance to be unwarranted.

Section 8.05 Consideration of Factors

In discharging the duties of their respective posg, the Board of Directors, committees
of the Board and individual Directors may, in catesing the best interests of the
Corporation, the Member and Trinity Health, consitthe effects of any action upon
employees, upon suppliers and customers of thedCatipn and upon communities in
which offices or other establishments of the Coapion, the Member and Trinity Health
are located, and all other pertinent factors. ddwsideration of those factors shall not
constitute a violation of the standards describaein.
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Section 8.06 Presumption

Absent breach of fiduciary duty, lack of good faithself-dealing, actions taken as a
Director or any failure to take any actions shalldgresumed to be in the best interests of
the Corporation, the Member and Trinity Health.

Section 8.07 Personal Liability of Directors

No Director shall be personally liable for monetdamages for any action taken, or any
failure to take any action, unless the Director n@ached or failed to perform the duties
of his or her office under the standards descrimrein, has engaged in self-dealing, or
the action or inaction constitutes willful miscomtlor recklessness. The provisions of
this Section shall not apply to the responsibitityiability of a Director pursuant to any
criminal statute or the liability of a Director ftre payment of taxes pursuant to local,
state or federal law.

Nothing in this Article is intended to precludelionit the application of any other
provision of law that may provide a more favoradtiendard or higher level of protection
for the Corporation's Directors.

ArticlelX. SUBSIDIARIES AND VOLUNTARY SERVICE
ORGANIZATIONS

Section 9.01 Authority

In accordance with policies of Trinity Health, inding without limitation those
referenced in the System Authority Matrix, eachamigation of which the Corporation is
the sole or majority member or owner shall havemesd certain powers to be exercised
by this Corporation.

Section 9.02 Voluntary Service Organizations

The Board of Directors may authorize the establestinor dissolution of voluntary
service organizations, such as an auxiliary todbmporation or any Operating Unit of
the Corporation. Such organization may be a nofitgrorporation or voluntary
association. No service organization may be astadd without approval of the Board of
Directors, subject to the reserved powers of thenblkr and Trinity Health and any
guidelines or policies established by Trinity Hbealtith respect to voluntary
organizations.

Article X. OPERATING UNITS
Section 10.01 Authority
The Board of Directors of the Corporation may orgarthe operations of the

Corporation into one or more other Operating Uaftgovernance and management that
shall have such powers and shall carry out sugoresbilities as shall be delegated to
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them pursuant to the policies of the Corporatioth &nnity Health in effect from time to
time.

ArticleXl. MISCELLANEOUS

Section 11.01 Fiscal Y ear

The fiscal year of the Corporation shall end on38®day of September of each year
and shall begin on the'Hay of October of each year.

Section 11.02 Required Records

The officers, agents and employees of the Corpmrathall maintain such books, records
and accounts of the Corporation’s business andsfa may be from time to time
required by the Board of Directors, or requiredlig laws of the state in which the
Corporation is domiciled.

Section 11.03 Confidentiality

Except as otherwise publicly disclosed, or in otdesppropriately conduct the
Corporation's business, the records and repottseoCorporation shall be held in
confidence by those persons with access to them.

Section 11.04 Conflict of Interest

Each of the Corporation's officers and memberfi@fBoard shall at all times act in a
manner that furthers the Corporation's charitablpgses and shall exercise care that he
or she does not act in a manner that furthersriieoprivate interests to the detriment of
the Corporation's community benefit purposes. Chgporation's officers and members
of the Board shall fully disclose to the Corporatany potential or actual conflicts of
interest, if such conflicts cannot be avoided,lsd such conflicts are dealt with in the
best interests of the Corporation. Conflicts aéiast shall be resolved in accordance
with the Corporation’s conflict of interest policy.he Corporation and all its officers and
members of the Board shall comply with any poli@éthe Corporation and Trinity
Health regarding conflicts of interest, as welttas requirements of applicable state law
regarding such conflicts, and shall complete ard/alhdisclosure forms as may be
deemed necessary or useful by the Corporatiordéntifying potential conflicts of
interest.

ArticleXll. AMENDMENT AND REVIEW
Section 12.01 Amendment

These Bylaws may be amended only in accordanceAwittle 111 of these Bylaws.
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Section 12.02 Periodic Review

These Bylaws shall be reviewed periodically byBoard of Directors and any
recommended revisions shall be forwarded to the bégrand Trinity Health for action.
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EXHIBIT A

System Authority Matrix
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June 25, 2015

Ministry Schedule updated October 1 2015
TRINITY HEALTH

System Authority Matrix

This Authority Matrix summarizes a number of important activities that might be taken by an entity within the Trinity Health
System and the corresponding actions or approvals that must be taken before proceeding with such activity. Many of these
actions are delegations from the Board of Trinity Health to management, to Committees of the Board of Directors of Trinity

Health and to governance of entities affiliated with Trinity Health. Trinity Health has adopted the following Operating

Principles which apply to these delegations:

Unity: We act as a unified system, recognizing the interdependency of all its parts in fulfillment of its mission and

vision while promoting the strength of our ministries serving our unique communities.

Excellence: We seek to continually innovate and improve our performance excellence and to add value by

leveraging our skill and scale.

Simplicity and Clarity: Local, regional and system office leadership work in partnership to make decisions in a

timely and collaborative manner that takes into account the variety of interests being affected.

Accountability: We are flexible in shaping roles, responsibilities and accountabilities at all leadership levels of the

organization.
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The Trinity Health Board retains control over its statutory obligations in carrying out the purposes of the corporation as the parent of a large
Catholic health system. The Board is responsible for key strategic decisions and issues that will significantly impact the Trinity Health System.
Delegations are established taking into account the balance between making efficient decisions close to the business activity and the need for
the board and management to oversee areas of significant impact on the system as a whole in terms of Catholic Identity, strategic direction, risk
and value.

The Board has adopted a process of Mission Discernment, which is intended to ensure that in the course of making major decisions, the Mission
and Core Values are used as a measure to evaluate the effect of the proposed action.

This Authority Matrix is not intended to be an exclusive listing of the various actions reserved to Trinity Health or its affiliated entities. Trinity
Health may clarify these delegations through policies. State law may confer additional rights or require additional actions. Those variations will
be set forth in the governing documents of the entity and prevail over any conflicting authorities described in this System Authority Matrix.
Different rights may also be set forth in the terms of joint venture organizing documents or other agreements. Decisions related to those joint
venture entities should be made in accordance with the organizing documents; however, decisions which exceed financial thresholds or which
may, in management's judgment, affect the reputation or identity of the Trinity Health System are required to be reviewed by Trinity Health
management, regardless of the minority position held by the CHE Trinity affiliate in the joint venture.

Entities:

Catholic Health Ministries or CHM means the public juridic person that sponsors the Trinity Health system and exercises all canonical

responsibilities related to its operations, subject to certain rights retained by sponsoring congregations or public juridic persons until such
time as the stable patrimony (property) under the control of those sponsoring congregations or public juridic persons is alienated
(transferred) to CHM.

Trinity Health means Trinity Health Corporation, an Indiana nonprofit corporation, which is the parent of the Trinity Health System.

Trinity Health System means Trinity Health, together with its subsidiaries and affiliates.

Ministry or Ministries means any or all RHMs, NHMs, and MHM:s.

Mission Health Ministry or MHM means a first tier subsidiary of Trinity Health that maintains a governing body and which has oversight of

non-institutional health operations and/or grant making. A list of MHMs is set forth on Exhibit A to this Matrix.

National Health Ministry or NHM means a first tier (direct) subsidiary that maintains a governing body that has day to day management
oversight of a business line throughout the Trinity Health System. A list of NHMs is set forth on Exhibit A to this Matrix.
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Regional Health Ministries or RHM means a first tier (direct) subsidiary, affiliate or operating division of Trinity Health that maintains a
governing body that has day to day management oversight of a designated portion of the Trinity Health System within a geographical
market. A list of RHMs is set forth Exhibit A to this Matrix.

Group 1 RHM means an RHM which had a minimum total operating revenue of $300 million in the previous fiscal year or an RHM that has
been selected by management for inclusion in Group 1 RHMs based on operational objectives.

Group 2 RHM means an RHM which is not a Group 1 RHM.

Second Tier Subsidiaries means subsidiaries and affiliates of Ministries.

Actions:

Approve means to have ultimate authority over an action. Approval includes the authority to adopt, accept, modify, disapprove or send
back for further consideration an action recommended or approved by another entity in the Trinity Health System. Some actions required
approval at more than one level. Final approval authority is exercised by the highest level independently of any recommendation or
participation actions. If more than one entity has Approval authority, the matter may be initiated and approved by the highest level of
Approval authority when permitted by law.

Participate means a timely, meaningful, collaborative and consultative process among interested parties to inform the decision under
consideration.

Ratify means to confirm and adopt the act of another even if it was not approved beforehand. It also means final decision making authority,
but without the power to initiate or change a recommendation.

Recommend means to review and present a matter for approval by another entity in the Trinity Health System. Recommending authority
does not limit the right of the approving entity to initiate an action without a recommendation.

Other:

Governing documents are documents which establish and describe an entity, including the purposes, the powers reserved to the members
or shareholders, and which set forth the rights of partners or joint owners relative to each other. Governing documents include documents
filed with the state (such as articles or certificates of incorporation), bylaws (whether a corporation or an unincorporated division which has
its own governing body), operating agreements and partnership agreements.

Key Bylaws Provisions are variations from the standard Governing Documents that concern any of the following: (a) the Ministry name and
corporate purposes; (b) the Mission, Core Values and Catholic Identity of the Ministry and powers exercisable by CHM; (c) the identity of,
reserved powers exercisable by and other matters pertaining to Trinity Health; and (d) the authority and membership (including election,
composition and removal) of the Ministry Board of Directors. All other variations are not Key Bylaw Provisions.
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. Ministry Ministry Trinity Health Trinity Health Catholic Health
Action R
Management Governance Management Governance Ministries
I Statements of Identity
la Trinity Health System - - - Approve
Mission Statement
1b Trinity Health System - - - Approve
Core Values
| Governing Documents
Ila Articles and Bylaws of - - Recommend Approve and Ratify
Trinity Health Recommend
Corporation
Ilb Governing Documents - Approve and Approve variations Approval of Governing -
of Ministries Recommend from the approved Documents by

consistent with
standard form
approved by Trinity
Health Board

standard Bylaws which
are not Key Bylaws
Provisions
(determination by the
General Counsel)

Executive and
Governance
Committee, except as
to Bylaws limited to
approval of variations
from the approved
standard which are Key
Bylaws Provisions

25




Action Ministry Ministry Trinity Health Trinity Health Cath?li_c H.ealth
Management Governance Management Governance Ministries
Ilc Governing Documents - Approve and Approve variations Approval of -
of Second Tier Recommend from the approved Governance
Subsidiary which standard Bylaws which Documents by
operates licensed are not Key Bylaws Executive and
healthcare facilities Provisions Governance
consistent with (determination by the Committee, except as
standard form General Counsel) to Bylaws limited to
approved by Trinity approval of variations
Health Board from the approved
standard which are Key
Bylaws Provisions
Ihd Governing Documents Recommend Approve Approve
of Second Tier
Subsidiary
n Appointments and Removals
Il'a Appointment or Approve
removal of CHM
Members (which
comprise the Trinity
Health Board of
Directors)
b Appointment or Approve Ratify
removal of Trinity
Health Board Chair
I c Appointment or Recommend Recommend Approve (Executive and

removal Ministry
Boards of Directors

Governance
Committee)
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

I d

Appointment or
removal of Ministry
Board Chairs

Approve

Ratify (Executive and
Governance
Committee)

e

Appointment or
removal of Second Tier
Subsidiaries Governing
Body

Recommend

Approve

I f

Appointment or
removal of Trinity
Health CEO

Approve

Ratify

g

Appointment or
removal of Ministry
CEOs

Participate

Recommend

Approve

Ilh

Appointment or
removal of Second Tier
Subsidiaries CEOs

Approve

Strategy

Trinity Health

System Strategic Plans

Recommend

Approve

IVb

Group | RHM and NHM
Strategic Plans

Recommend

Approve

Approve

IVc

Group 2 RHM and
MHM Strategic Plans

Recommend

Approve

Participate
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

Vv Finance Matters

Va Group | RHM and NHM Recommend Approve up to 2% of Approve above the Approval $25-550 Approval as required by
Capital Acquisitions net assets with a RHM Governance level | million by Stewardship | Canon Law
and Dispositions maximum of S5million up to $25 million Committee and above

that level by Board
(upon recommendation
by Stewardship
Committee)

Vb Group Il RHM and Recommend Approve up to 2% of Approve above the Approval $25-$50 Approval as required by
MHM Capital net assets with a RHM Governance level | million by Stewardship Canon Law
Acquisitions and minimum of $250,000 up to $25 million Committee and above
Dispositions and a maximum of $2 that level by Board

million (upon recommendation
by Stewardship
Committee)
Vc Additional Debt and Recommends Approval up to $50

System Five Year Plan
of Finance

million by the
Stewardship
Committee and above
that level by the Board
(upon recommendation
by Stewardship
Committee)
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vvd System Operating and Recommend Approve (upon
Capital Budget recommendation by
Stewardship
Committee)
Ve RHM Operating and Recommend Approve Approve
Capital Budget
Vf Second Tier Operating Recommend Approve
and Capital Budget
Vg Contracts (including Approve up to $25 Approval up to $50
leases) in which the million million by the
Trinity Health is the Stewardship
financially obligated Committee and above
that level by the Board
(upon recommendation
by Stewardship
Committee)
Vh Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-$50

leases) in which a
Group | RHM or a NHM
is financially obligated

net assets with a
maximum of $5million

RHM Governance level
up to $25 million

million by Stewardship
Committee and above
that level by Board
(upon recommendation
by Stewardship
Committee)
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vi Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-550
leases) in which a net assets with a RHM Governance level | million by Stewardship
Group Il RHM or MHM minimum of $250,000 up to $25 million Committee and above
is financially obligated and a maximum of $2 that level by Board
million (upon
recommendation by
Stewardship
Committee)
Vij Auditor Selection Recommend Approve (upon
(Trinity Health System recommendation by
and separate audits) the Audit Committee)
Vk | Annual Trinity Health Recommend Approve (upon
System Audit recommendation by
the Audit Committee)
VI New Organizations and Major Transactions
Vla | Major change affecting Recommend Approve Approve

Trinity Health (merger,
consolidation,
creation, transfer, sale
of substantially all
assets)
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

Vib

Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) not
related to an Trinity
Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Approve

Approve as related to
Sponsorship obligations

VI ¢

Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) related to
a Trinity Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Stewardship
Committee Approve

Approve as related to
Sponsorship obligations

Vid

Major change affecting
Second Tier
Subsidiaries (merger,
consolidation,
creation, transfer, sale
of all assets)

Recommend

Approve

Approve

Approve as related to
Sponsorship obligations

Vie

Internal operational
reorganization
affecting tier structure

Participate

Recommend

Approve
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

VIf | Formation or Recommend Approve Approve as related to
acquisition of an entity Sponsorship obligations
in which Trinity Health
will be the sole parent

Vlg | Joint venture or other Recommend Approve Recommend Approve Approve as related to
enterprise affecting Sponsorship obligations
ownership of a Group |
RHM or NHM

VI h | Joint venture or other Recommend Approve Recommend Approval by Approve as related to
enterprise affecting Stewardship Sponsorship obligations
ownership of a Group Committee
I RHM or MHM

VIl | People Centered
Care

Vil a | Trinity Health System Participates Recommends Approves (upon

Wide Quality and
Safety Standards

recommendation of
the People Centered
Care Committee
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

VIl b | RHM Quality and Recommends Approves

Safety Standards

(consistent with

Trinity Health System

Quality Standards)
Vil ¢ | Annual review of Recommends People Centered Care

Trinity Health System Committee Approves,

Quality and Safety Board Receives Report
Vil d | Annual review of RHM Recommends Approves Receive Report

Quality and Safety
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EXHIBIT A

MINISTRIES
Based on the FY 2015 Income Statement and Supplemental Materials
October 1, 2015
REGIONAL HEALTH MINISTRIES (RHMs) — GROUP |
Holy Cross Health (Maryland)
Holy Cross Hospital (Florida)
Loyola University Health System (lllinois) NATIONAL HEALTH MINISTRIES (NHMs)
Mercy Health (Michigan) Trinity Home Health Services (multi-state)
Mercy Health Services — lowa (lowa) Trinity Senior Living Communities (multi-state)
Mercy Health System of Southeastern Pennsylvania (Pennsylvania) Trinity PACE
Mount Carmel Health System (Ohio)
Our Lady of Lourdes Health Care Services (New Jersey) MISSION HEALTH MINISTRIES (MHMs)
Saint Agnes Medical Center (California) Allegany Franciscan Ministries (Florida)
Saint Alphonsus Health System (Idaho) Global Health Ministry (Pennsylvania)
St. Francis Care, Inc. (Connecticut) Mercy Medical (Alabama)
Saint Joseph Mercy Health System (Michigan) Pittsburgh Mercy Health System (Pennsylvania)
Saint Joseph Regional Medical Center (Indiana) Saint Joseph's Health System (Georgia)

St. Joseph’s Hospital Health Center (New York)
Sisters of Providence Health System (Massachusetts)
St. Mary Medical Center (Pennsylvania)

St. Mary's Health Care System (Georgia)

St. Peter's Health Partners (New York)

REGIONAL HEALTH MINISTRIES (RHMs) — GROUP I
Mercy Health System of Chicago (lllinois)
Saint Michael's Medical Center (New Jersey)
St. Francis Hospital (Delaware)
St. Francis Medical Center (New Jersey)
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Approved by Trinity Health Executive and Governance Committee 6/18/14, effective 7/1/14; revised and approved by the Trinity
Health Executive and Governance Committee on January 27, 2015; revised and approved by the Trinity Health Board of Directors on

February 25, 2015; revised and approved by the Trinity Health Executive and Governance Committee on April 9, 2015; approved by
Catholic Health Ministries on June 25, 2015.
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SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.0. BOX 150470

HARTFORD, CT 06115-0470
01/04/2016

Attn: DANIELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

Business Name: : Type of Request:

JOHNSON HEALTH CARE, INC. AMEND NAME

Work Order Number :2016001221-007 Business Filing Number : 0005457843

Filing Date/Time :01/04/2016 11:00 AM  Effective Date/Time : 01/04/2016 11:00 AM
Work Order Payment Total : $560.00 Payment Received : $70.00

Credit on Account : $1,885.00 Customer ID : 000308053

Business ID : 1188473

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee.

RUBY VEAL

Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov



SECRETARY OF THE STATE OF CONNECTICUT

MAILING ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, P.O. BOX 160470, HARTFORD, CT 06115-0470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 08108

PHONE: 860-509-6003 WEBSITE: www.concard-sota.ct gov
CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION
USE INK, COMPLETE ALL SECTIONS. PRINT OR TYFE. ATTACH 81/2 X 11 SHEETS IF NECESSARY,
FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): FILING FEE: $20
MAKE CHECKS PAYABLE TO "SECRETARY
NAME: Danielle Ryan-Praus OF THE STATE"
ADDRESS: Hinckley, Allen & Snyder LLP
20 Church Street
CITY: Hartford
STATE: CT . ZIP: 06103

1. NAME OF CORPORATION:

JHC Acquisition Corp.

2. THE CERTIFICATE OF INCORPORATION IS (check A, BorC):

[\’ A. AMENDED
[~ B.RESTATED

[ C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

Article | of the Certificate of Incorporation Is hereby deleted In its entirety and substituted as follows:
'The name of the Corporation is Johnson Health Care, Inc."
The definition of "Corporation" under Article Il is hereby deleted in its entirety and substituted as follows:

*“Corporation” shall mean Johnson Health Care, Inc., a Connecticut nonstock corporation.”

FORM CAN-1-1.0
PAGE 1 OF 2 Rev. 7/2010




4. VOTE INFORMATION (CHECK A,B or C)

[X A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY
i SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION.

[ B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
" WAS NOT REQUIRED.

[ C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
Si' , 6
DATED THIS X pAYoF _I>rua b 20 1
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE

President and Chief Executive
Christopher Dadlez * Officer of Trinity Health — New
England, Inc., sole member

FORM CAN-1-1.0
PAGE 2 OF 2 Rev. 7/2010



SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P,0, BOX 150470

HARTFORD, CT 06115-0470
11/24/2015

HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET
HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

Business Name: Type of Request:

JHC ACQUISITION CORP, CERTIFICATE OF INCORPORATION

Worle Order Number :2015351361-001 Business Filing Number  : 0005436374

Filing Date/Time £ 11/24/2015 12:00 PM Effective Date/Time + 11/24/2015 12,00 PM
Work Otder Payment Total  : $100.00 Payment Received : $100,00

Credit on Account : $2,165.00 Customer ID : 000308053

Business ID © 11188473

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee,

ELISSA MACMILLAN
Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov
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SECRETARY OF THE STATE OF CONNECTICUT

MAILING ACDRESS: COMMERCIAL RECORDING DIVIS|ON, CONNECTICUT SECRETARY OF THE BTATE, PO, BOX 150470, HARTFORD, CT 06115-0470
DELIVERY ADDRESS: COMMERCIAL RECOROING DIVISION, GONNEGTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 06106

PHONE: B60-508-6003 WEBSITE: www, concord-sofs.ci.gov

CERTIFICATE OF INCORPORATION
NONSTOCK CORPORATION

USE INK. COMPLETE ALL SECTIONS PRINT OR TYPE. ATTACH 81/2 X 11 SHEETS IF NECESSARY.

FILING PARTY (CONEIRMATION WiLL BE SENT TO THIS ADDRESS): FILING FEE: $50
MAKE CHECKS PAYABLE TO "SECRETARY
OF THE STATE"

NAME: Danielle Ryan-Praus

ADDRESS: Hinckley, Allen & Snyder, LLP

20 Church Strest
CITY: Hartford
STATE: .CT ZIP: 06103

1. NAME OF CORPORATION:
JHC Acquisition Corp.

THE CORPORATION 1S NONPROFEIT AND SHALL NOT HAVE OR ISSUE SHARES OF STOCK OR MAKE
DISTRIBUTIONS.

2. PLACE A CHECK NEXT TC THE APPROPRIATE STATEMENT:
[~ A.THE CORPORATION SHALL NOT HAVE MEMBERS.

— B.THE CORPORATION SHALL ONLY HAVE MEMBERS, WHICH ARE NOT ENTITLED TQ VOTE.

m C-THE CORPORATION SHALL HAVE ONE CLASS OF MEMBERS,

[~ D. THE CORPORATION SHALL HAVE MULTIPLE CLASSES OF MEMBERS WHICH CLASSES ARE

DESIGNATED AS FOLLOWS:
PLEASE NOTE: THE MANNER OF ELECTION AND APPOINTMENT OF MEMBERS ALONG WITH THEIR QUALIFICATIONS AND RIGHTS MAY BE

SET FORTH IN THIS CERTIFICATE OR IN THE CORPORATION'S BYLAWS. PLEASE SEE C.G.S5.§ 33-1055 & -1056.

3. APPOINTMENT OF REGISTERED AGENT:(PLEASE SELECT ONLY ONE A. OR 8.}
A. INDIVIDUAL'S AGENT NAME:

BUSINESS ADDRESS: (P.0.80X UNACCEPTABLE) RESIDENCE ADDRESS: (P.O.BO)_( UNACCEPTABLE)
ADDRESS: ADDRESS:

CITY: CITY:

STATE: ZIP: STATE: ZIP:

B. BUSINESS ENTITY AGENT NAME: CT Co(poraﬁon System

ADDRESS: (P.O BOX UNACCEPTABLE)

ADDRESS: One Corporate Center
CITY: Hartford
STATE: CT ZIP: 06103

i FORM CIN-1-1.0
PAGE10F 2 Rev, 1/1/20156
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Pt |

1l
ACCGERTANCE OF APPOINWENT,\‘Zﬂ
)
o

M Lisy g/ﬂfﬂ,- N

SIGNATURE OF AGENT

4, THE NATURE OF THE ACTIVITIES TO BE CONDUCTED OR THE PURPOSES TO BE PROMOTED BY THE

CORPORATION:

See attached,

5. OTHER INFORWMATION:

See aftached.

&. CORPORATIO N EMAIL ADDRESS - REQUIRED: (IF NONE, MUST STATE "NONE.")

None

7. EXECUTION; CERTIFICATE MUST BE SIGNED BY EACH INCORPORATOR

DATED THIS 24

DAY oF November

,2015

NAME OF INCORPORATOR

ADDRESS

SIGNATURE(S)

Thomas S. Marrion

APDRESS:

CITY
STATE:

20 Churoh Street

Hartford

CT

ZIP;

05108

e Al

ADDRESS:

CiTY
BTATE:

il

ADDRESS:

CITyY
STATE:

ZIF:

ADDRESS!

CITY
STATE!

bdisg

PAGE2 OF 2

FORM CiN-11.0
Rev, 1/1/201B
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Certificate of Incorporation of
JHC Acquisition Corp.

A Connecticut Nonstock Corporation

ARTICLE I
Name

The name of the Corporation is JHC Acquisition Corp.

. ARTICLE 11
Definitions

For the purposes of this Certificate, the following defined terms shall have the following
meanings:

“Affiliate” means a corporation or other entity that is subject to the direct or indirect
Controf or Ownership (as defined in the Bylaws) of the Corporation.

"Board" or "Board of Directors" means the Board of Directors of the Corporation, and the
term “Director” means an individual member of the Board.

"Catholic Health Ministries" or "CHM" means Catholic Health Ministries, a public
juridic person that is the religious sponsor of the Corporation under the canon law of the Roman
Catholic Church. ‘

"Catholic Identity" means the theological, ethical, and canonical underpinnings of a
Catholic-sponsored organization without which the entity cannot be considered a Roman
Catholic church-related ministry.

“Certificate of Incorporation” means the Certificate of Incorporation of the Corporation,
as amended or restated from time to time.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
“Corporation” shall mean JHC Acquisition Corp., a Connecticut nonstock corporation.

"Governance Documents" means the Articles of Incorporation, Certificate of
Incorporation, Code of Regulations, System Authority Matrix, Bylaws or equivalent
organizational documents of a corporation or other entity.

“Health System” ot “Trinity Health System” means the health system which consists of
Trinity Health and its subsidiaries and Affiliates.




"Member” shall refer to Trinity Health — New England, Inc., a Connecticut nonstock
corporation which is the sole member of the Corporation.

“Significant Finance Matters” shall refer to the following matters which pursuant to the
System Authority Matrix are subject to the approval of Trinity Health: (a) capital expenditures
and dispositions; (b) incurrence of additional debt; and (c) execution of contracts and leases.

“System Authority Matrix” refers to the document that sets forth an allocation of
corporate governance authority that is binding on the Corporation and its Affiliates as part of the
Health System, as may be amended by Trinity Health from time to time.

“Trinity Health” means Trinity Health Corporation, an Indiana nonprofit corporation, its
successors and assigns.

ARTICLE III

Purposes

The Corporation shall be organized and operated exclusively for religious, charitable,
scientific, and educational purposes within the meaning of Section 501(c)(3) of the Code. The
Corporation shall not have or issue shares of stock or make distributions. The Corporation shall
have no power to act in a manner which is not exclusively within the contemplation of Section
501(c)(3) of the Code, and the Corporation shall not engage directly or indirectly in any activity
which would prevent it from qualifying, and continuing to qualify, as a Corporation as described
in Section 501(c)(3) of the Code. Without limiting the generality of the foregoing, the purposes
for which the Corporation is organized are fo advance, promote, support, and carry out the
purposes of Trinity Health Corporation, an Indiana nonprofit corporation, or its successor, and to
further the apostolate and charitable works of Catholic Health Ministries on behalf of and as an
integral part of the Roman Catholic Church in the United States. Without limiting the generality
of the foregoing, the specific purposes of the Corporation shall include the following:

A. To carry out the purposes of Trinity Health — New England, Inc., a
Connecticut nonstock corporation, or its successor, which is the Member
of the Corporation, and to further the apostolate of Catholic Health
Ministries on behalf of and as an integral part of the Roman Catholic
Church in the United States;

B. To engage in the delivery of and to carry on, sponsor or patticipate,
directly or through one or more affiliates, in any activities related to the
delivery of health care and health care related services of every kind,
nature and description which, in the opinion of the Directors of the
Corporation, are appropriate in carrying out the health care mission of the
Trinity Health and Catholic Health Ministries. The Corporation shall take
all such actions including, but not limited to, support and assistance of
affiliates, as may be necessary or desirable to accomplish the foregoing
purpose within the restrictions and limitations of this Certificate of
Incorporation, the Bylaws of the Corporation or applicable law, including,

2

Y

S U ——




without limitation, to assist JMH Acquisition Corporation (“JMIT”), a
Connecticut nonstock corporation, In carrying out its tax-exempt
functions;

. To promote, support and further any and all charitable, scientific, religious
and educational purposes within the meaning of Section 501(c)(3) of the
Code;

. To coordinate and oversee the activities of Affiliates, and to allocate the
assets, liabilities and resources of the Corporation and its Affiliates within
the Health System;

. To acquire, purchase, own, loan and borrow, erect, maintain, hold, use,
control, manage, invest, exchange, convey, transfer, sell, mortgage, lease
and rent all real and personal property of every kind and nature, which
may be necessary or incidental to the accomplishment of any and all of the
above purposes;

. To accept, receive and hold, in trust or otherwise, all contributions,
legacies, bequests, gifts and benefactions which may be left, made or
given to the Corporation, or its predecessor or constituent corporations, by
any person, persons or organizations;

. To take all such actions as may be necessary or desirable to accomplish
the foregoing purposes within the restrictions and limitations of this
Certificate of Incorporation, the Bylaws of the Corporation and applicable
law, provided that no substantial part of the activities of the Corporation
shall be to carry out propaganda, or to otherwise attempt to influence
legislation; and the Corporation shall not participate or intervene in any
political campaign on behalf of or in opposition of any candidate for
public office (by the publishing or distribution of statements or otherwise),
in violation of any provisions applicable to corporations exempt from
taxation under Section 501(c)(3) of the Code and the regulations
promulgated thereunder as they now exist or as they may be amended;

. The Corporation shall not be operated for the pecuniary gain or profit,
incidental or otherwise, of any private individual, and no part of the net
carnings of the Corporation shall inure to the benefit of, or be distributable
to, its Directors, Officers or other private individuals, except the
Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered to or for the Corporation and to make
payments and distributions in furtherance of the purposes set forth herein
consistent with applicable law; and

Notwithstanding any other provisions of this Certificate of Incorporation,
the Corporation shall not carry on any activity not permitted to be carried
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on by: (i) a corporation exempt from federal income tax under Section
501(c)(3) of the Code, or (ii) a corporation, contributions to which are
deductible under Section 170(c)(2) of the Code; and a corporation
described in Section 509(a)(3) of the Code (or, if the Corporation is
classified, Section 509(a)(1) or 509(a)(2) of the Code).

ARTICLE IV

Catholic Identity

The activities of the Corporation shall be carried out in a manner consistent with the
teachings of the Roman Catholic Church and "Founding Principles of Catholic Health
Ministries" or successor documents which set forth principles describing how the apostolic and
charitable works of Catholic Health Ministries are to be carried out, as well as the values and
principles inherent in the medical-moral teachings of the Roman Catholic Church (such as the
Ethical and Religious Directives for Catholic Health Care Services as promulgated from time to
time by the United States Conference of Catholic Bishops (or any successor organization), as
amended from time to time). Under Canon Law, Catholic Health Ministries shall retain its
canonical stewardship with respect to those facilities, real or personal property, and other assets
that constitute the temporal goods belonging, by operation of Canon Law, to Catholic Health
Ministries. No alienation, within the meaning of Canon Law, of property considered to be stable
patrimony of Catholic Health Ministries shall occur without prior approval of Catholic Health
Ministries.

ARTICLE V

Organization

The Corporation is a religious corporation, organized on a non-stock basis as a
membership corporation. The Corporation’s sole member is Trinity Health — New England, Inc.,
a Connecticut nonstock corporation,

ARTICLE VI

Registered Office and Resident Agent

The address of the Corporation’s registered office is ¢/o CT Corporation System, One
Corporate Center, Hartford, CT 06103. The resident agent of the Corporation is CT Corporation
System, One Corporate Center, Hartford, CT 06103. The address of the Corporation’s registered
office and/or name of the Corporation’s resident agent may be changed from time to time by the
Board of Directors of the Corporation.

ARTICLE VIIL
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Membership

Trinity Health — New England, Inc., a Connecticut nonstock corporation (“Member”), is
the sole member of the Corporation. The Member shall be entitled to all rights and powers of a
member under Connecticut law, this Certificate of Incorporation and the Bylaws of the
Corporation. Certain rights and powers related to the Corporation are reserved to the Member
and Trinity Health under the Corporation’s Governance Documents. Action by the Corporation
shall not be taken or authorized until the Member and Trinity Health, as required, shall have
exercised their respective reserved powers in the manner provided in the Governance
Documents, The following powers are reserved to the Member and Trinity Health:

a. Asreserved to the Member:

(a) Approve the amendment or restatement of the Certificate of Incorporation and
Bylaws of the Corporation, in whole or in part, and recommend the same to
Trinity Health for adoption;

(b) Appoint and remove members of the Corporation’s Board of Directors;
(¢) Appoint and remove the President of the Corporation;

(d) Approve the strategic plan of the Corporation, and if required by the System
Authority Matrix, recommend the same to Trinity Health for adoption as part of
the consolidated strategic plan of the Regional Health Ministry in which the
Corporation participates;

(e) Approve those Significant Finance Matters which pursuant to the System
Authority Matrix are subject to the authority of the Member, and if required by
the System Authority Matrix, recommend the same to Trinity Health for adoption
and authorization;

(f) Approve the annuval operating and capital budgets of the Corporation, and
recommend the same to Trinity Health for adoption as part of the consolidated
operating and capital budgets of the Regional Health Ministry in which the
Corporation participates;

(g) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), and if
required by the System Authority Matrix, recommend the same to Trinity Health
for adoption and authorization,

(h) Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy, receivership or similar action affecting the
Corporation, and if required by the System Autbority Matrix, recommend the
same to Trinity Health for adoption and authorization;
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(i) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint membership arrangements, and other joint ventures involving the
Corporation, and if required by the System Authority Matrix, recommend the
same to Trinity Health for adoption and authorization;

(1) Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothecation, or other fransaction in excess of
limits established by Trinity Health (pledges or encumbrances of certain real
property and immovable goods may also be subject to the approval of Catholic
Health Ministries), and if required by the System Authority Matrix, recommend
the same to Trinity Health for adoption and authorization;

(k) Approve any change to the structure or operations of the Corporation which
would affect its status as a nonprofit entity, exempt from taxation under Section
501(c)3) of the Internal Revenue Code, and recommend the same to Trinity
Health for approval; and

(1) Approve all other matters and take all other actions reserved to members of
nonstock corporations (or shareholders of for-profit-corporations, as the case may
be) by the laws of the state in which the Corporation is domiciled or as reserved in
the Governance Documents of the Corporation.

As reserved to Trinity Health:

(a) Adopt, amend, modify or restate the Certificate of Incorporation and Bylaws of
the Corporation, in whole or in part, or if Trinity Health receives a
recommendation as to any such action, approve such action as recommended,

(b) Approve those Significant Finance Matters which pursnant to the System
Authority Matrix are subject to the authority of Trinity Health, or if Trinity Health
recelves a recommendation as to any such action, approve such action as
recommended;

(c) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), or if
Trinity Health receives a recommendation as to any such action, approve such
action as recommended;

(d) Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy, receivership or similar action affecting the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended;
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(e) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint membership arrangements, and other joint ventures involving the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended;

(f) Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encumbrances of certain real
property and immovable goods may also be subject to the approval of Catholic
Health Ministries), or if Trinity Health receives a recommendation as to any such
action, approve such action as recommended;

(g) Approve any change to the structure or operation of the Corporation which would
affect its status as a nonprofit entity, exempt from taxation under Section 501(c)
of the Internal Revenue Code, or if Trinity Health receives a recommendation as
to any such action, approve such action as recommended;

(h) Appoint and remove the independent fiscal auditor of the Corporation;

(1) In recognition of the benefits accruing to the Corporation from Trinity Health, and
in addition to any other rights reserved to Trinity Health under applicable law or
Governance Documents of the Corporation, Trinity Health shall have the power
to transfer assets of the Corporation, or to require the Corporation to transfer
assets, to Trinity Health or an entity Controlled by, Controlling or under common
Control with Trinity Health, whether within or without the state of domicile of the
Corporation, to the extent necessary to accomplish Trinity Health’s goals and
objectives. The Corporation shall not be required to violate its corporate or
charitable purposes, the terms of any restricted gifts, the covenants of its debt
instruments, or the law of any applicable jurisdiction as a result of any asset
transfers to be made to or directed by the Member or Trinity Health pursuant to
this provision; and

(3) Neither the Corporation, nor any of its Affiliates, shall transfer assets to entities
other than Trinity Health without the approval of Trinity Health, except for (i)
transfers previously approved by Trinity Health, either individually or as part of
Trinity Health’s budget process, (ii) transfers to any entity which is a direct or
indirect subsidiary of Trinity Health and that is subject to the reserved powers set
forth in this Certificate, or (iii) transfers in the ordinary course of business.

ARTICLE VIII

Indemnification and Standard of Care

Section 1. Indemnification. The Corporation shall, to the maximum extent allowed
by law, indemnify those persons who are serving or have served as members, trustees,
directors, religious congregations or other canonical persons serving as sponsors, officers,
employees, committee members, or agents of the Corporation, and those who are serving or




have served at the request of the Corporation as a trustee, director, religious congregation or
other canonical person serving as sponsor, officer, manager, partner, employee, committee
member, or agent of another corporation, partnership, joint venture, trust, employee benefit
plan, limited liability company or other enterprise, whether for profit or nonprofit, against
expenses (including attorney's fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred in connection with such action, suit, or proceeding.

Section 2. Insurance. Except as may be limited by law, the Corporation may
purchase and maintain insurance on behalf of any person who is or was a member, director,
trustee, religious congregation or other canonical person serving as sponsor, officer, director,
committee member, employee, or agent of the Corporation, or who is or was serving at the
request of the Corporation as a trustee, religious congregation or other canonical person
serving as sponsor, officer, director, committee member, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, to protect against any liability
asserted against him or her and incurred by him or her in any such capacity, or arising out of
his or her status as such, whether or not the Corporation would have power to indemnify him
or her against such liability under state law.

Section 3. Standard of Care. Each Director shall stand in a fiduciary relation to the
Corporation and shall perform his or her duties as a Director, including his or her duties as a
member of any committee of the Board upon which he or she may serve, in good faith, in a
manner he or she reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence
would use under similar circumstances.

Section4.  Justifiable Reliance. In performing his or her duties, a Director (including
when such Director is acting as an officet of the Corporation) shall be entitled to rely in good
faith on information, opinions, reports or statements, including financial statements and other
financial data, in each case prepared or presented by any of the following:

a. One or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented.

b. Counsel, public accountants or other persons on matters that the Director
reasonably believes to be within the professional or expert competence of such
person.

c. A committee of the Board upon which he or she does not serve, duly designated

in accordance with law, as to matters within its designated authority, which
committee the Director reasonably believes to merit confidence.

d. A Director shall not be considered to be acting in good faith if he or she has
knowledge concerning the matter in question that would cause his or her
reliance to be unwarranted.

Section 5. Consideration of Factors. In discharging the duties of their respective
positions, the Board of Directors, committees of the Board and individual Directors may, in
considering the best interests of the Corporation, consider the effects of any action upon
employees, upon suppliers and customers of the Corporation and upon communities in which
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offices or other establishments of the Corporation are located, and all other pertinent factors.
The consideration of those factors shall not constitute a violation of the standards described
herein.

Section 6.  Presumption. Absent breach of fiduciary duty, lack of good faith or self-
dealing, actions taken as a Director or any failure to take any actions shall be presumed to be in
the best interests of the Corporation.

Section7.  Personal Liability of Director, No Director shall be personally liable for
monetary damages for any action taken, or any failure to take any action, unless the Director
has breached or failed to perform the duties of his or her office under the standards described
herein, has engaged in self-dealing, or the action or inaction constitutes willful misconduct or
recklessness, The provisions of this Section shall not apply to the responsibility or liability of a
Director pursuant to any criminal statute or the liability of a Director for the payment of taxes
pursuant to local, state or federal law.

Nothing in this Article is intended to preclude or limit the application of any other
provision of law that may provide a more favorable standard or higher level of protection for
the Corporation's Directors.

ARTICLE IX
Dissolution

Subject to any approvals described in this Certificate of Incorporation or the Bylaws of
the Corporation, upon the dissolution and final liquidation of the Corporation, all of its assets,
after paying or making provision for payment of all its known debts, obligations and liabilities,
and returning, transferring or conveying assets held by the Corporation conditional upon their
return, transfer or conveyance upon dissolution of the Corporation, shall be distributed to the
Member of this Corporation or its sudcessor, so long as such distributee is an organization
exempt from federal income tax by virtue of being an organization as described in Section
501(c)(3) of the Code. Any such assets not disposed of in accordance with the foregoing shall be
distributed to Trinity Health Corporation, an Indiana nonprofit corporation or its successor, so
long as such distributee is an organization exempt from federal income tax by virtue of being an
organization as described in Section 501(c)(3) of the Code. Any assets not so disposed of in
accordance with the foregoing shall be distributed to one or more corporations, trusts, funds or
drganizations which at the time appear in the Official Catholic Directory published annually by
P.J. Kenedy & Sons or any successor publication, or are controlled by any such corporation,
trust, fund or organization that so appears, and are exempt from federal income tax as
organizations described in Section 501(c)(3) of the Code, as in the sole judgment of the Catholic
Health Ministries have purposes most closely aligned to those of the Corporation, subject to any
approvals described in this Certificate of Incorporation or the Bylaws of the Corporation and
applicable law. Any assets not so disposed of shall be disposed of by a court of competent
jurisdiction exclusively to one or more corporations, trusts, funds or other organizations as said
court shall determine, which at the time are exempt from federal income tax as organizations
described in Section 501(c)(3) of the Code and which are organized and operated exclusively for




such purposes. No private individual shall share in the distribution of any Corporation assets
upon dissolution of the Corporation.

ARTICLE X
Effective Date

This Certificate of Incorporation is effective as of November 24, 2015,
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BYLAWS OF JHC ACQUISITION CORP.

JHC Acquisition Corp. (the “Corporation”) changed its to name to Johnson Health Care, Inc.
effective January 4, 2015. The Bylaws of the Corporation are attached hereto.
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Articlel. DEFINITIONS

For the purposes of these Bylaws, the followingraf terms shall have the
following meanings:

“Affiliate” means a corporation or other entity tha subject to the direct or
indirect Control or Ownership of the Corporation.

"Board" or "Board of Directors" means the Boardifectors of the Corporation,
and the term “Director” means an individual membiethe Board.

"Catholic Health Ministries" or "CHM" means Catholealth Ministries, a
public juridic person that is the religious sponsbthe Corporation under the canon law
of the Roman Catholic Church.

"Catholic Identity" means the theological, ethiaid canonical underpinnings of
a Catholic-sponsored organization without whicheh#ty cannot be considered a
Roman Catholic church-related ministry.

“Certificate of Incorporation” means the Certifieadf Incorporation of the
Corporation, as amended or restated from timae.ti

“Code” shall mean the Internal Revenue Code of 188@&mended from time to
time.

“Control” or “Ownership” will be deemed to exist:

(i) as to a corporation: (a) through ownershipha majority of voting
stock or the ownership of the class of stock wieixércises reserved
powers, if it is a stock corporation; or (b) thrbugerving as member and
having the power to appoint (including through appog one’s own
directors or officers who then serve ex officiad@ashe Affiliate) the
majority of the voting members or the class of memlwhich exercises
reserved powers, if it is a corporation with mensber (c) through having
the power to appoint (including through appointomg’s own directors or
officers who then servex officioas to the Affiliate) the majority of the
voting directors or trustees or the controllingsslaf directors or trustees,
if it is a corporation without members; or

(ii) as to a partnership or other joint venturkrotugh the possession of
sufficient controls over the activities of the petship or joint venture
that the entity having control is permitted to culigate the activities of
the partnership or joint venture on its financiatements under generally
accepted accounting principles.
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The terms “Controlled,” “Controlling,” “Owned” orOwning” shall be subsumed
within the definitions of “Control” or “Ownership.”

“Corporation” shall mean JHC Acquisition Corporati@ Connecticut nonstock
corporation.

"Governance Documents” means the Articles of Ine@fon, Certificate of
Incorporation, Bylaws, System Authority Matrix, Godf Regulations or equivalent
organizational documents of a corporation or o#ity.

“Health System” or “Trinity Health System” mean® thealth system which
consists of Trinity Health and its subsidiaries atffdiates.

“Key Bylaws Provisions” shall refer to sectionstbése Bylaws that concern any
of the following: (a) the name and corporate pugsasf the Corporation; (b) the Catholic
Identity and Mission and Core Values of the Corfioreand the powers exercisable by
CHM; (c) the identity of, reserved powers exerclisdly, and other matters pertaining to,
the Member and Trinity Health; and (d) the autlyoaihd membership (including
election, composition and removal) of the Boardwogctors of the Corporation.

"Member” shall refer to Trinity Health — New Engtirinc., a Connecticut
nonstock corporation which is the sole member efGlorporation.

"Regional Health Ministry" or “RHM” is an Affiliater operating division within
the Health System that maintains a governing bbdyhas day to day management
oversight of a designated portion of the Healtht&ys subject to certain authorities that
are reserved to Trinity Health. RHMs may be based geographical market or
dedicated to a service line or business.

“Significant Finance Matters” shall refer to theléaving matters which pursuant
to the System Authority Matrix are subject to tippval of Trinity Health: (a) capital
expenditures and dispositions; (b) incurrence dlftawhal debt; and (c) execution of
contracts and leases.

“System Authority Matrix” refers to the documenatrsets forth an allocation of
corporate governance authority that is bindinglen@orporation and its Affiliates as
part of the Health System, a copy of which is dt¢alcand incorporated into these Bylaws
as Exhibit A, and as may be amended by Trinity thefabm time to time.

“Trinity Health” means Trinity Health Corporatioan Indiana nonprofit
corporation, its successors and assigns.
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Articlell. PURPQOSES

Section 2.01 Purposes

The purposes of the Corporation are set forthenGhbrtificate of Incorporation of the
Corporation.

Section 2.02 Catholic Identity

The activities of the Corporation shall be caried in a manner consistent with the
teachings of the Roman Catholic Church and "Foun@innciples of Catholic Health
Ministries" or successor documents which set fprthciples describing how the
apostolic and charitable works of Catholic Healtimistries are to be carried out, as well
as the values and principles inherent in the médncaal teachings of the Roman
Catholic Church (such as tBthical and Religious Directives for Catholic HeéalCare
Servicesas promulgated from time to time by the United&t& onference of Catholic
Bishops (or any successor organization), as ameifnoledtime to time).

Section 2.03 Mission Statement

The Mission and Core Values of the Corporationldi&hs adopted and approved from
time to time by Catholic Health Ministries. Thession statement may by action of the
Corporation’s Board of Directors be supplementeddigrence to the purposes of the
Corporation. The mission statement of the Corpamathall be as follows:

“We serve together in the spirit of the Gospel aompassionate and transforming
healing presence within our communities.”

The mission statement may by action of the Corpmrat Board of Directors be
supplemented by reference to the purposes of tingoCation.

Section 2.04 Alienation of Property

Under Canon Law, Catholic Health Ministries shathin its canonical stewardship with
respect to those facilities, real or personal prigp@nd other assets that constitute the
temporal goods belonging, by operation of Canon,ltavCatholic Health Ministries.

No alienation, within the meaning of Canon Lawpadperty considered to be stable
patrimony of Catholic Health Ministries shall ocauthout prior approval of Catholic
Health Ministries.

Articlelll. MEMBER
Section 3.01 Sole Member

The sole member of the Corporation is Trinity HealtNew England, Inc., a Connecticut
nonstock corporation, or its successors or assigns.
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Section 3.02 Member Authority

The following actions shall be reserved exclusivelyhe Member of the Corporation.
Subject to the reserved powers of Trinity Healtle, Member may initiate and implement
any proposal with respect to any of the followiagijf any proposal with respect to any
of the following is otherwise initiated, it shalbhbecome effective unless the requisite
approvals and other actions shall have been takéinedMember and Trinity Health, as
required pursuant to the Corporatiofievernance Documents:

(@) Approve the amendment or restatement of th&fiCate of Incorporation
and Bylaws of the Corporation, in whole or in parid recommend the same to Trinity
Health for adoption;

(b) Appoint and remove members of the Corporati@dard of Directors;
(c) Appoint and remove the President of the Corpamna

(d) Approve the strategic plan of the Corporatiamdg if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption as part of
the consolidated strategic plan of the RegionalltHeinistry in which the Corporation
participates;

(e) Approve those Significant Finance Matters wipdinsuant to the System
Authority Matrix are subject to the authority oktMember, and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

() Approve the annual operating and capital buslgéthe Corporation, and
recommend the same to Trinity Health for adoptiepart of the consolidated operating
and capital budgets of the Regional Health Minigtrwhich the Corporation
participates;

(9) Approve any merger, consolidation, transferelinquishment of
membership rights, or the sale of all or substdntadl of the operating assets of the
Corporation (certain transactions and transfergaif property and immovable goods
may also be subject to the approval of Catholicltdddinistries), and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

(h) Approve any dissolution, winding up or abana@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, and if required by the System Authyolkiatrix, recommend the same to
Trinity Health for adoption and authorization;

0] Approve any formation or dissolution of Affilies, partnerships, co-
sponsorships, joint membership arrangements, dret fuint ventures involving the
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Corporation, and if required by the System Authyokiatrix, recommend the same to
Trinity Health for adoption and authorization;

()] Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the apprh@atholic Health Ministries), and
if required by the System Authority Matrix, recommdethe same to Trinity Health for
adoption and authorization;

(k) Approve any change to the structure or openstof the Corporation
which would affect its status as a nonprofit entéyempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recomahtiee same to Trinity Health for
approval; and

()] Approve all other matters and take all othdiats reserved to members
of nonprofit corporations (or shareholders of fooffi-corporations, as the case may be)
by the laws of the state in which the Corporat®domiciled or as reserved in the
Governance Documents of the Corporation.

Section 3.03 Reserved Powersof Trinity Health

The following actions shall be reserved exclusivelyrinity Health. Trinity Health may
initiate and implement any proposal with respedary of the following, or if a proposal
with respect to any of the following is otherwisdéiated, it shall not become effective
unless the requisite approval and other actionl$ Ishige been taken by Trinity Health, as
required pursuant to the Corporation’s Governanceuments:

(@) Adopt, amend, modify or restate the Certificafténcorporation and
Bylaws of the Corporation, in whole or in part,ifofrinity Health receives a
recommendation as to any such action, approveattadn as recommended,;

(b) Approve those Significant Finance Matters whpciisuant to the System
Authority Matrix are subject to the authority ofifity Health, or if Trinity Health
receives a recommendation as to any such actipnoag such action as recommended;

(© Approve any merger, consolidation, transferetinquishment of
membership rights, or the sale of all or substiint#l of the operating assets of the
Corporation (certain transactions and transfergalf property and immovable goods
may also be subject to the approval of Catholicltiédinistries), or Trinity Health
receives a recommendation as to any such actignoeg such action as recommended,;

(d) Approve any dissolution, winding up or abana@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, or if Trinity Health receives a recoemdation as to any such action,
approve such action as recommended,;

55294840 v2



(e) Approve any formation or dissolution of Aféites, partnerships, co-
sponsorships, joint membership arrangements, dret fuint ventures involving the
Corporation, or if Trinity Health receives a recosmdation as to any such action,
approve such action as recommended;

() Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the appaiv@htholic Health Ministries), or if
Trinity Health receives a recommendation as tosarch action, approve such action as
recommended;

(9) Approve any change to the structure or opamnadf the Corporation which
would affect its status as a nonprofit entity, epéfrom taxation under Section 501(c) of
the Internal Revenue Code, or if Trinity Healtha®es a recommendation as to any such
action, approve such action as recommended,;

(h) Appoint and remove the independent fiscal audif the Corporation;

0] In recognition of the benefits accruing to herporation from Trinity
Health, and in accordance to any other rights veskto Trinity Healthunder applicable
law or Governance Documents of the CorporatiomifiriHealth shall have the power
to transfer assets of the Corporation, or to regtie Corporation to transfer assets, to
Trinity Health or an entity Controlled by, Contiallj or under common Control with
Trinity Health, whether within or without the staitedomicile of the Corporation, to the
extent necessary to accomplish Trinity Health’slgg@ad objectives. The Corporation
shall not be required to violate its corporate lar¢able purposes, the terms of any
restricted gifts, the covenants of its debt insteais, or the law of any applicable
jurisdiction as a result of any asset transfeisetonade to or directed by the Member or
Trinity Healthpursuant to this provision; and

() Neither the Corporation, nor any of its Affitess, shall transfer assets to
entities other than Trinity Healthithout the approval of Trinity Health, except {or
transfers previously approved by Trinity Healthher individually or as part of Trinity
Health’s budget process, (ii) transfers to anytgnthich is a direct or indirect subsidiary
of Trinity Healthand that is subject to the reserved powers sdt fior$ections 3.02 and
3.03 of these Bylaws, or (iii) transfers in theioedy course of business.

Section 3.04 Meetings of the Member

Meetings of the Member shall be held at the prialcgéfice of the Member or as
otherwise provided in the bylaws of the Memberuahstime and date determined in
accordance with the bylaws of the Member. Noticemeetings of the Member shall be
given in accordance with the bylaws of the Member.
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ArticlelV. BOARD OF DIRECTORS
Section 4.01 Dutiesand Powers

With the exception of the powers reserved to thenlidler, Trinity Health or Catholic
Health Ministries under the Corporation’s GoverreBocuments or applicable law, the
Board of Directors shall govern, regulate and ditke affairs and business of the
Corporation, carry out such policies and guideliagsdopted by the Member and Trinity
Health and carry out such responsibilities as dialtielegated to it by the Member and
Trinity Health, all in a manner consistent with Mession and Core Values of the
Corporation. Additional descriptions of the dutaexl powers of the Board of Directors
are set forth in the System Authority Matrix. Angothe matters under the direction of
the Corporation’s Board of Directors are the follogvactions:

@) Elect the officers of the Corporation (except thesiient);

(b)  Adopt and amend from time to time rules, regulatjand policies for the
conduct of the operations and affairs of the Caapon;

(c) Develop and monitor the Corporation’s quality img@ment programs
and approve quality and safety standards that beaibnsistent with Trinity Health
System quality and safety standards;

(d) Conduct an annual review of the Corporation’s dyand safety
performance; and

(e) Recommend to the Member or Trinity Health mattetating to the
Corporation that require the approval or othercactif the Member or Trinity Health
pursuant to the Corporation’s Governance Documents.

Section 4.02 Appointments and Composition

The Member shall appoint a Board of Directors anlibsis of qualifications and criteria
established by the Member. Except as otherwideoaaed by action of the Member, the
members of the Corporation’s Board of Directordlshalude: (i) at least one
representativef the Member, designated by the Member (who swaile ex officio with
vote) (the “Member Director”), and, unless the Clkgecutive Officer/Executive Vice
Chief Executive Officer of the Corporation is dewted as the Member Director, the
Chief Executive Officer/Executive Vice Chief Exeimat Officer of the Corporation

(who shall serve ex officio with vote), (ii) at lEgaone physician, and (iii) members of the
local community or members or associates of a RoG&holic religious congregation
who need not reside in the local community. Angegption to the Board composition
requires the approval of the Member. The size @eBbard shall be established by the
Member, by policy or otherwise.
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Section 4.03 Tem

Directors shall serve a three-year term, or suchteshterm as may be determined by the
Member in order to achieve continuity in board cosipon. Ex officio members of the
Board of Directors shall cease to be Directors upertermination of their service in the
office resulting in their ex officio service on tB®ard of Directors. Other than ex officio
members, no Directors may serve for more than {@heonsecutive years, unless
appointed to complete the unexpired term of andhesctor, in which case a Director
may serve for up to ten (10) consecutive yeargmEoDirectors are eligible for
reappointment after a one-year absence from service

Section 4.04 Annual Meeting of the Board of Directors

An annual meeting of the Board of Directors shalhield at any time during the last six
months of the calendar year for the purpose oagimointment of officers and the
transaction of such other business as may properhe before the meeting. Notice of
the annual meeting shall be given not less tharili@nhnor more than sixty (60) days
before the date of the meeting. The meeting netiad! specify the date, time and place
of the meeting. Presence at any such meeting Isbaéemed to be waiver of notice of
said meeting.

Section 4.05 Regular Meetings and Notice

Regular meetings of the Board of Directors shalhélel as determined by the Board but
no less frequently than quarterly at such timeggknd date as determined from time to
time by the Board of Directors. An agenda, indigaitems requiring a vote of the
members of the Board of Directors, together withies of reports, statements and other
supporting information shall be mailed by the Cliggbcutive Officer prior to meetings.
No notice of regular meetings shall be requiregtothan the resolution setting the time,
place and date of the meeting.

Section 4.06 Special Meetings and Notice

Special meetings of the Board may be called byt trearequest of the Chair, by written
request of any two (2) members of the Board, otheyMember. The special meeting
shall be held within five (5) days after receiptsoth request. Notice of the special
meeting shall be given in writing, personally, Blephone, electronic transmission or by
facsimile transmission at least forty-eight (48uisprior to the special meeting. The
notice of any special meeting shall state the paggdor which it is called. No other
business shall be transacted at the special meatoept for that business stated in the
notice.

Section 4.07 Waiver of Notice

Attendance of a Director at a meeting constitutesaer of notice of the meeting except
where a Director attends a meeting for the exgragsose of objecting to the transaction
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of any business because the meeting is not lawtalld or convened. Notice also may
be waived in writing, either before or after theatieg.

Section 4.08 Quorum and Valid Director Action

At all meetings of the Board, a simple majoritytloé Directors then in office shall
constitute a quorum for the transaction of businddse vote of a majority of the
Directors present and voting at any meeting at iwaiquorum is present shall constitute
the act of the Board, unless the vote of a largentver is specifically required by law, or
by the Certificate of Incorporation, Bylaws or modis of the Corporation.

Section 4.09 Woritten Consents

Any action required or permitted to be taken byevatt any meeting of the Board or of
any committee thereof may be taken without a mgetirbefore or after the action, all
members of the Board or committee consent in vgitifhe written consents shall be
filed with the minutes of proceedings of the Boardcommittee. Such consents shall
have the same effect as a vote of the Board or atiegrior all purposes.

Section 4.10 Communication Equipment

Members of the Board of Directors, or any committesignated by the Board, may
participate in a meeting of the Board or commitigeneans of teleconference, video
conference or similar communications equipmentiby® of which all persons
participating in the meeting may hear each othal jparticipants are advised of the
communications equipment and the names of thecgaatits in the conference are
divulged to all participants. Participation in @eting pursuant to this section shall
constitute presence in person at such meeting.

Section 4.11 Resignation

Any Director may resign by written notice to theatof the Board. The Chair of the
Board may resign by written notice to the Corpamais President who shall promptly
thereafter notify the entire Board of DirectorsesiRjnations shall be effective upon
receipt or at a subsequent time if specified innbiéce of resignation.

Section 4.12 Removal

Any Director may be removed with or without causaray time by the Member.
Absences of a Director from three (3) consecutagutar meetings of the Board of
Directors may constitute cause for removal fromBbard of Directors.

Section 4.13 Periodic Perfor mance Review

The Board of Directors shall periodically review dwn performance and issue reports to
Trinity Health summarizing the results of its revie
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ArticleV. MEDICAL STAFF
Section 5.01 Medical Staff

The Board of Directors shall have final respongipior (i) appointment and
reappointment of the members of the Medical stadf @elineation of their staff
privileges; (ii) taking such corrective action tatg to Medical staff members as it deems
appropriate; (iii) ratifying the selection of Medicstaff officers made by the Medical
staff; (iv) ratifying the selection of heads of tthepartments of the Medical staff; (v)
reviewing and monitoring the quality improvemengnams developed by the Medical
staff; and (vi) determining which categories ofgiitgoners are eligible for appointment
to the Medical staff. The Board of Directors ressrthe authority to take any direct
action with respect to any Medical staff appoirdegon it deems to be in the best
interests of the Corporation, whether initiatedfoyy Medical staff or not, and the
decision of the Board shall be final.

ArticleVI. COMMITTEES
Section 6.01 Committees

The Executive Committee of the Board of Directard auch other committees as state
law may require shall be standing committees ofGbgporation. The Board of Directors
may establish such additional standing or specialnittees from time to time as it shall
deem appropriate to conduct the activities of tbepGration and shall define the powers
and responsibilities of such committees. Thoseratbmmittees shall serve at the
pleasure of the Board. The Corporation shall meeha separate audit committee as
matters related to the audit of the Corporatiomarices are consolidated at the Trinity
Health level. The Board shall establish the puepeemposition, term and other
operating matters relative to each such other cateeni Each committee shall keep
minutes in some manner reasonably intended toddberbusiness that occurred at the
meeting and shall forward these minutes to the @o&Directors.

Section 6.02 Executive Committee

There shall be an Executive Committee, consistfrtge Chair of the Board, who shall
serve as chair of the Executive Committee, the iEnecutive Officer, and at least two
(2) other Directors selected by vote of the BodrDicectors. All members of the
Executive Committee must be members of the Boamirefctors. The Executive
Committee shall meet on the call of the Chair @sRlent. Except as otherwise provided
by resolution of the Board or as limited by lawe texecutive Committee shall exercise
the power and authority of the Board when necessaaylvisable between meetings of
the Board and shall exercise such other powersagsbhm assigned from time to time by
the Board. The Executive Committee shall reporit®actions at the next meeting of the
Board and such actions shall be subject to revisi@halteration of the Board; provided,
however, that the rights of third parties shall betaffected by any such revision or
alteration.

13

55294840 v2



Section 6.03 Service on Committees

The committees shall establish rules and regulationmeetings and shall meet at such
times as are necessary, provided that a reasonatibe of all meetings shall be given to
committee members. No act of a committee shalldtid unless approved by the vote or
written consent of a majority of its members. Cattees shall keep regular minutes of
their proceedings and report the same to the Bioand time to time as the Board may
require. Members of the committees (except thectithee Committee) shall be
appointed for one (1) year by the Chair of the BazrDirectors as soon as possible after
the annual meeting of the Board. Members of thmemitees shall serve on their
respective committees through the next annual mgeti until their successors are
appointed. The Chair of the Board shall fill vacias on committees (except the
Executive Committee) and appointees shall semaugh the next annual meeting. The
President shall be an ex officio member of all catteas, except for any committee that
reviews compliance or executive compensation nsatter

Section 6.04 Quorum, Meetings, Rules and Procedures

A quorum for any meeting of a committee shall lsgnaple majority of the committee
members or as otherwise required by applicable éxeept that any ex officio members
of the committee shall not be included in calcuigtihe quorum requirement unless they
are present at the meeting, in which event thelf beancluded towards meeting the
guorum requirement. The affirmative vote of a migyoof the quorum is necessary to
take action of the committee, including the affitma vote of at least one (1) member of
the Board present at the meeting of the committeeder to take any action other than
recommendation by the committee to the Board ocHee Committee. Minutes of all
committee meetings shall be kept and forwardetiédBoard. Each committee shall
adopt rules for its own governance not inconsistétit these Bylaws or the acts of the
Board.

Section 6.05 Committee Composition

The members and all chairs of committees other thafExecutive Committee shall be
appointed by the Chair of the Board. The chaiaxfh committee shall be a Director.
Committees, other than the Executive Committee, melyde persons other than
members of the Board of Directors; provided thahestanding committee shall have at
least two (2) Director members in addition to tHeaff and Chief Executive Officer who
shall serve ex officio; and provided further, thatauthority of the Board may be
delegated to a committee unless the majority oftkeenbers of such committee with
Board delegated authority are members of the BoBRirectors and otherwise in
accordance with applicable law.

14

55294840 v2



ArticleVIl. OFFICERS
Section 7.01 Officers

The officers of the Corporation shall be the Chianesident, Secretary and Treasurer.
Additionally, upon recommendation of the Presidéme, Board of Directors may appoint
a Vice Chair, an Assistant Secretary, an Assistagasurer, and such other officers of
the Corporation as shall be deemed necessary andpajate from time to time.

Officers shall hold their respective offices utiiéir successors are chosen and qualified.

Section 7.02 Appointment and Election of Officers

The President of the Corporation shall be appoirgediuated, reappointed and/or
removed by the Member. The President shall bef@&xecutive Officer of the
Corporation and any vacancy in the office of Presighall be filled by the Member.
The Chair shall serve a term of one (1) year ang loeselected for a total of three (3)
consecutive complete one year terms. The Chagsurer and Secretary of the
Corporation shall be elected at the annual meetinige Directors by the Board of
Directors. The Treasurer and Secretary need notdyebers of the Board.

Section 7.03 Vacancies

Vacancies, occurring for any reason, shall bedillethe same manner as appointment or
election and the officer so appointed or electeadl $told office until a successor is
chosen and qualified.

Section 7.04 Chair

The Chair shall preside at the Board meetings aall ke an ex-officio voting member
of all committees.

Section 7.05 President

The President shall have general and active maragamsponsibility for the business of
the Corporation and shall see that all orders asdlutions of the Board of Directors and
the policies of the Member are carried into effeonsistent with the Mission and Core
Values of the Corporation. The President shatlidsponsible for the appointment,
evaluation, compensation and removal of the respeekecutive officers of those
corporations of which the Corporation is the mendyesther controlling shareholder or
owner. The President shall be a voting ex offrember of all committees and shall
have the general powers and duties of supervisidmeanagement usually vested in the
office of President of a corporation.

Section 7.06 Secretary

The Secretary of the Corporation shall issue, asedo be issued, notices of all Board
meetings, shall be responsible for the keepingthadeporting of adequate records of all

15

55294840 v2



transactions of the Board, and shall record theutesof all meetings of the Board of
Directors. The Secretary shall further perform sottter duties incident to his or her
office and as the Board of Directors may from titméime determine.

Section 7.07 Treasurer

The Treasurer of the Corporation shall be respdméil all funds of the Corporation,
shall make reports to the Board of Directors asiested by the Board of Directors, and
shall see that an accounting system is maintaimeddch a manner as to give a true and
accurate accounting of the financial transactidrth® Corporation. The Treasurer shall
further perform such other duties incident to hisier office as the Board of Directors
may from time to time determine. The Treasurer aaggate any of the functions,
powers, duties, and responsibilities to any ageentployee of the Corporation. In the
event of such delegation, the Treasurer shall gfemebe relieved of all responsibility for
the proper performance or exercise thereof.

ArticleVIII. INDEMNIFICATION AND STANDARD OF CARE
Section 8.01 Indemnification

The Corporation shall, to the maximum extent alldwg law, indemnify those persons
(including religious congregations and their merslmrother canonical persons and their
members) who

(@) are serving or have served as members, trusteestals, sponsors,
officers, employees, committee or subcommittee neg)lor agents of the Corporation,
or

(b) are serving or have served at the request of tmpaZation as a member,
trustee, director, sponsor, officer, employee, catbem or subcommittee member, agent,
manager, or partner of another corporation, pastpy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
against expenses (including attorney's fees), jugsn fines, and amounts paid in
settlement actually and reasonably incurred in eotion with such action, suit, or
proceeding.

Section 8.02 Insurance

Except as may be limited by law, the Corporatiory imarchase and maintain insurance
on behalf of any person (including religious comgitgons and their members or other
canonical persons and their members) who

(@) is or was a member, trustee, director, sponsadcesffemployee,
committee or subcommittee member, or agent of @@ ation, or

(b) is or was serving at the request of the Corporad®a member, trustee,
director, sponsor, officer, employee, committesuscommittee member, agent,
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manager, or partner of another corporation, pastpy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
to protect against any liability asserted agaimst &r her and incurred by him or her in
any such capacity, or arising out of his or hetustas such, whether or not this
Corporation would have power to indemnify him or hgainst such liability under state
law.

Section 8.03 Standard of Care

Each Director shall stand in a fiduciary relatiorthe Corporation and shall perform his
or her duties as a Director, including his or haties as a member of any committee of
the Board upon which he or she may serve, in gaitl,fin a manner he or she
reasonably believes to be in the best interedtiseo€orporation, the Member and Trinity
Health, and with such care, including reasonaljeiny, skill and diligence, as a person
of ordinary prudence would use under similar cirstances.

Section 8.04 Justifiable Reliance

In performing his or her duties, a Director (inahglwhen such Director is acting as an
officer of the Corporation) shall be entitled téyran good faith on information, opinions,
reports or statements, including financial stateisand other financial data, in each case
prepared or presented by any of the following:

(@) One or more officers or employees of the Corpornatbhom the Director
reasonably believes to be reliable and competethieimatters presented.

(b) Counsel, public accountants or other persons otersahat the Director
reasonably believes to be within the profession&xpert competence of such person.

(© A committee of the Board upon which he or shesdnot serve, duly
designated in accordance with law, as to matteftsinits designated authority, which
committee the Director reasonably believes to noemifidence.

A Director shall not be considered to be actingad faith if he or she has knowledge
concerning the matter in question that would cduser her reliance to be unwarranted.

Section 8.05 Consideration of Factors

In discharging the duties of their respective posg, the Board of Directors, committees
of the Board and individual Directors may, in catesing the best interests of the
Corporation, the Member and Trinity Health, consitthe effects of any action upon
employees, upon suppliers and customers of thedCatipn and upon communities in
which offices or other establishments of the Coapion, the Member and Trinity Health
are located, and all other pertinent factors. ddwsideration of those factors shall not
constitute a violation of the standards describaein.
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Section 8.06 Presumption

Absent breach of fiduciary duty, lack of good faithself-dealing, actions taken as a
Director or any failure to take any actions shalldresumed to be in the best interests of
the Corporation, the Member and Trinity Health.

Section 8.07 Personal Liability of Directors

No Director shall be personally liable for monetdamages for any action taken, or any
failure to take any action, unless the Director n@ached or failed to perform the duties
of his or her office under the standards descrimrein, has engaged in self-dealing, or
the action or inaction constitutes willful miscomtlor recklessness. The provisions of
this Section shall not apply to the responsibitityiability of a Director pursuant to any
criminal statute or the liability of a Director ftre payment of taxes pursuant to local,
state or federal law.

Nothing in this Article is intended to precludelionit the application of any other
provision of law that may provide a more favoradtiendard or higher level of protection
for the Corporation's Directors.

ArticlelX. SUBSIDIARIES AND VOLUNTARY SERVICE
ORGANIZATIONS

Section 9.01 Authority

In accordance with policies of Trinity Health, inding without limitation those
referenced in the System Authority Matrix, eachamigation of which the Corporation is
the sole or majority member or owner shall havemesd certain powers to be exercised
by this Corporation.

Section 9.02 Voluntary Service Organizations

The Board of Directors may authorize the establestinor dissolution of voluntary
service organizations, such as an auxiliary tocdbeporation or any Operating Unit of
the Corporation. Such organization may be a nofitgrorporation or voluntary
association. No service organization may be astadd without approval of the Board of
Directors, subject to the reserved powers of thenblr and Trinity Health and any
guidelines or policies established by Trinity Hbealtith respect to voluntary
organizations.

Article X. OPERATING UNITS

Section 10.01 Authority

The Board of Directors of the Corporation may orgarthe operations of the
Corporation into one or more other Operating Uaftgovernance and management that
shall have such powers and shall carry out sugoresbilities as shall be delegated to
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them pursuant to the policies of the Corporatioth &nnity Health in effect from time to
time.

ArticleXl. MISCELLANEOUS

Section 11.01 Fiscal Y ear

The fiscal year of the Corporation shall end on38®day of September of each year
and shall begin on the'Hay of October of each year.

Section 11.02 Required Records

The officers, agents and employees of the Corpmrathall maintain such books, records
and accounts of the Corporation’s business andsfa may be from time to time
required by the Board of Directors, or requiredlig laws of the state in which the
Corporation is domiciled.

Section 11.03 Confidentiality

Except as otherwise publicly disclosed, or in otdesppropriately conduct the
Corporation's business, the records and repottseoCorporation shall be held in
confidence by those persons with access to them.

Section 11.04 Conflict of Interest

Each of the Corporation's officers and memberfi@fBoard shall at all times act in a
manner that furthers the Corporation's charitablpgses and shall exercise care that he
or she does not act in a manner that furthersriieoprivate interests to the detriment of
the Corporation's community benefit purposes. Chgporation's officers and members
of the Board shall fully disclose to the Corporatany potential or actual conflicts of
interest, if such conflicts cannot be avoided,lsd such conflicts are dealt with in the
best interests of the Corporation. Conflicts aéiast shall be resolved in accordance
with the Corporation’s conflict of interest policy.he Corporation and all its officers and
members of the Board shall comply with any poli@éthe Corporation and Trinity
Health regarding conflicts of interest, as welttas requirements of applicable state law
regarding such conflicts, and shall complete ard/alhdisclosure forms as may be
deemed necessary or useful by the Corporatiordéntifying potential conflicts of
interest.

ArticleXll. AMENDMENT AND REVIEW
Section 12.01 Amendment

These Bylaws may be amended only in accordanceAwittle 111 of these Bylaws.
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Section 12.02 Periodic Review

These Bylaws shall be reviewed periodically byBoard of Directors and any
recommended revisions shall be forwarded to the bégrand Trinity Health for action.
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EXHIBIT A

System Authority Matrix
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June 25, 2015

Ministry Schedule updated October 1 2015
TRINITY HEALTH

System Authority Matrix

This Authority Matrix summarizes a number of important activities that might be taken by an entity within the Trinity Health
System and the corresponding actions or approvals that must be taken before proceeding with such activity. Many of these
actions are delegations from the Board of Trinity Health to management, to Committees of the Board of Directors of Trinity

Health and to governance of entities affiliated with Trinity Health. Trinity Health has adopted the following Operating

Principles which apply to these delegations:

Unity: We act as a unified system, recognizing the interdependency of all its parts in fulfillment of its mission and

vision while promoting the strength of our ministries serving our unique communities.

Excellence: We seek to continually innovate and improve our performance excellence and to add value by

leveraging our skill and scale.

Simplicity and Clarity: Local, regional and system office leadership work in partnership to make decisions in a

timely and collaborative manner that takes into account the variety of interests being affected.

Accountability: We are flexible in shaping roles, responsibilities and accountabilities at all leadership levels of the

organization.
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The Trinity Health Board retains control over its statutory obligations in carrying out the purposes of the corporation as the parent of a large
Catholic health system. The Board is responsible for key strategic decisions and issues that will significantly impact the Trinity Health System.
Delegations are established taking into account the balance between making efficient decisions close to the business activity and the need for
the board and management to oversee areas of significant impact on the system as a whole in terms of Catholic Identity, strategic direction, risk
and value.

The Board has adopted a process of Mission Discernment, which is intended to ensure that in the course of making major decisions, the Mission
and Core Values are used as a measure to evaluate the effect of the proposed action.

This Authority Matrix is not intended to be an exclusive listing of the various actions reserved to Trinity Health or its affiliated entities. Trinity
Health may clarify these delegations through policies. State law may confer additional rights or require additional actions. Those variations will
be set forth in the governing documents of the entity and prevail over any conflicting authorities described in this System Authority Matrix.
Different rights may also be set forth in the terms of joint venture organizing documents or other agreements. Decisions related to those joint
venture entities should be made in accordance with the organizing documents; however, decisions which exceed financial thresholds or which
may, in management's judgment, affect the reputation or identity of the Trinity Health System are required to be reviewed by Trinity Health
management, regardless of the minority position held by the CHE Trinity affiliate in the joint venture.

Entities:

Catholic Health Ministries or CHM means the public juridic person that sponsors the Trinity Health system and exercises all canonical

responsibilities related to its operations, subject to certain rights retained by sponsoring congregations or public juridic persons until such
time as the stable patrimony (property) under the control of those sponsoring congregations or public juridic persons is alienated
(transferred) to CHM.

Trinity Health means Trinity Health Corporation, an Indiana nonprofit corporation, which is the parent of the Trinity Health System.

Trinity Health System means Trinity Health, together with its subsidiaries and affiliates.

Ministry or Ministries means any or all RHMs, NHMs, and MHM:s.

Mission Health Ministry or MHM means a first tier subsidiary of Trinity Health that maintains a governing body and which has oversight of
non-institutional health operations and/or grant making. A list of MHMs is set forth on Exhibit A to this Matrix.
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National Health Ministry or NHM means a first tier (direct) subsidiary that maintains a governing body that has day to day management

oversight of a business line throughout the Trinity Health System. A list of NHMs is set forth on Exhibit A to this Matrix.

Regional Health Ministries or RHM means a first tier (direct) subsidiary, affiliate or operating division of Trinity Health that maintains a
governing body that has day to day management oversight of a designated portion of the Trinity Health System within a geographical
market. A list of RHMs is set forth Exhibit A to this Matrix.

Group 1 RHM means an RHM which had a minimum total operating revenue of $300 million in the previous fiscal year or an RHM that has
been selected by management for inclusion in Group 1 RHMs based on operational objectives.

Group 2 RHM means an RHM which is not a Group 1 RHM.

Second Tier Subsidiaries means subsidiaries and affiliates of Ministries.

Actions:

Approve means to have ultimate authority over an action. Approval includes the authority to adopt, accept, modify, disapprove or send
back for further consideration an action recommended or approved by another entity in the Trinity Health System. Some actions required
approval at more than one level. Final approval authority is exercised by the highest level independently of any recommendation or
participation actions. If more than one entity has Approval authority, the matter may be initiated and approved by the highest level of
Approval authority when permitted by law.

Participate means a timely, meaningful, collaborative and consultative process among interested parties to inform the decision under
consideration.

Ratify means to confirm and adopt the act of another even if it was not approved beforehand. It also means final decision making authority,
but without the power to initiate or change a recommendation.

Recommend means to review and present a matter for approval by another entity in the Trinity Health System. Recommending authority
does not limit the right of the approving entity to initiate an action without a recommendation.

Other:

Governing documents are documents which establish and describe an entity, including the purposes, the powers reserved to the members
or shareholders, and which set forth the rights of partners or joint owners relative to each other. Governing documents include documents
filed with the state (such as articles or certificates of incorporation), bylaws (whether a corporation or an unincorporated division which has
its own governing body), operating agreements and partnership agreements.

24

55294840 v2



Key Bylaws Provisions are variations from the standard Governing Documents that concern any of the following: (a) the Ministry name and
corporate purposes; (b) the Mission, Core Values and Catholic Identity of the Ministry and powers exercisable by CHM; (c) the identity of,
reserved powers exercisable by and other matters pertaining to Trinity Health; and (d) the authority and membership (including election,
composition and removal) of the Ministry Board of Directors. All other variations are not Key Bylaw Provisions.
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. Ministry Ministry Trinity Health Trinity Health Catholic Health
Action R
Management Governance Management Governance Ministries
I Statements of Identity
la Trinity Health System - - - Approve
Mission Statement
1b Trinity Health System - - - Approve
Core Values
| Governing Documents
Ila Articles and Bylaws of - - Recommend Approve and Ratify
Trinity Health Recommend
Corporation
Ilb Governing Documents - Approve and Approve variations Approval of Governing -
of Ministries Recommend from the approved Documents by

consistent with
standard form
approved by Trinity
Health Board

standard Bylaws which
are not Key Bylaws
Provisions
(determination by the
General Counsel)

Executive and
Governance
Committee, except as
to Bylaws limited to
approval of variations
from the approved
standard which are Key
Bylaws Provisions
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Action Ministry Ministry Trinity Health Trinity Health Cath?li_c H.ealth
Management Governance Management Governance Ministries
Ilc Governing Documents - Approve and Approve variations Approval of -
of Second Tier Recommend from the approved Governance
Subsidiary which standard Bylaws which Documents by
operates licensed are not Key Bylaws Executive and
healthcare facilities Provisions Governance
consistent with (determination by the Committee, except as
standard form General Counsel) to Bylaws limited to
approved by Trinity approval of variations
Health Board from the approved
standard which are Key
Bylaws Provisions
Ihd Governing Documents Recommend Approve Approve
of Second Tier
Subsidiary
n Appointments and Removals
Il'a Appointment or Approve
removal of CHM
Members (which
comprise the Trinity
Health Board of
Directors)
b Appointment or Approve Ratify
removal of Trinity
Health Board Chair
I c Appointment or Recommend Recommend Approve (Executive and

removal Ministry
Boards of Directors

Governance
Committee)
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

I d

Appointment or
removal of Ministry
Board Chairs

Approve

Ratify (Executive and
Governance
Committee)

e

Appointment or
removal of Second Tier
Subsidiaries Governing
Body

Recommend

Approve

I f

Appointment or
removal of Trinity
Health CEO

Approve

Ratify

g

Appointment or
removal of Ministry
CEOs

Participate

Recommend

Approve

Ilh

Appointment or
removal of Second Tier
Subsidiaries CEOs

Approve

Strategy

Trinity Health

System Strategic Plans

Recommend

Approve

IVb

Group | RHM and NHM
Strategic Plans

Recommend

Approve

Approve

IVc

Group 2 RHM and

Recommend

Approve

Participate
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MHM Strategic Plans

Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vv Finance Matters
Va Group | RHM and NHM Recommend Approve up to 2% of Approve above the Approval $25-$50 Approval as required by
Capital Acquisitions net assets with a RHM Governance level | million by Stewardship | Canon Law
and Dispositions maximum of $5million up to $25 million Committee and above
that level by Board
(upon recommendation
by Stewardship
Committee)
Vb Group Il RHM and Recommend Approve up to 2% of Approve above the Approval $25-550 Approval as required by

MHM Capital
Acquisitions and
Dispositions

net assets with a
minimum of $250,000
and a maximum of S2

million

RHM Governance level
up to $25 million

million by Stewardship
Committee and above
that level by Board
(upon recommendation
by Stewardship
Committee)

Canon Law
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Vc Additional Debt and Recommends Approval up to $50
System Five Year Plan million by the
of Finance Stewardship
Committee and above
that level by the Board
(upon recommendation
by Stewardship
Committee)
Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vvd System Operating and Recommend Approve (upon
Capital Budget recommendation by
Stewardship
Committee)
Ve RHM Operating and Recommend Approve Approve
Capital Budget
\'Ai Second Tier Operating Recommend Approve
and Capital Budget
Vg Contracts (including Approve up to $25 Approval up to $50

leases) in which the
Trinity Health is the
financially obligated

million

million by the
Stewardship
Committee and above
that level by the Board
(upon recommendation
by Stewardship

55294840 v2

30




Committee)

Vh Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-$50
leases) in which a net assets with a RHM Governance level | million by Stewardship
Group | RHM or a NHM maximum of S5million up to $25 million Committee and above
is financially obligated that level by Board

(upon recommendation
by Stewardship
Committee)
Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

Vi Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-$50
leases) in which a net assets with a RHM Governance level | million by Stewardship
Group Il RHM or MHM minimum of $250,000 up to $25 million Committee and above
is financially obligated and a maximum of $2 that level by Board

million (upon
recommendation by
Stewardship
Committee)

Vij Auditor Selection Recommend Approve (upon
(Trinity Health System recommendation by
and separate audits) the Audit Committee)

V k Annual Trinity Health Recommend Approve (upon
System Audit recommendation by

the Audit Committee)

VI New Organizations and Major Transactions

55294840 v2
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

Vla | Major change affecting
Trinity Health (merger,
consolidation,
creation, transfer, sale
of substantially all
assets)

Recommend

Approve

Approve

VIb | Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) not
related to an Trinity
Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Approve

Approve as related to
Sponsorship obligations

VI ¢ | Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) related to
a Trinity Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Stewardship
Committee Approve

Approve as related to
Sponsorship obligations

VId | Major change affecting
Second Tier
Subsidiaries (merger,

consolidation,

Recommend

Approve

Approve

Approve as related to
Sponsorship obligations
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

creation, transfer, sale
of all assets)

Vle | Internal operational Participate Recommend Approve
reorganization
affecting tier structure

VIf | Formation or Recommend Approve Approve as related to
acquisition of an entity Sponsorship obligations
in which Trinity Health
will be the sole parent

Vlg | Joint venture or other Recommend Approve Recommend Approve Approve as related to
enterprise affecting Sponsorship obligations
ownership of a Group |
RHM or NHM

VI h | Joint venture or other Recommend Approve Recommend Approval by Approve as related to

enterprise affecting
ownership of a Group
IRHM or MHM

Stewardship
Committee

Sponsorship obligations

VIl | People Centered

55294840 v2
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Care
Vil a | Trinity Health System Participates Recommends Approves (upon
Wide Quality and recommendation of
Safety Standards the People Centered
Care Committee
VIl b | RHM Quality and Recommends Approves
Safety Standards
(consistent with
Trinity Health System
Quality Standards)
Vil ¢ | Annual review of Recommends People Centered Care
Trinity Health System Committee Approves,
Quality and Safety Board Receives Report
Vil d | Annual review of RHM Recommends Approves Receive Report

Quality and Safety
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EXHIBIT A

MINISTRIES
Based on the FY 2015 Income Statement and Supplemental Materials
October 1, 2015
REGIONAL HEALTH MINISTRIES (RHMs) — GROUP |
Holy Cross Health (Maryland)
Holy Cross Hospital (Florida)
Loyola University Health System (lllinois) NATIONAL HEALTH MINISTRIES (NHMs)
Mercy Health (Michigan) Trinity Home Health Services (multi-state)
Mercy Health Services — lowa (lowa) Trinity Senior Living Communities (multi-state)
Mercy Health System of Southeastern Pennsylvania (Pennsylvania) Trinity PACE
Mount Carmel Health System (Ohio)
Our Lady of Lourdes Health Care Services (New Jersey) MISSION HEALTH MINISTRIES (MHMs)
Saint Agnes Medical Center (California) Allegany Franciscan Ministries (Florida)
Saint Alphonsus Health System (Idaho) Global Health Ministry (Pennsylvania)
St. Francis Care, Inc. (Connecticut) Mercy Medical (Alabama)
Saint Joseph Mercy Health System (Michigan) Pittsburgh Mercy Health System (Pennsylvania)
Saint Joseph Regional Medical Center (Indiana) Saint Joseph's Health System (Georgia)
St. Joseph’s Hospital Health Center (New York)
Sisters of Providence Health System (Massachusetts)
St. Mary Medical Center (Pennsylvania)
St. Mary's Health Care System (Georgia)
St. Peter's Health Partners (New York)
REGIONAL HEALTH MINISTRIES (RHMs) — GROUP I
Mercy Health System of Chicago (lllinois)
Saint Michael's Medical Center (New Jersey)
St. Francis Hospital (Delaware)
St. Francis Medical Center (New Jersey)
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Approved by Trinity Health Executive and Governance Committee 6/18/14, effective 7/1/14; revised and approved by the Trinity
Health Executive and Governance Committee on January 27, 2015; revised and approved by the Trinity Health Board of Directors on

February 25, 2015; revised and approved by the Trinity Health Executive and Governance Committee on April 9, 2015; approved by
Catholic Health Ministries on June 25, 2015.
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SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.0. BOX 150470

HARTFORD, CT 06115-0470
01/04/2016

Attn: DANIELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

Business Name: Type of Request:

JOHNSON MEMORIAL HOSPITAL, INC. AMEND NAME

Work Order Number : 2016001221-006 Business Filing Number : 0005457842

Filing Date/Time :01/04/2016 11:00 AM  Effective Date/Time : 01/04/2016 11:00 AM
Work Order Payment Total : $560.00 Payment Received : $70.00

Credit on Account : $1,885.00 Customer ID : 000308053

Business ID : 1188474

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee.

RUBY VEAL

Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov



SECRETARY OF THE STATE OF CONNECTICUT

MAILING ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, P.O. BOX 150470, HARTFORD, CT 06115-0470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 08108

PHONE: 860-509-6003 WEBSITE: www,concord-sofs ¢t goy

CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION

USE INK. COMPLETE ALL SECTIONS. PRINT OR TYPE. ATTACH 81/2 X 11 SHEETS IF NECESSARY.

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): FILING FEE: $20
NAME: Danielle Ryan-Praus gﬁ'ﬁg’;ﬁf’ﬁgf‘w‘“w To ASE A
ADDRESS: Hinckiey, Allen & Snyder LLP
20 Church Street
CITY: Hartford
STATE: cT ZIP: 08103

1. NAME OF CORPORATION:

JMH Acquisition Corp.

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C):

[X A. AMENDED
[ B.RESTATED

{- C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

Article 1 of the Certificate of Incorporation is hereby deleted in its entirety and substituted as follows:
"The name of the Corporation is Johnson Memorial Hospital, Inc."
The definition of "Corporation" under Article Il is hereby deleted in its entirety and substituted as follows:

™Corporation” shall mean Johnson Memorial Hospital, Inc., a Connecticut nonstock corporation.”

FORM CAN-1-1.0
PAGE 1 OF 2 Rev. 7/2010



4. VOTE INFORMATION (CHECK AB or C)

[X A.THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY
SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION.

[~ B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
" WAS NOT REQUIRED.

(- C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
T APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
Al N 5
DATED THIS \ DAY OF U/W\l[wk» , 20 15
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE '
TN
President and Chief Executive
Christopher Dadlez Officer of Trinity Health — New
England, Inc., sole member

FORM CAN-1-1.0
PAGE 2 OF 2 Rev. 7/2010



SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.O. BOX 150470
HARTFORD, CT 06115-0470
11/24/2015

Attt DANIELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTRORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

Business Name: Type of Request: i

JMH ACQUISITION CORP. CERTIFICATE OF INCORPORATION

Work Order Number 1 2015351353-001 Business Filing Number ; 0005436373

Filing Date/Time : 11/24/2015 12:.00 PM  Effective Date/Time : 11/24/2015 12:00 PM
Work Order Payment Total  : $100.00 Payment Received : $100.00

Credit on Account 1 $2,265,00 Customer ID : 000308053

Business ID : 1188474

If you would like copies of this filing you must complete a Request for Corporate Copies and submit it with
the appropriate fee,

ELISSA MACMILLAN
Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov

——
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SECRETARY OF THE STATE OF CONNECTICUT

MAJLING ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, P.C, BOX 150470, HARTFORD, CT 06115-0470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 06106
PHONE: 860-508-6003 WEBSITE: www,cancord-sots,cl.ooy

CERTIFICATE OF INCORPORATION
NONSTOCK CORPORATION

USE INK. COMPLETE ALL SECTIONS. PRINT OR TYPE. ATTAGH 81/2 X 11 SHEETS IF NECESSARY.

1. NAME CF CORPORATION:
JMH Acquisition Corp.

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): FILING FEE: $50
MAKE GHECKS PAYABLE TO "SECRETARY
OF THE STATE" '

NAME: Danielle Ryan-Praus

ADDRESS: Hinckley, Allen & Snyder, LLP

20 Church Street
CITY: Hartford
STATE: cT ZIP: 08103

THE CORPORATION IS NONPROFIT AND SHALL NOT HAVE OR ISSUE SHARES OF STOCK OR MAKE
DISTRIBUTIONS.

2, PLACE A CHEGK NEXT TO THE APPROPRIATE STATEMENT:
[~ A. THE CORPORATION SHALL NOT HAVE MEMBERS.

[~ B.THE CORPORATION SHALL ONLY HAVE MEMBERS, WHICH ARE NOT ENTITLED TO VOTE.
@ C. THE CORPORATION SHALL HAVE GNE CLASS OF MEMBERS.

[~ D.THE CORPORATION SHALL HAVE MULTIPLE CLASSES OF MEMBERS WHICH CLASSES ARE

DESIGNATED AS FOLLOWS:
PLEASE NOTE: THE MANNER OF ELECTION AND APPOINTMENT OF MEMBERS ALONG WiTH THEIR QUALIFICATIONS AND RIGHTS MAY BE

SET FORTH IN THIS CERTIFICATE QR IN THE CORPORATION'S BYLAWS. PLEASE SEE C.G.5.§ 33-1055 & -1056.

3. APPOINTMENT OF REGISTERED AGENT:(PLEASE SELECT ONLY ONE A. OR B.)
A. INDIVIDUAL'S AGENT NAME:

BUSINESS ADDRESS: (P.0.BOX UNACCEPTABLE) RESIDENCE ADDRESS: (P.0.80X UNACCEPTABLE)
ADDRESS: ADDRESS:

CITY: CITY:

STATE: ZIP: STATE: ZIP:

B. BUSINESS ENTITY AGENT NAME: CT Corporation Systemn

ADDRESS: (P.0.B0X UNACCEPTABLE)

ADDRESS: One Corporate Center
CITY: Hartford
STATE: CcT ZIP, 06103

FORM CIN-1-1.0
PAGE 10F 2 Rev. 1/1/2015

T T
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if # \-b ~“SIGNATURE OF AGENT

4. THE NATURE OF THE ACTIVITIES TO BE GONDUCTED OR THE PURPCSES TO BE PROMOTED BY THE
CORPORATION:

Ses altached.

B. OTHER INFORMATION:

See attachsd.

6. CORPORATION EMAIL ADDRESS - REQUIRED: (IF NONE, MUST STATE "NONE.")

None

7. EXECUTION; CERTIFICATE MUST BE SIGNED BY EACH INCORFORATOR

DATED THIS 24 DAY OF November 12019

NAME OF INGORPORATOR ADDRESS SIGNATURE(S}

ADDRESS: 20 Church Streat

Thomas S, Mamrion cITY Har{ford /744'% 'ﬂ %

STATE: oT ZIP: 06103

ADDRESS:,

cITY
STATE; ZIP;

ADDRESS:

CITY
STATE: ZIF

ADDRESS:

ey
STATE! FAlLH

FORM CiN-1-4,0
PAGE2OF 2 Rav, 1/1/2018




Certificate of Incorporation of
JMH Acquisition Corp.

A Connecticut Nonstock Corporation

ARTICLE [
Name

The name of the Corporation is IMH Acquisition Corp.

ARTICLE I1
Definitions

For the purposes of this Certificate, the following defined terms shall have the following
meanings;

“Affiliate” means a corporation or other entity that is subject to the direct or indirect
Control or Ownership (as defined in the Bylaws) of the Corporation,

"Board" or "Board of Directors" means the Board of Directors of the Corporation, and the
term “Director” means an individual member of the Board.

"Catholic Health Ministries" or "CHM" means Catholic Health Ministries, a public
juridic person that is the religious sponsor of the Corporation under the canon law of the Roman
Catholic Church.

"Catholic Identity" means the theological, ethical, and canonical underpinnings of a
Catholic-sponsored organization without which the entity cannot be considered a Roman
Catholic church-related ministry,

“Certificate of Incorporation” means the Certificate of Incorporation of the Corporation,
as amended or restated from time to time.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
“Cotporation” shall mean JMH Acquisition Corp., a Connecticut nonstock corporation.

"Governance Documents" means the Articles of Incorporation, Certificate of
Incorporation, Code of Regulations, System Authority Matrix, Bylaws or equivalent
organizational documents of a corporation or other entity.
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“Health System” or “Trinity Health System” means the health system which consists of
Trinity Health and its subsidiaries and Affiliates.

"Member” shall refer to Trinity Health — New England, Inc., a Connecticut nonstock
corporation which is the sole member of the Corporation.

“Significant Finance Matters” shall refer to the following matters which pursuant to the
System Authority Matrix are subject to the approval of Trinity Health: (a) capital expenditures
and dispositions; (b) incurrence of additional debt; and (c) execution of contracts and leases.

“System Authority Matrix” refers to th e document that sets forth an allocation of
corporate governance authority that is binding on the Corporation and its Affiliates as part of the
Health System, as may be amended by Trinity Health from time to time.

“Trinity Health” means Trinity Health Corporation, an Indiana nonprofit corporation, its
successors and assigns.

ARTICLE O1

Purposes

The Corporation shall be organized and operated exclusively for religious, charitable,
scientific, and educational purposes within the meaning of Section 501(c)(3) of the Code. The
Corporation shall not have or issue shares of stock or make distributions. The Corporation shall
have no power to act in a manner which is not exclusively within the contemplation of Section
501(c)(3) of the Code, and the Corporation shall not engage directly or indirectly in any activity
which would prevent it from qualifying, and continuing to qualify, as a Corporation as described
in Section 501(c)(3) of the Code. Without limiting the generality of the foregoing, the purposes
for which the Corporation is organized are to advance, promote, support, and carry out the
purposes of Trinity Health Corporation, an Indiana nonprofit corporation, or its successor, and to
further the apostolate and charitable works of Catholic Iealth Ministries on behalf of and as an
integral part of the Roman Catholic Church in the United States. Without limiting the generality
of the foregoing, the specific purposes of the Corporation shall include the following:

A. To carry out the purposes of Trinity Health — New England, Inc., a
Connecticut nonstock corporation, or its successor, which is the Member
of the Corporation, and to further the apostolate of Catholic Health
Ministries on behalf of and as an integral part of the Roman Catholic
Church in the United States;

B. To engage in the delivery of and to carry on, sponsor or participate,
directly or through one or more affiliates, in any activities related to the
delivery of health care and health care related services of every kind,
nature and description which, in the opinion of the Directors of the
Corporation, are appropriate in carrying out the health care mission of the
Trinity Health and Catholic Health Ministries. The Corporation shall take
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all such actions including, but not limited to, support and assistance of
affiliates, as may be necessary or desirable to accomplish the foregoing
purpese within the restrictions and limitations of this Certificate of
Incorporation, the Bylaws of the Corporation or applicable law, including,
without limitation, promoting and carrying on scientific research and
educational activities related to the care of the sick and promotion of
health, and establishing, maintaining, owning, managing, operating,
transferring, conveying, supporting, assisting and acquiring institutions,
facilities and programs in several states, directly or through one or more
affiliates, including, but not limited to, hospitals and clinics, which shall
provide diagnosis and treatment to inpatients and outpatients and shall
provide such support services as, but not limited to, extended care, shared
services, pastoral care, home care, long-term care, operation of senior
residences, care of the elderly and the handicapped, care of the
economically needy, child care, social services, mental health and
substance abuse services;

. To promote, support and further any and all charitable, scientific, religious
and educational purposes within the meaning of Section 501(c)(3) of the
Code;

. To coordinate and oversee the activities of Affiliates, and to allocate the
assets, liabilities and resources of the Corporation and its Affiliates within
the Health System; '

. To acquire, purchase, own, loan and borrow, erect, maintain, hold, use,
conirol, manage, invest, exchange, convey, transfer, sell, mortgage, lease
and rent all real and personal property of every kind and nature, which
may be necessary or incidental to the accomplishment of any and all of the
above purposes;

. To accept, receive and hold, in trust or otherwise, all contributions,
legacies, bequests, gifts and benefactions which may be left, made or
given to the Corporation, or its predecessor or constituent corporations, by
any person, persons or organizations;

. To take all such actions as may be necessary or desirable to accomplish
the foregoing purposes within the restrictions and limitations of this
Certificate of Incorporation, the Bylaws of the Corporation and applicable
law, provided that no substantial part of the activities of the Corporation
shall be to carry out propaganda, or to otherwise attempt to influence
legislation; and the Corporation shall not participate or intervene in any
political campaign on behalf of or in opposition of any candidate for
public office (by the publishing or distribution of statements or otherwise),
in violation of any provisions applicable to corporations exempt from
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taxation under Section 501(¢c)(3) of the Code and the regulations
promulgated thereunder as they now exist or as they may be amended;

H. The Corporation shall not be operated for the pecuniary gain or profit,
incidental or otherwise, of any private individual, and no part of the net
earnings of the Corporation shall inure to the benefit of, or be distributable
to, its Directors, Officers or other private individuals, except the
Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered to or for the Corporation and to make
payments and distributions in furtherance of the purposes set forth herein
consistent with applicable law; and

1. Notwithstanding any other provisions of this Certificate of Incorporation,
the Corporation shall not carry on any activity not permitted to be carried
on by: (i) a corporation exempt from federal income tax under Section
501(c)(3) of the Code, or (ii) a corporation, contributions to which are
deductible under Section 170(c)(2) of the Code;, and a corporation
described in Section 509(a)(3) of the Code (or, if the Corporation is
classified, Section 509(a)(1) or 509(a)(2) of the Code).

ARTICLE IV

Catholic Identity

The activities of the Corporation shall be carried out in a manner consistent with' the
teachings of the Roman Catholic Church and "Founding Principles of Catholic Health
Ministries" or successor documents which set forth principles describing how the apostolic and
charitable works of Catholic ITealth Ministries are to be carried out, as well as the values and
principles inherent in the medical-moral teachings of the Roman Catholic Church (such as the
Ethical and Religious Directives for Catholic Health Care Services as promulgated from time to
time by the United States Conference of Catholic Bishops (or any successor organization), as
amended from time to time). Under Canon Law, Catholic Health Ministries shall retain its
canonical stewardship with respect to those facilities, real or personal property, and other assets
that constitute the temporal goods belonging, by operation of Canon Law, to Catholic Health
Ministries. No alienation, within the meaning of Canon Law, of property considered to be stable
patrimony of Catholic Health Ministries shall occur without prior approval of Catholic Health
Ministries,

ARTICLE V

Organization

The Corporation is a religious corporation, organized on a non-stock basis as a
membership corporation. The Corporation’s sole member is Trinity Health — New England Inc.,
a Connecticut nonstock corporation.




ARTICLE V1

Registered Office and Resident Agent

The address of the Corporation’s registered office is ¢/o CT Corporation System, One
Corporate Center, Hartford, CT 06103. The resident agent of the Corporation is CT Corporation
System, One Corporate Center, Hartford, CT 06103. The address of the Corporation’s registered
office and/or name of the Corporation’s resident agent may be changed from time to time by the
Board of Directors of the Corporation.

ARTICLE VII |

Membership

Trinity Health — New England, Inc., a Connecticut nonstock corporation (“Member”) is
the sole member of the Corporation. The Member shall be entitled to all rights and powers of a
member under Connecticut law, this Certificate of Incorporation and the Bylaws of the
Corporation. Certain rights and powers related to the Corporation are reserved to the Member
and Trinity Health under the Corporation’s Governance Documents. Action by the Corporation
shall not be taken or authorized until the Member and Trinity Health, as required, shall have
exercised their respective reserved powers in the manner provided in the Governance
Documents. The following powers are reserved to the Member and Trinity Health:

a. Asreserved to the Member:

(a) Approve the amendment or restatement of the Certificate of Incorporation and
Bylaws of the Corporation, in whole or in part, and recommend the same to
Trinity Health for adoption;

{b) Appoint and remove members of the Corporation’s Board of Directors;
(¢) Appoint and remove the President of the Corporation;

(d) Approve the strategic plan of the Corporation, and if required by the System
Authority Matrix, recommend the same to Trinity Health for adoption as part of
the consolidated strategic plan of the Regional Health Ministry in which the
Corporation patticipates;

(e) Approve those Significant Finance Matters which pursuant to the System
Authority Mafrix are subject to the authority of the Member, and if required by
the System Authority Matrix, recommend the same to Trinity Health for adoption
and authorization;

(f) Approve the annual operating and capital budgets of the Corporation, and
recommend the same to Trinity Health for adoption as part of the consolidated
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operating and capital budgets of the Regional Health Ministry in which the
Corporation participates;

(g) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), and if
required by the System Authority Matrix, recommend the same to Trinity Health
for adoption and authorization;

(h) Approve any dissolution, winding up or abandonment of operations, liquidation,

filing of action in bankruptcy, receivership or similar action affecting the -

Corporation, and if required by the System Authority Matrix, recommend the
same to Trinity Health for adoption and authorization;

(i) Approve any formation or dissolution of Affiliates, partnerships, cosponsorships,
joint membership arrangements, and other joint ventures involving the
Corporation, and if required by the System Authority Matrix, recommend the
same to Trinity Health for adoption and authorization,

() Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encumbrances of cerfain real
property and immovable goods may also be subject to the approval of Catholic
Health Ministries), and if required by the System Authority Matrix, recommend
the same to Trinity Health for adoption and authorization;

(k) Approve any change to the structure or operations of the Corporation which
would affect its status as a nonprofit entity, exempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recommend the same to Trinity
Health for approval; and

() Approve all other matters and take all other actions reserved to members of
nonstock corporations (or shareholders of for-profit-corporations, as the case may
be) by the laws of the state in which the Corporation is domiciled or as reserved in
the Governance Documents of the Corporation.

As reserved to Trinity Health:

(a) Adopt, amend, medify or restate the Certificate of Incorporation and Bylaws of

the Corporation, in whole or in part, or if Trinity Health receives a .

recommendation as to any such action, approve such action as recommended;

(b) Approve those Significant Finance Maiters which pursuant to the System
Authority Matrix are subject to the authority of Trinity Health, or if Trinity Health
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receives a recommendation as to any such action, approve such action as
recommended;

(c) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain transactions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), or if
Trinity Health receives a recommendation as to any such action, approve such
action as recommended;

(d) Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy, receivership or similar action affecting the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended;

(e) Approve any formation or dissolution of Affiliates, partnerships, cosponsorships,
joint membership arrangements, and other joint ventures involving the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended;

(f) Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encumbrances of certain real
property and immovable goods may also be subject to the approval of Catholic
Health Ministries), or if Trinity Health receives a recommendation as to any such
action, approve such action as recommended;

{g) Approve any change to the structure or operation of the Corporation which would
affect its status as a nonprofit entity, exempt from taxation under Section 501(c)
of the Internal Revenue Code, or if Trinity Health receives a recommendation as
to any such action, approve such action as recommended;

(h) Appoint and remove the independent fiscal auditor of the Corporation;

(i) Inrecognition of the benefits accruing to the Corporation from Trinity Health, and
in addition to any other rights reserved to Trinity Health under applicable law or
Governance Documents of the Corporation, Trinity Health shall have the power
to transfer assets of the Corporation, or to require the Corporation to transfer
assets, to Trinity Health or an entity Controlled by, Controlling or under common
Control with Trinity Health, whether within or without the state of domicile of the
Corporation, to the extent necessary to accomplish Trinity Health’s goals and
objectives. The Corporation shall not be required to violate its corporate or
charitable purposes, the terms of any restricted gifts, the covenants of its debt
instruments, or the law of any applicable jurisdiction as a result of any asset
transfers to be made to or directed by the Member or Trinity Health pursuant to
this provision; and
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() Neither the Corporation, nor any of its Affiliates, shall transfer assets to entities
other than Trinity Health without the approval of Trinity Health, except for (i)
transfers previously approved by Trinity Health, either individually or as part of
Trinity Health’s budget process, (ii) transfers to any entity which is a direct or
indirect subsidiary of Trinity Health and that is subject to the reserved powers set
forth in this Certificate, or (iii) transfers in the ordinary course of business.

ARTICLE VIII

Indemnification and Standard of Care

Section 1. Indemnification. The Corporation shall, to the maximum extent allowed
by law, indemnify those persons who are serving or have served as members, trustees,
directors, religious congregations or other canonical persons serving as sponsors, officers,
employees, committee members, or agents of the Corporation, and those who are serving or
have served at the request of the Corporation as a trustee, director, religious congregation or
other canonical person serving as sponsor, officer, manager, partner, employee, committee
member, or agent of another corporation, partnership, joint venture, trust, employee benefit
plan, limited liability company or other enterprise, whether for profit or nonprofit, against
expenses (including attorney's fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred in connection with such action, suit, or proceeding.

Section2.  Insurance. Except as may be limited by law, the Corporation may
purchase and maintain insurance on behalf of any person who is or was a member, director,
trustee, religious congregation or other canonical person serving as sponsor, officer, director,
committee member, employee, or agent of the Corporation, or who is or was serving at the
request of the Corporation as a trustee, religious congregation or other canonical person
serving as sponsor, officer, director, committee member, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, to protect against any liability
asserted against him or her and incurred by him or her in any such capacity, or arising out of
his or her status as such, whether or not the Corporation would have power to indemnify him
or her against such liability under state law.

Section 3. Standard of Care. Each Director shall stand in a fiduciary relation to the
Corporation and shall perform his or her duties as a Director, including his or her duties as a
member of any committee of the Board upon which he or she may serve, in good faith, in a
manner he or she reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence
would use under similar circumstances.

Section4.  Justifiable Reliance. In performing his or her duties, a Director (including
when such Director is acting as an officer of the Corporation) shall be entitled to rely in good
faith on information, opinious, repotts or statements, including financial statements and other
financial data, in each case prepared or presented by any of the following:
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a. One or more officers or employees of the Corporation whom the Director
reasonably believes to be reliable and competent in the matters presented.

b. Counsel, public accountants or other persons on matters that the Director
reasonably believes to be within the professional or expert competence of such
person.

C. A committee of the Board upon which he or she does not serve, duly designated

in accordance with law, as to matters within its designated authority, which
committee the Director reasonably believes to merit confidence.

d. A Director shall not be considered to be acting in good faith if he or she has
knowledge concerning the matter in question that would cause his or her
reliance to be unwarranted,

Section 5. Consideration of Factors. Tn discharging theduties of their respective
positions, the Board of Directors, committees of the Board and individual Directors may, in
considering the best interests of the Corporation, consider the effects of any action upon
employees, upon suppliers and customers of the Corporation and upon communities in which
offices or other establishments of the Corporation are located, and all other pertinent factors.
The consideration of those factors shall not constitute a violation of the standards described
herein.

Section 6.  Presumption. Absent breach of fiduciary duty, lack of good faith or self-
dealing, actions taken as a Director or any failure to take any actions shall be presumed to be in
the best interests of the Corporation.

Section 7. Personal Liability of Director. No Director shall be personally liable for
monetary damages for any action taken, or any failure to take any action, unless the Director
has breached or failed to perform the duties of his or her office under the standards described
herein, has engaged in self-dealing, or the action or inaction constitutes willful misconduct or
recklessness. The provisions of this Section shall not apply to the responsibility or liability of a
Director pursuant to any criminal statute or the liability of a Director for the payment of taxes
pursuant to local, state or federal law.

Nothing in this Article is intended to preclude or limit the application of any other
provision of law that may provide a more favorable standard or higher level of protection for
the Corporation's Directors.

ARTICLE IX
Dissolution

Subject to any approvals described in this Certificate of Incorporation or the Bylaws of
the Corporation, upon the dissolution and final liquidation of the Corporation, all of its assets,
after paying or making provision for payment of all its known debts, obligations and liabilities,
and returning, transferring or conveying assets held by the Corporation conditional upon their
return, transfer or conveyance upon dissolution of the Corporation, shall be distributed to the




Member of this Corporation or its successor, so long as such distributee is an organization
exempt from federal income tax by virtue of being an organization as described in Section
501(c)(3) of the Code. Any such assets not disposed of in accordance with the foregoing shall be
distributed to Trinity Health Corporation, an Indiana nonprofit corporation or its successor, 8o
long as such distributee is an organization exempt from federal income tax by virtue of being an
organization as described in Section 501(c)(3) of the Code. Any assets not so disposed of in
accordance with the foregoing shall be distributed to one or more corporations, trusts, funds or
organizations which at the time appear in the Official Catholic Directory published annually by
P.J. Kenedy & Sons or any successor publication, or are controlled by any such corporation,
trust, fund or organization that so appears, and are exempt from federal income tax as
organizations described in Section 501(c)(3) of the Code, as in the sole judgment of the Catholic
Health Ministries have purposes most closely aligned to those of the Corporation, subject to any
approvals described in this Certificate of Incorporation or the Bylaws of the Corporation and
applicable law. Any assets not so disposed of shall be disposed of by a court of competent
jurisdiction exclusively to one or more corporations, trusts, funds or other organizations as said
court shall determine, which at the time are exempt from federal income tax as organizations
described in Section 501(c)(3) of the Code and which are organized and operated exclusively for
such purposes. No private individual shall share in the distribution of any Corporation assets
upon dissolution of the Corporation.

ARTICLE X
Effective Date

This Certificate of Incorporation is effective as of November 24, 2015.
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BYLAWS OF JMH ACQUISITION CORP.

JMH Acquisition Corp. (the “Corporation”) changed its to name to Johnson Memorial Hospital,
Inc. effective January 4, 2015. The Bylaws of the Corporation are attached hereto.
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Articlel. DEFINITIONS

For the purposes of these Bylaws, the followingraf terms shall have the
following meanings:

“Affiliate” means a corporation or other entity tha subject to the direct or
indirect Control or Ownership of the Corporation.

"Board" or "Board of Directors" means the Boardifectors of the Corporation,
and the term “Director” means an individual membiethe Board.

"Catholic Health Ministries" or "CHM" means Catholealth Ministries, a
public juridic person that is the religious sponsbthe Corporation under the canon law
of the Roman Catholic Church.

"Catholic Identity" means the theological, ethiaid canonical underpinnings of
a Catholic-sponsored organization without whicheh#ty cannot be considered a
Roman Catholic church-related ministry.

“Certificate of Incorporation” means the Certifieadf Incorporation of the
Corporation, as amended or restated from timae.ti

“Code” shall mean the Internal Revenue Code of 188@&mended from time to
time.

“Control” or “Ownership” will be deemed to exist:

(i) as to a corporation: (a) through ownershipha majority of voting
stock or the ownership of the class of stock wieixércises reserved
powers, if it is a stock corporation; or (b) thrbugerving as member and
having the power to appoint (including through appog one’s own
directors or officers who then serve ex officiad@she Affiliate) the
majority of the voting members or the class of memlwhich exercises
reserved powers, if it is a corporation with mensber (c) through having
the power to appoint (including through appointomg’s own directors or
officers who then servex officioas to the Affiliate) the majority of the
voting directors or trustees or the controllingsslaf directors or trustees,
if it is a corporation without members; or

(ii) as to a partnership or other joint venturkrotugh the possession of
sufficient controls over the activities of the petship or joint venture
that the entity having control is permitted to culigate the activities of
the partnership or joint venture on its financiatements under generally
accepted accounting principles.
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The terms “Controlled,” “Controlling,” “Owned” orOwning” shall be subsumed
within the definitions of “Control” or “Ownership.”

“Corporation” shall mean JMH Acquisition Corporatja Connecticut nonstock
corporation.

"Governance Documents” means the Articles of Ine@fon, Certificate of
Incorporation, Bylaws, System Authority Matrix, Godf Regulations or equivalent
organizational documents of a corporation or o#ity.

“Health System” or “Trinity Health System” mean® thealth system which
consists of Trinity Health and its subsidiaries atffdiates.

“Key Bylaws Provisions” shall refer to sectionstbése Bylaws that concern any
of the following: (a) the name and corporate pugsasf the Corporation; (b) the Catholic
Identity and Mission and Core Values of the Corfioreand the powers exercisable by
CHM; (c) the identity of, reserved powers exerclisdly, and other matters pertaining to,
the Member and Trinity Health; and (d) the autlyoaihd membership (including
election, composition and removal) of the Boardwogctors of the Corporation.

"Member” shall refer to Trinity Health — New Engtirinc., a Connecticut
nonstock corporation which is the sole member efGlorporation.

“Operating Unit” shall have the definition set toih Section 5.04 of these
Bylaws.

"Regional Health Ministry" or “RHM” is an Affiliater operating division within
the Health System that maintains a governing bbdyhas day to day management
oversight of a designated portion of the Healtht&ys subject to certain authorities that
are reserved to Trinity Health. RHMs may be based geographical market or
dedicated to a service line or business.

“Significant Finance Matters” shall refer to theléaving matters which pursuant
to the System Authority Matrix are subject to tipprval of Trinity Health: (a) capital
expenditures and dispositions; (b) incurrence olftawhal debt; and (c) execution of
contracts and leases.

“System Authority Matrix” refers to the documenatrsets forth an allocation of
corporate governance authority that is bindinglen@orporation and its Affiliates as
part of the Health System, a copy of which is dt¢alcand incorporated into these Bylaws
as Exhibit A, and as may be amended by Trinity thefabm time to time.

“Trinity Health” means Trinity Health Corporatioan Indiana nonprofit
corporation, its successors and assigns.

55293806 v2



Articlell. PURPQOSES

Section 2.01 Purposes

The purposes of the Corporation are set forthenGhbrtificate of Incorporation of the
Corporation.

Section 2.02 Catholic Identity

The activities of the Corporation shall be caried in a manner consistent with the
teachings of the Roman Catholic Church and "Foun@innciples of Catholic Health
Ministries" or successor documents which set fprthciples describing how the
apostolic and charitable works of Catholic Healtimistries are to be carried out, as well
as the values and principles inherent in the médncaal teachings of the Roman
Catholic Church (such as tBthical and Religious Directives for Catholic HeéalCare
Servicesas promulgated from time to time by the United&t& onference of Catholic
Bishops (or any successor organization), as ameifnoledtime to time).

Section 2.03 Mission Statement

The Mission and Core Values of the Corporationldi&hs adopted and approved from
time to time by Catholic Health Ministries. Thession statement may by action of the
Corporation’s Board of Directors be supplementeddigrence to the purposes of the
Corporation. The mission statement of the Corpamathall be as follows:

“We serve together in the spirit of the Gospel aompassionate and transforming
healing presence within our communities.”

The mission statement may by action of the Corpmrat Board of Directors be
supplemented by reference to the purposes of tingoCation.

Section 2.04 Alienation of Property

Under Canon Law, Catholic Health Ministries shathin its canonical stewardship with
respect to those facilities, real or personal prigp@nd other assets that constitute the
temporal goods belonging, by operation of Canon,ltavCatholic Health Ministries.

No alienation, within the meaning of Canon Lawpadperty considered to be stable
patrimony of Catholic Health Ministries shall ocauthout prior approval of Catholic
Health Ministries.

Articlelll. MEMBER
Section 3.01 Sole Member

The sole member of the Corporation is Trinity HealtNew England, Inc., a Connecticut
nonstock corporation, or its successors or assigns.
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Section 3.02 Member Authority

The following actions shall be reserved exclusivelyhe Member of the Corporation.
Subject to the reserved powers of Trinity Healtle, Member may initiate and implement
any proposal with respect to any of the followiagijf any proposal with respect to any
of the following is otherwise initiated, it shalbhbecome effective unless the requisite
approvals and other actions shall have been takéinedMember and Trinity Health, as
required pursuant to the Corporatiofievernance Documents:

(@) Approve the amendment or restatement of th&fiCate of Incorporation
and Bylaws of the Corporation, in whole or in parid recommend the same to Trinity
Health for adoption;

(b) Appoint and remove members of the Corporati@dard of Directors;
(c) Appoint and remove the President of the Corpamna

(d) Approve the strategic plan of the Corporatiamdg if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption as part of
the consolidated strategic plan of the RegionalltHeinistry in which the Corporation
participates;

(e) Approve those Significant Finance Matters wipdinsuant to the System
Authority Matrix are subject to the authority oktMember, and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

() Approve the annual operating and capital buslgéthe Corporation, and
recommend the same to Trinity Health for adoptiepart of the consolidated operating
and capital budgets of the Regional Health Minigtrwhich the Corporation
participates;

(9) Approve any merger, consolidation, transferelinquishment of
membership rights, or the sale of all or substdntadl of the operating assets of the
Corporation (certain transactions and transfergaif property and immovable goods
may also be subject to the approval of Catholicltdddinistries), and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

(h) Approve any dissolution, winding up or abana@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, and if required by the System Authyolkiatrix, recommend the same to
Trinity Health for adoption and authorization;

0] Approve any formation or dissolution of Affiies, partnerships,
cosponsorships, joint membership arrangementsoénad joint ventures involving the
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Corporation, and if required by the System Authyokiatrix, recommend the same to
Trinity Health for adoption and authorization;

()] Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the apprh@atholic Health Ministries), and
if required by the System Authority Matrix, recommdethe same to Trinity Health for
adoption and authorization;

(k) Approve any change to the structure or openstof the Corporation
which would affect its status as a nonprofit entéyempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recomahtiee same to Trinity Health for
approval; and

()] Approve all other matters and take all othdiats reserved to members
of nonprofit corporations (or shareholders of fooffi-corporations, as the case may be)
by the laws of the state in which the Corporat®domiciled or as reserved in the
Governance Documents of the Corporation.

Section 3.03 Reserved Powersof Trinity Health

The following actions shall be reserved exclusivelyrinity Health. Trinity Health may
initiate and implement any proposal with respedary of the following, or if a proposal
with respect to any of the following is otherwisdéiated, it shall not become effective
unless the requisite approval and other actionl$ Ishige been taken by Trinity Health, as
required pursuant to the Corporation’s Governanceuments:

(@) Adopt, amend, modify or restate the Certificafténcorporation and
Bylaws of the Corporation, in whole or in part,ifofrinity Health receives a
recommendation as to any such action, approve attadn as recommended,;

(b) Approve those Significant Finance Matters whpciisuant to the System
Authority Matrix are subject to the authority ofifity Health, or if Trinity Health
receives a recommendation as to any such actipnoag such action as recommended;

(© Approve any merger, consolidation, transferetinquishment of
membership rights, or the sale of all or substiint#l of the operating assets of the
Corporation (certain transactions and transfergalf property and immovable goods
may also be subject to the approval of Catholicltiédinistries), or Trinity Health
receives a recommendation as to any such actignoeg such action as recommended,;

(d) Approve any dissolution, winding up or abanaemt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, or if Trinity Health receives a recoemdation as to any such action,
approve such action as recommended,;
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(e) Approve any formation or dissolution of Aféites, partnerships,
cosponsorships, joint membership arrangementsoénad joint ventures involving the
Corporation, or if Trinity Health receives a recosmdation as to any such action,
approve such action as recommended;

() Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatbomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the appaiv@htholic Health Ministries), or if
Trinity Health receives a recommendation as tosarch action, approve such action as
recommended;

(9) Approve any change to the structure or opanadf the Corporation which
would affect its status as a nonprofit entity, epefrom taxation under Section 501(c) of
the Internal Revenue Code, or if Trinity Healtha®es a recommendation as to any such
action, approve such action as recommended,;

(h) Appoint and remove the independent fiscal audif the Corporation;

0] In recognition of the benefits accruing to herporation from Trinity
Health, and in accordance to any other rights veskto Trinity Healthunder applicable
law or Governance Documents of the CorporatiomifiriHealth shall have the power
to transfer assets of the Corporation, or to regtie Corporation to transfer assets, to
Trinity Health or an entity Controlled by, Contiallj or under common Control with
Trinity Health, whether within or without the staitedomicile of the Corporation, to the
extent necessary to accomplish Trinity Health’slg@ad objectives. The Corporation
shall not be required to violate its corporate lar¢able purposes, the terms of any
restricted gifts, the covenants of its debt insteais, or the law of any applicable
jurisdiction as a result of any asset transfeitsetonade to or directed by the Member or
Trinity Healthpursuant to this provision; and

()] Neither the Corporation, nor any of its Affitess, shall transfer assets to
entities other than Trinity Healthithout the approval of Trinity Health, except {or
transfers previously approved by Trinity Healthher individually or as part of Trinity
Health’s budget process, (ii) transfers to anytgnthich is a direct or indirect subsidiary
of Trinity Healthand that is subject to the reserved powers sdt fior$ections 3.02 and
3.03 of these Bylaws, or (iii) transfers in theioedy course of business.

Section 3.04 Meetings of the Member

Meetings of the Member shall be held at the prialcgéfice of the Member or as
otherwise provided in the bylaws of the Membenuahstime and date determined in
accordance with the bylaws of the Member. Noticemeetings of the Member shall be
given in accordance with the bylaws of the Member.
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ArticlelV. BOARD OF DIRECTORS
Section 4.01 Dutiesand Powers

With the exception of the powers reserved to thenlidler, Trinity Health or Catholic
Health Ministries under the Corporation’s GoverreBocuments or applicable law, the
Board of Directors shall govern, regulate and ditke affairs and business of the
Corporation, carry out such policies and guideliagsdopted by the Member and Trinity
Health and carry out such responsibilities as dialtielegated to it by the Member and
Trinity Health, all in a manner consistent with Mession and Core Values of the
Corporation. Additional descriptions of the dutaexl powers of the Board of Directors
are set forth in the System Authority Matrix. Angothe matters under the direction of
the Corporation’s Board of Directors are the follogvactions:

@) Elect the officers of the Corporation (except thesiient);

(b)  Approve the Medical/Dental staff credentials foe thospital facilities
owned and operated by the Corporation;

(© Oversee the Corporation’s relationship with the MaldDental staff as
contemplated in Article V of these Bylaws;

(d)  Adopt, amend, or repeal the Medical/Dental stafaiwg;

(e)  Adopt and amend from time to time rules, regulatjand policies for the
conduct of the operations and affairs of the Caapon;

)] Develop and monitor the Corporation’s quality imygment programs
and approve quality and safety standards that beaibnsistent with Trinity Health
System quality and safety standards;

(9) Conduct an annual review of the Corporation’s dquaind safety
performance; and

(h) Recommend to the Member or Trinity Health mattetating to the
Corporation that require the approval or othercactif the Member or Trinity Health
pursuant to the Corporation’s Governance Documents.

Section 4.02 Appointments and Composition

The Member shall appoint a Board of Directors anlibsis of qualifications and criteria
established by the Member. Except as otherwideoaaed by action of the Member, the
members of the Corporation’s Board of Directordlshalude: (i) at least one
representativef the Member, designated by the Member (who swaile ex officio with
vote) (the “Member Director”), and, unless the Clirecutive Officer/Executive Vice
Chief Executive Officer of the Corporation is dewted as the Member Director, the
Chief Executive Officer/Executive Vice Chief Exeimat Officer of the Corporation
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(who shall serve ex officio with vote), (ii) at lEaone physician, and (iii) members of the
local community or members or associates of a RoGatholic religious congregation
who need not reside in the local community. Angeption to the Board composition
requires the approval of the Member. The size eBbard shall be established by the
Member, by policy or otherwise.

Section 4.03 Tem

Directors shall serve a three-year term, or suchteshterm as may be determined by the
Member in order to achieve continuity in board cosipon. Ex officio members of the
Board of Directors shall cease to be Directors upertermination of their service in the
office resulting in their ex officio service on tB®ard of Directors. Other than ex officio
members, no Directors may serve for more than {@heonsecutive years, unless
appointed to complete the unexpired term of andhesctor, in which case a Director
may serve for up to ten (10) consecutive yeargmEoDirectors are eligible for
reappointment after a one-year absence from service

Section 4.04 Annual Meeting of the Board of Directors

An annual meeting of the Board of Directors shalhield at any time during the last six
months of the calendar year for the purpose oagimointment of officers and the
transaction of such other business as may properhe before the meeting. Notice of
the annual meeting shall be given not less tharili@nhnor more than sixty (60) days
before the date of the meeting. The meeting netiad! specify the date, time and place
of the meeting. Presence at any such meeting Isbaéemed to be waiver of notice of
said meeting.

Section 4.05 Regular Meetings and Notice

Regular meetings of the Board of Directors shalhélel as determined by the Board but
no less frequently than quarterly at such timeggknd date as determined from time to
time by the Board of Directors. An agenda, indigaitems requiring a vote of the
members of the Board of Directors, together withies of reports, statements and other
supporting information shall be mailed by the Cliggbcutive Officer prior to meetings.
No notice of regular meetings shall be requiregtothan the resolution setting the time,
place and date of the meeting.

Section 4.06 Special Meetings and Notice

Special meetings of the Board may be called byt trearequest of the Chair, by written
request of any two (2) members of the Board, otheyMember. The special meeting
shall be held within five (5) days after receiptsoth request. Notice of the special
meeting shall be given in writing, personally, Blephone, electronic transmission or by
facsimile transmission at least forty-eight (48uisprior to the special meeting. The
notice of any special meeting shall state the paggdor which it is called. No other
business shall be transacted at the special meatoept for that business stated in the
notice.
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Section 4.07 Waiver of Notice

Attendance of a Director at a meeting constitutesiaer of notice of the meeting except
where a Director attends a meeting for the expgragsose of objecting to the transaction
of any business because the meeting is not lawgalled or convened. Notice also may
be waived in writing, either before or after theatieg.

Section 4.08 Quorum and Valid Director Action

At all meetings of the Board, a simple majoritytloé Directors then in office shall
constitute a quorum for the transaction of businddse vote of a majority of the
Directors present and voting at any meeting at iwhiquorum is present shall constitute
the act of the Board, unless the vote of a largenbver is specifically required by law, or
by the Certificate of Incorporation, Bylaws or midis of the Corporation.

Section 4.09 Woritten Consents

Any action required or permitted to be taken byevat any meeting of the Board or of
any committee thereof may be taken without a mgetirbefore or after the action, all
members of the Board or committee consent in vgitihe written consents shall be
filed with the minutes of proceedings of the Boardcommittee. Such consents shall
have the same effect as a vote of the Board or d¢tieeior all purposes.

Section 4.10 Communication Equipment

Members of the Board of Directors, or any committesignated by the Board, may
participate in a meeting of the Board or commitigeneans of teleconference, video
conference or similar communications equipmentibye® of which all persons
participating in the meeting may hear each othal iparticipants are advised of the
communications equipment and the names of thecpaatits in the conference are
divulged to all participants. Participation in @eting pursuant to this section shall
constitute presence in person at such meeting.

Section 4.11 Resignation

Any Director may resign by written notice to thedtof the Board. The Chair of the
Board may resign by written notice to the Corpanais President who shall promptly
thereafter notify the entire Board of DirectorsesiRynations shall be effective upon
receipt or at a subsequent time if specified innbice of resignation.

Section 4.12 Removal
Any Director may be removed with or without causaray time by the Member.

Absences of a Director from three (3) consecutagutar meetings of the Board of
Directors may constitute cause for removal fromBbard of Directors.

12

55293806 v2



Section 4.13 Periodic Perfor mance Review

The Board of Directors shall periodically review @wn performance and issue reports to
Trinity Health summarizing the results of its revie

ArticleV. MEDICAL/DENTAL STAFF
Section 5.01 Medical/Dental Staff Bylaws

The Medical/Dental staff of the hospital operatgdh® Corporation shall be organized
pursuant to the bylaws of the Medical/Dental stafhe bylaws shall (i) describe the
organization of the medical staff, (ii) describe tjualifications and criteria for
Medical/Dental staff appointment and privilege deti@ations, (iii) state the duties and
privileges of each category of the Medical/Dentaffs(iv) include procedures for
recommendations by the Medical/Dental staff onapgointment of members of the
Medical/Dental staff, the delineation of their $tafivileges and the initiation of
corrective action taken against any member, andtatg the requirements for completion
and documentation of patient histories and physgams. The Medical/Dental staff
bylaws also shall contain procedures for the reégwiwf disputes that may arise
regarding the granting, denial or limitation offéfaivileges or corrective action taken
against any member of the Medical/Dental staffiuding a hearing and appeal process
and the circumstances in which such hearing/apggdb will be made available.
Bylaws, rules, regulations, and policies of the MallDental staff may be proposed and
adopted by the Medical/Dental staff of the hosgdalother health care provider that has
a Medical/Dental staff), but the bylaws, rules,ulagjons, policies, and amendments
thereto shall not become effective until approvedhe Corporation’s Board of

Directors.

The Board of Directors shall have final respongipfor (i) appointment and
reappointment of the members of the Medical/Destitf and delineation of their staff
privileges; (ii) taking such corrective action tatg to Medical/Dental staff members as
it deems appropriate; (iii) ratifying the selectiohMedical/Dental staff officers made by
the Medical/Dental staff; (iv) ratifying the selext of heads of the departments of the
Medical/Dental staff; (v) reviewing and monitoritige quality improvement programs
developed by the Medical/Dental staff; and (vi)adetining which categories of
practitioners are eligible for appointment to thedtal/Dental Staff. The
Medical/Dental staff bylaws are not deemed to berdract and are not intended to
create contractual rights or responsibilities. Bloard of Directors reserves the authority
to take any direct action with respect to any Maldizental staff appointee action it
deems to be in the best interests of the hospiladed by the Corporation, whether
initiated by the Medical/Dental staff or not, amé tdecision of the Board shall be final.

Section 5.02 Medical/Dental Staff of Operating Units

The powers described in this Article V may be dated to the governing body of an
unincorporated operating division of governance mathagement of the Corporation
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(“Operating Unit”) where such Operating Unit govabody is responsible for the
operation of a hospital under applicable statedastandards of accrediting agencies.
Such delegation may be accomplished by resolutidoy setting forth the powers and
duties of such governing body in the bylaws of@erating Unit.

ArticleVl. COMMITTEES

Section 6.01 Committees

The Executive Committee of the Board of Directard auch other committees as state
law may require shall be standing committees ofGbgporation. The Board of Directors
may establish such additional standing or specaairnittees from time to time as it shall
deem appropriate to conduct the activities of tbepGration and shall define the powers
and responsibilities of such committees. Thoserotbmmittees shall serve at the
pleasure of the Board. The Corporation shall meeha separate audit committee as
matters related to the audit of the Corporatiomarices are consolidated at the Trinity
Health level. The Board shall establish the puepeemposition, term and other
operating matters relative to each such other cdteeni Each committee shall keep
minutes in some manner reasonably intended todeberbusiness that occurred at the
meeting and shall forward these minutes to the @o&Directors.

Section 6.02 Executive Committee

There shall be an Executive Committee, consistfrtge Chair of the Board, who shall
serve as chair of the Executive Committee, the {necutive Officer, and at least two
(2) other Directors selected by vote of the BodrBicectors. All members of the
Executive Committee must be members of the Boaiimefctors. The Executive
Committee shall meet on the call of the Chair @sRtent. Except as otherwise provided
by resolution of the Board or as limited by lawe tBxecutive Committee shall exercise
the power and authority of the Board when necessaaylvisable between meetings of
the Board and shall exercise such other powersagsdom assigned from time to time by
the Board. The Executive Committee shall reporit®actions at the next meeting of the
Board and such actions shall be subject to revismahalteration of the Board; provided,
however, that the rights of third parties shall betaffected by any such revision or
alteration.

Section 6.03 Service on Committees

The committees shall establish rules and regulationmeetings and shall meet at such
times as are necessary, provided that a reasonatibe of all meetings shall be given to
committee members. No act of a committee shalldtid unless approved by the vote or
written consent of a majority of its members. Cattees shall keep regular minutes of
their proceedings and report the same to the Bioand time to time as the Board may
require. Members of the committees (except thectthee Committee) shall be
appointed for one (1) year by the Chair of the BazrDirectors as soon as possible after
the annual meeting of the Board. Members of thremitees shall serve on their
respective committees through the next annual mgeti until their successors are

14

55293806 v2



appointed. The Chair of the Board shall fill vacias on committees (except the
Executive Committee) and appointees shall senaugir the next annual meeting. The
President shall be an ex officio member of all cattees, except for any committee that
reviews compliance or executive compensation nsatter

Section 6.04 Quorum, Meetings, Rules and Procedures

A quorum for any meeting of a committee shall lsnaple majority of the committee
members or as otherwise required by applicable éxaept that any ex officio members
of the committee shall not be included in calcuigtihe quorum requirement unless they
are present at the meeting, in which event thelf beancluded towards meeting the
guorum requirement. The affirmative vote of a migyoof the quorum is necessary to
take action of the committee, including the affitima vote of at least one (1) member of
the Board present at the meeting of the committeeder to take any action other than
recommendation by the committee to the Board ocHee Committee. Minutes of all
committee meetings shall be kept and forwardetiédBoard. Each committee shall
adopt rules for its own governance not inconsistétit these Bylaws or the acts of the
Board.

Section 6.05 Committee Composition

The members and all chairs of committees other thafExecutive Committee shall be
appointed by the Chair of the Board. The chagaxfh committee shall be a Director.
Committees, other than the Executive Committee, melyde persons other than
members of the Board of Directors; provided thahestanding committee shall have at
least two (2) Director members in addition to tHeaf€ and Chief Executive Officer who
shall serve ex officio; and provided further, thatauthority of the Board may be
delegated to a committee unless the majority oftkeenbers of such committee with
Board delegated authority are members of the BoBRirectors and otherwise in
accordance with applicable law.

ArticleVIl. OFFICERS
Section 7.01 Officers

The officers of the Corporation shall be the Chiaresident, Secretary and Treasurer.
Additionally, upon recommendation of the Presidéme, Board of Directors may appoint
a Vice Chair, an Assistant Secretary, an Assistagdisurer, and such other officers of
the Corporation as shall be deemed necessary andpjate from time to time.

Officers shall hold their respective offices utiieir successors are chosen and qualified.

Section 7.02 Appointment and Election of Officers

The President of the Corporation shall be appojrdediuated, reappointed and/or
removed by the Member. The President shall bef@&xecutive Officer of the
Corporation and any vacancy in the office of Presichall be filled by the Member.
The Chair shall serve a term of one (1) year ang loeselected for a total of three (3)
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consecutive complete one year terms. The Chagsurer and Secretary of the
Corporation shall be elected at the annual meetinige Directors by the Board of
Directors. The Treasurer and Secretary need notdrebers of the Board.

Section 7.03 Vacancies

Vacancies, occurring for any reason, shall bedillethe same manner as appointment or
election and the officer so appointed or electeadl $told office until a successor is
chosen and qualified.

Section 7.04 Chair

The Chair shall preside at the Board meetings aall ke an ex-officio voting member
of all committees.

Section 7.05 President

The President shall have general and active maragamsponsibility for the business of
the Corporation and shall see that all orders asdlutions of the Board of Directors and
the policies of the Member are carried into effeonsistent with the Mission and Core
Values of the Corporation. The President shatlidsponsible for the appointment,
evaluation, compensation and removal of the respeekecutive officers of those
corporations of which the Corporation is the mendyesther controlling shareholder or
owner. The President shall be a voting ex offrember of all committees and shall
have the general powers and duties of supervisidmeanagement usually vested in the
office of President of a corporation.

Section 7.06 Secretary

The Secretary of the Corporation shall issue, asedo be issued, notices of all Board
meetings, shall be responsible for the keepingthadeporting of adequate records of all
transactions of the Board, and shall record theutesof all meetings of the Board of
Directors. The Secretary shall further perform sottter duties incident to his or her
office and as the Board of Directors may from titméime determine.

Section 7.07 Treasurer

The Treasurer of the Corporation shall be resptaméao all funds of the Corporation,
shall make reports to the Board of Directors asiested by the Board of Directors, and
shall see that an accounting system is maintaimedch a manner as to give a true and
accurate accounting of the financial transactidrtb® Corporation. The Treasurer shall
further perform such other duties incident to hisier office as the Board of Directors
may from time to time determine. The Treasurer helggate any of the functions,
powers, duties, and responsibilities to any ageenaployee of the Corporation. In the
event of such delegation, the Treasurer shall #fenebe relieved of all responsibility for
the proper performance or exercise thereof.
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ArticleVIII. INDEMNIFICATION AND STANDARD OF CARE
Section 8.01 Indemnification

The Corporation shall, to the maximum extent alldwg law, indemnify those persons
(including religious congregations and their mershmrother canonical persons and their
members) who

(@) are serving or have served as members, trusteestais, sponsors,
officers, employees, committee or subcommittee nemlor agents of the Corporation,
or

(b)  are serving or have served at the request of tmpaCation as a member,
trustee, director, sponsor, officer, employee, cabem or subcommittee member, agent,
manager, or partner of another corporation, pastngy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
against expenses (including attorney's fees), juhgsy fines, and amounts paid in
settlement actually and reasonably incurred in eotion with such action, suit, or
proceeding.

Section 8.02 Insurance

Except as may be limited by law, the Corporatiory marchase and maintain insurance
on behalf of any person (including religious comgtoons and their members or other
canonical persons and their members) who

@) is or was a member, trustee, director, sponsacesffemployee,
committee or subcommittee member, or agent of i@ ation, or

(b) is or was serving at the request of the Corporaa®a member, trustee,
director, sponsor, officer, employee, committesulscommittee member, agent,
manager, or partner of another corporation, pastnpy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
to protect against any liability asserted agaimst or her and incurred by him or her in
any such capacity, or arising out of his or hetustas such, whether or not this
Corporation would have power to indemnify him or hgainst such liability under state
law.

Section 8.03 Standard of Care

Each Director shall stand in a fiduciary relatiorthie Corporation and shall perform his
or her duties as a Director, including his or haties as a member of any committee of
the Board upon which he or she may serve, in gaitd, fin a manner he or she
reasonably believes to be in the best interediiseo€orporation, the Member and Trinity
Health, and with such care, including reasonaldeiny, skill and diligence, as a person
of ordinary prudence would use under similar cirstances.
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Section 8.04 Justifiable Reliance

In performing his or her duties, a Director (indhglwhen such Director is acting as an
officer of the Corporation) shall be entitled téyran good faith on information, opinions,
reports or statements, including financial stateiand other financial data, in each case
prepared or presented by any of the following:

(@  One or more officers or employees of the Corponatvbom the Director
reasonably believes to be reliable and competetheimatters presented.

(b) Counsel, public accountants or other persons otensahat the Director
reasonably believes to be within the professiona&xpert competence of such person.

(c) A committee of the Board upon which he or sbesdnot serve, duly
designated in accordance with law, as to mattettsnits designated authority, which
committee the Director reasonably believes to noenitfidence.

A Director shall not be considered to be actingaod faith if he or she has knowledge
concerning the matter in question that would cduser her reliance to be unwarranted.

Section 8.05 Consideration of Factors

In discharging the duties of their respective posg, the Board of Directors, committees
of the Board and individual Directors may, in calesing the best interests of the
Corporation, the Member and Trinity Health, consitthe effects of any action upon
employees, upon suppliers and customers of thedZatipn and upon communities in
which offices or other establishments of the Coafion, the Member and Trinity Health
are located, and all other pertinent factors. ddwesideration of those factors shall not
constitute a violation of the standards describein.

Section 8.06 Presumption

Absent breach of fiduciary duty, lack of good faithself-dealing, actions taken as a
Director or any failure to take any actions shalldtesumed to be in the best interests of
the Corporation, the Member and Trinity Health.

Section 8.07 Personal Liability of Directors

No Director shall be personally liable for monetdamages for any action taken, or any
failure to take any action, unless the Director n@ached or failed to perform the duties
of his or her office under the standards descrimrein, has engaged in self-dealing, or
the action or inaction constitutes willful miscomtlor recklessness. The provisions of
this Section shall not apply to the responsibiityiability of a Director pursuant to any
criminal statute or the liability of a Director ftre payment of taxes pursuant to local,
state or federal law.
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Nothing in this Article is intended to precludelionit the application of any other
provision of law that may provide a more favoradtiendard or higher level of protection
for the Corporation's Directors.

ArticlelX. SUBSIDIARIES AND VOLUNTARY HOSPITAL SERVICE
ORGANIZATIONS

Section 9.01 Authority

In accordance with policies of Trinity Health, inding without limitation those
referenced in the System Authority Matrix, eachamigation of which the Corporation is
the sole or majority member or owner shall havemesd certain powers to be exercised
by this Corporation.

Section 9.02 Voluntary Hospital Service Organizations

The Board of Directors may authorize the establestinor dissolution of voluntary
service organizations, such as an auxiliary tocdbeporation or any Operating Unit of
the Corporation. Such organization may be a nofitgrorporation or voluntary
association. No service organization may be astadd without approval of the Board of
Directors, subject to the reserved powers of thenblr and Trinity Health and any
guidelines or policies established by Trinity Hbealtith respect to voluntary
organizations.

Article X. OPERATING UNITS
Section 10.01 Authority

The Board of Directors of the Corporation may orgarthe operations of the
Corporation into one or more other Operating Uaftgovernance and management that
shall have such powers and shall carry out sugoresbilities as shall be delegated to
them pursuant to the policies of the Corporatioth @nnity Health in effect from time to
time.

ArticleXl. MISCELLANEOUS

Section 11.01 Fiscal Year

The fiscal year of the Corporation shall end on3f® day of September of each year
and shall begin on the'Hay of October of each year.

Section 11.02 Required Records

The officers, agents and employees of the Corpmrathall maintain such books, records
and accounts of the Corporation’s business andsafia may be from time to time
required by the Board of Directors, or requiredlig laws of the state in which the
Corporation is domiciled.
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Section 11.03 Confidentiality

Except as otherwise publicly disclosed, or in otdesppropriately conduct the
Corporation's business, the records and repottseoCorporation shall be held in
confidence by those persons with access to them.

Section 11.04 Conflict of Interest

Each of the Corporation's officers and memberfi@fBoard shall at all times act in a
manner that furthers the Corporation's charitablpgses and shall exercise care that he
or she does not act in a manner that furthersrii®oprivate interests to the detriment of
the Corporation's community benefit purposes. Chgporation's officers and members
of the Board shall fully disclose to the Corporatany potential or actual conflicts of
interest, if such conflicts cannot be avoided,rsd such conflicts are dealt with in the
best interests of the Corporation. Conflicts aéiast shall be resolved in accordance
with the Corporation’s conflict of interest policy.he Corporation and all its officers and
members of the Board shall comply with any poli@éthe Corporation and Trinity
Health regarding conflicts of interest, as welttas requirements of applicable state law
regarding such conflicts, and shall complete ard/alhdisclosure forms as may be
deemed necessary or useful by the Corporatiordéntifying potential conflicts of
interest.

ArticleXll. AMENDMENT AND REVIEW

Section 12.01 Amendment

These Bylaws may be amended only in accordanceAwittle 111 of these Bylaws.
Section 12.02 Periodic Review

These Bylaws shall be reviewed periodically byBoard of Directors and any
recommended revisions shall be forwarded to the bégrand Trinity Health for action.
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EXHIBIT A

System Authority Matrix
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June 25, 2015

Ministry Schedule updated October 1 2015
TRINITY HEALTH

System Authority Matrix

This Authority Matrix summarizes a number of important activities that might be taken by an entity within the Trinity Health
System and the corresponding actions or approvals that must be taken before proceeding with such activity. Many of these
actions are delegations from the Board of Trinity Health to management, to Committees of the Board of Directors of Trinity

Health and to governance of entities affiliated with Trinity Health. Trinity Health has adopted the following Operating

Principles which apply to these delegations:

Unity: We act as a unified system, recognizing the interdependency of all its parts in fulfillment of its mission and

vision while promoting the strength of our ministries serving our unique communities.

Excellence: We seek to continually innovate and improve our performance excellence and to add value by

leveraging our skill and scale.

Simplicity and Clarity: Local, regional and system office leadership work in partnership to make decisions in a

timely and collaborative manner that takes into account the variety of interests being affected.

Accountability: We are flexible in shaping roles, responsibilities and accountabilities at all leadership levels of the

organization.
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The Trinity Health Board retains control over its statutory obligations in carrying out the purposes of the corporation as the parent of a large
Catholic health system. The Board is responsible for key strategic decisions and issues that will significantly impact the Trinity Health System.
Delegations are established taking into account the balance between making efficient decisions close to the business activity and the need for
the board and management to oversee areas of significant impact on the system as a whole in terms of Catholic Identity, strategic direction, risk
and value.

The Board has adopted a process of Mission Discernment, which is intended to ensure that in the course of making major decisions, the Mission
and Core Values are used as a measure to evaluate the effect of the proposed action.

This Authority Matrix is not intended to be an exclusive listing of the various actions reserved to Trinity Health or its affiliated entities. Trinity
Health may clarify these delegations through policies. State law may confer additional rights or require additional actions. Those variations will
be set forth in the governing documents of the entity and prevail over any conflicting authorities described in this System Authority Matrix.
Different rights may also be set forth in the terms of joint venture organizing documents or other agreements. Decisions related to those joint
venture entities should be made in accordance with the organizing documents; however, decisions which exceed financial thresholds or which
may, in management's judgment, affect the reputation or identity of the Trinity Health System are required to be reviewed by Trinity Health
management, regardless of the minority position held by the CHE Trinity affiliate in the joint venture.

Entities:

Catholic Health Ministries or CHM means the public juridic person that sponsors the Trinity Health system and exercises all canonical

responsibilities related to its operations, subject to certain rights retained by sponsoring congregations or public juridic persons until such
time as the stable patrimony (property) under the control of those sponsoring congregations or public juridic persons is alienated
(transferred) to CHM.

Trinity Health means Trinity Health Corporation, an Indiana nonprofit corporation, which is the parent of the Trinity Health System.

Trinity Health System means Trinity Health, together with its subsidiaries and affiliates.

Ministry or Ministries means any or all RHMs, NHMs, and MHM:s.

Mission Health Ministry or MHM means a first tier subsidiary of Trinity Health that maintains a governing body and which has oversight of
non-institutional health operations and/or grant making. A list of MHMs is set forth on Exhibit A to this Matrix.
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National Health Ministry or NHM means a first tier (direct) subsidiary that maintains a governing body that has day to day management

oversight of a business line throughout the Trinity Health System. A list of NHMs is set forth on Exhibit A to this Matrix.

Regional Health Ministries or RHM means a first tier (direct) subsidiary, affiliate or operating division of Trinity Health that maintains a
governing body that has day to day management oversight of a designated portion of the Trinity Health System within a geographical
market. A list of RHMs is set forth Exhibit A to this Matrix.

Group 1 RHM means an RHM which had a minimum total operating revenue of $300 million in the previous fiscal year or an RHM that has
been selected by management for inclusion in Group 1 RHMs based on operational objectives.

Group 2 RHM means an RHM which is not a Group 1 RHM.

Second Tier Subsidiaries means subsidiaries and affiliates of Ministries.

Actions:

Approve means to have ultimate authority over an action. Approval includes the authority to adopt, accept, modify, disapprove or send
back for further consideration an action recommended or approved by another entity in the Trinity Health System. Some actions required
approval at more than one level. Final approval authority is exercised by the highest level independently of any recommendation or
participation actions. If more than one entity has Approval authority, the matter may be initiated and approved by the highest level of
Approval authority when permitted by law.

Participate means a timely, meaningful, collaborative and consultative process among interested parties to inform the decision under
consideration.

Ratify means to confirm and adopt the act of another even if it was not approved beforehand. It also means final decision making authority,
but without the power to initiate or change a recommendation.

Recommend means to review and present a matter for approval by another entity in the Trinity Health System. Recommending authority
does not limit the right of the approving entity to initiate an action without a recommendation.

Other:

Governing documents are documents which establish and describe an entity, including the purposes, the powers reserved to the members
or shareholders, and which set forth the rights of partners or joint owners relative to each other. Governing documents include documents
filed with the state (such as articles or certificates of incorporation), bylaws (whether a corporation or an unincorporated division which has
its own governing body), operating agreements and partnership agreements.
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Key Bylaws Provisions are variations from the standard Governing Documents that concern any of the following: (a) the Ministry name and
corporate purposes; (b) the Mission, Core Values and Catholic Identity of the Ministry and powers exercisable by CHM; (c) the identity of,
reserved powers exercisable by and other matters pertaining to Trinity Health; and (d) the authority and membership (including election,
composition and removal) of the Ministry Board of Directors. All other variations are not Key Bylaw Provisions.
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. Ministry Ministry Trinity Health Trinity Health Catholic Health
Action R
Management Governance Management Governance Ministries
I Statements of Identity
la Trinity Health System - - - Approve
Mission Statement
1b Trinity Health System - - - Approve
Core Values
| Governing Documents
Ila Articles and Bylaws of - - Recommend Approve and Ratify
Trinity Health Recommend
Corporation
Ilb Governing Documents - Approve and Approve variations Approval of Governing -
of Ministries Recommend from the approved Documents by

consistent with
standard form
approved by Trinity
Health Board

standard Bylaws which
are not Key Bylaws
Provisions
(determination by the
General Counsel)

Executive and
Governance
Committee, except as
to Bylaws limited to
approval of variations
from the approved
standard which are Key
Bylaws Provisions
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Action Ministry Ministry Trinity Health Trinity Health Cath?li_c H.ealth
Management Governance Management Governance Ministries
Ilc Governing Documents - Approve and Approve variations Approval of -
of Second Tier Recommend from the approved Governance
Subsidiary which standard Bylaws which Documents by
operates licensed are not Key Bylaws Executive and
healthcare facilities Provisions Governance
consistent with (determination by the Committee, except as
standard form General Counsel) to Bylaws limited to
approved by Trinity approval of variations
Health Board from the approved
standard which are Key
Bylaws Provisions
Ihd Governing Documents Recommend Approve Approve
of Second Tier
Subsidiary
n Appointments and Removals
Il'a Appointment or Approve
removal of CHM
Members (which
comprise the Trinity
Health Board of
Directors)
b Appointment or Approve Ratify
removal of Trinity
Health Board Chair
I c Appointment or Recommend Recommend Approve (Executive and

removal Ministry
Boards of Directors

Governance
Committee)

55293806 v2

27




Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

I d

Appointment or
removal of Ministry
Board Chairs

Approve

Ratify (Executive and
Governance
Committee)

e

Appointment or
removal of Second Tier
Subsidiaries Governing
Body

Recommend

Approve

I f

Appointment or
removal of Trinity
Health CEO

Approve

Ratify

g

Appointment or
removal of Ministry
CEOs

Participate

Recommend

Approve

Ilh

Appointment or
removal of Second Tier
Subsidiaries CEOs

Approve

Strategy

Trinity Health

System Strategic Plans

Recommend

Approve

IVb

Group | RHM and NHM
Strategic Plans

Recommend

Approve

Approve

IVc

Group 2 RHM and

Recommend

Approve

Participate
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MHM Strategic Plans

Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vv Finance Matters
Va Group | RHM and NHM Recommend Approve up to 2% of Approve above the Approval $25-$50 Approval as required by
Capital Acquisitions net assets with a RHM Governance level | million by Stewardship | Canon Law
and Dispositions maximum of $5million up to $25 million Committee and above
that level by Board
(upon recommendation
by Stewardship
Committee)
Vb Group Il RHM and Recommend Approve up to 2% of Approve above the Approval $25-550 Approval as required by

MHM Capital
Acquisitions and
Dispositions

net assets with a
minimum of $250,000
and a maximum of S2

million

RHM Governance level
up to $25 million

million by Stewardship
Committee and above
that level by Board
(upon recommendation
by Stewardship
Committee)

Canon Law
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Vc Additional Debt and Recommends Approval up to $50
System Five Year Plan million by the
of Finance Stewardship
Committee and above
that level by the Board
(upon recommendation
by Stewardship
Committee)
Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vvd System Operating and Recommend Approve (upon
Capital Budget recommendation by
Stewardship
Committee)
Ve RHM Operating and Recommend Approve Approve
Capital Budget
\'Ai Second Tier Operating Recommend Approve
and Capital Budget
Vg Contracts (including Approve up to $25 Approval up to $50

leases) in which the
Trinity Health is the
financially obligated

million

million by the
Stewardship
Committee and above
that level by the Board
(upon recommendation
by Stewardship
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Committee)

Vh Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-$50
leases) in which a net assets with a RHM Governance level | million by Stewardship
Group | RHM or a NHM maximum of S5million up to $25 million Committee and above
is financially obligated that level by Board

(upon recommendation
by Stewardship
Committee)
Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

Vi Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-$50
leases) in which a net assets with a RHM Governance level | million by Stewardship
Group Il RHM or MHM minimum of $250,000 up to $25 million Committee and above
is financially obligated and a maximum of $2 that level by Board

million (upon
recommendation by
Stewardship
Committee)

Vij Auditor Selection Recommend Approve (upon
(Trinity Health System recommendation by
and separate audits) the Audit Committee)

V k Annual Trinity Health Recommend Approve (upon
System Audit recommendation by

the Audit Committee)

VI New Organizations and Major Transactions
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

Vla | Major change affecting
Trinity Health (merger,
consolidation,
creation, transfer, sale
of substantially all
assets)

Recommend

Approve

Approve

VIb | Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) not
related to an Trinity
Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Approve

Approve as related to
Sponsorship obligations

VI ¢ | Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) related to
a Trinity Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Stewardship
Committee Approve

Approve as related to
Sponsorship obligations

VId | Major change affecting
Second Tier
Subsidiaries (merger,

consolidation,

Recommend

Approve

Approve

Approve as related to
Sponsorship obligations
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

creation, transfer, sale
of all assets)

Vle | Internal operational Participate Recommend Approve
reorganization
affecting tier structure

VIf | Formation or Recommend Approve Approve as related to
acquisition of an entity Sponsorship obligations
in which Trinity Health
will be the sole parent

Vlg | Joint venture or other Recommend Approve Recommend Approve Approve as related to
enterprise affecting Sponsorship obligations
ownership of a Group |
RHM or NHM

VI h | Joint venture or other Recommend Approve Recommend Approval by Approve as related to

enterprise affecting
ownership of a Group
IRHM or MHM

Stewardship
Committee

Sponsorship obligations

VIl | People Centered

55293806 v2

33




Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Care
Vil a | Trinity Health System Participates Recommends Approves (upon
Wide Quality and recommendation of
Safety Standards the People Centered
Care Committee
VIl b | RHM Quality and Recommends Approves
Safety Standards
(consistent with
Trinity Health System
Quality Standards)
Vil ¢ | Annual review of Recommends People Centered Care
Trinity Health System Committee Approves,
Quality and Safety Board Receives Report
Vil d | Annual review of RHM Recommends Approves Receive Report

Quality and Safety
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EXHIBIT A

MINISTRIES
Based on the FY 2015 Income Statement and Supplemental Materials
October 1, 2015
REGIONAL HEALTH MINISTRIES (RHMs) — GROUP |
Holy Cross Health (Maryland)
Holy Cross Hospital (Florida)
Loyola University Health System (lllinois) NATIONAL HEALTH MINISTRIES (NHMs)
Mercy Health (Michigan) Trinity Home Health Services (multi-state)
Mercy Health Services — lowa (lowa) Trinity Senior Living Communities (multi-state)
Mercy Health System of Southeastern Pennsylvania (Pennsylvania) Trinity PACE
Mount Carmel Health System (Ohio)
Our Lady of Lourdes Health Care Services (New Jersey) MISSION HEALTH MINISTRIES (MHMs)
Saint Agnes Medical Center (California) Allegany Franciscan Ministries (Florida)
Saint Alphonsus Health System (Idaho) Global Health Ministry (Pennsylvania)
St. Francis Care, Inc. (Connecticut) Mercy Medical (Alabama)
Saint Joseph Mercy Health System (Michigan) Pittsburgh Mercy Health System (Pennsylvania)
Saint Joseph Regional Medical Center (Indiana) Saint Joseph's Health System (Georgia)
St. Joseph’s Hospital Health Center (New York)
Sisters of Providence Health System (Massachusetts)
St. Mary Medical Center (Pennsylvania)
St. Mary's Health Care System (Georgia)
St. Peter's Health Partners (New York)
REGIONAL HEALTH MINISTRIES (RHMs) — GROUP I
Mercy Health System of Chicago (lllinois)
Saint Michael's Medical Center (New Jersey)
St. Francis Hospital (Delaware)
St. Francis Medical Center (New Jersey)
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Approved by Trinity Health Executive and Governance Committee 6/18/14, effective 7/1/14; revised and approved by the Trinity
Health Executive and Governance Committee on January 27, 2015; revised and approved by the Trinity Health Board of Directors on

February 25, 2015; revised and approved by the Trinity Health Executive and Governance Committee on April 9, 2015; approved by
Catholic Health Ministries on June 25, 2015.
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Section 19-13-8102

Title 19 - Public Health and Safety
Department of Public Health
Printer-Friendly | &

12/23/2015

i Previous Section iNextS

Regulations of Connecticut State Agencies

Sec. 19-13-B102. Standards for quality of public drinking water

(a} Definitions, As used in this section:

(1) “Action level” means the concentration of lead or copper in water specified in subsection ()(6)B} of this section which defermines, in some cas
treatment requirements ceatained in subsection (7)(6) of this section that a system is required to complete;

(2) “Active source of supply” means all springs, streams, watercourses, brooks, rivers, lakes, ponds, wells, or underground water from which water is take
regular or periodic basis for water supply purposes. A number of wells drawing water from a single aguifer or more than 1 surface water body or a combina
surface water and ground water sources connected to a common distribution system may be considered a single source of supply;

{3) “Anmmal average” means the arithoetic average of the quarterly averages of 4 consecutive quarters of monitoring;

{4) “Bag filters” means pressure-dnven. separation devices that remove particulate matter larger than 1 micrometer using an engineered porous filtration mec
are typically constructed of a non-rigid, fabric filtration media housed in a pressure vessel in which the direction of flow is from the inside of the bag to the out

{5) “Bank filtration” means a water treatment process that uses a well to recover surface water that has naturally infiltrated into ground water through a riv
of bank(s). Infiltration is typically enhanced by the hydraulic gradient imposed by & nearby pumping water supply or other well(s);

(6) “Cartridge filiers” means pressure-driven separation devices that remove particulate matter larger than 1 micrometer using an engineered porous fil
media and are typically constructed as rigid or semi-rigid, self-supporting filter elements housed in pressure vessels in which flow is from the oatside of the ca:
o the inside;.

(7} “CFR” means Code of Federal Regulations;

(8) “Certified distribution syslem operator” means an operator who has mef the edncation, experience, and examination requirements specified in section 25
of the Regulations of Cormecticut State Agencies and has been certified by the department;

(9} “Certified operator”™ means an operator who has met the education, experience, and examination requirements specified in sections 25-32-7a to 23-
inclusive, of the Regulations of Connecticut State Agencies and has been certified by the department,

{10} “Certified water treatment plant operator™ means an operator who has met the education, experience, and examination requirements of section 25-32-9
Regulations of Connecticut State Agencies and has been certified by the department,

{11} “Coagulation” means a process using coagulant chemicals and mixing by which colloidal and suspended matenials are destabilized and agglomerate
floes;

(12} “Coliform” means a group of bacteria found in the intestines of warm-blooded animals (including humans) and found in plants, seil, air, and water;
(13) “Combined distribution systena” means the interconnected distribution system consisting of the distribution systems of wholesale systems and
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SECRETARY OF THE STATE OF
CONNECTICUT

30 TRINITY STREET
P.O. BOX 150470
HARTFORD, CT 06115-0470

01/04/2016

Attn: DANIELLE RYAN-PRAUS
HINCKLEY ALLEN & SNYDER, LLP
20 CHURCH STREET

HARTFORD, CT 06103

RE: Acceptance of Business Filing THIS IS NOT A BILL
This letter is to confirm the acceptance of the following business filing:

‘Business Name: S Type of Request:
JOHNSON MEMORIAL MEDICAL CENTER, INC. AMEND NAME

‘Work Order Number : 2016001221005 Business Filing Number : 0005457839

Filing Date/Time : 01/04/2016 11:00 AM Effective Date/Time :01/04/2016 11:00 AM
Work Order Payment Total  : $560.00 Payment Received : $70.00

Credit on Account : $1,885.00 Customer ID : 000308053

Business ID : 1188471

If yon would like copies of this filing you must complete 2 Request for Corporate Copies and submit it with
the appropriate fee.

RUBY VEAL

Commercial Recording Division
860-509-6003
www.concord-sots.ct.gov




. SECRETARY OF THE STATE OF CONNECTICUT

WA/IING ADDRESS: COMMERCLAL RECORDING DNVISICN, CONNECTICUT BECRETARY OF THE BTATE, £.0. BOX 150470, HARTFCRE, &T Ge1360470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, CONNEGTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 08108
PHONE: B50-500-6003 WEBSITE: www.concord-sots.ct.gov

CERTIF!CATE OF AMENDMENT
NONSTOCK CORPORATION

USE INK. CDMFJEI'E ALL SECT!ONS PRINT OR TYPE. ATTAGH 81/2 X 11 SHEETS IF NECESSARY.

FILING PARTY (commmwom WILL BE SENTTO TH!S ADDRESS) FILING FEE: $20

‘ NAME: Danlefle Ryan-Praus ‘ _ gﬁ{;EH Ecgng;g_mmsf_e TO "SECRETARY |
ADDRESS: Hinckley, Alleh & Snyder LLP }
20 Church Street
oy Hariford

1 sTATE: cT ZIP: 06103

~ 1. NAME OF CORPORATION:

JMMC Acquisition Corp.

. 2. THE CERTIFICATE OF INCORPORATlﬁN IS (check A, Bor Ck

- 1% A. AMENDED
[~ B.RESTATED

[_ C.AMENDED AND RESTATED

'~ THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

Asticle | of the Carﬁﬁmte of incorporation is hereby delsted in its enfirety and substituted as follows:
"The name of the Corporation is Johnsen Memorial Medical Center, Inc.”
The dafinition of "Corporation” under Article !l is hereby deleted in its entirety and substituted as follows:

"“Corporation® shall mean Johnsen Memorial Medlcal Center, Inc., a Connecticut nonstock corperation.”

FORM CAN-1-10

PAGE10OF 2 Rev. 7/2010




4. VOTE INFORMATION (CHECKA,Bor C)

[z A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY
- SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE -
CERTIFICATE OF INCORPORATION. i

[‘ B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
" WAS NOT REQUIRED.

r" C THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER

APPROVAL WAS NOT REQUIRED.
5. EXECUTION: :
- . ‘f;‘;%’ R 1/
oaeoTs . DU . oavor Dmwalon w0 (5
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE x
President and Chief Executive
Christopher Dadlez Officer of Trinity Health - New
i Engiand, Inc., soie member

FORM CAN-1-1.0
PAGEZOF 2 Rev. 772010




SECRETARY OFTHE §STATROF
- CONNECTICUT
JOTRINITY STREET
B0, BOX 150470
HARTFORD, CL 06115-0470
119473018,

AR DAL RYANTRALE
IINCIEEY AUGES SANYDER LY
o CHURCH STREET

HARTEORD, £ 15103

RE: Acceptanve of Business Filing  THISISNOTABILL
“This letter is to confizm the aceeptance of the following business filing:

Dusiss Naie: TypeofRequest:
BIMC ACQUISITION CORP, CERTIFICATE OF INCORPORATION

Work Otder Nurnber s 2DF53SI3TH001 Business Filing Number 10005436389

Filitig Disite/ Tirme T1IRA015.12:00 PN Riffestive Date/Time © 11724420154 2500 PM
Worlc Order Payment Total 5 $100:00 Payment Recetved 510000

Credit on Accowt i 51,965,008 Customier T : B0O0308A53.

Business 1 » 1188471 "

I¥you would like copies of this filing you st compléte & Request for Corpotate Copies and submitit with
the sppropriste fte.

ELISSAMACMILLAN
Cemmercial Recording Division
BEU-505-6003

wrww concord-solsichgov
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SECRETARY OF THE STATE OF CONNECTICUT

L BAILING ATDRESS: BOMMERCIAL RECORDING DIVISIDN, CONNECTICUT SECRETARY OF THE STATE. P.0. BOX 15MM70, HARTFORD, G D 115-0470
DELIVERY ADDRESS: DOMMERCIAL RECORDING DRISION, CONNECTICUT BECRETARY OF THE STATE, 30 THINTY STREET, BARTFORD, LT 6106

PHONE 360-508-8003 WEBSITE: wiww.concord-sels claoy

CERTIFICATE OF INCORPORATION
NONSTOCK CORPORATION

USE iNK. COMPLETE ALL SECTIONS. PRINT OR TYPE, ATTAGH 8172 X 11 SHEETS IF NECESSARY,

- STATE cT ZIP: 08103

¢ FILING PARTY (CONFIRMATION WILL BE SENT TO THIS AGDRESS)! 1 FILING FEE: $50 :
MAKE CHECKS PAYABLE TG "SECRETARY
‘ OF THE STATE"
NAME: Danielle Ryan-Praus
ADDRESS: Hinckley, Alien & Snyder, LLP
20 Church Sireet
LY Hartford

. 4. NAME OF CORPORATION:
JMIC Acquisition Corp,

FIE CORPORATION 1S NOTIPROFIT AND SHALL NOTHAVE DR [S8UE SHARES OE 5TOCK OR WAKE
DISTRIBUTIONS.

5 PIACE A CHECK NEXT T0 THE APPROPRIATE STATEMENT:
[ A THE CORPORATICN SHALL NOT HAVE MEMBERS.

;~ B.THE CORPORATION SHALL ONLY HAVE MEMBERS, WHICH ARE NOT ENTITLED TO VOTE.
m €. THE CORPORATICN SHALL RAVE ONE CLASS OF MEMEERS,

[ B THE CORPORATION SHALL HAVE MULTIPLE CLASSES OF MEMBERS WHICH CLASSES ARE

DESIGNATED AS FOLLOWS:
PLEASE NOTE: THE MANNER OF ELECTION AND APPOINTMENT OF MEMBERS ALONG WITH THEIR QUALIFICATIONS ANG RIGHTS MAY BE

{SET FORTH i THIS GERTIFICATE OR IN THE CORPORATION'S BYLAWS, PLEASE SEE G.G.5.§ 53-1055 & -1086,
"3, APPOINTMENT OF REGISTERED AGENT: (PLEASE SELECT ONLY ONE A, OR 8.)
AL INDIVIDUAL'S AGENT NARE:

BUSINESS ADDRESS: (P.0.80X UNACGEPTABLE) | RESIDENCE ADDRESS: (P 0.00X UNACOEPTABLE) .
~ ADDRESS: { ADDRESS:
C oy CiTY:
| STATE: &P | STATE _ ¥4l

1 B. BUSINESS ENTITY AGENT NAME: T Comporation System.

. ADDRESS! (P 0.80X UNACCEPTABLE;

‘ ADDRESS: One Corporate Centar
- CITY: Harfford
STATE: cT 2P (8103

e S i e S
PAGE10OF 2 Rev. 1112015
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s A
ACGEPTANGE OF BFPOINTMENT Sf o F Fé . ; _
1 P ¢ (4/ Lisq Sﬁf%ﬂm« ,

|- 4. THE NATURE OF THE AGTIVITIES T0 BE CONDUGTED OR THE PURFOSES O BE PROMGTED BY THE
. CORPORATION:

ez attached,

5. OTHER INFORMATION:

Sea atfached.

§. CORPORATION EMAIL ADDRESS - REQUIRED: (IF NONE, MUST STATE "RONE")

" None

| T ERECUTION CERTIFCATEUST BE SIGRED BY Fe INCORPORATOR

DATED THIS 24 DAY OF November , (2018

MNAME OF INCORFORATOR +ADDRESS BIGNATURELS)

ADDRESS: 20 Shurah Sirest

Thamag &, Marion oiTy Hartrorg
STATE oT 7P s108

. SDDRESS:

oY
STATE: 2P

TADDRESS:

CI¥FY
STATE: Zip:

ADDRESS:

oIy i
STATE: ZiF

FORM CING-1.D

PAGE2 OF2 Rev, #1/2015
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Certificate of lncorporation of
JMMC Acquisition Corp.

A Connecticut Nonstock Corporation

ARTICLE I
Name

'The name of the Corporation is IMMC Acquisition Corp.

ARTICLETI
Definitions

For the purposes of this Certificate, the ioilowmg defined {exms shall have the following
meanings:

“Affiliate” means a corporation or other entity that is subject to the direct or mdlrvot
Control or Orwnership (as defined in the Bylaws) of the Corporation.

"Board" or "Board of Directors”" means the Board of Dircctors of the Corporation, and the
term “Director’” means an individual member of the Board.

"Catholic Health Ministries” or "CHM" means Catholic Health Ministries, 2 public
juridic person that is the religious sponsor of the Corporation under the canon law of the Roman
Cathalic Church,

"Catholic Identity" means the theoloegical, ethical, and canonical underpinnings of a
Catholic-sponsored organization without which the enfily cannot be considered a Roman
Catholic church-related ministyy,

“Certificate of Incorporation” means the Certificate of Incorporation of the Corposation,
as amended or restated from time to time,

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time,
“Corporation” shall mean IMMC Acquisition Corp., a Connecticut nonstock corporation.

"Governance Documents” meens the Articles of Incorporation, Certificate of
Incorporation, Code of Regulations, System Authority Mairix, Bylaws or equivalent
organizational documents of a corporation or other entity.

ks st debr iz et chepr ezl
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“Health System™ or “Trinity Healfh System™ means the health system which consists of
Trinity Health and its subsidiaries and Affiliates.

"Member” shall refer to Trinity Health — New England, Inc., 8 Comnecticut nonstocle
corporation which is the scle member of the Corporation.

“Bignificant Finance Matfers” shall refer to the following matters which pursuant to the
System Authority Matrix are subject to the approval of Trinity Health: () capital expenditures
and dispositions; (b) incurrence of additional debt; and (¢) execution of contracts and leases,

“System Authority Matrix™ refers to the document that sets forth an allocation of
corporate governance authority that is binding on the Corporation and its Affiljates as part of the
Heelth System, as may be amended by Trinity Health from time to time.

“Tyinity Health” means Trinity Health Corporation, an Indiana nonprofit corporation, its
successors and assigns, .

ARTICLE IIT

Purposes

The Corporation shell be organized and operated exclusively for religious, chariiable,
scientific, and educational purposes within the meaning of Section 501(c)(3) of the Code. The
Corporation shall not have or issue shares of stock or make distributions. The Corporation shall
have 1o power to act in a manner which is not exclusively within the contemplation of Section
501(c)(3) of the Code, and the Corporation shall not engage directly or indirectly in any activity
which would prevent it from qualifying, and continuing to qualify, as a Corporation as described
in Section 501(c)(3) of the Code, Without limiting the generality of the foregoing, the purposes
for which the Corporation is organized are to advance, promote, support, and carry out the
purposes of Trinity Health Corporation, an Indiana nonprofit corporation, or its successor, and to
farther the apostolate and charitable works of Catholic Health Minisfries on behalf of and as an
integral part of the Roman Catholic Church in the United States. Without Himiting the generality
of the foregoing, the specific purposes of the Corporation shall inchude the following:

A. To carry out the purposes of Trinity Health — New England, Inc., a
Connecticut nonstock corporation, or its suctessor, which iz the Member
of the Corporation, and to further the apostolate of Catholic Health
Ministries on behalf of and ag an integral part of the Roman Catholic
Church in the United States;

B. To engage in the delivery of and to carry on, sponsor or participate,
directly or through one or more affiliates, in any activities related to the
delivery of health care and health care related services of every kind,
nature and description which, in the opinion of the Directors of the
Corporation, are appropriate in carrying cut the health care mission of the
Trinity Health and Cathelic Health Ministries. The Corporation shall take




all such actions including, but not limited to, support and assistance of
affiliates, as may be necessary or desirable to accomplish the foregoing
purpose within the restrictions and limitations of this Certificate of
Incorperation, the Bylaws of the Corporation or appliceble law, including,
without limitation, t0 assist IMH Acquisition Corporation (“JMH”), a
Comnecticut nonstock  corporgtion, in carrying out ils  tax-exempt
functions;

. To engage in the teaching and education of medical students, residents and

fellows, to perform medical and related research activities, and to render
professiomal medical services to persons in need of such services and to do
80 in cormection with Saint Francis Hospital and Medical Center (“Saint
Francis™), and under the comimon control and direction of Trinity Health —
New England, Inc. and in pursuit thereof the corporation may engage in
the following activities;

a. providing and employing physicians to render medical services in
the Greater Hartford area including those areas which are in need
of additional professional medical services in ene or more medical
specialties;

b, Improving and developing the scope, quality and availability of
medical care and related services in the Greater MHartford area to
the extent possible or reagsonably feasible;

¢, recruiting phyvsicians to the Greater Hartford area;

d. promoting high cuality medical care and other human services for
the benefit of persons suffering from illness and for the benefit of
the sick and injured generally;

¢. providing teaching services to Saint Francis for ifs programs in
undergraduate and graduate medical education;

f. conducting medical and related research in cooperation with Saint
Francis;

g taking an active part in the planning for and the promotion of the
general medical and physician health and human needs of persons
in the Greater Hartford area ; and

b. providing for a rtesponsive and cost-effective administrative

organization and information systern as a means of ensuring high-

- quality management and accountability in the accomplishment of
the aforessid purposes.




G.

To promote, support and further any and all charitable, scientific, religious
and educational purposes within the meaning of Section 501(c)(3) of the
Code;

To coordinate and oversee the aciivities of Affiliates, and 1o allocate the
assets, liabilities and resources of the Corporation and its Affiliates within
the Health System;

To acquire, purchase, own, loan and borrow, erect, maintafn, hold, use,
control, manage, invesi, exchange, convey, transfer, sall, mortgage, lease
and rent all real and personal property of every kind and nature, which
may be necessary or incidental to the accomplishment of any and all of the
abave purposes;

To accept, receive and hold, in trust or otherwise, all contributions,
legacies, bequests, gifts and benefactions which may be left, made or
given to the Corporation, or its predecessor or congtituent corporations, by
any Person, persons or organizations;

To take all such actions as may be necessary or desirsble to accomplish.
the foregoing purposes within the restrictions and limitations of this
Certificate of Incorporation, the Bylaws of the Corporation and applicable
law, provided that no substantial pert of the activities of the Corporation
shall be to carry out propaganda, or to otherwise afterapt to influence
legislation; and the Corporation shall not participate or intervenc in any
political carnpaign on behalf of or in opposition of any candidate for
public office {by the publishing or distribution of statements or otherwise),
in violation of any provisions applicable to corporations exempt from
taxation under Section 501{c)(3) of the Code and the rogulations
promulgated therevnder as they now exist or as they may be amended;

The Corporation shall not be operated for the pecuniary gain or profit,
incidental or otherwise, of any private individual, and no part of the net
earnings of the Corporation shall inure to the benefit of, or be distributable
to, its Directors, Officets or other private individuals, except the
Corporation shall be authorized and empowered fo pay reasonable
compensation for services rendered t0 or for the Coiporation and to make
payments and distributions in furtherance of the purposes set forth hersin
consistent with applcable law; and

Notwithstanding any other provisions of this Certificate of Incorporation,

the Corporation shall not carry on any activity not permitted to be carried.

on by: (i) a corporation exempt from federal income tax under Section
501(c)(3) of the Code, or (i) a corporation, contributions to which are
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deductible under Secticn 170{c)(2) of the Code; and a corporation
described in Section 50%(a)(3) of the Code (or, if the Corporation is
classified, Section 509(a)}1) or 509(a)(2) of the Code).

ARTICLE TV

Cathq)}ic Identity

The activities of the Corporation shall be carried cut in & manner consisient with the
teachings of the Roman Catholic Church and “Fournding Principles of Catholic Health
Ministries” or successor documents which set forth principles describing how the apostolic and
charitable wotks of Catholic Health Ministries are to be cairied out, as well as the values and
principles inherent in the medical-moral teachings of the Roman Catholic Church {such as the
Erhical and Religious Directives for Catholic Health Care Services as prommulgated from time to
time by the United States Conference of Catholic Bishops (ot any successor organization), as
amended from time to time),  Under Canon Law, Catholic Health Ministries shall retain is
canoxnical stewardship with respect to those facilities, real or personal property, and other assets
that constitufe the temporal goods belonging, by operafion of Canon Law, o Catholic Health
Miznistries. No alienation, within the meaning of Canon Law, of property considered {o be stable
patrimony of Catholic Health Ministries shall ocour without prior approval of Catholic Health
Ministries.

ARTICLE V
Oi‘gaui_zai;i_gn

The Corporation iz a religions corporation, organized on a pon-stock basis as a
mernbership corporation. The Corporation’s sole member is Trinity Health — New England, Inc.,
a Connecticuf nonstock corporstion.

Resistered Office and Resident Acent

The address of the Corpoeration’s registered office is ¢/fo CT Corporation System, One
Corporate Center, Hartford, CT 06103, The resident agent of the Corporation is CT Corporation
System, One Corporate Center, Hartford, CT 06103, The address of the Corporation’s registered
office and/or name of the Corporation’s resident agent may be changed from fime to time by the
Beard of Directors of the Corporation.

ARTICLE VI

Membership

Trinity Fealth — New England, Tne., 2 Connecticut nonstock corporation (“Member™), is
the sole member of the Corporation. The Member shall be entitled fo all rights and powers of a

P




membey under Counecticyt law, this Certificate of Incorporation and the Bylaws of the
Corporation.  Certain. rights and powers related to the Corporation are reserved to the Member
and Trinity Health vmder the Corporation’s (overnance Documnents, Action by the Corporation
shall not be taken or authorized wniil the Member and Trinity Health, as requived, shall have
exercised their respective rescrved powers in the manner provided in the Governance
Documents, The following powers are reserved 1o the Member and Trinity Health:

a. Asreserved to the Member:

{a) Approve the amendment or restatement of the Certificate of Incorporation and
Bylaws of the Corporation, in whole or in part, and recommend the same to
Trinity Health for adoption;

(b} Appoint and remove members of the Corporation’s Board of Directors;
(c) Appoint and remove the President of the Corporation;

(d) Approve the sirategic plan of the Corperation, and if required by the Sysiem
Authority Matrix, recommend the same to Trinity Health for adoption as part of
the consolidated strategic plan of the Regional Health Ministry in which the
Corporation parficipates;

(e} Approve those Significant Finasnce Matters which pursuant to the System
Authority Matrix are subject to the authority of the Member, and if required by
the Systern Authority Matrix, recommend the same to Trinity Health for adoption
and avthorization;

(f)} Approve the annual operating and capital budgets of the Corporation, and
recommend the same to Trinity Health for adoption as part of the consolidated
operating and capital budgets of the Regional Health Ministry in which the
Corporation participates;

{g) Approve any merger, consolidation, transfer or relinquishment of membesship
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certain fransactions and fransfers of real property and immovable
goods may also be subject to the approval of Catholic Health Ministries), and if
required by the System Authority Matrix, recommend the same to Trinity Health
for adoption and authorization;

(1) Approve any dissclution, winding vp or abandomment of operations, lquidation,
filing of action in banlauptey, receivership or similar action affecting the
Corporation, and if reguired by the Systemn Authority Matrix, recommend the
same to Trinity Health for adoption and awthorization;
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(i) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint membership arangements, and other joint venfures mvolving the
Corporation, and if required by the Systern Authority Matiix, recommend the
same o Trinity Heslth for adeption and authorization;

(i) Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortpage, disposition, hypothecation, or other transaction in excess of
limits established by Trinity Health (pledges or encumbrances of certain real
property and imunovable goods may also be subject to the approval of Catholic
Health Minisiries), and if required by the System Authorify Matrix, recommend
the same to Trinity Health for adoption and authorization;

(k) Approve any change fo the structure or operations of the Corporation which
would affect ifs statis a5 a nonprofit entity, exempt from taxation under Section
501(c)3) of the Internal Revenue Code, and recommend the same to Trinity
Health for approval; and

{1y Approve all other matters and take all other actions reserved to members of
nonstock corporations {or shareholders of for-profit-corporations, as the case may
be) by the laws of the state in which the Corporafion is domiciled or as reserved in
the Governance Docoments of the Corporation.

As reserved to Trinity Health:

(2) Adopt, amend, modify or restate the Certificate of Incorporation and Bylaws of
the Corporafion, in whole or in part, or if Trinity Health receives a
fecommendation as fo any such action, approve such action as recommended,

{1y Approve those Sipnificant Finance Matters which pursuant to the System

-.Lthonty Matrix are subject to the anthority of Trinity Health, or if Trinity Health

receives e recommendation as to any such action, approve such action as
recommended;

{c) Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or substantially all of the operating assets of the
Corporation (certein fransactions and fransfers of real property and immovable
goods may &lso be subject to the approval of Catholic Health Ministries), or if
Trinity Health receives a recommendation as to any such action, approve such
action as recommended;

(dy Approve any dissolution, winding up or abandenment of operations, liquidation,
filing of action in bankruptcy, receivership or similar action affecting the
Corporation, or if Trinity Health receives a recommendation as to any such action,
approve such action as recommended;
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{e) Approve any formation or dissolution of Affiliates, partnerships, co-sponsorships,
joint metbership arrangements, and other joint ventures invelving the
Corporation, or if Trinity Health receives a recommendation as to any such action,
apptove such action as recommended;

(f) Approve any pledge or encumbrance of assets whether pursuant fo a sale, capital

lease, mortgage, disposition, hypothecation, or other transaciion in excess of
limits established by Trinity Health (pledges or encumbiances of certain real
properly and immovable goods may alse be subjsct to the approval of Catholic
Health Ministries), or if Trinity Health receives a recommendation as to any such
action, approve such action as recommended,

{g) Approve any change to the structure ot operation of the Corporation which would

affect its status as a nonprofit entity, exempt from {axation under Section 501(c)
of the Internal Revenve Code, or if Trinity Health receives a recommendation as
to any such action, approve such action as recommended;

{h) Appoint and remove the independent fiscal auditor of the Cerporation;

@

®

In recognition of the benefits accruing to the Corporation from Trinity Health, and
in addition. to any other rights reserved to Trinity Health under applicable law or
Governance Documents of the Corporation, Trinity Health shall have the power
to transfer assets of the Corporation, or fo require the Corporation to transfer
assets, to Trintty Health or an entity Controlled by, Controlling or under common
Control with Trinity Health, whether within or without the state of domicile of the
Corporation, to the extent necessary to accomplish Trinity Health's goals and
objectives, The Corporation shall not be required to violate its corporate or
charitable purposes, the terms of any resticted gifis, the covenants of its debt
instruments, or the law of any applicable jurisdiction as a result of any asset
transfers to be made to or directed by the Member or Trinily Health pursuant 1o
this provision; and

Neither the Corporation, nor any of its Affiliates, shall fransfer assets o entities
other than Trinity Health without the approval of Trinity Health, except for (i)
trensfers previously approved by Trinity Health, either individusliy or as part of
Trinity Health’s budget process, (il) fransfers to any entity whick is a direct or
indirect subsidiary of Trinity Health and that is subject to the reserved powers set
forth in this Certificate, or (iif) fransfers in the ordinary course of business.




ARTICLE VI

Indemnification and Standard of Care

Section I.  Indemmification. The Corporation shall, to the meximum extent allowed
by law, indemnify those persons who arc serving or have served as members, trusiees,
directors, teligious congregations or other canonical persons serving as sponsors, officers,
employees, committee members, or agents of the Corporation, and those who ate serving or
have served at the request of the Corporation as a frustee, director, teligious congregation or
other canonical person serving as sponser, officer, manager, parther, employes, commitice
member, or agent of ancther corporation, partnership, jont venture, frust, employee benefit
plan, limited liability company or other enferprise, whether for profit or nonprofit, against
expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred in connection with such action, suit, or proceeding.

Section2.  Insurance. Except as may be lmited by law, the Cotporation may
purchase and maintain insurance on behalf of any person who is or was a member, director,
trustee, religious congregation or other canomical person serving as sponsor, officer, divector,
committee member, employee, or agent of the Corporation, of who 15 or ‘'wag serving at the
request of the Corporation as a trustee, religious congregation or other canonical person
serving as sponsor, officer, director, committee memnber, employee, or agent of another
corporation, partnership, joint venhure, #rust, or other snterprise, to protect against any lability
asserted against him or her and incwred by him or her in any such capacity, or arising ouf of
his ar her sfatus as such, whether or not the Corporation would have power to indenmify him
or her against such liability under state law,

Section 3. Standazd of Care. Each Director shall stand in a fiduciary relation o the
Corporation and shall perform his or her duties as a Director, including his or her duties as a
member of any committee of the Board apon which he or she may serve, in good faith, ina
manner he or she reasonably believes to be in the best interests of the Corporation, and with
such care, including reasonable inguiry, sldll and diligence, as & person of ordinary prudence
would use under similar circumstances,

Section 4. Justifiable Reliance. In performing his or her duties, a Divector (inctuding
when such Director is acting as an officer of the Corporation) shall be entitied to rely in good
faith on infermation, opinions, reports or statements, including financial statements and other
financial data, in each case prepared or presented by any of the following:

a. One or more officers or employees of the Corporstion whom the Director
reasonably believes to be reliable and competent in the matters presented.

b. Counsel, public accountanis or other persons on maiters thet the Director
reasonably believes to be within the professional or expert competence of such

person.

<. A committee of the Board upon which he or she does not serve, duly designated
in accordance with law, as to matters within ity designated authority, which
committes the Director reasonably believes to merit confidonce.




d. A Director shall not be considered to be acting in good faith if he or she has
knowledge concerning the matter in guestion that would cause his or her
reliance to be vnwarranted.

Section 5. Consideration of Factors. In discharging the duties of thelr respective
positions, the Board of Directors, committees of the Board and individual Directors may, in
considering the best interests of the Corporation, consider the effects of any action upon
employees, upon suppliers and customers of the Corporation and upon communities in which
offices or other establishments of the Corporation are located, and zll other pertinent factors.
The consideration of those factors shall not constitute a violation of the standards described
herein.

Section 6, Presumption. Absent breach of fiduciary duty, lack of good faith or self-
dealing, actions taken as a Director or any failure to take any actions shall be presumed to be in
the best inferests of the Corporation.

Section7.  Personal Liability of Director. No Director shall be personally liable for
monetary damages for any action taken, or any failire to take amy action, wnless the Director
has breached or failed to perform the duties of his or her office under the standards described
herein, has engaged in self-dealing, or the action or inaction constitutes willful misconduct or
recklessness, The provisions of this Section shall not apply to the resporsibility or Hability of a
Drirector pursuant to any criminal statute or the liability of & Director for the payment of faxes
pursuant to local, state or federal law,

Nothing o this Article is intended to preclude or limit the epplcation of any other
provision of law that may provide a more favorable standerd or higher level of protection for
the Corporation’s Directors,

ARTICLE TX
Dissolution

Subject to any approvals described in this Certificate of Incorporation or the Bylaws of
the Corporation, upon the dissolution and final liguidation of the Corporation, all of its assets,
after paying or making provision for payment of all its known debis, obligations and Habilities,
and returning, transferring or conveying assets held by the Corporation conditional wpon their
return, transfer or conveyance upon dissolution of the Corporation, shall be distributed to the
Member of this Cerporation or its successor, 5o long as such distributes is an organization
exempt from federal income tax by virtue of being an organization as described in Section
501(c)(3) of the Code. Any such assets not disposed of in accordance with the foregoing shall be
distributed to Trinity Health Corporation, an Indiana nonprofit corporation or its suceessor, so
long as such distributee is an organization exempt from foderal income tax by virtue of being an
organization as described in Section 501(c)(3) of the Code. Any assets not so disposed of in
accordance with the foregoing shall be distributed to one or more corporations, trusts, finds or
organizations which at the time appear in the Official Catholic Directory published amnually by
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P.J. Kenedy & Sons or any successor publication, or are controlled by any such corporation,
frust, fund or crganization that so appears, and are exempl from federa! income tax as
organizations described in Section 501(c)(3} of the Code, as in the sole judgment of the Catholic
Health Ministries have purposes mogst closely aligned to those of the Corporation, subject to any
approvals described in this Certificate of Incorporation or the Bylaws of the Corporation and
applicable law, Any asseis not so disposed of shall be disposed of by a court of competent
Jurisdiction exclusively to one or more corporations, trusts, funds or other organizations as said
court shall determine, which at the time are exempt from federal income fax as organizations
described in Section 561(c)(3) of the Code and which are organized and operated exclusively for
such purposes. No private individual shall share in the distribution of any Corporation assets
upon dissclution of the Corporation. .

ABTICEE X
Effective Date

This Certificate of Incorporation is effective as of November 24, 2015,
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BYLAWS OF JIMMC ACQUISITION CORP.

JMMC Acquisition Corp. (the “Corporation”) changed its to name to Johnson Memorial Medical
Center, Inc. effective January 4, 2015. The Bylaws of the Corporation are attached hereto.
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Articlel.

DEFINITIONS

For the purposes of these Bylaws, the followingraf terms shall have the
following meanings:

“Affiliate” means a corporation or other entity tha subject to the direct or
indirect Control or Ownership of the Corporation.

"Board" or "Board of Directors" means the Boardifectors of the Corporation,
and the term “Director” means an individual membiethe Board.

"Catholic Health Ministries" or "CHM" means Catholealth Ministries, a
public juridic person that is the religious sponsbthe Corporation under the canon law
of the Roman Catholic Church.

"Catholic Identity" means the theological, ethiaid canonical underpinnings of
a Catholic-sponsored organization without whicheh#ty cannot be considered a
Roman Catholic church-related ministry.

“Certificate of Incorporation” means the Certifieaif Incorporation of the
Corporation, as amended or restated from timane.ti

“Code” shall mean the Internal Revenue Code of 188@&mended from time to

time.

“Control” or “Ownership” will be deemed to exist:

(i) as to a corporation: (a) through ownershipha majority of voting
stock or the ownership of the class of stock wieixércises reserved
powers, if it is a stock corporation; or (b) thrbugerving as member and
having the power to appoint (including through appog one’s own
directors or officers who then serve ex officiad@she Affiliate) the
majority of the voting members or the class of memlwhich exercises
reserved powers, if it is a corporation with mensber (c) through having
the power to appoint (including through appointomg’s own directors or
officers who then servex officioas to the Affiliate) the majority of the
voting directors or trustees or the controllingsslaf directors or trustees,
if it is a corporation without members; or

(ii) as to a partnership or other joint venturkrotugh the possession of
sufficient controls over the activities of the petship or joint venture
that the entity having control is permitted to culigate the activities of
the partnership or joint venture on its financiatements under generally
accepted accounting principles.



The terms “Controlled,” “Controlling,” “Owned” orOwning” shall be subsumed
within the definitions of “Control” or “Ownership.”

“Corporation” shall mean JMMC Acquisition Corporati Inc., a Connecticut
nonstock corporation.

"Governance Documents" means the Articles of Ine@fon, Certificate of
Incorporation, Bylaws, System Authority Matrix, Godf Regulations or equivalent
organizational documents of a corporation or o#ity.

“Health System” or “Trinity Health System” mean® thealth system which
consists of Trinity Health and its subsidiaries atffdiates.

“Key Bylaws Provisions” shall refer to sectionstbése Bylaws that concern any
of the following: (a) the name and corporate pugsasf the Corporation; (b) the Catholic
Identity and Mission and Core Values of the Corfioreand the powers exercisable by
CHM; (c) the identity of, reserved powers exerclisdly, and other matters pertaining to,
the Member and Trinity Health; and (d) the autlyoaihd membership (including
election, composition and removal) of the Boardwogctors of the Corporation.

"Member” shall refer to Trinity Health — New Engtirinc., a Connecticut
nonstock corporation which is the sole member efGlorporation.

"Regional Health Ministry" or “RHM” is an Affiliater operating division within
the Health System that maintains a governing bbdyhas day to day management
oversight of a designated portion of the Healtht&ys subject to certain authorities that
are reserved to Trinity Health. RHMs may be based geographical market or
dedicated to a service line or business.

“Significant Finance Matters” shall refer to theléaving matters which pursuant
to the System Authority Matrix are subject to tipprval of Trinity Health: (a) capital
expenditures and dispositions; (b) incurrence olftawhal debt; and (c) execution of
contracts and leases.

“System Authority Matrix” refers to the documehat sets forth an allocation of
corporate governance authority that is bindinglen@orporation and its Affiliates as
part of the Health System, a copy of which is dt¢alcand incorporated into these Bylaws
as Exhibit A, and as may be amended by Trinity thefabm time to time.

“Trinity Health” means Trinity Health Corporatioan Indiana nonprofit
corporation, its successors and assigns.



Articlell. PURPQOSES

Section 2.01 Purposes

The purposes of the Corporation are set forthenGhbrtificate of Incorporation of the
Corporation.

Section 2.02 Catholic Identity

The activities of the Corporation shall be cared in a manner consistent with the
teachings of the Roman Catholic Church and "Foun&innciples of Catholic Health
Ministries" or successor documents which set fprthciples describing how the
apostolic and charitable works of Catholic Healtimistries are to be carried out, as well
as the values and principles inherent in the médncaal teachings of the Roman
Catholic Church (such as tBthical and Religious Directives for Catholic HeéalCare
Servicesas promulgated from time to time by the United&t&onference of Catholic
Bishops (or any successor organization), as ameifnoledtime to time).

Section 2.03 Mission Statement

The Mission and Core Values of the Corporationldiehs adopted and approved from
time to time by Catholic Health Ministries. Thession statement may by action of the
Corporation’s Board of Directors be supplementeddigrence to the purposes of the
Corporation. The mission statement of the Corpamathall be as follows:

“We serve together in the spirit of the Gospel aompassionate and transforming
healing presence within our communities.”

The mission statement may by action of the Corpmrat Board of Directors be
supplemented by reference to the purposes of tingoCation.

Section 2.04 Alienation of Property

Under Canon Law, Catholic Health Ministries shathin its canonical stewardship with
respect to those facilities, real or personal prigp@nd other assets that constitute the
temporal goods belonging, by operation of Canon,ltavCatholic Health Ministries.

No alienation, within the meaning of Canon Lawpadperty considered to be stable
patrimony of Catholic Health Ministries shall ocauthout prior approval of Catholic
Health Ministries.

Articlelll. MEMBER
Section 3.01 Sole Member

The sole member of the Corporation is Trinity HealtNew England, Inc., a Connecticut
nonstock corporation, or its successors or assigns.



Section 3.02 Member Authority

The following actions shall be reserved exclusivelyhe Member of the Corporation.
Subject to the reserved powers of Trinity Healtle, Member may initiate and implement
any proposal with respect to any of the followiagijf any proposal with respect to any
of the following is otherwise initiated, it shalbhbecome effective unless the requisite
approvals and other actions shall have been takéinedViember and Trinity Health, as
required pursuant to the Corporatiofievernance Documents:

(@) Approve the amendment or restatement of th&fiCate of Incorporation
and Bylaws of the Corporation, in whole or in parid recommend the same to Trinity
Health for adoption;

(b) Appoint and remove members of the Corporati@dard of Directors;
(c) Appoint and remove the President of the Corpamna

(d) Approve the strategic plan of the Corporatiamdg if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption as part of
the consolidated strategic plan of the RegionalltHeinistry in which the Corporation
participates;

(e) Approve those Significant Finance Matters wipdinsuant to the System
Authority Matrix are subject to the authority oktMember, and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

() Approve the annual operating and capital buslgéthe Corporation, and
recommend the same to Trinity Health for adoptiepart of the consolidated operating
and capital budgets of the Regional Health Minigtrwhich the Corporation
participates;

(9) Approve any merger, consolidation, transferetinquishment of
membership rights, or the sale of all or substdntadl of the operating assets of the
Corporation (certain transactions and transfergaif property and immovable goods
may also be subject to the approval of Catholicltdddinistries), and if required by the
System Authority Matrix, recommend the same to ifyiklealth for adoption and
authorization;

(h) Approve any dissolution, winding up or abana@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, and if required by the System Authyolkiatrix, recommend the same to
Trinity Health for adoption and authorization;

0] Approve any formation or dissolution of Affilies, partnerships, co-
sponsorships, joint membership arrangements, dret fuint ventures involving the



Corporation, and if required by the System Authokiatrix, recommend the same to
Trinity Health for adoption and authorization;

()] Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the apprh@htholic Health Ministries), and
if required by the System Authority Matrix, recommdethe same to Trinity Health for
adoption and authorization;

(k) Approve any change to the structure or openstof the Corporation
which would affect its status as a nonprofit entéyempt from taxation under Section
501(c)(3) of the Internal Revenue Code, and recomahtiee same to Trinity Health for
approval; and

()] Approve all other matters and take all othdiaats reserved to members
of nonprofit corporations (or shareholders of fooffi-corporations, as the case may be)
by the laws of the state in which the Corporat®domiciled or as reserved in the
Governance Documents of the Corporation.

Section 3.03 Reserved Powersof Trinity Health

The following actions shall be reserved exclusivelyrinity Health. Trinity Health may
initiate and implement any proposal with respedary of the following, or if a proposal
with respect to any of the following is otherwisdiated, it shall not become effective
unless the requisite approval and other actionl$ Ishige been taken by Trinity Health, as
required pursuant to the Corporation’s Governanceuments:

(@) Adopt, amend, modify or restate the Certificafténcorporation and
Bylaws of the Corporation, in whole or in part,ifofrinity Health receives a
recommendation as to any such action, approve attadn as recommended,;

(b) Approve those Significant Finance Matters whpciisuant to the System
Authority Matrix are subject to the authority ofifity Health, or if Trinity Health
receives a recommendation as to any such actipnoag such action as recommended;

(© Approve any merger, consolidation, transferetinquishment of
membership rights, or the sale of all or substiint#l of the operating assets of the
Corporation (certain transactions and transfergalf property and immovable goods
may also be subject to the approval of Catholicltiédinistries), or Trinity Health
receives a recommendation as to any such actignoeg such action as recommended,;

(d) Approve any dissolution, winding up or abana@mt of operations,
liquidation, filing of action in bankruptcy, receisship or similar action affecting the
Corporation, or if Trinity Health receives a recoemdation as to any such action,
approve such action as recommended,;



(e) Approve any formation or dissolution of Aféites, partnerships, co-
sponsorships, joint membership arrangements, dret fuint ventures involving the
Corporation, or if Trinity Health receives a recosmdation as to any such action,
approve such action as recommended;

() Approve any pledge or encumbrance of assettiven pursuant to a sale,
capital lease, mortgage, disposition, hypothecatomther transaction in excess of
limits established by Trinity Health (pledges ocembrances of certain real property and
immovable goods may also be subject to the appaiv@htholic Health Ministries), or if
Trinity Health receives a recommendation as tosarch action, approve such action as
recommended,;

(9) Approve any change to the structure or opanadf the Corporation which
would affect its status as a nonprofit entity, epéfrom taxation under Section 501(c) of
the Internal Revenue Code, or if Trinity Healtha®es a recommendation as to any such
action, approve such action as recommended;

(h) Appoint and remove the independent fiscal audif the Corporation;

0] In recognition of the benefits accruing to erporation from Trinity
Health, and in accordance to any other rights veskto Trinity Healtrunder applicable
law or Governance Documents of the CorporatiomifiriHealth shall have the power
to transfer assets of the Corporation, or to regiie Corporation to transfer assets, to
Trinity Health or an entity Controlled by, Contiallj or under common Control with
Trinity Health, whether within or without the staitedomicile of the Corporation, to the
extent necessary to accomplish Trinity Health’slg@ad objectives. The Corporation
shall not be required to violate its corporate lar¢able purposes, the terms of any
restricted gifts, the covenants of its debt insteais, or the law of any applicable
jurisdiction as a result of any asset transfeisetonade to or directed by the Member or
Trinity Healthpursuant to this provision; and

()] Neither the Corporation, nor any of its Affitess, shall transfer assets to
entities other than Trinity Healthithout the approval of Trinity Health, except {or
transfers previously approved by Trinity Healthher individually or as part of Trinity
Health’s budget process, (ii) transfers to anytgnthich is a direct or indirect subsidiary
of Trinity Healthand that is subject to the reserved powers sdt fior$ections 3.02 and
3.03 of these Bylaws, or (iii) transfers in theioedy course of business.

Section 3.04 Meetings of the Member

Meetings of the Member shall be held at the prialcgéfice of the Member or as
otherwise provided in the bylaws of the Membenuahstime and date determined in
accordance with the bylaws of the Member. Noticmeetings of the Member shall be
given in accordance with the bylaws of the Member.



ArticlelV. BOARD OF DIRECTORS
Section 4.01 Dutiesand Powers

With the exception of the powers reserved to thenldler, Trinity Health or Catholic
Health Ministries under the Corporation’s GoverreBocuments or applicable law, the
Board of Directors shall govern, regulate and ditke affairs and business of the
Corporation, carry out such policies and guideliagsdopted by the Member and Trinity
Health and carry out such responsibilities as dtatielegated to it by the Member and
Trinity Health, all in a manner consistent with fMession and Core Values of the
Corporation. Additional descriptions of the dutaexl powers of the Board of Directors
are set forth in the System Authority Matrix. Angothe matters under the direction of
the Corporation’s Board of Directors are the follogvactions:

€)) Elect the officers of the Corporation (except thesiient);

(b)  Adopt and amend from time to time rules, regulatjand policies for the
conduct of the operations and affairs of the Caapon;

(c) Develop and monitor the Corporation’s quality imggment programs
and approve quality and safety standards that beaibnsistent with Trinity Health
System quality and safety standards;

(d) Conduct an annual review of the Corporation’s dyand safety
performance; and

(e) Recommend to the Member or Trinity Health mattetating to the
Corporation that require the approval or othercactif the Member or Trinity Health
pursuant to the Corporation’s Governance Documents.

Section 4.02 Appointments and Composition

The Member shall appoint a Board of Directors anlibsis of qualifications and criteria
established by the Member. Except as otherwideoaaked by action of the Member, the
members of the Corporation’s Board of Directordlshalude: (i) at least one
representativef the Member, designated by the Member (who swaile ex officio with
vote) (the “Member Director”), and, unless the Cligecutive Officer/Executive Vice
Chief Executive Officer of the Corporation is dewted as the Member Director, the
Chief Executive Officer/Executive Vice Chief Exeimat Officer of the Corporation

(who shall serve ex officio with vote), (ii) at lEgaone physician, and (iii) members of the
local community or members or associates of a RoG&holic religious congregation
who need not reside in the local community. Angegption to the Board composition
requires the approval of the Member. The size @eBbard shall be established by the
Member, by policy or otherwise.
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Section 4.03 Tem

Directors shall serve a three-year term, or suchteshterm as may be determined by the
Member in order to achieve continuity in board cosipon. Ex officio members of the
Board of Directors shall cease to be Directors upertermination of their service in the
office resulting in their ex officio service on tB®ard of Directors. Other than ex officio
members, no Directors may serve for more than (@heonsecutive years, unless
appointed to complete the unexpired term of andfhesctor, in which case a Director
may serve for up to ten (10) consecutive yeargmEoDirectors are eligible for
reappointment after a one-year absence from service

Section 4.04 Annual Meeting of the Board of Directors

An annual meeting of the Board of Directors shalhield at any time during the last six
months of the calendar year for the purpose oagmintment of officers and the
transaction of such other business as may properhe before the meeting. Notice of
the annual meeting shall be given not less tharfli@hnor more than sixty (60) days
before the date of the meeting. The meeting netiad! specify the date, time and place
of the meeting. Presence at any such meeting Isbaéemed to be waiver of notice of
said meeting.

Section 4.05 Regular Meetings and Notice

Regular meetings of the Board of Directors shalhélel as determined by the Board but
no less frequently than quarterly at such timeggknd date as determined from time to
time by the Board of Directors. An agenda, indigaitems requiring a vote of the
members of the Board of Directors, together withies of reports, statements and other
supporting information shall be mailed by the Cliggbcutive Officer prior to meetings.
No notice of regular meetings shall be requiregtothan the resolution setting the time,
place and date of the meeting.

Section 4.06 Special Meetings and Notice

Special meetings of the Board may be called byt trearequest of the Chair, by written
request of any two (2) members of the Board, otheyMember. The special meeting
shall be held within five (5) days after receiptsoth request. Notice of the special
meeting shall be given in writing, personally, Blephone, electronic transmission or by
facsimile transmission at least forty-eight (48uisoprior to the special meeting. The
notice of any special meeting shall state the paggdor which it is called. No other
business shall be transacted at the special meatoept for that business stated in the
notice.

Section 4.07 Waiver of Notice

Attendance of a Director at a meeting constitutes@er of notice of the meeting except
where a Director attends a meeting for the exgragsose of objecting to the transaction
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of any business because the meeting is not lawtalled or convened. Notice also may
be waived in writing, either before or after theatieg.

Section 4.08 Quorum and Valid Director Action

At all meetings of the Board, a simple majoritytloé Directors then in office shall
constitute a quorum for the transaction of businddse vote of a majority of the
Directors present and voting at any meeting at iwaiquorum is present shall constitute
the act of the Board, unless the vote of a largentver is specifically required by law, or
by the Certificate of Incorporation, Bylaws or modis of the Corporation.

Section 4.09 Woritten Consents

Any action required or permitted to be taken byevatt any meeting of the Board or of
any committee thereof may be taken without a mgetirbefore or after the action, all
members of the Board or committee consent in vgitifhe written consents shall be
filed with the minutes of proceedings of the Boardcommittee. Such consents shall
have the same effect as a vote of the Board or atiegrior all purposes.

Section 4.10 Communication Equipment

Members of the Board of Directors, or any committesignated by the Board, may
participate in a meeting of the Board or commitigeneans of teleconference, video
conference or similar communications equipmentiby® of which all persons
participating in the meeting may hear each othal jparticipants are advised of the
communications equipment and the names of thecgaatits in the conference are
divulged to all participants. Participation in @eting pursuant to this section shall
constitute presence in person at such meeting.

Section 4.11 Resignation

Any Director may resign by written notice to theattof the Board. The Chair of the
Board may resign by written notice to the Corpamais President who shall promptly
thereafter notify the entire Board of DirectorsesiRjnations shall be effective upon
receipt or at a subsequent time if specified innbiéce of resignation.

Section 4.12 Removal

Any Director may be removed with or without causaray time by the Member.
Absences of a Director from three (3) consecutagutar meetings of the Board of
Directors may constitute cause for removal fromBbard of Directors.

Section 4.13 Periodic Perfor mance Review

The Board of Directors shall periodically review @dwn performance and issue reports to
Trinity Health summarizing the results of its revie
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ArticleV. RESERVED
ArticleVl. COMMITTEES

Section 6.01 Committees

The Executive Committee of the Board of Directard auch other committees as state
law may require shall be standing committees ofGbgporation. The Board of Directors
may establish such additional standing or specaairnittees from time to time as it shall
deem appropriate to conduct the activities of tbepGration and shall define the powers
and responsibilities of such committees. Thoserotbmmittees shall serve at the
pleasure of the Board. The Corporation shall meeha separate audit committee as
matters related to the audit of the Corporatiomarices are consolidated at the Trinity
Health level. The Board shall establish the puepaeemposition, term and other
operating matters relative to each such other cdteeni Each committee shall keep
minutes in some manner reasonably intended todeberbusiness that occurred at the
meeting and shall forward these minutes to the @o&Directors.

Section 6.02 Executive Committee

There shall be an Executive Committee, consistfrtge Chair of the Board, who shall
serve as chair of the Executive Committee, the {necutive Officer, and at least two
(2) other Directors selected by vote of the BodrBicectors. All members of the
Executive Committee must be members of the Boaiimfctors. The Executive
Committee shall meet on the call of the Chair @sRtent. Except as otherwise provided
by resolution of the Board or as limited by lawe tBxecutive Committee shall exercise
the power and authority of the Board when necessaaylvisable between meetings of
the Board and shall exercise such other powersagdom assigned from time to time by
the Board. The Executive Committee shall reporit®actions at the next meeting of the
Board and such actions shall be subject to revismahalteration of the Board; provided,
however, that the rights of third parties shall betaffected by any such revision or
alteration.

Section 6.03 Service on Committees

The committees shall establish rules and regulstionmeetings and shall meet at such
times as are necessary, provided that a reasonatibe of all meetings shall be given to
committee members. No act of a committee shalldtid unless approved by the vote or
written consent of a majority of its members. Cattees shall keep regular minutes of
their proceedings and report the same to the Bioand time to time as the Board may
require. Members of the committees (except thectibhee Committee) shall be
appointed for one (1) year by the Chair of the BazrDirectors as soon as possible after
the annual meeting of the Board. Members of thmemitees shall serve on their
respective committees through the next annual mgeti until their successors are
appointed. The Chair of the Board shall fill vacias on committees (except the
Executive Committee) and appointees shall semaugh the next annual meeting. The
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President shall be an ex officio member of all catteas, except for any committee that
reviews compliance or executive compensation nsatter

Section 6.04 Quorum, Meetings, Rules and Procedures

A quorum for any meeting of a committee shall lsnaple majority of the committee
members or as otherwise required by applicable éxaept that any ex officio members
of the committee shall not be included in calcuigtihe quorum requirement unless they
are present at the meeting, in which event thelf beancluded towards meeting the
qguorum requirement. The affirmative vote of a migjoof the quorum is necessary to
take action of the committee, including the affitima vote of at least one (1) member of
the Board present at the meeting of the committeeder to take any action other than
recommendation by the committee to the Board ocHee Committee. Minutes of all
committee meetings shall be kept and forwardetiédBoard. Each committee shall
adopt rules for its own governance not inconsistétit these Bylaws or the acts of the
Board.

Section 6.05 Committee Composition

The members and all chairs of committees other thafExecutive Committee shall be
appointed by the Chair of the Board. The chaiaxfh committee shall be a Director.
Committees, other than the Executive Committee, melyde persons other than
members of the Board of Directors; provided thahestanding committee shall have at
least two (2) Director members in addition to tHeaff and Chief Executive Officer who
shall serve ex officio; and provided further, thatauthority of the Board may be
delegated to a committee unless the majority oftkeenbers of such committee with
Board delegated authority are members of the BoBRirectors and otherwise in
accordance with applicable law.

ArticleVIl. OFFICERS
Section 7.01 Officers

The officers of the Corporation shall be the Chiaresident, Secretary and Treasurer.
Additionally, upon recommendation of the Presidéme, Board of Directors may appoint
a Vice Chair, an Assistant Secretary, an Assistagdisurer, and such other officers of
the Corporation as shall be deemed necessary andpjate from time to time.

Officers shall hold their respective offices utiiéir successors are chosen and qualified.

Section 7.02 Appointment and Election of Officers

The President of the Corporation shall be appojrdediuated, reappointed and/or
removed by the Member. The President shall bef@&xecutive Officer of the
Corporation and any vacancy in the office of Presicghall be filled by the Member.
The Chair shall serve a term of one (1) year ang lbeselected for a total of three (3)
consecutive complete one year terms. The Cha#gsturer and Secretary of the
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Corporation shall be elected at the annual meetirige Directors by the Board of
Directors. The Treasurer and Secretary need notdmebers of the Board.

Section 7.03 Vacancies

Vacancies, occurring for any reason, shall bedillethe same manner as appointment or
election and the officer so appointed or electeall $told office until a successor is
chosen and qualified.

Section 7.04 Chair

The Chair shall preside at the Board meetings aatl e an ex-officio voting member
of all committees.

Section 7.05 President

The President shall have general and active mamnagemsponsibility for the business of
the Corporation and shall see that all orders asdlutions of the Board of Directors and
the policies of the Member are carried into effeonsistent with the Mission and Core
Values of the Corporation. The President shalidsponsible for the appointment,
evaluation, compensation and removal of the resmeekecutive officers of those
corporations of which the Corporation is the mendrasther controlling shareholder or
owner. The President shall be a voting ex offraiember of all committees and shall
have the general powers and duties of supervisidmaanagement usually vested in the
office of President of a corporation.

Section 7.06 Secretary

The Secretary of the Corporation shall issue, asedo be issued, notices of all Board
meetings, shall be responsible for the keepingthadeporting of adequate records of all
transactions of the Board, and shall record theutesof all meetings of the Board of
Directors. The Secretary shall further perform sottter duties incident to his or her
office and as the Board of Directors may from titméime determine.

Section 7.07 Treasurer

The Treasurer of the Corporation shall be respdméil all funds of the Corporation,
shall make reports to the Board of Directors asiested by the Board of Directors, and
shall see that an accounting system is maintaimeddch a manner as to give a true and
accurate accounting of the financial transactidrth® Corporation. The Treasurer shall
further perform such other duties incident to hisier office as the Board of Directors
may from time to time determine. The Treasurer ahaggate any of the functions,
powers, duties, and responsibilities to any ageentployee of the Corporation. In the
event of such delegation, the Treasurer shall &femebe relieved of all responsibility for
the proper performance or exercise thereof.
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ArticleVIII. INDEMNIFICATION AND STANDARD OF CARE
Section 8.01 Indemnification

The Corporation shall, to the maximum extent alldwg law, indemnify those persons
(including religious congregations and their mershmrother canonical persons and their
members) who

(@) are serving or have served as members, trusteestais, sponsors,
officers, employees, committee or subcommittee nemlor agents of the Corporation,
or

(b)  are serving or have served at the request of tmpdCation as a member,
trustee, director, sponsor, officer, employee, caheim or subcommittee member, agent,
manager, or partner of another corporation, pastngy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
against expenses (including attorney's fees), juhgsy fines, and amounts paid in
settlement actually and reasonably incurred in eotion with such action, suit, or
proceeding.

Section 8.02 Insurance

Except as may be limited by law, the Corporatiory marchase and maintain insurance
on behalf of any person (including religious comgtons and their members or other
canonical persons and their members) who

(@) is or was a member, trustee, director, sponsacesffemployee,
committee or subcommittee member, or agent of i@ ation, or

(b) is or was serving at the request of the Corporaa®a member, trustee,
director, sponsor, officer, employee, committesulscommittee member, agent,
manager, or partner of another corporation, pastngy joint venture, trust, employee
benefit plan, limited liability company or otherterprise, whether for profit or nonprofit,
to protect against any liability asserted agaimst or her and incurred by him or her in
any such capacity, or arising out of his or hetustas such, whether or not this
Corporation would have power to indemnify him or hgainst such liability under state
law.

Section 8.03 Standard of Care

Each Director shall stand in a fiduciary relatiorthie Corporation and shall perform his
or her duties as a Director, including his or haties as a member of any committee of
the Board upon which he or she may serve, in gaitd, fin a manner he or she
reasonably believes to be in the best interediiseo€orporation, the Member and Trinity
Health, and with such care, including reasonaldeiny, skill and diligence, as a person
of ordinary prudence would use under similar cirstances.
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Section 8.04 Justifiable Reliance

In performing his or her duties, a Director (indhglwhen such Director is acting as an
officer of the Corporation) shall be entitled téyran good faith on information, opinions,
reports or statements, including financial stateiand other financial data, in each case
prepared or presented by any of the following:

(@  One or more officers or employees of the Corponatvbom the Director
reasonably believes to be reliable and competetheimatters presented.

(b) Counsel, public accountants or other persons otensahat the Director
reasonably believes to be within the profession&xpert competence of such person.

(c) A committee of the Board upon which he or sbesdnot serve, duly
designated in accordance with law, as to mattetsnvits designated authority, which
committee the Director reasonably believes to noenitfidence.

A Director shall not be considered to be actingaod faith if he or she has knowledge
concerning the matter in question that would cduser her reliance to be unwarranted.

Section 8.05 Consideration of Factors

In discharging the duties of their respective posg, the Board of Directors, committees
of the Board and individual Directors may, in calesing the best interests of the
Corporation, the Member and Trinity Health, consitthe effects of any action upon
employees, upon suppliers and customers of thedZatipn and upon communities in
which offices or other establishments of the Coafion, the Member and Trinity Health
are located, and all other pertinent factors. ddwesideration of those factors shall not
constitute a violation of the standards describeein.

Section 8.06 Presumption

Absent breach of fiduciary duty, lack of good faithself-dealing, actions taken as a
Director or any failure to take any actions shalldtesumed to be in the best interests of
the Corporation, the Member and Trinity Health.

Section 8.07 Personal Liability of Directors

No Director shall be personally liable for monetdamages for any action taken, or any
failure to take any action, unless the Director n@ached or failed to perform the duties
of his or her office under the standards descrimrdin, has engaged in self-dealing, or
the action or inaction constitutes willful miscomtlor recklessness. The provisions of
this Section shall not apply to the responsibiityiability of a Director pursuant to any
criminal statute or the liability of a Director ftre payment of taxes pursuant to local,
state or federal law.
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Nothing in this Article is intended to precludelionit the application of any other
provision of law that may provide a more favoradtiendard or higher level of protection
for the Corporation's Directors.

ArticlelX. SUBSIDIARIES AND VOLUNTARY SERVICE
ORGANIZATIONS

Section 9.01 Authority

In accordance with policies of Trinity Health, inding without limitation those
referenced in the System Authority Matrix, eachamigation of which the Corporation is
the sole or majority member or owner shall havemesd certain powers to be exercised
by this Corporation.

Section 9.02 Voluntary Service Organizations

The Board of Directors may authorize the establestinor dissolution of voluntary
service organizations, such as an auxiliary tocdbeporation or any Operating Unit of
the Corporation. Such organization may be a nofitgrorporation or voluntary
association. No service organization may be astadd without approval of the Board of
Directors, subject to the reserved powers of thenblr and Trinity Health and any
guidelines or policies established by Trinity Hbealtith respect to voluntary
organizations.

Article X. OPERATING UNITS
Section 10.01 Authority

The Board of Directors of the Corporation may orgarthe operations of the
Corporation into one or more other Operating Uaftgovernance and management that
shall have such powers and shall carry out sugoresbilities as shall be delegated to
them pursuant to the policies of the Corporatioth @nnity Health in effect from time to
time.

ArticleXl. MISCELLANEOUS

Section 11.01 Fiscal Year

The fiscal year of the Corporation shall end on3f® day of September of each year
and shall begin on the'Hay of October of each year.

Section 11.02 Required Records

The officers, agents and employees of the Corpmrathall maintain such books, records
and accounts of the Corporation’s business andsafia may be from time to time
required by the Board of Directors, or requiredlig laws of the state in which the
Corporation is domiciled.
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Section 11.03 Confidentiality

Except as otherwise publicly disclosed, or in otdesppropriately conduct the
Corporation's business, the records and repottseoCorporation shall be held in
confidence by those persons with access to them.

Section 11.04 Conflict of Interest

Each of the Corporation's officers and memberfi@fBoard shall at all times act in a
manner that furthers the Corporation's charitablpgses and shall exercise care that he
or she does not act in a manner that furthersriioprivate interests to the detriment of
the Corporation's community benefit purposes. Chgporation's officers and members
of the Board shall fully disclose to the Corporatany potential or actual conflicts of
interest, if such conflicts cannot be avoided,led such conflicts are dealt with in the
best interests of the Corporation. Conflicts aéiast shall be resolved in accordance
with the Corporation’s conflict of interest policy.he Corporation and all its officers and
members of the Board shall comply with any poli@éthe Corporation and Trinity
Health regarding conflicts of interest, as welttas requirements of applicable state law
regarding such conflicts, and shall complete ard/alhdisclosure forms as may be
deemed necessary or useful by the Corporatiordétifying potential conflicts of
interest.

ArticleXll. AMENDMENT AND REVIEW

Section 12.01 Amendment

These Bylaws may be amended only in accordanceAwittle 111 of these Bylaws.
Section 12.02 Periodic Review

These Bylaws shall be reviewed periodically byBoard of Directors and any
recommended revisions shall be forwarded to the bégrand Trinity Health for action.
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EXHIBIT A

System Authority Matrix
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June 25, 2015

Ministry Schedule updated October 1 2015
TRINITY HEALTH

System Authority Matrix

This Authority Matrix summarizes a number of important activities that might be taken by an entity within the Trinity Health
System and the corresponding actions or approvals that must be taken before proceeding with such activity. Many of these
actions are delegations from the Board of Trinity Health to management, to Committees of the Board of Directors of Trinity

Health and to governance of entities affiliated with Trinity Health. Trinity Health has adopted the following Operating

Principles which apply to these delegations:

Unity: We act as a unified system, recognizing the interdependency of all its parts in fulfillment of its mission and

vision while promoting the strength of our ministries serving our unique communities.

Excellence: We seek to continually innovate and improve our performance excellence and to add value by

leveraging our skill and scale.

Simplicity and Clarity: Local, regional and system office leadership work in partnership to make decisions in a

timely and collaborative manner that takes into account the variety of interests being affected.

Accountability: We are flexible in shaping roles, responsibilities and accountabilities at all leadership levels of the

organization.
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The Trinity Health Board retains control over its statutory obligations in carrying out the purposes of the corporation as the parent of a large
Catholic health system. The Board is responsible for key strategic decisions and issues that will significantly impact the Trinity Health System.
Delegations are established taking into account the balance between making efficient decisions close to the business activity and the need for
the board and management to oversee areas of significant impact on the system as a whole in terms of Catholic Identity, strategic direction, risk
and value.

The Board has adopted a process of Mission Discernment, which is intended to ensure that in the course of making major decisions, the Mission
and Core Values are used as a measure to evaluate the effect of the proposed action.

This Authority Matrix is not intended to be an exclusive listing of the various actions reserved to Trinity Health or its affiliated entities. Trinity
Health may clarify these delegations through policies. State law may confer additional rights or require additional actions. Those variations will
be set forth in the governing documents of the entity and prevail over any conflicting authorities described in this System Authority Matrix.
Different rights may also be set forth in the terms of joint venture organizing documents or other agreements. Decisions related to those joint
venture entities should be made in accordance with the organizing documents; however, decisions which exceed financial thresholds or which
may, in management's judgment, affect the reputation or identity of the Trinity Health System are required to be reviewed by Trinity Health
management, regardless of the minority position held by the CHE Trinity affiliate in the joint venture.

Entities:

Catholic Health Ministries or CHM means the public juridic person that sponsors the Trinity Health system and exercises all canonical

responsibilities related to its operations, subject to certain rights retained by sponsoring congregations or public juridic persons until such
time as the stable patrimony (property) under the control of those sponsoring congregations or public juridic persons is alienated
(transferred) to CHM.

Trinity Health means Trinity Health Corporation, an Indiana nonprofit corporation, which is the parent of the Trinity Health System.

Trinity Health System means Trinity Health, together with its subsidiaries and affiliates.

Ministry or Ministries means any or all RHMs, NHMs, and MHM:s.

Mission Health Ministry or MHM means a first tier subsidiary of Trinity Health that maintains a governing body and which has oversight of

non-institutional health operations and/or grant making. A list of MHMs is set forth on Exhibit A to this Matrix.

National Health Ministry or NHM means a first tier (direct) subsidiary that maintains a governing body that has day to day management
oversight of a business line throughout the Trinity Health System. A list of NHMs is set forth on Exhibit A to this Matrix.
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Regional Health Ministries or RHM means a first tier (direct) subsidiary, affiliate or operating division of Trinity Health that maintains a
governing body that has day to day management oversight of a designated portion of the Trinity Health System within a geographical
market. A list of RHMs is set forth Exhibit A to this Matrix.

Group 1 RHM means an RHM which had a minimum total operating revenue of $300 million in the previous fiscal year or an RHM that has
been selected by management for inclusion in Group 1 RHMs based on operational objectives.

Group 2 RHM means an RHM which is not a Group 1 RHM.

Second Tier Subsidiaries means subsidiaries and affiliates of Ministries.

Actions:

Approve means to have ultimate authority over an action. Approval includes the authority to adopt, accept, modify, disapprove or send
back for further consideration an action recommended or approved by another entity in the Trinity Health System. Some actions required
approval at more than one level. Final approval authority is exercised by the highest level independently of any recommendation or
participation actions. If more than one entity has Approval authority, the matter may be initiated and approved by the highest level of
Approval authority when permitted by law.

Participate means a timely, meaningful, collaborative and consultative process among interested parties to inform the decision under
consideration.

Ratify means to confirm and adopt the act of another even if it was not approved beforehand. It also means final decision making authority,
but without the power to initiate or change a recommendation.

Recommend means to review and present a matter for approval by another entity in the Trinity Health System. Recommending authority
does not limit the right of the approving entity to initiate an action without a recommendation.

Other:

Governing documents are documents which establish and describe an entity, including the purposes, the powers reserved to the members
or shareholders, and which set forth the rights of partners or joint owners relative to each other. Governing documents include documents
filed with the state (such as articles or certificates of incorporation), bylaws (whether a corporation or an unincorporated division which has
its own governing body), operating agreements and partnership agreements.

Key Bylaws Provisions are variations from the standard Governing Documents that concern any of the following: (a) the Ministry name and
corporate purposes; (b) the Mission, Core Values and Catholic Identity of the Ministry and powers exercisable by CHM; (c) the identity of,
reserved powers exercisable by and other matters pertaining to Trinity Health; and (d) the authority and membership (including election,
composition and removal) of the Ministry Board of Directors. All other variations are not Key Bylaw Provisions.
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. Ministry Ministry Trinity Health Trinity Health Catholic Health
Action R
Management Governance Management Governance Ministries
I Statements of Identity
la Trinity Health System - - - Approve
Mission Statement
1b Trinity Health System - - - Approve
Core Values
| Governing Documents
Ila Articles and Bylaws of - - Recommend Approve and Ratify
Trinity Health Recommend
Corporation
Ilb Governing Documents - Approve and Approve variations Approval of Governing -
of Ministries Recommend from the approved Documents by

consistent with
standard form
approved by Trinity
Health Board

standard Bylaws which
are not Key Bylaws
Provisions
(determination by the
General Counsel)

Executive and
Governance
Committee, except as
to Bylaws limited to
approval of variations
from the approved
standard which are Key
Bylaws Provisions
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Action Ministry Ministry Trinity Health Trinity Health Cath?li_c H.ealth
Management Governance Management Governance Ministries
Ilc Governing Documents - Approve and Approve variations Approval of -
of Second Tier Recommend from the approved Governance
Subsidiary which standard Bylaws which Documents by
operates licensed are not Key Bylaws Executive and
healthcare facilities Provisions Governance
consistent with (determination by the Committee, except as
standard form General Counsel) to Bylaws limited to
approved by Trinity approval of variations
Health Board from the approved
standard which are Key
Bylaws Provisions
Ihd Governing Documents Recommend Approve Approve
of Second Tier
Subsidiary
n Appointments and Removals
Il'a Appointment or Approve
removal of CHM
Members (which
comprise the Trinity
Health Board of
Directors)
b Appointment or Approve Ratify
removal of Trinity
Health Board Chair
I c Appointment or Recommend Recommend Approve (Executive and

removal Ministry
Boards of Directors

Governance
Committee)
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

I d

Appointment or
removal of Ministry
Board Chairs

Approve

Ratify (Executive and
Governance
Committee)

e

Appointment or
removal of Second Tier
Subsidiaries Governing
Body

Recommend

Approve

I f

Appointment or
removal of Trinity
Health CEO

Approve

Ratify

g

Appointment or
removal of Ministry
CEOs

Participate

Recommend

Approve

Ilh

Appointment or
removal of Second Tier
Subsidiaries CEOs

Approve

Strategy

Trinity Health

System Strategic Plans

Recommend

Approve

IVb

Group | RHM and NHM
Strategic Plans

Recommend

Approve

Approve

IVc

Group 2 RHM and
MHM Strategic Plans

Recommend

Approve

Participate
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

Vv Finance Matters

Va Group | RHM and NHM Recommend Approve up to 2% of Approve above the Approval $25-550 Approval as required by
Capital Acquisitions net assets with a RHM Governance level | million by Stewardship | Canon Law
and Dispositions maximum of S5million up to $25 million Committee and above

that level by Board
(upon recommendation
by Stewardship
Committee)

Vb Group Il RHM and Recommend Approve up to 2% of Approve above the Approval $25-$50 Approval as required by
MHM Capital net assets with a RHM Governance level | million by Stewardship Canon Law
Acquisitions and minimum of $250,000 up to $25 million Committee and above
Dispositions and a maximum of $2 that level by Board

million (upon recommendation
by Stewardship
Committee)
Vc Additional Debt and Recommends Approval up to $50

System Five Year Plan
of Finance

million by the
Stewardship
Committee and above
that level by the Board
(upon recommendation
by Stewardship
Committee)
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vvd System Operating and Recommend Approve (upon
Capital Budget recommendation by
Stewardship
Committee)
Ve RHM Operating and Recommend Approve Approve
Capital Budget
Vf Second Tier Operating Recommend Approve
and Capital Budget
Vg Contracts (including Approve up to $25 Approval up to $50
leases) in which the million million by the
Trinity Health is the Stewardship
financially obligated Committee and above
that level by the Board
(upon recommendation
by Stewardship
Committee)
Vh Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-$50

leases) in which a
Group | RHM or a NHM
is financially obligated

net assets with a
maximum of $5million

RHM Governance level
up to $25 million

million by Stewardship
Committee and above
that level by Board
(upon recommendation
by Stewardship
Committee)
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries
Vi Contracts (including Recommend Approve up to 2% of Approve above the Approval $25-550
leases) in which a net assets with a RHM Governance level | million by Stewardship
Group Il RHM or MHM minimum of $250,000 up to $25 million Committee and above
is financially obligated and a maximum of $2 that level by Board
million (upon
recommendation by
Stewardship
Committee)
Vij Auditor Selection Recommend Approve (upon
(Trinity Health System recommendation by
and separate audits) the Audit Committee)
Vk | Annual Trinity Health Recommend Approve (upon
System Audit recommendation by
the Audit Committee)
VI New Organizations and Major Transactions
Vla | Major change affecting Recommend Approve Approve

Trinity Health (merger,
consolidation,
creation, transfer, sale
of substantially all
assets)
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Action

Ministry
Management

Ministry
Governance

Trinity Health
Management

Trinity Health
Governance

Catholic Health
Ministries

Vib

Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) not
related to an Trinity
Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Approve

Approve as related to
Sponsorship obligations

VI ¢

Major change affecting
Ministry (merger,
consolidation,
creation, transfer, sale
of all assets) related to
a Trinity Health System
reorganization

Recommend

Recommend (Approve
if required by State
law)

Recommend

Stewardship
Committee Approve

Approve as related to
Sponsorship obligations

Vid

Major change affecting
Second Tier
Subsidiaries (merger,
consolidation,
creation, transfer, sale
of all assets)

Recommend

Approve

Approve

Approve as related to
Sponsorship obligations

Vie

Internal operational
reorganization
affecting tier structure

Participate

Recommend

Approve
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

VIf | Formation or Recommend Approve Approve as related to
acquisition of an entity Sponsorship obligations
in which Trinity Health
will be the sole parent

Vlg | Joint venture or other Recommend Approve Recommend Approve Approve as related to
enterprise affecting Sponsorship obligations
ownership of a Group |
RHM or NHM

VI h | Joint venture or other Recommend Approve Recommend Approval by Approve as related to
enterprise affecting Stewardship Sponsorship obligations
ownership of a Group Committee
I RHM or MHM

VIl | People Centered
Care

Vil a | Trinity Health System Participates Recommends Approves (upon

Wide Quality and
Safety Standards

recommendation of
the People Centered
Care Committee
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Action Ministry Ministry Trinity Health Trinity Health Catholic Health
Management Governance Management Governance Ministries

VIl b | RHM Quality and Recommends Approves

Safety Standards

(consistent with

Trinity Health System

Quality Standards)
Vil ¢ | Annual review of Recommends People Centered Care

Trinity Health System Committee Approves,

Quality and Safety Board Receives Report
Vil d | Annual review of RHM Recommends Approves Receive Report

Quality and Safety
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EXHIBIT A

MINISTRIES
Based on the FY 2015 Income Statement and Supplemental Materials
October 1, 2015
REGIONAL HEALTH MINISTRIES (RHMs) — GROUP |
Holy Cross Health (Maryland)
Holy Cross Hospital (Florida)
Loyola University Health System (lllinois) NATIONAL HEALTH MINISTRIES (NHMs)
Mercy Health (Michigan) Trinity Home Health Services (multi-state)
Mercy Health Services — lowa (lowa) Trinity Senior Living Communities (multi-state)
Mercy Health System of Southeastern Pennsylvania (Pennsylvania) Trinity PACE
Mount Carmel Health System (Ohio)
Our Lady of Lourdes Health Care Services (New Jersey) MISSION HEALTH MINISTRIES (MHMs)
Saint Agnes Medical Center (California) Allegany Franciscan Ministries (Florida)
Saint Alphonsus Health System (Idaho) Global Health Ministry (Pennsylvania)
St. Francis Care, Inc. (Connecticut) Mercy Medical (Alabama)
Saint Joseph Mercy Health System (Michigan) Pittsburgh Mercy Health System (Pennsylvania)
Saint Joseph Regional Medical Center (Indiana) Saint Joseph's Health System (Georgia)

St. Joseph’s Hospital Health Center (New York)
Sisters of Providence Health System (Massachusetts)
St. Mary Medical Center (Pennsylvania)

St. Mary's Health Care System (Georgia)

St. Peter's Health Partners (New York)

REGIONAL HEALTH MINISTRIES (RHMs) — GROUP I
Mercy Health System of Chicago (lllinois)
Saint Michael's Medical Center (New Jersey)
St. Francis Hospital (Delaware)
St. Francis Medical Center (New Jersey)
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Approved by Trinity Health Executive and Governance Committee 6/18/14, effective 7/1/14; revised and approved by the Trinity
Health Executive and Governance Committee on January 27, 2015; revised and approved by the Trinity Health Board of Directors on

February 25, 2015; revised and approved by the Trinity Health Executive and Governance Committee on April 9, 2015; approved by
Catholic Health Ministries on June 25, 2015.
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Greer, Leslie

From: Roberts, Karen

Sent: Monday, February 01, 2016 3:34 PM

To: Huber, Jack; Greer, Leslie

Subject: Fw: 15-32002 Transfer of Ownership of Johnson Memorial Medical Center to Saint
Francis Care CON

Attachments: Cover letter 1 29 to Karen Roberts re JMH Financial Assistance Policy.doc; 1.4.3 Revised

Financial Assistance Application Policy effective 3~1~2016.docx; Letter to Karen
Roberts 2 1 16 via email and regular mail.pdf

From: Rotavera, Liz <LRotaver@stfranciscare.org>

Sent: Monday, February 1, 2016 12:19 PM

To: Roberts, Karen

Cc: Hartley, Christopher

Subject: DN: 15-32002 Transfer of Ownership of Johnson Memorial Medical Center to Saint Francis Care CON

Hi Karen,

Happy New Year.

We hope all is well.

See above documents for the filing requirements for the above referenced CON in word and pdf.
| will put the original in the regular mail today.

Thanks

Liz and Chris

NOTICE: This email and/or attachments may contain confidential or proprietary information which may be
legally privileged. It is intended only for the named recipient(s). If an addressing or transmission error has
misdirected this email, please notify the author by replying to this message. If you are not the named
recipient, you are not authorized to use, disclose, distribute, make copies or print this email, and should
immediately delete it from your computer system. Saint Francis Care has scanned this email and its
attachments for malicious content. However, the recipient should check this email and any attachments for
the presence of viruses. Saint Francis Care accepts no liability for any damage caused by any virus transmitted
by this email.



114 Woodland Street
Hartford, CT 06105
860-714-5573

Fax: 860-714-8093

R. Christopher Hartley
Senior Vice President
Planning, Business Development &
Government Relations

February 1, 2016

Karen Roberts

Principal Health Care Analyst
Office of Health Care Access
410 Capitol Avenue

MS# 13HCA

P.O. Box 340308

Hartford, CT 06134-0308

RE: Docket Number: 15-32002-CON Transfer of Ownership of Johnson Memorial Medical Center
to Saint Francis Care, Inc.

Dear Mrs. Roberts:

In accordance with Item 12 of the above-referenced Agreed Settlement Order dated November
24, 2015, the revised JMH Charity Care and Financial Assistance Policy, effective March 1, 2016,
is attached. This policy will be published on the JMH website on March 1, 2016 after education
and changes to the system have been put in place.

Please do not hesitate to contact me if you have any questions regarding this matter at 860-714-
5573.

Thank you for your attention to this matter.

Sincerely,

R. Christopher Hartley
Senior Vice President
Planning, Business Development & Government Relations

Enclosures



C-tag: 1.4.3

JOHNSON MEMORIAL MEDICAL CENTER
PATIENT ACCOUNTS DEPARTMENT

FINANCIAL ASSISTANCE APPLICATION POLICY

II.

I1I.

POLICY:

Johnson Memorial Hospital (JMH) recognizes that there are times when patients in
need of medical care will have difficulty paying for services provided. JMH's financial
assistance program may provide discounts to qualifying individuals based on their
income and assets. Excluded from this policy are cosmetic procedures, bariatric
services and liability cases.

APPLIES TO:

Patient Accounting Department, Customer Service Representative

PROCEDURE:

Application for Financial Relief

1.

Application may be obtained from the appropriate hospital personnel: Financial
Counselors, Collection Representatives, and Telephone Representatives.

2. The completed and signed application must be returned to the Business Office with the

following requested documentation, in the return envelope provided:
a. Family size - as reflected on prior year tax return; and
b. Income verification — to include one of the following:
i. Four most current pay stubs;
ii. A letter from employer or government agency which verifies income and
previous year’s tax return; or
iii. Active Medicaid eligibility screen print that indicates current full
Medicaid coverage

If any of the above required documents are not received, the application will be pending
for thirty (30) days. A written notification will be sent to the applicant detailing the
missing documentation. If the missing documentation is not provided within twenty (20)
days, the application will be denied. An approved application will cover all previous
covered services and as well as future qualifying services for the next six (6) months.

. An application for State Medical Assistance (Medicaid) must be completed for those

patients with a verified income below 100% of the poverty guidelines. If the patient is
ineligible for Medicaid they will be offered hospital financial relief based on the
Medicare allowed amounts.

Page 1 of 4



C-tag: 1.4.3

o If a patient is approved for Medicaid with no spenddown, the proof of eligibility
determination from the Department of Social Services can be used as verification of
their income and be eligible for 100% financial assistance .

o If the balance on an account is the result of a spenddown, the income guidelines will
apply to determine eligibility. The Medicare allowed calculation will apply so the
balance may not be eligible for financial assistance.

Effective 1/1/2014: Un-insured applicants must complete an application through Access
Health during open enrollment for eligibility determination for a qualified health plan, or
HUSKY Health..

4. Eligibility is determined on family size and current income.

a. Income eligibility is based on the federal poverty guidelines. Patients with

income levels under 200% of the federal poverty guidelines who are ineligible
for State Medical Assistance will receive 100% financial relief.

Patients with income levels ranging between 200% to 250% of the federal
poverty guidelines and who are ineligible for State Medical Assistance will be
eligible for financial assistance based upon Medicare allowed amount. This may
or may not provide a discount on the patient balance that is owed.

Self Pay Patients with income over 250% of the federal poverty guidelines will not be
eligible for financial assistance but may still receive a self pay discount if applicable.

Examples:

If an insurance payment (cash from insurance) is the same or greater than the
Medicare allowed amount for the same service, there will be no patient
responsibility. The patient balance will be adjusted 100% with the financial

AN

If the insurance payment is less than the Medicare allowed amount, the patient is
responsible to pay up to the Medicare allowed amount. Any amount over the
Medicare allowed amount will be adjusted with the financial assistance code
97000039 or 5017.

Patients with health insurance who have medically necessary inpatient and
outpatient services will be eligible to apply for financial assistance in the
following instances:

e Reached their maximum benefits

e Entire procedure is non covered due to limitations of their policy or diagnosis

Page 2 of 4



C-tag: 1.4.3

Patients within the 200-250% of the federal poverty guidelines will be required to
pay the Medicare allowed amount.

Patients over 250% of the federal poverty guidelines will be granted the self pay
discount.

5. The Self Pay Manager and appropriate personnel must determine eligibility within thirty
(30) days of receipt of a completed application.

6. Assessment for other free bed funding is completed as part of the financial assessment.

PRESUMPTIVE SUPPORT:

The Hospital recognizes that not all patients are able to provide complete financial information.
Therefore, approval for Financial Support may be determined based on limited available
information. When such approval is granted, it is classified as “Presumptive Support.” No
application is required for this group.

Examples of presumptive cases include:

Deceased patients with no known estate;

Homeless patients;

Patient bankruptcies;

Members of religious organizations who have taken a vow of poverty and have no
resources individually or through religious order and

e Patients who are qualified for other State Assistance Programs that are income
based.

ADJUSTMENTS GREATER THAN $5.000.00 ARE SUBJECT TO APPROVALS AS
FOLLOWS:

<$4,999 - Customer Service Rep/Financial Counselors/Team Leads
$5,000-$24,999 - Supervisor

$25,000-$49,999 - Manager

$50,000-$99,999 - Director of Patient Financial Services

>$100,000 - VP, Revenue Cycle

After obtaining approval, staff will apply adjustment.

To be Noted

e For all financial relief cases where the patient or spouse is self employed, the gross
income will be used after the business expenses are deducted. This information is
obtained from the “Profit and Loss Statement” or income reported on the 1040 or
1040A.

Page 3 of 4
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e Patients seeking financial relief who are under sponsorship of relatives are
determined eligible if the sponsor provides the appropriate income/household
documentation. Eligibility is determined on income.

o Cosmetic and Bariatric Procedures are excluded from financial assistance

e Liability Cases that have secured liens are excluded from financial assistance

e Undocumented patients who are eligible for Medicaid Emergency Medical coverage
(for their inpatient emergency account) are automatically eligible for financial
assistance when proof of eligibility is determined from the Department of Social
Services.

e Applications are approved for six (6) months.

¢ Patients with non-contracted insurance carriers or medically necessary non-covered
services may be eligible for a discount up to 45% on a case by case review (no
application required).

Date of Origination:

Signature

12/28/11,10/17/12, 02/01/15; 3/01/16
Revision Dates
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son Memorial Medical Center
Health care. The way it should be.

February 24, 2016

Ms. Kimberly Martone

Director of Operations

Office of Health' Care Access

410 Capitol Avenue, MS #13HCA
P.O. Box 340308

Hartford, CT 06134-0308

Re: Docket Number: 15-32002-CON Transfer of Ownership of Johnson Memorial
Hospital, Inc. to Trinity Health-New England

Dear Ms, Martone:

In accordance with Items 6 and 7 of the Order dated November 24, 2015, we have enclosed
a list of inpatient bed allocation and hours of operation of all outpatient services at Johnson
Memorial Hospital. These services may also be accessed through the Johnson Memorial
webpage at www.immeg.com.

With regard to Trinity Health-New England’s plans for inpatient and outpatient services of
Johnson Memorial Hospital for the first three years following transfer of ownership, we will
describe current plans for consolidation, reduction, elimination or expansion of existing
services or the introduction of new services.

As stated in our application, after working together under the Affiliation Agreement, Johnson
and SFC (now Trinity Health-New England), determined that a greater integration of
Johnson and SFC was needed to ensure the continuity of services in the communities served
by Johnson. On January 1, 2016 Johnson Memorial Hospital Inc. became a formal part of
Trinity Health - New England.. The integration of Johnson under the Trinity Health-New
England umbrella will benefit both organizations and the community by ensuring the
ongoing operation of Johnson, thereby continuing the 104-year legacy of providing quality
healthcare services in North Central Connecticut. Both Trinity Health-New England and
Johnson understand the importance of treating and improving the overall health of its
populations. Johnson will benefit from Trinity Health-New England’s knowledge and
experience with improving chronic diseases.

Currently, Trinity Health-New England does not have any plans to consolidate, reduce,
eliminate, expand or add any services to Johnson Memorial Hospital during the next three
years. However, the mix of services, breadth of services and location could change as a
result of the following actions:

¢ Completion of the Community Health Needs Assessment for 2016 currently being
performed by Data Haven. This community well-being survey is the largest survey
on the neighborhood level of quality of life, health and happiness. As a sponsor of
this survey, the results of the survey should be available to Trinity Health-New
England in June 2016 and may result in changes to the services offered at Johnson.

Johnson Memorial Hospital Evergreen Health Care Center Home & Community Health Services
201 Chestnut Hill Road 205 Chestnut Hill Road 101 Phoenix Avenue
Stafford Springs, CT 06076 Stafford Springs, CT 06076 P.O. Box 1199
860-684-4251/860-749-2201 860-684-6341 Enfield, CT 06083

TTY: 860-684-8441 860-763-7600



«» In February 2016 Governor Malloy proposed a $90 million reduction in Medicaid
payments to hospitals. This Medicaid budget reduction when combined with the
Hospital Tax increase included in the FY2016-2017 state budget has placed an
unprecedented cost burden on Connecticut hospitals. This is in addition to the $90
million Medicaid reduction that occurred as a result of the Special Session in
December 2015. . Moreover, under current State guidelines, Johnson Memorial is ho
longer eligible for Small Hospital Funding. In addition to the impact of the Tax
Increase, Johnson’s allocation will be reduced by an additional $1 miilion, Trinity
Tealth-New England will make every effort to preserve all current services offered by

ohnson but final decisions on service changes must await the results of the current
2016 legislative session.

Please do not hesitate to contact me if you have any questions regarding this matter at
(860) 684-8101.

Thank you for your attention to this matter. ‘

Sincerely,

Stuart E. Rosenberg
President

Enclosures




STATE OF CONNECTICUT
Department of Public Health
LICENSE

License No. 0072 |

General Hospital
In accordance with the provisions of the General Statutes of Connecticut Section 19a-493:

Johnson Memorial Hogpital, Inc. of Stafford Springs, CT d/b/a Johnson Memorial Hospital is
hereby licensed to maintain and operate a General Hospital,

Johnson Memorial Hospital is located at 201 Chestout Hill Road, Stafford Springs, CT 06076~
4005,

The maximun mumber of beds shall not exceed at any time:

O Basasinets
92 General Hospltal Beds

This license expires December 31, 2017 and may be revoked for cause at any time,
Dated at Hartford, Connecticut, January 1, 2016.

Satellites:
Johnson Surgery Center, 148 Hazard Avenue, Enfield, CT
JMH Behavioral Health, 151 Hazard Avenue, Enfield, CT
JMH Advanced Wound Center, 140 Hazard Avenue, Enfield, CT

License revised to reflect:
* Amended name of Licensee effective 2/4/16

R oo

Raul Pino, MD, MPH
Acting Commissioner




JOHNSON MEMORIAL HOSPITAL SERVICES

Advanced Wound Care

Behavioral Health

Cancer Center

Cardiac and Pulmonary Rehabilitation
Cardlology and Cardiovascular Services
Chemical Dependency Program
Diagnostic Imaging
Electroencephalography

Emergency Department

Hosplice Services

Hospitalist Services

Infusion Services

Laboratory and Pathology

Obstetylcs

Occupational Medicine

Palliative Care

Physical and Rehabilitative Medicine
Sleep Laboratory and Pulmonary Medicine

Surgical Services




Allocation of Inpatient Beds at Johnson Memorial Hospital:
Licensed Beds — General Hospital beds 92
Bassinets - 9

Current staffed bed allocation:

General Medical/Surgical beds - 37 (includes observation)
OB -6
Mei!ical/SurgicaI intensive Care - 6

Cardiac intensive Care -0

Psychiatric Care for Adults, adolescents and children - 18
Neonatal intensive care bassinette -0

Normal Newborn Bassinets -6




Greer, Leslie

From: Roberts, Karen

Sent: Monday, February 29, 2016 9:02 AM

To: Huber, Jack; Greer, Leslie

Cc: Cotto, Carmen

Subject: FW: OHCA Letter - revised
Attachments: OHCA Letter - Transfer of Ownership.PDF

Jack and Leslie — please see attached CON compliance submission. Karen

From: Hartley, Christopher [mailto:CHartley@stfranciscare.org]

Sent: Monday, February 29, 2016 8:01 AM

To: Martone, Kim

Cc: Rotavera, Liz; Rosenberg, Stuart E (Stuart.Rosenberg@jmmc.com); Lubin-Szafranski, Janeanne; Schneider, Jennifer;
Roberts, Karen

Subject: OHCA Letter - revised

Dear Ms. Martone

Please find a replacement letter for our earlier 2/24/16 letter on this topic .This letter more accurately reflects the
corporate names and relationships of the entities involved . Please call me if you have any questions regarding this
matter at 860-714-5573.We are also sending you a copy of this letter by regular mail.

Thank you for your assistance in this matter.

Chris Hartley

NOTICE: This email and/or attachments may contain confidential or proprietary information which may be
legally privileged. It is intended only for the named recipient(s). If an addressing or transmission error has
misdirected this email, please notify the author by replying to this message. If you are not the named recipient,
you are not authorized to use, disclose, distribute, make copies or print this email, and should immediately
delete it from your computer system. Saint Francis Care has scanned this email and its attachments for
malicious content. However, the recipient should check this email and any attachments for the presence of
viruses. Saint Francis Care accepts no liability for any damage caused by any virus transmitted by this email.



jmmc

Johnson Memorial Medical Center

Health care. The way It should be.

February 29, 2016

Ms. Kimberly Martone

Director of Operations

Office of Health Care Access

410 Capitol Avenue, MS #13HCA
P.O. Box 340308

Hartford, CT 06134-0308

Re: Docket Number: 15-32002-CON Transfer of Ownership of Johnson Memorial
Hospital, Inc. to Trinity Health - New England, Inc.

Dear Ms. Martone:

In accordance with Items 6 and 7 of the Order dated November 24, 2015, we have enclosed
a list of inpatient bed allocation and hours of operation of all outpatient services at Johnson
Memorial Hospital, Inc. These services may also be accessed through the Johnson Memorial
Medical Center, Inc. webpage at www.jmmc.com.

With regard to Trinity Health - New England, Inc.’s plans for inpatient and outpatient
services of Johnson Memorial Hospital, Inc for the first three years following transfer of
ownership, this letter will describe current plans for consolidation, reduction, elimination or
expansion of existing services or the introduction of new services.

As stated in our application, after working together since 2012 under an Affiliation
Agreement, it was determined that a greater integration of Johnson Memorial Hospital, Inc
and the Saint Frances Care, Inc. {(now Trinity Health - New England, Inc.) was needed to
ensure the continuity of services in the communities served by Johnson Memorial Hospital.
Inc. On January 1, 2016 Johnson Memorial Hospital Inc. became a wholly owned subsidiary
of Trinity Health — New England, Inc. The integration of Johnson Memorial Hospital, Inc.
under the Trinity Health - New England, Inc. umbrella will benefit both organizations and
the community by ensuring the ongoing operation of Johnson Memorial Hospital, Inc.,
thereby continuing the 104-year legacy of providing quality healthcare services in North
Central Connecticut. Both Trinity Health - New England, Inc. and Johnson Memorial
Hospital, Inc. understand the importance of treating and improving the overall health of its
populations. Johnson Memorial Hospital, Inc. will benefit from Trinity Health - New
England’s knowledge and experience with improving chronic diseases.

Currently, Trinity Health - New England, Inc. does not have any plans to consoclidate,
reduce, eliminate, expand or add any services to Johnson Memorial Hospital, Inc. during the
next three years. However, the mix of services, breadth of services and location could
change as a result of the following actions:

» Completion of the Community Health Needs Assessment for 2016 currently being
performed by Data Haven. This community well-being survey is the largest survey
on the neighborhood level of quality of life, health and happiness. As a sponsor of
this survey, the resuits of the survey should be available to Trinity Heaith - New

Johnson Memorial Hospital Evergreen Health Care Center Home & Community Health Services
201 Chestnut Hill Road 205 Chestnut Hill Road 101 Phoenix Avenue
Stafford Springs, CT 06076 Stafford Springs, CT 06076 P.0. Box 1199
860-684-4251/860-749-2201 860-684-6341 Enfield, CT 06083

TTY: 860-684-8441 860-763-7600



[

England, Inc. in June 2016 and may result in changes to the services offered at
Johnson Memorial Hospital, Inc,

e In February 2016, Governor Malloy proposed a $90 million reduction in Medicaid
payments to hospitals. This Medicaid budget reduction when combined with the
hospital tax increase included in the FY2016-2017 state budget has placed an
unprecedented cost burden on Connecticut hospitals. This is in addition to the $90
million Medicaid reduction that occurred as a result of the Special Session in
December 2015. Moreover, under Cfurrent State guidelines, Johnson Memorial

 Hospital, Inc. is no longer eligible for small hospital funding. In addition to the
impact of the tax increase, Johnson Memorial Hospital Inc.’s allocation will be
reduced by an additional $1 million. Trinity Health - New England, Inc. will make
every effort to preserve all current services offered by Johnson but final decisions on
service changes must await the results of the current 2016 legislative session.

Please do not hesitate to contact me if you have any guestions regarding this matter at
(860) 684-8101.

Thank you for your attention to this matter.

Sincerely,

Stuart E. Rosenberg
President

Enclosures



STATE OF CONNECTICUT
Department of Public Health
LICENSE
License No. 0072

General Hospital

In accordance with the provisions of the General Statutes of Connecticut Section 19a-493:

Johnson. Memorial Hospital, Inc. of Stafford Springs, CT d/b/a Johnson Memorial Hospital is
hereby licensed to maintain and operate a General Hospital.

Johnson Memorial Hospital is located at 201 Chestnut Hill Road, Stafford Springs, CT 06076~
4005.

The maximum munber of beds shall not exceed at any time:

9 Bassinets
92 General Hospital Beds

This license expires December 31, 2017 and may be revoked for cause at any time,
Dated at Hartford, Connecticut, January 1, 2016.

Satellites:
Johnson Surgery Center, 148 Hazard Avenue, Enfield, CT
JMH Behavioral Health, 151 Hazard Avenue, Enfield, CT
JMH Advanced Wound Center, 149 Hazard Avenue, Enfield, CT

License revised to reflect:
¥ Amended name of Licensee effective 2/4/16

| l
Raul Pino, MD, MPH
Acting Commissioner




JOHNSON MEMORIAL HOSPITAL SERVICES
Advanced Wound Care

Behavioral Health

Cancer Center

Cardiac and Pulmonary Rehabilitation
Cardiology and Cardiovascular Services
Chemical Dependency Program

Diagnostic Imaging
Electroencephalography

Emergency Department

Hospice Services

Hospihialist Services

fnfusion Services

Laboratory and Pathology

Obstetrics

Occupatlional Medicine

Palliative Care

Physical and Rehabilitative Medicine
Sleep Laboratory and Pulmonary Medicine

surgical Services



Allotation of Inpatient Beds at Johnson Memoria} Hospital:
Licensed Beds — General Hospital beds 92
8assinefs - 9

Current staffed bed allocation:

General Medical/Surgical beds - 37 (includes observation)
OB-6
Me‘:lical/SurgicaI Intensive Care - 6

Cardiac Intensive Care - 0

Psychiatric Care for Aduilts, adolescents and children - 18
Neonatal intensive care bassinefte -0

Normal Newborn Bassinets - 6
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Johnson Memorial Medical Center
Health care. The way it should be.

JEGEIVE ﬂ

February 24, 2016 MAR =) 2016

. HEALTHCARE AGGESS
Ms. Kimberly Martone R R e el

Director of Ope"ations '
Office of Health' Care Access

410 Capitol Avenue, MS #13HCA

P.O. Box 340308

Hartford, CT 06134-0308

Re: Docket Number: 15-32002-CON Transfer of Ownership of Johnson Memorial
Hospital, Inc. to Trinity Health-New England

Dear Ms. Martone:

In accordance with Items 6 and 7 of the Order dated November 24, 2015, we have enclosed
a list of inpatient bed allocation and hours of operation of all outpatient services at Johnson
Memorial Hospital. These services may also be accessed through the Johnson Memorial
webpage at www.jmmc.com.

With regard to Trinity Health-New England’s plans for inpatient and outpatient services of
Johnson Memorial Hospital for the first three years following transfer of ownership, we will
describe current plans for consolidation, reduction, elimination or expansion of existing
services or the introduction of new services.

As stated in our application, after working together under the Affiliation Agreement, Johnson
and SFC (now Trinity Health-New England), determined that a greater integration of
Johnson and SFC was needed to ensure the continuity of services in the communities served
by Johnson. On January 1, 2016 Johnson Memorial Hospital Inc. became a formal part of
Trinity Health - New England.. The integration of Johnson under the Trinity Health-New
England umbrella will benefit both organizations and the community by ensuring the
ongoing operation of Johnson, thereby continuing the 104-year legacy of providing quality
healthcare services in North Central Connecticut. Both Trinity Health-New England and
Johnson understand the importance of treating and improving the overall health of its
populations. Johnson will benefit from Trinity Health-New England’s knowledge and
experience with improving chronic diseases.

Currently, Trinity Health-New England does not have any plans to consolidate, reduce,
eliminate, expand or add any services to Johnson Memorial Hospital during the next three
years. However, the mix of services, breadth of services and location could change as a
result of the following actions:

o Completion of the Community Health Needs Assessment for 2016 currently being
performed by Data Haven. This community well-being survey is the largest survey
on the neighborhood level of quality of life, health and happiness. As a sponsor of
this survey, the results of the survey should be available to Trinity Health-New
England in June 2016 and may result in changes to the services offered at Johnson.

Johnson Memorial Hospital Evergreen Health Care Center Home & Community Health Services
201 Chestnut Hill Road 205 Chestnut Hill Road 101 Phoenix Avenue
Stafford Springs, CT 06076 Stafford Springs, CT 06076 P.O. Box 1199
860-684-4251/860-749-2201 860-684-6341 Enfield, CT 06083

TTY: 860-684-8441 860-763-7600




« In February 2016 Governor Malloy proposed a $90 million reduction in Medicaid
payments to hospitals. This Medicaid budget reduction when combined with the
Hospital Tax increase included in the FY2016-2017 state budget has placed an
unprecedented cost burden on Connecticut hospitals. This is in addition to the $90
million Medicaid reduction that occurred as a result of the Special Session in
December 2015. . Moreover, under current State guidetines, Johnson Memorial is no
longer eligible for Smali Hospital Funding. In addition to the impact of the Tax
Increase, Johnson’s allocation will be reduced by an additional $1 miilion.  Trinity
Tealth-New Engiand will make every effort to preservg all current services offered by

ohnson but final decisions on service changes must await the results of the current
2016 legislative session.

Please do not hesitate to contact me if you have any questions regarding this matter at
(860) 684-8101.

Thank you for your attention to this matter.

Sincerely,

Stuart E. Rosenberg
President

Enclosures




STATE OF CONNECTICUT
Department of Public Health
LICENSE
License No. 0072

General Hospital
In accordance with the provisions of the General Statutes of Connecticut Section 19a-493:

Johnson Memorial Hospital, Inc. of Stafford Springs, CT d/b/a Johnson Memorial Hospital is
hereby licensed to maintain and operate a General Hospital.

Johnson Memorial Hospital is located at 201 Chestnut Hill Road, Stafford Springs, CT 06076-
4005. .

The maximum number of beds shall not exceed at any time:

9 Bassinets
92 General Hospital Beds

This license expires December 31, 2017 and may be revoked for cause at any time.
Dated at Hartford, Connecticut, January 1, 2016.

Satellites:
Johnson Surgery Center, 148 Hazard Avenue, Enfield, CT
JMH Behavioral Health, 151 Hazard Avenue, Enfield, CT
JMH Advanced Wound Center, 140 Hazard Avenue, Enfield, CT

License revised to reflect:
* Amended name of Licensee effective 2/4/16

|
R o

Raul Pino, MD, MPH
Acting Commissioner




JOHNSON MEMORIAL HOSPITAL SERVICES

Advanced Wound Care

Behavioral Health

Cancer Center

Cardiac and Pulmonary Rehabilitation
Cardiology and Cardiovascular Services
Chemical Dependency Program
Diagnostic Imaging
Electroencephalography

Emergency Department

Hospice Services

Hospitalist Services

Infusion Services

Laboratory and Pathology

Cbstetrics

Occupational Medicine

Palliative Care

Physical and Rehabilitative Medicine
Sleep Laboratory and Pulmonary Medicine

Surgical Services




Allocation of Inpatient Beds at Johnson Memorial Hospital:
Licensed Beds — General Hospital beds 92
Bassinets -9

Current staffed bed allocation:

General Medical/Surgical beds - 37 (includes observation)
OB -6
Mei:lica I/Surgical Intensive Care -6

Cardiac Intensive Care -0

Psychiatric Care for Adults, adolescents and children - 18
Neonatal intensive care bassinette -0

Normal Newborn Bassinets -6




- Johnson Memorial Medical Center
Health care. The way it should be.

February 29, 2016

Ms. Kimberly Martone |
Director of Operations N
Office of Health Care Access |  office of ,
410 Capitol Avenue, MS #13HCA | HEALTHCARE ACCESS |
P.O. Box 340308 -

Hartford, CT 06134-0308

) = MR &
A o {J_L!“' ! |

Re: Docket Number: 15-32002-CON Transfer of Ownership of Johnson Memorial
Hospital, Inc. to Trinity Health - New England, Inc.

Dear Ms. Martone:

In accordance with Items 6 and 7 of the Order dated November 24, 2015, we have enclosed
a list of inpatient bed allocation and hours of operation of all outpatient services at Johnson
Memorial Hospital, Inc. These services may also be accessed through the Johnson Memorial
Medical Center, Inc. webpage at www.jmmc.com.

With regard to Trinity Health - New England, Inc.’s plans for inpatient and outpatient
services of Johnson Memorial Hospital, Inc for the first three years following transfer of
ownership, this letter will describe current plans for consolidation, reduction, elimination or
expansion of existing services or the introduction of new services.

As stated in our application, after working together since 2012 under an Affiliation
Agreement, it was determined that a greater integration of Johnson Memorial Hospital, Inc
and the Saint Frances Care, Inc. (now Trinity Health - New England, Inc.) was needed to
ensure the continuity of services in the communities served by Johnson Memorial Hospital.
Inc. On January 1, 2016 Johnson Memorial Hospital Inc. became a wholly owned subsidiary
of Trinity Health — New England, Inc. The integration of Johnson Memorial Hospital, Inc.
under the Trinity Health - New England, Inc. umbrella will benefit both organizations and
the community by ensuring the ongoing operation of Johnson Memorial Hospital, Inc.,
thereby continuing the 104-year legacy of providing quality healthcare services in North
Central Connecticut. Both Trinity Health - New England, Inc. and Johnson Memorial
Hospital, Inc. understand the importance of treating and improving the overall health of its
populations. Johnson Memorial Hospital, Inc. will benefit from Trinity Health - New
England’s knowledge and experience with improving chronic diseases.

Currently, Trinity Health - New England, Inc. does not have any plans to consolidate,
reduce, eliminate, expand or add any services to Johnson Memorial Hospital, Inc. during the
next three years. However, the mix of services, breadth of services and location could
change as a result of the following actions:

s Completion of the Community Health Needs Assessment for 2016 currently being
performed by Data Haven. This community well-being survey is the largest survey
on the neighborhood level of quality of life, health and happiness. As a sponsor of
this survey, the results of the survey should be available to Trinity Health - New

Johnson Memorial Hospital Evergreen Health Care Center Home & Community Health Services
201 Chestnut Hill Road 205 Chestnut Hill Road 101 Phoenix Avenue
Stafford Springs, CT 06076 Stafford Springs, CT 06076 P.O. Box 1199
860-684-4251/860-749-2201 860-684-6341 Enfield, CT 06083

TTY: 860-684-8441 860-763-7600



England, Inc. in June 2016 and may result in changes to the services offered at
Johnson Memorial Hospital, Inc. :

o In February 2016, Governor Malloy proposed a $90 million reduction in Medicaid
payments to hospitals, This Medicaid budget reduction when combined with the
hospital tax increase included in the FY2016-2017 state budget has placed an
unprecedented cost burden on Connecticut hospitals. This is in addition to the $90
million Medicaid reduction that occurred as a result of the Special Session in
December 2015. Moreover, under cyurrent State guidelines, Johnson Memorial
Hospital, Inc. is no longer eligible for small hospital funding. In addition to the
impact of the tax increase, Johnson Memorial Hospital Inc.’s allocation will be
reduced by an additional $1 millien.  Trinity Health - New England, Inc. will make.
every effort to preserve all current services offered by Johnson but final decisions on
service changes must await the results of the current 2016 legislative session.

Please do not hesitate to contact me if you have any questions regarding this matter at
(860) 684-8101.

Thank you for your attention to this matter.

Sincerely,

Stuart E. Rosenberg
President

Enclosures




STATE OF CONNECTICUT
Department of Public Health
LICENSE
License No. 0072
General Hospital

In accordance with the provisions of the General Statutes of Connecticut Section 19a-493:

Johnson Memorial Hospital, Inc, of Stafford Springs, CT d/b/a Johnson Memorial Hospital is
hereby licensed to maintain and operate a General Hospital.

Johnson Memorial Hospital is located at 201 Chestnut Hill Road, Stafford Springs, CT 06076-
4005, :

The maximum number of beds shall not exceed at any time:

9 Bassinets
92 General Hospital Beds

This license expires December 31, 2017 and may be revoked for cause at any time,
Dated at Hartford, Connecticut, January 1, 2016.

Satellites:
Johnson Surgery Center, 148 Hazard Avenue, Enfield, CT
JMH Behavioral Health, 151 Hazard Avenue, Enfield, CT
JMH Advanced Wound Center, 140 Hazard Avenue, Enfield, CT

License revised to reflect:
*Amended name of Licensee effective 2/4/16

Raul Pino, MD, MPH
Acting Commissioner




JOHNSON MEMORIAL HOSPITAL SERVICES

Advanced Wound Care

Behavioral Health

Cancer Center

Cardiac and Pulmonary Rehabilitation
Cardiology and Cardiovascular Services
Chemical Dependency Program
Diagnostic imaging
Electroencephalography

Emergency Department

Hospice Services

Hospitalist Services

Infusion Services

Laboratory and Pathology

Ohstetrics

Occupational Medicine

Palliative Care

Physical and Rehabllitative Medicine
Sleep Laboratory and Pulmenary Medicine

Surgical Services




Allocation of Inpatient Beds at Johnson Memorial Hospitai:
Licensed Beds — General Hospital beds 92
Bassinets -9

Current staffed bed allocation:

General Medical/Surgical beds - 37 (includes observation)
OB-6
MeLical/Surgical intensive Care - 6

Cardiac Intensive Care - 0

Psychiatric Care for Adults<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>