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Greer, Leslie

From: Lazarus, Steven
Sent: Wednesday, November 18, 2015 11:14 AM
To: Greer, Leslie
Cc: Riggott, Kaila
Subject: FW: New Data FY15 data  for DN: 15-32002 
Attachments: Table 7 FY15 Payer Mix.xlsx

Leslie,  
 
Please add the St. Francis email to DN: 15‐32002‐CON file. 
 
Thanks, 
Steve 
 
 
Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
Fax:        860‐418‐7053 

 
 
From: Rotavera, Liz [mailto:LRotaver@stfranciscare.org]  
Sent: Wednesday, November 18, 2015 11:03 AM 
To: Lazarus, Steven 
Cc: Hartley, Christopher 
Subject: New Data FY15 data for DN: 15-32002  
 
Steve, 
 
Attached is the JMMC FY 2015 actual payor mix new data you requested this morning for DN: 15‐32002. 
 
Please let me know if you need anything else at 714‐5153. 
 
Thanks 
Liz 
 
 
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 
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Greer, Leslie

From: Lazarus, Steven
Sent: Friday, November 20, 2015 8:44 AM
To: Greer, Leslie
Subject: FW: New Data FY15 data  for DN: 15-32002 

‐FYI‐  
 
 
Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
Fax:        860‐418‐7053 

 
 
From: Lazarus, Steven  
Sent: Thursday, November 19, 2015 1:34 PM 
To: 'Rotavera, Liz' 
Cc: Hartley, Christopher; Riggott, Kaila 
Subject: RE: New Data FY15 data for DN: 15-32002  
 
Liz, 
 
Can you please provide updated FY2014 Payer Mix (similar to the FY2015 you provided) that reconciles the 3,191 
discharges reported in the revised JMH’s Historical Discharges. Any questions, please contact Kaila this afternoon, since 
I’m stepping out of the office but will be back in the morning. Please be sure to copy Kaila on the response, so one of is 
sure to get it. 
 
Thanks, 
Steve 
 
 
 
Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
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Fax:        860‐418‐7053 

 
 
From: Rotavera, Liz [mailto:LRotaver@stfranciscare.org]  
Sent: Wednesday, November 18, 2015 11:03 AM 
To: Lazarus, Steven 
Cc: Hartley, Christopher 
Subject: New Data FY15 data for DN: 15-32002  
 
Steve, 
 
Attached is the JMMC FY 2015 actual payor mix new data you requested this morning for DN: 15‐32002. 
 
Please let me know if you need anything else at 714‐5153. 
 
Thanks 
Liz 
 
 
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.  
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Greer, Leslie

From: Lazarus, Steven
Sent: Friday, November 20, 2015 7:26 AM
To: Greer, Leslie
Subject: FW: Table 7 Current & Projected Payer Mix.xlsx
Attachments: Table 7 Current & Projected Payer Mix.xlsx

Importance: High

Please add to the record. 
 
Steve 
 
 
Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
Fax:        860‐418‐7053 

 
 
From: Hartley, Christopher [mailto:CHartley@stfranciscare.org]  
Sent: Thursday, November 19, 2015 3:50 PM 
To: Riggott, Kaila; Lazarus, Steven 
Cc: Rotavera, Liz 
Subject: FW: Table 7 Current & Projected Payer Mix.xlsx 
Importance: High 
 
We hope this meets your needs. 
Thanks 
Chris H. 
 
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.  



Discharges % Discharges % Discharges % Discharges % Discharges %

Medicare* 1,564 49.2% 1,513 50.1% 1,505 50.1% 1,468 50.1% 1,432 50.2%

Medicaid* 677 21.3% 605 20.0% 599 20.0% 584 19.9% 569 19.9%

Champus & TriCare 25 0.8% 37 1.2% 26 0.9% 26 0.9% 25 0.9%

_______ _______ _______ _______ _______

Total Government 2,266 71.3% 2,155 71.4% 2,130 71.0% 2,078 71.0% 2,026 71.0%

Commercial Insurers 869 27.3% 774 25.6% 807 26.9% 787 26.9% 767 26.9%

Uninsured 42 1.3% 85 2.8% 60 2.0% 59 2.0% 57 2.0%

Workers Compensation 3 0.1% 4 0.1% 4 0.1% 4 0.1% 4 0.1%

_______ _______ _______ _______ _______

Total Non‐Government 914 28.7% 863 28.6% 871 29.0% 850 29.0% 828 29.0%

Total Payer Mix 3,180 100.0% 3,018 100.0% 3,001 100.0% 2,928 100.0% 2,854 100.0%

*Includes managed care activity

JOHNSON MEMORIAL MEDICAL CENTER

FY 2018
PAYER

APPLICANT'S CURRENT & PROJECTED PAYER MIX
TABLE 7

FY 2016 FY 2017FY 2014 CURRENT FY 2015
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Greer, Leslie

From: Lazarus, Steven
Sent: Wednesday, November 25, 2015 9:18 AM
To: Hartley, Christopher (CHartley@stfranciscare.org); Rotavera, Liz 

(LRotaver@stfranciscare.org)
Cc: Martone, Kim; Greer, Leslie; Riggott, Kaila
Subject: 15-32002-CON Final Signed Agreed Settlement

Dear Mr. Hartley and Ms. Rotavera, 
 
Please see the attached final singed agreed settlement in the matter under Docket Number: 15‐32002‐CON. Please feel 
free to contact me if you have any questions in this matter. 
 
Sincerely, 
 
Steven 
 
 
Steven W. Lazarus 
Associate Health Care Analyst 
Division of Office of Health Care Access 
Connecticut Department of Public Health 
410 Capitol Avenue 
Hartford, CT 06134 
Phone: 860‐418‐7012 
Fax:        860‐418‐7053 

 
 















































































































Execution Copy 
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AMENDED AND RESTATED 
ASSET PURCHASE AGREEMENT 

 
THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (this 

“Agreement”), made as of the 27th 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)(v). 

“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 JMMC, 
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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. 
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“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 JMMC’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 
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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: 

(a) 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.; 

(c) 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.; 

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

(g) 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 seq. 

“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. 



7 
 
 

“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, JMMC 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 JMMC, 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. 
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“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 JMMC, JMH, and JEC in 2010. 

“Prepaid Expenses” shall have the meaning set forth in Section 1.2(j). 

“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 JMMC, 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(g). 

“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:  

(a) 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”); 

(c) (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; 

(f)  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; 

(g) 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(g) 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”);   

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

(j) 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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(l) 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(o) 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; 

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

(r) 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;  

(t) 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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(u) 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 IS.”  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. 

 (a) 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; 
(ii) 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 VII 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 
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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. 

(a) 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.  

(a) 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:  

(i) 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 (I) $3,000,000 plus (II) 
one-half of the unpaid Legacy Creditor Costs, up to a maximum of $50,000; 

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

(iii) 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: 

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

(ii) 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(l).  Each Seller’s agreement 
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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. 

(a) 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. 

(c) 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)): 

(a) 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; 



23 
 
 

(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; 

(f) 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;   

(g) 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;   

(i) Reserved; 

(j) 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);   

(l) 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(l) 
hereto;  

(m) Reserved; 

(n) The Medical Records Custody Agreement; and  

(o) 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: 

(a) 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; 

(c) 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; 

(f) 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; 

(g) 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: 

(a) 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 
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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. 

4.5 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. 

5. 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: 

(a) 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; 

(c) 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;  

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

(g) 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. 

5.4 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 
(ii) 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. 
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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 Regulatory Filings.   

(a) 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. 

(c) 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: 

(a) 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; 

(c) 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;  

(f) 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 

(g) 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 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. 
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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: 

(a) 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; 

(c) 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 

(f) 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. 

(a) 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 
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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 10th 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 10th 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 10th 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 10th 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: 

(a) by the mutual written consent of Buyer and Sellers; 

(b) by Buyer, in accordance with the provisions of Section 1.13; 

(c) 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; 

(f) 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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(g) 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:  

(i) 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));  



37 
 
 

(ii) 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):  

(i) Sellers shall pay to Buyer the Break-Up Fee and Expense Reimbursement; 
and  

(ii) 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. 

(a) 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, 18th 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. 



41 
 
 

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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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  

(ii) 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. 
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The terms “Controlled,” “Controlling,” “Owned” or “Owning” shall be subsumed 
within the definitions of “Control” or “Ownership.” 

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

"Governance Documents" means the Articles of Incorporation, Certificate of 
Incorporation, Bylaws, System Authority Matrix, Code of Regulations 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.   

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

"Member” shall refer to Trinity Health – New England, Inc., a Connecticut 
nonstock corporation which is the sole member of the Corporation.  

"Regional Health Ministry" or “RHM” is an Affiliate or operating division within 
the Health System that maintains a governing body that has day to day management 
oversight of a designated portion of the Health System, subject to certain authorities that 
are reserved to Trinity Health.  RHMs may be based on a geographical market or 
dedicated to a service line or business.  

“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, a copy of which is attached and incorporated into these Bylaws 
as Exhibit A, and 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. 
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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 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).  
 
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 Sole Member 
 
The sole member of the Corporation is Trinity Health – New 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 exclusively to the Member of the Corporation.  
Subject to the reserved powers of Trinity Health, the Member may initiate and implement 
any proposal with respect to any of the following, or if any proposal with respect to any 
of the following is otherwise initiated, it shall not become effective unless the requisite 
approvals and other actions shall have been taken by the Member and Trinity Health, as 
required pursuant to the Corporation’s Governance Documents: 

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

(l) 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 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 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;  

(i) In recognition of the benefits accruing to the Corporation from Trinity 
Health, and in accordance 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 

(j) 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 Sections 3.02 and 
3.03 of these Bylaws, or (iii) transfers in the ordinary course of business.  

 
Section 3.04 Meetings of the Member 
 
Meetings of the Member shall be held at the principal office of the Member or as 
otherwise provided in the bylaws of the Member at such time and date determined in 
accordance with the bylaws of the Member.  Notice of meetings of the Member shall be 
given in accordance with the bylaws of the Member. 
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Article IV.  BOARD OF DIRECTORS 
 

Section 4.01 Duties and Powers 
 
With the exception of the powers reserved to the Member, Trinity 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 a 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 Authority Matrix.  Among the matters under the direction of 
the Corporation’s Board of Directors are the following actions: 
 

(a) 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 improvement programs 

and approve quality and safety standards that shall be consistent with Trinity Health 
System quality and safety standards;  

 
(d) Conduct an annual review of the Corporation’s quality and safety 

performance; and 
 
(e) Recommend to the Member or Trinity 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), (ii) at least one physician, and (iii) 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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Section 4.03 Term 
 
Directors shall serve a three-year term, or such shorter term as may be determined by the 
Member in order to achieve continuity in board composition.   Ex officio members of the 
Board of Directors shall cease to be Directors upon the termination of their service in the 
office resulting in their ex officio service on the Board of Directors.  Other than ex officio 
members, no Directors may serve for more than nine (9) consecutive years, unless 
appointed to complete the unexpired term of another Director, in which case a Director 
may serve for up to ten (10) consecutive years.  Former Directors 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 shall be held at any time during the last six 
months of the calendar year for the purpose of the appointment of officers and the 
transaction of such other business as may properly come before the meeting.  Notice of 
the annual meeting shall be given not less than ten (10) nor more than sixty (60) days 
before the date of the meeting.  The meeting notice shall specify the date, time and place 
of the meeting.  Presence at any such meeting shall be deemed to be waiver of notice of 
said meeting. 
 
Section 4.05 Regular Meetings and Notice    
 
Regular meetings of the Board of Directors shall be held as determined by the Board but 
no less frequently than quarterly at such time, place and date as determined from time to 
time by the Board of Directors.  An agenda, indicating items requiring a vote of the 
members of the Board of Directors, together with copies of reports, statements and other 
supporting information shall be mailed by the Chief Executive Officer prior to meetings.  
No notice of regular meetings shall be required other than 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 by or at the request of the Chair, by written 
request of any two (2) members of the Board, or by the Member.  The special meeting 
shall be held within five (5) days after receipt of such request.  Notice of the special 
meeting shall be given in writing, personally, by telephone, electronic transmission or by 
facsimile transmission at least forty-eight (48) hours prior to the special meeting.  The 
notice of any special meeting shall state the purpose for which it is called.  No other 
business shall be transacted at the special meeting except for that business stated in the 
notice.   

Section 4.07 Waiver of Notice 
 
Attendance of a Director at a meeting constitutes a waiver of notice of the meeting except 
where a Director attends a meeting for the express purpose of objecting to the transaction 
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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 Quorum 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 is 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 
any 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 committee 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 meeting 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 Performance Review  
 
The Board of Directors shall periodically review its own performance and issue reports to 
Trinity Health summarizing the results of its review.  
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Article V. MEDICAL STAFF 
 

Section 5.01 Medical Staff  
 
The Board of Directors shall have final responsibility for (i) appointment and 
reappointment of the members of the Medical staff and delineation of their staff 
privileges; (ii) taking such corrective action relating to Medical staff members as it deems 
appropriate; (iii) ratifying the selection of Medical staff officers made by the Medical 
staff; (iv) ratifying the selection of heads of the departments of the Medical staff; (v) 
reviewing and monitoring the quality improvement programs developed by the Medical 
staff; and (vi) determining which categories of practitioners are eligible for appointment 
to the Medical staff.  The Board of Directors reserves the authority to take any direct 
action with respect to any Medical staff appointee action it deems to be in the best 
interests of the Corporation, whether initiated by the Medical staff or not, and the 
decision of the Board shall be final. 
 
Article VI. COMMITTEES 
 
Section 6.01 Committees 
 
The Executive Committee of the Board of Directors and such other committees as state 
law may require shall be standing committees of the Corporation. The Board of Directors 
may establish such additional standing or special committees from time to time as it shall 
deem appropriate to conduct the activities of the Corporation and shall define the powers 
and responsibilities of such committees.  Those other committees shall serve at the 
pleasure of the Board.  The Corporation shall not have a separate audit committee as 
matters related to the audit of the Corporation’s finances are consolidated at the Trinity 
Health level.  The Board shall establish the purpose, composition, term and other 
operating matters relative to each such other committee.  Each committee shall keep 
minutes in some manner reasonably intended to record the business that occurred at the 
meeting and shall forward these minutes to the Board of Directors. 
 
Section 6.02 Executive Committee 
 
There shall be an Executive Committee, consisting of the Chair of the Board, who shall 
serve as chair of the Executive Committee, the Chief Executive Officer, and at least two 
(2) other Directors selected by vote of the Board of Directors. All members of the 
Executive Committee must be members of the Board of Directors.  The Executive 
Committee shall meet on the call of the Chair or President.  Except as otherwise provided 
by resolution of the Board or as limited by law, the Executive Committee shall exercise 
the power and authority of the Board when necessary or advisable between meetings of 
the Board and shall exercise such other powers as may be assigned from time to time by 
the Board.  The Executive Committee shall report on its actions at the next meeting of the 
Board and such actions shall be subject to revision and alteration of the Board; provided, 
however, that the rights of third parties shall not be affected by any such revision or 
alteration.  
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Section 6.03 Service on Committees 
 
The committees shall establish rules and regulations for meetings and shall meet at such 
times as are necessary, provided that a reasonable notice of all meetings shall be given to 
committee members.  No act of a committee shall be valid unless approved by the vote or 
written consent of a majority of its members.  Committees shall keep regular minutes of 
their proceedings and report the same to the Board from time to time as the Board may 
require.  Members of the committees (except the Executive Committee) shall be 
appointed for one (1) year by the Chair of the Board of Directors as soon as possible after 
the annual meeting of the Board.  Members of the committees shall serve on their 
respective committees through the next annual meeting or until their successors are 
appointed.  The Chair of the Board shall fill vacancies on committees (except the 
Executive Committee) and  appointees shall serve through the next annual meeting.  The 
President shall be an ex officio member of all committees, except for any committee that 
reviews compliance or executive compensation matters. 
 
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 committee 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 committee 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.  
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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 
Corporation shall be elected at the annual meeting of the Directors by the Board of 
Directors.  The Treasurer and Secretary need not be members of the Board.  
 
Section 7.03 Vacancies 
 
Vacancies, occurring for any reason, shall be filled in the same manner as appointment or 
election and the officer so appointed or elected shall hold office until a successor is 
chosen and qualified. 
 
Section 7.04 Chair  
 
The Chair shall preside at the Board meetings and shall be an ex-officio voting member 
of all committees.  
 
Section 7.05 President  
 
The President shall have general and active management responsibility for the business of 
the Corporation and shall see that all orders and resolutions of the Board of Directors and 
the policies of the Member are carried into effect, consistent with the Mission and Core 
Values of the Corporation.  The President shall be responsible for the appointment, 
evaluation, compensation and removal of the respective executive officers of those 
corporations of which the Corporation is the member or other controlling shareholder or 
owner.  The President shall be a voting ex officio member of all committees and shall 
have the general powers and duties of supervision and management usually vested in the 
office of President of a corporation.   
 
Section 7.06 Secretary 
 
The Secretary of the Corporation shall issue, or cause to be issued, notices of all Board 
meetings, shall be responsible for the keeping and the reporting of adequate records of all 
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transactions of the Board, and shall record the minutes of all meetings of the Board of 
Directors. The Secretary shall further perform such other duties incident to his or her 
office and as the Board of Directors may from time to time determine. 
 
Section 7.07 Treasurer 
 
The Treasurer of the Corporation shall be responsible for all funds of the Corporation, 
shall make reports to the Board of Directors as requested by the Board of Directors, and 
shall see that an accounting system is maintained in such a manner as to give a true and 
accurate accounting of the financial transactions of the Corporation.  The Treasurer shall 
further perform such other duties incident to his or her office as the Board of Directors 
may from time to time determine. The Treasurer may delegate any of the functions, 
powers, duties, and responsibilities to any agent or employee of the Corporation.  In the 
event of such delegation, the Treasurer shall thereafter be relieved of all responsibility for 
the proper performance or exercise thereof. 
 
Article VIII. INDEMNIFICATION AND STANDARD OF CARE 
 
Section 8.01 Indemnification 
 
The Corporation shall, to the maximum extent allowed by law, indemnify 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 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, 
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) is or was a member, trustee, director, sponsor, officer, employee, 
committee or 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, 



17 
 

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 incurred 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. 

Section 8.04 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. 

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 8.05 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, the Member and Trinity Health, 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, the Member and Trinity Health 
are located, and all other pertinent factors.  The consideration of those factors shall not 
constitute a violation of the standards described herein. 
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Section 8.06 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, the Member and Trinity Health. 

Section 8.07 Personal Liability of Directors 
 
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. 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 voluntary 
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 Trinity 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 
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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 30th day of September of each year 
and shall begin on the 1st 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 is domiciled.   
 
Section 11.03 Confidentiality 
 
Except as otherwise publicly disclosed, or in order to appropriately conduct the 
Corporation's business, the records and reports of the Corporation 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 members of the Board shall at all times act in a 
manner that furthers the Corporation's charitable purposes and shall exercise care that he 
or she does not act in a manner that furthers his or her private interests to the detriment of 
the Corporation's community benefit purposes.  The Corporation's officers and members 
of the Board shall fully disclose to the Corporation any potential or actual conflicts of 
interest, if such conflicts cannot be avoided, so that such conflicts are dealt with in the 
best interests of the Corporation.  Conflicts of interest shall be resolved in accordance 
with the Corporation’s conflict of interest policy.  The Corporation and all its officers and 
members of the Board shall comply with any policies of the Corporation and Trinity 
Health regarding conflicts of interest, as well as the requirements of applicable state law 
regarding such conflicts, and shall complete any and all disclosure forms as may be 
deemed necessary or useful by the Corporation for identifying potential conflicts of 
interest. 

Article XII. AMENDMENT AND REVIEW  
 

Section 12.01  Amendment 
 
These Bylaws may be amended only in accordance with Article III of these Bylaws.  
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Section 12.02 Periodic Review 
 
These Bylaws shall be reviewed periodically by the Board of Directors and any 
recommended revisions shall be forwarded to the Member and 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 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-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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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

I Statements of Identity     

I a Trinity Health System 

Mission Statement 

- - -  Approve 

1 b Trinity Health System 

Core Values 

- - -  Approve 

II Governing Documents     

II a Articles and Bylaws of 

Trinity Health 

Corporation  

- - Recommend Approve and 

Recommend 

Ratify 

II b Governing Documents 

of Ministries 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of Governing 

Documents by 

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 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

II c Governing Documents 

of Second Tier 

Subsidiary which 

operates licensed 

healthcare facilities 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of 

Governance 

Documents by 

Executive and 

Governance 

Committee, except as 

to Bylaws limited to 

approval of variations 

from the approved 

standard which are Key 

Bylaws Provisions 

- 

II d Governing Documents 

of Second Tier 

Subsidiary  

Recommend Approve  Approve   

III Appointments and Removals     

III a Appointment or 

removal of CHM 

Members (which 

comprise the Trinity 

Health Board of 

Directors) 

    Approve 

III b Appointment or 

removal of Trinity 

Health Board Chair 

   Approve Ratify 

III c Appointment or 

removal Ministry 

Boards of Directors 

 Recommend Recommend Approve (Executive and 

Governance 

Committee) 
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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

III d Appointment or 

removal of  Ministry 

Board Chairs 

 Approve  Ratify (Executive and 

Governance 

Committee) 

 

III e Appointment or 

removal of Second Tier 

Subsidiaries Governing 

Body 

Recommend Approve    

III f Appointment or 

removal of Trinity 

Health CEO 

   Approve Ratify 

III g Appointment or 

removal of Ministry 

CEOs 

Participate Recommend Approve   

III h Appointment or 

removal of Second Tier 

Subsidiaries CEOs 

Approve     

IV Strategy      

IV a Trinity Health 

System Strategic Plans 

  Recommend Approve 

 

 

IV b Group I RHM and NHM 

Strategic Plans  

Recommend Approve Approve   

IV c Group 2 RHM and 

MHM Strategic Plans  

Recommend Approve Participate   
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 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V Finance Matters      

V a Group I RHM and NHM 

Capital  Acquisitions 

and Dispositions  

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 

V b Group II RHM and 

MHM Capital 

Acquisitions and 

Dispositions  

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 

V c Additional Debt and 

System Five Year Plan 

of Finance  

  Recommends Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 

Committee) 
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 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V d System Operating and 

Capital Budget 

  Recommend Approve (upon 

recommendation by 

Stewardship 

Committee) 

 

V e RHM Operating and 

Capital Budget 

Recommend Approve Approve   

V f Second Tier Operating 

and Capital Budget 

Recommend Approve     

V g Contracts (including 

leases) in which the 

Trinity Health is the 

financially obligated  

  Approve up to $25 

million  

Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 

Committee) 

 

V h Contracts (including 

leases) in which a 

Group I RHM or a NHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V i Contracts (including 

leases) in which a 

Group II RHM or MHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon 

recommendation by 

Stewardship 

Committee) 

 

V j Auditor Selection 

(Trinity Health System 

and separate audits) 

  Recommend Approve (upon 

recommendation by 

the Audit Committee) 

 

V k  Annual Trinity Health 

System Audit 

  Recommend Approve (upon 

recommendation by 

the Audit Committee) 

 

VI New Organizations and Major Transactions    

VI a Major change affecting 

Trinity Health (merger, 

consolidation, 

creation, transfer, sale 

of substantially all 

assets) 

  Recommend Approve Approve 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

VI b 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  c 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 

VI d Major change affecting 

Second Tier 

Subsidiaries (merger, 

consolidation, 

creation, transfer, sale 

of all assets) 

Recommend Approve Approve  Approve as related to 

Sponsorship obligations 

VI e Internal operational 

reorganization 

affecting tier structure 

Participate Recommend Approve   
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

VI f Formation or 

acquisition of an entity 

in which Trinity Health 

will be the sole parent 

  Recommend Approve Approve as related to 

Sponsorship obligations 

VI g Joint venture or other 

enterprise affecting 

ownership of a Group I 

RHM or NHM 

Recommend Approve Recommend Approve Approve as related to 

Sponsorship obligations 

VI h Joint venture or other 

enterprise affecting 

ownership of a Group 

II RHM or MHM 

Recommend Approve Recommend Approval by 

Stewardship 

Committee 

Approve as related to 

Sponsorship obligations 

VII People Centered 

Care  

     

VII a Trinity Health System 

Wide Quality and 

Safety Standards 

Participates  Recommends Approves (upon 

recommendation of 

the People Centered 

Care Committee 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

VII b RHM Quality and 

Safety Standards  

(consistent with 

Trinity Health System 

Quality Standards) 

Recommends Approves    

VII c Annual review of 

Trinity Health System 

Quality and Safety 

  Recommends People Centered Care 

Committee Approves, 

Board Receives Report 

 

VII d Annual review of RHM  

Quality and Safety 

Recommends Approves Receive Report   
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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 I 

Holy Cross Health (Maryland) 

Holy Cross Hospital (Florida) 

Loyola University Health System (Illinois) 

Mercy Health (Michigan) 

Mercy Health Services – Iowa (Iowa) 

Mercy Health System of Southeastern Pennsylvania (Pennsylvania) 

Mount Carmel Health System (Ohio) 

Our Lady of Lourdes Health Care Services (New Jersey) 

Saint Agnes Medical Center (California) 

Saint Alphonsus Health System (Idaho) 

St. Francis Care, Inc. (Connecticut) 

Saint Joseph Mercy Health System (Michigan) 

Saint Joseph Regional Medical Center (Indiana) 

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 II 

Mercy Health System of Chicago (Illinois) 

Saint Michael's Medical Center (New Jersey) 

St. Francis Hospital (Delaware) 

St. Francis Medical Center (New Jersey) 

 

 

 

NATIONAL HEALTH MINISTRIES (NHMs)  

Trinity Home Health Services (multi-state) 

Trinity Senior Living Communities (multi-state) 

Trinity PACE  

 

MISSION HEALTH MINISTRIES (MHMs) 

Allegany Franciscan Ministries (Florida) 

Global Health Ministry (Pennsylvania) 

Mercy Medical (Alabama) 

Pittsburgh Mercy Health System (Pennsylvania) 

Saint Joseph's Health System (Georgia) 
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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. 

 

 

 

 

 

 

 

 

 

 

 

 

 



































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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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  

(ii) 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. 
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The terms “Controlled,” “Controlling,” “Owned” or “Owning” shall be subsumed 
within the definitions of “Control” or “Ownership.” 

“Corporation” shall mean JHC Acquisition Corporation, a Connecticut nonstock 
corporation.  

"Governance Documents" means the Articles of Incorporation, Certificate of 
Incorporation, Bylaws, System Authority Matrix, Code of Regulations 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.   

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

"Member” shall refer to Trinity Health – New England, Inc., a Connecticut 
nonstock corporation which is the sole member of the Corporation.  

"Regional Health Ministry" or “RHM” is an Affiliate or operating division within 
the Health System that maintains a governing body that has day to day management 
oversight of a designated portion of the Health System, subject to certain authorities that 
are reserved to Trinity Health.  RHMs may be based on a geographical market or 
dedicated to a service line or business.  

“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, a copy of which is attached and incorporated into these Bylaws 
as Exhibit A, and 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. 
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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 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).  
 
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 Sole Member 
 
The sole member of the Corporation is Trinity Health – New 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 exclusively to the Member of the Corporation.  
Subject to the reserved powers of Trinity Health, the Member may initiate and implement 
any proposal with respect to any of the following, or if any proposal with respect to any 
of the following is otherwise initiated, it shall not become effective unless the requisite 
approvals and other actions shall have been taken by the Member and Trinity Health, as 
required pursuant to the Corporation’s Governance Documents: 

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

(l) 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 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 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;  

(i) In recognition of the benefits accruing to the Corporation from Trinity 
Health, and in accordance 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 

(j) 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 Sections 3.02 and 
3.03 of these Bylaws, or (iii) transfers in the ordinary course of business.  

 
Section 3.04 Meetings of the Member 
 
Meetings of the Member shall be held at the principal office of the Member or as 
otherwise provided in the bylaws of the Member at such time and date determined in 
accordance with the bylaws of the Member.  Notice of meetings of the Member shall be 
given in accordance with the bylaws of the Member. 
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Article IV.  BOARD OF DIRECTORS 
 

Section 4.01 Duties and Powers 
 
With the exception of the powers reserved to the Member, Trinity 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 a 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 Authority Matrix.  Among the matters under the direction of 
the Corporation’s Board of Directors are the following actions: 
 

(a) 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 improvement programs 

and approve quality and safety standards that shall be consistent with Trinity Health 
System quality and safety standards;  

 
(d) Conduct an annual review of the Corporation’s quality and safety 

performance; and 
 
(e) Recommend to the Member or Trinity 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), (ii) at least one physician, and (iii) 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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Section 4.03 Term 
 
Directors shall serve a three-year term, or such shorter term as may be determined by the 
Member in order to achieve continuity in board composition.   Ex officio members of the 
Board of Directors shall cease to be Directors upon the termination of their service in the 
office resulting in their ex officio service on the Board of Directors.  Other than ex officio 
members, no Directors may serve for more than nine (9) consecutive years, unless 
appointed to complete the unexpired term of another Director, in which case a Director 
may serve for up to ten (10) consecutive years.  Former Directors 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 shall be held at any time during the last six 
months of the calendar year for the purpose of the appointment of officers and the 
transaction of such other business as may properly come before the meeting.  Notice of 
the annual meeting shall be given not less than ten (10) nor more than sixty (60) days 
before the date of the meeting.  The meeting notice shall specify the date, time and place 
of the meeting.  Presence at any such meeting shall be deemed to be waiver of notice of 
said meeting. 
 
Section 4.05 Regular Meetings and Notice    
 
Regular meetings of the Board of Directors shall be held as determined by the Board but 
no less frequently than quarterly at such time, place and date as determined from time to 
time by the Board of Directors.  An agenda, indicating items requiring a vote of the 
members of the Board of Directors, together with copies of reports, statements and other 
supporting information shall be mailed by the Chief Executive Officer prior to meetings.  
No notice of regular meetings shall be required other than 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 by or at the request of the Chair, by written 
request of any two (2) members of the Board, or by the Member.  The special meeting 
shall be held within five (5) days after receipt of such request.  Notice of the special 
meeting shall be given in writing, personally, by telephone, electronic transmission or by 
facsimile transmission at least forty-eight (48) hours prior to the special meeting.  The 
notice of any special meeting shall state the purpose for which it is called.  No other 
business shall be transacted at the special meeting except for that business stated in the 
notice.   

Section 4.07 Waiver of Notice 
 
Attendance of a Director at a meeting constitutes a waiver of notice of the meeting except 
where a Director attends a meeting for the express purpose of objecting to the transaction 
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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 Quorum 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 is 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 
any 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 committee 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 meeting 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 Performance Review  
 
The Board of Directors shall periodically review its own performance and issue reports to 
Trinity Health summarizing the results of its review.  
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Article V. MEDICAL STAFF 
 

Section 5.01 Medical Staff  
 
The Board of Directors shall have final responsibility for (i) appointment and 
reappointment of the members of the Medical staff and delineation of their staff 
privileges; (ii) taking such corrective action relating to Medical staff members as it deems 
appropriate; (iii) ratifying the selection of Medical staff officers made by the Medical 
staff; (iv) ratifying the selection of heads of the departments of the Medical staff; (v) 
reviewing and monitoring the quality improvement programs developed by the Medical 
staff; and (vi) determining which categories of practitioners are eligible for appointment 
to the Medical staff.  The Board of Directors reserves the authority to take any direct 
action with respect to any Medical staff appointee action it deems to be in the best 
interests of the Corporation, whether initiated by the Medical staff or not, and the 
decision of the Board shall be final. 
 
Article VI. COMMITTEES 

 
Section 6.01 Committees 
 
The Executive Committee of the Board of Directors and such other committees as state 
law may require shall be standing committees of the Corporation. The Board of Directors 
may establish such additional standing or special committees from time to time as it shall 
deem appropriate to conduct the activities of the Corporation and shall define the powers 
and responsibilities of such committees.  Those other committees shall serve at the 
pleasure of the Board.  The Corporation shall not have a separate audit committee as 
matters related to the audit of the Corporation’s finances are consolidated at the Trinity 
Health level.  The Board shall establish the purpose, composition, term and other 
operating matters relative to each such other committee.  Each committee shall keep 
minutes in some manner reasonably intended to record the business that occurred at the 
meeting and shall forward these minutes to the Board of Directors. 
 
Section 6.02 Executive Committee 
 
There shall be an Executive Committee, consisting of the Chair of the Board, who shall 
serve as chair of the Executive Committee, the Chief Executive Officer, and at least two 
(2) other Directors selected by vote of the Board of Directors. All members of the 
Executive Committee must be members of the Board of Directors.  The Executive 
Committee shall meet on the call of the Chair or President.  Except as otherwise provided 
by resolution of the Board or as limited by law, the Executive Committee shall exercise 
the power and authority of the Board when necessary or advisable between meetings of 
the Board and shall exercise such other powers as may be assigned from time to time by 
the Board.  The Executive Committee shall report on its actions at the next meeting of the 
Board and such actions shall be subject to revision and alteration of the Board; provided, 
however, that the rights of third parties shall not be affected by any such revision or 
alteration.  
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Section 6.03 Service on Committees 
 
The committees shall establish rules and regulations for meetings and shall meet at such 
times as are necessary, provided that a reasonable notice of all meetings shall be given to 
committee members.  No act of a committee shall be valid unless approved by the vote or 
written consent of a majority of its members.  Committees shall keep regular minutes of 
their proceedings and report the same to the Board from time to time as the Board may 
require.  Members of the committees (except the Executive Committee) shall be 
appointed for one (1) year by the Chair of the Board of Directors as soon as possible after 
the annual meeting of the Board.  Members of the committees shall serve on their 
respective committees through the next annual meeting or until their successors are 
appointed.  The Chair of the Board shall fill vacancies on committees (except the 
Executive Committee) and  appointees shall serve through the next annual meeting.  The 
President shall be an ex officio member of all committees, except for any committee that 
reviews compliance or executive compensation matters. 
 
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 committee 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 committee 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.  
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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 
Corporation shall be elected at the annual meeting of the Directors by the Board of 
Directors.  The Treasurer and Secretary need not be members of the Board.  
 
Section 7.03 Vacancies 
 
Vacancies, occurring for any reason, shall be filled in the same manner as appointment or 
election and the officer so appointed or elected shall hold office until a successor is 
chosen and qualified. 
 
Section 7.04 Chair  
 
The Chair shall preside at the Board meetings and shall be an ex-officio voting member 
of all committees.  
 
Section 7.05 President  
 
The President shall have general and active management responsibility for the business of 
the Corporation and shall see that all orders and resolutions of the Board of Directors and 
the policies of the Member are carried into effect, consistent with the Mission and Core 
Values of the Corporation.  The President shall be responsible for the appointment, 
evaluation, compensation and removal of the respective executive officers of those 
corporations of which the Corporation is the member or other controlling shareholder or 
owner.  The President shall be a voting ex officio member of all committees and shall 
have the general powers and duties of supervision and management usually vested in the 
office of President of a corporation.   
 
Section 7.06 Secretary 
 
The Secretary of the Corporation shall issue, or cause to be issued, notices of all Board 
meetings, shall be responsible for the keeping and the reporting of adequate records of all 
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transactions of the Board, and shall record the minutes of all meetings of the Board of 
Directors. The Secretary shall further perform such other duties incident to his or her 
office and as the Board of Directors may from time to time determine. 
 
Section 7.07 Treasurer 
 
The Treasurer of the Corporation shall be responsible for all funds of the Corporation, 
shall make reports to the Board of Directors as requested by the Board of Directors, and 
shall see that an accounting system is maintained in such a manner as to give a true and 
accurate accounting of the financial transactions of the Corporation.  The Treasurer shall 
further perform such other duties incident to his or her office as the Board of Directors 
may from time to time determine. The Treasurer may delegate any of the functions, 
powers, duties, and responsibilities to any agent or employee of the Corporation.  In the 
event of such delegation, the Treasurer shall thereafter be relieved of all responsibility for 
the proper performance or exercise thereof. 
 
Article VIII. INDEMNIFICATION AND STANDARD OF CARE 
 
Section 8.01 Indemnification 
 
The Corporation shall, to the maximum extent allowed by law, indemnify 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 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, 
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) is or was a member, trustee, director, sponsor, officer, employee, 
committee or 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, 
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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 incurred 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. 

Section 8.04 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. 

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 8.05 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, the Member and Trinity Health, 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, the Member and Trinity Health 
are located, and all other pertinent factors.  The consideration of those factors shall not 
constitute a violation of the standards described herein. 
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Section 8.06 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, the Member and Trinity Health. 

Section 8.07 Personal Liability of Directors 
 
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. 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 voluntary 
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 Trinity 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 
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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 30th day of September of each year 
and shall begin on the 1st 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 is domiciled.   
 
Section 11.03 Confidentiality 
 
Except as otherwise publicly disclosed, or in order to appropriately conduct the 
Corporation's business, the records and reports of the Corporation 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 members of the Board shall at all times act in a 
manner that furthers the Corporation's charitable purposes and shall exercise care that he 
or she does not act in a manner that furthers his or her private interests to the detriment of 
the Corporation's community benefit purposes.  The Corporation's officers and members 
of the Board shall fully disclose to the Corporation any potential or actual conflicts of 
interest, if such conflicts cannot be avoided, so that such conflicts are dealt with in the 
best interests of the Corporation.  Conflicts of interest shall be resolved in accordance 
with the Corporation’s conflict of interest policy.  The Corporation and all its officers and 
members of the Board shall comply with any policies of the Corporation and Trinity 
Health regarding conflicts of interest, as well as the requirements of applicable state law 
regarding such conflicts, and shall complete any and all disclosure forms as may be 
deemed necessary or useful by the Corporation for identifying potential conflicts of 
interest. 

Article XII. AMENDMENT AND REVIEW  
 

Section 12.01  Amendment 
 
These Bylaws may be amended only in accordance with Article III of these Bylaws.  
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Section 12.02 Periodic Review 
 
These Bylaws shall be reviewed periodically by the Board of Directors and any 
recommended revisions shall be forwarded to the Member and 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 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-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.  



 

26 
 
55294840 v2 

 
Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

I Statements of Identity     

I a Trinity Health System 

Mission Statement 

- - -  Approve 

1 b Trinity Health System 

Core Values 

- - -  Approve 

II Governing Documents     

II a Articles and Bylaws of 

Trinity Health 

Corporation  

- - Recommend Approve and 

Recommend 

Ratify 

II b Governing Documents 

of Ministries 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of Governing 

Documents by 

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 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

II c Governing Documents 

of Second Tier 

Subsidiary which 

operates licensed 

healthcare facilities 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of 

Governance 

Documents by 

Executive and 

Governance 

Committee, except as 

to Bylaws limited to 

approval of variations 

from the approved 

standard which are Key 

Bylaws Provisions 

- 

II d Governing Documents 

of Second Tier 

Subsidiary  

Recommend Approve  Approve   

III Appointments and Removals     

III a Appointment or 

removal of CHM 

Members (which 

comprise the Trinity 

Health Board of 

Directors) 

    Approve 

III b Appointment or 

removal of Trinity 

Health Board Chair 

   Approve Ratify 

III c Appointment or 

removal Ministry 

Boards of Directors 

 Recommend Recommend Approve (Executive and 

Governance 

Committee) 
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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

III d Appointment or 

removal of  Ministry 

Board Chairs 

 Approve  Ratify (Executive and 

Governance 

Committee) 

 

III e Appointment or 

removal of Second Tier 

Subsidiaries Governing 

Body 

Recommend Approve    

III f Appointment or 

removal of Trinity 

Health CEO 

   Approve Ratify 

III g Appointment or 

removal of Ministry 

CEOs 

Participate Recommend Approve   

III h Appointment or 

removal of Second Tier 

Subsidiaries CEOs 

Approve     

IV Strategy      

IV a Trinity Health 

System Strategic Plans 

  Recommend Approve 

 

 

IV b Group I RHM and NHM 

Strategic Plans  

Recommend Approve Approve   

IV c Group 2 RHM and Recommend Approve Participate   
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MHM Strategic Plans  

 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V Finance Matters      

V a Group I RHM and NHM 

Capital  Acquisitions 

and Dispositions  

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 

V b Group II RHM and 

MHM Capital 

Acquisitions and 

Dispositions  

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 
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V c Additional Debt and 

System Five Year Plan 

of Finance  

  Recommends Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 

Committee) 

 

 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V d System Operating and 

Capital Budget 

  Recommend Approve (upon 

recommendation by 

Stewardship 

Committee) 

 

V e RHM Operating and 

Capital Budget 

Recommend Approve Approve   

V f Second Tier Operating 

and Capital Budget 

Recommend Approve     

V g Contracts (including 

leases) in which the 

Trinity Health is the 

financially obligated  

  Approve up to $25 

million  

Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 
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Committee) 

V h Contracts (including 

leases) in which a 

Group I RHM or a NHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

 

 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V i Contracts (including 

leases) in which a 

Group II RHM or MHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon 

recommendation by 

Stewardship 

Committee) 

 

V j Auditor Selection 

(Trinity Health System 

and separate audits) 

  Recommend Approve (upon 

recommendation by 

the Audit Committee) 

 

V k  Annual Trinity Health 

System Audit 

  Recommend Approve (upon 

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 

VI a Major change affecting 

Trinity Health (merger, 

consolidation, 

creation, transfer, sale 

of substantially all 

assets) 

  Recommend Approve Approve 

VI b 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  c 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 

VI d Major change affecting 

Second Tier 

Subsidiaries (merger, 

consolidation, 

Recommend Approve Approve  Approve as related to 

Sponsorship obligations 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

creation, transfer, sale 

of all assets) 

VI e Internal operational 

reorganization 

affecting tier structure 

Participate Recommend Approve   

VI f Formation or 

acquisition of an entity 

in which Trinity Health 

will be the sole parent 

  Recommend Approve Approve as related to 

Sponsorship obligations 

VI g Joint venture or other 

enterprise affecting 

ownership of a Group I 

RHM or NHM 

Recommend Approve Recommend Approve Approve as related to 

Sponsorship obligations 

VI h Joint venture or other 

enterprise affecting 

ownership of a Group 

II RHM or MHM 

Recommend Approve Recommend Approval by 

Stewardship 

Committee 

Approve as related to 

Sponsorship obligations 

VII People Centered      
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

Care  

VII a Trinity Health System 

Wide Quality and 

Safety Standards 

Participates  Recommends Approves (upon 

recommendation of 

the People Centered 

Care Committee 

 

VII b RHM Quality and 

Safety Standards  

(consistent with 

Trinity Health System 

Quality Standards) 

Recommends Approves    

VII c Annual review of 

Trinity Health System 

Quality and Safety 

  Recommends People Centered Care 

Committee Approves, 

Board Receives Report 

 

VII d Annual review of RHM  

Quality and Safety 

Recommends Approves Receive Report   
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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 I 

Holy Cross Health (Maryland) 

Holy Cross Hospital (Florida) 

Loyola University Health System (Illinois) 

Mercy Health (Michigan) 

Mercy Health Services – Iowa (Iowa) 

Mercy Health System of Southeastern Pennsylvania (Pennsylvania) 

Mount Carmel Health System (Ohio) 

Our Lady of Lourdes Health Care Services (New Jersey) 

Saint Agnes Medical Center (California) 

Saint Alphonsus Health System (Idaho) 

St. Francis Care, Inc. (Connecticut) 

Saint Joseph Mercy Health System (Michigan) 

Saint Joseph Regional Medical Center (Indiana) 

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 II 

Mercy Health System of Chicago (Illinois) 

Saint Michael's Medical Center (New Jersey) 

St. Francis Hospital (Delaware) 

St. Francis Medical Center (New Jersey) 

 

 

 

NATIONAL HEALTH MINISTRIES (NHMs)  

Trinity Home Health Services (multi-state) 

Trinity Senior Living Communities (multi-state) 

Trinity PACE  

 

MISSION HEALTH MINISTRIES (MHMs) 

Allegany Franciscan Ministries (Florida) 

Global Health Ministry (Pennsylvania) 

Mercy Medical (Alabama) 

Pittsburgh Mercy Health System (Pennsylvania) 

Saint Joseph's Health System (Georgia) 
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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. 

  

 

 

 

 

 

 

 

 

 

 

 

 



































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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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  

(ii) 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. 
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The terms “Controlled,” “Controlling,” “Owned” or “Owning” shall be subsumed 
within the definitions of “Control” or “Ownership.” 

“Corporation” shall mean JMH Acquisition Corporation, a Connecticut nonstock 
corporation.  

"Governance Documents" means the Articles of Incorporation, Certificate of 
Incorporation, Bylaws, System Authority Matrix, Code of Regulations 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.   

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

"Member” shall refer to Trinity Health – New England, Inc., a Connecticut 
nonstock corporation which is the sole member of the Corporation.   

“Operating Unit” shall have the definition set forth in Section 5.04 of these 
Bylaws.  

"Regional Health Ministry" or “RHM” is an Affiliate or operating division within 
the Health System that maintains a governing body that has day to day management 
oversight of a designated portion of the Health System, subject to certain authorities that 
are reserved to Trinity Health.  RHMs may be based on a geographical market or 
dedicated to a service line or business.  

“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, a copy of which is attached and incorporated into these Bylaws 
as Exhibit A, and 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. 
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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 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).  
 
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 Sole Member 
 
The sole member of the Corporation is Trinity Health – New 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 exclusively to the Member of the Corporation.  
Subject to the reserved powers of Trinity Health, the Member may initiate and implement 
any proposal with respect to any of the following, or if any proposal with respect to any 
of the following is otherwise initiated, it shall not become effective unless the requisite 
approvals and other actions shall have been taken by the Member and Trinity Health, as 
required pursuant to the Corporation’s Governance Documents: 

(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 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;  
 
 (i) Approve any formation or dissolution of Affiliates, partnerships, 
cosponsorships, joint membership arrangements, and other joint ventures involving the 
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Corporation, and if required by the System Authority Matrix, recommend the same to 
Trinity Health for adoption and authorization;  
 
 (j) 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 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 

(l) 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 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 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, 
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) In recognition of the benefits accruing to the Corporation from Trinity 
Health, and in accordance 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 

(j) 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 Sections 3.02 and 
3.03 of these Bylaws, or (iii) transfers in the ordinary course of business.  

 
Section 3.04 Meetings of the Member 
 
Meetings of the Member shall be held at the principal office of the Member or as 
otherwise provided in the bylaws of the Member at such time and date determined in 
accordance with the bylaws of the Member.  Notice of meetings of the Member shall be 
given in accordance with the bylaws of the Member. 
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Article IV.  BOARD OF DIRECTORS 
 

Section 4.01 Duties and Powers 
 
With the exception of the powers reserved to the Member, Trinity 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 a 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 Authority Matrix.  Among the matters under the direction of 
the Corporation’s Board of Directors are the following actions: 
 

(a) Elect the officers of the Corporation (except the President);  
 
(b) Approve the Medical/Dental staff credentials for the hospital facilities 

owned and operated by the Corporation;  
 

(c) Oversee the Corporation’s relationship with the Medical/Dental staff as 
contemplated in Article V of these Bylaws;  

 
(d) Adopt, amend, or repeal the Medical/Dental staff bylaws;  
 
(e) Adopt and amend from time to time rules, regulations, and policies for the 

conduct of the operations and affairs of the Corporation;  
 
(f) Develop and monitor the Corporation’s quality improvement programs 

and approve quality and safety standards that shall be consistent with Trinity Health 
System quality and safety standards;  

 
(g) Conduct an annual review of the Corporation’s quality and safety 

performance; and 
 
(h) Recommend to the Member or Trinity 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  
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(who shall serve ex officio with vote), (ii) at least one physician, and (iii) 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.  
 
Section 4.03 Term 
 
Directors shall serve a three-year term, or such shorter term as may be determined by the 
Member in order to achieve continuity in board composition.   Ex officio members of the 
Board of Directors shall cease to be Directors upon the termination of their service in the 
office resulting in their ex officio service on the Board of Directors.  Other than ex officio 
members, no Directors may serve for more than nine (9) consecutive years, unless 
appointed to complete the unexpired term of another Director, in which case a Director 
may serve for up to ten (10) consecutive years.  Former Directors 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 shall be held at any time during the last six 
months of the calendar year for the purpose of the appointment of officers and the 
transaction of such other business as may properly come before the meeting.  Notice of 
the annual meeting shall be given not less than ten (10) nor more than sixty (60) days 
before the date of the meeting.  The meeting notice shall specify the date, time and place 
of the meeting.  Presence at any such meeting shall be deemed to be waiver of notice of 
said meeting. 
 
Section 4.05 Regular Meetings and Notice    
 
Regular meetings of the Board of Directors shall be held as determined by the Board but 
no less frequently than quarterly at such time, place and date as determined from time to 
time by the Board of Directors.  An agenda, indicating items requiring a vote of the 
members of the Board of Directors, together with copies of reports, statements and other 
supporting information shall be mailed by the Chief Executive Officer prior to meetings.  
No notice of regular meetings shall be required other than 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 by or at the request of the Chair, by written 
request of any two (2) members of the Board, or by the Member.  The special meeting 
shall be held within five (5) days after receipt of such request.  Notice of the special 
meeting shall be given in writing, personally, by telephone, electronic transmission or by 
facsimile transmission at least forty-eight (48) hours prior to the special meeting.  The 
notice of any special meeting shall state the purpose for which it is called.  No other 
business shall be transacted at the special meeting except for that business stated in the 
notice.   
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Section 4.07 Waiver of Notice 
 
Attendance of a Director at a meeting constitutes a waiver of notice of the meeting except 
where a Director attends a meeting for the express purpose of objecting to the transaction 
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 Quorum 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 is 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 
any 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 committee 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 meeting 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. 
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Section 4.13 Periodic Performance Review  
 
The Board of Directors shall periodically review its own performance and issue reports to 
Trinity Health summarizing the results of its review.  

Article V. MEDICAL/DENTAL STAFF 
 

Section 5.01 Medical/Dental Staff Bylaws 
 
The Medical/Dental staff of the hospital operated by the Corporation shall be organized 
pursuant to the bylaws of the Medical/Dental staff.  The bylaws shall (i) describe the 
organization of the medical staff, (ii) describe the qualifications and criteria for 
Medical/Dental staff appointment and privilege determinations, (iii) state the duties and 
privileges of each category of the Medical/Dental staff, (iv) include procedures for 
recommendations by the Medical/Dental staff on the appointment of members of the 
Medical/Dental staff, the delineation of their staff privileges and the initiation of 
corrective action taken against any member, and (v) state the requirements for completion 
and documentation of patient histories and physical exams.  The Medical/Dental staff 
bylaws also shall contain procedures for the resolution of disputes that may arise 
regarding the granting, denial or limitation of staff privileges or corrective action taken 
against any member of the Medical/Dental staff, including a hearing and appeal process 
and the circumstances in which such hearing/appeal rights will be made available.  
Bylaws, rules, regulations, and policies of the Medical/Dental staff may be proposed and 
adopted by the Medical/Dental staff of the hospital (or other health care provider that has 
a Medical/Dental staff), but the bylaws, rules, regulations, policies, and amendments 
thereto shall not become effective until approved by the Corporation’s Board of 
Directors.   
 
The Board of Directors shall have final responsibility for (i) appointment and 
reappointment of the members of the Medical/Dental staff and delineation of their staff 
privileges; (ii) taking such corrective action relating to Medical/Dental staff members as 
it deems appropriate; (iii) ratifying the selection of Medical/Dental staff officers made by 
the Medical/Dental staff; (iv) ratifying the selection of heads of the departments of the 
Medical/Dental staff; (v) reviewing and monitoring the quality improvement programs 
developed by the Medical/Dental staff; and (vi) determining which categories of 
practitioners are eligible for appointment to the Medical/Dental Staff.  The 
Medical/Dental staff bylaws are not deemed to be a contract and are not intended to 
create contractual rights or responsibilities.  The Board of Directors reserves the authority 
to take any direct action with respect to any Medical/Dental staff appointee action it 
deems to be in the best interests of the hospital operated by the Corporation, whether 
initiated by the Medical/Dental staff or not, and the decision of the Board shall be final.   
 
Section 5.02 Medical/Dental Staff of Operating Units 
 
The powers described in this Article V may be delegated to the governing body of an 
unincorporated operating division of governance and management of the Corporation 
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(“Operating Unit”) where such Operating Unit governing body is responsible for the 
operation of a hospital under applicable state law or standards of accrediting agencies.  
Such delegation may be accomplished by resolution or by setting forth the powers and 
duties of such governing body in the bylaws of the Operating Unit. 

Article VI. COMMITTEES 
 

Section 6.01 Committees 
 
The Executive Committee of the Board of Directors and such other committees as state 
law may require shall be standing committees of the Corporation. The Board of Directors 
may establish such additional standing or special committees from time to time as it shall 
deem appropriate to conduct the activities of the Corporation and shall define the powers 
and responsibilities of such committees.  Those other committees shall serve at the 
pleasure of the Board.  The Corporation shall not have a separate audit committee as 
matters related to the audit of the Corporation’s finances are consolidated at the Trinity 
Health level.  The Board shall establish the purpose, composition, term and other 
operating matters relative to each such other committee.  Each committee shall keep 
minutes in some manner reasonably intended to record the business that occurred at the 
meeting and shall forward these minutes to the Board of Directors. 
 
Section 6.02 Executive Committee 
 
There shall be an Executive Committee, consisting of the Chair of the Board, who shall 
serve as chair of the Executive Committee, the Chief Executive Officer, and at least two 
(2) other Directors selected by vote of the Board of Directors. All members of the 
Executive Committee must be members of the Board of Directors.  The Executive 
Committee shall meet on the call of the Chair or President.  Except as otherwise provided 
by resolution of the Board or as limited by law, the Executive Committee shall exercise 
the power and authority of the Board when necessary or advisable between meetings of 
the Board and shall exercise such other powers as may be assigned from time to time by 
the Board.  The Executive Committee shall report on its actions at the next meeting of the 
Board and such actions shall be subject to revision and alteration of the Board; provided, 
however, that the rights of third parties shall not be affected by any such revision or 
alteration.  
 
Section 6.03 Service on Committees 
 
The committees shall establish rules and regulations for meetings and shall meet at such 
times as are necessary, provided that a reasonable notice of all meetings shall be given to 
committee members.  No act of a committee shall be valid unless approved by the vote or 
written consent of a majority of its members.  Committees shall keep regular minutes of 
their proceedings and report the same to the Board from time to time as the Board may 
require.  Members of the committees (except the Executive Committee) shall be 
appointed for one (1) year by the Chair of the Board of Directors as soon as possible after 
the annual meeting of the Board.  Members of the committees shall serve on their 
respective committees through the next annual meeting or until their successors are 
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appointed.  The Chair of the Board shall fill vacancies on committees (except the 
Executive Committee) and appointees shall serve through the next annual meeting.  The 
President shall be an ex officio member of all committees, except for any committee that 
reviews compliance or executive compensation matters. 
 
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 committee 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 committee 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) 
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consecutive complete one year terms.  The Chair, Treasurer and Secretary of the 
Corporation shall be elected at the annual meeting of the Directors by the Board of 
Directors.  The Treasurer and Secretary need not be members of the Board.  
 
Section 7.03 Vacancies 
 
Vacancies, occurring for any reason, shall be filled in the same manner as appointment or 
election and the officer so appointed or elected shall hold office until a successor is 
chosen and qualified. 
 
Section 7.04 Chair  
 
The Chair shall preside at the Board meetings and shall be an ex-officio voting member 
of all committees.  
 
Section 7.05 President  
 
The President shall have general and active management responsibility for the business of 
the Corporation and shall see that all orders and resolutions of the Board of Directors and 
the policies of the Member are carried into effect, consistent with the Mission and Core 
Values of the Corporation.  The President shall be responsible for the appointment, 
evaluation, compensation and removal of the respective executive officers of those 
corporations of which the Corporation is the member or other controlling shareholder or 
owner.  The President shall be a voting ex officio member of all committees and shall 
have the general powers and duties of supervision and management usually vested in the 
office of President of a corporation.   
 
Section 7.06 Secretary 
 
The Secretary of the Corporation shall issue, or cause to be issued, notices of all Board 
meetings, shall be responsible for the keeping and the reporting of adequate records of all 
transactions of the Board, and shall record the minutes of all meetings of the Board of 
Directors. The Secretary shall further perform such other duties incident to his or her 
office and as the Board of Directors may from time to time determine. 
 
Section 7.07 Treasurer 
 
The Treasurer of the Corporation shall be responsible for all funds of the Corporation, 
shall make reports to the Board of Directors as requested by the Board of Directors, and 
shall see that an accounting system is maintained in such a manner as to give a true and 
accurate accounting of the financial transactions of the Corporation.  The Treasurer shall 
further perform such other duties incident to his or her office as the Board of Directors 
may from time to time determine. The Treasurer may delegate any of the functions, 
powers, duties, and responsibilities to any agent or employee of the Corporation.  In the 
event of such delegation, the Treasurer shall thereafter be relieved of all responsibility for 
the proper performance or exercise thereof. 
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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, indemnify 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 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, 
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) is or was a member, trustee, director, sponsor, officer, employee, 
committee or 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 incurred 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. 
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Section 8.04 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. 

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 8.05 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, the Member and Trinity Health, 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, the Member and Trinity Health 
are located, and all other pertinent factors.  The consideration of those factors shall not 
constitute a violation of the standards described herein. 

Section 8.06 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, the Member and Trinity Health. 

Section 8.07 Personal Liability of Directors 
 
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. 
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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. SUBSIDIARIES AND VOLUNTARY HOSPITAL 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 Hospital 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 voluntary 
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 Trinity 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 30th day of September of each year 
and shall begin on the 1st 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 is domiciled.   
 



 

20 
 
55293806 v2 

Section 11.03 Confidentiality 
 
Except as otherwise publicly disclosed, or in order to appropriately conduct the 
Corporation's business, the records and reports of the Corporation 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 members of the Board shall at all times act in a 
manner that furthers the Corporation's charitable purposes and shall exercise care that he 
or she does not act in a manner that furthers his or her private interests to the detriment of 
the Corporation's community benefit purposes.  The Corporation's officers and members 
of the Board shall fully disclose to the Corporation any potential or actual conflicts of 
interest, if such conflicts cannot be avoided, so that such conflicts are dealt with in the 
best interests of the Corporation.  Conflicts of interest shall be resolved in accordance 
with the Corporation’s conflict of interest policy.  The Corporation and all its officers and 
members of the Board shall comply with any policies of the Corporation and Trinity 
Health regarding conflicts of interest, as well as the requirements of applicable state law 
regarding such conflicts, and shall complete any and all disclosure forms as may be 
deemed necessary or useful by the Corporation for identifying potential conflicts of 
interest. 

Article XII. AMENDMENT AND REVIEW  
 

Section 12.01 Amendment 
 
These Bylaws may be amended only in accordance with Article III of these Bylaws.  
 
Section 12.02 Periodic Review 
 
These Bylaws shall be reviewed periodically by the Board of Directors and any 
recommended revisions shall be forwarded to the Member and 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 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-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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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

I Statements of Identity     

I a Trinity Health System 

Mission Statement 

- - -  Approve 

1 b Trinity Health System 

Core Values 

- - -  Approve 

II Governing Documents     

II a Articles and Bylaws of 

Trinity Health 

Corporation  

- - Recommend Approve and 

Recommend 

Ratify 

II b Governing Documents 

of Ministries 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of Governing 

Documents by 

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 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

II c Governing Documents 

of Second Tier 

Subsidiary which 

operates licensed 

healthcare facilities 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of 

Governance 

Documents by 

Executive and 

Governance 

Committee, except as 

to Bylaws limited to 

approval of variations 

from the approved 

standard which are Key 

Bylaws Provisions 

- 

II d Governing Documents 

of Second Tier 

Subsidiary  

Recommend Approve  Approve   

III Appointments and Removals     

III a Appointment or 

removal of CHM 

Members (which 

comprise the Trinity 

Health Board of 

Directors) 

    Approve 

III b Appointment or 

removal of Trinity 

Health Board Chair 

   Approve Ratify 

III c Appointment or 

removal Ministry 

Boards of Directors 

 Recommend Recommend Approve (Executive and 

Governance 

Committee) 
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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

III d Appointment or 

removal of  Ministry 

Board Chairs 

 Approve  Ratify (Executive and 

Governance 

Committee) 

 

III e Appointment or 

removal of Second Tier 

Subsidiaries Governing 

Body 

Recommend Approve    

III f Appointment or 

removal of Trinity 

Health CEO 

   Approve Ratify 

III g Appointment or 

removal of Ministry 

CEOs 

Participate Recommend Approve   

III h Appointment or 

removal of Second Tier 

Subsidiaries CEOs 

Approve     

IV Strategy      

IV a Trinity Health 

System Strategic Plans 

  Recommend Approve 

 

 

IV b Group I RHM and NHM 

Strategic Plans  

Recommend Approve Approve   

IV c Group 2 RHM and Recommend Approve Participate   
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MHM Strategic Plans  

 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V Finance Matters      

V a Group I RHM and NHM 

Capital  Acquisitions 

and Dispositions  

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 

V b Group II RHM and 

MHM Capital 

Acquisitions and 

Dispositions  

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 
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V c Additional Debt and 

System Five Year Plan 

of Finance  

  Recommends Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 

Committee) 

 

 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V d System Operating and 

Capital Budget 

  Recommend Approve (upon 

recommendation by 

Stewardship 

Committee) 

 

V e RHM Operating and 

Capital Budget 

Recommend Approve Approve   

V f Second Tier Operating 

and Capital Budget 

Recommend Approve     

V g Contracts (including 

leases) in which the 

Trinity Health is the 

financially obligated  

  Approve up to $25 

million  

Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 
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Committee) 

V h Contracts (including 

leases) in which a 

Group I RHM or a NHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

 

 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V i Contracts (including 

leases) in which a 

Group II RHM or MHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon 

recommendation by 

Stewardship 

Committee) 

 

V j Auditor Selection 

(Trinity Health System 

and separate audits) 

  Recommend Approve (upon 

recommendation by 

the Audit Committee) 

 

V k  Annual Trinity Health 

System Audit 

  Recommend Approve (upon 

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 

VI a Major change affecting 

Trinity Health (merger, 

consolidation, 

creation, transfer, sale 

of substantially all 

assets) 

  Recommend Approve Approve 

VI b 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  c 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 

VI d Major change affecting 

Second Tier 

Subsidiaries (merger, 

consolidation, 

Recommend Approve Approve  Approve as related to 

Sponsorship obligations 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

creation, transfer, sale 

of all assets) 

VI e Internal operational 

reorganization 

affecting tier structure 

Participate Recommend Approve   

VI f Formation or 

acquisition of an entity 

in which Trinity Health 

will be the sole parent 

  Recommend Approve Approve as related to 

Sponsorship obligations 

VI g Joint venture or other 

enterprise affecting 

ownership of a Group I 

RHM or NHM 

Recommend Approve Recommend Approve Approve as related to 

Sponsorship obligations 

VI h Joint venture or other 

enterprise affecting 

ownership of a Group 

II RHM or MHM 

Recommend Approve Recommend Approval by 

Stewardship 

Committee 

Approve as related to 

Sponsorship obligations 

VII People Centered      
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

Care  

VII a Trinity Health System 

Wide Quality and 

Safety Standards 

Participates  Recommends Approves (upon 

recommendation of 

the People Centered 

Care Committee 

 

VII b RHM Quality and 

Safety Standards  

(consistent with 

Trinity Health System 

Quality Standards) 

Recommends Approves    

VII c Annual review of 

Trinity Health System 

Quality and Safety 

  Recommends People Centered Care 

Committee Approves, 

Board Receives Report 

 

VII d Annual review of RHM  

Quality and Safety 

Recommends Approves Receive Report   
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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 I 

Holy Cross Health (Maryland) 

Holy Cross Hospital (Florida) 

Loyola University Health System (Illinois) 

Mercy Health (Michigan) 

Mercy Health Services – Iowa (Iowa) 

Mercy Health System of Southeastern Pennsylvania (Pennsylvania) 

Mount Carmel Health System (Ohio) 

Our Lady of Lourdes Health Care Services (New Jersey) 

Saint Agnes Medical Center (California) 

Saint Alphonsus Health System (Idaho) 

St. Francis Care, Inc. (Connecticut) 

Saint Joseph Mercy Health System (Michigan) 

Saint Joseph Regional Medical Center (Indiana) 

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 II 

Mercy Health System of Chicago (Illinois) 

Saint Michael's Medical Center (New Jersey) 

St. Francis Hospital (Delaware) 

St. Francis Medical Center (New Jersey) 

 

 

 

NATIONAL HEALTH MINISTRIES (NHMs)  

Trinity Home Health Services (multi-state) 

Trinity Senior Living Communities (multi-state) 

Trinity PACE  

 

MISSION HEALTH MINISTRIES (MHMs) 

Allegany Franciscan Ministries (Florida) 

Global Health Ministry (Pennsylvania) 

Mercy Medical (Alabama) 

Pittsburgh Mercy Health System (Pennsylvania) 

Saint Joseph's Health System (Georgia) 
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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. 

  

 

 

 

 

 

 

 

 

 

 

 

 







































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. 
  



 

 

 

 

 

BYLAWS 

OF 

JMMC ACQUISITION CORPORATION 

A CONNECTICUT NONSTOCK CORPORATION 

 
 
 
 
 

Effective Date: ____________ ____, 2015 
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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  

(ii) 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. 
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The terms “Controlled,” “Controlling,” “Owned” or “Owning” shall be subsumed 
within the definitions of “Control” or “Ownership.” 

“Corporation” shall mean JMMC Acquisition Corporation, Inc., a Connecticut 
nonstock corporation.  

"Governance Documents" means the Articles of Incorporation, Certificate of 
Incorporation, Bylaws, System Authority Matrix, Code of Regulations 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.   

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

"Member” shall refer to Trinity Health – New England, Inc., a Connecticut 
nonstock corporation which is the sole member of the Corporation.  

"Regional Health Ministry" or “RHM” is an Affiliate or operating division within 
the Health System that maintains a governing body that has day to day management 
oversight of a designated portion of the Health System, subject to certain authorities that 
are reserved to Trinity Health.  RHMs may be based on a geographical market or 
dedicated to a service line or business.  

“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, a copy of which is attached and incorporated into these Bylaws 
as Exhibit A, and 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. 
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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 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).  
 
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 Sole Member 
 
The sole member of the Corporation is Trinity Health – New 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 exclusively to the Member of the Corporation.  
Subject to the reserved powers of Trinity Health, the Member may initiate and implement 
any proposal with respect to any of the following, or if any proposal with respect to any 
of the following is otherwise initiated, it shall not become effective unless the requisite 
approvals and other actions shall have been taken by the Member and Trinity Health, as 
required pursuant to the Corporation’s Governance Documents: 

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

(l) 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 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 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;  

(i) In recognition of the benefits accruing to the Corporation from Trinity 
Health, and in accordance 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 

(j) 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 Sections 3.02 and 
3.03 of these Bylaws, or (iii) transfers in the ordinary course of business.  

 
Section 3.04 Meetings of the Member 
 
Meetings of the Member shall be held at the principal office of the Member or as 
otherwise provided in the bylaws of the Member at such time and date determined in 
accordance with the bylaws of the Member.  Notice of meetings of the Member shall be 
given in accordance with the bylaws of the Member. 
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Article IV.  BOARD OF DIRECTORS 
 

Section 4.01 Duties and Powers 
 
With the exception of the powers reserved to the Member, Trinity 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 a 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 Authority Matrix.  Among the matters under the direction of 
the Corporation’s Board of Directors are the following actions: 
 

(a) 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 improvement programs 

and approve quality and safety standards that shall be consistent with Trinity Health 
System quality and safety standards;  

 
(d) Conduct an annual review of the Corporation’s quality and safety 

performance; and 
 
(e) Recommend to the Member or Trinity 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), (ii) at least one physician, and (iii) 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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Section 4.03 Term 
 
Directors shall serve a three-year term, or such shorter term as may be determined by the 
Member in order to achieve continuity in board composition.   Ex officio members of the 
Board of Directors shall cease to be Directors upon the termination of their service in the 
office resulting in their ex officio service on the Board of Directors.  Other than ex officio 
members, no Directors may serve for more than nine (9) consecutive years, unless 
appointed to complete the unexpired term of another Director, in which case a Director 
may serve for up to ten (10) consecutive years.  Former Directors 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 shall be held at any time during the last six 
months of the calendar year for the purpose of the appointment of officers and the 
transaction of such other business as may properly come before the meeting.  Notice of 
the annual meeting shall be given not less than ten (10) nor more than sixty (60) days 
before the date of the meeting.  The meeting notice shall specify the date, time and place 
of the meeting.  Presence at any such meeting shall be deemed to be waiver of notice of 
said meeting. 
 
Section 4.05 Regular Meetings and Notice    
 
Regular meetings of the Board of Directors shall be held as determined by the Board but 
no less frequently than quarterly at such time, place and date as determined from time to 
time by the Board of Directors.  An agenda, indicating items requiring a vote of the 
members of the Board of Directors, together with copies of reports, statements and other 
supporting information shall be mailed by the Chief Executive Officer prior to meetings.  
No notice of regular meetings shall be required other than 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 by or at the request of the Chair, by written 
request of any two (2) members of the Board, or by the Member.  The special meeting 
shall be held within five (5) days after receipt of such request.  Notice of the special 
meeting shall be given in writing, personally, by telephone, electronic transmission or by 
facsimile transmission at least forty-eight (48) hours prior to the special meeting.  The 
notice of any special meeting shall state the purpose for which it is called.  No other 
business shall be transacted at the special meeting except for that business stated in the 
notice.   

Section 4.07 Waiver of Notice 
 
Attendance of a Director at a meeting constitutes a waiver of notice of the meeting except 
where a Director attends a meeting for the express purpose of objecting to the transaction 
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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 Quorum 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 is 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 
any 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 committee 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 meeting 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 Performance Review  
 
The Board of Directors shall periodically review its own performance and issue reports to 
Trinity Health summarizing the results of its review.  
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Article V. RESERVED 
 

Article VI. COMMITTEES 
 

Section 6.01 Committees 
 
The Executive Committee of the Board of Directors and such other committees as state 
law may require shall be standing committees of the Corporation. The Board of Directors 
may establish such additional standing or special committees from time to time as it shall 
deem appropriate to conduct the activities of the Corporation and shall define the powers 
and responsibilities of such committees.  Those other committees shall serve at the 
pleasure of the Board.  The Corporation shall not have a separate audit committee as 
matters related to the audit of the Corporation’s finances are consolidated at the Trinity 
Health level.  The Board shall establish the purpose, composition, term and other 
operating matters relative to each such other committee.  Each committee shall keep 
minutes in some manner reasonably intended to record the business that occurred at the 
meeting and shall forward these minutes to the Board of Directors. 
 
Section 6.02 Executive Committee 
 
There shall be an Executive Committee, consisting of the Chair of the Board, who shall 
serve as chair of the Executive Committee, the Chief Executive Officer, and at least two 
(2) other Directors selected by vote of the Board of Directors. All members of the 
Executive Committee must be members of the Board of Directors.  The Executive 
Committee shall meet on the call of the Chair or President.  Except as otherwise provided 
by resolution of the Board or as limited by law, the Executive Committee shall exercise 
the power and authority of the Board when necessary or advisable between meetings of 
the Board and shall exercise such other powers as may be assigned from time to time by 
the Board.  The Executive Committee shall report on its actions at the next meeting of the 
Board and such actions shall be subject to revision and alteration of the Board; provided, 
however, that the rights of third parties shall not be affected by any such revision or 
alteration.  
 
Section 6.03 Service on Committees 
 
The committees shall establish rules and regulations for meetings and shall meet at such 
times as are necessary, provided that a reasonable notice of all meetings shall be given to 
committee members.  No act of a committee shall be valid unless approved by the vote or 
written consent of a majority of its members.  Committees shall keep regular minutes of 
their proceedings and report the same to the Board from time to time as the Board may 
require.  Members of the committees (except the Executive Committee) shall be 
appointed for one (1) year by the Chair of the Board of Directors as soon as possible after 
the annual meeting of the Board.  Members of the committees shall serve on their 
respective committees through the next annual meeting or until their successors are 
appointed.  The Chair of the Board shall fill vacancies on committees (except the 
Executive Committee) and  appointees shall serve through the next annual meeting.  The 
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President shall be an ex officio member of all committees, except for any committee that 
reviews compliance or executive compensation matters. 
 
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 committee 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 committee 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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Corporation shall be elected at the annual meeting of the Directors by the Board of 
Directors.  The Treasurer and Secretary need not be members of the Board.  
 
Section 7.03 Vacancies 
 
Vacancies, occurring for any reason, shall be filled in the same manner as appointment or 
election and the officer so appointed or elected shall hold office until a successor is 
chosen and qualified. 
 
Section 7.04 Chair  
 
The Chair shall preside at the Board meetings and shall be an ex-officio voting member 
of all committees.  
 
Section 7.05 President  
 
The President shall have general and active management responsibility for the business of 
the Corporation and shall see that all orders and resolutions of the Board of Directors and 
the policies of the Member are carried into effect, consistent with the Mission and Core 
Values of the Corporation.  The President shall be responsible for the appointment, 
evaluation, compensation and removal of the respective executive officers of those 
corporations of which the Corporation is the member or other controlling shareholder or 
owner.  The President shall be a voting ex officio member of all committees and shall 
have the general powers and duties of supervision and management usually vested in the 
office of President of a corporation.   
 
Section 7.06 Secretary 
 
The Secretary of the Corporation shall issue, or cause to be issued, notices of all Board 
meetings, shall be responsible for the keeping and the reporting of adequate records of all 
transactions of the Board, and shall record the minutes of all meetings of the Board of 
Directors. The Secretary shall further perform such other duties incident to his or her 
office and as the Board of Directors may from time to time determine. 
 
Section 7.07 Treasurer 
 
The Treasurer of the Corporation shall be responsible for all funds of the Corporation, 
shall make reports to the Board of Directors as requested by the Board of Directors, and 
shall see that an accounting system is maintained in such a manner as to give a true and 
accurate accounting of the financial transactions of the Corporation.  The Treasurer shall 
further perform such other duties incident to his or her office as the Board of Directors 
may from time to time determine. The Treasurer may delegate any of the functions, 
powers, duties, and responsibilities to any agent or employee of the Corporation.  In the 
event of such delegation, the Treasurer shall thereafter be relieved of all responsibility for 
the proper performance or exercise thereof. 
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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, indemnify 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 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, 
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) is or was a member, trustee, director, sponsor, officer, employee, 
committee or 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 incurred 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. 



17 
 

Section 8.04 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. 

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 8.05 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, the Member and Trinity Health, 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, the Member and Trinity Health 
are located, and all other pertinent factors.  The consideration of those factors shall not 
constitute a violation of the standards described herein. 

Section 8.06 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, the Member and Trinity Health. 

Section 8.07 Personal Liability of Directors 
 
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. 
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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. 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 voluntary 
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 Trinity 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 30th day of September of each year 
and shall begin on the 1st 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 is domiciled.   
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Section 11.03 Confidentiality 
 
Except as otherwise publicly disclosed, or in order to appropriately conduct the 
Corporation's business, the records and reports of the Corporation 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 members of the Board shall at all times act in a 
manner that furthers the Corporation's charitable purposes and shall exercise care that he 
or she does not act in a manner that furthers his or her private interests to the detriment of 
the Corporation's community benefit purposes.  The Corporation's officers and members 
of the Board shall fully disclose to the Corporation any potential or actual conflicts of 
interest, if such conflicts cannot be avoided, so that such conflicts are dealt with in the 
best interests of the Corporation.  Conflicts of interest shall be resolved in accordance 
with the Corporation’s conflict of interest policy.  The Corporation and all its officers and 
members of the Board shall comply with any policies of the Corporation and Trinity 
Health regarding conflicts of interest, as well as the requirements of applicable state law 
regarding such conflicts, and shall complete any and all disclosure forms as may be 
deemed necessary or useful by the Corporation for identifying potential conflicts of 
interest. 

Article XII. AMENDMENT AND REVIEW  
 

Section 12.01  Amendment 
 
These Bylaws may be amended only in accordance with Article III of these Bylaws.  
 
Section 12.02 Periodic Review 
 
These Bylaws shall be reviewed periodically by the Board of Directors and any 
recommended revisions shall be forwarded to the Member and 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 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-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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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

I Statements of Identity     

I a Trinity Health System 

Mission Statement 

- - -  Approve 

1 b Trinity Health System 

Core Values 

- - -  Approve 

II Governing Documents     

II a Articles and Bylaws of 

Trinity Health 

Corporation  

- - Recommend Approve and 

Recommend 

Ratify 

II b Governing Documents 

of Ministries 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of Governing 

Documents by 

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 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

II c Governing Documents 

of Second Tier 

Subsidiary which 

operates licensed 

healthcare facilities 

consistent with 

standard form 

approved by Trinity 

Health Board 

- Approve and 

Recommend 

Approve variations 

from the approved 

standard Bylaws which 

are not Key Bylaws 

Provisions 

(determination by the 

General Counsel) 

Approval of 

Governance 

Documents by 

Executive and 

Governance 

Committee, except as 

to Bylaws limited to 

approval of variations 

from the approved 

standard which are Key 

Bylaws Provisions 

- 

II d Governing Documents 

of Second Tier 

Subsidiary  

Recommend Approve  Approve   

III Appointments and Removals     

III a Appointment or 

removal of CHM 

Members (which 

comprise the Trinity 

Health Board of 

Directors) 

    Approve 

III b Appointment or 

removal of Trinity 

Health Board Chair 

   Approve Ratify 

III c Appointment or 

removal Ministry 

Boards of Directors 

 Recommend Recommend Approve (Executive and 

Governance 

Committee) 
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Action 

Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

III d Appointment or 

removal of  Ministry 

Board Chairs 

 Approve  Ratify (Executive and 

Governance 

Committee) 

 

III e Appointment or 

removal of Second Tier 

Subsidiaries Governing 

Body 

Recommend Approve    

III f Appointment or 

removal of Trinity 

Health CEO 

   Approve Ratify 

III g Appointment or 

removal of Ministry 

CEOs 

Participate Recommend Approve   

III h Appointment or 

removal of Second Tier 

Subsidiaries CEOs 

Approve     

IV Strategy      

IV a Trinity Health 

System Strategic Plans 

  Recommend Approve 

 

 

IV b Group I RHM and NHM 

Strategic Plans  

Recommend Approve Approve   

IV c Group 2 RHM and 

MHM Strategic Plans  

Recommend Approve Participate   
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 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V Finance Matters      

V a Group I RHM and NHM 

Capital  Acquisitions 

and Dispositions  

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 

V b Group II RHM and 

MHM Capital 

Acquisitions and 

Dispositions  

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 

Approval as required by 

Canon Law 

V c Additional Debt and 

System Five Year Plan 

of Finance  

  Recommends Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 

Committee) 
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 Action Ministry 

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V d System Operating and 

Capital Budget 

  Recommend Approve (upon 

recommendation by 

Stewardship 

Committee) 

 

V e RHM Operating and 

Capital Budget 

Recommend Approve Approve   

V f Second Tier Operating 

and Capital Budget 

Recommend Approve     

V g Contracts (including 

leases) in which the 

Trinity Health is the 

financially obligated  

  Approve up to $25 

million  

Approval up to $50 

million by the 

Stewardship 

Committee and above 

that level by the Board 

(upon recommendation 

by Stewardship 

Committee) 

 

V h Contracts (including 

leases) in which a 

Group I RHM or a NHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

maximum of $5million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon recommendation 

by Stewardship 

Committee) 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

V i Contracts (including 

leases) in which a 

Group II RHM or MHM 

is financially obligated 

Recommend Approve up to 2% of 

net assets with a 

minimum of $250,000 

and a maximum of $2 

million 

Approve above the 

RHM Governance level 

up to $25 million 

Approval $25-$50 

million by Stewardship 

Committee and above 

that level by Board 

(upon 

recommendation by 

Stewardship 

Committee) 

 

V j Auditor Selection 

(Trinity Health System 

and separate audits) 

  Recommend Approve (upon 

recommendation by 

the Audit Committee) 

 

V k  Annual Trinity Health 

System Audit 

  Recommend Approve (upon 

recommendation by 

the Audit Committee) 

 

VI New Organizations and Major Transactions    

VI a Major change affecting 

Trinity Health (merger, 

consolidation, 

creation, transfer, sale 

of substantially all 

assets) 

  Recommend Approve Approve 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

VI b 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  c 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 

VI d Major change affecting 

Second Tier 

Subsidiaries (merger, 

consolidation, 

creation, transfer, sale 

of all assets) 

Recommend Approve Approve  Approve as related to 

Sponsorship obligations 

VI e Internal operational 

reorganization 

affecting tier structure 

Participate Recommend Approve   
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

VI f Formation or 

acquisition of an entity 

in which Trinity Health 

will be the sole parent 

  Recommend Approve Approve as related to 

Sponsorship obligations 

VI g Joint venture or other 

enterprise affecting 

ownership of a Group I 

RHM or NHM 

Recommend Approve Recommend Approve Approve as related to 

Sponsorship obligations 

VI h Joint venture or other 

enterprise affecting 

ownership of a Group 

II RHM or MHM 

Recommend Approve Recommend Approval by 

Stewardship 

Committee 

Approve as related to 

Sponsorship obligations 

VII People Centered 

Care  

     

VII a Trinity Health System 

Wide Quality and 

Safety Standards 

Participates  Recommends Approves (upon 

recommendation of 

the People Centered 

Care Committee 
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 Action Ministry  

Management 

Ministry  

Governance 

Trinity Health 

Management 

Trinity Health 

Governance 

Catholic Health 

Ministries 

VII b RHM Quality and 

Safety Standards  

(consistent with 

Trinity Health System 

Quality Standards) 

Recommends Approves    

VII c Annual review of 

Trinity Health System 

Quality and Safety 

  Recommends People Centered Care 

Committee Approves, 

Board Receives Report 

 

VII d Annual review of RHM  

Quality and Safety 

Recommends Approves Receive Report   
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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 I 

Holy Cross Health (Maryland) 

Holy Cross Hospital (Florida) 

Loyola University Health System (Illinois) 

Mercy Health (Michigan) 

Mercy Health Services – Iowa (Iowa) 

Mercy Health System of Southeastern Pennsylvania (Pennsylvania) 

Mount Carmel Health System (Ohio) 

Our Lady of Lourdes Health Care Services (New Jersey) 

Saint Agnes Medical Center (California) 

Saint Alphonsus Health System (Idaho) 

St. Francis Care, Inc. (Connecticut) 

Saint Joseph Mercy Health System (Michigan) 

Saint Joseph Regional Medical Center (Indiana) 

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 II 

Mercy Health System of Chicago (Illinois) 

Saint Michael's Medical Center (New Jersey) 

St. Francis Hospital (Delaware) 

St. Francis Medical Center (New Jersey) 

 

 

 

NATIONAL HEALTH MINISTRIES (NHMs)  

Trinity Home Health Services (multi-state) 

Trinity Senior Living Communities (multi-state) 

Trinity PACE  

 

MISSION HEALTH MINISTRIES (MHMs) 

Allegany Franciscan Ministries (Florida) 

Global Health Ministry (Pennsylvania) 

Mercy Medical (Alabama) 

Pittsburgh Mercy Health System (Pennsylvania) 

Saint Joseph's Health System (Georgia) 
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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. 
  
I 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.  
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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.  


































