EXHIBIT 1(a)
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rganizational Sumary of LHS, LMC, NRINRA and Their Affiates .~ .

Landmark Health Landmark Health Systems, Inc. ("LHS"), a tax exempt organization, is the parent Active

Systems,inc corporation and the sole Corporate Member of Landmark Medical Center. LHS is a
general partner with LMC in Northern Rhode Island Rehab Management Associates, LP, a
Delaware limited partnership.

Landmark Medical Landmark Medical Center ("LMC") is a tax exempt, acute care hospital, located in Active

Center, LMC Woonsocket, Rhode Island, that provides secondary and select tertiary care services at its
Woonsocket campus and ancillary diagnostic services at its North Smithfield campus.

LMC is a general partner with LHS in Northern Rhode Island Rehab Management
Associates, LP, (d/b/a Rehabilitation Hospital of Rhode Island (‘RHRI”), a Delaware limited
partnership. LMC is also a 38% JV partner in Southern New England Regional Cancer
Center, a for profit joint venture OACF for radiation therapy services with RTS!, Inc.

Landmark Health Landmark Health Foundation, a 501 (c) 3 tax-exempt organization, is a wholly owned Inactive

Foundation subsidiary of LMC, and was created in July 2005 to handle all fundraising activities. It is
currently inactive.

Landmark PHO Landmark PHO is a Physician Hospital Organization was formed as a Joint Venture inactive
between LMC (50%) and a Physicians Organization formed by LMC's affiliated ’
physicians.

LHS Properties LHS Properties, a wholly owned subsidiary of LHS, formerly owned a medical office Inactive
building in Cumbertand. The medical building was sold in 2006 and the company is
currently inactive.

LHS Investment Co. | LHS Investment Company, a wholly owned subsidiary of LHS is an inactive holding Inactive
company. o

LHS Management LHS Management Company , a wholly owned subsidiary of LHS formerly provided Inactive

Co. staffing and management services to physician practices. Company has been inactive
since 2004,

Landmark Landmark Occupational Medicine, a wholly owned subsidiary of LHS formerly provided Inactive

Occupational outpatient rehabilitation services and is presently inactive. '

Medicine

Landmark Landmark Physician Office Services (‘LPOS"), a wholly owned subsidiary of LMC, Active

Physician Office employs physicians who practice in the area and provides practice management and

Services (‘LPOS") | staffing services.

Northern Rhode Northern Rhode Island Rehab Management Associates, LP, a for —profit Delaware limited | Active ‘

Island Rehab partnership d/b/a Rehabilitation Hospital of Rhode Island, provides acute inpatient and

Management outpatient rehabilitation services at 116 Eddie Dowling Highway, North Smithfield, Rl and

Association outpatient rehabilitation services at Atwood Therapy Services, in Johnston, RI. It leases its

(NRIRMA) main campus facilities from Medistar, LLC.

d/b/a “RHRI"
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LHS, LMC and NRIRMA presently have no governing bodies because they are under
the Special Mastership. The following persons are executive officers or senior staff of
the Landmark entities, as noted.

Name

Richard Charest

Home Address

19 Lincoln Drive, North Smithfield, Rl 02896

Business Address

115 Cass Avenue, Woonsocket, Rl 02895

Occupation

President of Landmark Medical Center and CEO RHRI

Position with Entities

President & CEO LMC, RHRI

Telephone Number

401-765-1410

Date of Hire

7/15/85

Name

Lisa Zapatka

Home Address

20 Arbor Way, North Kingstown, Rl 02854

Business Address:

115 Cass Avenue, Woonsocket, Rl

Occupation

Chief Nursing Officer

Position with Entities

Chief Nursing Officer

Telephone Number

401-578-1920

Date of Hire

7/9/04

Name

Matthew Cotti

Home Address

19 Clyfton Street, Apt 1, Plymouth, MA 02360

Business Address

115 Cass Avenue, Woonsocket RI 02895

Occupation

Chief Financial Officer

Position with Entities

Chief Financial Officer

Telephone Number

508-468-0953

Date of Hire

7/5/11

Name

Robert Crausman, MD

Home Address

5 Adams Circle, Rehoboth Massachusetts 02769

Business Address -

" 115 Cass Avenue, Woonsocket, R

Occupation

Chief Medical Officer

Position with Entities

Chief Medical Officer

Telephone Number

401-595-3327

Date of Hire

3/16/10

Name

Colleen Ryan

Home Address

107 South Street, Foxborough, MA 02395

Business Address

115 Cass Avenue, Woonsocket, Rl

Occupation

ClO and VP Professional Services

Position with Entities

ClO and VP Professional Services

Telephone Number

508-543-6529

Date of Hire

4/1/00
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Name

Demetra Ouellette

Home Address

20 Dover Circle, Franklin, MA 02038

Business Address

116 Eddie Dowling Highway, North Smithfield, RI

Occupation

Chief Operating Officer, RHRI

Position with Entities

Chief Operating Officer, RHRI

Telephone Number

508-346-3147

Date of Hire

6/20/11

Name

“Keith Rafal, MD

Home Address

124 Fisher Street, Medway, MA 02053

Business Address

116 Eddie Dowling Highway, North Smithfield, RI

Occupation

Chief Medical Officer, RHRI

Position with Entities

Chief Medical Officer, RHRI

Telephone Number -

508-533-6285 ‘

Date of Hire

1/22/01
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Transacting Party: Steward Health Care System LLC

Management Board

‘| Tenure for each memberis 11/6/2010 to
present.

James Lenehan
Senior Operations Advisor
Cerberus Capital Management, LP

Ralph de la Torre, M.D., Chairman and CEO

Steward Health Care System LLC

James ]. Karam, President
First Bristol Corporation

Ruben King-Shaw, Jr.
Chairman and Chief Executive Officer
Mansa Equity Partners, Inc.

W. Brett Ingersoll
Co-Head of Private Equity
Cerberus Capital Management, LP

Arthur Halper
Senior Operations Executive at Cerberus

Operations and Advisory Company, L.L.C.

Cerberus Capital Management, LP

Lisa Gray

General Counsel of Cerberus Operations
Advisory Company, L.L.C.

Cerberus Capital Management, LLC

Officers

Ralph de la Torre, President
James Renna, Treasurer _
Joseph C. Maher, Jr., Esq., Secretary

Senior Level Managers

Tenure for each memberis 11/6/2010 to
present.

Ralph de la Torre, MD, chairman/CEQ
Justine Carr, MD, chief medical officer

Brian Carty, chief mérketing officer

Michael G. Callum, MD, president, Steward
Medical Group

Mark Girard, MD, MBA, president, Steward

Medical Network

Stuart Grief, chief human resource officer
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Transacting Party: Steward Health Care System LLC

Joseph Mabher, executive vice president and
general counsel

Karen Murray, MBA, chief compliance
officer

Sister Marie Puleo, MFIC, senior vice
president

Josh Putter, chief operating officer
James R. Renna, chief financial officer

Mark Rich, executive vice president,
corporate strategy

Joseph Schmitt, chief information officer

Contact information for the above is:

500 Boylston Street, 5% Floor
Boston, MA 02116
617-419-4700

Please note there is no Board of Managers for Transacting Party Steward Medical
Holdings LLC. '
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Transacting Party: Blackstone Medical Center, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number
Ralph de la Torre, M.D. | 500.Boylston St. 617-419-4700 | President & 5/26/2011
President Boston, MA 02116 CEO; Steward | to present
~ Health Care
_ System LLC
James Renna 500 Boylston Street | 617-419-4700 | CFO; Steward | 5/26/2011
Treasurer Boston, MA 02116 Health Care to present
' System LLC
Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive 5/26/2011
Esq. Boston, MA 02116 Vice to present
Secretary President and :
General
Counsel;
Steward
Health Care
System LLC
Transacting Party: Blackstone Medical Center, Inc.
Directors
Name and Title Address Phone Occupation | Tenure
Number '
Ralph de la Torre, M.D. | 500 Boylston St. 617-419-4700 | President & 5/26/2011
Boston, MA 02116 CEQ; Steward | to present
Health Care
: System LLC
Michael Callum, M.D. 500 Boylston Street | 617-419-4700 | President, 5/26/2011
Boston, MA 02116 Steward to present
Medical
-Group
Mark Rich 500 Boylston Street | 617-419-4700 | Executive 5/26/2011
Boston, MA 02116 Vice to present
President,
Corporate -
Strategy and
Management

*Transacting Party Board Members post-transaction have yet to be determined.
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Transacting Party: Blackstone Rehabilitation Hospital, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number ‘
Ralph de la Torre, M.D. | 500 Boylston St. 617-419-4700 | President & 7/25/2011
President Boston, MA 02116 CEOQ; Steward | to present
Health Care
System LLC
James Renna 500 Boylston Street | 617-419-4700 | CFO; Steward | 7/25/2011
Treasurer Boston, MA 02116 Health Care to present
System LLC
Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive 7/25/2011
Esq. Boston, MA 02116 Vice to present
Secretary President and
General
Counsel;
Steward
Health Care
System LLC
Transacting Party: Blackstone Rehabilitation Hospital, Inc.
Directors »
Name and Title Address Phone Occupation Tenure
Number
Ralph de la Torre, M.D. | 500 Boylston St. - 617-419-4700 | President & 7/25/2011
Boston, MA 02116 | CEO; Steward | to present
Health Care
System LLC
Michael Callum, M.D. 500 Boylston Street | 617-419-4700 | President, 7/25/2011
Boston, MA 02116 Steward to present
Medical ’
, . Group ‘
Mark Rich 500.Boylston Street | 617-419-4700 | Executive 7/25/2011
Boston, MA 02116 ' Vice .| to present
President,
Corporate
Strategy and
Management

*Transacting Party Board Members post-transaction have yet to be determined.
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Officers .
Name and Title Address Phone Occupation Tenure
_ Number
Steve Roach 200 Groton Road, 978-784-9000 | Hospital 5/1/2011 to
President Ayer, MA 01432 President present

James Renna

500 Boylston Street,

617-419-4700

CFO; Steward

5/1/2011 to

Treasurer Boston, MA 02116 Health Care present
- System LLC
Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive 5/1/2011to
Esq. Boston, MA 02116 Vice present
Secretary President and
General
Counsel;
Steward
Health Care
System LLC
*Officers prior to May 1, 2011 were Ralph de la Torre, M.D. (president), Mark Rich
(treasurer) and Joseph C. Maher, Jr., Esq. (secretary).
Nashoba Valley Medical Center, A Steward Family Hospital, Inc.
Directors ,
Name and Title Address Phone Occupation Tenure
Number
Ralph de la Torre, M.D. | 500 Boylston Street | 617-419-4700 | President & 5/1/2011 to
Boston, MA 02116 CEO; Steward | present
Health Care
System LLC
Steve Roach 200 Groton Road, 978-784-9000 | Hospital 5/1/2011 to
Ayer, MA 01432 A | President present
Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive 5/1/2011 to
Esq. Boston, MA 02116 Vice present
President and
General
Counsel;
Steward
Health Care
: System LLC
Paul D Bresnahan 200 Groton Road, 978-784-9000 | Finance/Insu | 5/1/2011 to

Ayer, MA 01432

rance Advisor

present

Matthew Foley, M.D.

200 Groton Road,
Ayer, MA 01432

978-784-9000

Radiologist

5/1/2011 to
present
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Directors
Name and Title Address ~ Phone Occupation Tenure
Number
Stephanie A. Burton 200 Groton Road, 978-784-9000 | Exec. 5/172011 to
Ayer, MA 01432 - Director, present
Nashoba Park
Asst Living
George Stedman, M.D. 200 Groton Road, 978-784-9000 | Emergency 5/1/2011 to
: . Ayer, MA 01432 Medicine present
David Spiegelman, M.D. | 200 Groton Road, 978-784-9000 | Family 5/1/2011 to
- | Ayer, MA 01432 Practice present
Paul P. Harasimowicz, 200 Groton Road, 978-784-9000 | Orthopedic 5/1/2011 to
[1I, M.D. Ayer, MA 01432 Surgeon present
Edward Manzi 200 Groton Road, 978-784-9000 | President, 5/1/2011 to

Ayer, MA 01432

Fidelity Bank

present

Doreen Thomas 200 Groton Road, 978-784-9000 | CNO/COO, 5/1/2011 to
Ayer, MA 01432 Nashoba present
Valley
Medical
Center, A
Steward
Family
A Hospital, Inc.
Nick Melehov 200 Groton Road, 978-784-9000 | President, 5/1/2011 to
Ayer, MA 01432 MedStar present
Ambulance
Gerard Fitzpatrick, 200 Groton Road, 978-784-9000 | Family 5/1/2011 to
M.D. Ayer, MA 01432 Practice present

*Directors prior to May 1, 2011 were Ralph de la Torre, M.D., Robert Guyon and Michael

Callum, M.D.

Nashoba Valley Medical Center, A Steward Family Hospital, Inc.
Executives and Senior Level Managers

Name and Title Address Phone Occupation Tenure
Number :
Steve Roach 200 Groton Road, 978-784-9000 | Hospital 5/1/2011 to
Ayer, MA 01432 : President present
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.
Executives and Senior Level Managers

Name and Title Address Phone Occupation Tenure .
Number
Doreen Thomas 200 Groton Road, 978-784-9000 | CNO, COO 5/1/2011 to
Ayer, MA 01432 present
Merrimack Valley Hospital, A Steward Family Hospital, Inc.
Officers
Name and Title - Address Phone Occupation Tenure
Number '
Michael Collins 140 Lincoln Avenue, | 978-374-2000 | Hospital 5/1/2011 to
President | Haverhill, MA President present
. 01830-6798
James Renna 500 Boylston Street | 617-419-4700 | CFO; Steward | 5/1/2011 to
Treasurer Boston, MA 02116 Health Care present
System LLC -
Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive Vice | 5/1/2011 to
Esq. Boston, MA 02116 President and | present
Secretary General
Counsel;
Steward
Health Care
System LLC
*Officers prior to May 1, 2011 were Ralph de la Torre, M.D. (president), Mark Rich
(treasurer) and Joseph C. Maher, Jr., Esq. (secretary).
Merrimack Valley Hospital, A Steward Family Hospital, Inc.
Directors ) :
Name and Title Address Phone Occupation | Tenure
Number
| Ralph de la Torre, M.D. | 500 Boylston Street | 617-419-4700 | President & 5/1/2011
Boston, MA 02116 CEO; Steward | to
Health Care present
System LLC
Michael Collins 140 Lincoln Avenue, | 617-419-4700 | President; 5/1/2011
Haverhill, MA Merrimack to
01830-6798 Valley present
Hospital, A
Steward
Family
Hospital, Inc.
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.

Directors

Name and Title Address Phone Occupation | Tenure
Number
Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive Vice | 5/1/2011
Esq. Boston, MA 02116 President and
General present
Counsel;
Steward
Health Care
. System LLC
Timothy ]. Schiavoni, 140 Lincoln Avenue, | 978-374-2000 | Attorney 5/1/2011
Esq. Haverhill, MA
01830-6798 present
Patrice Davis 140 Lincoln Avenue, | 978-374-2000 | Community 5/1/2011
Haverhill, MA Volunteer
01830-6798 present
Kalister Green-Byrd 140 Lincoln Avenue, | 978-374-2000 | Retired 5/1/2011
Haverhill, MA
01830-6798 present
Brian Farmer 140 Lincoln Avenue, | 978-374-2000 | Funeral 5/1/2011
' Haverhill, MA Director
01830-6798 V present
James Francis Roche 140 Lincoln Avenue, | 978-374-2000 | Engineer - 5/112011
Haverhill, MA
01830-6798 present
Michelle Ambra 140 Lincoln Avenue, | 978-374-2000 | Manager 5/1/2011
Haverhill, MA
01830-6798 present
Ellen Roche 140 Lincoln Avenue, | 978-374-2000 | Branch = 5/1/2011
Haverhill, MA Manager, Loan
01830-6798 Officer present
Sam Ambra 140 Lincoln Avenue, | 978-374-2000 | Business 5/1/2011
Haverhill, MA ' Owner
01830-6798 present
Tiffany Howard 140 Lincoln Avenue, | 978-374-2000 | Director 5/1/2011

Haverhill, MA
01830-6798 -

present
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.
Directors
Name and Title Address Phone Occupation | Tenure
Number _
Frederick W. Mears, 140 Lincoln Avenue, | 978-374-2000 | Business 5/1/2011
Ir. Haverhill, MA Owner to
01830-6798 present
Kenneth Adams, M.D. | 140 Lincoln Avenue, | 978-374-2000 | Physician - 5/1/2011
Haverhill, MA to
01830-6798 present
Scott D. Cote 140 Lincoln Avenue, | 978-374-2000 | Bank 5/1/2011
Haverhill, MA Presidentand | to
01830-6798 CEO present
Yvonne Wilson, M.D. 140 Lincoln Avenue, | 978-374-2000 | Hospitalist 5/1/2011
Haverhill, MA to
01830-6798 present
Susan Veasey 140 Lincoln Avenue, | 978-374-2000 | Community 5/1/2011
Haverhill, MA Volunteer to
-01830-6798 present
George Kwass, M.D. 140 Lincoln Avenue, | 978-374-2000 | Physician 5/1/2011
Haverhill, MA to
01830-6798 present
Mark Girard, M.D. 500 Boylston Street | 617-419-4700 | Vice President, | 5/1/2011
Boston, MA 02116 Steward to
Health Care present
System LLC

*Prior to May 1, 2011 directors were Ralph de la Torre, MD, Michael Callum, MD and Robert

Guyon, Jr. :

Merrimack Valley Hospital, A Steward Family Hospital, Inc.
Executives and Senior Level Managers

Tenure

Name and Title Address Phone Occupation
Number
Diane C. Lovallo, 140 Lincoln Avenue, | 978-374-2000 | CNO 5/1/2011
MSN, MBA Haverhill, MA to
present

01830-6798
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.
Executives and Senior Level Managers ‘

Name and Title Address Phone Occupation | Tenure
‘ Number
George Kwass, MD 140 Lincoln Avenue, | 978-374-2000 | VP Medical 5/1/2011
Haverhill, MA Affairs to
01830-6798 present
Ellen Pitre 140 Lincoln Avenue, | 978-374-2000 | Director of 5/1/2011
Haverhill, MA Finance to
01830-6798 present
Mary O'Neil 140 Lincoln Avenue, | 978-374-2000 | Director of 5/1/2011
’ Haverhill, MA .| Public to
01830-6798 Relations and present
Marketing
Gloria Swanbon 140 Lincoln Avenue, | 978-374-2000 | Director of 5/1/2011
Haverhill, MA Quality to
01830-6798 Assurance present
Mark Pitchford 140 Lincoln Avenue, | 978-374-2000 | Director of 5/1/2011
Haverhill, MA Facilities to
101830-6798 present
Patricia Edwards 140 Lincoln Avenue, | 978-374-2000 | Director of 5/1/2011
Haverhill, MA Human to
01830-6798 Resources present
Morton Hospital, A Steward Family Hospital, Inc.
Officers ’
' Name Address Phone Occupation | Tenure
' Number
Maureen Bryant 88 Washington 508-828-7000 | Hospital 10/1/2011
President Street, Taunton, MA President to present
02780 '
James Renna 500 Boylston Street, 617-419-4700 | CFO; Steward | 10/1/2011
Treasurer Boston, MA 02116 Health Care to present
System LLC |
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Joseph C. Maher, Jr., 500 Boylston Street | 617-419-4700 | Executive 10/1/2011
Esq. Boston, MA 02116 Vice to present
Secretary -President and
General
Counsel;
Steward
Health Care
System LLC
*Ralph de la Torre, M.D. served as president prior to October 1, 2011. -
Morton Hospital, A Steward Family Hospital, Inc.
Directors :
Name Address Phone Occupation Tenure
Number
Joseph C. Maher, Jr., 500.Boylston Street, | 617-419-4700 | Executive VP | 10/1/2011
Esq. Boston, MA 02116 and General | to present
' Counsel;
| Steward
Health Care
. : System LLC
James Renna 500 Boylston Street, | 617-419-4700 | Chief 10/1/2011
Boston, MA 02116 Financial to present
Officer
‘Maureen A. Bryant 88 Washington 508-828-7000 | President, 10/1/2011
Street, Taunton, MA Morton to present
02780 Hospital, A
Steward
Family
Hospital, Inc.
Edward A. Roster, Esq. | 88 Washington 508-828-7000 | Attorney 10/1/2011
' Street, Taunton, MA to present
02780
Michael G. Broutsas, 88 Washington 508-828-7000 | Dentist 10/1/2011
D.D.S Street, Taunton, MA ' | to present
02780
Frank M. Tomase, M.D. | 88 Washington 508-828-7000 | President, 10/1/2011
' Street, Taunton, MA Pediatric to present
02780 Associates of
: Northwoods
Jean S. Scarborough 88 Washington -508-828-7000 | Retired 10/1/2011
Street, Taunton, MA to present
. 02780 .
Barbara LaFrance 88 Washington 508-828-7000 | Retired 10/1/2011
: Street, Taunton, MA to present
02780
Charles A. Thayer, M.D. | 88 Washington 508-828-7000 | President, 10/1/2011
Street, Taunton, MA Morton to present
02780 Surgical, PC

I -
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Morton Hospital, A Steward Family Hospital, Inc.
Directors '
Name Address Phone Occupation Tenure
Number
David A. St. Yves 88 Washington 508-828-7000 | Accountant 10/1/2011
Street, Taunton, MA to present
» 02780
Louise A. Freeman 88 Washington 508-828-7000 | Partner, the 10/1/2011
Street, Taunton, MA Barn to present
02780 Company
Victor P. Santos 88 Washington 508-828-7000 | CPA 10/1/2011
Street, Taunton, MA . to present
_ 02780
Terrence Gomes, Ed.D | 88 Washington 508-828-7000 | President, 10/1/2011
Street, Taunton, MA Roxbury to present
02780 Community
College
Diane Cote 88 Washington 508-828-7000 | President of 10/1/2011
Street, Taunton, MA Morton to present
02780 Auxiliary
A Werner Horlbeck 88 Washington 508- 828-7000 | Retired 10/1/2011
: Street, Taunton, MA to present
_ 02780 -
Kathleen Hoye, M.D. 88 Washington 508- 828-7000 | President of 10/1/2011
' Street, Taunton, MA Medical Staff | to present
, 02780
Mark Hickey 88 Washington 508- 828-7000 | Retired 10/1/2011
Street, Taunton, MA to present
02780
James P. Hoye, M.D. 88 Washington | 508- 828-7000 | Physician ~ 10/1/2011
Street, Taunton, MA Family to present
02780 Medicine -
Maureen Sroczynski 88 Washington 508- 828-7000 | Presidentand | 10/1/2011
Street, Taunton, MA CEOQ, Farley to present
02780 Associates,
Inc.
Richard H. Taus, M.D. 88 Washington 508- 828-7000 | Radiologist 10/1/2011
Street, Taunton, MA : to present
02780
Louis M. Ricciardi 88 Washington 508- 828-7000 | Senior Vice 10/1/2011
Street, Taunton, MA President, to present
02780 Ricciardi
Financial
Group
David T. Gay, Esq. 88 Washington 508- 828-7000 | President, 10/1/2011
Street, Taunton, MA Gay, Gay & to present
02780 Field, P.C. '
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*Directors prior to October 1, 2011 were Ralph de la Torre, M.D., Michael Callum, M.D. and

Robert Guyon, Jr.

Morton Hospital, A Steward Family Hospital, Inc.
Executives and Senior Level Managers
Name . Address Phone Occupation Tenure
Number
Maureen Bryant 88 Washington 508- 828-7000 | President, 10/1/2011
Street, Taunton, MA Quincy Medical | to present
02780 Center, A
| Steward
Family
Hospital, Inc.
Richard Jeffcote 88 Washington 508- 828-7000 | Interim Chief 10/1/2011
Street, Taunton, MA : Financial to present
02780 Officer, Morton
Hospital, A
Steward
Family
Hospital, Inc.
Donna Maher 88 Washington 508- 828-7000 | VP of 10/1/2011
Street, Taunton, MA Professional to present
02780 Care Services
Orla Brandos, RN 88 Washington 508- 828-7000 | RN, VP of 10/1/2011
Street, Taunton, MA Patient Care to present
» 02780 Services :
Harry Lemieux 88 Washington 508- 828-7000 | VP, Chief 10/1/2011
Street, Taunton, MA Information to present
02780 Officer
Quincy Medical Center, A Steward Family Hospital, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number .
Mark O’Neill 114 Whitwell 617-773-6100 | Hospital 10/1/2011
President Street, Quincy, MA President to present
02169
James Renna 500 Boylston 617-419-4700 | CFO; Steward 10/1/2011
Treasurer Street, Boston, MA Health Care to present
02116 System LLC
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Joseph C. Maher, Jr., Esq. | 500 Boylston 617-419-4700 | Executive Vice | 10/1/2011
Secretary Street Presidentand | to present
Boston, MA 02116 General
Counsel;
Steward Health
Care System
LLC
*Ralph de la Torre, M.D. served as president prior to October 1, 2011.
Quincy Medical Center, A Steward Family Hospital, Inc.
Directors
Name Address Phone Occupation Tenure
Number
Joseph C. Maher, Jr. ‘500 Boylston 617-419-4700 | Executive VP . | n/a
Street, Boston, MA and General
02116 Counsel;
Steward Health
Care System
LLC :
James Renna 500 Boylston 617-419-4700 | Chief Financial | 10/1/2011
Street, Boston, MA Officer to present
02116
Mark O‘Neill 114 Whitwell 617-773-6100 | President, . 10/1/2011
Street, Quincy, MA Quincy Medical | to present
02169 Center, A
Steward
Family
Hospital, Inc.
Grace Murphy-McAuliffe | 114 Whitwell '617-773-6100 | Vice President, | 10/1/2011
Street, Quincy, MA ' Citizens Bank to present
02169
Mark Rich 500 Boylston 617-419-4700 | Executive Vice | 10/1/2011
Street President of to present
Boston, MA 02116 Corporate
Strategy and
Management,
Steward Health
Care System
: LLC
Dr. Richard Black 114 Whitwell 617-773-6100 | Internist, 10/1/2011
Street, Quincy, MA Granite to present
02169 Medical Group
Dr. Nissage Cadet 114 Whitwell 617-773-6100 | Chief of 10/1/2011
' Street, Quincy, MA Surgery to present
02169
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Quincy Medical Center, A Steward Family Hospital, Inc.
Directors ,
Name - Address Phone Occupation Tenure
Number

Dr. John Dalton 114 Whitwell 617-773-6100 | Gastroenterolo
Street, Quincy, MA gist
02169

Dr. Tom Fitzgerald 114 Whitwell 617-773-6100 | President of 10/1/2011
Street, Quincy, MA Medical Staff to present
02169

Phyllis Godwin 114 Whitwell 617-773-6100 | CEQO, Granite 10/1/2011
Street, Quincy, MA City Electric to present
02169

Mark O’Neill 114 Whitwell 617-773-6100 | Hospital 10/1/2011
Street, Quincy, MA President to present
02169

Don Uvanitte 114 Whitwell 617-773-6100 | Sr. Vice 10/1/2011
Street, Quincy, MA President, to present
02169 Eastern

Insurance
Group, LLC

Wan Wu 114 Whitwell 617-773-6100 | Principle, Kam | 10/1/2011
Street, Quincy, MA Man Foods to present
02169

*Directors prior to October 1, 2011 were Ralph de la Torre, M.D., Mark Rich and Michael
Callum, M.D. Raymond Tung resigned from the Board of Directors on 10/11/2011. Richard
Barry resigned from the Board of Directors November 3, 2011. '

Quincy Medical Center, A Steward Family Hospital, Inc.
Executives and Senior Level Managers
Name Address Phone Occupation Tenure
: Number o
Sandra McGunigle 114 Whitwell 617-773-6100 | Director of 10/1/2011
: Street, Quincy, MA Marketing and | to present
. 02169 Public Affairs
“Dan O’Neil 114 Whitwell 617-773-6100 | Sr.Vice 10/1/2011
Street, Quincy, MA President, to present
02169 Chief
Information
Officer :
Karen Conley 114 Whitwell 617-773-6100 | CNOQ, VP of 10/1/2011
: Street, Quincy, MA Patient Care to present
02169 Services
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Quincy Medical Center, A Steward Family Hospital, Inc.
Executives and Senior Level Managers
Name Address Phone Occupation Tenure
Number
Mark O'Neill 114 Whitwell 617-773-6100 | Hospital 10/1/2011
Street, Quincy, MA President to present
02169
Steward St. Elizabeth’s Medical Center of Boston, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number
John Polanowicz 736 Cambridge 617-789-3000 | Hospital 11/6/2010
President Street, Brighton, President to present
MA 02135
James Renna 500 Boylston 617-419-4700 | CFO; Steward | 5/13/2011
Treasurer Street - Health Care to present
Boston, MA 02116 System LLC
Joseph C. Maher, Jr., Esq. | 500 Boylston 617-419-4700 | Executive 11/6/2010
Secretary ' Street Vice to present
Boston, MA 02116 President and
General
Counsel;
Steward
Health Care
System LLC

*John Holiver served as president up until May 9, 2011. Mark Rich served as treasurer until

5/13/2011.

Steward St. Elizabeth’s Medical Center of Boston, Inc.

Directors
Name and Title Address Phone Occupation Tenure
Number
Ralph de la Torre, M.D. 500 Boylston 617-419-4700 | President & 11/6/2010 to
- | Street CEO; present
Boston, MA 02116 Steward

Health Care
System LLC
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Steward St. Elizabeth’s Medical Center of Boston, Inc.
Directors
Name and Title Address Phone Occupation Tenure
Number
Peter Flaherty 736 Cambridge 617-789-3000 | Principle, 11/6/2010 to
Street, Brighton, The present
MA 02135 Shawmut
: Group
Joseph C. Maher, Jr., Esq. | 500 Boylston 617-419-4700 | Executive 11/6/2010 to
' Street Vice present
Boston, MA 02116 President
and General
Counsel;
Steward
Health Care
System LLC
John Flanagan, Esq. 736 Cambridge 617-789-3000 | Flanagan, 11/6/2010 to
Street, Brighton, Hern & present
MA 02135 McCallum,
LLP
William Hamilton 736 Cambridge 617-789-3000 | Rabbi, 11/6/2010
Street, Brighton, Congregation | to present
MA 02135 of Kehillath
[sraelin
Brookline, .
MA
Christopher Haughey 736 Cambridge 617-789-3000 | VP, 11/6/2010
Street, Brighton, The Haughey | to present
MA 02135 Company, Inc '
John Polanowicz 736 Cambridge 617-789-3000 | Hospital 11/6/2010
' Street, Brighton, President to present
MA 02135 '
Kevin Kelly 736 Cambridge 617-789-3000 | CEO, 11/6/2010
Street, Brighton, Ironshore to present
MA 02135 }
Bruce MacNeil 736 Cambridge 617-789-3000 | VP &GM, 11/6/2010
- Street, Brighton, Ark-Les to present
MA 02135 Corporation
Nicolaos Madias 736 Cambridge 617-789-3000 | Chair, Dept 11/6/2010
Street, Brighton, Med to present
MA 02135 SEMC .
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Directors
Name and Title Address Phone Occupation Tenure
Number
Mark Manning 736 Cambridge 617-789-3000 | Owner/ 11/6/2010
Street, Brighton, President to present
MA 02135 Stockyard
Restaurant .
Demond Martin 736 Cambridge 617-789-3000 | Portfolio 11/6/2010
' Street, Brighton, Manager/Par | to present
MA 02135 tner,
: Adage
Capital
Management,
L.P
JoAnn McGrath 736 Cambridge 617-789-3000 | Trustee of 11/6/2010
Street, Brighton, Highland: to present
MA 02135 Street
| Foundation
of
Massachusett
s
Catalina Montes, Ed.D 736 Cambridge 617-789-3000 | Retired- 11/6/2010
' Street, Brighton, Former to present
MA 02135 Principle of
Gardner
Elementary
School
Kevin Phelan 736 Cambridge 617-789-3000 | Co-chair, 11/6/2010
Street, Brighton, - | Colliers, to present
MA 02135 Meredith &
Grew
Mark Rich 500 Boylston 617-419-4700 | Executive 11/6/2010
Street Vice to present
Boston, MA 02116 President of
Corporate
Strategy and
Management
Michael Shanahan 736 Cambridge 617-789-3000 | Managing 11/6/2010
Street, Brighton, Partner, to present
MA 02135 Egan -
Managed
Capital
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Steward St. Elizabeth’s Medical Center of Boston, Inc.
Directors '
Name and Title Address Phone Occupation Tenure
Number :
Maurice Sullivan, Esq. 736 Cambridge 617-789-3000 | Chairmanof |11/6/2010
Street, Brighton, the Board, to present
MA 02135 Peoples
Federal
Savings Bank
Richard C. Walsh 736 Cambridge 617-789-3000 | President/CE | 11/6/2010
Street, Brighton, : 0] to present
MA 02135 Walsh
Brothers, Inc.
Roger Mitty, MD 736 Cambridge 617-789-3000 | Chief, GI 11/6/2010
‘ Street, Brighton, SEMC to present
MA 02135

*Previous members of the Board include: John Holiver and Lester Sheehan, M.D. Both

resigned June 2,7' 2011.

Steward St. Elizabeth’s Medical Center of Boston, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation Tenure
Number

Philip Cormier 736 Cambridge 617-789-3000 | Senior 11/6/2010 to
Street, Brighton, Director of present
MA 02135 Support

« _ Services

Paul Crawford 736 Cambridge 617-789-3000 | COO .11/6/2010 to
Street, Brighton, - present
MA 02135

Suzanne G. McLaughlin, | 736 Cambridge 617-789-3000 | CNOand VP | 11/6/2010 to

RN, MBA Street, Brighton, for Patient present
MA 02135 Care

David Connolly 736 Cambridge 617-789-3000 | Director, 11/6/2010 to
Street, Brighton, Communicati | present
MA 02135 ons and

Marketing

Claudia Henderson 736 Cambridge | 617-789-3000 | Senior 11/6/2010 to
Street, Brighton, " | Director of present
MA 02135 Human

Resources

Mary O’Brien 736 Cambridge 617-789-3000 | Director of 11/6/2010 to
Street, Brighton, Information | present
MA 02135 Systems
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Steward St. Elizabeth’s Medical Center of Boston, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation Tenure
Number
Denise Mehegan, RN 736 Cambridge 617-789-3000 | Director of 11/6/2010 to
Street, Brighton, Quality and present
MA 02135 Safety
Sheila E. O’Connell 736 Cambridge 617-789-3000 | Director of 11/6/2010 to
Street, Brighton, Missions and | present
MA 02135 Community ’
‘ Partnerships
John O. Pastore, MD 736 Cambridge 617-789-3000 | VP of Medical | 11/6/2010 to
FACC : Street, Brighton, Affairs present
' ] MA 02135
Stephen Burke, CPA 736 Cambridge 617-789-3000 | VP of Finance | 11/6/2010 to
Street, Brighton, present
MA 02135
Steward Holy Family Hospital, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number
Lester Schindel 70 East Street, 978-687-0151 | Hospital 11/6/2010
President Methuen, MA President to present
01844
James Renna 500 Boylston 617-419-4700 | CFO; Steward 5/13/2011
Treasurer Street | Health Care to present
Boston, MA 02116 System LLC
Joseph C. Maher, Jr., Esq. | 500 Boylston 617-419-4700 | Executive Vice | 11/6/2010
Secretary Street Presidentand | to present
Boston, MA 02116 General
Counsel;
Steward Health
Care System
LLC
*Mark Rich served as treasurer until 5/13/2011.
Steward Holy Family Hospital, Inc.
Directors
Name and Title Address Phone Occupation Tenure
Number
Urville Beaumont 70 East Street, 978-687-0151 | Attorney/ 11/6/2010
Methuen, MA Retired Judge to present
01844 '
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Steward Holy Family Hospital, Inc.
Directors :
Name and Title Address Phone Occupation Tenure
Number
Steven Crespo, MD 70 East Street, 978-687-0151 | Chief, 11/6/2010
Methuen, MA Department of | to present
01844 Emergency ’
N Medicine Holy
Family
Hospital
Joseph C. Maher, Jr.,, Esq. | 500 Boylston 617-419-4700 | Executive Vice | 11/6/2010
Street President and | to present
Boston, MA 02116 . General
Counsel;
Steward Health
Care System
. , LLC
Ralph de la Torre, MD 500 Boylston 617-419-4700 | President & 11/6/2010
Street CEQ; Steward | to present
Boston, MA 02116 Health Care
System LLC
Rev. Peter G. Gori 70 East Street, 978-687-0151 | Pastor of St. 11/6/2010
Methuen, MA Augustine | to present
01844 Parish
Richard Hart Harrington | 70 East Street, 978-687-0151 | CPA, 11/6/2010
Methuen, MA Shareholder to present
01844 and Director of
Sullivan Bille,
' P.C.
Thomas Hoerner, M.D. 70 East Street, 978-687-0151 | President of 11/6/2010
Methuen, MA Medical Staff, to present
01844 Holy Family
Hospital
Mary Howie, Esq. 70 East Street, 978-687-0151 | Attorney atlaw | 11/6/2010
‘ Methuen, MA ; to present
01844
John F. (Jack) McKinnon | 9 Powers Road, 978-687-0151 | Retired/Lucent | 11/6/2010
Andover, MA ' Technologies to present
01810 '
Gerald T. Mulligan 70 East Street, 978-687-0151 | Retired/Rivers | 11/6/2010
(Chair) Methuen, MA ide Bankand | to present
01844 Chairman of
SBLI
Mark Rich 500 Boylston 617-419-4700 | Executive Vice | 11/6/2010
Street President to present
Boston, MA 02116 Corporate
Strategy and
Management
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Steward Holy Family Hospital, Inc.
Directors
Name and Title Address Phone Occupation Tenure
Number
Stephen H. Rusckowski | 70 East Street, 978-687-0151 | Executive Vice | 11/6/2010
Methuen, MA President/CEQ | to present
01844 Imaging
Systems
Philips Medical
Systems
Lester Schindel 70 East Street, 978-687-0151 | Presidentand | 11/6/2010
Methuen, MA CEO of Holy to present
01844 Family
Hospital
Anthony K. Stankiewicz, | 70 East Street, 978-687-0151 | Attorney, Chief | 11/6/2010
Esq. Methuen, MA Development | to present
01844 Officer -
Codman
Square Health
Center
Vartan Yeghiazarians, 70 East Street, 978-687-0151 | MD-VP of 11/6/2010
MD Methuen, MA Medical Staff at | to present
01844 Holy Family
Hospital
James P. Jajuga 70 East Street, 978-687-0151 | President & 4/21/2011
Methuen, MA CEO Greater to present
01844 Haverhill
Chamber of
Commerce
Dennis DiZolgio 70 East Street, 978-687-0151 | Exec. Director | 4/21/2011
Methuen, MA of Merrimack to present
01844 Valley Planning
Commission
Maria Bonanno 70 East Street, 978-687-0151 | Attorney at 4/21/2011
Methuen, MA Law to present
01844
‘Matthew Fitzgerald 70 East Street, 978-687-0151 | Co-owner of 4/21/2011
Methuen, MA Mann to present
01844 Orchards,
Methuen, MA
Susan Downer 70 East Street, 978-687-0151 | Science 4/21/2011
' Methuen, MA Teacher at to present
01844 Central
‘ Catholic High
School
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Steward Holy Family Hospital, Inc.

Directors
Name and Title Address Phone Occupation Tenure
' Number
Juan Yepez 70 East Street, 978-687-0151 | President of 4/21/2011
Methuen, MA : Mainstream to present
01844 Global
William H. Edwards, 70 East Street, 978-687-0151 | OB/GYN 4/21/2011
M.D. Methuen, MA to present
‘ 01844
Stephen Chastain, M.D. 70 East Street, 978-687-0151 | President of 4/21/2011
Methuen, MA : Merrimack to present
01844 Valley
Physicians, Inc.
Steward Holy Family Hospital, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation Tenure
Number
Martha McDrury, RN 70 East Street, 978-687-0151 | COO/CNO 11/6/2010
Methuen, MA to present
01844 :
Kevin Kilday _70 East Street, 978-687-0151 | VP of Finance 11/6/2010
Methuen, MA to present
» 01844
Paul Allen, MD, MPH -| 70 East Street, 978-687-0151 | VP Medical 11/6/2010
Methuen, MA Affairs to present
01844
Deborah Bradshaw 70 East Street, 978-687-0151 | Director of 11/6/2010
’ Methuen, MA ' Human to present
01844 ' Resources -
Anne Dosch 70 East Street, 978-687-0151 | Director of 11/6/2010
Methuen, MA Qualityand . | to present
01844 Safety
Megan D’Eramo 70 East Street, 978:687-0151 | Director of 11/6/2010
Methuen, MA Physician to present
01844 Services :
Danielle Perry 70 East Street, 978-687-0151 | Director of 11/6/2010
Methuen, MA Marketing and | to present
01844 Public
Relations
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Steward Holy Family Hospital, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation Tenure
Number
Karen Kennedy 70 East Street, 978-687-0151 | Director of 11/6/2010
Methuen, MA Mission and to present
01844 Community
Partnerships .
Steward Good Samaritan Medical Center, Inc.
Officers ‘
Name and Title Address Phone Occupation Tenure
Number
Jeffrey Liebman 235 North Pearl 508-427-3000 | Hospital 11/6/2010
President Street, Brockton, President to present
MA 02301 '
James Renna 500 Boylston 617-419-4700 | CFO; Steward 5/13/2011
Treasurer Street Health Care to present
Boston, MA 02116 System LLC
Joseph C. Maher, Jr., Esq. | 500 Boylston 617-419-4700 | Executive Vice | 11/6/2010
Secretary Street ' Presidentand | to present
Boston, MA 02116 General
Counsel;
Steward Health
Care System
LLC
*Mark Rich served as treasurer until 5/13/2011.
Steward Good Samaritan Medical Center, Inc.
Directors -
Name and Title Address Phone Occupation Tenure
Number
Calvin Bourne 235 North Pearl 508-427-3000 | President, 11/6/2010
Street, Brockton, Bourne to present
MA 02301 . Enterprises
Inc.
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Steward Good Samaritan Medical Center, Inc.
Directors
Name and Title Address Phone Occupation Tenure
Number '
Joseph N. Ciffolillo 235 North Pearl | 508-427-3000 | President & 11/6/2010
Street, Brockton, CEOQ, to present
MA 02301 Greenscape,
Inc.
Joseph C. Maher, Jr.,, Esq. | 500 Boylston 617-419-4700 | Executive Vice | 11/6/2010
Street President and | to present
Boston, MA 02116 General
Counsel;
Steward Health
Care System
LLC
Ralph de la Torre, MD 500 Boylston 617-419-4700 | President & 11/6/2010
Street CEO; Steward | to present
Boston, MA 02116 Health Care
617-419-4700 System LLC
Rev. Mark Cregan 235 North Pearl 508-427-3000 | President, 11/6/2010
Street, Brockton, Stonehill to present
MA 02301 College
John Crowe 235 North Pearl 508-427-3000 | Retired 11/6/2010
Street, Brockton, surgeon and to present
MA 02301 former GSMC
Chair of
Surgery .
Jeffrey Liebman 235 North Pearl 508-427-3000 | President, 11/6/2010
' Street, Brockton, Good to present
MA 02301 Samaritan
Medical Center
Kathleen Hayes 235 North Pearl 508-427-3000 | Vice President, | 11/6/2010
Street, Brockton, : Business to present
MA 02301 Services, The
Community
Bank
Susan Joss 235 North Pearl 508-427-3000 | Executive 11/6/2010
Street, Brockton, Director, to present
MA 02301 Brockton
Neighborhood
Health Center
John Kelleher 235 North Pearl 508-427-3000 | Retired 11/6/2010
Street, Brockton, executive at to present
MA 02301 Shaw’s
Supermarket
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Steward Good Samaritan Medical Center, Inc.
Directors
Name and Title Address Phone Occupation Tenure
Number
John Learnard 235 North Pearl 508-427-3000 | Retired 11/6/2010
Street, Brockton, executive at to present
MA 02301 Knapp Shoe
Richard McArdle, MD 235 North Pearl 508-427-3000 | Brockton 11/6/2010
Street, Brockton, Urology Clinic | to present
MA 02301 Inc.
David Mudd, MD 235 North Pearl 508-427-3000 | Medical Staff 11/6/2010
-Street, Brockton, President to present
MA 02301
Mark Rich 500 Boylston 617-419-4700 | Executive Vice | 11/6/2010
' Street President of to present
Boston, MA 02116 Corporate
Strategy and
Management
Christopher Sheppard 235 North Pearl 508-427-3000 | Vice President, | 11/6/2010
Street, Brockton, Partner to present
MA 02301 Smith Buckley
& Hunt
Insurance
Agency
Robert Sullivan 235 North Pearl 508-427-3000 | Attorney at 11/6/2010
Street, Brockton, Law to present
MA 02301
Mary Patricia Tranter 235 North Pearl 508-427-3000 | President, 11/6/2010
Street, Brockton, Coyle and to present
MA 02301 /| Cassidy High '
School
William Turner 235 North Pearl 508-427-3000 | Retired 11/6/2010
Street, Brockton, president of to present
MA 02301 Turner Steel
Jean Williams 235 North Pearl 508-427-3000 | Retired 11/6/2010
Street, Brockton, professor at to present
MA 02301 Massasoit
Community
College
Arthur Wyman 235 North Pearl 508-427-3000 | President, High | 11/6/2010
Street, Brockton, Pond Estates, to present
MA 02301 Inc.
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Steward Good Samaritan Medical Center, Inc.
Directors
Name and Title Address Phone Occupation Tenure
, Number
Lees Yunits -235 North Pearl 508-427-3000 | Office 11/6/2010
Street, Brockton, Manager/Book | to present
MA 02301 keeper
McCluskey,
Yunits &
Buckley
Steward Good Samaritan Medical Center, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation Tenure
, Number
Donna Rubinate 235 North Pearl | 508-427- Chief 11/6/2010
' Street, Brockton, MA 3000 Operating to present
02301 : Officer
Jerilyn Thomas 235 North Pearl 508-427- Vice 11/6/2010
Street, Brockton, MA 3000 President of | to present
02301 Patient Care
and Chief
Nursing
Officer
Heidi Taylor 235 North Pearl 508-427- Interim Vice | 11/6/2010
Street, Brockton, MA 3000 President, to present
02301 Finance
Monique Aleman 235 North Pearl 508-427- Vice 11/6/2010
Street, Brockton, MA 3000 President, to present
02301 : Mission, .
' Community
Partnerships
&
Communicati
on
Thomas Watts 235 North Pearl 508-427-- Director of 11/6/2010
Street, Brockton, MA 3000 Human to present
02301 Resources
Scott Stewart, MD 235 North Pearl 508-427- Interim VP of | 11/6/2010
Street, Brockton, MA 3000 Medical to present
02301 Affairs
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Steward Good Samaritan Medical Center, Inc.

Executives and Senior Level Managers

Name and Title Address Phone Occupation Tenure
Number
Laura Wagner 235 North Pearl 508-427- Project 11/6/2010
Street, Brockton, MA 3000 Manager to present
02301
Steward St. Anne’s Hospital Corporation
Officers
Name and Title Address Phone Occupation Tenure
Number
Craig Jesiolowski 795 Middle 508-674- Hospital 11/6/2010
President Street, Fall River, | 5600 President to present
) MA 02721
James Renna 500 Boylston 617-419- CFO; Steward | 5/13/2011
Treasurer Street 4700 Health Care to present
Boston, MA System LLC
02116
Joseph C. Maher, Jr., Esq. 500 Boylston 617-419- Executive 11/6/2010
Secretary Street 4700 Vice to present
Boston, MA President and
02116 General
Counsel;
Steward
Health Care
System LLC
*Mark Rich served as treasurer until 5/13/2011.
Steward St. Anne’s Hospital Corporation
Directors '
Name and Title Address Phone Occupation Tenure
' Number
Daniel Abraham 795 Middle 508-674- Hub 11/6/2010
Street, Fall River, | 5600 International | to present
MA 02721
Jorge Andrade, MD 795 Middle 508-674- Presidentof | 11/6/2010
Street, Fall River, | 5600 Medical Staff, | to present
MA 02721 St. Anne’s
Hospital

LMC 00105




Steward St. Anne’s Hospital Corporation
Directors
Name and Title Address Phone Occupation Tenure
: Number
Joseph C. Maher, Jr., Esq. 500 Boylston 617-419- Executive 11/6/2010
Street 4700 Vice to present
Boston, MA President and
02116 General
Counsel;
Steward
Health Care
: System LLC
Ralph de la Torre, MD 500 Boylston 617-419- President & 11/6/2010
Street 4700 CEO; Steward | to present
Boston, MA Health Care
02116 System LLC
John Arcuri, MD 795 Middle 508-674- VP, Chief of 11/6/2010
Street, Fall River, | 5600 Medical Staff; | to present
MA 02721 Emergency
Department
at Saint
Anne’s
Hospital
Fr. Karl Bissinger 795 Middle 508-674- Secretary to 11/6/2010
Street, Fall River, | 5600 Bishop to present
MA 02721 George
Coleman;
Diocese of
Fall River
Sr. Karen Champagne 795 Middle 508-674- Patient 11/6/2010
Street, Fall River, | 5600 Relations; to present
MA 02721 Saint Anne’s
Hospital
Anthony Cordeiro 795 Middle 508-674- President, 11/6/2010
Street, Fall River, | 5600 Anthony to present
MA 02721 | Cordeiro
: Insurance
Marcellene Doctor, MD 795 Middle 508-674- Plastic & 11/6/2010
: Street, Fall River, | 5600 Reconstructiv | to present
MA 02721 e Surgeon
Robert Guyon 500 Boylston 617-419- Chief 11/6/2010
Street 4700 Operating to present
Boston, MA Officer; B
02116 Steward
Health Care
System LLC
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Steward St. Anne’s Hospital Corporation
Directors
Name and Title Address Phone Occupation Tenure
Number
Karl Hetzler 795 Middle 508-674- President, 11/6/2010
Street, Fall River, | 5600 H&S Tool & to present
MA 02721 Engineering
Craig Jesiolowski 795 Middle 508-674- President, 11/6/2010
Street, Fall River, | 5600 Steward Saint | to present
MA 02721 Anne'’s
Hospital '
James M. Karam 795 Middle 508-674- Vice 11/6/2010
: Street, Fall River, | 5600 President; to present
MA 02721 First Bristol
Corporation
Christian Lafrance 795 Middle 508-674- Vice 11/6/2010
Street, Fall River, | 5600 President; to present
MA 02721 Lafrance
Hospitality :
Jack Ledwidge 795 Middle 508-674- Retired, 11/6/2010
Street, Fall River, | 5600 President St. to present
MA 02721 ' Anne’s Credit
Union
Thomas Lyons 795 Middle 508-674- Retired, 11/6/2010
Street, Fall River, | 5600 President, to present
‘ MA 02721 Bank Five
Sr. Marina Mejia 795 Middle 508-674- Member, 11/6/2010
Street, Fall River, | 5600 Dominican to present
MA 02721 Sisters
Sr. Carole Marie Mello 795 Middle 508-674- Director, 11/6/2010
Street, Fall River, | 5600 Mission to present
MA 02721 Services;
Saint Anne’s
. Hospital »
Gregory O’Donnell 795 Middle 508-674- Vice 11/6/2010
Street, Fall River, | 5600 President; to present
"MA 02721 Citizens-
Union Savings
Bank
Michelle Pelletier 795 Middle 508-674- Real Estate 11/6/2010
Street, Fall River, | 5600 Developer/Br -| to present
MA 02721 oker;
Jefferson
Realty, LLC
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Steward St. Anne’s Hospital Corporation
Directors '
Name and Title Address Phone Occupation Tenure
Number
Mark Rich 500 Boylston 617-419- Executive 11/6/2010
Street 4700 Vice to present
Boston, MA President of
02116 Corporate
‘Strategy and
Management
James P. Sabra 795 Middle 508-674- Equity Real 11/6/2010
Street, Fall River, | 5600 Estate, Inc. to present
MA 02721
Sr.Virnala Vadakumpadan | 795 Middle 508-674- Provincial of | 11/6/2010
Street, Fall River, | 5600 the to present
MA 02721 Dominican
Sisters
Anthony J. Abraham 795 Middle 508-674- Retired; 4/21/2011
Street, Fall River, | 5600 Feitelberg to present
MA 02721 Insurance Co.
Steward Saint Anne’s Hospital Corporation
Executives and Senior Level Managers
Name and Title “Address Phone Occupation Tenure
Number
Wendy Bauer, MSW 795 Middle 508-674- Director, 11/6/2010
Street, Fall River, | 5600 Marketing to present
MA 02721 and Planning
Lisa Berry 795 Middle 508-674- Director, 11/6/2010
Street, Fall River, | 5600 Human to present
MA 02721 Resources
Carole Billington, RN, MSN, | 795 Middle 508-674- VP Patient 11/6/2010
NEA-BC Street, Fall River, | 5600 ' Care to present
_ MA 02721 Services/CNO
Michael Bushell 795 Middle 508-674- VP Finance 11/6/2010
: ' Street, Fall River, | 5600 to present
MA 02721 ,
Alan Harney, MD 795 Middle 508-674- VP Medical ~ | 11/6/2010
: Street, Fall River, | 5600 Affairs to present .
MA 02721
John Jurczyk, Rph 795 Middle 508-674- VP 11/6/2010
: Street, Fall River, | 5600 Ambulatory to present
MA 02721 Care Services
and Business
Development
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Steward Saint Anne’s Hospital Corporation
Executives and Senior Level Managers

Name and Title Address Phone Occupation Tenure
Number '
Susan B. Oldrid, CFRE 795 Middle 508-674- VP Mission 11/6/2010
Street, Fall River, | 5600 and to present
MA 02721 Community
Partnerships
Paul Quinn 795 Middle 508-674- VP Physician | 11/6/2010
‘ Street, Fall River, | 5600 Development | to present
MA 02721 and Support
Services
Steward Norwood Hospital, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number
John Holiver - 800 Washington | 781-769- Hospital 5/9/2011
President Street, Norwood, | 4000 President to present
‘ MA 02062
James Renna 500 Boylston 617-419- CFO; Steward | 5/9/2011 |
Treasurer Street 4700 Health Care to present
Boston, MA System LLC
02116
Joseph C. Maher, Jr., Esq. 500 Boylston 617-419- Executive 11/6/2010
Secretary Street 4700 Vice ' to present
Boston, MA President and
02116 General
Counsel;
Steward
Health Care
System LLC

*Margaret Hanson served as president until 7/15/2011. Mark Rich served as treasurer

until 5/13/2011.

Steward Norwood Hospital, Inc.

Directors :
Name and Title Address Phone Occupation | Tenure
Number :
Lori Adcock 800 Washington | 781-769- Physicianand | 11/6/2010
: Street, Norwood, | 4000 Medical Staff | to present
MA 02062 Vice '

President
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Steward Norwood Hospital, Inc.
Directors
Name and Title Address Phone Occupation | Tenure
Number
John Holiver 800 Washington | 781-769- President, 7/18/2011
Street, Norwood, | 4000 Norwood to present
MA 02062 Hospital
Deborah Bero 800 Washington | 781-769- Attorney 11/6/2010
Street, Norwood, | 4000 to present
MA 02062
Joseph C. Maher, Jr,, Esq. 500 Boylston 617-419- Executive 11/6/2010
Street 4700 Vice to present
Boston, MA President and
02116 General
Counsel;
Steward
Health Care
System LLC
Ralph de la Torre, MD 500 Boylston 617-419- President & 11/6/2010
. Street 4700 CEO; Steward | to present
| Boston, MA Health Care
02116 System LLC
Gail Douglas, RN, MPH 800 Washington | 781-769- Associate 11/6/2010
S Street, Norwood, | 4000 Dean of to present
MA 02062 Student/Asso
ciate
Professor
Therese Geary 800 Washington | 781-769- R.N./Homema | 11/6/2010
Street, Norwood, | 4000 ker to present
MA 02062 :
Albert Giandomenico 800 Washington | 781-769- President, 11/6/2010
Street, Norwood, | 4000 Export to present
MA 02062 Insurance
Agency
D. Bora Hazar, M.D. 800 Washington | 781-769- Physicianand | 11/6/2010
Street, Norwood, | 4000 Medical Staff | to present
MA 02062 President '
Joan Jacobs 800 Washington | 781-769- President, J.C. | 11/6/2010
Street, Norwood, | 4000 Jacobs to present
MA 02062 Plumbing Co.,
‘ Inc.
Gerard Lorusso 800 Washington | 781-769- President, 11/6/2010
Street, Norwood, | 4000 Lorusso Corp | to present
MA 02062
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Steward Norwood Hospital, Inc.
Directors
Name and Title Address Phone Occupation | Tenure
Number
Joseph Lorusso 800 Washington | 781-769- Real Estate 11/6/2010
Street, Norwood, | 4000 Developer to present
MA 02062
Kathleen Reinhardt 800 Washington | 781-769- Director of 11/6/2010
Street, Norwood, | 4000 Benefits, to present
MA 02062 Analog
Devices, Inc.
Mark Rich 500 Boylston 617-419- Executive 11/6/2010
Street 4700 Vice to present
Boston, MA President of
02116 Corporate
Strategy and
Management
George Usevich 800 Washington | 781-769- Principal, 11/6/2010
Street, Norwood, | 4000 Norwood to present
MA 02062 High School
Richard Vaughn 800 Washington | 781-769- Consultant 11/6/2010
Street, Norwood, | 4000 to present
MA 02062 '
Margaret Hanson served on the Board until 7/18/2011.
Steward Norwood Hospital, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation | Tenure
Number
William Fleming 800 Washington | 781-769- Senior VPof | 11/6/2010
Street, Norwood, | 4000 Operations to present
MA 02062
Kathleen Davidson, RN, MS, | 800 Washington | 781-769- CNO, VP 11/6/2010
MBA Street, Norwood, | 4000 Nursing to present
MA 02062
Florence Kahler, CS] 800 Washington | 781-769- Director of 11/6/2010
Street, Norwood, | 4000 Mission to present
MA 02062 '
Ed Nameson 800 Washington | 781-769- VP Finance 11/6/2010
Street, Norwood, | 4000 to present
MA 02062
Mary Wallan 800 Washington | 781-769- Director of 11/6/2010
Street, Norwood, | 4000 Communicati | to present
MA 02062 ons
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Steward Norwood Hospital, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation | Tenure
Number :
Debra Blyth-Wilk, D, RN, 800 Washington | 781-769- Director of 11/6/2010
CPHQ Street, Norwood, | 4000 Quality and to present
MA 02062 Patient Safety
Mary Czymbor, MD 800 Washington | 781-769- VP Medical 11/6/2010
‘ Street, Norwood, | 4000 Affairs to present
MA 02062
John Holiver 800 Washington | 781-769- President, 11/6/2010
' Street, Norwood, | 4000 Norwood to present
MA 02062 - Hospital
Steward Carney Hospital, Inc.
Officers
Name and Title Address Phone Occupation Tenure
Number
Bill Walczak 781-769- Hospital 111/6/2010
President 2100 Dorchester | 4000 President to present
Avenue
Dorchester, MA
02124
James Renna | 500 Boylston 617-419- CFO; Steward | 5/13/2011
Treasurer Street 4700 Health Care to present
Boston, MA System LLC
02116
617-419-4700
Joseph C. Maher, Jr., Esq. 500 Boylston 617-419- Executive 11/6/2010
Secretary Street Boston, 4700 Vice to present
MA 02116 President
and General
Counsel];
Steward
Health Care
System LLC

Mark Rich served as treasurer until 5/13/2011.
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Steward Carney Hospital, Inc.
Directors
Name and Title Address Phone Occupation Tenure
Number
Phuoc X. Cao 2100 Dorchester 617-296- Director of the Food 11/6/2010
T Avenue 4000 Stamp Program for the to present
Dorchester, MA Commonwealth of »
02124 Massachusetts
Joseph C. Maher, | 500 Boylston Street | 617-419- Executive Vice President | 11/6/2010
Jr., Esq. Boston, MA 02116 4700 and General Counsel; to present
: Steward Health Care
System LLC
Sister Marie 500 Boylston Street | 617-419- President & CEQ; 9/12/2011
Puleo Boston, MA 02116 4700 Steward Health Care to present
' System LLC
William 617-296- Franchisee Dunkin’ 11/6/2010
Donovan 2100 Dorchester | 4000 Donuts to present
Avenue
Dorchester, MA
02124
Joseph L. 617-296- General Counsel & Senior | 11/6/2010
Farmer 2100 Dorchester 4000 Vice President of Legal to present
Avenue Affairs
Dorchester, MA AMAG Pharmaceuticals,
02124 Inc. '
| Christopher 617-296- Concordant Inc. 11/6/2010
Harding 2100 Dorchester 4000 to present
Avenue
Dorchester, MA
02124 - .
James W.Hunt, |- - 617-296- President, Mass League 11/6/2010
Jr. 2100 Dorchester 4000 of Community Health to present
Avenue Centers
Dorchester, MA
. 02124 :
Thomas Kenney, 617-296- Physician 11/6/2010
{ MD 2100 Dorchester 4000 to present
Avenue
Dorchester, MA
02124
James : 617-296- Gerald T. Reilly & 11/6/2010
McNamara, CPA | 2100 Dorchester 4000 Company to present
Avenue
Dorchester, MA
02124
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Steward Carney Hospital, Inc.

Directors
Name and Title Address Phone Occupation Tenure
Number
]. Keith Motley 617-296- UMass Boston 11/6/2010
2100 Dorchester 4000 Chancellor’s Office to present
Avenue '
Dorchester, MA
02124 ‘
Arthur Murphy, 617-296- Attorney; Murphy, Hesse, | 11/6/2010
Esq. 2100 Dorchester 4000 Toomey & Lehane to present
Avenue
Dorchester, MA
02124 ,
Bill Walczak 617-296- President, Steward 11/6/2010
2100 Dorchester 4000 Carney Hospital, Inc. to present
Avenue
Dorchester, MA
02124
Mark Rich 1 500 Boylston Street | 617-419- Executive Vice President | 11/6/2010
Boston, MA 02116 4700 of Corporate Strategy to present
and Management ~
Fouad Samaha 617-296- President, Medical Staff 11/6/2010
2100 Dorchester 4000 South Shore Plastic to present
Avenue Surgery, INC '
Dorchester, MA
02124
John 617-296- President & CEO 11/6/2010
Shaughnessy 2100 Dorchester 4000 Shaughnessy Ahern to present
Avenue Crane Service

Dorchester, MA
02124

*Sister Marie Puleo served on the Board until 4/15/2011. James T. Brett served on the
Board until 12/2/2010.

Steward Carney Hospital, Inc.
Executives and Senior Level Managers

Name and Title

CPA

Dorchester, MA
02124

Address Phone Occupation Tenure
Number
2100 Dorchester 617-296- | Vice President of | 11/6/2010
Nancy Hoffmann, Avenue 4000 Finance to present
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Steward Carney Hospital, Inc.
Executives and Senior Level Managers
Name and Title Address Phone Occupation Tenure
Number
_ 2100 Dorchester 617-296- Vice President, 11/6/2010
Avenue 4000 Ambulatory to present
Peter J. Tremblay Dorchester, MA Services
02124 :
2100 Dorchester 617-296- Vice President, 11/6/2010
Joseph Burnieika Avenue 4000 External Affairs | to present
’ Dorchester, MA
02124
2100 Dorchester 617-296- Interim 11/6/2010
Avenue 4000 CNOQ/Vice to present
Michelle Fey Dorchester, MA President of
02124 Patient Care
: 2100 Dorchester 617-296- Interim Chief 11/6/2010
Michael Barza, MD Avenue 4000 Medical Officer to present
Dorchester, MA :
02124
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2.2 Legislation Conferring Distressed Essential Community Hospital Status on LMC  Page 1 of 2
Chapter 155 '
2010 - S 2417 SUBSTITUTE A
Enacted 06/25/10

ANACT
RELATING TO HEALTH AND SAFETY -- DISTRESSED ESSENTIAL COMMUNITY HOSPITALS

Introduced By: Senators Picard, Tassoni, Connors, and Cote |
Date Introduced: February 11, 2010 :

It is enacted by the General Assembly as follows:

SECTION 1. Title 23 of the General Laws entitled "HEALTH AND SAFETY" is hereby
amended by adding thereto the following chapter:

L CHAPTER 17.25 _
DISTRESSED ESSENTIAL COMMUNITY HOSPITALS

23-17.25-1. Legislative findings. — (1) Certain community hospitals act as the sole
source of immediate access to hospital care for residénts of the areas they serve and are essential
.. to the maintenance of public health and safety: . '
" (2) The diversity of services provided by theses essential community hospitals are
necessary for the overall health and safety of the community. but result in financial distress for
the hospitals that must serve large uninsured or governmentally insured populations:

(3) The distressed essential community hospitals generally report a loss from operations

and are in such a position that their liabilities exceed their assets;

(4) Because of the important medical services provided by such hospitals, restoring and

ensuring the continued financial viability of these distressed essential community hospitals is
necessary for the public health and safety:

(5) Landmark Medical Center, located in Woonsocket, Rhode Island. is a distressed
essential community hospital, currently under the supervision of the Rhode Island superior court

pursuant to a special mastership:
(6) In fiscal vear 2009, Landmark Medical Center provided care for nearly forty thousand

- (40,000) emergency room patients, seven thousand (7,000) inpatient cases and seventy-five
thousand (75.000) outpatient visits, proving that the financial viability of Landmark Medical

Center is vital to the public health and safety of the community it serves;
~ (7) Ensuring the financial viability of Landmark Medical Center will preserve one
thousand three hundred (1,300) jobs and benefit the State of Rhode Island;

(8) Landmark Medical Center, or its successor-in-interest. if any. must be permitted a

sufficient amount of time to use any funds allocated to it for the purposes of financial assistance
to restore its financial viability and ensure its stability in the future; and

(9) To preserve the viability of an essential community hospital, it may be necessary for
. purposes of certain Medicare classifications to designate such a hospital as a rural hospital.

23-17.25-2. Distressed essential community hospital sales and use tax exemption. —

(a) Notwithstanding any provision of title 44 of the Rhode Island general laws to the contrary, in
recognition of Landmark Medical Center’s status as a distressed essential community hospital
neither Landmark Medical Center or any entity owned or controlled by Landmark Medical Center
(hereinafter defined collectivelv as "LMC"). nor any success-in-interest to LMC (regardless of
whether any such successor operates for profit or is subject to federal or state taxation). shail be
required to pay or otherwise be financially responsible for any Rhode Island sales and use taxes

that might otherwise be due in connection with any purchases, capital improvements, or any other
activities conducted by LMC (or its successors-in-interest) pursuant to the health facility licenses

maintained by LMC (or its successors-in-interest).

(b) Notwithstanding subsection (a) herein, this "distressed essential community hospital

sales and use tax exemption" shall not apply to Northern Rhode Isiand Rehab Management e :
Associates, L.P. d/b/a Rehab Hospital of Rhode Island ("RHRI") nor any successor-in-interestto - o
Northern Rhode Island Rehab Management Associates, L.P. d/b/a Rehab Hospital of Rhode LMC 00073




Chapter 10-155 Page 2 of 2

Island ("RHRI™M.
(c) This sales and use tax exemption shall be effective as of the effective date of LMC's

conversion to a for-profit entitv, in accordance with the provisions of chapter 23-17.14 (Hospital
Conversions Act) and shall continue for a period of twelve (12) vears.

23-17.25-3. Rural hospital designation. — The State of Rhode Island designates
Landmark Medical Center as a rural hospital for purposes of satisfving special pavment

designations under the Medicare program, if Landmark Medical Center or its successor-in-
interest, if any, should choose to seek such special designations.

SECTION 2. This act shall take effect upon passage.

2.2 Legislation Conferring Distressed Essential Community Hospital Status on LMC  Page 2 of 2
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1. Executive Summary

This report evaluates the statewide consequences of closing Landmark Medical
Center (LMC) and The Rehabilitation Hospital of Rhode Island (RHRI). These
facilities are owned by Landmark Health Systems (LHS). This report refers to these
facilities collectively as “the LHS facilities.” or simply “LHS.”

in recent years, LHS has operated under significant financial stress despite praise
from various sectors for its efficient operations.! This has largely been the result of
inadequate reimbursement rates from government and commercial payers. In the
latter case, significant payment disparities have been especially unfavorable for
Rhode Island’s independent hospitals such as LMC as opposed to hospitals that are
members of large hospital groups. (See Section 4 below.) According to Rhode
Iy - | Island’s Health Insurance
Commissioner, in 2008 LMC
was paid at a rate 22% below
the state average even when

providing the same services to similarly ill patients.?

This pattern of payment disparity has consistently drained LHS of its capital
reserves throughout most of the current decade. This is demonstrated in a recent
report issued by the Rhode Island Department of Public Health.3 This report shows
that LMC -- which enjoys a capital productivity rate more than twice any other
Rhode Island hospital-- has nevertheless suffered the largest capital decline of any
hospital in the current decade.

In June 2008, LMC was placed under the protection of the Superior Court of
Providence County and a Special Master was appointed to oversee daily

1 LMC has been audited twice in the past several years by BCBSRI, with positive findings, and has been identified by the RI Department of Health as effectively using limited resources.
2 Variations in Hospital Payment Rates Among Commerdial Insurers in RI; Office of the Health Insurance Commissioner; Providence , RI; 2010
3 Hospital Capilal 2008,;RI Department of Health; Providence, RI; 2010

Economic impact Report Pg. 2
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management and assess the feasibility of continued operations. The purview of the
Special Master was extended to RHRI in November of that year.

While options exist for maintaining these facilities, limited government aid is
required to assure success. This aid would constitute one part of a broader, multi-
part recovery plan that would ensure the continued operation of LHS. '

Such assistance would clearly be in the public interest considering the impaCt of
closing LHS upon the state’s health care system and its general economy.

LMC and RHRI provide services

that could not readily be replaced
or safely absorbed by other area

providers without expansion of

their facilities and services.
Expansion, however, would
require time, investment and planning. While awaiting this expansioh vinually all
paﬁents and physicians across the state would be “competing” for fewer hospital
beds. The net result would be overcrowding, treatment delays and care shortages.

Even with expansion of -other facilities, access to care would be impaired for the
large population of low income and elderly residents of the LHS service area. Many
area residents lack ready transportation. ' '
The need to travel greater distances for
routine and even emergency care would Figure 1: Woonsocket Population

impose additional costs and complexities Poverty
upon this population. Industry studies have - | AvgAge

consistently shown the close relationship ggﬁ’;zg

between proximity and access to care -- Income

especially among lower income persons.4.In 80%-60% 40%-20% 0% 20% 40% 60% 80%
the event that LHS facilities were closed, — Variance from Statewide Averages

new investments in local services would be

required to maintain the health status of

4 Examples: 1. Lee,, Ward et al; Impact of Geographic Distance on the Use of the Emergency Room; Health Care Management Review: January/March 2007 - Volume 32 - Issue 1;
2. Schroen, Brenin, Kelly, Knaus, Slingluff; Impact of Patient Distance to Radiation Therapy on Mastectomy Use in Early-Stage Breast Cancer; Journal of Clinical Oncology; Vol 23,
No 28 (October 1), 2005: pp. 7074-7080

Economic Impact Report Pg. 3
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fhese special populations.
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Finally, there would be inevitable consequences for the rescue services provided by

local cities and towns. A recent letter from the Woonsocket Fire Chief points out that

closure of LMC would more than triple the annual mileage for emergency runs of his
department. This, in turn, would raise annual fuel and equipment costs by more
than $160,000 per year. Loss of LMC would, in fact, undermine the entire local

network of cities and towns which provide mutual back-up when one member is
engaged in a rescue. According to Chief Lataille, the impact of closing LMC would

“be incalculable.”

Closure of LHS would pose significant consequences for the broader economic

health of Rhode Island as well.

Given LHS’ low payment rates (Figure 2),vtreatment
costs for its former patient group would be higher at
those (larger facilities) most likely to serve as alternate
sources of care. Despite higher costs, patients would
receive precisely the same services and treatments
they would have received at LMC - no different, no
more or no less. Payments for these patients would
simply increase raising the financial burden on
insurers and subscribers without providing any
additional benefits in return.

Figure 2: Rate Differentials ‘08

RI
Miriam
Kent
Wal
MHRI
LMC

20%

CMI Adj. Commercial Rates
Source: RI Office of health Insurance Commissioner (2010}

As the state’s 315t largest employer, LHS' closure would further challenge the state’s

PR L SO : o

already troubled economy. The current record levels of unemployment (the nation’s

third highest) will rise even further. Additional job losses would increase outlays for

government programs while further reducing government tax revenues. These

5 Gary Lataille; Chiet, Fire Division; City of Woonsocket; Correspondence to R. Charest; 11/03/09

Economic impact Report Pg. 4
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impacts would have a significant net effect. (See table below.) The critical task of
balancing the state budget would clearly become more difficult at precisely the time
when consumer and business confidence is most needed. The closure of LHS
would result in an even longer period of sluggish growth and economic instability in
Rhode Island than is already anticipated.®

Increased Unemployment Benefits $25.3 M
Increased Medicaid Enroliment $5.02 M
Increased Unqompensated Care ‘ $5.52 M
Total Increased Spending”+ = 17| s35.84M
Revenueé Reductions i = -
Decreased Personal Income Taxes - $3.98 M
Decreased Sales Tax Collections $2.80 M
Decreased TDI Payments $1.22 M
Decreased Hospital Licensing Fees $5.33 M
Tgiéi Réventie Redu , i $13.33 M
Grand Total | sa9.47m

The purpose of this report is to detail the specific consequences of closing LHS and
the implications for the government and people of the state. In the sections that
follow, we review the contributions of LHS to both the healthcare system and the
general economy. We summarize the reasons for its present difficulties and the
options for avoiding closure. We also estimate the impact of these closures on the
state’s budget and financial well being of Rhode Islanders. We demonstrate, as

6 Note: The longer the duration of a recessionary period, the greater is its long term damage on an economy. One key measure of duration is the number of months or years required
for employment to retum to pre-recession levels. In Rhode [sland this would be the point at which 2006 employment levels were reestablished. As shown in Section 7 below, present
projections indicate the recession will ift by the end of 2013. With the loss of jobs associated with the closure of LMC the duration of the recession will be extended for a year or
more.

Economic Impact Report Pg. 5
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well, how the closure of these facilities would diminish access to health services
and how this would lead to more overcrowding in emergency rooms and significant
delays in hospital care - not simply in northern Rhode Island but throughout the
state. In summarizing our findings we conclude that the difficulties and costs
associated with the closure of LHS would far outweigh the comparatively small but
necessary govérnment assistance needed to insure their future operation.

Economic !m'pact Report Pg. 6
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2. The Role of LHS in Providing Health Services

LMC and RHRI are each unique to the markets that they serve.

LMC is the dominant provider of short term acute hospital care in northern Rhode
Island. At more than 40,000 emergency visits per year, it operates one of the state’s
busiest emergency services. More than 25% of LMC emergency room patients
arrive by ambulance suffering from life threatening conditions such as acute cardiac
disease or stroke. In some instances the care they require is not uniformly available
at other area facilities. LMC is, for example, one of only three hospitals in Rhode
Island qualified to provide emergency interventional care to patients suffering heart
attacks.

In comparison with the seven other hospitals in the Providence vicinity, LMC ranks
third in the complexity” of the care it provides. (See Figure 3.) LMC delivers more
intensive and clinically complex care than

is frequently provided at many other area Figure 3: Case Mix Index Vs. Average Case Mix
hospitals. Nevertheless, LMC provides 20 "
_— 1.8
care at a lower cost than other facilities 15
when compared on a patient-to-patient, 13
service-to-service basis. This rare 210
.. 808
combination of complex care and low cost | X 05
'c .
is important in restraining the growth of =03
health costs in the area. 0 <
_ RIH W& RWH TMH OLF MHRI LMC KENT
cyegs Service Intensi Cost Ind
RHRI, the second of the two LHS facilities, [ & Senice ntensity D3 Costndex ]
. , L . Index level 1.0 equals payment received if all hospitals were
provides post acute rehabilitation services reimbursed the same amount for like services.
' Sources: The American Hospital Directory & The RI Office of the Health
to patients Who WOUId Otherwise require Insurance Commissioner. Cost index includes Inpatient and Outpatient ‘08

extended hospital stays because of

difficulties in achieving full recovery. RHRI is the only freestanding hospital in
Rhode Island approved by Medicare which is exclusively dedicated to providing
rehabilitation care to such patiénts. This rigorous focus, once again, reduces
patient lengths of stay in more costly acute settings and improves-patient outcomes.

7 The blue bar in Figure 3 represents each hospitaf's case mix index. The red bar represents its average case mix adjusted costs. Case mix adjustment is a process developed by
Medicare to measure the relative amount of care provided to different patients in order to determine reimbursement based on the relative value of services provided.

Economic Impact Report Pg. 7
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Finally, RHRI is the primary if not the only local program that can provide acute or
post-acute rehabilitation to patients who must be weaned from ventilators.  Without
the availability of these services, the majority of such patients would remain
hospitalized at an acute level of care incurring both higher costs and delays in their
rehabilitation and recovery. ' |

Like LMC, many of the services provided by RHRI are unique and would be costly
to duplicate. Many patients typically served by this facility could not be
accommodated by other area providers. Closure of RHRI would require out-of-state
placement for a substantial portion of RHRI patients while others would simply
remain in suboptimal settings at much higher costs.

Limited Capacity at Most Rl Hospitals
Other area acute care hospitals have only limited ability to absorb the current .
patient load of LMC. This is largely due to the high average operating efficiency of
Rhode Island facilities compared to those in other parts of the country. As a result,
local hospitals require a lower than average
supply of beds despite the fact that state

residents (given mean age and other | Hospital Bl %3 7
demographic characteristics) have greater Hospital Admissions 121 17
than average need for hospitalization. Thisis [Hospital Patient Days 636 645
demonstrated at right. Source: Kaiser Foundation, Fast Health Facts 2010

Current occupancy levels in Rhode Island are
in fact approaching maximum functional capacity --particularly after considering the
need to maintain reserve capacity for emergencies.

Emergency hospital admissions must be accommodated on an “on demand” basis.
At the same time they are very frequent and occur unpredictably. For this reason,
hospitals must routinely operate at average census levels well below their maximum
capacities. This is an indUstry practice that ensures ready availability of emergency
care.

Economic Impact Report Pgy. 8
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P

Studies show that access to hospital care typically becomes compromised when
average daily occupancies exceed eighty percent. At this level patients begin to
back up in emergency rooms and the frequency of day-to-day bed shortages
increases 8 ' | \

The problem of high utilization is further compounded by differences in the types of
care provided by area hospitals. As mentioned above, many of the particular
services required by LMC patients are not uniformly available at other area
hospitals (e.g., emergency angioplasty or radiation therapy.) LMC treats a relatively
high proportion of adult medical surgical patients® compared to many other area
facilities. These patients cannot be routinely served on hospital units designed to
treat psychiatric, maternity or even pediatric patients. To the extent that an empty
bed may be available elsewhere, it may not be the type of bed or service needed.

Table 3 below providés the current operating capacities for those hospitals that
represent the closest sources of alternative care for LMC patients. Columns (f) and
(9) indicate the current availability of adult medical surgical (AMS) beds only. These
figures show that the number of AMS beds routinely available across the region is
insufficient on any given day to accommodate the majority of LMC patients without
compromising the ability to care for area emergen‘cies.

While ‘additional beds and services could be created at other hospitals, this process
would require capital investment, planning and time. Area hospitals, moreover, may
not be eager to undertake such investments in the face of uncertainty about which
facilities would be the most likely to attract LMC patients. A “wait and see” attitude
will likely prevail at area facilities in the event that LHS closes. In the meantime
most hospitals will experience treatment and capacity shortages as more patients
seek access to fewer available beds.

8 Giller et al; The Effect of Hospital Average Occupancy on Access to Care; Journal of Health Care Management, 2001

9 As opposed to patients requiring psychiatric or matemity services or pediatric care.
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(d) (e) (f ()

: Total ; AMS
Patient Staffed | Avg. Daily Total Total AMS Ca- | Capacity
Hospital Days Capacity | Census | Occupancy pacity* @ 80%
Kent 85,371 291 - 234 80% 270 0
MHRI . 37,515 167 103 62% 144 26
Fatima 76,876 295 211 72% 212 18
RIH - 180,258 605 494 - 82% 514 -8
RWMC 41,410 171 113 66% 139 19
TMH 74,879 247 205 83% 247 -7
Wal 73,438 197 201 102% 51 -1
Beds Available: 37
Beds Needed:** 112
Bed Deficit: 75
Percent Deficit: 67%

Source: Price, Waterhouse, boopers, 2010 - based upon FY 08 Statistics
* AMS = Adult Medical Surgical Beds; Calculation: Total beds minus dedicated beds for maternity, psychiatry,
rehabilitation & pediatrics (Source: RI Dept. of Health, Annual Hospital Staffing Plans

** Beds needed are the number of beds required by LMC to maintain its average daily census of AMS patients at
80% occupancy.
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3. The Role of LHS in the Rhode Island Economy

In addition to its importance to the state’s system of health services, LHS is also a
vital component of the state’s economy. This section examines some of the key
economic contributions made by these facilities.

Closure of LHS would impose significant consequences upon the Rhode Island
economy. At the current time of increasing unemployment and recession, these
effects would be especially burdensome. These consequences are summarized in
the list below and further discussed in subsequent sections.

Yet another factor suggests that loss of jobs at LHS will have an exaggerated

impact on the RI e.conomy. This is because the health care sector is one of the
most important sectors for future job growth.

Economic Impact Report Pg. 11
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While Rhode [sland has experienced a net loss of more than 30,000 jobs since the’
beginning of the recession (end of 2006), health care has actually continued to

Page 13 of 25

experience growth -- adding approximately 2,000 new jobs during that same period.
In fact health services have been one of the state’s most dependable growth

sectors for more than a decade. Current projections indicate that health services will

create more than 25% of the new |obs needed to relieve the current recession.’

The fact that job losses at LHS would dlsturb the continued growth in a sector of the

economy which is so critical to growth suggests that the closure of LHS would have

a disproportionately large impact on the depth and duration of the current recession.

Rl Job Sectors

Figure 4:
Historical & Projected Change in Employment (000)
by Sector 2004-2014

Education & Health Services

Leisure & Hospitality

Professional & Business Services
Financial Activities

Other Services (except Public Administration)
Construction

Government

Wholesale Trade

Information

Natural Resources & Mining
Transportation, Warehousmﬂ & Utilities
etail Trade

Manufacturing

3% -26 18 9 0 9 18 26 I
Total Job Loss/Gains (000) 2004-2014

Source: Moody's Job Growth, RI 2000-2020, 2009

10 Statistics on growth and contraction in employment are based on Moody's “Historical and Projected Job Growth in Rhode Istand”; 2010.

Economic Impact Report Pg. 12

RS
LMC 00059 -



2e218u@yopCerain Economic and Other Impacts of Landmark Page 14 of 25

4. Causes of Financial Difficulties

Like many U.S. Hospitals, LMC and RHRI have been caught in the cross currents of
diminishing reimbursement and increasing costs. LHS has been especially
vulnerable to negative pricing pressures and has had little opportunity to
supplement declining reimbursement in other‘ways.

One key element of this dilemma is well documented in the recent report on hospital
payments issued by the Office of Rhode Island’s Health Insurance Commissioner
(OHIC)." This report identifies a statewide pattern of substantially lower
reimbursement for independent hospitals (such as LMC) for any given service they
might provide. That is, certain hospitals in Rhode Island are paid considerably less
than certain other hospitals even when both groups of facilities provide the exact
same set of services to similarly ill patients. This differential in payment is,
moreover, not fully éxplained by other issues such as teaching costs, location or
charity care.'? According to the OHIC report, a significant portion of these
differences are explained instead by preferential treatment garnered through
bargaining power:

“Hospitals affiliated with either of the two systems in Rhode Island are compensated
on a case mix adjusted basis at 149 percent of Medicare for Care New England
hospitals and |17 percent of Medicare for Lifespan hospitals. In comparison, while
unaffiliated hospitals are paid at an average of 97 percent of Medicare....... There is
considerable evidence that the hospital systems - particularly Care New England -

possess power in particular service markets that gives them negotiating leverage.”'3

These disparities in payments have been a major factor in undermining the financial
foundation of LMC in recent years. In reviewing payments for 2008, for example, the
RI Insurance Commissioner concluded that LMC was reimbursed at only 78% of the
statewide average for commercially insured patients (on a “service -to-service”,
case-mix adjusted basis.) This 22% “penalty” is highly significant. If LMC had been

11 Office of the Rhode Island Health Insurance Commissioner; Variations in Hospital Payments by Insurers in Rhode Island; Providence , RI; 2010
12 Ibid, See Page #4, Paragraph 4
13 Ibid
Economic Impact Report Pg. 13
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paid at 100% of average in 2008 (rather than at 78%) the resulting increasing in
revenues would have resulted in an annual positive net income for the year instead
of the losses that were experienced.'*

The size of this undefpayment has serious implications. This is especially true after
noting that these payment disparities have spanned several years (and continue
today.) °

In February of this year, The Rhode Island Department of Health published an
analysis of changes in capital reserves at Rhode Island Hospital's between 2003
and 2008.18 As was the case with the OHIC report, The DOH found 'that, capital
reserves at independent hospitals suffered far more in general in recent years than
those at hospitals belonging to larger systems}' In stating this finding DOH noted that
these hospitals were literally facing a “capital crisis.”

The inability to accumulate capital impairs a hospital’s ability to operate during
financially stressful periods and to maintain its plant and facilities on a regular basis.
The relationship between the capital depletion of independent hospitals and the
pattern of underpayment to these same facilities suggests at least a partial link
between the two. It suggests as well that the inequitable bargaining power of the
large systems is at least one key factor undermining the stability of the system as a
whole.

The financial stability of LMC has been especially impaired by these dynamics. The
hospital has seen its net assets drained away by almost $20 M since 2003. Having
been forced into a negative reserve position, LHS has no more reserve capital to
sustain itself in the face of inadequate commercial reimbursement and the other
challenges it faces.

14 While the OHIC report examines only certain product lines (i.e., just a portion of total payments from BCBSRI and UHPNE,) the process for negotiating rates for these lines is similar
or the same as that for all other contractual arrangements with these payers. This estimate above reasonably assumes that similar pricing differentials exist across all products with
these insurers. ’

15 This issue is not new. From 2004-06, LMC continually raised this issue with the major payers and govemment officials. At the request of Biue Cross Blue Shield of RI, LMC submitted
to an operations and financial audit by an outside auditor chosen by Biue Cross. After months of onsite review, this organization found that LMC was efficiently operated and was
indeed inadequately reimbursed. Despite these findings little definitive long term action was taken.

16 Hospital Capital Investment; Rl Department of Health; Providence R.l., 2010
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It is important to note that disparities in Figure 5: Capital Assessment Rl Hospitals

commercial payments, imbalances in payer mix

)

{3 Hospital Capital Structure lndicesl%

and other factors described above are not

phenomena founded in public policy or the
result of efforts designed to achieve any publicly
adopted health system goals. They are by-

S. Coupnty
Landmark

products of the current business environment.

The public assistance sought by LHS is, on the
‘other hand, designed to counter balance these
effects to a small but sufficient degree in order

« | Westedy
St Jog
1 Memonial

to maintain quality and accessibility of health

Source: RI Depl. Of Health 2010

care and to restrain rising costs. This assistance

will make it possible to repair the damage that has occurred over the past several
years to the economic foundation of LHS to and preserve valuable assets for the
health care system and economy of the state.

While other area hospitals have been similarly affected by commercial payment
discrepancies and other negative influences, they have been able to bompensate to
a degree by drawing upon local charitable support. This has not been an option for
LMC. The core communities LMC serves are among the state’s poorest -- suffering
high poverty rates and long term endemic unemployment. While highly valuing
LHS, little opportunity exists for these communities to generate the charitable
support necessary to sustain it.

Despite constant cost cutting and the development of highly efficient operations,
LHS facilities have functioned for many years upon a dwindling capital base. By the
end of 2008, the organization’s capital reserve balance was determined to have
fallen to a negative $20M.17 LHS cannot function indefinitely at this level of
reserves.

17 Hospital Capital, Rhode Island Department of Health, Providence, 2010

- Economic Impact Report Pg. 15
e e

4 LMC 00062 E



@ BtudsoohClerf@in Economic and Other Impacts of Landmark Page 17 of 25

5. A Viable Alternative

The most promising option for insuring the future of LHS is to join with a larger
network of hospitals that could provide recapitalization and create opportunities for
expense reduction and long term growth. LHS' negative capital balance however,
poses a barrier to this approach. It establishes a formidable threshold beneath
which new investment fails to create functional benefits such as facility
improvement, program development or future stability.

LHS has explored merging with several possible suitors. In 2009 LHS entered into
exclusive court approved negotiations with the Massachusetts based Caritas Christi
Network; one of New England’s most substantial hospital systems. Caritas Christi is
able to invest capital in LHS and could provide other important benefits by
incorporating LHS into its existing six hospital network. Accordingly LHS and
Caritas have developed a multi-part recovery plan that includes the elements
discussed below.

The cornerstone of this plan entails merging with the Caritas Christi Network. Under
this arrangement Caritas would invest the $20M in capital for modernization of
facilities and equipment and for making other improvements. It would also provide
LHS with the value of its multi-million dollar infrastructure of operational support
services for member hospitals. Through these mechanisms, Caritas would help
LHS expand base of primary care and specialty staff, create cost reductions
through economies of scale and otherwise promote future growth.

Another important element of the recovery plan is for LHS and Caritas to pursue
certain changes in LHS’ provider agreements with the federal Medicare and other
government programs. These changes are expected to result in improved levels of
reimbursement for the large portion of LHS patients who utilize these programs.

Finally, this plan includes a request for state assistance. This assistance would
consist of subsidy payments over a four year period in the amount of approximately’
$5M per year. Payments would terminate after the fourth year resulting in total
assistance equivalent to $20M. Provision of these temporary subsidies would
enable LHS to joint with Caritas and begin its recovery as soon as possible. As
demonstrated throughout this document, this assistance would be more than
justified in light of the value that LHS brings to the health care and economy of
Rhode Island.

Economic Impact Report Pg. 16
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6. Economic Profile: State of Rhode Island

In order to fully demonstrate the economic consequences of closing LHS, it is
necessary to review the local economy and the challenges faced in achieving a
speedy recovery from the current recession.

Rhode Island has been especially hard hit by the current nation-wide recession.
Since 2007 the state’s gross economic output has declined by almost 1% and is
estimated to have declined similarly in the past year.'® As indicated in Table 3, this
contraction has affected Rhode Islanders in key ways.

Unemployment 52% | 13% | +130%
Personal Income Growth* | 52% | 0.8% - 85%
Bankruptcy Rate* 259 | 479 +85%
* Per Capita

According to Moody'’s, two factors in particular will determine the depth of the
current recession and the eaSe of recovery. The firstis the ultimate severity of
unemployment in Ri. How high will it rise? How much time will be required to reduce
it to normal levels? '

The second factor is the speed and effectiveness with which state government will
achieve a balanced budget. This factor plays a key role in creating the confidence
needed from businesses, the financial community and consumers to rebuild the
state’s economy.

Unemployment

Unemployment is both a key result and a key cause of recession. Long standing
increases in unemployment create self-reinforcing patterns of economic contraction.
As these patterns ripple through the economy they become entrenched within it.

18 Precis on the Rhode Island Economy; Moody's; 2010
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The longer that high unemployment persists, the greater is its effect and the more
difficult it becomes to combat.

As Table 4 indicates, the Rhode Island economy lost approximately 30,000 jobs

- between 2006 and 2009. Another 6-7.000 are presently expected to be lost the
current year.'® Given the current and projected rates of job creation, pre-recession
employment levels will not be reached until 2013 at the earliest.

Closure of LHS facilities would measurably increase the additional number of jobs
lost this year. It would furthermore delay re-employment for many persons by
increasing competition for the finite number of jobs that are created. With few
sectors of the economy growing in the near future, the loss of jobs at LMC could not
be readily replaced by growth in other industries. Disruption of expected growth
within a primary growth sector at a time of especially high unemployment would
slow the speed of recovery just as efforts to spur it are getting underway. Table 4
indicates the difference between current job growth projections (Moody’s) and
revised projections assuming closure of LHS. (See Attachment 1.) Comparison is
made between the key years of
2006 (the last pre-recession
‘year) and 2013 (the year

458 [ 264
BT% 12% 1.2%
2001349 11 8%

Total employment (000)
Projected employment Change
- completion of the recovery.) 20 Unempioyment rae

“currently projected for

%3 WihCloswsofltHs
Total employment (000) 464 455 | 460

The table shows that recovery

level employment will be delayed Revised unemployment rate | 12.0%] 14.5%] 12.4%
b by cl f L Aw sl Difference b - ,
y a year or more by closure of oo e 31 319 314 -3.06
LHS. Unemployment rate 1.1% -0.6%| -0.6%] -0.6%
ISources Current Projections / Moody's Precis of RI Economy 2010
IRewsed jections - See C: - 1

19 Annual Five Year Precis of The Rl Economy, Moody'’s Economy.com, 2009.

20 The impact on unemployment used for this comparison is the loss of 2,800 jobs in 2010. This estimate is further described in Attachment 1. It is based on the loss of all employment
at LHS (approximately 1,300 jobs) and the additional downstream or indirect loss of 1,500 jobs in the broader economy. The estimate of indirect job losses is based on employment
conversion tables published by the Institute for Economic Development in Washington, DC. These are industry specific indices are further explained in Attachment 1.
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Deficits

The second key factor affecting the speed of recovery is the speed with which
deficit spending will be eliminated. While substantial efforts have been taken to
close this gap, deficits continue to loom in the years ahead.

FY 2011 - FY 2014 Estimated Deficits
$ million

FY 2011 FY 2012 FY 2013 FY 2014

State Budget Office (5155.7)  ($369.9) (5429.9)  ($482.3)
Deficit as Percent of Available Revenues -5.0% -11.7% -13.2% -14.5%

Sowrce: RIPEC Calculations based on State Budget Documents

Deficit spending, like unemployment, is also a driving cause and a significant effect
of recession. The longer it continues, the longer is the persistent threat of higher
taxes and / or cutbacks in pUinc' services. These threats create uncertainty for
individuals as well as the business community. They make growth of existing
businesses and attraction of new ones (and therefore reduction of unemployment)
more difficult. Deficits also create further increases in government costs as both
borrowing and the cost of borrowing rise for government and government
dependent borrowers (schools, hospitals and public facilities.)

While Rhode Island deserves praise from the financial community for addressing its
deficits head-on, it has nevertheless suffered reduced credit ratings and received
criticism for failing to address the underlying structural causes of deficit spending.
In a recent public comment on the state’s credit worthiness, Moody’s specifically
cited deficit spending as a key reason for the state’s continued negative credit
outlook:

“ In the past several years, Rhode Island has balanced its budgets with one-time
solutions and increased its short-term borrowings for cash flow purposes.This
raises concern regarding the state's likelihood of achieving structural budget
balance in the near term, especially given the recently identified budget gaps for
fiscal 2010 and forecast for fiscal 201 | as the state's economy remains weak. As
a result, the outlook on the state's credit is negative. Future credit reviews will
consider the state's resolution of its budget shortfalls, with a focus on solutions
that move toward balancing recurring revenues with ongoing expenditures; out

Economic Impact Report Pg. 19
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year planning for the fall off in federal stimulus funds; liquidity position; and
potential for economic resilience:"=

As indicated, closure of LHS will have a direct impact on both the annual revenues
and costs of state government --with the net effect of increasing the budget
imbalance by approximately $50M in the next 12 months (see Table 5 below) and
affecting' future budgets in various ways. The net effect will be an enlargement of
the budget gap even as new steps are being taken to reduce it.

21 *Moody's Also Confirms Negative Outlook on State’s Rating”, Municipal Bonds Néws, Municipal Bonds.com 1/19/10
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7. AlLonger and Deéper Recession

The current recession, while clearly national in scope, was felt sooner in Rhode
Island and is expected to last longer here than across the nation as a whole. The
state faces significant challenges in achieving a strong and lasting recovery. To
quote Moody’s once again:

“ RI's recovery will lag, and employment will not return to its pre-recession level

until 2013. Longer term, the state still has significant problems to work through,

including weak demographics, high energy costs, and a poor business- -

competitiveness profile.As a result, employment and income growth in RI will

lag behind the U.S. average for the foreseeable future.” 22
The closure of LHS will increase projected unemployment in Rl above 14% in the
current year based upon recent projections.?® Given the presently projected
balance between annual job creation and job loss, this increase will delay the re-

establishment of pre-recession job levels by one year or more. (See above.)

Closure of LHS facilities would clearly present yet further challenges to state
recovery efforts both in terms of unemployment as well as fiscal mahagemeht. It
would likely result in a recessionary period that is both longer and deeper than
presently projected.

22The Rhode Island Economy Annual 5 Year Precis,, Moody's Economy.com, 2009

23 |bid.
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8. Impact Summary

We have described the various ways in which the closure of LHS will impact the
availability of health services and the Rhode Island economy. The ramifications of
these impacts have been discussed as well. The following Table provides a
summary of specific impacts we have discussed_ or referenced above as well as a
specific estimate for each. The substance of these estimates is provided in greater
detail in Attachment 1.

e

increased Spending ,
Increased Unemployment Benefits $25.3 M
Increased Medicaid Enrollment -$5.02 M
Increased Uncompgrnsated Care $5.52 M

$35.84 M

Decreased Personal Income Taxes $3.98 M

Decreases in Sales Tax . $2.80 M
Decreased TDI Payments $1.22 M

Decreased Hospital Licensing Fees

Tofal Revonue Reductions______|_$13.33

o0 $49.17 M
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9. Conclusion

As this review demonstrates, the closure of LHS would have significant
consequences for the availability of health services in most locations in Rhode
Island and for the future health of the state’s economy as well. Health care would
quickly become both less affordable and less accessible while the sluggishness in
job growth and economic instability will persist longer than presently expected.

There can be little question that the public would be well served by government -
measures to facilitate the plan developed by LHS and its prospective partner. The
total amount of assistance required would clearly be far less than the costs
and other disruptions that would otherwise result.

LHS has worked creatively to establish an option that will garner several times
again the the value of the public assistance needed to set it in pl'ace. This option
poses a prdmising opportunity for LHS and a promising arrangement for the people
of Rhode Island. '
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Landmark Medical Center — Community Benefit Analysis
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Executive Summary

Landmark Medical Center (LMC, Landmark, or the hospital) is an independent, non-profit 214-bed
Medicare certified acute care hospital in the State of Rhode Island. LMC, in conjunction with the
Rehabilitation Hospital of Rhode Island (RHRI), where LMC has 50 percent interest, comprise Landmark
Health Systems, Inc. (LHS). A general overview of the hospital based on FY09 and recently available
market data is a follows:

Operates 123 acute care and 18 psychiatric beds.
The Hospital empioys over 1,000 individuals.

- Provided care for 7,000 inpatient cases, including newborns, and nearly 75,000 outpatient visits.
Provided emergency room care to nearly 40,000 patients including approximately 11,000 arriving
via ambulance.

Approximately 88% of its inpatient volume comes from six towns in Rhode Island and three towns
in Massachusetts, considered its primary service area (PSA).

o It served nearly 33% of the patients admitted for inpatient acute care in its PSA and a significantly

higher percentage for the City of Woonsocket.

o Approximately 100 physicians admit patients to LMC.

0O0o0oao

[m}

In June 2008, LHS was placed under mastership and a Special Master was appointed to oversee the
hospital's operations. LMC has faced financial distress over the past few years and as a result has been
evaluating what direction the hospital should take to continue to serve its constituents in Woonsocket and
surrounding towns as a viable, operating acute care hospital. The most likely scenario was to pursue an
affiliation, and after evaluating in-state options, the hospital is currently pursuing an out-of-state affiliation.
LMC is looking to satisfy the potential affiliate's request for interim relief of approximately $7 million
annually for three years. The relief could take on many forms but has been delineated from the estimated
impact of two proposed regulatory payment conditions:

o Maintain current payment levels from Medicaid for three yeare in comparison to payments under
the implementation of the Global Medicaid Waiver, estimated by LMC to be $2 million annuaily,
requiring approval from the Department of Health and Human Services.

o, Waive the Hospital License Fee payments for three years, estimated by LMC to be $5 million
annually, while still recewmg the Disproportionate Share (DSH) payments, requiring legislative
approval.

In order to assess an aspect of the business rationale for consideration of these terms,
PricewaterhouseCoopers was asked to evaluate and provide a summary of the following:

o Model estimates of the; {direct, .indirect and-induced impacts;ofirevenue, employment (jobs and}

d,busmess taxes (pnmanly sales tax) ) of LMC on the local region (the six LMC PSA!

towns in Rhode island) and on Providence ‘County,lusing the IMPLAN economic model.

o Commentary on the{impact to ambulance services!

SThe discussion of the ana!yses that follows prowde support that if the state agrees to proposed regulatong
payment condmons to solidify the aff liate tranv actlon, those conditions could. potentially be: less costly to!
ithe community and to the state than the impact of LMC closmg? It appears that the enclosed analysis
demonstrates a potential annual impact of $11M through the loss of business and employee paid taxes,
unemployment compensation and increased Medicaid costs.

i

Our Services were performed ; and this Report was developed in accordance with our engagems tter;
dated October 26; 2009 and is subject to the terms and conditions included therein. Our Services were{
performed in accordance with Standards for Consulting Services established: by the American Institute of;

__{This'information, prepared purstant to our engagement letter.is solely.for the use and benefit; 3
(“ f the Special Master for Landmark Medical Center and is not intended for reliance:by. any other«personi
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Certified Public Accountants ("AICPA"). Accordingly, we are providing no opinion; attestation or other}
- {form of assurance with respect to our work and we did not verify or audit any information provided.to us)

ptwihodicinina Bl

Our work was limited to the specific procedures and analysis descnbed herein and was based only on thé’s
information made available through November 20, 2009. Accordmgiy, changes'in ‘circumstances after;
this date could affect the f indings outlined in this Report. This mformatuon has’been prepared solely for,
the use‘and benefit of - and pursuantto a ‘client relationship: exclqsnvely with, the Special Master-for;
Landmark Medical Center. PwC disclaims any contractual or other responsibility to others based on its!
use and,%accerquly, this information may.not be: relied upon by:anyone other than the. Spemal Master for;

{Landmark Medical Center.}

Economic Impact Assessment

The health care sector plays a major role:in the economy of local communltles It does this by keeplng1
Iocal dollars in the commumty,battractmg some exte dollars mto the c mr “attracting oth :
busmess into the community and prowdlng a key component to’ promotmg a healthy workforce in the:

co it _¥The "industry tested" economic impact model, IMPLAN, was use to estimate the economic
lmpact of Landmark Medical Center on its community, taking into account all these factors.

The IMPLAN model was developed to help estimate the level at which an, activity creates "recycled
doliars" for a community, using LMC specific input data and{economic statistics}from the local region and
county. For this exercise, the model generated factors, called "multipliers,” using 2007 economic data to
quantify the economic impact based on 2008 LMC data, which created output of direct, indirect and
induced impacts of a hypothetical LMC closure on the community.

o Afdlrect impact results: from an.increase or,decrease in demand for. goods and services based}
dnrectly on~,the actwlty modeled{(ln this case, a hypothetlcal LMC closure).

{indirect im cts cur\when the actmty creates {or.reduces) secondary demand for goods and|
esses in ‘the 1ocal communlty (related to the hospital in ustry this.could: be\'

'tlonal to employee household income; where’ goods and servuces a@

, g y
industries. Reductlon in income (| e. job_loss) icould result in reduction of consumptlon of goods
and services in those other industries.

%The remainderof this assessment will |l provide. additional detail on.the following:components of estimated!
economic impact:}

o Landmark Medical Center generates a potential total impact of-nearly $189 million in output, orj
{sales-and spending.}

a This sales and spending activity generates an estimated indirect and induced impact of $4.0
million in indirect business taxes (primarily sales taxes).

o Landmark Medical Center directly employs over 1,000 individuals - 750 of those in Providence
County alone and those 750 potentially creates nearly 540 more indirect and induced jobs for a
total of nearly 1,300.

o Landmark Medical Center's employment base represents an estimated potential direct labor
impact of over $44 million and a combined potential direct, indirect and induced labor income
impact of approximately $64 million. .

This information, prepared pursuant to our engagement letter is solely for the use and benefit 4
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person. —_
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Overall, the results of the IMPLAN analysis estimate that Landmark Medical Center's business and its
employees annually create:

Nearly 1,300 jobs, equating to nearly $64 million in labor income,

Generate nearly $189 million in revenues and

Nearly $4.0 million in business taxes to Providence County.

LMC employees pay nearly $1.8 million in state taxes, approxmately $1.3 million from employees
in Providence County.

Additionally, the closure of LMC would likely impact the state as unemployment compensation
and the level of Medicaid beneficiaries increase.

0Oooaon

o

Two scenarios were modeled, the impact of LMC on:

o Providence County, and
o The six Rhode Island towns in LMC's PSA.

Each scenario factors in the percentage of LMC employees that reside in either area. The table below
highlights the economic impacts of each modeled scenario.

Table 1: Economic Model Impacts

“Impact of LMC on Providence County Impact of LMC on 6 RI PSA Towns

Impact Direct Indirect Induced Total Direct Indirect Induced Total
Revenue (000s) $118,600 $37,300 $32,600 $188,500" $118,600 $ 33,700 $ 22,300 $174,600
Employment 750 260 280 1,290 600 230 180 1,010
Employee Compensation (000s) $ 44900 % 9,200 $ 9400 § 63,500 $ 35500 $ 8200 $ 6,000 $ 49,700
Indirect Business Taxes (000s) $ - $ 1,970 $ 2010 § 3,980 $ - $ 1510 § 1410 $ 2920
Definition

Direct Impact - impact in demand for goods and services in that industry based directly on the activity modeled.
Indirect Impact - the impacts caused by changes in inter-industry activities.
Induced Impact - the change in household consumption demand generated by the direct and indirect impact.

Source: IMPLAN model.

While unemployment reached close to 12% in the state, Providence County was close to 13% and
Woonsocket reached close to 14% (based on nine months of data for 2009). However, the Health Care &
‘Social Assistance sector comprised 19% of the private sector employment in Rhode Island, which was
the largest employment sector in the state. It was only one of two sectors to grow in 2008, with hospitals
growing 1.8% andiLMC ranking:31st of the largest state-employers! Closing LMC could impact these
growth trends and contribute further to the unemployment statistics. Given the economic condition of the
service area and the state, it may be unlikely that all LMC's employees would find re-employment within
the healthcare sector, much less other industry sectors, within the region or potentially even within the
state.

Furthermore, the Woonsocket population is estimated to remain stable (slight decline of 0.1% overall by
2014), with the largest decline estimated in the 18-44 age cohort. The overall primary service area is
expected to grow by 2.0%, and the secondary service area is expected to grow by 1.8%, indicating that
overall demand for healthcare services will continue to exist in the service area. The service area also
has a high population of uninsured residents (10% in the PSA) - many of those in Woonsocket (19%).

With the hypothetical closing of LMC, these rates could rise as{unemployment increases! which could
contribute to increased unemployment compensation (on average, unemployment compensation could
approximate upwards of $13,000 if an employee receives the benefit for the maximum duration) and the
{cost of uncompensated care and Medicaid to the statej(according to Hospital officials, paid claims for
LMC employees and their families exceeded $6.5 million each of the last two years). ﬁ:or every 250}
{employees that reach full unemployment compensation, the impact would equate to approximately $3.2!

This information, prepared pursuant to our engagement letter is solely for the use and benefit 5

of the Special Master for Landmark Medical Center and is not intended for reliance by any other person. . R
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Landmark Medical Center — Community Benefit Analysis

million. The level of uninsured will impact the hospitals, while the increase in Medicaid beneficiaries
would impact the state's Medicaid budget. Although there is no definitive way to estimate which
individuals and respective families would qualify and enroll in Medicaid, if one third of the LMC
Providence County employees were not re-employed, the potential impact to Medicaid could be upwards
of $2 million cost to the state.

Impact on Ambulance Services

Close tom,OOO rescues were sent to LMC in FY09! with nearly 5,000 serviced by Woonsocket rescue
itself (comprised of 17 employees in the Woonsocket Fire Department according to the latest city budget).
The current level of staffing and operations of service area rescue departments assumed that LMC would
be fully operational and accepting emergency patients. If LMC closes, operational adjustments would
likely need to take place to support a shift in transportation routes to other hospitals, which depending on
drive times and distances, are further away than LMC is.

Hypothetically, staffing or overtime hours would need to increase to accommodate the change in service
area coverage, or, in a worst case situation, rescue staffing or operations would alsc be cut due to
budgetary constraints (which may have already been impacted by the downturn in the economy).
However,ambulance services would still need to be covered for LMC's service area.} The Woonsocket
Fire Chief estimated that the additional operating costs to the Woonsocket's Fire Department alone would
be an increase of 33% in fuel costs ($32,000 annually) and a $175,000 replacement cost per vehicle
every two years instead of six to seven years, due to the increased depreciation from more "wear and
tear."

The following table highlights the driving distances to the nearest hospitals from the six Rhode Island PSA
towns.

Table 2: Driving Distances in Miles from Primary Service Area Towns to Area Rl Hospitals

Rhode : : . e Kent

. Island Women & Saint Memorial Roger ' ‘ County <
PSA Rl Towns Landmark - Hospital Infants - > Miriam Joseph Hospital Williams Butler Memorial
Woonsocket 1.0 143 14.4 12.0 126 ) 117 12.2 14.8 - 245
Burrillville 101 223 18.6 17.5 15.2 18.0 16.6 225 271
Cumberand 4.2 107 10.9 8.1 104 6.9 9.0 1.2 242
Glocester _ 12.2 183 15.8 15.6 12.0 . 16.4 14.0 18.5 231
Lincoln 7.1 8.4 7.2 47 66 - 45 52 7.5 18.2

North Smithfield 3.8 16.4 13.0 111 10.5 11.2 10.8 16.1 216

Source: googlemaps.com

This information, prepared pursuant to our engagement letter is solely for the use and benefit 6
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.
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Summary

LMC is looking to satisfy the potential affiliate's request for interim relief of $7 ‘milli‘(’)n(annuall’y fb’r'thnee}
{years which could amount to the state granting two regulatory. payment conditions:}

o Maintain current payment levels from Medicaid for three years in comparison to payments under
the implementation of the Global Medicaid Waiver, estimated by LMC to be $2 million annually,
requiring approval from the Department of Health and Human Services.

o Waive the Hospital License Fee payments for three years, estimated by LMC to be $5 million
annually, while still receiving the Disproportionate Share (DSH) payments, requiring legislative
approval. .

To assessian aspect of theL-busiri"e'sé‘?ratiéha‘leifor consideration of these conditions,
PricewaterhouseCoopers was asked to evaluate and provide a summary of the following:

o Model estimates of the direct, indirect and induced impacts of revenue, employment (jobs and
income) and business taxes (primarily sales tax) of LMC on the local region (the six LMC PSA
towns in Rhode Island) and on Providence County, using the IMPLAN economic model.

o Commentary on the impact to ambulance services.
What is the hypothetical economic impact of an LMC closure to the state and local community? The

output of the IMPLAN economic model indicated that a hypothetical LMC closure could cost the local
region.” Ranges reflect the six Rhode Island towns in the PSA versus Providence County.

Nearly 1,000 and 1,300 jobs, respectwgly?

LMC, employees pa »nearly $1.8 million in state taxes; approxamately $1 3 maliacn from employees
in Providence ‘County.}
Addltlonally, the closure of LMC:would likely: |mpact the state as unemployment: compensatlon}
?and the level of Medicaid beneficiaries increase.}

The analyses provide support that if the state agrees to proposed regulatory payment conditions to
solidify the affiliate transaction; those conditions could potentially be less costly to the community and to
the state than the impact of LMC closing. Furthermore, it is also uncertain what the impact would be on
the overall healthcare system, where LMC provides acute care, psychiatric, rehabilitation and emergency
services, and including impact to ambulance services, other hospitals and the health of the service area.

This information, prepared pursuant to our engagement letter is solely for the use and benefit 7
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.

LMC 00018

T



2-5 Study of Economic Impact on the Community 2009 ’ . Page 8 of 34
" Landmark Medical Center — Community Benefit Analysis -

This page left intentionally blank.

This information, prepared pursuant to our engagement letter is solely for the use and benefit 8
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person._

LMC 00019



2-5 Study of Economic Impact on the Community 2009 - Page 9 of 34

Landmark Medical Center — Community Benefit Analysis

Introduction

Landmark Medical Center (LMC, Landmark or the hospital) is an independent, non-profit 214-bed
Medicare certified acute care hospital in the State of Rhode Island. LMC, in conjunction with the
Rehabilitation Hospital of Rhode Island (RHRI), where LMC has 50 percent interest, comprise Landmark
Health Systems, Inc. (LHS). A general overview of the hospital based on FY09 and recently available
market data is a follows:

Operates 123 acute care and 18 psychiatric beds.

The Hospital employs over 1,000 individuals.

Provided care for 7,000 inpatient cases, including newborns, and nearly 75,000 outpatient visits.

Provided emergency room care to nearly 40,000 patients including approximately 11,000 arriving

via ambulance.

Approximately 88% of its inpatient volume comes from six towns in Rhode Island and three towns

in Massachusetts, considered its primary service area (PSA).

o It served nearly 33% of the patients admitted for inpatient acute care in its PSA and a significantly
higher percentage for the City of Woonsocket.

o Approximately 100 physicians admit patients to LMC.

Ooo0oaogan

[}

In July 2008, LHS was placed under mastership and a Special Master was appointed to oversee the
hospital's operations. '

The purpose of this document is to assess the value proposition outlining the potential benefits to the
State of Rhode Island, its health insurers and LMC's employees and local community of remaining a
viable, operational hospital. Community demographic, hospital and state economic profiles were
prepared in this paper as part of a foundation to qualitatively define the hypothetical impact of closing
LMC. An "industry tested" economic model was used to help quantitatively define the hypothetical
economic impact of an LMC closure.

Given the financial condition of LMC, various affiliate options were explored, leading to pursuit of the
latest option. The paper will address the community profile of LMC's service area, summarize LMC's
current financial and operational situation and highlight the healthcare environment in the state to help
answer the question: What is the hypothetical economic impact of an LMC closure to the state and local
community? .

This information, prepared pursuant to our engagement letter is solely for the use and benefit 9
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.... ... ...
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Affiliate Pursuits

Given LMC's operating and financial situation and the healthcare climate in Rhode Island, LMC has
encountered difficulties in finding an affiliate solution within the state. Even before LMC entered into
mastership, hospital leadership had been involved in various pursuits to create an affiliation that would
maintain LMC as a viable and operational hospital. LMC had explored the option of keeping cardiac
surgery services as an incentive for an affiliate, but financially, leadership determined that volumes were
not sufficient to warrant continuation of the cardiac surgery program, which ended in May 2008. LMC had
also felt strongly, and vetted the concept with key constituents, that the community needed an acute care
hospital in the service area. Therefore an "emergency room only" or "outpatient only” facility was not
pursued as a viable alternative. LMC then explored options to change its Medicare hospital desngnanon
for the purposes of changes in reimbursement associated with operating at lower bed capacity _;{Aften
revnew of cnterla desugnatuon as: a Cntncal ‘Access Hospital. a Sole Community Hospital ora Mgmgﬂgg)a@
MC did not appear. eligible and .no longer pursued those design

LMC was unable to find an in-state partner who was fiscally sound, who was interested in an affiliation
and who would provide a strategic complement to LMC's services as an acute care hospital. Therefore,
LMC is currently pursing an out of state affiliate that appears to align with its mission and strategy. As
part of the due diligence process, the potential affiliate is seeking-$7 million annually in relief for three
years. The relief could take on many forms but has been delineated from the estimated impact of two
proposed regulatory payment conditions:

o {Malmam current payment levels from Medicaid for three years in comparlson fo. payments undeJ
the implementation of the Global Medicaid Waiver; es'amated ‘by LMC to be $2 million’ annuallyL
(Table 4 shows a calculated $2 2 million impact to LMC), requmng approval from the Department!
of.Health and:Human Services!

it by LMC.to be $5:million annually.}
}for three years, but: still receive Dlsproportmnate Share (DSH) payments (Table'5 shows anl
‘estimated,FY10 Licénse Fee of $5.4 million), requiring legislative approval.}

@ ‘Allow LMC to forgo Hospital License Fee payments' estimated

The community profile of LMC's service area, coupled with direct, indirect and induced contributions that
LMC continues to make, indicate that the community could be negatively impacted by LMC's closure.
The quantitative benefits of LMC are modeled using a recognized modeling methodology called IMPLAN,
which provides output estimating the economic impact of an entity on the community. The impact to
ambulance services are also discussed, along with potential changes to other hospitals’ capacities.

The analyses provide support that even if the state agrees to regulatory payment conditions to solidify the
affiliate transaction; those conditions could potentially be less costly to the community and to the state
than the impact of LMC closing. Furthermore, it is also uncertain what the impacts would be on the
overall healthcare system, where LMC provides acute care, psychiatric, rehabilitation and emergency
services, and including impact to ambulance services, other hospitals and the health of the service area.

This information, prepared pursuant to our engagement letter is solely for the use and benefit 10
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.
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Impact of Global Medicaid Waiver

Faced with budget deficits, in January 2009 the State of Rhode Island. submitted a proposal to CMS
(Centers for Medicare & Medicaid Services) to operate its Medicaid program under a "global cap"” for five
years through a demonstration project called the Global Medicaid Waiver (CMS approved as Global
Section 1115 Waiver). The state will receive $12.1 billion from the federal government in the form of an
annual block grant to operate Medicaid, instead of receiving a traditional federal match (federal matching
assistance percentage - FMAP) for dollars spent by the state. In return, while the state assumes the
costs that exceed the federal funds, Rhode Island has the flexibility to design benefits and manage the
program outside of traditional regulations. The changes are expected to save the state $67 million.”" The
goals of the Waiver are to "rebalance the long-term care system by replacing institutional level of care
criteria with needs-based tevel of care criteria; better manage care by mandating enroliment in a
managed care plan and establishing Healthy Choice Accounts to encourage wellness and prevention
behavior; and completing the transutlon from payor to purchaser through reimbursement changes and
enhancing competition for services.” Accordlng to an external study prepared by the Center on Budget
and Policy Priorities, the Medicaid Waiver would "end the federal funding guarantee, restrict state funding
and eliminate federal protections for beneficiaries." The study estimated that based on the state’s
submitted budget, the federal government would end up spending 64% of Rhode Island’s Medicaid costs,
higher than the existing federal match of 52.56%. The state's Medicaid spending is further capped to a
percentage of the states budget, which could imply that if expenses grow hlgher than projected, the state
would reduce benefits. 4

.........

movmg relmbursement to All Patient Refined Diagnosis Related Groups (APR-DRGSs), and outpatient
services were modeled to be reimbursed based on the Ambulatory Payment Classifications (APC) Fee
Schedule at 100% of Medicare rates. Based on the simulated inpatient analysis, only seven hospitals
(Butler, Kent, Miriam, Rhode Island, Roger Williams, South County and Westerly) will receive an
estimated increase in Medicaid inpatient payments, at the "expense"” of the other hospitals (resulting in
the overall "breakeven" impact). Based on the six-month simulated outpatient analysis, all but two
hospltals (Mmam and Roger Wllllams) are expected to be |mpacted negatlvely by the outpatient changes,

! "Providence Market Overview", March 2009. HealthLeaders-InterStudy

2 "Rnode Island Medicaid Reform”, Joint House & Senate Finance Committee Meeting document, August 5, 2008. Ri Executive

Office of Health and Human Services

® "Global Waiver Implementation Update to External Task Force", July 14, 2009. RI Executive Office of Health and Human Services

* "Rhode Island’s Medicaid Proposal Would Put Beneficiaries at Risk and Undermine the Federal-State Partnership”, September 4,

2008. Judith Solomon, Center on Budget and Policy Priorities

s Inpatlent calculations based on figures prepared by Affiliated Computer Services, Inc (ACS) on behalf of the RI Dept of Health .
®“An APC Fee Schedule for Medicaid - Presentation to Rhode Island Hospitals", September 9, 2009. Affiliated Computer Services,

Inc. (ACS)

This infdrmation, prepared pursuant to our engagement letter is solely for the use and benefit 11
of the Special Master for Landmark Medical Center and is not intended for reliance by any otherperson, ... .; .. ..
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The following table shows the calculated reimbursement impact of the Waiver on LMC for Medicaid
inpatient and outpatient services, estimated to be an overall reduction of 22%, or $2.2 million annually, in
Medicaid payments.

Table 4: Calculated Impact of Global Medicaid Waiver

254 Total Impact
Facility: | .. Baseline - Simulated Dollar % ++:Dollar % Change Dollar “ =" =%
: 'Pay to Cost :Pay to Cost Impact Change Impact ) Impact Change
Landmark 153% 135% (738,000) -12% (1,450,000) -39% (2,188,000) -22%

Sources:

Inpatient: based on figures prepared by Affiliated Computer Services, Inc (ACS) on behalf of the RI Dept of Health; FY08 data.
Outpatient: "An APC Fee Schedule for Medicaid Presentation to Rhode Island Hospitals September 9, 2009." Affiliated Computer
Services, Inc. (ACS); April - Sept 08 data.

* Outpatient estimates were provided for half the year and therefore annualized.

Disproportionate Share Discussion

Recognizing the declining financial health of the state’s hospitals, amended FY09 and FY10 budgets were
passed with increased disproportionate share (DSH) and Medicaid upper limit (UPL) funding to hospitals.
All hospitals in Rhode Island are required to pay into the DSH fund in the form of a Hospital License Fee,
calculated as a percentage of net patient service revenue, and in return those funds are distributed to
hospitals based on eligible reimbursable DSH costs. According to calculations provided by the Hospital
Association of Rhode Island (HARI), the estimated budget amendments will result in the following
payments to LMC:

Table 5: FY09 and FY10 LMC DSH Payments (Dollars in Thousands - 000s)

House Approved Model

= ~FY09 FY10 "=
License Fee * $ (5,700) $ (5,400)
Reimbursable DSH Costs 6,900 6,500
Net DSH Payment $ 1,200 ' $ 1,100

Source: Edward Quinlan, HARI, June 25, 2008.
* Estimated. FYO09 rate = 5.473% and FY10 rate = 5.237% of NPSR.

This information, prepared pursuant to our engagement letter is solely for the use and benefit 12
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Economic Impact Analysis

The hospital industry is part of the largest sector of employment for the State of Rhode Island. There
have been numerous analyses of the economic impact of hospitals on the community; some of the
methodology will be incorporated in this paper to help quantify LMC's contribution to its service area and
the state. '

Economic Impact Model

An "industry tested" model was used to quantify the economic impact of LMC on the community, based
on LMC specific input data and economic statistics from the local region. The specific model used for this
study, developed by the Minnesota IMPLAN Group, Inc., is used nationwide for economic impact studies.
IMPLAN, which refers to IMpact analysis for PLANning, utilizes a computer program to adapt national
input-output tables to county and state tables, thereby allowing for impact estimates to be generated at
the local level. The data comes from the system of national accounts for the United States based on data
collected by the U.S. Department of Commerce, the U.S. Bureau of Labor Statistics, and other federal
and state government agencies. "The IMPLAN database contains county, state, zip code, and federal
economic statistics which are specialized by region, not estimated from national averages and can be
used to rr;%asure the effect on a regional or local economy of a given change or event in the economy's
activity."

The IMPLAN model was developed to help estimate the level at which an activity creates "recycled
dollars" for a community. For this exercise, the model generated factors, called "multipliers,” that created
output of direct, indirect and induced impacts of a hypothetical LMC closure on the community.

o A direct impact results from an increase or decrease in demand for goods and services based
directly on the activity modeled (in this case, a hypothetical LMC closure).

o Indirect impacts occur when the activity creates (or reduces) secondary demand for goods and
services from businesses in the local community (related to the hospital industry, this could be
medical supplies vendors).

o Induced impacts are proportional to employee household income, where goods and services are
consumed in the region where the income is generated, in the form of spending, which in turn
stimulates other industries through revenue generation and thereby creates jobs in those
industries. Reduction in income (i.e. job loss) could result in reduction of consumption of goods
and services in those other industries. °

For LMC's economic model, two scenarios were modeled.

o For the first, the local region was defined as the Rhode Island towns in LMC's primary service
area (Woonsocket, Burriliville, Cumberland, Glocester, Lincoln and North Smithfield).

o For the second, the economic impact was modeled for Providence County, where all of the
Rhode Island LMC service area towns are located.

The economic activities outlined here will affect the economies of other towns and counties in the state
and even in other states, but the focus of this analysis is only the hypothetical impact to the six Rhode

Island towns and to Providence County. The model helps quantify the potential economic impact as a

result of the change in the region's employment using LMC's specific data.

7 www.IMPLAN.com

® pearce, David (1989). Modern Economics, Third Edition. pg 189: The Mackmillian Press LTD. (en.wikipedia.org)

# “Economic Impact of the New Reid Hospital”, a report prepared by Jerry N. Conover, Director and Vincent B. Thompson,
Economic Research Analyst, Indiana Business Research Center at the Indiana University Kelley School of Business, February
2006. www.ibrc.indiana.edu -

This information, prepared pursuant to our engagement letter is solely for the use and benefit 13
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The IMPLAN model creates factors to extrapolate the hypothetical economic impact of an LMC closure.
For example, a 1.5 factor, or "multiplier,” could indicate that every one doliar lost in the region could result
in another .50 dollars lost, and every one job lost could result in another .50 jobs lost. For the Providence
County impact, the model suggests that a hypothetical LMC closure could cost the county close to $189
million in revenue and sales, approximately 1,300 jobs worth close to $64 million in compensation and
about $4.0 million in indirect business taxes. The model output suggests that a hypothetical LMC closure
could cost the local region (six Rhode Island PSA towns) $175 million in sales and revenue, 1,000 jobs
worth close to $50 million in compensation, and approximately $2.9 million in indirect business taxes.

The table below summarizes the IMPLAN model outputs. ’

Table 6: Economic Model Impacts

-‘impact of LMC on Providence County ~ ~lmpact of LMC on 6 RI PSA Towns . i+

Impact Direct Indirect Induced Total Direct Indirect Induced Total

Revenue (000s) $118,600 $37,300 $32,600 $188,500 $118,600 $ 33,700 $ 22,300 $174,600
Employment » 750 260 280 1,290 600 230 180 1,010
Employee Compensation (000s) $ 44900 $ 9,200 $ 9,400 $ 63,500 $ 35500 $ 8200 $ 6,000 $ 48,700
Indirect Business Taxes (000s) $ - $ 1970 $ 2,010 § 3,980 $ - $ 1510 $ 1,410 $ 2,920
Definition

Direct Impact - impact in demand for goods and services in that industry based directly on the activity modeled.
Indirect Impact - the impacts caused by changes in inter-industry activities.
Induced Impact - the change in household consumption demand generated by the direct and indirect impact.

Source: IMPLAN model.

Assumptions

The most recent data available for IMPLAN is 2007 data. Preset deflators in the model were applied to
adjust 2007 data to a 2008 dollar value. The FY08 LMC financial data was used as the model base,
shown in the next table, and adjusted for region specific and county modeling. Approximately 58% of
LMC's employees, or 600 employees, reside within the six Rhode Island towns, and the remainder was
not incorporated, considered "leakage"” in terms of household spending within the local community (the
induced impact) for the first scenario. About 73% of LMC's employees, or 750 employees, reside within
- Providence County, and the remainder was considered leakage for the second scenario. The IMPLAN
data has built in economic factors specific to the region and county that are correlations between "industry
output” generated in the region (defined in this case as patient care revenue) and supplier demand for
goods and services (which is the indirect |mpact) Therefore, all of patient care revenue was modeled to
let the dollars flow using the region's. specific economic statistics. For the purposes of this exercise, the
impacts of two scenarios were evaluated: ’

1. All LMC employees will leave the county or no longer be employed, i.e. a 100% employment
decrease to Providence County

2. All LMC employees will leave the region or no longer be employed, i.e. a 100% employment
decrease to the six Rhode Island PSA towns

Table 7: IMPLAN Input Assumptions and Scenarios (Dollars in Thousands - 000s)

Scenarios

‘Assumptions/inputs - . i - Base Data 6 RI PSA **
Employee Compensation (Salary + Benefits) $ 61,200 $ 44900 $ 35500

Employment (head count) 1,025 750 600

Industry Output {Patient Care Revenue) $118600 $ 118600 $ 118,600

* % LMC Employees living in Providence County: 73%

** % LMC Employees living in 6 RI PSA Towns: 58%

This information, prepared pursuant to our engagement Iétter is solely for the use and benefit 14
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Output

The IMPLAN model has four outputs from the assumptions: direct, indirect and induced impact on the
region, quantified in revenue, employment, employee compensatlon and indirect business taxes. The
results of the model are discussed below.

Impact on the economy in dollars

Scenario 1 models the hypothetical impact of all 750 LMC employees who live in Providence County
leave, either through finding jobs outside the county or not being re-employed at all. In addition to the’
direct economic impact of the county potentially losing all the hospital's patient care revenue of
approximately $119 million, LMC's closure could also cause indirect and induced impacts on the local
economy. Indirect impact, which represents the impact caused by the changes in inter-industry activities,
‘could be approximately $37 million. The direct and indirect impacts could create changes in household
consumption demand, i.e. induced impacts, which could result in a negative impact of $33 million.
Therefore, the total economic impact of 100% LMC employee loss to the county could reach $189 million,
as projected by the IMPLAN model.

Scenario 2 models the hypothetical impact of all 600 LMC employees who live in the six Rhode Island
PSA towns, leaving the region, either through finding jobs outside the region or not being re-employed at
all. In addition to the direct economic impact of the region potentially losing all the hospital's patient care
revenue of approximately $119 million, LMC's potential closure could also create an indirect impact of
approximately $34 million. The mduced effect could result in a negative impact of $22 million. Therefore,
the total economic impact of 100% LMC employee loss to the region could reach $175 million in revenue
and sales, as projected by the IMPLAN model.

Some industries will be affected more than others, according to the IMPLAN output. For instance, the
economic impact on the real estate industry could be close to $12 million if all 750 jobs in the county are
lost. The table below lists the industries which could experience the largest negative economic impact.

Table 8: LMC Impact by Scenario in Revenue and Sales (Dollars in Thousands - 000s)

Impact of LMC on Providence County % Impact of LMC on 6 Rl PSA Towns i#4

Direct Indirect Induced | Multiplier Direct Indirect Induced | Multiplier Total
S A E00 I T ST a0 T 8 A8 300 kT8 0K BN [V B K s,  Eeent § L (0
- 9,900 1,900 11,800 - 6,600 900 7,500
Pl cal ] T T " T ~ N T G 4,200 1
imputed rental value for owner-occupied - - 4,900 4,900 - - 3,800 3,800
dwellings
[hsdEncs camors., . = 1800 12 EIM M (') NI ) 2500
Medical and diagnostic labs and outpanent - 2,100 600 - 2,100 400 2,500
and other ambulatory care serwces
Faod aarvices and d Y S " - NI -l A Y i § 2306
Wholesale trade 1,300 - 1,300 1,000 2,300
oﬁé'a"s’?o?ph sicians dennaxs Ither ¥ ;««Rﬁ*am : | B 1,500
fy - 2,000 2,000 |
Other Industies . e - MGG XL S | 5500 | I8 | 26,400
Total $ 118,600 | § 37, 300 $ 32,600] $ 118,600 [ $ 33,700 S 22,300 1.47 | $ 174,600
Definitions
Direct Impact - impact in demand for goods and services in that mdustry based directly on the activity modeled.
Indirect impact - the impacts caused by changes in inter-industry
Induced Impact - the change in ion demand by the direct and indirect impact.
Source: IMPLAN model.
This information, prepared pursuant to our engagement letter is solely for the use and benefit 15
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Impact on employment and payroll income

For Scenario 1 where there could be 750 LMC employees leaving the county, the indirect impact to other
industries could cost approximately 260 jobs, and the induced impact could be a reduction of
approximately 280 jobs. Therefore, the total economic impact to the region could be close to 1,300 jobs
lost, as projected by the IMPLAN model. This equated to approximately $64 million in compensation.

For Scenario 2, if LMC's 600 employee workforce leaves the region, the total impact could be
approximately 1,010 jobs, of which, the impacts could be 230 indirect jobs and 180 induced jobs. This
equated to $50 million in compensation.

The next two tables list the industries that would hypothetically face the most negative economic impact in
terms of jobs lost and in terms of employee compensation lost. '

Table 9: LMC Impact by Scenario in Employment
Impact of LMC on Providence County

Direct | Indirect Muitiplier]| Total Direct d | Multiplier]| Total

Private Hospitals - . i d 50 - P pmkiicl/ o} [ SR -':, ) S k[o% TEB10]
Real estate - 70 10 80 - 50 10 60

5 3 fid Y S ! Berwniii [} YUY ) twnin Teii] |2 ot IR [ ¥ w | Emer— o
Veterinary services } - 30 - 30 - 30 - 30
ORCaS oF physIcians; dentsts, and other neaith | ERE _— P SR e i | B L3 ity w10
Medical and diagnostic labs and outpatient and other - 20 - 20 - 20 - 20
ambulatory care services

E RRIBTaA SaRics - s - PSR § G T st g Pt IR (0} ST (i STaan * 10
Wholesale trade - 10 10 20 - 10 10 20
RElEI o0 B Boverate : : 3 meacomams] s 1) [ emmamren oo e et st
Other Industnes - 100 190 280 - 100 100 200
[ Total 750 260 280 1.72 1,290 600 230 180 1.68 1,010

Definitions

Direct Impact - impact in demand for goods and services in that industry based directly on the activity modeled.

indirect.iImpact - the impacts caused by in inter-industry activities.

induced Impact - the change in h: hold ion demand by the direct and indirect impact.

Source: IMPLAN model.

Table 10: LMC Impact by Scenario in Employee Compensation (Dollars in Thousands - 000s)

Industry Impact of LMC on Providence County : .-Impact of LMC on 6 Rl PSA Towns i
Direct indirect | Induced | Multiplier Total Direct Indirect | Induced | Multiplier Total
Prive SDialS e RIRTHON (LI | W K b WY o 75 ok Y | P Im
Offices of physicians, dentists, and other health - - 1,200 - - - -
practitioners X
Real estate PIES P - e e 00 Lo 200 (VRS P ATt oo S ] 31,2601
Medical and diagnostic labs and outpatient and other - 700 200 - 700 700 1,400
ambulatory care services o)
i ; a Inking pl 54 B < 200 600, - Py 2001 [ ATV} 4
g%g' - . 400 809_’
e 1 I 3 =3
WE@@ b i T Ig, e . ng i . 400
- 400 300 79_9,_ - 400 800
- o600 100 - 00 | , — | €0 1™ A (O
- 5,600 5,800 11,400 - 5,100 2,900 8,000
$ 44900} 8% 9200]8$ 9,400 1.41 | $ 63,500 $ 35500 (8 8,200]|% 6,000 1.40 | $ 49,700
Definitions
Direct Impact - impact in demand for goods and services in that industry based directly on the activity modeled.
Indirect Impact - the impacts caused by ges in inter-industry activiti
Induced Impact - the change in h hold ion demand by the direct and indirect impact.
Source: IMPLAN model.
’
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Landmark Medical Center — Community Benefit Analysis

Impact on indirect business taxes

The IMPLAN model measures the change in sales taxes, excise taxes, property taxes, etc., paid by
businesses. For Scenario 1, the county could potentially lose $4.0 million in indirect business taxes. If
LMC loses all the jobs in the PSA Rhode Island towns, the indirect business tax implication could be
-approximately $2.9 million. The next table lists by industry the potential direct, indirect and induced
indirect business taxes impact of a hypothetical LMC closure on the county or the region.

Table 11: LMC impact by Scenario in Indirect Business Taxes (Dollars in Thousands - 000s)

Industry : : : impact of LMC on Providence County Impact of LMC on 6 RI PSA Tows
j Direct Indirect Induced . Total Direct Indirect Induced Total
M

estate; . TN BESEPN I s mme LB e
Imputed rental value for owner-occupied dwellings - -
Wholesale frade : . B 180 .
Electric power generation, transmission, and - 90

distribution
“.‘X

R = ] 1
Telecommunications
Retail - Moter Vehicle and pa
Other Industrie
| Total

310 510
|'$ 1,510f{$ 1,410

Definitions X
Direct Impact - impact in demand for goods and services in that industry based directly on the activity modeled.
Indirect Impact - the impacts caused by changes in inter-industry activities.
Induced impact - the change in household consumption demand generated by the direct and indirect impact.

Source: IMPLAN model.

Ambulance Impact

For LMC, most ambulance rescues arriving to the hospital are handled by town fire departments' rescue
groups. Over 11,000 rescues went to LMC in FY0S and the number of rescues increased annualiy from
FY06 and FY09. Forty-seven percent (47%) of the rescues were serviced by Woonsocket Rescue; this
volume represented an increase of over 900 people between FY06 and FY09. Thirty-three percent (33%)
of rescues were handled by the rescue departments in the surrounding PSA towns.

Table 12: LMC Rescue Arrivals

Number of Transports : Percent - FY06-FYO0S
Rescue Method FY06 FYO7 FYO08 FY09 .| Average Total Change
Woonsocket Rescue 4617 4,710 5,152 5,555 5,009 47% 938
PSA Rescue 3,638 3,523 . 3,442 3,564 3,542 33% (74)
SSA Rescue 51 51 52 39 48 0% (12)
Other Rescue . 220 216 277 310 256 - 2% 90
Police Dept 238 245 224 235 236 2% 3)
Private 1,658 1,864 1,610 1,545 1,669 16% (113)
Total 10,422 10,609 10,757 11,248 | 10,759 100% 826
Source: LMC Physician Hospital Organization internal Rescue Arrival Reports, 2005-2009.

According to the Woonsocket Fire Chief, 96% of their total FY09 rescues went to LMC. Woonsocket
Rescue is comprised of 17 employees in the Woonsocket Fire Department, according to Woonsocket's
proposed budget for FY10. These employees represent approximately $900,000 in salaries (not
including extra compensation or benefits), or approximately $53,000 per employee.

This information, prepared pursuant to our engagement letter is solely for the use and benefit 17
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Table 13: Woonsocket Rescue Staffing Budget

Fire Dept.Rescue’ “# People " Salary* ' $ Per.Person’

EMS Coordinator 1 $ 58252 $ 58,252
Rescue Drivers 8 406,030 50,754
Rescue Captains 2 116,504 58,252
Rescue Lieutenants 6 323,729 53,955
Total 17 $ 904,515 $ 53,207

Source: "Forward Woonsocket: ‘A City on the Move.' Proposed
Municipal Budget Plan 2009-2010," submitted May 27, 2009 by Mayor
Menard.

* Does not include Extra Compensation (e.g. overtime, holiday, sick
leave) or Benefits

. The current level of staffing for Woonsocket Rescue assumed that LMC would be fully operational and
accepting emergency patients. While it is unclear what the minimum staffing model is required to service
rescues in the area, operational adjustments will need to take place for both Woonsocket Rescue and
rescue squads in surrounding towns to support a shift in transportation routes to other hospitals if LMC
closes. Hypothetically, staffing or overtime hours would need to increase to accommodate coverage,
increasing costs to Woonsocket and neighboring towns and increasing the transportation time to the
emergency room if the LMC option was not available. Additionally, it is unclear whether other hospital
emergency rooms could accommodate the increased volume from LMC.

Driving distances to the next nearest hospital for the PSA towns in Rhode Island are as follows:

Table 14: Driving Distances in Miles from Primary Service Area Towns to Area Rl Hospitals

: Rhode . } N Kent
L . Island Women & - - Saint Memorial : Roger County
PSA Rl Towns; Landmark::‘Hospital ;.- Infants ../ Miriam Joseph Hospital Williams . .. /Butler Memorial

Woonsocket
Burrillville
Cumberiand
Glocester
Lincoln

North Smithfield

Source: googlemaps.com

When asked to comment on a hypothetical LMC closure, the Woonsocket Fire Chief stated: "The
alternative to a local facility is Providence based, and that would resuit in significantly extended transport
distances and out of service times. These factors would increase the response burden to the surrounding
communities to provide mutual aid EMS responses into Woonsocket which would eliminate all EMS
coverage in those communities. This situation would create a domino effect, our community would have
a delayed response from surrounding units and those communities would need to extend into there
mutual aid communities, there by delaying their EMS response. Emergency Medical Service would
become Delayed Medical Service; not the model of efficiency for our profession or the needs of the
communities involved." He estimated that the additional operating costs to the Woonsocket's Fire
Department alone would be an increase of 33% in fuel costs ($32,000 annually) and a $175,000
replacement cost per vehicle every two years instead of six to seven years, due to the increased
depreciation from more "wear and tear." '°

1% Letter to Richard Charest, President, LMC, from Chief Gary Lataille, Woonsocket Fire Department, November 3, 2009

This information, prepared pursuant to our engagement letter is solely for the use and benefit 18
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Landmark Medical Center — Community Benefit Analysis

Discussion of Acute Care Hospitél Activity in Rhode Island

Hypothetically, if LMC does close, a concern is whether the nearest hospitals in Rhode Island even have
existing capacity to absorb LMC's volume. Rhode Island Hospital, the hospital with the second largest
service area market share (after LMC), had a calculated 82% bed occupancy percentage in FY08.
Miriam Hospital, who has seen the largest market share growth in the service area between FY06 and
FY08, had a calculated occupancy percentage of 83%. This is based on staffed, operating and available
beds, which is less than the number of Medicare certified beds. Putting more beds in operation could
require hospitals to ramp up staffing levels. The New York Department of Health estimated that the ideal
occupancy levels for hospitals were "80-85% for acute care medical/surgical beds and 65-70% for acute
care pediatric beds, according to its report, 'Acute Care Bed Need Methodology Background for the
Derivation of 1996 Adult and Pediatric Bed Need”. "' ' The table shows the calculated occupancy
percentage for each of the area hospitals compared to the state, New England and nationai rates.

Table 15: FY08 Calculated Hospital Occupancy Percentages

R i P waan aeiimes - Medicare,

Patient Operating Certified : ’

Days * Beds ** ADC Occ %' . Beds Admitted . .. Released
Landmark 37.016 141 101 72% 214 14,400 - 7,900
Rhode Island Hospital 180,258 605 494 82% 719 40,500 29,600
Women & Infants *** 73,438 197 201 102% 137 6,800 4,500
Miriam 74,879 247 205 83% 247 18,900 14,500
Saint Joseph (Fatima) 76,876 386 21 55% 359 15,000 7,200
Memorial Hospital 37,515 167 103 62% 294 8,400 5,900
Roger Williams 41,410 171 113 66% 220 11,300 7,500
Butler 39,981 117 110 94% 117 - -
Kent County Memorial 85,371 291 234 80% 359 30,600 16,200
Rhode Island 76%
Connecticut . 19%
Maine 66%
Massachusetts . 74%
New Hampshire 67%
Vermont 68%

National ) 67%

Average Daily Census (ADC) = patient days / 365 days

Occupancy % = ADC / operating beds ’

Source: Thompson Reuters The Market Planner Plus & American Hospital Directory (ahd.com).
* Inpatient days do not include Newboms.

** Total "Complex” beds as reported in ahd.com; includes subprovider units.

** Additional operating beds over certified beds are 60 Neonatal ICU beds.

" "The Facts About...New York State Hospital Capacity", New York State Conference of Blue Cross and Blue Shield Plans.

www.nysblues.org

"A Plan to Stabilize and Strengthen New York’s Health Care System", Commission on Health Care Facilities in the 21st Century.
Page 49, December 2006. www.nyhealthcarecommission.org

This information, prepared pursuant to our engagement letter is solely for the use and benefit ’ 19
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Landmark Medical Center — Community Benefit Analysis

Discussion of Healthcare Insurer Perspectives

Another consideration in analyzing the impact on the community and the state is whether costs to
insurers, and consequently residents, could increase as the result of volume going to other hospitals,
particularly those in higher wage areas or where costs include expenses associated with training medical
residents. The estimated cost per day for general medical and surgical inpatient stays at LMC was $815,
based on the most recent Medicare Cost Report (FY08). On average, the other area hospitals have a
cost per day 14% higher than LMC. The overall ratio of cost to charges for the other area hospitals is
higher by 24%, and the average hourly wage for the top two competitors is also higher than LMC's by 2%
to 3%. The following table shows cost per day, cost to charge ratios and average hourly wage
comparisons for area hospitals.

Table 16: FY08 Cost Comparisons of Area Hospitals.
- Cost/Day

% inpatient Ancillary . "Qutpatient % Compared

General ....Compared

Employee %

Routine Service Cost _Service Cost Overall Cost to LMC Benefits - .. Compared

Hospital aa Med/Surg to LMC Services Centers Centers Centers - {Qverall) S AHW .to LMC
tandmark 815 0.50 0.26 0.18 0.29 $ 36.95

Rhode island Hospital $ 1,391 71% 0.61 0.21 0.40 0.31 6% $ 37.71 2%
Saint Joseph (Fatima) § 791 -3% 0.47 0.27 0.30 0.33 14% § 38.15 3%
Miriam -$ 808 -1% 0.7 021 0.25 0.27 8% § 31.08 -16%
Women & Infants *** $ 937 15% 0.37 0.38 1.02 0.41 41% $ 37.54 2%
Roger Williams $ 966 19% 0.75 0.33 0.25 0.39 3% $ 27.07 -27%
Memorial Hospital $ 942 16% 0.85 0.31 0.75 0.42 4% $ 29.81 -19%
Butler $ 727 -11% 0.42 0.59 042 0.44 ' 53% N/A

Kent County Memorial  $ 856 5% 0.42 027 0.30 0.32 9% $ 30.96 -16%
Competitor Average $ 927 14% 0.58 0.32 0.46 0.36 24% § 33.19 -10%

Source: American Hospital Directory (ahd.com) based on Medicare Cost Reports.
Ratio of cost ta charges = costs / (IP + OP charges)

While it is unknown what the payor contracts are for the other hospitals, if negotiated rates at those
hospitals are higher than LMC's, the overall costs to the healthcare system in the service area could also
be higher with the volume shift. It is also unclear what the shift would mean for LMC's Medicare and
Medicaid population, given MS-DRG and APC mixes between hospitals with Medicare and changes to
the Medicaid payment methodology in Rhode Island. The payor mix for LMC for fiscal year to date June
2009, based on gross charges, was as follows:

Table 17: LMC Payor Mix - FYTD June 2009

Medicare 40% 20% 30%
Medicaid 4% 6% 5%
Medicare - Managed |  23% 16% 19%
Medicaid - Managed * 8% 14% 11%
Blue Cross 8% 18% 13%
Blue Chip-Commercial 2% 4% 3%
UHPNE-Commercial 3% 7% 5%
Comm & Champus 4% 4% 4%
Other Payor 3% 4% 3%
Self Pay 3% 7% 5%
Other 1% 2% 2%
Total 100% 100% 100%

" Source: LMC internal financial reports, FYTD June 2009.
* Includes Rite Care

This information, prepared pursuant to our engagement letter is solely for the use and benefit 20
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Hospital Profile

Service Area

Landmark's service area is defined as the Primary Service Area (PSA) and Secondary Service Area
(SSA) towns where the hospital draws approximately 90% of its inpatient discharges. The PSA is defined
as Woonsocket, Burrillville, Cumberland, Glocester, Lincoln and North Smithfield in Rhode Island and
Bellingham, Blackstone and Millville in Massachusetts. The SSA is defined as Central Falls, Johnston,
North Providence, Scituate and Smithfield in Rhode Island and eight towns along the border in
Massachusetts (Attleboro North Attleboro, Franklin, Plainville, Wrentham Douglas, Mendon and
Uxbridge). A map of the service area is depicted below.

Figure 1: Service Area Map

Dougias
‘&)Tmmk *’9&
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The following tables show trends in LMC's inpatient volume by service area town between FY06 and

FYO08 and internal LMC inpatient and outpatient volume trends for FY06 to FY09. (Note that inpatient
volumes between the tables do not tie due to the different data sources used and the potential different

classification of discharges and cases between the sources.)

Table 18: LMC Trends in Inpatient Volume by Service Area

Service Areal Town RS

Primary Service Area .
Woonsocket Providence, R!I 4,035 52.4% 3,747

Sources: Thompson Reuters The Market Planner Plus for non-MA providers; WebMD for MA providers.
Does not include Normal Newboms.
Fiscal Years Ending September 30.

Burriltville Providence, Rl . 626 8.1% 664
Cumberland Providence, RI 866 11.2% 744
Glocester Providence, RI 71 0.9% 55
Lincoln Providence, RI 424 5.5% 359
North Smithfield - Providence, RI 641 T 8.3% 655
Bellingham Norfolk, MA 148 1.9% 125
Blackstone . Worcester, MA 247 3.2% 239
Millville ' Worcester, MA 40 0.5% 40
Subtotal - PSA 7,098 88.8% 6,628
Secondary Service Area

Central Falls Providence, RI 17 0.2% 22
Johnston Providence, RI 29 0.4% 28
North Providence Providence, RI 26 0.3% 45
Scituate Providence, RI 14 0.2% 4
Smithfield Providence, RI 49 0.6% 58
Attleboro Bristol, MA 22 0.3% 12
North Attleboro Bristol, MA 18 0.2% 13
Franklin Norfolk, MA 23 0.3% 21
Plainville Norfolk, MA "3 0.0% 1
Wrentham Norfolk, MA 4 0.1% 8
Douglas Worcester, MA "6 0.1% 1
Mendon Worcester, MA 6 0.1% 2
Uxbridge Worcester, MA 18 0.2% 16
Subtotal - SSA 235 3.0% 231
Other Discharges 371 8.2% 394
Total 2006 - 2008 7,704 100.0% 7,253

51.7%
9.2%
10.3%
0.8%
4.9%
9.0%
1.7%
3.3%
0.6%
88.2%

0.3%
0.4%
0.6%
0.1%
0.8%
0.2%
0.2%
0.3%
0.0%
0.1%
0.0%
0.0%
0.2%
3.2%
8.6%

100.0%

52.0%
8.2%
10.9%
0.7%
5.4%
8.3%
1.9%
2.7%
0.3%
87.7%

0.3%
0.3%
0.6%
0.1%
0.8%
0.2%
0.2%
0.1%
0.0%
0.1%
0.0%
0.0%
0.3%
3.0%
9.3%

100.0%

747

688

- -0.2%

-0.4%
0.1%
-0.3%
-0.2%
-0.1%

0.0%
'0.0%
-0.5%
0.2%
1.1%

0.1%
-0.1%
0.3%
-0.1%
0.2%
-0.1%
0.0%

0.0%
0.0%
-0.1%
-0.1%
0.1%
0.0%

1.1%
0.0%

Table 19: LMC Trends in Volume by Service Category

FY06-FY08 Change |'FY08-FY09 Change

FY06 FYO7:: 7 FY08 FY09 Cases " 'Percent’| Cases ' Percent
Inpatient
Medicine 4,469 4,184 4,183 4,115 (286) -6% (68) -2%
Surgery 1,289 1,253 1,112 1,000 (177) -14% (112) -10%
Cardiac 660 648 418 246 (242) -37% (172) -41%
Obstetrics 582 525 513 490 (69) -12% (23) -4%
Newbomn 556 484 476 465 (80) -14% 11) -2%
Psychiatry 721 659 761 770 40 6% 9 1%
Pediatrics 9 11 13 7 4 44% 6 -46%
Total Inpatient 8,286 7,764 7,476 7,093 (810) -10% (383) -5%
Outpatient
Outpatient 108,258 102,953 82,792 74,730 | (25,466) -24% (8,062) -10%
Emergency Room 44769 = 41,352 41,170 40,065 (3,599) -8% 1,105 -3%
Total Outpatient 153,027 144,305 123,962 114,795 | (29,065) -19%! (9,167) -7%
Source: Intemal LMC Actual to Budget Reports FY07-FY09.

This information, prepared pursuant to our engagement letter is solely for the use and benefit
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Landmark Medical Center — Community Benefit Analysis

Market Share

Landmark's service area volume has shifted primarily to other Rhode Island hospitals. LMC's PSA
‘market share, while declining 3.7%, still remains high at 33.3%. Between FY06 and FY08, while LMC lost
over 750 discharges in the service area (1.5% decline), the other Rhode Island hospitals collectively
increased their inpatient discharges by over 1,300, or 2.8%, the bulk of which went to Miriam Hospital.
Table 20 depicts FY08 market share by prowder and Table 21 shows the market share changes from
FYO06 to FYO8 by provider.

‘Table 20: FY08 Service Area Market Share by Providef

; p i
Rhode Island Hospitals .
Landmark Medical Center - Woonsocket 6,351 33.3% 227. 0.7% 6,578 13.2%

Rehabilitation Hospital Of Rhode istand ) 325 1.7% 121 0.4% 446 0.9%)| .
Rhode Island Hospital 2,383 12.5% 3,964 12.8% 6,347 12.7%
Saint Joseph Health Services Of Rhode Island 1,132 5.9% 4,555 14.7% 5,687 11.4%
|Miriam Hospital 2,000 10.5% 3,206 10.4% 5206 - 10.4%
Women And Infants Hospital Of Rhode Island 1,248 6.5% 1,970 6.4% 3,218 6.4%
Roger Williams Medical Center 657 3.4% 1,867 6.0% 2,524 5.1%
Memorial Hospital Of Rhode 1sland 880 4.6% 1,259 41% 2,139 4.3%
Other Rhode Island Hospitals 868 46% 1,279 4.1% 2,147 4.3%
Subtotal - Rhode Island Hospitals 15,844 83.0% 18,448 59.6% 34,292 68.7%
Massachusetts Hospitals

Caritas Christi Health Care ) 147 0.8% 1,826 5.9% 1,973 3.9%
Partners HealthCare : 373 2.0% 1,132 3.7% 1,505 3.0%
UMass Memorial Health Care . 285 1.5% 655 2.1% 940 1.9%
Metrowest Medical Center 213 1.1% 264 0.9% 477 1.0%
Southcoast 7 0.0% 49 - 0.2% 56 0.1%
Baystate Health i 9 0.0% 6 0.0% 15 0.0%
Other MA Hospitals 2,097 11.0% 8,361 27.0% 10,458 20.9%
Subtofal - Massachusetts Hospitals 3,131 16.4% 12,293 39.8% 15,424 30.8%
Other State Hospitals 86 0.6% 175 06% 261. 0.5%
Total 2008 19,061 100.0% 30,916 100.0% 49,977 100.0%

Sources: Thompson Reuters The Market Planner Plus for non-MA providers;, WebMD for MA prowders
Does not include Normal Newborns.
Fiscal Year Ending September 30, 2008

This information, prepared pursuant to our-engagement letter is solely for the use and benefit o 23
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Table 21: Service Area Market Share Changes - FY06 to FY08

Rhode Island Hospitals
Landmark Medical Center - Woonsocket (747) -3.7% 8) -0.1% (755) -1.5%
Rehabilitation Hospital Of Rhode Island (35) -0.2% (29) -0.1% (64) -0.1%
. |[Rhode Island Hospital 165 0.9% 132 0.3% 297 0.6%|
Saint Joseph Health Services Of Rhode Island 35 0.2% (124) -0.6% (89) -0.2%
Miriam Hospital 287 1.6% 586 1.9% 873 1.7%
Women And Infants Hospital Of Rhode Island (31) -0.2% 46 0.1% 15 0.0%|
Roger Williams Medical Center 165 0.8% (57) -0.3% 108 0.3%
Memorial Hospital Of Rhode Island ) (89) -0.4% (27) -0.1% (116) -0.2%
Other Rhode Island Hospitals 148 0.9% 215 0.6% 363 0.7%
Subtotal - Rhode Island Hospitals ) 102 -0.1% 734 1.7% 632 1.3%)
Massachusetts Hospitals
Caritas Christi Health Care (2) 0.0% (268) -0.9% (270) -0.6%
Partners HealthCare 49 0.3% 83 0.3% 132 0.2%)
UMass Memorial Health Care - 2) 0.0% (34) -0.1% (36) -0.1%
Metrowest Medical Center 1 0.0% (68) -0.2% (67) -0.1%
Southcoast @) -0.1% 5 0.1% 2) 0.0%
Baystate Health 7 0.0% 2 0.0% 9 0.0%
Other MA Hospitals (73) -0.3% (187) -0.9% 270 -0.6%
Subtotal - Massachusetts Hospitals (27) -0.1% 477 -1.7% (504) -1.2%
Other State Hospitals (12) 0.2% (19 0.0% (31 -0.1%
Total 2006 - 2008 141 0.0% 238 0.0% 97 0.0%
Sources: Thompson Reuters The Market Planner Plus for non-MA providers; WebMD for MA providers.
Does not include Normal Newborns.
Fiscal Year Ending September 30, 2006 - 2008
This information, prepared pursuant to our engagement letter is solely for the use and benefit 24
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Physician Profile

In FY08, nearly 40% of LMC's physician staff was between the ages of 46 to 55 and also accounted for
35% of total admissions. The large prevalence of pulmonary admissions was a function of activity by the
hospitalist group comprising of pulmonary/critical care physicians. The table below shows the distribution
of FY08 inpatient admissions by specialty and age range. :

Table 22: LMC Admissions by Physician Specialty and Age

SPECIAL

Anesthesiology - - 1 - - - - -
Cardiology 14 14 668 1 40 6 265 2 125 4 169 1 89
Famity Medicine 4 3 197 - - - - 2 2 1 22 1 173
Gastroenterology 4 3 187 - - 1 15 1 10 1 a7 1 115
General Surgery 7 5 331 - - 1 30 2 180 - - 4 121
Geriatrics 3 3 359 - - 1 197 1 16 1 146 - -
Hematology/Oncology 2 2 8 - - - - 1 2 1 6 - -
Internal Medicine 12 6 1,614 - - 2 504 7 776 1 155 2 179
Neurology 1 - 3 - - - - 1 3 - - - -
Neurological Surgery 2 2 18 - - - - 2 18 - - - -
OB/GYN 6 613 1 281 - - 2 84 2 230 1 18
Oral & Maxillofacial Surgery 1 - 1 1 1 - - - - - - - -
Orthopedics 8 7 - 141 - - 1 6 ] 67 1 68 - -
Otolaryngology 1 1 14 - - - - - - - - 1 14
Pediatrics 13 9 480 - - 5 332 6 82 2 66 - -
Psychiatry 4 2 770 - - 1 368 1 1 2 40 - -
Pulmonary Medicine (inct Hospitalists) 6 5 1,842 - - 3 378 2 1,185 1 269 -
Cardiovascular & Thoracic Surgery 5 4 164 - - 1 25 1 23 2 60 1 56
Urology 7 6 ~_63 1 19 2 17 2 15 2 12 - -
Total Staff with Admissions 101 78 7,494 4 3 25 2,138 39 2,598 21 1,651 12 765
Distribution of Age of Admitting Staff 4.0% 24.8% 38.6% 20.8% 11.8%
Distribution of Total Admissions . 4.6% 28.5%) 34.7% 22.0% 10.2%)

Average age of Total Admitting Staff 51.7
Source: Landmark Medical Center Finance Department. includes Newborms.,

Legend: Distnibution of Age of Admitting Staff (calculated by active number of admitting steff for each age range divided by totel FY 2008 Admitting Staff)
fSsit by issions for each age range divided by Total Admissions for FY08)

Financial Snapshot

LMC has experienced deteriorating financial performance over the past few years. As mentioned earlier,
LMC petitioned for mastership in July 2008 and a Special Master has been appointed to oversee its
operations. In May 2008, faced with declining volumes, LMC ended its cardiac surgery program. The
emergency department is affiliated with Harvard Medical Faculty Physicians at Beth Israel Deaconess
Medical Center in Massachusetts.

The latest audited financials (FYQ7) indicated that LMC "will continue as a going concern”, and LMC was
ranked the "weakest hospital in overall financial performance” for FY08 in a report issued by the Rhode
Island Department of Health. The report indicated that LMC's net worth declined 120% in FY08, and the
hospital wa11§ “technically insolvent (where its liabilities exceeded its assets)" every year between FY04
and FY08.

3 'The Health of Rhode Island’s Hospitals (2008)", July 2009. Bruce Cryan, MBA, MS, Rhode Island Department of Health, Center
for Health Data & Analysis
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The following table shows LMC's financial performance over the past three years.

Table 23: LMC Operating Margin FY07 - FY09

Dollars in Thousands (000s)

“FYO7:AFS . FY08 Prelim = FY09 Ann'l**
Revenue '
Net patient service revenue $ 115700 $ 112600 $ 111,600
Disproportionate share 4,100 6,000 6,900
Other 4,900 3,900 3,300
Total unrestricted revenue 124,700 122,500 121,800
Expenses
Salaries and benefits 62,700 61,200 60,800
Medical/surgical supplies and drugs 19,100 18,400 17,800
Provision.for uncollectible patient accounts 12,300 13,300 13,900
Hospital license fee ™ 2,900 3,500 5,700
Other - 37,800 32,500 29,100
Total expenses ) : 134,800 128,900 127,300
Operating loss $  (10,100) $ (6,400) $ (5,500
Operating margin -8% -5% -5%
Sources: LMC FY07 audited financials, preliminary unaudited FY08 and internal August 2009
financials.
** Annualized based on August 2009 internal financials
*** Fee is calculated as a percentage of net patient service revenue

LMC currently operates approximately 123 acute and 18 psychiatric beds, with an overall occupancy

percentage of 70%.

Table 24: LMC Beds Occupancy Rates - FY09

Patient :  Operating

Average Daily Census = patient days / 365 days
Occupancy % = ADC / operating beds

Source: Internal LMC Actual to Budget Reports FY09.
Inpatient cases do not include Newboms.

Bed Type  Days Beds ADC
Acute 30,734 123 84  68%
Psych 5,365 18 15 82%

Total 36,099 141 99 70%

This information, prepared pursuant to our engagement letter is solely for the use and benefit
of the Special Master for Landmark Medical Center and is not intended for reliance by any-other person.
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LMC and its employees have paid approximately $16 million in federal and state taxes in 2008, as

summarized in the next table.

Table 25: LMC Tax Payments - 2007 and 2008

Dollars in Thousands (000s)

2007 2008
Employer Portion of TDI $ 470 $ 480
Employee Portion of TDI 470 480
State Withholding 1,810 1,830
FICA 5,350 5,510
Medicare 1,310 1,330
Federal withholding 6,500 6,490
Total - $ 15,910 $ 16,120

Source: LMC Finance.
TDI = Temporary Disability Insurance
FICA = Federal Insurance Contributions Act

This information, prepared pursuant to our engagement letter is solely for the use and benefit
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person. .
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State Profile

Landscape

Rhode Island was recently the second highest state in the nation for unemployment rates, behind
Michigan. "Rhode Island ranks No. 9 in terms of economic distress because of the increase in
unemployment, its foreclosure rate and increase in food-stamp participation, according to a national
analysis by the Kaiser Family Foundation.” " According to a report by the Rhode Island Department of
Labor and Training, the majority of the state's employment was in the private sector (approximately 87%
in 2008) with the Health Care & Social Assistance sector employing the largest portion of private sector
workers (19%). Since the end of 2007, when the recession began, only two sectors, private Educational
Services and Health Care & Social Assistance, grew jobs; ambulatory and health care services grew .6%
and hospitals grew 1.8%. The report Erojected that Health Care would be one of the first sectors to
“rebound" when the recession ends. '

Not uncommon for other states, in FY08 Rhode Island's 13 non-profit hospitals suffered a decrease in
profitability and net worth, primarily due to investment losses in the financial market. These hospitals
experienced increased bad debt and uncompensated care and limited access to credit. Hospitals that are
part of the two large state healthcare networks (Care New England Health System and Lifespan, which
are seeking approval to merge) "fared better" than the independent ones. Care New England is
comprised of Butler, Kent and Women & Infants Hospitals, while Lifespan is comprised of Bradley,
Miriam, Newport and Rhode Island Hospitals. ® '” Market share for the Providence area market, defined
as the counties of Bristol, Kent, Newport, Providence and Washington in Rhode Island and Bristol in
Massachusetts, is depicted below by key provider.

Figure 26: Providencé MSA Inpatient Market Share - 2008

20% 4

12% 4% 4% 4%
B Lifespan B Care New England Health System
D Southcoast Health System (MA) O Roger Williams Medical Center
@ St. Joseph Health Services, RI B Landmark Medical Center
B Morton Hospital and Medicat Center (MA) [ Sturdy Memorial Hospital (MA)
W Cthers

Source: HealthLeaders-interstudy, 2009; Bilian's HeathDATA, 2008.

" vProvidence Market Overview”, March 2009. HealthLeaders-InterStudy

'3 "Rhode Island Employment Trends and Workforce Issues 2009", September 2009. Labor Market information Unit, Rhode Island
Department of Labor & Training.

16 wprovidence Market Overview", March 2009. HealthLeaders-interStudy

" " *The Health of Rhode Island’s Hospitals (2008)", July 2009. Bruce Cryan, MBA, MS, Rhode Istand Department of Health, Center
for Health Data & Analysis

This information, prepared pursuant to our engagement letter is solely for the use and benefit 28 ]
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Competitor Profile

Based on service area market share, LMC's Rhode Island competitors are defined as the following: '
Lifespan Health System:

Rhode Island Hospital is the largest inpatient facility in Providence, with 576 beds. It includes the Hasbro
Children's Hospital and is the main teaching hospital for Medical School of Brown University. Rhode
Island Hospital is the Level 1 trauma center for southeastern New England and operates the largest
kidney transplant program in New England.

The Miriam Hospital of Rhode Island is a 247 bed acute care hospital affiliated with Brown Medical
" School. Itis recognized as a leader in cardiovascular care and operates the Women's Cardiac Center as
well as a tuberculosis clinic. It is a Center for AIDS Research.

" Bradley Hospital is a 60 bed psychiatric hospital for children.
Care New England Health System:

Women & Infants Hospital of Rhode Island operates 197 beds in an acute care setting. It is the primary
teaching affiliate in obstetrics, gynecology and newborn pediatrics for Brown Medical School and has
been expanding with state-of-the-art facilities for obstetrical patients and neonatal patients. It is also the
first hospital-based, all digital facility in the region.

Kent Hospital is @ 271 bed acute care hospital affiliated with the University of New England College of
Osteopathic Medicine. It provides comprehensive inpatient and outpatient services. It operates a
Women's Diagnostic Imaging Center and a Wound Recovery Center as well as provides laboratory and
primary-care services at community clinics. ‘Kent Hospital was recently given permission to perform
emergency angioplasties to treat heart attacks - only three other Rhode Island hospitals perform this
procedure. Kent Hospital is also a part of the Kent PHO with is a non-profit joint venture of Kent Hospital
and more than 200 physicians on the hospital's medical staff.

Butler Hospital is a 117 bed psychiatric hospital is a teaching-facility for Brown University's department of
psychiatry.

Of note - the merger of Lifespan and Care New England is pending regulatory approval.
Independent Hospitals:

Memorial Hospital of Rhode Island is a non-profit community hospital and teaching affiliate of Brown
Medical School. ltis also affiliated with Dana-Farber/Partners Cancer Center in Boston. -In December
2008, Memorial Hospital opened its new state-of-the-art emergency room equipped with a
communications system that allows electronic transmission of electrocardiogram data to the department
prior to patient arrival. Memorial is also affiliated with about 200 physicians.

Roger Williams Medical Center is a non-profit, community owned teaching hospital for Boston University
School of Medicine. It houses a bone-marrow transplant unit and the Center for. Stem Cell Biology. ltis a
159 bed acute care hospital, which in October 2009, officially received approval to merge with Saint
Joseph Health Services of Rhode Island (see below). X

Saint Joseph Health Services of Rhode Island is a Catholic-sponsored, non-profit health system
comprised of Our Lady of Fatima Hospital and St. Joseph Hospital for Specialty Care. Rehab and

'8 wprovidence Market Overview", March 2009. HealthLeaders-InterStudy

This information, prepared pursuant to our engagement letter is solely for the use and benefit 29
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.
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psychiatric programs from Saint Joseph already moved into rented space at Roger Williams and the
remaining hospital of 250 beds will be sold. Roger Williams expanded its existing cancer center to
include a Chemotherapy Infusion Center, BMT Clinic, Multi-Disciplinary Clinic and Hematology-Oncology

Clinic.

Community Profile

Population Trends

Historical and projected population estimates were obtained from Thomson Reuters. The summary for
the town of Woonsocket, as well as both the primary and secondary service areas for LMC, is presented

in the table below.

Table 27: Service Area Population

Woonsocket

Age Category
Age 0-17
Age 18-44
Age 45-64
Age 65-84
Age 85+
Total Service Area

Females Age 15-44 m

Primary Service Area

Age Category
Age 0-17
Age 18-44
Age 45-64
Age 65-84
Age 85+
Total Service Area

Females Age 15-44 "

Secondary Service Area

Age Category
Age 0-17
Age 18-44
Age 45-64
Age 65-84
Age 85+
Tota! Service Area

Females Age 15-44 ")

Historical
2 2000
Poputation Percent of Total

11,182 25.8%
17,010 39.3%
8,528 19.7%
5,621 13.0%
985 2.2%
43.328 100,0%
9,529 22.0%
Historical
2000

Population Percent of Total

39,804 25.4% -
59,180 37.8%
35,438 22.6%
19,211 12.3%
2,890 1.9%
156,523 . 100.0%
- 33,526 21.4%
Historical
2000

Population Percent of Total

24.9%

64,871
103,501 39.7%
57,003 21.9%
30,202 11.6%
5200 1.9%
280777 1000%
57,009 21.9%

Source: Thomson Reuters The Market Planner Plus.
Nofes: (1) These numbers are included in the total age cohort 15-44.

- :Estimated +
; 2009
Population Percent of Total

11,247 25.9%
16,242 37.4%
10,006 23.0%
4,701 10.8%
1240 2.9%
43436 100.0%
9,146 21.1%

Estimated:

20097 :
Population Percent of Total

38,671 23.6%
56,877 34.8%
45,880 28.0%
18,294 11.2%
3.861 2.4%
163,283 100.0%
32,589 19.9%
Estimated
2009

Population Percent of Total

' 63,894 23.6%
96,477 35.7%
74,825 27.6%
29,060 10.7%

6,364 24%
210620 100.0%
53,840 19.9%

Percent
Change

2000-2008

0.6%
-4.5%
17.3%
-16.4%
25.8%
0.3%

-4.0%
Percent
Change

2000-2009

-2.8%
-3.9%
29.5%
-4.8%
33.6%

4.5%

-2.8%

Percent
(S EVTT)
2000-2009

-1.5%
-6.8%
31.3%
-3.8%
22.4%

3.8%

-5.6%

Projected
2014
Population Percent of Total

11,341 26.1%
15,483 35.7%
10,386 23.9%
4,855 11.2%
1325 3.1%
43300 1000%
8,758 20.2%

L Projected

2014
Population Percent of Total

38,303 23.0%
55,269 33.1%
48,595 29.1%
20,363 12.2%
4,304 2.6%
166,834 100,0%
31,246 18.7%
Projected
2014

Population Percent of Total

62,813 22.8%
92,233 335%
80,414 29.2%
33,127 12.0%
6,840 25%
2421 1000%
51,289 18.6%

Percent

Change
2009-2014

0.8%
-4.7%
3.8%
3.3%
6.9%
-0.1%

-4.2%

Percent
Change
2008-2014

-1.0%
-2.8%
5.9%
11.3%
11.5%
2.0%

-4.1%

Percent
Change
2009-2014

1.7%
-4.4%
7.5%
14.0%
7.5%
1.8%

-4.7%

Population in Woonsocket (which is part of LMC's PSA) was estimated to have a modest increase of
0.3% between 2000 and 2009 and is projected to lose 0.1% between 2009 and 2014. For the primary
and secondary service areas, a larger increase was estimated between 2000 and 2009, 4.5% and 3.8%,
respectively. The projections between 2009 and 2014 suggest the populations will continue to increase in

This information, prepared pursuant to our engagement letter is solely for the use and benefit
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.
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both the primary and secondary service areas by 2.0% and 1.8%, respectively. The female population of
childbearing age (15 to 44) are estimated to decrease between 2009 and 2014 for the total service area. ...

The 2009 uninsured population in the service area is estimated to be nine percent of the total population,
which is lower than the state and national uninsured percentages (12% and 16%, respectively). The
lower percentages are due in part to towns in Massachusetts being in the service area, a state where
there is mandated health insurance coverage. However, the city of Woonsocket has an estimated 19%
uninsured rate, driven largely by the 18 to 44 age group (30% uninsured). These figures could be
exacerbated with an LMC closure, should it occur, given the displacement of employees and the
economic conditions in the community and state. The next two tables show estimated uninsured rates by
service area town and by age group.

Table 28: Estimated 2009 Uninsured Rates by Service Area Town

“%Total Lives” % Unins®

Service Area/Town County

Primary Service Area : :

Woonsocket Providence, RI 43,436 19%
Burrillville Providence, RI 16,469 7%
Cumberland Providence, RI 34,418 7%
Glocester Providence, RI 8,107 5%
Lincoln Providence, RI 22,039 9%
North Smithfield Providence, RI 11,267 6%
Bellingham Norfolk, MA 15,987 3%
Blackstone Worcester, MA 8,931 4%
Millville Worcester, MA 2,929 3%
Total PSA 163,583 - 10%
Secondary Service Area .
Central Falls Providence, RI 18,707 25%
Johnston Providence, RI 28,510 12%
North Providence Providence, RI 43,940 15%
Scituate Providence, RI 9,022 C 4%
Smithfield Providence, RI 21,288 7%
Attleboro Bristol, MA 43125 4%
North Attleboro Bristol, MA 27,939 3%
Franklin. Norfolk, MA 31,759 2%
Plainville Norfolk, MA 8,502 3%
Wrentham Norfolk, MA’ 11,137 2%
Douglas Worcester, MA 8,024 3%
Mendon Worcester, MA 5,807 3%
Uxbridge Worcester, MA 12,860 4%
Total SSA 270,620 8%
Total Service Area 434,203 9%
State of Rhode Island 12%
United States 16%

Source: Thomson Reuters The Market Planner Plus - Insurance Estimates.

Table 29: Estimated 2009 Uninsured Rates by Age Group

Woonsocket

Age Group :Uninsured ‘Total Lives Unins

Total Service Area

Uninsured :Total Lives % Unins

00-17 1,146 11,248 10% 4,900 102,571 5%
18-44 4,938 16,241 30% 22,766 153,371 15%
45-64 1,942 10,006 19% 9,308 120,724 8%
65+ 78 5,941 1% 368 57,637 1%
Total 8,104 43,436 19% 37,342 434,203 9%

Source: Thomson Reuters The Market Planner Plus - Insurance Estimates.

This information, prepared pursuant to our engagement letter is solely for the use and benefit
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.
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Labor Data

in the city of Woonsocket, the healthcare and social assistance sector employed approximately 3,600
employees in 2008, which represented over 23% of the city's total workforce. Within this sector, LMC
employed over a quarter of the employees.

Table 30: Woonsocket Employment by Industry '

‘Woonsocket

Total Private & Government X
Total Private Only 13,561 13,765 |  89.0%)| 13,630 88.9% 69 0.5%
Health Care & Social Assistance 3,506 | 23.1% 3,600 | 23.3% 3,588] 23.4% 82 2.3%
Retail Trade 2,016 | 13.3% 1,975] 12.8% 1,958| 12.8% (58) -2.9%
Management of Companies & Enterprises 1,697 | 11.2% 1,728 11.2% 1,927 12.6% 230 | 13.6%,
Government 1,640 | 10.8% 1,708 1 11.0% 1,6950 11.1% 55 3.4%
Manufacturing 1,338 8.8% 1,325 8.6% 1,233 8.0% (105)] -7.8%
Accommodation & Food Senidces 1,132 7.4% 1,178 7.6% 1,150} 7.5% 18 1.6%
Transportation & Warehousing 775 5.1% 838 5.4% 810] 5.3% 35 4.5%
Administrative Support & Waste Mngmnt. 589 3.9% 516 3.3% 506 3.3% (83)| -14.1%
Other senvces, (except Public Administration) 531 3.5% - 544 3.5% 534, 3.5% 3 0.6%
Professional & Technical Senices 404 2.7% 399 2.6% 394 2.6% (10)} -2.5%
Educational Senices 382 2.5% 355 2.3% 305 2.0% (77)| -20.2%
Wholesale Trade 375 2.5% 387 2.5% 371 2.4% @ -1.1%
Construction 32| - 21% 315 2.0% 289 1.9% (23) -7.4%
Finance & Insurance 253 1.7% 222 1.4% 191 1.2% 62)| -24.5%,
Real Estate & Rental & Leasing 139 0.9% 149 1.0% 141 0.9% 2 1.4%
Arts, Entertainment, & Recreation 68 0.4% 92 0.6% 103} 0.7% 35| 51.5%
Information 45 0.3% 143 0.9% 131 0.9% 86| 191.1%
Unclassified Establishments 1 0.0% 1 0.0% * * * -
Agriculture, Forestry, Fishing & Hunting 0 0.0% 0 0.0% 0 0.0% o] 0.0%
Mining 0 0.0% 0 0.0% 0 0.0% 0 0.0%|
Utilities 0 0.0% 0 0.0% 0 0.0% 0 0.0%)
Source: Rhode Island Department of Labor and Training
* Some data are not shown due fo the possibility of identifying data of a specific employer.

This information, prepared pursuant to our engagement letter is solely for the use and benefit 32
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Based on data released by Rhode Island Economic Development Corporation in December 2008, LMC
ranked 31st among the top employers in the state. Much of the state's employer community is comprised
of small employers (90% of all private sector employers:have less than 20 employees). The city of
Woonsocket was home to over 5,700 of the 6,000 employees of the CVS Corporation and 650 of the
2,800 Rhode Island ARC employees, as shown in the next table.

Table 31: Rhode Island Employers

Employee Size

Employer ' *  Industry

State of Rl Woonsocket

Rhode Island State Government |Government 15,978
Lifespan Hospital 11,772

|US Government (in RI) Government 9,700
Roman Catholic Diocese of Providence Church

Care New England Hospltal
- W

X CVS Corp i o wwe ™ otore 5,780

C|t|zens Financial Group, Inc. Bank

Brown University Education 4,877
9 |Stop & Shop Supermarket Co., Inc Grocery Store 4,385
10 Bank of America (Statewide)
12 Unnversny of Rhode Island Educatuon 2,545
13 |Fidelity Investments Finance 2,300
14 |General Dynamics Corp. Ship and Boat Builder 2,143
15 |Wal-Mart Department Store 2,084
16 |St Joseph Health Services of RI Hospital 2,079
17  |MetLife Insurance Co. Insurance 2,056
18 |The Jan Companies Restaurants 2,050
19 |Shaw's Supermarkets : Grocery Store 1,920
20 |The Home Depot, Inc. Building Material Supply Store 1,780
21 |Raytheon Instruments Manufacturing 1,672
22 |Memorial Hospital of Rhode Island Hospital 1,488
23 |Roger Williams Medical Center Hospital 1,470
24 |Roger Williams University Education 1,452
25 |Amica Life Insurance Insurance 1,282
26 |Johnson & Wales University Education 1,270
27 |Cox Communications, inc. ~ |Telecommunications 1,260
28 |Rite Aid/Brooks Pharmacy Store Drug Store ~ 1,228
29 {Verizon Communications Communications 1,205
30 |AmgenInc. Pharmaceutical Manufacturlng 1,200

“731 |Landmark Health Systems™ =" '~ |Hospital__ T Aee T 4048

32 }Securitas AB Security Services 1,167
33 |American Power Conversion Corporation |Manufacturing 1,144
34 |Blue Cross & Blue Shield of Rl Insurance 1,143
35 |US Security Associates, Inc. Security Services 1,100
36 |McDonald's Restaurants 1,089
37 |AAA Southern New England : Travel Services 1,080
38 |GTECH Corporation Computer Business Service 1,074
39 |National Grid USA Utilities 1,080

40 |South County Hospital Hospital 1,015

Source: Rhode Island Economic Development Corporation

This information, prepared pursuant to our engagement letter is solely for the use and benefit 33
of the Special Master for Landmark Medical Center and is not intended for reliance by any other person.
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Since 20086, the unemployment rates in the City of Woonsocket, Providence County and State of Rhode
Island have been on the rise. Based on the 9 months' average for 2009, the unemployment rates were
13.9% for Woonsocket, 12.9% for Providence County and 11.8% for Rhode Island, all higher than the

national average of 9.0%. These figures could also be exacerbated by an LMC closure, should it occur.

Table 32: Unemployment Rates

Unemployment Rates

Woonsocket Prﬂc‘>“videh“<“‘:‘g‘Count‘y‘ Rhode Island United States

Data Source: Rhode Island Department of Labor and Training, Bureau of Labor Statistics
Notes: " 2009 data is based on average of 9 months unempioyment rate

The average annual wages of the state's total private sector and the Health Care and Social Assistance
industry sector were below the 2008 national average and below most of the other New England states.
The state's average private sector wages was also lower than the average wages of the public sector
($41,099 compared to $55,838).

Table 33: Average Annual Wages - 2008

Total Private $45,368 $41,099 $59,305 $35624 $57,272 $45274 $37, 567
Agriculture, Forestry, Fishing & Hunting $25,982 $26,129 $28,409 > $45743 $29,313 $26,958
Mining, Quarrying, & Oil & Gas Extraction $87,211 $44617 $63,920 ** $51,897 $50,835 $53,737
Construction $49,014 $50,699 $57,895 $40,250 $62,170 $49,946 $41,300
Utilities $84,191 $78,823 $109,502 $63,977 $99,447 $91,141 $89,953
Manufacturing $54,392 $46,491 $70,566 $46,148 $69,014 $58,599 $50,653
Wholesale Trade $61,847 $60,207 $79,653 $50,129 $76,961 $72,248 $50,381
Retail Trade $26,181 $26,493 $30,289 $23,258 $27,709 $26,457 $25264
Transportation & Warehousmg $42969 $34,759 $46,014 $34,880 $41,295 $35750 $36,437
Information $70,780 $57,412 $69,421 $44,185 $86,360 $71,392 $44,277
Finance & Insurance '$85,274 $67,767 $141,194 $54,068 $118,985 $73,965 $64,793
Real Estate & Rental & Leasing . $43,239 $36,639 $52,861 $31,541 $56,490 $43,716 $31,948
Professional & Technical Services $74,354 $61,681 $85540 $54,214 $96,802 $73,377 $59,612
Management of Companies & Enterprises $94,842 $104,254 $136,573 $71,534 $100,428 $77,941 $58,600
Administrative & Waste Services $32,078 $29,459 $37,925 $28,787 $38,646 $38,656 $30,365
Educatlonal Services $40 832 $43 632 $50 576 $36 152 $52 484 $44 846 $39 037
Arts Entertainment, & Recreatlon ' $31 935 $23 198 $28 977 $21 224 $34 695 $19 635 $20 255
Accommodation & Food Services $16,694 $15734 $17,943 $15284 $19,295 $16,413 $17,580
Other Services : $28,776 $26,140 $29,969 $25,846 $28,185 $31,110 $27,631
Source: Bureau of Labor Statistics for US and other New England states Wages are preliminary and subject to change
**Wages are confidential.
Taken from Rhode Island Employment Trends and Workforce Issues 2009”, September 2009.

Labor Market Information Unit, Rhode Island Department of Labor & Training.
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STATE OF RHODE._I'SLAND SUPERIOR COURT
PROVIDENCE, S.C.

| Gary J. Gaube, Chief Executive Officer
and Trustee,

Plaintiff
VS, : P.B. No: 08-4371
Landmark Medical Center, :
Defendant :
Richard R. Charest, :
Chief Executive Officer,
Plaintiff
V. : P.B. No. 08-7186

Northern Rhode Island Rehab
Management Associates, L.P.,
Defendant

SCHEDULING ORDER

This matter came on for hearing on the Providence County Business Calendar on

February 9, 2011 on the Collective Motion of Rhode Island Department of Health, Rhode

Island Office of the Attorney General and the Special Master (i) to Confirm Extinguishment

of Management Services Agreements and Prior “Exclusivity Order.” (ii) to Issue a

Scheduling Order Setting Dates for Bidders to Submit Bids to Purchase Assets of Landmark

Medical Center and Northern Rhode Island Rehab Managgment Associates, L.P., and (iii) to

Issue a Scheduling Order to the Special Master to Submit Seller’s Portion of Hospital

Conversion Act Application to Regulators. Due and proper notice of said motion was

Sfeindmark

\

provided by Jonathan N. Savage (the “Special Master”), Spec%?&é\/{gg@y
o ¥

Medical Center (“LMC”) and Northern Rhode Island Rehab Managen - “ sgoc" £
¥ 4 rl T Y .1 :{ C@Lﬁ't
(“NRIRMA”) to all creditors and other parties in interest known to t@%@g@ﬁl@wf& o
Epiriies of PIOVES
Pravidence, RNede *
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i
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cause appearing, and the consent of Rhode Island Department of Health (“DOH”), Rhode
Island Office of the Attorney General (“DAG”) and the Special Master appearing below, it is
hereby

ORDERED, ADJUDGED and DECREED as follows:

1. All prior orders of this Court directing the Special Master to negotiate
exclusively with Caritas Christi Health Care (“Caritas Christi”) for the sale of the assets and
businesses of LMC and NRIRMA are hereby confirmed to have been terminated and to have
been rendered null and void and to be of no further force and effect. Similarly, Section 3.4 of

the Management Advisory Agreement between Caritas Christi and Jonathan N. Savage as

Court-Appointed Special Master of Landmark Health Center, and Section 3.4 of the

Management Advisory Agreement between Caritas Christi and Jonathan N. Savage as Court-

Appointed Special Master of Northern Rhode Island Rehab Management Associates, L.P.,
each requiring the Special Master to negotiate exclusively with Caritas Christi for the sale of
the assets and businesses of LMC and NRIRMA are hereby confirmed to have been
terminated and to have been rendered null and void and to be of no further force and effect.
Accordingly, the Special Master is hereby authorized and directed to market and sell the
assets and businesses of LMC and NRIRMA according to the provisions of the within
scheduling order.

2. Whena potential purchaser and the Special Master execute a Conﬁdentiality
and Non-Disclosure Agreement and a HIPPA Agreement, on forms supplied by the Special
Master, that potential purchasef shall thereinafter be deemed to be a “Qualified Purchaser.”
The Special Master shall provide each such Qualified Purchaser, DOH and DAG with a “Due

Diligence Package,” in the form of a formatted and prepared USB “stick”/thumb drive

LMC 00005




containing any and all reasonable and appropriate due diligence materials. In the event that a
Qualified Purchaser reasonably requests and/or the Special Master identifies additional due
diligence docuxﬁentation/information for review, the Speéial Master shall immediately
provide physical or digital copies of such information to all Qualified Purchasers and copies
of the same to DOH and DAG. Notwithstanding anything set forth herein to the contrary,

the Special Master shall not disclose to Qualified Purchasers Blue Cross & Blue Shield of

Rhode Island’s (“Blue Cross”) reimbursement rates and/or information from which such

reimbursement rates can be derived unless (i) the Special Master discloses their identities to
Blue Cross, (ii) the Special Master confirms that they are Qualified Purchasers and that they
are deemed qualified by his consultant, Joshua.NemzoE, and (iii) the Qualified Purchasers
sign confidentiality and non-disclosure agreements acceptable to the Special Master and Blue
Cross.

3. By no later than March 25, 2011, Qualified Purchasers of the assets and
businesses of LMC and/or NRIRMA may submit bids to the Special Master to purchase the
assets (exclusive of cash and accounts receivable) and businesses of LMC and/or NRIRMA.
All such bids shall be without condition except for Court approval and any and all required
regulatory approvals. Each such bid shall conte;in, at a minimum, the follc;wing terms and
information: | |

I The purchase price;

ii. The experience of the Qualified Purchaser in running healthcare facilities, |

and, if appropriate, financially-distressed healthcare facilities;

il The capitalization or access to capital of the Qualified Purchaser;

(U8}
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iv.

vii.

4.

The minimum amount of capital that the Qualified Purchaser is willing to
contractually commit to the successor LMC and/or NRIRMA entity(ies)
(exclusive of capital dedi.cated to the purchase price);

A five-year pro forma cash flow projection of the successor LMC and/or
NRIRMA eptity(ies);

The period of time that the Qualified Purchaser is willing to contractually
commit not to sell the assets and business or equity interest in LMC if it
becomes the successful purchaser; and

How the Qualified Purchaser intends to meet the healthcare needs of the
community currently serviced by LMC including, without limitation, (i) any
services that the Qualified Purchaser anticipates terminating, and (ii) the
approximate number of employees that the Qualified Purchaser anticipates
retaining,

On or prior to April 1, 2011, the Special Master shall file with the Court a

“Recommendation” disclosing which bid he recommends that the Court approve. In making

this Recommendation, the Special Master may consider any and all factors that he deems

appropriate, including, without limitation the purchase price. In the Recommendation, the

Special Master shall set forth, with specificity, along with a detailed analysis, the reason(s)

why he has recommended the bid and Qualified Purchaser being presented to the Court for

approval. In addition, the Special Master shall also set forth with specificity, along with a

detailed analysis, the reason(s) why all other bids from all other Qualified Purchasers were

not recommended for approval. All bids, recommended or not, shall be filed with the

Recommendation. Notwithstanding anything set forth in this Order to the contrary, the
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Special Master shall not be prohibited from recommending a bid which does not perfectly
conform to the requirements of this Orcier providéd that the Special Master demonstrates to
the Court’s satisfaction that “good cause” exists for accepting a “non-conforming bid.” The
issue of whether or not “good cause” exists for accepting a “non-conforming bid” shall rést
in the sole discretion of the Court; provided however a condition precedent to a Qualified
Purchaser’s obligation to perform that the Qualified Purchase have additional time to conduct
due diligence shall not constitute “good cause.”

S. On April 6, 2011 at 9:30 am., the Court shall hold a hearing on the Special
Master’s Recommendation.

6. Within fourteen (14) days from the date upon which the Court approves the
Special Master’s Recommendation or chooses another winning bidder (i) the Special Master
and the winning bidder shall negotiate and execute an asset purchase agreement, and (11) the
Special Master shall file a motion to approve the sale to the winning bidder.

7. Within fourteen (14) days from the date upon which the Special Maste_r files
his motion to approve the sale to the winning bidder, the Court shall hold a hearing on said
motion. |

8. The Special Master shall provide the Court, DOH and DAG status reports on
the progress of the bid process at the Court’s regularly scheduled bi-weekly public status
conferences or at such other dates and times as directed by the Court.

9. The Special Master is hereby authorized and directed to submit the seller’s -
portion of the Hospital Conversion Act application (except those portions which require
knowledge as to the identity of the purchaser) to DOH and DAG by no later than March 17,

2011.
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10.  Any party-in-interest, including without limitation, Blue Cross, may, from
time to time, request informal status updates or other information regarding the bid process

from the Special Master. In the event that the Special Master refuses to provide such updates

or information, that party may seek this Court’s approval to obtain the same.
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Dated: 2 l L4 l xRl 3\,, I\{ _ 5{0//

Agreed and consented to by:

RHODE ISLAND DEPARTMENT OF HEALTH
By its attorney,

Theodore Orson, Esqg., No. 3871
Orson and Brusini Ltd.

325 Angell Street

Providence, R1 02906

(401) 223-2100

Date: February!{ 2011

STATE OF RHODE ISLAND

PETER F. KILMARTIN,
ATTORNEY GENERAL

Peter F. Kilmartin, # 6023
Attorney General
Genevieve M. Martin #3918
Assistant Attorney General
150 South Main Street
Providence, R1 02903
Date: February _, 2011
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JONATHAN N. SAVAGE, AS AND ONLY
AS SPECIAL MASTER OF LANDMARK
MEDICAL CENTER AND NORTHERN
RHODE ISLAND REHAB MANAGEMENT
ASSOCIATES, L.P.

By his attorneys,
Shechtman Halperin Savage LLP

/4l St £ Dl CTD)

Stephen F. Del Sesto, Esq. (#6336)
1080 Main Street

Pawtucket, RI 02860

(401) 272-1400

Date: February/¥ 2011
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The following are the standing committees of the Board of Steward Health Care System LLC:

Audit Committee: The Audit Committee is appointed by the Board of Steward Health Care System
LLC (the “Company”) to assist the Board in fulfilling its oversight responsibilities with respect to (1)
the integrity of the financial statements of the Company, (2) compliance by the Company with legal
and regulatory requirements, (3) the independent auditor’s qualifications and independence, (4)
performance of the Company’s independent auditors, and (5) the business practices and ethical
standard of the Company. The Audit Committee is also directly responsible for the appointment,
compensation, retention and oversight of the work of the Company’s independent auditors. While
the Audit Committee has the responsibilities and powers set forth in the Company’s Charter, it is
not the duty of the Audit Committee to plan or conduct audits or to determine that the Company’s
financial statements and disclosures are presented fairly in all materials respects in accordance
with generally accepted accounting principles. These are the responsibilities of management and
the independent auditor.

Compensation Committee: The Compensation Committee is appointed by the Board of the Company
to discharge the Board's responsibilities relating to compensation of the Company’s directors and
officers. The Compensation Committee has overall responsibility for approving and evaluating the
director and officer compensation plans, policies and programs of the Company.

Quality Committee: The Quality Committee is appointed by the Board of the Company to assist the
Board in its oversight of the Company’s policies, procedures and operations relating to or affecting
the quality and safety of clinical care provided within the system, as well as the policies, procedures
and operating implemented to improve patient experience.

Compliance Committee: The Compliance Committee is appointed by the Board of the Company to
assist the Board in monitoring (separate from the function of the Audit Committee) the following:
(1) compliance by the Company with legal and regulatory requirements; and (2) the business
practices and ethical standards of the Company.

A brief description of each Steward hospital committee is listed below:

Executive Committee: Except as limited by law, the Executive Committee shall have and may
exercise all the powers and authority of the Board in the management of the business and affairs
of the Corporation.

 Patient Care Assessment Committee: The Patient Care Assessment Committee (“PCAC”) is
responsible for leadership, oversight and monitoring of the quality of patient care provided by
the Corporation, including (i) the quality of the services provided, (ii) patient care outcomes, (iii)
patient safety, and (iv) patient satisfaction. The PCAC is also responsible for those functions of
the Corporation which are required in order to maintain accreditation with the Joint Commission.
The PCAC is also considered to be a medical peer review committee within the meaning of
Section 1 of Chapter 111 of the Massachusetts General Laws and of the regulations of the Board
of Registration of Medicine.
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Local Governing Board Committee: Upon receipt of a recommendation to take action by the
Corporation’s stockholders, and subject to the authority of the Board of Directors and the rights,
duties and powers conferred in the Corporation’s By-laws, the Local Governing Board
Committee is responsible for (i) approval of borrowings by the Corporation in excess of
$500,000; (ii) approval of additions or conversions which constitute substantial changes in
service; (iii) approval of capital and operating budgets; and (iv) approval of the filing of an
application for determination of need under applicable law.

Medical Staff Executive Committee: The organized medical staff delegates authority in
accordance with law and regulation to the Medical Staff Executive Committee (“MEC”) to carry
out medical staff responsibilities. The MEC has the primary authority for activities related to self
governance of the medical staff and for performance improvement of the professional services
provided by licensed independent practitioners and other practitioners privileged through the
medical staff process. -

Ethics Committee: Ad hoc committee which serves in an advisory capacity to the Board. Its
purpose is to establish the guidelines and procedures to a) serve as a resource in the drafting and
ongoing review of the Hospital’s policies and procedures, guided by The Joint Commission
statement concerning “Ethics, Rights and Responsibilities” and The Ethical and Religious
Directives for Catholic Health Care Services (ERDs), which may currently be found at
http://www.usccb.org/bishops/directives.shtml; b) sponsor and support educational
opportunities addressing ethics-related issues for Ethics Committee members, physicians, nurses,
students, allied health professionals as well as the communities we serve; and c¢) provide a forum
in which ethical dilemmas encountered in patient care or services can be addressed either during
a dilemma or to review in retrospect. The Ethics Committee will be a multi-disciplinary
Committee consisting of, but not limited to, Mission Director, physician representative(s), a
representative from the house staff (if applicable), nursing representative(s), spiritual care
representative(s), social service representative(s), and a community representative. Légal counsel
and an individual with expertise in healthcare ethics should be available to the Committee.

Mission Committee: Ad Hoc Committee of the Board which seeks to integrate the Medical
Center’s mission into the organizational culture, strategic planning, daily operations and
community outreach efforts. This Committee serves in an advisory capacity to the Board and
promotes Mission as a fundamental element for programs and initiatives focused on an internal
audience of staff and physicians as well as an external audience of patients, families and the
community. The Mission Committee reviews, evaluates, recommends and implements programs
that:

Acknowledge the Catholic tradition of some of our hospitals and their adherence to the
Ethical and Religious Directives

Affirm and embrace diversity and all faith traditions
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Seek to improve the health status of vulnerable populations and individuals with unmet
social needs in the community such as Emergency Department Frequent Users with chronic
addiction, homelessness, pain, and behavioral health issues.

Offer support and compassion to caregivers through Schwartz Rounds and other CME
programs

Provide education and professional development to staff on key issues such as Ethics and
' Medicine, Community Needs, Health Care Reform.

Collaborate with other hospital departments in support of causes and activities consistent
with Mission goals.

Communicate the Medical Center’s Mission through web, email, print and set an example
of “living out the mission” on a daily basis through efforts in the community.

Represent the interests of Mission at Senior Leadership.

Credentialing Committee: The Credentialing Committee is a subcommittee of the Medical
Executive Committee that oversees the process used to review credentials and delineate
privileges for each practitioner. The credentialing and privileging process involves a series of
activities designed to collect, verify, and evaluate data relevant to a practitioner’s professional
performance.
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Steward Health Care System LLC

Executive Committee W. Brett Ingersoll
Co-Head of Private Equity
Cerberus Capital Management, LP

Ralph de la Torre, M.D.
President & CEO
Steward Health Care System LLC

Arthur Halper

Senior Operations Executive at Cerberus
Operations and Advisory Company, L.L.C.
Cerberus Capital Management, LP

Ruben King-Shaw, Jr.
Chairman and Chief Executive Officer
Mansa Equity Partners, Inc.

Audit Committee James J. Karam, Chair
President
First Bristol Corporation

' Arthur Halper

Compensation Committee W. Brett Ingersoll, Chair
James ]. Karam
Arthur Halper

Compliance Committee Ruben King-Shaw, Jr. Chair

Lisa Gray

General Counsel of Cerberus Operations
Advisory Company, L.L.C.

Cerberus Capital Management, LLC

Quality Committee James Lenehan, Chair
Senior Operations Advisor
Cerberus Capital Management, LP

Ruben King-Shaw, Jr.

Contact information for the above is:

500 Boylston Street, 5t Floor
Boston, MA 02116
617-419-4700
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Steward Medical Holdings LLC does not have any committees.

Blackstone Medical Center, Inc.

Executive Committee

None

Local Governing Board

None

Blackstone Rehabilitation Hospital, Inc.

Executive Committee

None

Local Governing Board

None

NOTE: Committee members for Blackstone Medical Center, Inc. and Blackstone

Rehabilitation Hospital, Inc. have not yet been determined.
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Executive Committee

Steve Roach
Hospital President
200 Groton Road
Ayer, MA 01432
978-784-9000

Matthew Foley, MD
Radiologist .
200 Groton Road
Ayer, MA 01432
978-784-9000

Paul Bresnahan
Finance/Insurance Advisor
200 Groton Road

Ayer, MA 01432
978-784-9000

Ralph de la Torre, M.D.
President & CEO

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Joseph C. Maher, Jr., Esq.

EVP; General Counsel _
Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Medical Executive Committee

Attar, Laila, MD

200 Groton Road

Ayer, MA 01432
978-784-9000

Physician - Family Practice

Brusie, Steven, MD

200 Groton Road

Ayer, MA 01432
978-784-9000

Physician - Ophthalmologist
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Foley, Matthew , MD
200 Groton Road
Ayer, MA 01432
978-784-9000
Physician - Radiologist

Gutierrez Mata, Jose R, MD
200 Groton Road

Ayer, MA 01432
978-784-9000

Physician - Hospitalist

Harasimowicz, Paul P, MD
.| 200 Groton Road
Ayer, MA 01432
978-784-9000 _
Physician - Orthopedic Surgeon

Husain, Amjad , MD

200 Groton Road

Ayer, MA 01432
978-784-9000

Physician - Pulmonary Disease

Murray, Scott B, MD

200 Groton Road

Ayer, MA 01432

978-784-9000

Physician - Emergency Medicine

Stedman, George , MD

200 Groton Road

Ayer, MA 01432

978-784-9000

Physician - Emergency Medicine

Voight, Robert Owen, MD

200 Groton Road

Ayer, MA 01432

978-784-9000

Physician - Occupational Health

Gail Clayton, QD

200 Groton Road

Ayer, MA 01432

978-784-9000

RN, Director of Quality & Risk Management
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Doreen Thomas, CNO/COO
Nashoba Valley Medical Center
200 Groton Road

Ayer, MA 01432
978-784-9000

Steve Roach
Hospital President
200 Groton Road
Ayer, MA 01432
978-784-9000

Elena Dabney

200 Groton Road

Ayer, MA 01432
978-784-9000

Medical Staff Coordinator

Local Governing Board

Paul Bresnahan
Finance/Insurance Advisor
200 Groton Road

Ayer, MA 01432
978-784-9000

Steven P. Roach
Hospital President
200 Groton Road

-Ayer, MA 01432

978-784-9000

Stephanie A. Burton
Exec. Director

Nashoba Park Asst Living
200 Groton Road

Ayer, MA 01432
978-784-9000

George Stedman, M.D.
Emergency Medicine
200 Groton Road
Ayer, MA 01432
978-784-9000

David Spiegelman, M.D.
Family Practice

200 Groton Road

Ayer, MA 01432
978-784-9000
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Paul P. Harasimowicz, 111, M.D.
Orthopedic Surgeon

200 Groton Road

Ayer, MA 01432
978-784-9000

Edward Manzi
President, Fidelity Bank
200 Groton Road

Ayer, MA 01432
978-784-9000

Matthew Foley, MD
Radiologist

200 Groton Road
Ayer, MA 01432
978-784-9000

Doreen Thomas, CNO/C0O
Nashoba Valley Medical Center
200 Groton Road

Ayer, MA 01432
978-784-9000

Nick Melehov _
President, MedStar Ambulance
200 Groton Road

Ayer, MA 01432
978-784-9000

Dr. Gerard Fitzpatrick
Family Practice

200 Groton Road -
Ayer, MA 01432
978-784-9000

Joseph C. Maher, Jr., Esq.

EVP; General Counsel

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Ralph de la Torre, M.D.
President & CEO

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116

1617-419-4700

PCA Committee

Scott Murray, MD

200 Groton Road

Ayer, MA 01432

978-784-9000

Physician - Emergency Medicine

Jeff Arpin, MD

200 Groton Road

Ayer, MA 01432
978-784-9000

Physician - General Surgery

Amjad Husain, MD

200 Groton Road

Ayer, MA 01432
978-784-9000

Physician - Pulmonary Disease

Doreen Thomas, CNO/COO
Nashoba Valley Medical Center
200 Groton Road

Ayer, MA 01432 -
978-784-9000

Gail Clayton, QD
200 Groton Road
Ayer, MA 01432
978-784-9000

RN, Director of Quality & Risk Management

George Stedman, M.D.
Emergency Medicine
200 Groton Road
Ayer, MA 01432
978-784-9000
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Nashoba Valley Medical Center, A Steward Family Hospital, Inc.

Stephanie A. Burton
Exec. Director
Nashoba Park Asst Living

.| 200 Groton Road

Ayer, MA 01432
978-784-9000

Nick Melehov

President, MedStar Ambulance
200 Groton Road

Ayer, MA 01432
978-784-9000

Steve Roach
Hospital President
200 Groton Road
Ayer, MA 01432
978-784-9000

Justine Carr, MD

SVP, Chief Medical Officer
Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Merrimack Valley Hospital, A Steward Family Hospital, Inc.

Executive Committee

Ralph de la Torre, MD

500 Boylston Street

Boston, MA 02116
617-419-4700

President & CEO

Steward Health Care System LLC

Joseph C. Maher, Jr., Esq.

500 Boylston Street

Boston, MA 02116
617-419-4700

EVP and General Counsel
Steward Health Care System LLC
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.

Michael Collins

Hospital President

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Timothy Schiavoni, Esq.
Attorney

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Scott Cote

Bank President and CEO
140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Susan Veasey

Community Volunteer

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Local Governing Board

Timothy Schiavoni, Esq.

-Attorney

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Patrice Davis

Community Volunteer

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Kalister Green-Byrd

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Retired

Brian Farmer

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Funeral Director

(
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.

James Francis Roche

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Engineer

Michelle Ambra

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Manager

Ellen Roche

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Branch Manager, Loan Officer

Sam Ambra

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Business Owner -

Tiffany Howard

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Director

Frederick W. Mears, Jr.
140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Business Owner

Kenneth Adams, M.D.

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Physician

Scott Cote

Bank President and CEO
140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.

Yvonne Wilson, M.D.
Hospitalist

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Susan Veasey

Community Volunteer
140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

George Kwass, M.D.
Physician

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Michael Collins

Hospital President

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Mark Girard, M.D.
President

Steward Health Care Network, Inc.

500 Boylston Street
Boston, MA 02116
617-419-4700

Joseph C. Maher, Jr., Esquire

Steward Health Care Network, Inc.

500 Boylston Street
Boston, MA 02116
617-419-4700

Ralph de la Torre, M.D.

Steward Health Care Network, Inc.

500 Boylston Street
Boston, MA 02116
617-419-4700

PCA Committee

Michael Collins

Hospital President

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.

Kenneth Adams, M.D.

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Physician

George Kwass, M.D.
Physician _

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Diana Lovallo

Chief Nursing Officer

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Gloria Swanbon

140 Lincoln Avenue

Haverhill, MA 01830-6798

978-374-2000

Director of Quality Improvement and Risk
Management

Kathy Hughes, MD

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Surgeon

Yvonne Wilson, M.D.
Hospitalist

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Paul Spieler, MD

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

| Oncologist

Ann Moran, MD

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Pathologist
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Merrimack Valley Hospital, A Steward Family Hospital, Inc.

Linda Salzman, MD

140 Lincoln Avenue
Haverhill, MA 01830-6798
978-374-2000

Radiologist

Justine Carr, MD

SVP, Chief Medical Officer
Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Morton Hospitai, A Steward Family Hospital, Inc.

Executive Committee

Joseph C. Maher, Jr., Esq.

Executive Vice President and General Counsel

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116

617-419-4700

Maureen A. Bryant

President, Quincy Medical Center
114 Whitwell Street

Quincy, MA 02169

617-773-6100

Jean S. Scarborough
Retired '

88 Washington Street
Taunton, MA 02780
508-828-7000

Louise A. Freeman

Partner, The Barn Company
88 Washington Street
Taunton, MA 02780
508-828-7000

| Terrence Gomes, Ed.D

88 Washington Street

Taunton, MA 02780

508-828-7000

President, Roxbury Community College
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Louis M. Ricciardi

88 Washington Street
Taunton, MA 02780
508-828-7000

SVP Ricciardi Financial Group

David A. St. Yves

88 Washington Street
Taunton, MA 02780
508-828-7000
Accountant .

James P. Hoye, M.D.

88 Washington Street
Taunton, MA 02780
508-828-7000

Physician, Family Medicine

David T. Gay, Esq.

88 Washington Street

Taunton, MA 02780
508-828-7000

Attorney; Gay, Gay & Field, P.C.

Local Governing Board

Joseph C. Mabher, Jr., Esq.

Executive Vice President and General Counsel

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116 -
617-419-4700

Maureen A. Bryant

President, Quincy Medical Center
114 Whitwell Street

Quincy, MA 02169
617-773-6100

Jean S. Scarborough
Retired '

88 Washington Street
Taunton, MA 02780
508-828-7000
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Louise A. Freeman

Partner, The Barn Company
88 Washington Street
Taunton, MA 02780
508-828-7000

Terrence Gomes, Ed.D
88 Washington Street
Taunton, MA 02780
508-828-7000

| President, Roxbury Community College

Louis M. Ricciardi

88 Washington Street
Taunton, MA 02780
508-828-7000

SVP Ricciardi Financial Group

David A. St. Yves

88 Washington Street
Taunton, MA 02780
508-828-7000
Accountant

| James P. Hoyé, M.D.

88 Washington Street
Taunton, MA 02780
508-828-7000

Physician, Family Medicine

David T. Gay, Esq.
88 Washington Street
Taunton, MA 02780
508-828-7000

Attorney; Gay, Gay & Fields, P.C.

PCA Committee

Dr. Kelly Hoye
Family Medicine

88 Washington Street
Taunton, MA 02780
508-828-7000

LMC 00130



Dr. James Hoye
Family Medicine

88 Washington Street
Taunton, MA 02780
508-828-7000

Jo Ann Rapoza, RN

Director, Quality and Risk Management
88 Washington Street

Taunton, MA 02780

508-828-7000

Dr. Charles Thayer

President, Morton Surgical, PC
88 Washington Street
Taunton, MA 02780
508-828-7000

David T. Gay, Esq.
Attorney

88 Washington Street
Taunton, MA 02780
508-828-7000

Barbara LaFrance

88 Washington Street
Taunton, MA 02780
508-828-7000

Edward A. Roster, Esq.
Roster & Antine

88 Washington Street
Taunton, MA 02780
508-828-7000

Frank Tomase, MD

President, Pediatric Associates of Northwoods
88 Washington Street

Taunton, MA 02780

508-828-7000
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Kathleen Hoye, MD
President of Medical Staff
88 Washington Street
Taunton, MA 02780
508-828-7000

Maureen Scroczynski
President and CEO
Farley Associates, Inc.
88 Washington Street -
Taunton, MA 02780
508-828-7000

Orla Brandos, RN

88 Washington Street
Taunton, MA 02780
508-828-7000

RN, VP Patient Care Services

Richard H. Taus, MD
Radiologist

88 Washington Street
Taunton, MA 02780
508-828-7000

Donna Maher, RN

88 Washington Street

Taunton, MA 02780

508-828-7000 .

RN, VP Professional Care Services

Michael G. Broutsas, DDS
Dentist

88 Washington Street
Taunton, MA 02780
508-828-7000

Maureen Bryant

President, Morton Hospital
88 Washington Street
Taunton, MA 02780
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Justine Carr, MD

Chief Medical Officer

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116

Quincy Medical Center, A Steward Family Hospital, Inc.

Executive Committee

Grace Murphy-McAuliffe
Vice President, Citizens Bank
114 Whitwell Street

Quincy, MA 02169
617-773-6100

James Renna

Chief Financial Officer

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116

617-419-4700

Joseph C. Maher, Jr., Esq.

Executive Vice President and General Counsel
Steward Health Care System LLC

500 Boylston Street

Boston, MA 02116

617-419-4700

Mark Rich

Executive VP Corporate Management and
Strategy

Steward Health Care System LLC

500 Boylston Street

Boston, MA 02116

617-419-4700

Dr. Richard Black .
Internist, Granite Medical Group
114 Whitwell Street

Quincy, MA 02169
617-773-6100 -
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Richard Barry, Esq.
Barry & Associates

114 Whitwell Street
Quincy, MA 02169

617-773-6100

Dr. Nissage Cadet
Chief of Surgery
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. John Dalton
Gastroenterologist
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Tom Fitzgerald
President of Medical Staff
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Phyllis Godwin

CEOQO, Granite City Electric
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Mark O’Neill

President, Quincy Medical Center, A Steward
Family Hospital, Inc.

114 Whitwell Street

Quincy, MA 02169

617-773-6100

Don Uvanitte

Sr. Vice President, Eastern Insurance Group,
LLC ,

114 Whitwell Street

Quincy, MA 02169

617-773-6100
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Raymond Tung

114 Whitwell Street
Quincy, MA 02169
617-773-6100

Wan Wu

Principle, Kam Man Foods
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Local Governing Board Grace Murphy-McAuliffe
Vice President, Citizens Bank
114 Whitwell Street

Quincy, MA 02169
617-773-6100

James Renna

Chief Financial Officer

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116

617-419-4700

Joseph C. Maher, Jr., Esq.

Executive Vice President and General Counsel
Steward Health Care System LL.C

500 Boylston Street

Boston, MA 02116

617-419-4700

Mark Rich -

Executive VP Corporate Management and
Strategy

Steward Health Care System LLC

500 Boylston Street

Boston, MA 02116

617-419-4700

Dr. Richard Black ,
Internist, Granite Medical Group
114 Whitwell Street

Quincy, MA 02169

617-773-6100
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Richard Barry, Esq.
Barry & Associates

114 Whitwell Street
Quincy, MA 02169

617-773-6100

Dr. Nissage Cadet
Chief of Surgery
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. John Dalton
Gastroenterologist
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Tom Fitzgerald
President of Medical Staff
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Phyllis Godwin

CEO, Granite City Electric
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Mark O’Neill

President, Quincy Medical Center, A Steward
Family Hospital, Inc.

114 Whitwell Street

Quincy, MA 02169

617-773-6100

Don Uvanitte

Sr. Vice President, Eastern Insurance Group,
LLC

114 Whitwell Street

Quincy, MA 02169

617-773-6100
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Raymond Tung

114 Whitwell Street
Quincy, MA 02169
617-773-6100

Wan Wu

Principle, Kam Man Foods
114 Whitwell Street
Quincy, MA 02169
617-773-6100

PCA Committee

Dr. Charles Rippberger
Chief of Medicine

114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Michael Snyder
ED Physician

114 Whitwell Street
Quincy, MA 02169

617-773-6100

Dr. Joanna Buczek
Chief of Psychiatry
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Nissage Cadet
Chief of Surgery
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Anna Sinclair

Chair of Credentialing Committee
114 Whitwell Street

Quincy, MA 02169 -
617-773-6100

Dr. Thomas O’Keefe
Chief of Pathology
114 Whitwell Street
Quincy, MA 02169
617-773-6100
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Dr. Robert Dart

Chief of Emergency Department
114 Whitwell Street

Quincy, MA 02169
617-773-6100

Richard Barry, Esq.
Barry & Associates
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Jose Varghese
Chief of Radiology
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Karen Conley

Vice President Patient Care Services, and
Chief Nursing Officer

114 Whitwell Street

Quincy, MA 02169

617-773-6100

Sandy Austin

Director, Quality Resources
114 Whitwell Street
Quincy, MA 02169

| 617-773-6100

Anne Leary

Director Credentials and Medical Staff
Services ‘ -
114 Whitwell Street

Quincy, MA 02169

617-773-6100

Mary Beauregard
Quality Nurse Specialist
114 Whitwell Street
Quincy, MA 02169
617-773-6100
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Mary Denneno

Quality Nurse Specialist
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Rev. Esther Bowen
Patient Advocate
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Jeanne Dufresne

Performance Improvement Specialist
114 Whitwell Street

Quincy, MA 02169

617-773-6100

Dr. Mark Levin
Chief of Anesthesia
114 Whitwell Street
Quincy, MA 02169
617-773-6100 '

Dr. Tom Fitzgerald
President of Medical Staff
114 Whitwell Street
Quincy, MA 02169
617-773-6100

Dr. Georgina Nouaime
Director, Hospitalist Program
114 Whitwell Street

Quincy, MA 02169
617-773-6100

Mark O'Neill

President, Quincy Medical Center,
A Steward Family Hospital, Inc.
114 Whitwell Street

Quincy, MA 02169

617-773-6100
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Executive Committee

John Polanowicz
736 Cambridge Street
Brighton, MA 02135 -
617-789-3000
President, SEMC

Kevin Phalen

736 Cambridge Street

Brighton, MA 02135

617-789-3000 )

Co-chair, Colliers, Meredith & Grew

Kevin Kelly

736 Cambridge Street
Brighton, MA 02135
617-789-3000

CEOQ, Ironshore

Christopher Haughey

736 Cambridge Street
Brighton, MA 02135
617-789-3000

VP, The Haughey Company, Inc.

Michael Shanahan

736 Cambridge Street
Brighton, MA 02135
617-789-3000
Managing Partner,
Egan - Managed Capital

John Flanagan

736 Cambridge Street

Brighton, MA 02135
617-789-3000

Flanagan, Hern & McCallum, LLP

Maurice Sullivan

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Chairman of the Board, Peoples Federal
Savings Bank
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Demond Martin

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Portfolio Manager/Partner, Adage Capital

Management, L.P

Roger Mitty, MD

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Chief, GI Department, SEMC

Local Governing Board

John Polanowicz

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Hospital President, SEMC

Ralph de la Torre, MD

Steward Health Care Network, Inc.

500 Boylston Street

Boston, MA 02116
617-419-4700

President & CEQO

Steward Health Care System LLC

Peter Flaherty
Principle,

The Shawmut Group
736 Cambridge Street
Brighton, MA 02135 -
617-789-3000

William Hamilton

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Rabbi,

Congregation of Kehillath Israel

Kevin Kelly

736 Cambridge Street
Brighton, MA 02135
617-789-3000

CEQ, Ironshore
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Nicoloas Madias, MD
736 Cambridge Street
Brighton, MA 02135
617-789-3000

Chair, Dept Med. SEMC

Joseph C. Maher, Jr., Esq.

Steward Health Care Network, Inc.
500 Boylston Street

Boston, MA 02116

617-419-4700

EVP & General Counsel :
Steward Health Care System LLC

Kevin Phalen

736 Cambridge Street

Brighton, MA 02135

617-789-3000 _
Co-chair, Colliers, Meredith & Grew

Roger Mitty, MD

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Chief, GI Department, SEMC

PCA Committee

Alan Hackford, MD

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Department of Surgery, SEMC

Catalina Montes, Ed.D

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Retired- Former Principal of Gardner
Elementary School

Christopher Haughey

736 Cambridge Street
Brighton, MA 02135
617-789-3000

VP, The Haughey Company, Inc.
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Demond Martin

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Portfolio Manager/Partner, Adage Capital
Management, L.P.

Denise Mehegan, RN

736 Cambridge Street

Brighton, MA 02135
617-789-3000

Director Quality and Safety, SEMC

Enrique Testa, MD

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Assistant Professor, Obstetrics and
Gynecology

Tufts University School of Medicine

Vice Chairman, Department of Obstetrics and
Gynecology

St. Elizabeth's Medical Center

JoAnne McGrath

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Trustee of Highland Street Foundation of
Massachusetts

John Pastore, MD

736 Cambridge Street

Brighton, MA 02135
617-789-3000

Vice President for Medical Affairs

John Polanowicz

736 Cambridge Street
Brighton, MA 02135
617-789-3000
President, SEMC
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Justine Carr, MD

SVP, Chief Medical Officer
Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Kevin O'Donnell, MD

736 Cambridge Street

Brighton, MA 02135
617-789-3000

General and Laparoscopic Surgery
Chief of General Surgery

Clinical Professor of Surgery

Kevin Phalen

736 Cambridge Street

Brighton, MA 02135
617-789-3000

Co-chair, Colliers, Meredith & Grew

Loredana DeVardo
736 Cambridge Street
Brighton, MA 02135
617-789-3000

Risk Manager, SEMC

Maria Gray

736 Cambridge Street

Brighton, MA 02135
617-789-3000

Vice President

Steward Health Care System LLC

Maurice Sullivan

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Chairman of the Board, Peoples Federal
Savings Bank

Michael Zinaman

736 Cambridge Street

Brighton, MA 02135

617-789-3000

Chairman, Department of Obstetrics and
Gynecology

St. Elizabeth's Medical Center
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Steward St. Elizabeth’s Medical Center of Boston, Inc.

Nicoloas Madias, MD
736 Cambridge Street
Brighton, MA 02135
617-789-3000

Chair, Dept Med. SEMC

Peter Catalano, MD

736 Cambridge Street

Brighton, MA 02135
617-789-3000

Chief of Otolaryngology

Interim Chair of Surgery

Medical Director of Research

St. Elizabeth's Medical Center
Vice President of Surgical Services
Steward Health Care

Philip Cormier

736 Cambridge Street
Brighton, MA 02135
617-789-3000

Chief Operating Officer, SEMC

Roger Mitty, MD

736 Cambridge Street
Brighton, MA 02135
617-789-3000 ,

Chief, GI Department, SEMC

Suzanne McLaughlin, RN
736 Cambridge Street
Brighton, MA 02135
617-789-3000

CNO, VP of Patient Care

Steward Holy Family Hospital, Inc.

Local Governing Board

Urville Beaumont

Association

70 East Street
Methuen, MA 01844
978-687-0151

Beaumont & Campbell Prof.

NI - -
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Steward Holy Family Hospital, Inc.

Rev. Peter G. Gori, OSA
St. Augustine Parish
70 East Street
Methuen, MA 01844
978-687-0151

Pastor

Richard Hart Harrington

Sullivan Bille, PC

70 East Street

Methuen, MA 01844
978-687-0151

CPA, Shareholder and Director of
Sullivan Bille, P.C.

Thomas Hoerner, M.D.

70 East Street

Methuen, MA 01844
978-687-0151

President of Medical Staff

John F. (Jack) McKinnon

70 East Street

Methuen, MA 01844
978-687-0151
Retired/Lucent Technologies

Gerald T. Mulligan

70 East Street

Methuen, MA 01844

978-687-0151

Retired/Riverside Bank and Chairman
of SBLI

Stephen H. Rusckowski
Executive Vice President/CEQ
Imaging Systems ,
Philips Medical Systems

70 East Street

Methuen, MA 01844
978-687-0151

Lester P. Schindel

President, Holy Family Hospital
70 East Street

Methuen, MA 01844
978-687-0151
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Steward Holy Family Hospital, Inc.

Anthony K. Stankiewicz, Esq.
70 East Street

Methuen, MA 01844
978-687-0151

Attorney

Ralph de la Torre, MD

President and CEO

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Vartan Yeghiazarians

70 East Street

Methuen, MA 01844

978-687-0151

MD-VP of Medical Staff at Holy Family
Hospital

Executive Committee ’ Gerald T. Mulligan

' ‘ 70 East Street

Methuen, MA 01844

978-687-0151

Retired/Riverside Bank and Chairman
of SBLI

Urville Beaumont
Beaumont & Campbell Prof.
Association

70 East Street
‘Methuen, MA 01844
978-687-0151

Rev. Peter G. Gori, OSA
St. Augustine Parish
70 East Street
Methuen, MA 01844
978-687-0151

Pastor

Lester P. Schindel

President, Holy Family Hospital
70 East Street

Methuen, MA 01844
978-687-0151
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Steward Holy Family Hospital, Inc.

Anthony K. Stankiewicz, Esq.
70 East Street

Methuen, MA 01844
978-687-0151

Attorney

Richard Hart Harrington

Sullivan Bille, PC

70 East Street

Methuen, MA 01844
978-687-0151

CPA, Shareholder and Director of
Sullivan Bille, P.C.

PCA Committee

Lester P. Schindel

President, Holy Family Hospital
70 East Street

Methuen, MA 01844
978-687-0151

Marty McDrury

70 East Street

Methuen, MA 01844
978-687-0151

CNO/COO0 Holy Family Hospital

Justine Carr, MD
SVP, Chief Medical Officer
Steward Health Care System LLC

| 500 Boylston Street

Boston, MA 02116
617-419-4700

Paul Allen, MD

70 East Street ‘
Methuen, MA 01844
978-687-0151

VP Medical Affairs

Anne Dosch

70 East Street
Methuen, MA 01844
978-687-0151
Director of Quality
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Steward Holy Family Hospital, Inc.

Karen Kennedy

70 East Street

Methuen, MA 01844
978-687-0151

Director of Mission & Community
Partnerships

Joseph Paul Gurka, DO

70 East Street

Methuen, MA 01844
978-687-0151

Chief, Department of Medicine

Steven Crespo, MD

70 East Street

Methuen, MA 01844
978-687-0151

Chief, Dept of Emergency Medicine

Thomas E. Hoerner, MD
70 East Street

Methuen, MA 01844
978-687-0151

President of Medical Staff

Vartan Yeghiazarians

70 East Street

Methuen, MA 01844

978-687-0151

MD-VP of Medical Staff at Holy Family
Hospital '

Gerald T. Mulligan

70 East Street

Methuen, MA 01844

978-687-0151

Retired/Riverside Bank and Chairman
of SBLI

Rev. Peter G. Gori, OSA
70 East Street
Methuen, MA 01844
978-687-0151

Pastor
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Steward Holy Family Hospital, Inc.

Urville Beaumont
Beaumont & Campbell Prof.
Association

70 East Street

Methuen, MA 01844
978-687-0151

Stephen H.-Rusckowski
Executive Vice President/CEQO
Imaging Systems

Philips Medical Systems

70 East Street

Methuen, MA 01844
978-687-0151

John F. (Jack) McKinnon

70 East Street

Methuen, MA 01844
978-687-0151
Retired/Lucent Technologies

Mary Howie, Esq.
70 East Street
Methuen, MA 01844
978-687-0151
Attorney

Steward Good Samaritan Medical Center, Inc.

Executive Committee

Arthur N. Wyman

235 North Pearl Street

Brockton, MA 02301
508-427-3000 ,
President, High Pond Estates, Inc.

Jean Caputo Williams

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Retired professor

Massasoit Community College
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Steward Good Samaritan Medical Center, Inc.

Rev. Mark T. Cregan

235 North Pearl Street
Brockton, MA 02301
508-427-3000

President, Stonehill College

Ralph de la Torre, MD

President and CEO

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Jeffrey Liebman v

235 North Pearl Street

Brockton, MA 02301
508-427-3000

President, Good Samaritan Medical
Center

John D. Kelleher

235 North Pearl Street

Brockton, MA 02301

508-427-3000

Retired executive at Shaw’s Supermarket

John W. Learnard

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Retired executive at Knapp Shoe

Richard B. McArdle, M.D.
.| 235 North Pearl Street
‘| Brockton, MA 02301
508-427-3000
Brockton Urology Clinic Inc.

David W. Mudd, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Medical Staff President
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Steward Good Samaritan Medical Center, Inc.

Christopher S. Sheppard

235 North Pearl Street

Brockton, MA 02301

508-427-3000

Vice President, Partner .
Smith Buckley & Hunt Insurance Agency

Local Governing Board

Calvin Bourne

235 North Pearl Street

Brockton, MA 02301
508-427-3000

President, Bourne Enterprises Inc.

Ralph de la Torre, MD

President and CEO

Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Jeffrey Liebman

235 North Pearl Street

Brockton, MA 02301
508-427-3000

President, Good Samaritan Medical
Center ‘

John D. Kelleher

235 North Pearl Street

Brockton, MA 02301

508-427-3000

Retired executive at Shaw’s Supermarket

Richard B. McArdle, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Brockton Urology Clinic Inc.

Christopher S. Sheppard

235 North Pearl Street

Brockton, MA 02301

508-427-3000

Vice President, Partner

Smith Buckley & Hunt Insurance Agency
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Steward Good Samaritan Medical Center, Inc.

Robert Sullivan

235 North Pearl] Street
Brockton, MA 02301
508-427-3000
Attorney

Mary Patricia Tranter

235 North Pearl Street

Brockton, MA 02301

508-427-3000

President, Coyle and Cassidy High School

William Turner

96 Columbus Avenue

West Bridgewater, MA 02379
508-587-2298

Retired president of Turner Steel

Arthur N. Wyman

235 North Pearl Street

Brockton, MA 02301
508-427-3000

President, High Pond Estates, Inc.

Lees Yunits

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Office Manager/Bookkeeper
McCluskey, Yunits & Buckley

Patient Care Assessment Rosanne Baptista, RN
Committee 235 North Pearl Street
Brockton, MA 02301
508-427-3000
Director, Quality/Risk

Barry M. Arkin, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician
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Steward Good Samaritan Medical Center, Inc.

Joel S. Golden, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician

Justine Carr, MD

SVP, Chief Medical Officer
Steward Health Care System LLC
500 Boylston Street '
Boston, MA 02116
617-419-4700

Peter H. Gordon, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician

Francis X. Dillon

235 North Pearl Street

Brockton, MA 02301
508-427-3000

Retired BOD-Community Member

Richard S. Herman, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Roger M. Kligler, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Christopher B. Maiona, M.D.

235 North Pearl Street
“Brockton, MA 02301

508-427-3000

Glenn Mclnnis, RN

235 North Pearl Street
Brockton, MA 02301
508-427-3000
Quality/Risk Management
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Steward Good Samaritan Medical Center, Inc.

David W. Mudd, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician

Donna Rubinate, RN
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Chief Operating Officer

Kevin ]. Murphy, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician

Jerilyn Thomas, RN

235 North Pearl Street
Brockton, MA 02301
508-427-3000
VP/Patient Services/CNO

Winny Ou, M.D.

235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician

Amanda Voysey

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Patient Advocate

Richard L. Paulson, M.D.
235 North Pear] Street
Brockton, MA 02301
508-427-3000

Physician

Rohini Sakhuja, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000
Physician
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Steward Good Samaritan Medical Center, Inc.

Scott A. Stewart, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Chair, Interim VPMA

John M. Crowe, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Retired Physician

John Learnard

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Retired Executive Knapp Shoe

Richard B. McArdle, M.D.
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Brockton Urology Clinic Inc.

Arthur N. Wyman

235 North Pearl Street

Brockton, MA 02301
508-427-3000

President, High Pond Estates, Inc.

Lees Yunits

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Office Manager/Bookkeeper
McCluskey, Yunits & Buckley

Ethics Committee

Terry Crowell, RN

Sr. Clinical Researcher
235 North Pearl] Street
Brockton, MA 02301
508-427-3000

Linda]. Curtin, RN, Ph.D.

Director of Nursing Practice, Education &
Research

235 North Pearl Street

Brockton, MA 02301

508-427-3000
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Steward Good Samaritan Medical Center, Inc.

Bonnie Jefferson, RN

Patient Care Director 4A & Foxboro
Chemo

235 North Pearl Street

Brockton, MA 02301
508-427-3000

William Bennett, D.O. :
Assoc. Chair - Emergency Department
235 North Pearl Street

Brockton, MA 02301

508-427-3000

Monique Aleman

Good Samaritan Medical Center

VP Mission, Community Partnerships &
Communication

235 North Pearl Street

Brockton, MA 02301

508-427-3000

Howard Kesselman, M.D.
Intensivist -

235 North Pear] Street
Brockton, MA 02301
508-427-3000

Kerry McCollem, RN

Patient Care Director-ICU, EEG &
Respiratory Therapy

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Rev. Richard Visbisky

Director - Spiritual Care

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Patricia McClean

Good Samaritan Medical Center
Social Worker, Case Management
235 North Pearl Street
Brockton, MA 02301
508-427-3000
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Steward Good Samaritan Medical Center, Inc.

Rachel Treat

Good Samaritan Medical Center
Protestant Chaplain, Spiritual Care
235 North Pearl Street

Brockton, MA 02301
508-427-3000

Amanda Voysey

Good Samaritan Medical Center

Patient Advocate & Director Vol Services
235 North Pearl Street

Brockton, MA 02301

508-427-3000

Mission Committee Patti Allo

Good Samaritan Medical Center
Community Partnerships Coordinator
235 North Pearl Street

Brockton, MA 02301

508-427-3000

Monique Aleman

Good Samaritan Medical Center

VP Mission, Community Partnerships &
Communication

235 North Pearl Street

Brockton, MA 02301

508-427-3000

Dick Bergeron

Good Samaritan Medical Center
Volunteer

235 North Pearl Street
Brockton, MA 02301
508-427-3000

James Corbett

Steward Health Care System LLC
Vice President of Mission

(617) 419-4735

500 Boylston Street

Boston, MA 02116

Audrey Dalton

Caritas Norcap Lodge
Exec. Admin. Asst. Norcap
235 North Pearl Street
Brockton, MA 02301
508-427-3000
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Steward Good Samaritan Medical Center, Inc.

Linda Frenette

Good Samaritan Medical Center
OB Patient Advocate

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Amy Kopcell

Good Samaritan Medical Center
Manager Interpreter Services
235 North Pearl Street
Brockton, MA 02301
508-427-3000

John Learnard

Good Samaritan Medical Center
Board of Director

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Jeffrey Liebman .

Good Samaritan Medical Center
President

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Patricia McBride

Good Samaritan Medical Center
Surgi Center

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Patricia McClean

Good Samaritan Medical Center
Social Worker, Case Management
235 North Pear] Street

Brockton, MA 02301
508-427-3000
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Steward Good Samaritan Medical Center, Inc.

Debra Owen

Good Samaritan Medical Center
PCD Respiratory

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Samantha Sumner

Good Samaritan Medical Center
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Les Sylvester

Good Samaritan Medical Center
235 North Pearl Street
Brockton, MA 02301
508-427-3000

Rachel Treat
Good Samaritan Medical Center

Protestant Chaplain, Spiritual Care

235 North Pear] Street
Brockton, MA 02301
508-427-3000

Amanda Voysey
Good Samaritan Medical Center

Patient Advocate & Director Vol Services

235 North Pearl Street
Brockton, MA 02301
508-427-3000

Steward St. Anne’s Hospital Corporation

Executive Committee

Sr. Vimala Vadakumpadan

795 Middle Street

Fall River, MA 02721
508-674-5600Provincial of the
Dominican Sisters

Craig Jesiolowski
795 Middle Street
Fall River, MA 02721
508-674-5600
Hospital President
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Steward St. Anne’s Hospital Corporation

Robert Guyon

500 Boylston Street

Boston, MA 02116
617-419-4700

Chief Operating Officer

Steward Health Care System LLC

Karl Hetzler

795 Middle Street

Fall River, MA 02721
508-674-5600

President, H&S Tool & Engineering

Jorge Andrade, M.D.

795 Middle Street

Fall River, MA 02721
508-674-5600

President of Medical Staff

Local Governing Board

St. Anne’s Hospital

Daniel Abraham

795 Middle Street
Fall River, MA 02721
508-674-5600

Hub International

Fr. Karl Bissinger

| 795 Middle Street

Fall River, MA 02721

508-674-5600

Secretary to Bishop George Coleman
Diocese of Fall River

Ralph de la Torre, MD

500 Boylston Street

Boston, MA 02135
617-419-4700

President and CEO

Steward Health Care System LLC

Karl Hetzler

795 Middle Street

Fall River, MA 02721
508-674-5600

President, H&S Tool & Engineering

LMC 00161



Steward St. Anne’s Hospital Corporation

Craig Jesiolowski
795 Middle Street
Fall River, MA 02721
508-674-5600
Hospital President

Gregory O’'Donnell

795 Middle Street

Fall River, MA 02721
508-674-5600

Vice President
Citizens-Union Savings Bank

Michelle Pelletier

795 Middle Street

Fall River, MA 02721
508-674-5600

Real Estate Developer/Broker -
Jefferson Realty, LLC

James Sabra

795 Middle Street

Fall River, MA 02721
508-674-5600

Equity Real Estate, Inc.

Sr. Vimala Vadakumpadan

795 Middle Street

Fall River, MA 02721
508-674-5600

Provincial of the Dominican Sisters

PCAC

John Arcuri, MD

795 Middle Street

Fall River, MA 02721
508-674-5600

VP, Chief of Medical Staff
Emergency Department

Sr. Vimala Vadakumpadan

795 Middle Street

Fall River, MA 02721
508-674-5600

Provincial of the Dominican Sisters

P
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Steward St. Anne’s Hospital Corporation

Craig Jesiolowski
795 Middle Street
Fall River, MA 02721
508-674-5600
Hospital President

Marcellene Doctor, MD

795 Middle Street

Fall River, MA 02721
508-674-5600

Plastic & Reconstructive Surgeon

Sr. Karen Champagne, OP
795 Middle Street

Fall River, MA 02721
508-674-5600

Patient Relations

Saint Anne’s Hospital

R. Christian Lafrance
795 Middle Street
Fall River, MA 02721
508-674-5600

Vice President
Lafrance Hospitality

Daniel Eardley, MD
795 Middle Street
Fall River, MA 02721
508-674-5600
Physician

Christopher Joncas, MD
795 Middle Street .
Fall River, MA 02721
508-674-5600
Physician

Malcolm MacDonald, MD
795 Middle Street

Fall River, MA 02721
508-674-5600

Physician -
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Steward St. Anne’s Hospital Corporation

Jorge Andrade, M.D.

795 Middle Street

Fall River, MA 02721
508-674-5600 :
President of Medical Staff
St. Anne’s Hospital

Justine Carr, MD

SVP, Chief Medical Officer ‘
Steward Health Care System LLC |
500 Boylston Street

Boston, MA 02116

617-419-4700

Robin A. Lynch, RN

795 Middle Street

Fall River, MA 02721

508-674-5600 .
Registered Nurse - Director of Quality &
Patient Safety

Steward Norwood Hospital, Inc.

Executive Committee

Gerard Lorusso

800 Washington Street
Norwood, MA 02062
781-769-4000
President, Lorusso Corp

John Holiver

800 Washington Street
Norwood, MA 02062
781-769-4000

President, Norwood Hospital

D. Bora Hazar, M.D.
800 Washington Street
Norwood, MA 02062
781-769-4000

Pres. Medical Staff
Norwood Hospital
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Steward Norwood Hospital, Inc.

Local Governing Board

Ralph de la Torre, MD

500 Boylston Street

Boston, MA 02116
617-419-4700

Pres. & CEO

Steward Health Care System LLC

Therese Geary

800 Washington Street
Norwood, MA 02062
781-769-4000
RN/Homemaker

Albert Giandomenico

800 Washington Street

Norwood, MA 02062
781-769-4000

President, Export Insurance Agency

John Holiver

800 Washington Street
Norwood, MA 02062
781-769-4000

President, Norwood Hospital

D. Bora Hazar, M.D.
800 Washington Street
Norwood, MA 02062
781-769-4000

Pres. Medical Staff
Norwood Hospital

Joan Jacobs

800 Washington Street

Norwood, MA 02062

781-769-4000

President, ].C. Jacobs Plumbing Co., Inc.

Gerard Lorusso

800 Washington Street
Norwood, MA 02062
781-769-4000
President, Lorusso Corp
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Steward Norwood Hospital, Inc.

Joseph Lorusso

800 Washington Street
Norwood, MA 02062
781-769-4000

Real Estate Developer

Paul Mellett, Jr.

800 Washington Street
Norwood, MA 02062
781-769-4000

CFO, Enanta Pharmaceuticals, Inc

. George Usevich

800 Washington Street
Norwood, MA 02062
781-769-4000

Principal, Norwood High School

Richard Vaughn

800 Washington Street
Norwood, MA 02062
781-769-4000
Consultant

PCAC

Gail Douglas

800 Washington Street
Norwood, MA 02062
781-769-4000

Associate Dean of Student/Associate

Professor

Paul Mellet

800 Washington Street

Norwood, MA 02062
781-769-4000

CFO, Enanta Pharmaceuticals, Inc

Therese Geary

800 Washington Street
Norwood, MA 02062
781-769-4000
RN/Homemaker

John Holiver

800 Washington Street
Norwood, MA 02062
781-769-4000

President, Norwood Hospital
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Steward Norwood Hospital, Inc.

D. Bora Hazar, M.D.
800 Washington Street
Norwood, MA 02062
781-769-4000

Pres. Medical Staff
Norwood Hospital

Jonathan Kolodny, MD
800 Washington Street
Norwood, MA 02062
781-769-4000
Physician

Tom Ashenfelter, MD
800 Washington Street
Norwood, MA 02062
781-769-4000
Physician

Lori Adcock, MD

800 Washington Street
Norwood, MA 02062
781-769-4000

Physician and Medical Staff Vice
President

Marc Friedberg, MD
800 Washington Street
Norwood, MA 02062
781-769-4000
Physician

Bill Fleming

800 Washington Street

Norwood, MA 02062
781-769-4000 .
Senior Vice President of Operations

Kathy Davidson

800 Washington Street

Norwood, MA 02062

781-769-4000

Vice President of Patient Care Services
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Steward Norwood Hospital, Inc.

Debra Blyth-Wilk

800 Washington Street

Norwood, MA 02062
781-769-4000

Director of Quality & Patient Safety

Mary Czymbor, MD

800 Washington Street
Norwood, MA 02062
781-769-4000

Vice President of Medical Affairs

Justine Carr, MD

SVP, Chief Medical Officer
Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Steward Carney Hospital, Inc.

Executive Committee

Bill Walczak

President/CEO, Carney Hospital
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Christopher Harding
Concordant Inc.

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

William Donovan
Franchisee Dunkin’ Donuts
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Thomas Kenney, Jr,, MD

Steward Carney Hospital, Inc.

Seton Medical Office Building, #210 .
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000
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Local Governing Board Phuoc X. Cao

Director of the Food Stamp Program
Commonwealth of Massachusetts
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

James M. Carmody _

Vice President & General Manager
Seaport Hotel

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Ralph de la Torre, MD

500 Boylston Street

Boston, MA 02135
617-419-4700

Pres & CEO

Steward Health Care System LLC

Joseph L. Farmer

General Counsel & Senior Vice President of Legal
Affairs

AMAG Pharmaceuticals, Inc.

2100 Dorchester Avenue

Dorchester, MA 02124

617-296-4000

James W. Hunt, Jr. _
President, Mass League of Community Health
Centers '

2100 Dorchester Avenue

Dorchester, MA 02124

617-296-4000

Thomas Kenney, Jr., MD

Steward Carney Hospital, Inc.
Seton Medical Office Building, #210
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Arthur Murphy, Esq.

Murphy, Hesse, Toomey & Lehane
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000
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Sister Marie Puleo

500 Boylston Street

Boston, MA 02116
617-419-4700

Senior VP - Missions

Steward Health Care System LLC

Fouad ]. Samaha, MD

President, Medical Staff

South Shore Plastic Surgery, INC
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

John ]. Shaughnessy, Sr.

President & CEO

Shaughnessy Ahern Crane Service
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

PCA Committee David Lustbader

Co Service Chief of Oral Surgery
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Michael ]. Barza, MD
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Physician

Mark Berenberg

Director, Pulmonary and Critical Care Medicine
2100 Dorchester Avenue

Dorchester, MA 02124

617-296-4000

David P John, MD

| 2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Physician

LMC 00170



Thomas Kenney, Jr., MD

Steward Carney Hospital, Inc.
Seton Medical Office Building, #210
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Physician

Fouad J. Samaha, MD

President, Medical Staff

South Shore Plastic Surgery, INC
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Martin | Williams, MD
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Physician

Justine Carr, MD

SVP, Chief Medical Officer
Steward Health Care System LLC
500 Boylston Street

Boston, MA 02116
617-419-4700

Marissa Lydick-Kaslow
Risk Manager

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Kelly Shanley

Director, Quality & Patient Safety
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000 .

Sister Marie Puleo

500 Boylston Street

Boston, MA 02116
617-419-4700

Senior VP - Missions

Steward Health Care System LLC

LMC 00171



Credentialing Committee

Mary Ann Bombaugh, MD
Gynecology/OBGYN
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Mohammed Rana, MD
Neurology

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Alyssa Saunders, MD
Radiology

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Michael . Barza, MD

Chief Medical Officer (Interim)
Chairman, Department of Medicine
2100 Dorchester Avenue
Dorchester, MA 02124

1 617-296-4000

Ethics Committee

Adam Gladstone, MD
Internal Medicine Physician
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

James Corbett

Vice President, Mission

Steward Health Care System, LLC
500 Boylston Street 5th Floor
Boston, MA 02116

Phone: 617-419-4700

Kelly Shanley

Director, Quality & Patient Safety
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Marissa Lydick-Kaslow
Risk Manager

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000
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Michael ]. Barza, MD
Chief Medical Officer (Interim)

Chairman, Department of Medicine

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Mila Shturman

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Sr. Paula Tinlin

Spiritual Care

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Karen Sheffler

Inpatient Speech Therapist
‘2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Katherine Sussky

Nurse, ICU

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Linda Castriano
Director, ICU

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Mary Connolly

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Michelle Fey

Chief Nursing Officer (Interim)
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000
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Rev. Vincent Daily

St. Gregory’s Parish
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Medical Executive
Committee

Marvin Diaz-Lacayo Jr., MD

2100 Dorchester Avenue

Dorchester, MA 02124

617-296-4000

Assistant Medical Director, Dept. of Medicine

Lisa F. Antonelli, MD
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000
Physician, Cardiology

Martin ] Williams, MD
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Chief of Surgery

Thomas | Kenney, Jr., MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Service Chief, Gastroenterology

| Deborah A. O'Keefe, MD

2100 Dorchester Avenue

Dorchester, MA 02124

617-296-4000
Internal Medicine Physician .

David P John, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Director, Emergency Medicine

Martin A. Acquadro, DMD, MD
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Director, Anesthesia

LMC 00174



Robert A. McGuirk, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Director, Orthopedic Surgery

Michelle Fey

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Chief Nursing Officer (Interim)

Fouad ] Samaha, MD
2100 Dorchester Avenue
‘| Dorchester, MA 02124
617-296-4000

President, Medical Staff

Michael J. Barza, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Chief Medical Officer (Interim)
Chairman, Department of Medicine

Jeffrey S Jackel, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000
Anesthesiologist

Lily A Kam, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Physician

John Ferrante III, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Internal Medicine Physician

Daniel F Driscoll, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Medical Vice President, Carney IPA
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Richard [. Herman, MD
2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Medical Director, Radiology

Jaime G Pareja, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Physician, Pulmonary Medicine

D. Bora Hazar, MD

2100 Dorchester Avenue
Dorchester, MA 02124
617-296-4000

Service Chief, Nephrology
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Licensed Facilities

Steward PET Imaging, LLC
500 Boylston Street
Boston, MA 02116

Steward Home Care, Inc.
500 Boylston Street
Boston, MA 02116

Steward Carney Hospital, Inc.
2100 Dorchester Avenue
Dorchester, MA 02124

Steward Good Samaritan Radiation Oncology Center, Inc.
818 Oak Street
Brockton, MA 02301

Steward Good Samaritan Medical Center, Inc.
235 North Pearl Street
Brockton, MA 02301

Norcap Lodge (hospital satellite)
71 Walnut Street
Foxborough, MA 02035

Good Samaritan Medical Center at the Goddard Center (hospital satellite)

909 Sumner Street, 2™ Floor
Stoughton, MA 02072

Fitness Program at Striar Jewish Community Center (hospital éatellite)

445 Central Street
Stoughton, MA 02072

The Diagnostic Facility at Pearl Medical Center (hospital satellite)

1 Pearl Street, Suites 0100 and 0200
Brockton, MA 02301

Wound Care Center at Good Samaritan Medical Center (hospital satellite)

909 Sumner Street, 1% Floor
Stoughton, MA 02072

172565.1
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Steward Holy Family Hospital, Inc.
70 East Street
Methuen, MA 01844

Pediatric and Women’s Health Center (hospital satellite)
60 East Street
Methuen, MA 01844

Holy Family Women’s Health Center (hospital satellite)
101 Amesbury, 1% Floor, Suite #103
Lawrence, MA 01840

Andover Surgery Center (hospital satellite)
138 Haverhill Street, Units B&C
Andover, MA 01810

Holy Family Hospital Imaging & Rehabilitation Services (hospital satellite)
60 East Street, Suite #1300
Methuen, MA 01844

Steward Norwood Hospital, Inc.
800 Washington Street
Norwood, MA 02062

Foxboro

70 Walnut Street

Foxborough, MA 02035

Guild CT and MRI Scanner (hospital satellite)
825 Washington Street, Suite 170
Norwood, MA 02062

Norwood Hospital Cancer Center at Foxboro (hospital satellite)
70 Walnut Street, 1* Floor
Foxboro, MA 02035

Steward Saint Anne’s Hospital Corporation
795 Middle Street
Fall River, MA 02721

Saint Anne’s Hospital Diagnostic Imaging Service (hospital satellite)
1565 North Main Street
Fall River, MA 02720

Saint Anne’s Hospital Regional Cancer Center (hospital satellite)
537 Faunce Corner Road, 1% Floor
Nozth Dartmouth, MA 02747
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Saint Anne’s Outpatient Center (hospital satellite)
222 Milliken Boulevard, 1% Floor, Suite A & B, 4™ Floor
Fall River, MA 20721

Saint Anne’s Hospital Pain Management Center (hospital satellite)
440 Swansea Mall Drive, 2™ Floor
Swansea, MA 02777

Saint Anne’s Hospital Diagnostic Imaging Center (hospital satellite)
289 Pleasant Street, 17 Floor, Building #4
Fall River, MA 02721

Steward St. Elizabeth’s Medical Center of Boston, Inc.
736 Cambndge Street
Boston, MA 02135

Brighton Marine Health Center at
Hanscom Air Force Base (hospital satellite)
1609 Eglin Street

Bedford, MA 01730

Brighton Marine Public Health Center (hospital satellite)
77 Warren Street
Boston, MA 02135

Merrimack Valley Hospital, A Steward Family Hospital, Inc.
150 Lincoln Avenue
Haverhill, MA 01830

Nashoba Valley Medical Center, A Steward Family Hospital, Inc.
200 Groton Road
Ayer, MA 01432

Nashoba Valley Medical Center, A Steward Family Hospital, Inc.
Aquatic Therapy Program (hospital satellite)
Groton School Athletic Center

Farmers Row
Groton, MA 01450

Quincy Medical Center, A Steward Family Hospital, Inc.
114 Whitwell Street
Quincy, MA 02169
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Morton Hospital, A Steward Family Hospital, Inc.
88 Washington Street
Taunton, MA 02780

Dr. Anthony N. Elias School Based Health Center (hospital satellite)
Benjamin Friedman Middle School

500 Norton Avenue '

Taunton, MA 02780

Morton Hospital Speech & Hearing Clinic (hospital satellite)
Northwoods Medical Center

2007 Bay Street, Suite 100-B

Taunton, MA 02780

Morton Health Services (hospital satellite)
511 West Grove Street,

2nd Floor, Suite 208

Middleboro,MA 02346

Student Health Center (hospital satellite)
Taunton High School

50 Williams Street

Taunton, MA 02780

Occupational Health Services (hospital satellite)
2005 Bay Street, Suite 200B
Taunton, MA 02780

Morton Hospital & Sleep Center at Raynham Woods (hospital satellite)
Walter Medical Building

675 Paramount Drive, Ground Floor, Suite G-1

Raynham, MA 02767
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AMENDED AND RESTATED
BY-LAWS
OF

BLACKSTONE REHABILITATION HOSPITAL, INC.

ARTICLE 1

- Purpose

The purposes of Blackstone Rehabilitation Hospital, Inc. (the “Corporation”) are set forth- in the
Charter. All further statements of purpose herein or elsewhere stated shall be construed and applied
consistently with the Charter. The objectiﬁes of the Corporation shall be as follows:

(1)  The Corpore{tion will own and operate a rehabilitation hospital to provide
medical rehabilitation and related health care services on both an 6utpatient and inpatient
basis, |

2) | The Corpdration shall deliver health care services to the people of the
community as required by their changing health care needs.

| ARTICLE 1]
Offices
Section. 1. The registered office of the Corporation shall be 1209 Orange Street,
City of Wilmington, State of-Delaware 19801 or such other place as may be specified from time
to time by vote or written consent of the Board of Directors. .The Corporation will maintain
offices at 115 Cass Avenue, City of Woonsocket, State of Rhode Island 02895, The Corporati-on
also may have offices at such other places; within or without the State of Delaware, as the Board

of Directors determines from time to time or the business of the Corporation requires.
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“7H ARTICLE I
Meetings of Stockholders;

Section 1. Place of Meetings. Except as otherwise provided in these By-laws (the

-“By-laws”), all meetings of the stockholders shall be held on such dates and at such times and

places, within or without the State of Delaware, as shall be deterntined by the Board of Directors

“and as shall be stated in the notice of the meeting or in waivers of notice thereof. If the place of
-any meeting is not so fixed, it shall be held at the registered office of the Corporation in the State
of Delaware.

Section 2. Annual Meeting. The annual meeting of stockholders for the election

of directors, the Executive Committee, the President, the Treasurer and the Secretary and the

transaction of such other proper business as may be brought before the meeting, including those
matters which'a.re expressly reserved fm; the approval of the stockholders as set férth in the
i Certiﬁcate of Incorporation of the Corporation (the “Charter”) (subject to the terms set forth
therein), shall be held on such date after the close of the Corporation’s fiscal year, ana at such
time, as the Board of Directors may from time to tﬁne determine.

Section 3. Special Meetings. Special meetings of the stockholders, for any

pﬁrpose or purposes, including those matters which are expressly reserved for the approval of the
stockholders as set forth in tﬁeCharter (subject to the terms sét forth therein), may ‘be called by
the Presideﬂt, Treasurer, Secretary, or by. the Chair of* the ﬁdar&‘ of Directors, or in his/her
absence, the Vice Chair of the Board, and shall be called upon the written request of a majority
of the directors orI holders of not less than 50% of the Corpc;ration’s outstanding shares entitled
‘to vote at such meeting. The request shall state the date, time, place and purpose or burposes of
the proposed 'meeﬁﬁ g |

/
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Section 4. Notice of Meetings. Except as otherwise required or permitted by law,

whenever the stockholders are required or permitted to take any action at a meeting, written
notice thereof shall be given, stating the place, date and hour of the meeting and, unless it is the
armual meeting, by or at whose direction it is being issued. The notice also shall designate the
place where the stockholders list is available for examination, unless the list is kept at the place
where the meeting is to be held. Notice of a special meeting also shall state the purpose or
purposes for which the meeting is called. A copy of the notice of any meeting shall be delivered
pefsonally or shall be mailed, not less than 10 and not more thar:l 60 days before the date of the
meeting, to each stockholder entitled to vote at the meeting. = If mailed, 'the notice shall be
deemed given when deposited in the United States mail, postage prepaid, directéd to each
stockholder at such stockholder's address as it appears on the recérds of the Corporation, unless
“such stockholder shall have ﬁ]ed-wiféh the Secretary of the Corporation a written request that
such notices be mailed to some other address, in which case it shall be directed to such other
address. Nofi_ce of any meeting of stockholders need not bergiven to any stockholder who shali
attend the meetiﬁg, other than for the express purpose of objecting at ihé‘beginning thereof to the
transaction of any business because the meeting is not lawfuily calle-d or coﬁvened, or w_ho shall
submif, either before or after the time stated therein, a signed waiver of notice. Unless the Board
of Directors, a_ﬁcrran adjournment is taken, shall fix a new record date for an a_&joumed meeting
or unless the adjournment is for more thaﬁ 30 days, notice of an adjourned meeting need not be
given if the place, date and time to which the meeting shall be adjourned are announced at the
meeting at which the adjournment is takel_).

Section 5. Quorum. Except as otherwise provided by law .or‘by the Charter, at all
meetings of stockholders the holders of a majority of the shares ;)f the Corporation entitied to

-3
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vote, present in person or represented by proxy, shall constitute a qﬁo,rum for the transaction of
business. |

Section 6. Voting. Excep.t as otherwise provided by law or by the Charter, at any
meeting of the stockholders every sto.ckholder of record having the 'ri‘ght to vate thereat shall be
entitled to one vote fo;' every sha;re of stock standing in his/her/its name as of the record date and

entitling him/her/it to so vote. A stockholder may vote in person or by proxy. Except as

otherwise provided by léw or by the Charter, any corporate action to be taken by a vote of the

stockﬁo!ders, other than the election of directors, shall be authorized by the affirmative vote of a
majority of the shares present or represented by proxy at the meeting and entitled to vote on the
subject matter, Directors shall bé elected as provide_d in Section 3 orf Article IV of these B};-
laws. Written ballots shall not be required fof‘voting on any matter unless ordered by the
- chairman of the meeting.

Section 7. Proxies. Every prdxy shall be executed in writing by the stockholder

or by his/her/its authorized representative, or otherwise as provided in the General Corporation

Law of the State of Delaware as amended from time to time (the “General Corporation Law™).

Section 8. List of Stockholders. At least 10 days before every meeting of

stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in

]

alphabetical order, and showing their addresses and the number of shares registered in their
ﬂamcs as of the recofd date shall be open to the examination of any stockholder, for any purpose
germaﬁe to the meeting, during ordinary business hours, for a period of at least 10 days prior to
the meeting, either at a place within the city where the meeting is to be held, which place shall Be

specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to
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be held. The list shali also be produced and kept at the time aﬁd place of the meeting during the
whole time thereof, and may be inspected by any stockholder who is present.

Section 9. Conduct of Meetings. At each meeting of the stockholders, the
Secretary or, in his’her aBsence, any person appointed by the Secretary shall act as chairman of
the meeting and shall keep the minutes thereof. Stockholders may participate in a meeting of the
stockholders by means of conference te]ephone or similar communications equipment.

Sectiqn 10. Consent of Stéckholgiers in Lieu of Meeting, Unless 'o_therwise
provided in the Charter, any action required to be taken or which may be taken at any annual or
special meeting of stockholders may be t'aken without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting fdrth the actioln S0 'ték'en,l shall be
sigﬁed, in person or b); proxy, by the ho]ders of outstanding stock having not less thar.l.-thc
minirﬁum number of votes that would be necessary to authorize or take such action at a meeting
at which all share;s entitled to vote thereon were present and voted in person or by proxy and
shall be. delivered to the Corpo_ration as requi_red by law. Prompt notice of the taking of the
corporate action without a meeting b}-r less than unanimous vwitt_en consent shall be given to
those stockholders \_Nho hav‘é not consented in writing.

ARTICLE IV
Board of Directors

Section 1. Duties. The Board of Directors shall maintain. the undelegable responsibility to make

all appointments and to érant all privileges to the Medical Staff and to approve all_Bylaws, Rules,
Regulations and Policies 6f the Medical Stéﬂ’. Further, upon recommendation of the Maﬁaging Member
of the Corporation’s sole stockholder the Board shall approve capital and operating budgets, any
substantial changes in health-related services provided by the Corporation, and the submission of any

certificate of need application to the public health authority in the state in which the Corporation operates,

5. p————————
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Subject to the recommendation of the Managing Member of the Corporation’s sole stockholder, the Board

shall also be responsible for publishing an annual report and an accompanying financial statement.

© Section 2. Number of Directors. Except as otherwise provided in the Charter, the
number of directors shall be determined from time to time by vote or written consent of the
holders of a majority of the shares then entitled to vote at a meeting of the stockholders of the

Corporation. The number of directors may be reduced or increased from time to time by vote or

written consent of the holders of a majority of the shares then entitled to vote at a meeting of the

stockholders of the Corporation, but no decrease may shorten the term of an incumbent director.
When used in these By-laws, the term “whole Board” means the total number of directors which
the Corporation would have if there were no vacancies.

Section 3. Qualification, Election and Term. Except as otherwise provided by

law, by the Charter or by these By-laws, the directors shall be elected at the annual rrieétin_g of

the stockholders and the persons receiving a plurality of the votes cast shall be so elected.

Selection and election of directors shall be based on: (1) the need of the Board for the expertise

and éxperiencc of the candidate; (2) the availability of the can;:lAidate to participate actively in the
affairs of the Board; and (3) a demonstrated commitment to the ideals and principle_s set forth in
thé Purposes of the Cdrpbration. Subject to histher earlier death, resignation or removal as
provided in Section 4 of this Article iV, each director shall hold office ﬁntil histher sucéessor
shall have been elected and shall have quafiﬁed. -

Section 4. Removal. A director may be removed at any time, with or without
cause, by the holders of a majority of the sl;ares theﬁ entitled to vote at an efection of directors.

Section 5 Res'iggatioﬁs. Any director may resign at any time by giving written
no;ice of hisfher resignation to the Corporation. A resignation shall take effect at the time
specified therein or, if the time when it shall become effective shall not be specified therein,

G-
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immediately upon its receipt, ar‘;d, unless otherwise specified therein, the acceptance of a
resignation shall not be necessary to make i£ effective.

Section 6. Vacancies, Except as otherwise provided in the Charter, any vacancy
' in the Board of Directors arising from an increase in the number of directors or otherwise may be
filled by the vote or written consent of a majority of the shares then entitled to vote at a meeting
of the stockholders of the Corporation.

Section 7. Place of Meetings. Except as otherwise provided in these By-laws, all

meetings of th.e Board of Directors shall be held at such places, within or without the States of
Del.aware or Rhode Island, as the Board determines from time to time. ‘

Section 8. _Annual Meeting. The annual meéting of the Board of Dircctors_'for the
~ purpose of organization and the transaction of other business shall be held éithgr .without notice
immediately aﬁér the annual meeting of stockholders and in the same place, or as soon as
practicable after the annual meeting of stockholders on such date and at such time and place as
the Board determines from time to time.

Section 9. Régular Meetings. Regular meetings of the Board Aof Directors shall
be held on such dates and at such times and places as the Board determines from time to time.
Notice of regular méetirigs I;eed not be giu\}'en, except as otherwise required iay the General
Corporation Law,

Section 10. Special Meetings. ‘Special meetings of the Board of Directors, for

any purpose or purposes, may be called by thé President or his/her designee, and shall be called
by the President, the President’s designee or-the Secretary upon the written request of (i) a

majority of the directors or (ii} the holders of a majority of the shares then entitled to vote ata
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meeting of the stockholders of the Corporati(‘)n. The request shall state the date, time, place and
purpose or purposes of the proposed meeting.

Section I1. Notice of Meetings. Notice of‘ 'each special meeting of the Board
(and of each annual meeting which is not held immediately after, and in the same place as, the
annual meeting of stockholders) shall be given, not later than 24 hours before the meeting is
scheduled to commence, by thé President or the Secretary and shall state the pl_ace, date and time
of the meeting. Notice of each meeting may be delivered to a director by hand or given to a
director orally (either by telephone or in person) or mailed, sent by electronic mail or sent by
facsimile tranémis;ion to a director gt his/her residence or usual place of business, provided,
however, that if notice of less than 72 hours is given it may not be mailed. If maiied, the notice
shall be deemed given when deposited in the United States mail, postage prepaid; if sent by
~ electronic mail, the notice shall be deemed given when directed to an electronic mail address at
which the director has consented to receive notice; and if sent by facsimilé transmission, the
notice shall be deemed given when transmitted with transmission conﬁmed. Notice of any
meeting need not be given to any director who shall submit, either before or after the time stated
therein, a signed \.zvaiver of notice or who shall attend the meeting, other than for the express
purpose of objecting at the beginning thereof to the transaction of any business Becausc the
meeting is not lawfully called or convened. Notice of an adjourned meeting, including the place,
date and time of the new meéting, slr'aall be given to all directors not present at the time of the
adjournment, and also to the other directors unless the place, dafe and time of the new meefing
are announced at the meeting at the time at which the adjournment is taken.

Section 12. Quorum. Except as otherwise provided by law or in thesg By-laws,
at all meetings of the Board of Directors a majority of the whole Board shall constitute a quorum

-8-
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for the transaction of business, and the vote of a majority o‘f the directors preseﬁt a; a meeting at
which a quorum is present shall be the act of the Board, in each case provided that at least one
member of the Executive Committee (aé deﬁned below) is present and accounted for at such
meeting. A majority of the directors present, whether or not a quorum is preseﬁt, may adjourn
any meeting to another .place, date and time. ‘

Section 13. Conduct of Meetings. At each meeting of the Board of Directors, the
Chair o'f the Board or, in his/ her absence, the Vice Chair of the Board or the President shall act
as chairman of tﬁe meeting. The Secretary or, in his/her absence, any person appointed by the
chairman of the m.eeting shall act as secretary of the meeting and keep the minutes thereof. The
order of business at all meetings of the _B.oar.d shall be as determined by the chairman of the
méeting.

Section 14. Order of Business, At all regular meetings of the -Boax:d of Directors,

business shall be transacted in the order and within the time limitations determined by the Board.
Unless otherwise détermined by the whole Board, each regular meeting shall have a duration of

not greater than ninety (90) minutes.

- Section 15. Committees of the Board. Unless otherwise provided iﬁ these
Eylaws, the stockholders by vote or written consent of a majority of the shares then entitled to
vote at a meeting of the. stockholders of the Corporation may design;tc corﬂmittceé, ‘each
consisting of one or more directors. Each committee (including the memBers thereof) shall serve
at the pleasure of the stockholders. Fach committee shall keep minutes of its meetings and
report the same to the Board. The stockholders may designate one or more directors as alternate
members of any committee, who may repiace any absent or disqualified member or members at
any meeting of the committee. In addition, in the absence or disqualification of a member ofa

9.
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committee, if no alternate member has been designated by the stockholders, the member or
members present at any meeting and not disqualified from voting, whether or not they constitute
a quorum, may unanimously appoint another member of the Board of Directors to act at the
" meeting in the place of the absent or disqualified member. Except as otherwise provided herein,
each committe.e shall have and may exercise all the powers and authority of the Board of
- Directors as it relates to th-é éommittée’s assigﬁed duties.
Section 16. Executive Committee. There si]all be a standing committee known as
the Executive Committee, consisting of one or more members, the members of which shall be
‘ appointed by vote or written consent of the holders of a rﬁajority of the shares fhen entitled to
* vote at a meeting of the stockholders of the Corporation. Except as limited by the General
Corporation Law, the Executive Committce, shall have and may eiercise all the powers and
authority of the Board of Directors in the management of the business and affairs of the
Corporation, in all cases in which specific directions shall not have been given by the Board of
Directors.

Section 17. Advisory Committees of the Board. The Board of Directors, by
resolution adopted by a méjo_rity of the whole Board, may designate one or more advisory
committees. Each advisory committee (including the members thereof) shail serve at the
pleasure of the Board of Directors and shall keep minutes of its meetings and report _thé same to
the Board. The members of fhe Executive Committee shall appoint all members of any advisory
committees. None of the advisory committees shall have the powers or the authority of the
Board of Directors in the management of the business and affairs of the Corporation. |

Section 18. Opefation of Committees. Each r:ommittee shall, at the discretion of
the Exec;,utive Committee, include either as a nﬁember or an observer, at least one member of the

-10-
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Executive Committee. A majority of all the members of a commi&ee shall constitute a quorum
for the trén_saction of business, and the vote of a majority of all the members of a committee
present at a meeting at which a quorum is present shall be the act of the committee, provided in
each case that a member of_ the Executive Committee is present and accounted for at such
meeting. Each committee shall adopt whatever other rules of procedure it determines for the

conduct of ifs activities, subject to the approval of the Executive Committee.

Section 19. Consent to Action. Any action required or permitted to be taken at
any meeting of the Board of Directors or of any committee thereof may be taken without a
meeting if all members of the Board or committée, as the case may be, consent thereto in writing,
and the v-vriting or writings are filed with the minutes of proceedings of the Board or committee.

Section- 20, Attendance Other” Than jn Person. Members of the Board of
Directors or any committee thercof may participate in a meeting of the Board or committee, as
the case may be, by rﬁeans of conference telephone or similar communications equipment by
"means of which all persons participatiné in the meeting can hear each other, and such
participation shall constitute presence in person at the meeting.

Section 21. Rights of Stockholders. The authority of the Board of ,Dircctbrs shall

in all respects be subject to those matters which, as set forth in the Charter, shall require the
approval of the sto_ck_hoiders.‘
| ARTICLE V
Medical Staff -
Section 1. Organization, Appointment, and Hearings. {a) The Board of D.irec.tors'
shall organize the physicians, dentist's, podiatrists, and other heal;ch professionals granted practice
privileges in the Corporation into a single Medical.Staff governed by Medical Staﬂ‘ Bj}laws
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approved by thé Board of Directors. The Board of Directors shall appoint a Credentialing
Committee, which shall include advance pfactice clinicians, to review the qualifications of
physicians, dentists, podiatrists and other health professiqnal_s who apply td be part of the
Medical Staff. The Credentialing Committee shall make recommendations to the Board of
Directors regarding Medica'] Staff appointment. The Medical Staff shall be composed of
physiciané, dentists, podiatrists, and other health professionals granted practice privileges in the
Corporation who are duly licensed within the State of Rhode Island. Each physician, podiatrist,
or other hea}th professional duly api;ointed to the Medical Staff shall be entitled to exercise only
those clinical privileges that are within -thg scope of such practitioner’s licensﬁre, certification,
education, training and experience, and .spe'ciﬁca_]ly granted to the practitioner upon

recommendation by the Credentialing Committee and the Medical Staff, and approval of the

Board of Directors. Such clinical privileges may be subject to specific restrictions imposed by

the Board of Directors, or set forth in Medical Staff bylaws, rules and regulations, or policies
approved by the Board of Directors. 7

(b) Appointment to the Medical Staff shall be based on a review of an applicant’s
character, competence, _trainiﬁg, experience, judgment and guch other factors as determined
appropriate, in accordance with the Medical Staff Bylaws from time to time. All applications for
appointments and reappointments to the Medical Staff shall be in writing, signed by the
applicant, and submitted on a form preséribed by the Medical Staff, reviewed by the
Credentialing Committee and approved by the Board of Directors. Completed applications shall
be submitted to the President of the Corporation or the President’s designee. They shall contain
full information concerning the appiicant’s educatibn, licensure, practice, previous hospital

experience, a complete history with regard to licensure and hospital ﬁrivi]eges, a criminal
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background check, proof of malpractice insurance méeting then-current standards, evidence of
board certificates or an acceptable equivalent (in accordance with the Medical Staff Bylaws), and
all other information and releases and assurances as set forth in the Medical Staff Bylaws from
ttme to timc.. The procedure for appointment and reappointment shall be the procedure described
in the Medical Staff Bylaws from time to time. |

Section 2. Appointments. All appdintmerits_ to the Medical Staff shall be made
by the Board of Directors for a period not to exce_ed twenty-four months and shall be upon such
conditions and terms as the Board of Directoré shall determine in its discretion consistent with
the Medical Staff Bylaws. All appointments shall be subject to renewal by the Board of
Directors, at the expiration of‘ such tehn; pursuant td the procedures set forth in the Medical Staff
Bylaws. When an appoiniment is not renewed, or when privileges have been reducedr,
suspended, or terminated by the Board of Directors, the staff member shall be afforded an
opportuni-ty of a hearing consisteﬂt.with thé Medical Staff Bylaws.

Section 3. Bxki_w_g Bylaws, rules and rcgufations or policies for the Medical
Staff, setting forth its organization and governance (the “Medical Staff Bylaws™), shall be
recommended by the Medical Staff, and such byl_aws, rules and fegulations of policies must bé
approved by the Beard o‘f Directors before becoming efféctive. Prior to approving an
amendmeﬁt or restatement to the Medical Staff Bylaws regulatic;ns or policies, the Board of
Directors shall obtain an advisory opinion from thg General Counsel of the sole stockholdér’s
‘managing member régarding the legal, financial, and _qu‘ality impact- that the amendment or
restatement may have on the Corporation. -

Section 4. Required Reporting. The Medical Staff Bylaws shall -specify that
conduct of any individual granted privilggcs at ffle.Corporation in accordance with the Medical

13-
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* Staff Bylaws which indicates incompetency in his or her specialty or is‘incons_istent with, or
harmful to, good patient care or safety, shall be reported to the patient cére assessment
coordinator, who shall be responsible for assuring the investigation of such reports, with a copy
to the President of the Corporation or histher designee. If apprcipriate, said report shall be further
investigated by a Medical Peer Review Committee. If a determination is made after said
investigation that said individual’s prii/iicges should be suspended in the best interests of patient
care or safety, the Medical Staff Bylaws shall provide that said recommendation will-be
immediately forwarded to the Executive Committee of the Medical Staff, with a copy to the
Board of Directors, and the gffected individual will be given notice and a prompt hearirig related
to his or her suspension. If the Executive Committee endorses the recommendation for
suspension stemming from such an investigation, and such recommendatioii is upheld by the
Board of Directors, the Corporation shall notify the appropriate Board of Registration in

accordance with applicable statutes or regulations.

Section 5. Medical Peer Review Committee(s). The Medical Stéff Bylaws shali
require that a Medical Peer Review. ilommittce oi_committees of the Medical Staff be created
which have as their function the responsibilities of a Medical Peer Review Committee set forth
in Section 5-37.3-7 of the Rhode Island General Laws and regulatio‘ils of the Board of Medical
Licensure and Discipline. _ | _

S;ctidn 6. Phyisici‘ans Under Cbntract with the Corporation. If a membei' of the
Mediéal Staff has a ‘contract _wit}i, or is a member of an organization which has a contract with
the Corporation, thg terms of such contract will supersede any terms in the Medical Staff Bylaws
solely with iesia_ect to thel effect of thel termination of such contract on his or her Medical Staff

| membership status anii clinical privileges, o
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Section 7. Conflict Resolution. The Board of Directors shall ensure that policies:

and procedures are in place for decision making when a leadership group fails to fulfill its
responéibilities and to resolve conflicts among leadership groups.
ARTICLE VI

Officers

Section 1. Exe(_:utive and Other Ofﬁcers. The executive Off’lCGI;S of the
Corporation sha_ll be a Chair of the Board, a Presidgnt, a Secretary and a Treasurer. The Board
of Directors may elect or appoint a Vice Chair and any other officers lt deems necessary or
desirable for 'Fhe conduct of the business of the Corporation, each-of whombsha}l have such
powers and duties as the Board determines. Any officer may devote less than all of his/her
working time to his/her activities as such if the Board so approves.

Section 2. Duties. | |

(@)  The Chair of the Board. -The Chair of the Board or, in his/her

abéénée, .Vice Chair or the President shall preside at all meetings of the Board of Directors, and

' shall. have such other powers and duties as the Board of Directors assigns to him/her.
(b)  Vice Chair. The_;\fice Chair of the Board, if any, may preside at

the meetings of the Board of Directors i the absence of the Chair. ‘ A | |

(¢}  The President. The President shall be the chief executive officer
~and chief .operating officer of the Cdrp'oration. The President shall have genéra}
manager.nent of the business and a}ffairs' of the Corporation. The authority and duties of
the President shall include: (i) preparing annual capital and operating budgets fqr review
b)'r th.e stockholders and the Board; (ii) as required by the Board, providing reports to tﬁe
Boér’d regarding the professional services and ﬁnanciai activities of the Corporation; (iii)
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attending all Board and committee meetings; and (iv) serving as a liaison between the
Board, its committees and the Medical Staff. | |

(d) The Secretary. Except as otherwise provided in these By;laws or
as directed by the Board of Directors, the Secretary shall attend.a!l meetings of the
stockholders and the Board; lie/she sh_al] record the minutes of all proceedings in books to
be kept for that purpose; he/she shall give notice of all meetings of the stockholders and
special meetings of the Board; and he/she shall keep in safe custody the seal of the
Corporation and, when authorized by the Board, he/she shall affix the same to any
corporate instrument, |

()  The Treasurer. V'Subjcct to the cont;'oi of the Board, the Treasurer
,__shall.have the care and custody of the corporate funds and the books relating thereto; and

he/she shall perform ail 6ther duties incident to the office of Treasurer. ”

Section 3. Term; Removal. - Subject to his/her earlier death, resignation -or
remqva!, each officer shall hold histher office until His sﬁccéssor shali' have been elected or
appointed and shall have qualified, or until his/her earlier death, resignation or removal. Any
officer may be removed at any time, with or without cause, by the Managing Member of the

Corporation’s sole stockholder.

3

Section 4. Resignations. Any officer may resign at any time by giving written -

notice of histher resignation to the Corporation. A resignation shall take effect at the time
specified therein or, if the time when it shall become effective shall not be specified therein,
immediately upon its receipt, and, unless otherwise specified- therein, the acceptance of a

resignation shall not be necessary to make it effective.
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Section 5. Vacancies. If an office becomes vacant for any reason, the
stockholders may fill the vacancy, and each officer so electe_d or appointed shall serve for the
remainder of histher predecessor's term and until hisher successor shal‘l“h.ave'becn clected or
appoinfed and shall havé qualified.

ARTICLE VII
Provisions Relating to Stock

Certificates and Stockholders

Section 1. Certificates. Certificates for the Corporation's capital stock shall be in
such form as required by law. an;1 as- approved by the Board of Directors. Each cettificate shall
be signed in the name of the Corporaﬁon by the Pr:esidcnt and by the Secretaty, the Treasurer,
any Assistant Secfetary or any Assistant Treasurer. Any or all of the sigﬁatures on a certificate

-may be a facsimile. . In case any officer, transfer agent or registrar ﬁ(ho shall have signed or
whose facsimile s.ignature‘ shall have been placed on any certificate shall have ceased tb be such
"éfﬁcer, transfer agent or registrar before the certificate shall be issued, the certificate may be
issued by thé Corporation with the same effect as if he were such officer, transfer agent or

registrar at the date of issue.

Section 2. Replacement Certificates. The Corporation may issue a new
certificate of stock in place of any certificate theretofore issued by it, allegéd to have been lost,
stolen or destroyed, and the Board of D_irectors may require the owner of ‘the iost, stolen or
&estroyed certificate, or such person's legal representative, to make an affidavit of that fact and to
give the Corporation a- bond sufficient to indemnify the Corporation against any claim that may
" be made against it_on account of the alleged léss, theft or destructioﬁ of the certificate or the
issuance of such new certificate,
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Section 3. Transfers of Shares, Transfers of shares shall be registered on the

books of the Corporation maintaiﬁcd for that purpose after due presentation of the stock
certificates theréfor,'apprc)priately endorsed or accompanied by proper evidence of succession,
assignment or authority to transfer, '

Section 4. Recofd Date. For the purpose of determining the stockholders entitled
to notice of or to vote at any meeting of stockholders or any adjournment thereof, or _td express
consent to corporate action in writing without a meeting, or for the purpose of determining
stockholders entitled to receive payment of any dividend or other distribution or the allotment of
any rights, ror for the purpose of any other action, the Board of Directors may fix a recérd date,
which record date shall not i)recede the date upon which the resolution fixing the record date is
z;ldopted by the Board, and which record date shall not be more than 60 or less than 10 days
before the date of any such ._mt;eting, shall not be more than 10 days __aﬁer the date on which the
Béafd fixes a record date for any such consent in wﬁting, -and shall not be more than 60 days
prior to any other action. |

| ARTICLE VIl
Indemnification

Section 1. Indemnification. Unless otherwise determined by the Board of
Directors, the Corporation shall, to th@ fullest extent. perrhitted by the Gcn.eral Corporation Law
(including, without lir;iitation, Section 145 thereof) or other provisions of the laws of Delaware
relating to in.demniﬁcation of directors, offi_cers, employees and agents, as the same may be
amended and s_upplemeﬁted from time to time, indemnify any and all such persons whom it shall

* have power to indemnify under the General Corporation Law or such other provisions of law.

. -18-
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Section 2. Statuiory Indemnification. Without limiting the generality of Section

1 of this Artic]e VIII, to the fullest extent permitted, and subject to the conditions imposed, by

law,. and pursuant to Section 145 of the General Corporation Law unless otherwise determined
by the Board of Directors:

) the Corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened,. pending or cofnpleted action, suit or
proceeding whether civil, criminal, administrative or investigative (other fhari an action by or in
the right of the Corporation) by reason of the fact that such person is or was al director, officer,

employee or agent of the Corporation, or is or was serving at the request of the Corporation as a

director, officer, employee or agent of another corporation, partnership, joint venture, trust or

other enterprise against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him/her in connection with such action, suit or

proceeding if such person acted in good faith and'in a manner he/she reasonably believed to be in

or not opposed to the best interests of the Corporation, and, with respect to any criminal action or -

proceeding, had no reasonable cause to believe his{hcr conduct was unlawful; and -

(ii)  the Corporation shall indemnify any person who was or 1:s a party
or is threatened to be made a party to any Ithreatened, pending or completed action or suit by or in
the right. of the Corporation to procure a judgment in its favor by reason of the fact that such
person is or was a director, officer, employee or agent of the Corporation, or is or was serving at

-the request of the Corporation as a director, officer, employee or agent of ;mother coi’éoration,
partnership, joint venture, trust'of other énterprise against expenses (including attorneys' fees)

actually and reasonably incurred by him/her in connection with the defense or settlement of such
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action or suit if such person acted in good faith and in a manner he reasonably believed to be in
or not opposed to the best interests of the Corporation, except as otherwise provided by law.

Section 3. Inderhniﬁcation by Resolution of Stockholders or Directors or

Agreement. Without limiting the generality of Section 1 or Section 2 of this Article VIII, to the
fullest extent permitted by law, indemnification may be granted, and expenses may be advanced,
to the persons described in Sectioﬁ 145 of the General Corporation Law or other provisions of
the laws of Delaware relaﬁng to indemnification and advancement of expenses, as from time to
- time may be in effect, by (i) a resolution of stockholders, (ii) a resolution of the Board of
Directors-, or (iti) an agfeement providing for such indemnification and advancement of
expenses, provided that no indemnification may be made to or on behalf of any person if a
judgment or other final adjudication adverse to the person establishes that Such person's acts
were c-ommitted in bad faith or were the result of active and deliberate dishonesty and were
materiai to the cause of action so adjudicated, or that such person personally gained in fact a

financial profit or other advantage to which such person was not legally entitled.

Section 4. .General. It is the intent of this Acticle VIII to require the Corporation,
unless otherwise determined by the Board of Directors, to indemnify the persons referred to
herein for judgments, fines, penalties, amounts paid”in settlement and expenses (inclﬁding
© attorneys' fees), and to advance expenses to such persons, in each. and e\)ery circumstance in

which such indemnification and such advancement of expenses could lawfully be permitted by

express provision of by-laws, and the indemnification and expense advancement provided by this -

Article VIII shall not be limited by the absence of an express recital of such circumstances. The
indemnification and advancement of expenses provided by, or grénted pursuant to, these By-laws
shall not be deemed exclusive of any other rights to which a person seeking indemnification or
220-

Revised 10/11
DM_US 30040080-2.087956.0011

r

ey

LMC 004

49



advancement of expenses may be entitled, whether as a matter of [aw, under any provision of the

Charter, these By-laws, by agreement, by vote of stockholders or disinterested directors of the
Corporation or otherwise, both as to action in his/her official capacity and as to action in another
capacity while holding such office.

Section 5. Indemnification Benefits. Indemnification pursuant to these By-laws
shall inure.to the benefit of _the heirs, executors, administrators and personal representatives of
those entitled to indemnification. | |

ARTICLE IX

Contflict of Interest
All stockholders, directors, officers and members of the Medical Staff shall refrain at all

times from any direct or indirect act, whether related to their obligations hereunder, that might

- result in a conflict or the appearance of a conflict of interest. A conflict-of interest is any _

~ activity, interest, investment or association that interferes with and/or adversely affects (6r may
interfere with and/or may ad\‘ierse]y affect) the stockholder’s, director’s, ofﬁcéf’s and/or Medi_ca]
Staff member’s judgment and best efforts in the Corporation’s behalf,

The Corporation may enter into contracts or transact busi_ness with one ;)r more of its
stockholders, directors, officers, members of the Medical Staff or with any corporation,
association, pattnership, limited liability company, trust company, organization or other concern
‘in which any one or more of its stockho]de.rs, directors, bfﬁcers or members of the Medical Staff

is a director, officer, trustee, partner, member, manager, shareholder, beneficiary or stockholder

or otherwise is interested and may enter into other contracts or transactions in which any one or

more of its stockholders, directors, officers or members of the Medical Staff in any way is
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interestgd, provided such contracts or other transactions comply with federal, state and local laws
and-regulations. |

In the absence of fraud, no such contract or transaction shall be invalidated or in any way
affected because Corporation stockholders, directors, ofﬁcers or members of the Medica]_ Staff
have or may have interests which are or might be adverse to the Corporation’s interest, p.rovided
that the nature and extent of such interest is disclosed to the Corporation in advance or shall be
and have been known to the Board of Directors. |

No person or entity automatically shall be disqualiﬁéd from participating with the
Corpora;cion as a s_tockholder, director, officer or membef of the Medical Stéf’f by reason df any
such adverse interest. Any ‘stockholder, director, officer or member of the Medical Staff
interested in any corporation or other concern of any kind referred to above w.ith which the
Corploration proposes to contract or to transact any busines_g or who has an interest, pecuniary or
otherwise, in any such contracf or transaction, shall not participate in the vote to authoriie any
such contract or transaction, but may participate in the discussién thereof,

In the absence of fraud, no stockholder, dir‘ector, officer or member of the Medical Staff
having an interest advérse to the Corporation shall be liable to the Corporation, any creditof
thereof or any other person for any loss incurred by it under or by ‘rcason of such contract or
transaction nor shall any such stockholder, director, officer or member of the Medical_ Staff be
accountable for any gains or profits realized thereon.

ARTICLE X

General Provisions

Section 1. Dividends. To the extent permitted by law, the Board of Directors
shall have full power and discretion, subject to the provisions of the Charter and the terms of any
222-
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other cofporate document or instrﬁment binding upon the Corporation, to determine what, if any,
dividends or distributions shall be declared and paid or made.

Section 2. Seal. The Corporation may have a corporate seal which shall be in
such form as is required by law and approved by the Board of Directors.

Section 3. Fiséal Year. The fiscal year of the Corporation shall be determined by
the Board of Directors. |

Section 4. Voting Shares in Other Corporations. Unless otherwise directed by the

Board of Directors, shares in other corporations which are held by the Corporation shall be
represented and voted only by the President or by a proxy or proxies appointed by‘him;’her.
ARTICLE XI
Amendments
. Section 1. These .By-Laws may be adopted, amended or repealed only-by

approval of the stockholders.

164827.1
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RI SOS Filing Number: 201184105860 Date: 10/13/2011 11:53 AM

.AD Number: 000697221
~
=

_ Filing Fee: $75.00
STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS o
Offics of the Secretary of State _ Q
Corporations Division -~
148 W. River Street . ()
Providence, Rhode Island 02904-2616 ~
x

" BUSINESS CORPORATION

m:‘
(d<

APPLICATION FOR
AMENDED CERTIFICATE OF AUTHORITY

Pursuant to the provisions of Section 7-1.2-1411 of the General Laws of Rhode Island, 1958, as amended, the
undersigned corporation hereby appties for an Amended Certificate of Authority to transact business in the State of

Rhode Island, and for that purpose submits the following statement
Steward Madical Holdings Subsidiary Four Rehab, inc.

1. The name of the corporation is
Delaware -

itis incorporated under the laws of
3. ACertificate of Authority was Issued to the corporation by the office ot the Secretary of State of the State of Rhode

2.
authorizing it to transact business In Rhode island under the name of.

lslandon August §, 2011
Steward Medical Holdings Subslidiary Four Rehab, Inc.
to Blackstone Rehabilitation Hospital, Inc.

4. The corporate name of the corporation has been changed
(If no change, so indicate.,) ~ - .

5. The nams, If different, which it elects to use in Rhode Island Is:
() If the name of the eorpomdon In iis jurisdiction of incorporation does nof contain the word “corporation,” 'bompany,
or “limited,* or an abbrevislion thereof, then list the name of the corporation with the addition of one of the

‘incorporalsd,” or
above corporate endings for use In Rhode Istand:
N/A .
{b) if the corporate name is not available in Rhode Isiand, then sst forth below the ficifous name undsr which the corporation will

Y

quallfy and transact business In Rhode Island as slaled in the “Fictitious Buslness Name Statement” to be fiied with this

Application:
N/A
6. The corporation desires to pursue in the transaction of business In Rhode Istand other or additbnal purposes than

; those set forth in Its prior Application for a Certificate of Authority, as follows:

: {if no other or additionsl puiposes are proposed, Insert *No Change.)

‘ No change. . . ’

[R5 =1 ™
0CT 13 201
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10.

M.

pate: OtATber 12,2011

If there has been an increase in the authorized shares of the corporation, list the tow number of authorized shares.
Including the Increase (If there has been no increass in shares, insert ‘no change’):

Total Number of Par Value or Statement that
Sha Class Sedes Shares are wihout Par Valye
No change .

(a) An estlmate of the value of all propeny to be owned by the corporation for the following year, wherever located,
is$ N

(b) An estibrln/aga of the value of the corporation’s property to be l&rated within Rhode [sland during the following year
is$ .

{c) An estimate, expressed as a perceniage, of the proportion that the estimated value of the properly of the
corporation to be located within this state during the following year bears to the value of all property of the
corporation to be owned during the following year, wherever located, Is N/A _ %. {[divide (b} by (a) and

multiply by 100 to obtain the percentage}
(& An es/tlmate of the gross amotunt of business to be transacted by the corporation during the following year is
$ N/A : .

(b} An estimate of the gross amount of business to be transacted. by the corporation at or from plaoes of business in ,
Rhode Istand during the following year is $ N/A

(c) An estimate, expressed as a percentage, of the proportion that the gross amount of business to be transacted by

the corporation at or from places of business In this state during the following year bears to the gross amount
thereof which will ba transacted by the comporation during the following yearis N/A %. [divide (b) by (a}

and muttiply by 100 to obtsin the percentsge)

Except as herein modlﬁed the original Application for Certificate of Authority continues in full force and effect and s
hereby confinmed, ratified and Inoorpoa’ated by reference into this Application for Amended Certificate of Authortty.

This Application for Amended Certificate of Authority shall be effective upon ﬁling unless a spedﬂed date is provided
which shall be no later than the 90™ day after the date of this filing

Under penalty of peijury, | declare and affirn that | have
examined this Application for Amended Cetificate of Authority,
including any .accompanylng atta
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Delaware ...

- The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STARTE OF
DELAWARE, DO HEREBY CERTIFY THAT TRE SAID "STEWARD MEDICAL
HOLDINGS SUBSIDIARY FOUR REHAB, INC.", FILED A CERTIFICATE OF
AMENDMENT, CHANGING ITS NAME TO "BLACKSTONE REHABILITATION
HOSPITAL, INC.", THE TWELFTH DAY oj' OCTOBER, A.D. 2011, AT 1:24

0/CLOCK P.M.

jetfrey W. Bullock, Secretary of State
AUTRENT\@TION: 9087461

DATE: 10-12-11

5015983 8320

111093625

You may verify this certificate online
at cozp.delavare.gov/avthver.shtml
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RI SOS Filing Number: 201184105860 Date: 10/13/2011 11:53 AM

State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
SN <

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
October 13, 2011 11:53 AM

AT L o

A. RALPH MOLLIS

Secretary of State

68532-2-626972
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE-STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "STEWARD MEDICAL
HOLDINGS SUBSIDIARY FOUR REHAB, INC.", CHANGING ITS NAME FROM
"STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR REHAB, INC." TO
"BLACKSTONE REﬁhBILiTATION HOSPITAL, INC.", FILED IN THIS OFFICE
ON THE TWELFTH DAY OF OCTOBER, A.D. 2011, AT 1:24 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 9087456

DATE: 10-12-11

5015983 8100

111093625

You may verify this certificate online .
at corp.delaware.gov/authver.shtml P e e
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State of Delaware
Secreta of State
Division of Corporations
Delivered 01:37 PM 10/12/2011
FILED 01:24 PM 10/12/2011
SRV 111093625 - 5015983 FILE

CERTIFICATE OF AMENDMENT

OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
CF | |

STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR REHAB, INC.

STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR REHAB, INC.
(hereinafter called the “Corporation™), a corpcration organized and existing under the laws
of the State of Delaware, hereby certifies as follows: :

FIRST: That the Amended and Restated Certificate of Incorporation of the
Corporation was filed with the Secretary of State of the State of Delaware on
September 16, 2011.

SECOND: = That the Article First ¢f the Certificate of Incorporation of the
Corporation be, and hereby is, amended to read as follows:

“The name of the corpox ation is Blackstone Rehabilitation
Hospital, Inc. (the “Comoraﬂon”)

THIRD: That the aforesaid amendment was duly adopted in accordance with
the applicable provisions of Secnons 242 and 228 of the General Corporation Law of the

State of Delaware.

IN WITNESS WHEREOF, said Steward Medical Holdings Subsidiary Four
Rehab, Inc. has caused this Certificate of Amendment to be 31gned by its authorized
officer, this _{7/"day of October, 2011.

STEWARD MEDICAL HOLDINGS
SUBSIDIARY FOUR REHAB, INC.

© DM_US 30436046-1.087956.0011
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF |
STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR REHAB, INC.

(Pursuant to Sections 242 and 245 of the General Corperation Law of the
State of Delaware)

Steward Medical Holdings Subsidiary Four Rehab, Inc., a corporation organized
and existing under and by virtue of the provision of the General Corporation Law of the -
State of Delaware (“DGCL”), does hereby certify that: ’

ONE: The name of the Corporation is “Steward Medical Holdings Subsidiary
Four Rehab, Inc.” The Corporation was originally incorporated under the name “Steward
Medical Holdings Subsidiary Four Rehab, Inc.” and the date of filing of the original
Certificate of Incorporation of this corporation with the Secretary of State of the State of
Delaware was July 25, 2011.

TWO: This Amended and Restated Certificate of Incorporation amends, restates,

and integrates the provisions of the Certificate of Incorporation, to read in its entirety as

follows:
ARTICLE X

The name of the corporation is Steward Medical Holdings Subsidiary Four Rehab,
Inc. (the “Corporation™).

ARTICLE I¥

The address of the Corporation’s registered office in the State of Delaware is
1209 Orange Street, in the City of Wilmington, County of New Castle, 19801. The name
of its registered agent at such address is The Corporation Trust Company.

ARTICLE 111

The nature of the business or the purpose to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the
DGCL.

ARTICLE IV

A. Capital Stock. The aggregate number of shares of capital stock that the
Corporation shall have authority to issue is. 100 shares of common stock, par value $0.01
per share (the “Common Stock”).

DM_US 29958894-2.087956.0011 e
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B. Dividends; Rights. The Common Stock shall have the designations,
powers, preferences and relative, participating, optional or other special rights, and the
qualifications, limitations or restrictions thereof, as hereinafter set for in this Article TV.

1. Dividends. Subject to the preferences applicable to any series of

Preferred Stock outstanding at any time, and the terms set forth in this Certificate of

Incorporation, the holders of shares of Common Stock shall be entitled to receive such

dividends and other distributions in cash, property or shares of stock of the Corporation
re-Bomd-of Bi N . . S

funds of the Corporation legally available therefor.

2. Liquidation Rights. Upon the dissolution, liguidation or winding
up of the Corporation, subject to the rights, if any, of the holders of any outstanding
series of Preferved Stock, the holders of the shares of Common Stock shall be entitled to
receive the assets of the Corporation available for distribution to its stockholders ratably
in proportion to the number of shares held by them.

3. Voting Rights. Except as required by law, each holder of Common
Stock shall be entitled, with respect to each share of Common Stock held by such holder
on the applicable record date, to one (1) vote in person or by proxy on all matters
submitted to a vote of the holders of Common Stock, including, without limitation, in
connection with the election of officers (including President, Treasurer, and Secretary)
and the election of directors to the Board of Directors (it being understood that in respect
of the election of directors, no stockholder shall be entitled to cumulate votes on behalf of
any candidate), whether voting separately as a class or otherwise. Notwithstanding the
foregoing, and except as otherwise required by law, the holders of Common Stock, as
. such, shall not be entitled to vote on any amendment to this Certificate of Incorporation
(including any Certificate of Designations relating to any series of Preferred Stock) that
relates solely to the terms of one or more outstanding series of Preferred Stock if the
holders of such affected series of Preferred Stock are entitled, either separately or
together with the holders of one or more other such series of Preferred Stock, to vote
thereupon pursuant to this Certificate of Incorporation (including any Certificate of
Designations relating to any series of Preferred Stock) or pursuant to the DGCL.

ARTICLE V

Meetings of stockholders may be held within or without the State of Delaware, as
- the by-laws of the Corporation may provide. The books of the Corporation may be kept
(subject to any provision contained in the DGCL) outside the State of Delaware at such
place or places as may be designated from time to time by the Board of Directors or in
the by-laws of the Corporation. Election of directors and officers (including President,
Secretary, Treasurer) need not be by written ballot unless the by-laws of the Corporation
so provide, . - : :

DM_US 25958894-2.087956.001 1 ;o [ ey
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ARTICLE VI

The powers listed below in this Article VI are reserved exclusively to the
stockholders and shall be exercised in accordance with Article IT of the by-laws of the
Corporation:

(a) subject to Section 242 of the DGCL, to amend the Certificate of
Incorporation of the Corporation and/or the By-laws of the Corporation;

~(b)  todissolve or liquidate the Cb]poration;

(©) Subject to Section 251 of the DGCL., to approve a merger or consolidation
of the Corporation;

(d)  subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the creation of any subsidiary organization or the affiliation of
the Corporation with any other entity for the purposes of the joint conduct of business or
other programs whether in the form of participation in said organization or entity (either
through the holding of stock or by membership), partnership, joint venture, co-tenancy or
any other form of ownership or control;

(€) subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the conveyance of, or the granting -or creation of any
encumbrances on, any real property assets of the Corporation;

® subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the advance of assets of the Corporation (other than real
property assets) or the incurring of any indebtedness, other than indebtedness secured by
real property assets, any of which exceeds One Million Dollars individually or in the
aggregate;

(g)  subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve rules and regulations for the Board of Directors; and

(h)  subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to elect the officers of the Corporation, including but not limited to the
President, Secretary, and Treasurer;

@ subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the exercise of the following powers the Corporation may have
as a member or stockholder of any other corporation or as a participant in any
partnership, joint venture or other entity:

@ to amend the organizational documents of such a corporation,
partnership, joint venture or other entity;

_ (i) o dissolve or liquidate such corporation, partnership, joint venture
or other entity; '
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(1) to approve the conveyance of, or the granting or creation of
encumbrances on, any real property assets of such corporation, partnership, joint venture
or other entity;

(iv)  to elect and remove directors and officers of any subsidiary or

affiliated corporation or entity over which the Corporation has such rights of election or

removal; and
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corporation, partnership, joint venture, or other entity may have as a member, -

stockholder, partner, or participant in any role of another entity in regards to activities,
which, if such activities were to be undertaken by the corporation, would require the
action or approval of the Corporation’s sole stockholder.

ARTICLE VII

(@  To the fullest extent permitted by the DGCL, as the same exists or as may
hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director.

(b)y  The Corporation shall indemnify to the fullest extent permitted by law any |

person made or threatened to be made a party to an action or proceeding, whether
criminal, civil, administrative or investigative, by reason of the fact that he, his testator or
intestate is or was a director or officer of the Corporation or any predecessor of the
Corporation, or serves or served at any other enterprise as a director or oiﬁcer at the
request of the Corporation or any predecessor to the Corporation.

(¢)  Neither any amendment nor repeal of this Article VI, nor the adoption of
any provision of the Corporation’s certificate of incorporation inconsistent with this
Article VII, shall eliminate or reduce the effect of this Article VII in respect of any matter
occuiting, or any action or proceeding accruing or arising or that, but for this Article VII,
would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent
provision.

ARTICLE VIII

To the maximum extent permitted from time to time under the law of the State of
Delaware, the Corporation renounces any interest or expectancy of the Corporation in, or
in being offered an opportunity to participate in, business opportunities that are from time
to time presented to its officers, directors or stockholders, other than those officers,
directors or stockholders who are employees of the Corporation. No amendment or
repeal of this Article VII shall apply to or have any effect on the liability or alleged
liability of any officer, director or stockholder of the Corporation for or with respect to
any opportunities of which such officer, director or stockholder becomes aware prior to
such amendment or repeal.

v

DM_US 29958894-2.087956.0011 . . e e L

T T e

LMC 00426 ©

I



ARTICLE IX

The stockholders reserve the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafter prescribed
herein, and by the laws of the State of Delaware, and all rights conferred upon
“stockholders herein are granted subject to this reservation. '

& 0 K %

THREE: This Amended and Restated Certificate of Incorporation has been duly
approved by the Board of Directors.

FOUR: This Amended and Restated Certificate of Incorporation was approved -
by the stockholders of said Corporation in accordance of Section 228 of the DGCL. This
Amended and Restated Ceriificate of Incorporation has been duly adopted in accordance
with the provisions of Sections 242 and 245 of the DGCL by the stockholders of the
Corporation. : '

{THKS SPACE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREQOF, STEWARD MEDICALL HOLDINGS
SUBSIDIARY FOUR REHAB, INC. has caused this Amended and Restated Certificate
of Incorporation to be duly executed in its name and on behalf by an authorized officer on
this on this_{(5" day of Septader”, 2011.

A
7/ "7

Joseph-C./Méher, Ir.
Se@/

9
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AMENDED AND RESTATED
BY-LAWS
OF

BLACKSTONE MEDICAIL CENTER, INC.

ARTICLE1

Purpose
TheApurposes.o’f Blackstone Medical Center, Inc. (the “Corporation”) are set forth in the Charter.
All further statements of purpose herein or elsewhere stated shall be construed and applied consistently

with the Charter. The objectives of the Corporation shall be as follows:
| | (1)  The Corporation will own and operate a general hospital providing short
tefm, acute care. It will deliver ﬁ broaid scope of emergency, inpatient and outpatient
services.
(2)  The Corporation shall deliver health care serv.ices to the peOpIé ;af. the
community as required by their changing health care needs.
| ARTICLE ﬁ
Offices
Section 1. The registered office of the Corporation shall be 1209 Orange Sireet,
City of_ Wilmington, State of Delaware 19801 or such other place as miay be specified from time
to time by vote or written consent ot: fhe Board of Directors. The Corporation will maintain
offices at 115 Cass Avenue, City of Woonsocket, State of Rhode Island 02895. The Corporation
also may have offices at such other plaées, within or without the State of Delawaré, as the Board

of Directors determines from time to time or the business of the Corporation requires.

Revised 9/11
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ARTICLE I

Meetings of Stockholders

Section 1. Place of Meetings. Except as otherwise provided in these By-laws (the

“By-laws™), é]l meetings of the stockholders shall be held on such dates and at such timeé and
- places, within or without the State of Delaware, as shall be determined by the Board of Directors
and as shall be stated in the notice of the meeting or in waivers of notice thereof. If the place of
any. meeting is not so fixed, it shall be held at the régistered office Vo.f the Corporation in the State

of Delaware,

Section 2. Annual Meeting. The annual meeting of stockholders for the election
of directors, the Executive Committee, the President, the Treasurer and the Secretary and the
transactior;' of ;‘.uch other proper business as may be brought before the méeting, including those

‘ matters- which are expressly reserved for the approval of-the stockholders as set forth in the
Certificate of Incc;rporation of the Coxporaﬁon (the “Charter”) (subject to the terms set forth
' the_rein), shall be held on such dafe'aﬁer the c_losc of the Corporation’s fiscal year, and at such
time, as the Board of Directors may from time to time determine.

Section 3. Special Meetings. Special meetings of the stockholders, for any

purpose or purposes, including those matters which are expressly reserved for the approval of the

stockholders as set forth in the Charter (subject to the terms set forth therein), may be called by

the President, Treasurer, Secretary, or by the Chair of the Board of Directors, or in histher

absence, the Vice Chair of the Board, and shall be called upon the written request of a majority
of the directors or holders of not less than 50% of the Corporation’s outstanding shares entitled
to vote at such meeting. The rcqﬁest shall state the date, time, place and purpose or purposes of

" the proposed meeting.

~Revised 10/11
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Section 4. Notice of Meetings. Except as otherwise required or permitted by law,

whenever the stockholders are required or permitted to take any action at a meeting, written

notice thereof shall be given, stating the place, date and hour of the meeting and, unless it is the -

annual meeting, by or at whose direction it is being issued. The notice also shall designate the
place where the stockholders list is available for examination, unless the list is kept at the place
where fﬁe meeting is to be held. Notice of a special meeting a]éo shall state the purpose or
purposes for which the meeting is called. A coﬁy of the notice of any meeting shall be delivered
personally or shall be mailed, not less than 10 and not mor;e than 60 days before the da_te of the
meeting, to gach stockholder entitled to vote at the meeting. If mailed, the notice shall be
deemed given when deposited in the United States mail, postage prepaid, directed to each
stockholder at such stoqkholder‘s address as it appears on the records of the Corﬁoration, unless
such stockholdér shall have filed with the Secretary of the Corporation a written request that
such notices be mailed to some other address, in which case it shall be directed to such other
address. Notice of any meeting of stockholders need not be given to any stockholder who shall
attend the meeting,_ other than for the express purpose of objecting at the beginning thereof to the
transaction of any business because the meeting is not lawful]y called or convened, or who shall

submit, either before or after the time stated therein, a si gned waiver of notice, Unless the Board

of Directors, after an adjo_ui'mnent is taken, shall fix a new record date for an adjourned meeting

or unless tﬁe adjourﬁment is for more than 30 days, notice of an adjourned meeting need not be

gi\.fen if the place, date and time to which the meeting shall be adjdumed are announced at the

meeting at which the adjournment is taken. | | |

Section 5. Qgg_lj_m. Exﬁept as otherwise provided by law or by-t'he Charter, at all

meetin’gs of stockholders the holders of a majority of the shares of the Corporation entitled to
-3-
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vote, present in person or represented by proxy, shall constitute a quorum for the transaction of
business.

Section 6. Voting. Except as otherwise provided by law or by the Charter, at any
mgéting of the stockholders every stockholder of re;ord having the right to vote thereat shall be
entitled.to one vote for every share of stock standing in his/her/its name as of the record date and
entitling him/hﬁ[-‘/it to sd vote. A stockholder may vote in person or by proxy. Except as
otherwise provided by law or by the Charter, any corporate action to be taken by a vote of the
stockholders, other than the el‘ect'ion of directors, shall be authorized by the affirmative vote of a
majority of the shares present or represented by proxy at the meéting and entitled to vote on'the
subject matter. . Directors shall be elected as provided in Section 3 of Article IV of these By-
laws. Written ballots shall not be required for voting on any matter unless ofdered by the
chairman of the meeting. . | |

Section 7. m.' Every proxy shall be execu_ted in writing'by the stockholder
or by his/her/its authorized répresentative, of otherwise as provided in t]{e General Corporation
Law of the State of Delaware as amended .from time_: to time (the “General Corporation Law”).

Section 8. List of Stockholders. At least 10 days before every meeting of

stockholders, a complete l?st of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and‘ showing their addresses and the number of shares registered in their
~ names as of the record date shall be apen to the examination of any stockho]der, for any purpose
-germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to
the meeting, either at a place within the city where the meeting is to be hel&, whi;;};x place shall be

specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to
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be held. The list shall also be produced and kept at the time and place of the meeting during the
whole time thereof, and may be inspected by any stockholder who is present.

Section 9. Conduct of Meetings. At each meeting of the stockholders, the

Secretary or, in his/her absence, any person appointed by the Secretary shall act as chairman of
the meeting and shall keep the minutes thereof. Stockholders may participate in a meeting of the
stockholders by means of conference telephone or similar communications equipment.

Section 10. Consent of Stockho]defs in Lieu of Meeting. Unless otherwise

provided in the Charter, any action required to be taken or which may be taken at any annual or
special meeting of stockholders may be taken without a meeting, without ;I)rio;' notice and
without a vote, if a consent or consents in writing, setting forth the action so taken, shall be
signed, in person or by proxy, by the holders of outstanding 'stock rhaving not less than the

minimum number 6f votes that would be necessary to authorize or take such action at a meeting

at which all shares entitled to vote thereon were present and voted in person or by proxy and -

shall be delivered to the 'Cori)orat.ion as réduired by law. Prompt notice of the taking of the
corporate action without a meeting by less than unanimous written consent shall be given to
those stockhé]ders who have not consented in writing.

ARTICLE IV

- Board of Directors

Section 1. Duties. The Board of Directors shall maintain the undelegable responsibility to make

all appointments and to grant all privileges to the Medical Staff and to épprove all Bylaws, Rules,
Regulations and Policies of the Medical Staff. Further, upon re.commendatidn of the Managing Member
of the Corporation’s sole stockholder the Board shall approve éapital ané operating budgets,‘ any
substantial changes in health-related services provided by the Corporation, and the submission of any

certificate of need application to the public health authority in the state in which the Corporation operates,

-5-
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Subject to the recommendation of the Managing Member of the Cdrporation’s sole stockholder, the Board

shall also be responsible for publishing an annual report and an accompanying financial statement.

Section 2. Number of Directors. Except as otherwise provided in the Charter, the
number of directors shall be determined from time to time by vote or written -consent of the
holders of a majority of the shares then entitled to vote at a meeting of the stockholders of the
Corporation. The number of directors may be reduced or increased from time to time by vote or
written consent of the holders of a m‘ajorityrof the shares then entitled to vote at a meeting of the
stockholders of the Corporation, but no decrease may shorten the term of an incumbent diyector.
When used- in these By-laws, the term “whole Board” means the total nﬁmber of directors which
the Corporation would have if there were no vacancies.

Section 3. Quéliﬁcation, Election_and Tel.'m. Except as otherwise provided by
law, by the Charter or by these By-laws, the directors shall be elected at the annual meeting of
the stockholders é'nd the pérsons receiving a piurality of‘ the votes cast shall be so elected.
Selection and election of directors shall be based on: (1) the need of the Board for the expertise
énd expcrience_of the candidate; (2) the availability of the candidate to participate actively in the
affaﬁrs of the Board; and (3) a demonstrated commitment to the ideals and principles set forth in
the Purposes of the Corporation. Subject to his/her earlier death; resignation or removal as
) 'provided i'n.Section 47 of this Article IV, each director shall hold office until his/her successor
shall have been elected and shall have qualified.

Secﬁon 4, Removal. A director may be removed at any time, with or without
cause, by the holders of a majo;ity of the shares.then entitled to vote at an election of directors.

Section 5. Resignations. Any director.méy resign at any time by giving written
notice of his/her resignﬁtion to the Corporation. A resignation shall take effect at the time

specified therein or, if the time when it shall become effective shall not be specified therein,

-6-
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immediately upon its receipt, and, unless otherwise specified therein, the acceptance of a
resignation shall not be necessary to make it effective.

Section 6. Vacancies. Except as otherwise provided in the Charter, any vacancy
in the Board of Directors arising from an increase in the number of directors or otherwise may be
filled by the Vote or written consent of a majority of the shares then entitled to vote at a meeting
of the stockholders of the Corporation.

Section 7. Place of Meetings. Except as otherwise pro{fided in these By-laws, all

meetings of the Board of Directors shall be held at such places, within or without the States of
Delaware or Rhode Island, as the Board determines from time to time. |

Section 8. Annual Meeting. The annp_al meeting of the Board of Directors for the
~ purpose of organizat'ion.and th_e transaction of other business shall be hel.d‘ either without notice
immediately after the annual meeting of stockholders and in the same place, or as soon as
practicable after the arinual méctin“g of stockholders on _SUCh date and at such time and place as
the Board determines from time to time.

Section 9. Regular Meetings. Regular meetings of the Board of Directors shall

" be held on such dates and at such times and places as the Board determines from time to time.
Notice of iregu]ar meetings need not be given, except as otherwise required by the General

- Corporation Law.

Section 10. Special Meetings. Special meetings of the Board- of Directors, for
any purpose or purposes, may be called by the President or his/her designee, and shall be called
by the President, the President’s designee or the.Secretéry upon the written request of (i) a

majority of the directors or (ii) the holders of a majority of the shares then entitled to vote at a

1
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meeting of the stockholders of the Corporation. The request shall state the date, time, place and
purpose or purposes of the proposed meeting.

Section 11. Notice of Meetings. Notice of each special meeting of the Board
(and of each annual meeting which is not held immediately after, and in the same place as, the
-annual meeting of stockholders) shall be given, not later than 24 hqurs before the meeting is
scheduled to commence, by fhe President or the Secretary and shall state the place, date énd time
of the meeting. Notice of cach meeting may be delivered to a director by hand or given to a
director orally (either by telephone or in person) or mailed, sent by electronic mail or sent by
facsimile transmission to a director at his/her residence or usual place of business, provided,
however, that if notice of less than 72 hours is givgn it may not be mailed. If mailed, the notice
shall be deemed given when deposited in the United States mail, postage prepaid; if seﬁt By
electronic mail, the notice shall be deemed given when directed to anclgctrpnic mail é_ddress at
which the director has consented to receive notice; and if sent by facsimile transmission, the
‘notice -shall be deemed given when transmiﬁed with - transmission confirmed. Notice of any
mectmg need not be given to any director who shall submit, either before or after the time stated
therein, a signed waiver of notice or who shall attend the meeting, other than for the express
purpose of objecting at the beginning thereof to the transaction of any business because the
meeting is not lawfully called or convened. Notlcc of an adjoumed meeting, including the place,
date and time of the new meeting, shall be given to all directors not present at the time of the
adjournment, and also to the other directors unless the place, date and time of the new meeting
are announced at the meeting at the time at which fhe'adj ournment is taken.

Section 12. Quorum. Except as otherwise provided by law or in these By-laws,
at all meetings of the Board of Directors a majority of the whole Board shall constitute a quorum

-8-
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for the transaction of business, and the vote of a majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board, in each case provided that at least one
member of the Executive Committee (as d‘eﬁned be']ow) is present and accounted for at such
meeting, A majority of the diredt‘<>rs .prc_ser.lt, whether or not a quorum is pr_ésent, may adjourn
any meeting to another place, date and time.

Section 13. Conduct of Meetings. At each meeting of the Board of Directors, the

Chair of the Board or, in his/ her absence, the Vice Chair of the Board or the President shall act

as chairman of the meeting. The Secretary or, in his/her absence, any person appointed by the
chairman of the meeting shaﬂ act as secretary of the meeting and keep the minutes thereof. The
order of business at all meetings of the Board shall be as determined by the chairman of the
meeting.

Section 14. Order of Business. At all regular meetings of the léoard of Directors,
business shall be transacted iﬁ the order and within the time limitations determined by the Board.
Unless otherwiserdetenniﬁ-cd by the whole anrd; each regular meeting shall have a duration of
not greater than ninety (90} minutes.

Section 15. Committees of the Board. Unless otherwise provided in these
Bylaws, the stockholders by vote or mittexi consent of a’ majofity of the shares then entitled to
vote at a ﬁ]eeting of the stockholders of the Corporation may designate corﬁmittees, each
consisting of one or more directors. Each committee (includipg the members thereqf) shall serve
at the pleasure of the stockholders. -Each -committee shall keep minutes of its m.eetings and
report the same to the Board. The stockholders may designate one or more directors as alternate
membefs of any committee,- who may replace any absent or disqualified member or members at
any meeting of the committee. In addition, in the absence or disqualiﬁcatioﬁ of a member of a

.
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committee, if no alternate member has been dcsiénated by the stockholders, the member or
members present at any meeting and not disqualified from voting, whether or not they constitute

a quorum, may unanimously appoint another member of the Board of Directors to act at the _
meeting in the place 6f the absent or disqualified member. Except as otherwise provided herein,
“each cor_nmittee shéll have and may exercise all the powers and authority of the Board of
Directors as it relates to the committee’s assigned duties.

Section 16, Executive Committee. There shall be a standing committee known as

the Executive Committee, consisting of one or more members, the members of which shall Be
appointed by vote or written consent of the holders of a majority of the shares then entitled to
vote at a meeting of the stockholders of 'the'Corporation. Except as limited by the General
C(St])ora.tion'Law,--the Executive Commitfée, shall have and may exercise all the powers and
authorify of thé Board of Directors in the manégement of the business and affairs of the
Corporation, in all cases in which specific directions shall not have been givén by the Board of
Directors.

Section 17. Advisory C_ommittees of the Board. The Board of Directors, by

resolution adopted by a majority of the whole Board, may designate one or more advisory
commitices. Each advisory committee. (including the members thereof) shall serve at the
pleasure of the Board of Directors and shall keep minutes of its meetings and report the same to
the Board. The members of the Executive Committee shall appoint all members; of any advisory
committees. None of the advisory committees shall have the powers or the authority of the
Board of Directors in the management of the business and affairs of the Corporation.

~Section 18. Operation <.)f Cq).-tﬁmitte'es. Each committee shall, at the discretion of
the Executive. Committee, include either as a member or an observer, at least one member of the
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Executive Committee. A majority of all the members of a committee shall constitute a quorum
for the transaction of business, and the vote of a majority of all the members of a committee
present at a meeting at which a quorum is present shall be the act of the committee, provided in
each case that a member of the Executive Committee is present and accoﬁnted for at such
meeting. Each committee shall adopt whatever other tules of procedure it determines for the
conduct of its activities, subject to the approval of the Executive Committee.

'éectio"n 19. Consent to Action. Any action required br permitted to be taken at
any meeting of tﬁe’ Board of Directors or of any committee thereof may be taken without a
meeting if all members of the Board or committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes qf proceedings of the Board or committee.

Section 20. Attendance Other Than in Person. Members of the Board of

Directors or any committee thereof may participate in a meeting of the Board or committee, as
the case may be, by means of conference telephone or similar communica_tions equipment by
means of which all persons participating in the rﬁceting can hear each other, and such
participa{tion shall constitute presence in person at the meeting,

Section 21. Rights of Stockholders. The authority of the Board of Directors shall

in all respects be Asubject to tho.se matteré which, as set forth in the Charter, shall require the
approval of the stockholders. |
ARTICLE V
y Medical Staff )

Scétiironl_l. Organization, Appointment, and Hearings. (a) The Board of Directors
shall organize the physicians, dentists, podiatri;;ts, and other health professionals granted practice
privileges in the Corporation intc; a single. Medical Staff governed by Medical Staff Bylaws
-11-
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approved by the Board of Directors. The Board of Directors shall appoint a Credentialing

Committee, which shall include advance practice clinicians, to review the qualifications of-

physicians, dentists, podiatrists and other health profeséionals who apply to be paﬁ of the
Medical Staff. Tﬁe Credentialing Committee shall make recommendations to the Board of
Directors regarding Medical Staff appointment. The Medical Staff shall be composed of
physicians, dentists, podiatrfsts, and other health professionals granted practice privilegc_s'iﬁ the
Corboration who ar.e duly licensed within the State of Rhode Island. Each physician, podiatrist,
~or other health ;-)rofessi‘onal duly appointed to the Medical Staff shall be entitled to exercise only

those clinical privileges that are within the scope of such practitioner’s licensure, certification,

education, ftraining and experience, and specifically granted to the practitioner upon -

: recommr;ridation by the Credentialing Committee and the Medical Staff, and approval of the
Board of Directors. Such ¢linical privileges may be subject to specific restrictions imposed by
the Board of Di'rcctors, or set forth in Medical Staff bylaws, rules and regulations, or policies

approved bjr the Board of Directors.

(b) Appointment to the Medical Staff shall be Based on a review of an applicant’s

character, competence, t_raining, experience, judgment and such other factors as determined

_appropriate, in accordance with the Medical Staff Bylaws from time to time.. All applications for

appointments and reappointments to the Medical Staff shall be in writing, signed by the
applicant, and subrinitted_'on a form prescribed by the Medical Staff, reviewed by the
Credentialing Committee and approved by the Board of Directors, Co_mple'tcd applicatiens shail
be submitted to the President of the Corporation or the President’s designee. They -s}‘xalI c.:ontain
full information concerning the applicant’s education, licensure, practice, previous ‘hospital
experience, a complete history with regard to licensure and hospital privileges, a criminal

_ -12-
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background check, proof of malpractice insurance meeting then-current standards, evidenc;: of
board certificates or an acceptable equivalent (in accordance with the Medical Staff Bylaws), and
all other information and releases and assurances as set forth in the Medical .Staff Bylaws from
time to time. The procedure fo_r appointment and reappointment shall be the procedure described
in the Medical Staff Bylaws from time to time.

Section 2. App- ointments. .Al] apinointments to the Medical Staff shall be made
by the Board of Directors for'a period not to exceed twenty-four months and shéll be upon such
conditions and terms as the Board of ﬁirectors shall determine in its discretion consiséent with
the Medical Staff By‘]aws‘ All appoin'tments. shall be subject to renewal by the Board of
Directors, at the expiration of such term,-pursuant to the procedures set forth in the Medica.l Staff
Bylaws. Whep an rappointment is not renewed, or when priﬁileées -have been reduc.ed,
suspended, or terminated by the Board of Directors,.the staff member shall be afforded an
opportunity of ;1 hearing consistent with the Medical Staff Bylaws. |

Section. 3. Bylaws. Bylaws, rules and regulati.ons or policies for the Medical
Staff, setting forth its organization and governance (the “Medical Staff Bylaws™), shall be

recommended by the Medical Staff, and such bylaws, rules and regulations or policies must be

approved by the Board of Directors before’ becoming effective. Prior to approving an

" amendment or restatement to the Medical Staff Bylaws regulations or policies, the Board of

Directors shall obtain an advisory opinion from the General Counsel of the sole stockholder’s

managing member regarding the legal, financial, and quality impact that the amendment or

restatement may have on the Corporation.
Section 4. Required Reporting. The Medical Staff Bylaws shall specify that
conduct of any individual granted privileges at the Corporation in accordance with the Medical
13-
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Staff Bylaws which indicates.incompetency in his or her specialty or is inconsistent with, or
harmful to, good patient care or safety, shall be reported to the patient care assessment
cootdinator, who shall be responsible for assuring the investigation of such reports, with a copy
to the President of the Corporation or his‘her designee. If appropriate, said report shall be further
investigated by a Medical Peer Review Committee. If a determination is made after said A
investigation that said individual’s priﬁleges should be suspended in the best interests of patient
care or safety, the Medical Staff Bylaws shall provide that said recommendation will be
immediately . forwarded to the Executive Committee o.f the Medical Staff, with a copy to the
Board of Directors, and the affected individual will be given notice and a prompt hearing related
to his or her suspension. If the Executive Committee enciorses the ret;ommendation for
suspension stemming from such an investigation, and such recommendation is ﬁpheld by the
Board- of Directors, the Cori)oration shall notify the appropriate Board of Registration in
accordance with applicable statutes or regulations.

Section 5. Medical Peer Review Committee(s). The Medical Staff Bylaws shall
require."t'hat a Medical Peer Review Committee or _committees of the Medical Staff be created
wﬁich ha\.r:e as their function the responsibilities of a Medical Peer Review Committee set forth
in-Section 5-37.3-7 of the Rhode Island Generégl Laws and regulations of the Board of Medical
Licensure and Discipline. |

Section 6. Physicians Under Contract with the Corporation. If a merﬁber of the
Medical Staff hés a cont;aét with, or is a member of an organization which has a contfact with
the Corporation, thé terms of such contract will supersede any terms in the Medical Staff Bylaws
solely with respect to the effect of the termination of such contract on his or her Medical Staff
membershiip status and clinical privileges.
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Section 7. Conflict Resolution. The Board of Directors shall ensure that policies

and procedures are in place for decision making when a leadership group fails to fulfill its
responsibilities and to resolve conflicts among leadership groups.
ARTICLE V]

Officers

Section 1. Executive and Other Officers. The executive officers of the
Corporation shall be a Chair of the Board, a President, a Secretary and a Treasurer. The Board
-of Directors may elect or appoint a Vice Chair and any other officers it deems necessary or
. desirable for the conduct of the business of the Corporation, each of whom shall have such
powers and duties as the Board determines. Any officer may devote less than all of histher
_working time to His/her activities as such if th¢ Board so approves.

Section 2. Du:cies._

(@  The Chair of the Board. _. The Chair of the Board or, in his/hér
absence, Vice Chair or the President shall preside at all mé_etings of the Board of Directors, and
shall have such other powers and duties as the Board of Directors assigns to him/her.

(b) Vipe Chair. The Vice Chair of tﬁe Board, if any, may preside at
the meetings of the Board of Directors in the absence of the Chair.

(¢} The President. The President shall be the. chief executive officer

and chief operatiﬁg officer of the Corporation. = The President shall have general
management of the businesé and affairs of the Corporation. The a‘uthority and duties of

the President shall include: (i) preparing annual capital and operating budgets for review

by the-stockholders and the Board; (ii) as required by the Board,‘providing reports to the -

Board regardihg the professional services and financial activities of the Corporation; (iii)

-15-
Revised 10/11

Dhd_US 30040076.2,087956.0011 ' ' ———

| Lmc 00411



attending all Board and committee meetings; and (iv) setving as a liaison between the
Board, its committees and the Medical Staff.

(d) The _Secretarx.. Except as otherwise provided in these By-laws or
as directed by the Board of Di.rec;:ors, the Secretary shall attend all meetings of the
stockholders and the Board; he/she shall record the fninutes of all procéedings in books to

be kept for that purpose; he/she shall give notice of afl meetings of the stockholders and

special meetings of the Board; and he/she shall keep in safe custody the seal of the -

Corporation and, when authorized by the Board, he/she shall affix the same to any
corporate instrument.

(¢)  The Treasurer. Subject to the control of the Board, the Treasurer

shall have the care and custody of the corporate funds and the books relating thereto; and

he/she shall perform all other duties incident to the office of Treasurer.

Section 3. Term; Removal. Subject to histher earlier death, resignation or

removal, each officer shall hold his/her office until his successor shall have been elected or
appointed and shall have qualified, or until his/her earlier death, resignation or removal. Any
officer may be removed at any time, with or without cause, by the Managing Member of the

Corpbration’s sole stockholder.

Section 4. Resignations. Any officer may resign at any time by giving written

notice of his/her resignation to the Corporation. A resignation shall take effect at the time
.specified therein or, if the time when it shall become effective shall not be speciﬁed therein,
immediatély upon its receipt, and, uniess otherwise specified therein, the acceptance of a

-resignation shall not be necessary to make it effective.
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Section 5. Vacancies. If an office becomes vacant for any ree;son, the
stockholders may fill the vacancy, and each officer so elected or appointed shall serve for the
remainder of his’her predecessor's term and until his/her successor shall have been elected or
appointed and shall have qualified.

ARTICLE VI
Provisions Relating to Stbck

Certificates and Stockholders

Section 1. Certificates. Certificates for the Corporation's capital stock shall be in’

such form as required by law and as approved by the Board of Directors. Each certificate shall
be signed in the name of the Corporation by the President and by the Secretary, the Treasurer,

any Assistant Secretary or any Assistant Treasurer. Any or all of the signatures on a certificate

may be a facsimile. In case any officer, transfer agent or registrar who shall have signed or .

whose facsimile signature shall have been placed on any certificate shall have ceased to be such
officer, transfer agent or registrar before the certificate shall be issued, the certificate méy be
issued by the Corporation with the same effect as if he were such officer, transfer agent-or

registrar at the date of issue.

Section 2. Replacement Certificates. The Corporation may issue a new
certificate of stock in place of any certificate theretofore issued by it, alleged to have beeﬁ lost,
stolen or destroyed, and the Board of Directors may require the owner of the lost, stolen or
destroyed certificate, or such person's legal representative, to make an affidavit of that fact and to

give the Corporation a bond sufficient to indemnify the Corporation against any claim that may

be made against it on account of the alleged loss, theft or destruction of the certificate or the

issuance of such new certificate.
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Section 3. Transfers of Shares. Transfers of shares shall be registered on the

books of the Corporation maintained for that purpose after due presentation of the stock
certificates therefor, appropriétciy endorsed or accompanied by proper evidence of succession,
assignment or authority to transfer.

Section 4. Record Date. For the purpose of determining the stockholders entitled
té notice of or Ito vote at any meeting of stockholders or any adjournment thereof, or to express
consent to corporate action in writing without a meeting, or for the purﬁosc of det.ermining
stockholders entitled to receive payment of any dividend or other distribution or the allotment of | ,
any rights, or for the .p'urpose of any other action, the Bﬁard of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board, and which record date shall not be more than 60 or less than 10 .da)}s ‘
before thc. date of any such meeting, shall not be more than 10 days after the date on which the
, Boargl fixes a record dat® for any such consent in writing, and shall ﬁot be more than 60 days
prior to any other action.” N

'ARTICLE VI
: Indemniﬁcation

Section 1. Indemnification. Unless otherwise determined by the Board of
Directors, the Corporat'ion shall, to thé fullest extent permitted by the General Corporation Law
(including, without limitation, Section 145 thereof) or other provisions of the laws of Delaware
relating to indemnification _of directors, ofﬁcers; employees and agents, as the same may be
amended and supplemented from time to time, indemnify a;ny and all such persons whom it shall

have power to indemnify under the General Corporation Law or such other provisions of law.
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Section 2. Statutory Indemnification. Without limiting the generality of Section

I of this Article VIII, to tﬁe fullest extent permitted, and subject to the conditions imposed, by
law, and pursuant to Section 145 of the General C(.)rporation‘ Law unless otherwise determined
b)} the Board of Directors:

® the Corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending- or completed action, suit or
proceeding whether civil, criminal, administrative or investigative (othc;r than an action by or in
the right of the Corporation) b}; reason of the fact that such person is or was a director,)ofﬁcer,
_emp_loyee_or agent §f the C_o'rporation', or is or was senﬁng at -the request of the Corporation as a
director, of’ﬁc;ar, employee or- agent of another corporation, pa;‘tnéfship, joint venture, trust or
other entérprise against expenses (including attorneys"fees), judgments, fines and amounts paid
in settlémeﬁt actually and reasonably incurred by him/her in comiectidn with such actio_n, suit or
proceeding if such person acted in good faith and in a manner he/she reasonably believed to be in
or not opposed to the beét'intcrests of the 'Corporatioﬁ., and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his/her conduct was unla\;\}ful; and

(i)  the Corporation shall indemnify any person who was or is a party
, or-is threatened to be made a party to any threatened, pending or completed action or suit by or in
the right of the Corporation to procure a judgment in its favor by reason of the fact that such
person is._ or was a 'director, ofﬁcar, employee or_égent of the Corporation,-or is or was serving at
the‘request of the Corporation as a director, bfﬁcer, empioyee or agent of another corporation,
partnership, joiﬁt venture, trust or other enterprise against expenses (including attorneys' fees)

actually and reasonably incurred by him/her in connection with the defense or settlement of such

Revised 10/11
DM_US 30040076-2.087356.0011

i LMC 00415 .



action or suit if such person acted in good faith and in a manner he reasonably believed to be in

or not opposed to the best interests of the Corporation, except as otherwise provided by law.

Section 3. Indemnification by Resolution of Stockholders or Directors or
Agreement. Without limiting the generality of Section 1 or Section 2 of this Article VIIL, to the
fullest extent permitted by law, indemnification may be granted; and expenses may be advanced,
to .the persons described in Sect{on 145 of the General Corporation Law or other provisions of -
the laws of Delaware relating to indemnification and advancement of expenses, as from time to
time may be in effect, by (i) a resolution of stockholders, (ii) a resolution of the Board of
Directors, or (iii) an agreement providing fqr such indemnpification and advancement of
_expenses, prqvided that no indemnification may be made to or on behalf of any person if a
judgment or other final adjudication adverse to the person estéblishes that such person's acts
wérc committed in béd'faifh or were the result of active and deliberate dishonesty and were
material to the cause of action so adjudicated, or that such person personally gained in fact a
financial profit or other advantage to Which such person was not legally entitled.

Section 4. General. It is the intent of this Article VIII to require the Corporation,

unless otherwise determined by the Board Qf Directors, to indemnify the persons referred to
herein for judgments; fines, penalties, amounts paid in settlement and expenses (including
attorneys' fees), and to advance expenses to such persons, in each and every circum:s';amce in
which such indemnification and such advancement of experises could lawfully be permitted by
express provision of by-laws, and the indemnification and expense advancemen.t.provided by this
Article VIII shall not be limited by th.e absence of an express recital of such circumstépces. The
-indemniﬁcation and advancéfnent of expenses provided by, or granted pursuant to, these By-laws
shall not be deemed exclusive of any other rights to which a 'peréon seeking indemnification or
220-
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advancement of expen.ses may be entitled, whether as a matter of law, under any provision of the
Charter, these By-laws, by agreement, by vote of stockholders or disinterested directots of the
- Corporation or otherwise, both as to action .in his/her official capacity and as to action in anpther
capacity while holding such office.
Section 5. Indemnification Benefits, Indcmnifi_cation pursuant to these By-laws
shall inure to the benefit of the heirs, e'x;ecutors, administrators and personal representatives of
those entitled to indemnification.

ARTICLE IX

Conflict of Interest

All stockholders, directors, officers and members of the Medical Staff shall refrain at all

times from any direct or indirect act, whether related to their obligations hereunder, that might
result in a conflict or the appearance of a conflict of interest. A conflict of interest is any

activity, interest, investment or association that interferes with and/or adversely affects (or may

interfere with and/or may adversely affect) the stockholder’s, director’s, officer’s and/or Medical

Staff member’s judgment and best efforts in the Corporation’s behalf.

The Corporation may enter into contracts or transact business with one or more of its
st-ockholdcrs, directors, officers, members of the Medical Staff or with any corporation,
association, partnership, limited liabili_ty company, trust company, organization or pthef concern
in which any one or more of ité stockholders, directors, officers or members of the Medical Staff

is a director, officer, trustee, partner, member, manager, shareholder, beneficiary or stockholder

- or otherwise is interested and may enter into other contracts or transactions in which any one or

more of its stockholders, directors, officers or members of the Medical Staff in any way is
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interested, provided such contracts or other transactions coﬁply with federal, state and local [aws
and regulatjons.

In the absence of fraud, no such contract or transaction shall be invalidated or in any way
affected because Corporation stockholders, directors, officers or members of the Medical Staff
have or may have interests which are or might be adverse to the Corporation’s interest, provided
that the nature and extent of such interest is disclosed to the Corporation.in advance or shall be
and have been known to the Board of Diréct(:;rs. |

No person or entity automatically shall be disqualified from part|c1patmg with the
Co-rporatlon as a stockholder, director, officer or member of the Mcdwai Staf“f by reason of any
such advefse interest. Any stockholder, director, officer or member of the Medical Staff
interested in any corporation or other concern of any kind referred to above with which the
Corporation proposes to contract or o transact anybus_iness or who has an infercst, pecuniary or
otherwise, in.any such contract or transaction, Ashall not participate in 'the vote to authorize any
such contract or transaction, but may participate in the discussion theréof. |

In the absence of fraud, no stockholder, director, officer or member of the Medicai Staff
having an interest adverse to the Corporation shall be liable to the Corporation, aﬁy creditor
thereof or any other person for any loss mcurred by it under or by reason of such contract or
transaction nor shall any such stockholder dlrector officer or member of the Medical Staff be
accountable for any gains or profits realized thereon.

ARTICLE X

General Provisions

Section 1. Dividends. To the extent permitted by law, the Board of Direetors

shall have full power and discretion, subject to the provisions of the Charter and the terms of any
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other corporate document or inﬁtrumenf binding upon the Corporation, to determine what, if any,
dividends or distributions shall be declared and paid or made.
. Section 2. Seal. The Corporation may have a corporaté seal which shall be in
such form as is requircci by la\;v and approved by tﬁe Board of Directors.
Section 3. Fisc;oll Year. The fiscal year of the Corporation shall be determined by.
the Board of Directors.
. Section 4. Voting Shares in Other Corporations. Unless otherwise directed by the
Board -of Directors, shares in other corporations whi;:h are held by the Corporation shall be
represented and voted only by the President or by a proxy or proxies appointed by him/her.
ARTICLE XI
Amendments
Section 1. These By-Laws may be adopted, amended or repealed only by

approval of the stockholders.

161980.9
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RI SOS Filing Number: 201184106010 Date: 10/13/2011 11:53 AM

Filing Fee: $75.00 (D Number: 000677872

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State
Corporations Dlvislon
148 W. River Street
Providenoe, Rhode Island 02904-2615

BUSINESS CORPORATION

APPLICATION FOR
AMENDED CERTIFICATE OF AUTHORITY

Pursuant to the provisions of Section 7-1.2-1411 of the General Laws of Rhode Island, 1856, as amended, the
undersignad corporation hereby applies for an Amended Certificate of Authority to transact business in the State of
Rhode sland, and for that purpose submits the following statement:

1. The narﬁa of the corporation is Steward Medical Holdings Subsidiary Four, Inc.

2. Itis incorporatad under the laws of _Delaware

3. A Certificate of Authority was issued to the corporation by the office of the Secretary of State of the State of Rhode
Island on-  May 31, 2011  authorizing it to transact business in Rhode lsiand under the name of:

Steward Medical Holdings Subsidiary Four, Inc.
|

4. The corporate name of the corporation has been changed to _Blackstone Medical Gentr; Inc. |

(if no change, so indicate.)

5. The name, if differant, which It elects to use in Rhode Island [s:

(2) 'if the name of the corporation in ils jurisdiction of incomoration does not contsin the word “corporation,” "company,”
led,” or ‘fimited,” or an abbreviation thereof, menfulhonamoofmecorporafionmmmoadzﬁﬂondomo!the

above corporate endings for use in Rhode Island:
N/a

(b) K the corporale name is niot avaliable in Rhode istand, then set forth befow the flotittous name under which the corporation wilt
quaﬂfyond&ansacfbuslnesslnRhodolslendas stated In the “Fictitious Business Name Statement” to be fled with this

Application:
N/A

8. The corporation desires to pursue In the transaction of business in Rhode Island other or additional purposes than
those set forth in its prior Application for a Certificate of Authority, as foillows:

(If no other or additional purposes are proposed, insert "No Change.”) ' P

No change. '

EUED
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7. tﬁere has been an increase in the authorized shares of the corporation, list the total number of authortzed shares,
including the increase (If thore has been no increase In shares, insert “no change®): :

Total Number of Par Value or Statement that
Authorized Shares Class Series Shares are without Par Value
No change

8. {(a) An estimate of tha value of gll probsrly to be owned by the corporation for the following year, wherever located,
is$ N/A . :

(b) An es&i%ate of the value of the corporation's property {0 be located within Rhode {stand during the following year
is$ .

(c) An estimate, expressed as a percentage, of the proportion that the estimated value of the property of the
corporation to be located within this state during the following year bears to the vaiue of all property of the
corporation to ba ownad during the following year, wherever located, Is N/A - %. [divide (b) by (a) and

multiply by 100 to obtain the percentage] ,
8. (a) Ansstimate of the gross amount of business to bs transacted by the corporation during the following year Is
$N/A - . - )

(b) An estimate of the gross amount of business to be transacted by the corporation at or from places of business in
Rhode !sland during the following yearis $ N/A . .

{¢) An estimats, expressed as a percentage, of the proportion that the gross amount of business to be transacted by
the corporation at or from places of business in this state during the following year bears to the gross amount
thereof which will be transacted by the corparation during the following year is N/A %. [divide (b) by (a)
and muttiply by 100 to obtsin the percentags)

10. Except as herein modified, the original Application for Certificate of Authorliy continues in full force and effect and is
hereby confirmed, ratified and Incorporated by referencs into this Application for Amended Certificate of Authority.

11. This Application for Amended Certificate of Auihority shall be effective upon filing uniess a specified date is provlded

which shall be no tater than the 80™ day after the date of this filing

Under penalty of perjury, | declare and afirm that | have
examinad this Application for Amended Ceriificate of Authority,
Including any accompany] gitachments, and that all

. statements contaln 7( corect,
Date: i 12,201 / :

sm@lrﬁweﬁ?Ommomecmmum
,!é@@t Mo t;zr.iom-
Typs or Print Name of Authorized Officer .

Secretary
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE SAID "STEWARD MEDICAL
HOLDINGS SUBSIDIARY FOUR, INC.", FILED A CERTIFICATE OF
AMENDMENT, CHANGING ITS NAME TO "BLACKSTONE MEDICAL CENTER,

INC.", THE TWELFTH DAY OF OCTOBER, A.D. 2011, AT 1:17 O'CLOCK

P.M.

SN ST

Jeffrey W. Butlock, Secretary of State
AUTHE| ION' 9087678

' DATE: 10-12-11

111094093

You may verify this co:tiﬂ.cctn anline
carp delaware.gov/authver. sh
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RI SOS Filing Number: 201184106010 Date: 10/13/2011 11:53 AM

State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
e

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
October 13, 2011 11:53 AM

A S e

A. RALPH MOLLIS

Secretary of State

68532-3-626971
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Delaware ... .

The First State

I, JEFFREY‘ﬁ. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "STEWARD MEDICAL
HOLDINGS SUBSIDIARY FOUR, INC.", CHANGING ITS NAME FROM "STEWARD
MEDICAL HdLDINGS SUBSIDIARY FOUR, INC.* TO "BLACKSTONE MEDICAL
CENTER, INC.", FILED IN THIS OFFICE ON THE TWELFTH DAY OF
OCTOBER, A.D. 2011, AT 1:17 O'CLOCK P .M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TOFTHE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. BJIock Secretary of State =
AUTHEN TION 9087459

DATE: 10-12-11

4988370 8100
111093591

You may verify this certificate online:

at corp.delaware.gov/authver.shtml B e
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State of Delaware
Secreta of State
Division o ?&orat.lons
Delivered 01:36 10/12/2011
FILED 01:17 PM 10/12/2011
SRV 111093591 - 4988370 FILE

CERTIFICATE OF AMENDMENT

OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR, INC.

STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR, INC. (hereinafter
called the “Corporation™), a corporation orgamzed and existing under the laws of the State
of Delaware, hereby certifies as follows:

FIRST: That the Amended and Restated Certificate of Incorporation of the
Corporation was filed with the Secretary of State of the State of Delaware on
September 16, 2011, : .

SECOND:  That the Article First of the Certificate of iﬁcorporation of the
Corporation be, and hereby is, amended to read as follows:

“The name of the corporation is Blackstone Medical
Center, Inc. (the “Corporation™).”

_ THIRD: That the aforesaid amendment was duly adopted in accordance with
the applicable provisions of Sections 242 and 228 of the General Corporation Law of the
State of Delaware, -

IN WITNESS WHEREOF, said Steward Medical Holdings Subsidiary Four, Inc. v
has caused this Certificate of Amcndment to be signed by its authorized officer, this 1&
day of October, 2011.

STEWARD MEDICAL HOLDINGS
SUBSIDIARY FOUR, INC. -

By: %/M /
Name: Jose 4 &, Ir. /
Title: Secretai

P
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
STEWARD MEDICAL HOLDINGS SUBSIDIARY FOUR, INC,

(Pursuant to Sections 242 and 245 of the General Corporation Law of the
State of Delaware)

Steward Medical Holdings Subsidiary Four, Inc., a corporation organized and
existing under and by virtue of the provision of the General Corporation Law of the State
of Delaware (“DGCL”), does hereby certify that:

ONE: The name of the Corporation is “Steward Medical Holdings Subsidiary
Four, Inc.” The Corporation was originally incorporated under the name “Steward
Medical Holdings Subsidiary Four, Inc.” and the date of filing of the original Certificate
of Incorporation of this corporation with the Secretary of State of the State of Delaware
was May 26, 2011.

TWO: This Amended and Restated Certificate of Incorporation amends, restates,
and integrates the provisions of the Certificate of Incorporation, to read in its entirety as
follows:

ARTICLE X
The name of thé corporation is Steward Medical Holdings Subsidiary Four, Inc.
(the “Corporation™).
ARTICLE II

t

The address of the Corporation’s registered office in the State of Delaware is
1209 Orange Street, in the City of Wilmington, County of New Castle, 19801, The name
of its registered agent at such address is The Corporation Trust Company.

(ARTICLE I
The nature of the business or the purpose to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the
DGCL.
ARTICLEIV

A, Capital Stock. The aggregate number of shares of capital stock that the
Corporation shall have authority to issue is 100 shares of common stock, par value $0.01
per share (the “Common Stock™).

DM_US 29958900-2.087956.001 1 PP
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B. Dividends; Rights. The Common Stock shall have the designations,
powers, preferences and relative, participating, optional or other special rights, and the
qualifications, limitations or restrictions thereof, as hereinafter set for in this Article IV.

_ 1. Dividends. Subject to the preferences applicable to any series of
Preferred Stock outstanding at any time, and the terms set forth in this Certificate of
Incorporation, the holders of shares of Common Stock shall be entitled to receive such
dividends and other distributions in cash, property or shares of stock of the Corporation

WWmMWMWnW

funds of the Corporation legally available therefor.

2. Liquidation Rights. Upon the dissolution, liquidation or winding
up of the Corporation, subject to the rights, if any, of the holders of any outstanding
series of Preferred Stock, the holders of the shares of Common Stock shall be entitled to
receive the assets of the Corporation available for distribution to its stockholders ratably
in proportion to the number of shares held by them,

3. Voting Rights. Except as required by law, each holder of Common
Stock shall be entitled, with respect to each share of Common Stock held by such holder
on the applicable record date, to one (1) vote in person or by proxy on all matters
submitted fo a vote of the holders of Common Stock; including, without limitation, in
connection with the election of officers (including President, Treasurer, and Secretary)
and the election of directors to the Board of Directors (it being understood that in respect
of the election of directors, no stockholder shall be entitled to cumulate votes on behalf of
any candidate), whether voting separately as a class or otherwise. Notwithstanding the
foregoing, and except as otherwise required by law, the holders of Common Stock, as
such, shall not be entitled to vote on any amendment to this Certificate of Incorporation
(including any Certificate of Designations relating to any series of Preferred Stock) that
relates solely to the terms of one or more outstanding series of Preferred Stock if the
holders of such affected series of Preferred Stock are entitled, either separately or.
together with the holders of one or more other such series of Preferred Stock, to vote
thereupon pursuant to this Certificate of Incorporation (including any Certificate of
Designations relating to any series of Preferred Stock) or pursuant to the DGCL.

ARTICLE V

Meetings of stockholders may be held within or without the State of Delaware, as
the by-laws of the Corporation may provide. The books of the Corporation may be kept
(subject to any provision contained in the DGCL) outside the State of Delaware at such
place or places as may be designated from time to time by the Board of Directors or in

. the by-laws of the Corporation. Election of directors and officers (including President,
Secretary, Treasurer) need not be by written ballot unless the by-laws of the Corporation
so provide.
. o) , ]
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ARTICLE VI

The powers listed below in this Article VI are reserved exclusively to the
stockholders and shall be exercised in accmdance vv1th Atrticle II of the by-laws of the
Corporation: -

(a) subject to Section 242 of the DGCL, to amend the Certificate of
Incorporation of the Corporation and/or the By-laws of the Corporation;

(b)  to dissolve or liquidate the Corporation;

(©) subject to Section 251 of the DGCL, to approve a merger or consolidation
of the Corporation; :

(d) subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the creation of any subsidiary organization or the affiliation of
the Corporation with any other entity for the purposes of the joint conduct of business or
other programs whether in the form of participation in said organization or entity (either
through the holding of stock or by membership), partnership, joint venture, co-tenancy or
. any other form of ownership or control;

(e) subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the conveyance of, or the granting or cmanon of any
encumbrances o1, any real property assets of the Corporation;

® subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the advance of assets of the Corporation (other than real
property assets) or the incurring of any indebtedness, other than indebtedness secured by
real property assets, any of which exceeds One Million Dollals individually or in the
aggregate;

(g)  subject to applicable law, inciuding,'without Jimitation, Section 102(b)(1)
of the DGCL, to approve rules and regulations for the Board of Directors; and

(h)  subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to elect the officers of the Corporation, including without limitation the
President, Secretary, and Treasurer;

@) subject to applicable law, including, without limitation, Section 102(b)(1)
of the DGCL, to approve the exercise of the following powers the Corporation may have
as a member or stockholder of any other corporation or as a participant in any
partnership, joint venture or other entity: - -

) to amend the organizational documents of such a coﬁ:oration,
partnership, joint venture or other entity;

(i)  to dissolve or liquidate such corporation, partnership, joint venture .
or other entity; ’

e m — e s el
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(ii1)  to approve the conveyance of, or the granting or creation of
encumbrances on, any real property assets ot such corporation, partnership, joint venture
or other entity; :

(iv)  to elect and remove directors and officers of any subsidiary or

affiliated corporation or entity over which the Corporation has such rights of election or

removal; and

vy to—exercise—or—approve—the—exerctse—of—any—powers—such
corporation, partnership, joint venture, or other entity may have as a member,
_stockholder, partner, or participant in any role of another entity in regards to activities,
which, if such activities were to be undertaken by the corporation, would require the
action or approval of the Corporation’s sole stockholder.

ARTICLE VII

() To the fullest extent permitted by the DGCL, as the same exists or as may
hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director.

(b) ~ The Corporation shall indemnify to the fullest extent permitted by law any
person made or threatened to be made a party to an action or proceeding, whether
criminal, civil, administrative or investigative, by reason of the fact that he, his testator or
intestate is or was a director or officer of the Corporation or any predecessor of the
Corporation, or serves or served at any other enterprise as a director or officer at the
request of the Corporation or any predecessor to the Corporation.

(¢)  Neither any amendment nor repeal of this Article VII, nor the adoption of -

any provision of the Corporation’s certificate of incorporation inconsistent with this
Article VII, shall eliminate or reduce the effect of this Article VII in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this Article VII,
. would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent
provision.

ARTICLE VIII

To the maximum extent permitted from time to time under the law of the State of
Delaware, the Corporation renounces any interest or expectancy of the Corporation in, or
in being offered an opportunity to participate in, business opportunities that are from time
to time presented to its officers, directors or stockholders, other than those officers,
directors or stockholders who are employees of the Corporation. No amendment or
repeal of this Article VII shall apply to or have any effect on the liability or alleged

liability of any officer, director or stockholder of the Corporation for or with respect to

any opportunities of which such officer, director or stockholder becomes aware prior to
such amendment or repeal.
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ARTICLE IX

The stockholders reserve the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafter prescribed
. herein, and by the laws of the State of Delaware, and all rights conferred upon
stockholders herein are granted subject to this reservation.

* o %

THREE: This Amended and Restated Certificate of Incorporation has been duly
approved by the Board of Directors.

FOUR: This Amended and Restated Certificate of Incorporation was approved -
by the stockholders of said Corporation in accordance of Section 228 of the DGCL. This
Amended and Restated Certificate of Incorporation has been duly adopted in accordance
with the provisions of Sections 242 and 245 of the DGCL. by the stockholders of the
Corporation.

[THIS SPACE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREQF, STEWARD MEDICAL HOLDINGS
SUBSIDIARY FOUR, INC. has caused this Amended and Restated Certificate of
Incorporation to be duly executed in its name and on behalf by an authorized officer on.
this on this ]{g" day of Sy prenhe 2011,
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EXECUTION VERSION

LIMITED LIABILITY COMPANY AGREEMEN T
OF
STEWARD MEDICAL HOLDINGS LLC

LIMITED LIABILITY COMPANY AGREEMENT dated as of July 16, 2010 (the
“Agreement”), by and among STEWARD HEALTH CARE SYSTEM LLC (the “Managing
Member”) and the persons listed as Members on Schedule I hereto, and such other persons as may
hereafter be admitted as a member to the Company in accordance with the provisions hereof (each,

a “Member”, and with the Managing Member, the “Members”).

Preliminary Statement

The Managing Member desires to form ‘a limited liability company under the
Delaware Limited Liability Company Act, 6 Del. C. §§ 18 101, et seq., as amended from time to
time (the “Delaware Act”).

Accordingly, in consideration of the promises made herein, the party hereto hereby
agrees as follows:

1. Name. The name.of the Company is “Steward Medical Holdings LLC”.

2. Purpose.

(@) The Company is organized for the purpose of engaging in any and all
activities permitted under applicable law, including, without limitation, engaging in investment,
trading or financing activities of all kinds (for its own account or the account of others) and
carrying on any business relating thereto or arising therefrom, including entering into any
partnershlp, limited lability company, joint venture or other s:m1lar arrangement or owning
interests in any entity engaged in any of the foregoing activities.

(b)  The Company shall have the power to engage in all actions, proceedmgs,
activities and transactions that the Managing Member may deem necessary or advisable in
connection with the foregoing purposes. :

3. Term. The term of the Company bega'ﬁ on the date the certificate of
formation was filed, and shall continue until dissolved as provided in Section 9 hereof.

4, Ownership.  Percentage Interests in the Company shall be personal
property for all purposes. All property and interests in property, real ot personal, owned by the
- Company shall be deemed owned by the Company as an entity, and no Member, individually,
shall have any ownership of such property or interest except by owning units in the Company as
a Member. Each of the Members irrevocably waives, during the term of the Company and
during any period of its liquidation following any dissolution, any right that it may have to
maintain any action for partition with respect to any assets of the Company.
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5. Expenses. The Company shall pay all costs and expenses arising from the
organization and operations of the Company. The Company shal reimburse the Managing
Member and other officers or agents of the Company for reasonable out-of-pocket expenses
incurred by them on behalf of the Company.

6. Registered Office; Registered Agent. The registered office of the

Company in the State of Delaware is National Corporate Research, Ltd.,, 615 South DuPont

Highway, Dover, Delaware 19901, or such other registered office as may be approved from time

* to time by the Managing Member. The name and address of the registered agent of the Company

for service of process on the Company in the State of Delaware is National Corporate Research,

Ltd., 615 South DuPont Highway, Dover, Delaware 19901, or such other registered agent as may
be approved from time to time by the Managing Member.

7. Management of the Company.

The business and affairs of the Company shall be managed by the Managing
Member, who shall have the power and authority, on behalf of the Company, to take any action of
any kind not inconsistent with the provisions of this Agreement and to do anything and everything
it deems necessary or appropriate to carry out the business and purposes of the Company,
including, but not limited to: .

(a) manage and direct the business affairs of the Company, do any and
all acts on behalf of the Company and to exercise all rights of the Company with respect to its
interest in any other person, corporation, partnership, limited liability company, or other entity,
including, without limitation, the voting of securities, exercise of redemption rights, participation
in arrangements with creditors, the institution, defense and settlement or compromise of suits and
. administrative proceedings and other like or similar matters; :

(b) acquire, own, lease, sublease, manage, ho]d deal in, mortgage, lien
pledge or otherwise grant a security interest in, control or dispose of any interests or rights in real
or personal property;

(¢)  hire employees, consultants, attorneys, accountants, appraisers and
other advisers for the Company;

(d)  open, trade and otherwise conduct accounts with brokers and
dealers;

(e) : open, maintain and close bank accounts and draw checks or other
orders for the payment of funds; -

® borrow money or obtain credit from banks, lending institutions or
any other person;

(g}  assume obligations,‘inour liabilities, lend money or otherwise use
the credit of the Company; :
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(h) direct the formulation of investment policies and strategies for, and
perform ail other acts on behalf of, the Company and any entities for which the Company acts as
general partner, adviser, manager, managing member, or in other similar capacities, including
those activities specified above in clauses (a) and (b);

€Y, organize one or more corporations or other entities to hold record
title, as nominee for the Company, to securities, funds or other assets of the Company; and

- 3 enter into any contracts it deems necessary or advisable to facilitate
the busmess of the Company. '

There shall not be a “manager” (within the meaning of the Delaware Act) of the
Company. The Managing Member is, to the extent of its rights and powers set forth in this
Agreement, an agent of the Company for the purpose of the Company’s business, and the actions
of the Managing Member taken in accordance with such rights and powers shall bind the
Company

8. Officers.

7 (a) The Managing Member shall have the power to designate Managing
Directors (collectively, the “Officers”) of the Company. The Managing Member may also appoint
other officers of the Company. The Officers and any other officers of the Company shall be
responsible for the day-to-day business, operations and affairs of the Company. Each of the
Officers shall have authority to bind the Company through the exercise of such powers subject to,
and only to the extent consistent with, the direction of the Managing Member. The Officers and
other officers, if any, of the Company shall be appomted and be subject to removal by the
Managing Member.

(b}  The compensation of all Officers and any other officers of the
Company’s subsidiaries shall be fixed by the Managing Member; provided, however, that their
salaries shall conform to any employment agreement entered into between the Company or a
Company subsidiary and such Officer or officer.

{¢)  Notwithstanding any other provision contained in this Agreement
to the contrary, should a delegation of authority be established by the Managing Member, no act
shall be taken, sum expended, decision made, obligation incurred or power exercised by any
Officer or officer on behalf of the Company other than in daccordance with such delegation of
authority.

(d) An Officer or an officer may resign at any time by giving written
notice to the Managing Member. The resignation of an Officer or an officer shall take effect
upon the Managing Member’s receipt of written notice of such Officer’s or officer’s resignation
or at such later time as shall be specified in the written notice. Unless otherwise specified in the
Officer’s or officer’s written notice of resignation, the acceptance of the Officer’s or officer’s.
resignation shall not be necessary to make it effective. If the Officer or officer also is a Member,
the Officer’s or officer’s resignation as an Officer or officer, as applicable, shall not affect such
Officer’s or officer’s rights as a Member and shall not constitute a withdrawal of such Officer or
officer as a Member.

DOC ID-11236118.2

LMC 00378



(e) The Managing Member may terminate the employment of and
remove any Officer or officer with or without cause.

H The Managing Member may elect at any time a new or
replacement Officer to fill the vacancy of any Officer position.

9. Dissolution. The Company shall be dissolved and its affairs shall be wound
up upon the earlier to occur of: (a)determination by the Managing Member and (b) the
dissolution of the Managing Member. . _

10.  Initial Capital Contributions. The Members have each made a capital
contribution to the Company in the amount set forth in the books and records of the Company.
The capital account (the “Capital Account™) of each Memiber shall be in an amount equal to such
Member’s initial capital contribution, adjusted from time to time for additional contributions,
withdrawals, allocations of appreciation and depreciation and other appropriate items. The
“Percentage Interests” .of the Members in the Company are determined for each Member of the
Company by dividing the amount of each Member’s capital contribution by the aggregate capital
contributions of all Members. The sum of the Percentage Interests shall equal one hundred percent
(100%).

11.  Additional Contributions. No Member shall have any obligation to make
additional capital contnbuhons to the Company.

12, Tax Matters. The Managing Member intends that the Company not be
treated as an association for Federal income tax purposes. The Company shall maintain a capital
account for each Member in accordance with Treasury Regulation Section 1.704-1(b). The
Company’s taxable income and tax losses shall be allocated pro rata based on Percentage Interests.
The Managing Member shall act as the “tax matters partner” within the meaning of
Section 6231(a)(7) of the Internal Revenue Code of 1986, as amended.

13.  Distributions. Distributions shall be made to the Members at the times and
in the aggregate amounts determined by the Managing Member. Notwithstanding the foregoing,
distributions made in connection with a sale of all or substantially all the Company’s assets or a
liquidation of the- Company shall be made in accordance with the capital account balances of the
Members within the time period set forth in Treasury Regulation Section 1.704-1(b)(2)(i)(B)(3).

14.  Admission of Additional or Substitute Members. The Company may admlt
substitute or additional members at the Managing Member’s discretion, the names of which shall’
be inscribed on the books and records of the Company from time to time. Any substitute or
additional member shall have all the rights and powers, and shall be subject to all of the
restrictions and liabilities, of all other Members under this Agreement and applicable law.

15.  Withdrawal of Members. Except as provided herein, a Member shall have
no right to dissociate, withdraw as a Member or withdraw such Member’s capital from the
Company without the prior authorization of the Managing Member.
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16. Liability of the Members.

(@) Except as otherwise required by Delaware law, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, and no Member shall be obligated
personally for any such debt, obligation or liability of the Company solely by reason of being a
Member, whether to the Company, to any of the other Members, to the creditors of the Company
or to any other third person. Except as required by the Delaware Act, each Member shall be
liable only to make such Member’s capital contribution to the Company, if applicable, and the
other payments provided for expressly herein. ' .

(b)  Under the Delaware Act, a member of a limited liability company
may, under certain circumstances, be required to return amounts previously distributed to such
member, It is the intent of the Members that no distribution to any Member pursuant to this
Agreement shall be deemed to constitute money or other property paid or distributed in violation
of the Delaware Act, and the Members agree that each such distribution shall constitute a
compromise of the Members within the meaning of Section 18-502(b) of the Delaware Act, and,
to the fullest extent permitted by applicable law, the Member receiving such distribution shall
not be required to return to any person any such money or property, except as otherwise
expressly set forth herein. If, however, any court of competent jurisdiction holds that,
notwithstanding the provisions of this Agreement, any Member is obligated to make any such
_payment, such obligation shall be the obligation of such Member and not of the other Members,
and, when funded, shall constitute a capital contribution by such Member.

17.  Indemnification.

.(a)  The Managing Member, the Officers and any other officers of the
. Company, and their Affiliates (each, an “Indemnitee”) shall to the fullest extent permitted or
required by the Delaware Act, as amended from time to time, or other applicable law, be
exculpated from, and indemnified by, the Company against any liability, loss, damage, penalty,
action, claim, judgment, settlement, cost or expense of any kind or nature whatsoever (including
all reasonable attorneys’ fees, costs and expenses of defense, appeal and settlement of any
proceedings instituted against such Indemnitee or the Company and all costs of investigation in
cormection therewith) that relates to or arises out of, or is alleged to relate to or arise out of, any
action or inaction on the- part of the Company or such Indemnitee acting on behalf of the
Company, provided that an Indemnitee shall be entitled to indemnification hereunder only to the
extent that such Indemnitee’s conduct did not conmstitute fraud, willful misconduct, gross
negligence or a material breach of this Agreement. The Company shall advance expenses
incurred by such Indemnitee upon the receipt by the Company of the signed statement of such
Indemnitee agreeing to reimburse the Company for such advance in the event it is ultimately
determined that such Indemnitee is not entitled to be indemnified by the Company for such
expenses. No Indemnitee shall be liable (a) for the acts, receipts, neglects, defaults or omissions
of any other Indemnitee or agent of the Company, (b) for any loss on account of defect of title to
any property of the Company, (¢) on account of the insufficiency of any security in or upon
which any money of the Company shall be invested or (d) for any loss incurred through any
bank, broker or other similar person. |
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(b)  The indemnification and advancement of expenses provided by or
granted pursuant to this Section 17 shall not be deemed exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under any agreement.

(c) The Company may purchase and maintain insurance on behalf of
any person that is or was a Member, Managing Member, director, Officer, officer, employee or
agent of the Company, or is or was serving at the request of the Company as a Member,
Managing Member, director, Officer, officer, employee or agent of another organization 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 he or she would be entitled to indemnity
against such liability under the provistons of this Section 17.

(d)  The indemnification and advancement of expenses provided by, or
granted pursuant to, this Section 17 shall continue as to a person that has ceased to be a
Managing Member, officer, employee or agent and shall inure to the benefit of the executors and
administrators of such a person.

18.  Books and Records. The books and records of the Company shall reflect
all Company transactions and shall be appropriate and adequate for the Company. The books
and records of the Company shall include a record of each transfer of participating interests of
the Company. All books and records of the Company shall be maintained at any office of the
Company or at the Company’s principal place of business in the United States, and each
Member, and any duly authorized representative, shall have access to them at such office of the
Company and the right to inspect and copy them at reasonable times. The Company’s books of
account shall be kept on an accrual basis or as otherwise provided by the Managing Member and
otherwise in accordance with generally accepted accountmg principles, consistently applied,
except that for income tax purposes-such books shall be kept in accordance with applicable tax
accounting principles (including the ﬁnal and temporary regulations of the United States
Departmcnt of Treasury). '

19.  Confidentiality. In connection with the formation of the Company and its
ongoing business, the Members will receive or have access to confidential proprietary
information concerning the Company including, without limitation, valuations, information
regarding the Company’s investments, financial information, and the like (“Confidential
Information™), which is proprietary in nature and non-public. No Member, nor any Affiliate of
any Member, shall disclose or cause to be disclosed any Confidential Information to any person
nor use any Confidential Informatjion for its own purposes or its own account, except in
connection with its investment ‘in the Company and except as otherwise required by any
regulatory authority, law or regulation, by legal process or in connection with a tax audit.
Notwithstanding the foregoing, each Member (and each employee, representative, or other agent
- of such Member) may disclose to any and all persons, without limitation of any kind, the tax
treatment and tax structure of: (i) the Company; and (ii) any transactions of the Company, and all
materials of any kind (including opinions or other tax analyses) that are ptovided to the Member
relating to such tax treatment and tax structure.

20.  Notices. Any notice, payment, demand or communication (collectively, a
“notice”™) required or permitted to be given by this Agreement or applicable law shall be in
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writing and sent by first class mail, overnight courier, hand de]ivery or telephone conversation or
e-mail; except, unless waived by the recipient, if such notice is made by telephone conversation
or e-mail, such telephone conversation or e-mail shall be followed within 48 hours thereof by
written notice sent by first class mail, overnight courier or hand delivery. Charges for any notice
hereunder shall be prepaid and addressed as follows, or to such other address as such person may
from time to time specify by notice to the Members or the Company, as the case may be:

(a) if to the Company, to the Company at the address of its registered
office set forth in Section 6; and

(b)  if to a Member, c/o Cerberus Capital Management, L.P. 299 Park
Avenue, New York, New York 10171,

Unless otherwise indicated herein, any notice shall be deemed to be delivered,
given and received for all purposes as of the date delivered, or if sent by first class mail, five
days after the date on which the same was deposited in a receptacle, regularly maintained by the
United States Postal Service for the deposit of mail, whichever occurs first.

21, Benefits of Agreement. None of the provisions of this Agreement shall be
for the benefit of or enforceable by any creditor of the Company or of any Member.,

22.  No Third-Party Beneficiaries. This Agreement is made solely and
specifically among and for the benefit of the Members and their respective successors and
assigns, and no other person, unless express provision is made herein to the contrary, shall have
any rights, interests or claims hereunder or be entitled to any benefits under ot on account of this
Agreement as a third-party beneficiary or otherwise.

23.  Headings; Scope. The titles of Sections of this Agreement are for
convenience of reference only and shall not define or limit any of the provisions of this Agreement, -
Words such as “herein,” “hereby,” “hereinafter,” “hereof,” “hereto” and “hereunder” refer to this
~ Agreement as a whole, unless the context indicates otherwise. This Agreement constitutes the
entire understanding of the Members with respect to the subject matter hercof and supersedes all
prior understandings and agreements in regard hereto

24.  Construction. Common nouns and- pronouns and any variations thereof
shall be deemed to refer to masculine, feminine, or neuter, singular or plural, as the identity of
the. person, persons or other reference in the context requires. Every covenant, term and
provision of this Agreement shall be construed simply according to its fair meaning and not
strictly for or against any Member. Any reference to the Delaware Act, Delaware code or other
statutes, laws, or regulations (including the Treasury Regulations), forms or schedulés shall
include the amendments, modifications, or replacements thereof. Whenever used herein, “or”
“shall include both the conjunctive and disjunctive, “any” shall mean “one or more,” and
“including” shall mean “including without limitation.” Unless the context indicates otherwise,
“member” or “members” and “limited liability company” or “limited liability companies™ shali
_ be substituted in and for references to “partner” or “partners” and “partnership” or
“partnerships,” respectively, in the Delaware code, regulations and- any pronouncements by the
Internal Revenue Service.
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25.  Validity of Agreement; Severability. Every provision of this Agreement is
intended to be severable. If any provision hereof is illegal, invalid or unenforceable for any reason

whatsoever, such provision will be fully severable; this Agreement shall be construed and enforced
as if such illegal, invalid or unenforceable provision were not a part of this Agreement; and the
remaining provisions of this Agreement will remain in full force and effect and will not be affected
by the invalid or unenforceable provision or by its severance from this Agreement. Further, in lieu
of such illegal, invalid, or unenforceable provision, there will be automatically included, as part of
this Agreement, a provision as similar in terms to such illegal, invalid or unenforceable provision
as may be possible and be legal, valid and enforceable. In the event the Delaware Act or other
controlling law is subsequently amended or interpreted in such a way to make any provision of this
Agreement that was formerly invalid valid, such provision shall be considered to be valid from the
date provided in such interpretation or amendment or in the event the interpretation or amendment
does not otherwise provide, from the effective date of such interpretation or amendment.

26.  Further Action. Each Member, upon the request of the Managing Member
or any other Member, agrees to perform alt further acts and execute, acknowledge, or deliver any
instruments or documents and to perform such additional acts as may be reasonably necessary,
appropriate or desirable to carry out the provisions of this Agreement.

27.  Counterpart Execution. This Agreement may be executed in any number of
counterparts with the same effect as if the parties hereto had signed the same document.

28.  Governing Law. This Agreement shall be govcmed by, and construed in
accordance with, the laws of the State of Delaware without giving effect to conflicts of law
principles of such State.

29.  No Implied Waiver. The Members and the Company shall have the right
at all times to enforce the provisions of this Agreement in strict accordance with the terms
hereof, and no waiver of any provision of this Agreement shall constitute a waiver of any other
provision, nor shall any waiver constitute a continuing waiver unless otherwise provided in
writing.

30.  Press Releases. Each of the Members shall consult with the Managing
Member before issuing any press releases or otherwise making any public statements with
respect to this Agreement or the transactions contemplated hereby, and no Member shall issue
any press release or make any public statement without the prior written consent of the
Managing Member, except as miay be required by law and then only with sach prior consultation
with the Managing Member to the extent practicable.

31. Amendments. This Agreement may be amended only by written instrument
executed by the Members.

32.  Additional Documents. Each Member agrees to perform all further acts
and to execute, acknowledge and deliver any documents that may be reasonably necessary to
catry out the provisions of this Agreement.
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33.  Binding Agreement. Notwithstanding any other provision of this
Agreement, the Members agree that this Agreement constitutes a legal, valid and binding
agreement of the Members, and is enforceable against the Members in accordance with its terms,
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IN WITNESS WHEREOCF, the undersigned has duly executed this Limited
Liability Company Agreement as of the date and year first written above.

MANAGING M'EMBER

STEWARD TH CARE SYSTEM LLC
By: \ ( iﬂ W '

Name: Christopher A. Holt
Title:  Authorized Signatory

- Steward Medical Holdings LLC Agreement
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SCHEDULE 1

MEMBERS

Steward Health Care System LLC
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Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF FORMATION OF "STEWARD MEDICAL

HOLDINGS LLC", FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF

JULY, A.D. 2010, AT 7:48 O'CLOCK P.M.

4849306 8100
100750181

You may verify this certificate online
at corp.delaware.gov/authver.shtml

Jeffrey W. Bullock Secretary of State
AUTHEN TION: 8118832

DATE: 07-19-10

e
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State. of Delaware
Secreta of State
Division of Co. rations
Delivered 08:06 PM 07/16/2010
FILED 07:48 PM 07/16/2010
SRV 100750181 - 4849306 FILE

CERTIFICATE OF FORMATION
OF '

STEWARD MEDICAL HOLDINGS LLC

_ FIRST:  The name of the limited liability company is Steward Medical Holdings
LLC.

SECOND: The address of the registered office of the limited liability company in the
State of Delaware is 615 South DuPont Highway, City of Dover, County of Kent, DE 19901.
The name of its registered agent at such address is National Corporate Research, Ltd.

IN WITNESS WHEREOF, the undersigned has executed this Certificate
of Formation this 16th day of July, 2010. -

STEWARD MEDICAL HOLDINGS LLC

e
By: < - |

Name: Michael J. Hecker
Title: Authorized Person
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MA SOC Filing Number: 201010151340 ~ Date: 8/6/2010 3:21:00 PM
08-06-10;03:22PM; 1617-227-0178 # 2/ 6§

F The Commonioealth of Wassachuseits
William Francis Galvin
Secretary of the Commonwealch
One Ashburton Place, Room 1717, Boston, Massachusets 02108-1512

Foreign Limited Liability Company
Application for Registration
(General Laws Chapter 156C, Section 48)

Federa) Idencification No.: 27-3074900

(13) he exacr name ol the limited linbility company:

Steward Medical Holdings LLC

(\B) 1f different, the name under which it proposes to do business in ehe Commonwealch of Massachusects:

(2) “The jurisdicrion’ where the imited liabiliy cornpany was organized:

Dglaware
{3) The date of organizacion in chac jurisdiction: 7116/10
{4) The general character of the business the liniced liability company proposes 1o do in the Commonwenlth:
See attached Rider.
(5) The business address of its principal office:
299 Park Avenue New York NY 10171

(& e business address of its principal office in the Commonwaldh, if any:

N/A

(7) ‘The name and business address, if different from brincipul nffice lacation, of cach manager:

Nane

e
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(8) The name and businas address of ach pvsun irhorind to crocur, acknowledie, defiver and eccord any recordable
insorument purpesring 1o aRfect an lnneven in real property reconded with a srgitry of dewds or disrior office of the fand courns:

NAME ADORESS
Cheiitaphar Holt - 299 Park Avonus, Now York, NY 10171,
tss Gewy 24D Park Avanwe, Now York, NY 104