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Fax: 203-575-2600
azucker@carmodylaw.com

50 Leavenworth Street
PO Box 1110
Waterbury, CT 06721-1110

September 5, 2014
VIA HAND DELIVERY

Office of the Attorney General

55 Elm Street, P.O. Box 120

Hartford, CT 06141-0120

Attn: Perry Zinn Rowthorn, Deputy Attorney General

Office of Health Care Access, Dept. of Public Health
410 Capitol Avenue

Hartford, CT 06134

Attn: Lisa Davis, Deputy Commissioner

Re:  Proposal for Joint Venture between Greater Waterbury Health Network,
Inc., and Vanguard Health Systems, Inc. — OHCA Docket No. 13-31838-CON

and Attorney General Docket No. 13-486-01

Dear Mr. Rowthorn and Ms. Davis:

Greater Waterbury Health Network, Inc. and Vanguard Healthcare Services, Inc., a
wholly owned subsidiary of Tenet Healthcare Corporation, hereby submit responses to
the Attorney General’s Second Set of Interrogatories and Requests for Production dated
August 29, 2014 (1932-1952).

At your request, with regard to the Second Set of Interrogatories and Requests for
Production Mr. Rowthorn’s office will receive one copy and Ms. Davis’ office will
receive seven copies. In addition, each office will receive copies by electronic mail and
on a disc.

If you have any questions or need anything further, please contact me at (203) 252.2652.
Thank you for your assistance in this matter.
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Very truly yours,

CARMODY TORRANCE SANDAK & HENNESSEY LLP

oy Aol

Ann H. Zucker

By

Enclosures

c: Gary Hawes, Esq. (via electronic mail and disc)
Office of the Attorney General

Steven Lazarus (via electronic mail and disc)
Office of Health Care Access

Darlene Stromstad (via electronic mail and disc)
Greater Waterbury Health Network, Inc.

Jeffrey Peterson, Esq. (via electronic mail and disc)
Tenet Healthcare Corporation

Collin Baron, Esq. (via electronic mail and disc)
Pullman & Comley LLC
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DOCKET NO: 13-486-01

IN RE APPLICATION FOR JOINT : STATE OF CONNECTICUT
VENTURE BETWEEN GREATER :

WATERBURY HEALTH NETWORK, INC. : OFFICE OF THE ATTORNEY
and VANGUARD HEALTH SYSTEMS, : GENERAL

INC. :

SEPTEMBER 5, 2014

APPLICANTS’ RESPONSES TO ATTORNEY GENERAL’S SECOND SET
OF INTERROGATORIES AND REQUESTS FOR PRODUCTION

The nota bene provides:

N.B.: In the event that, prior to closing, the financial condition of GWHN is such that the
Applicants conclude that GWHN would be unable to fulfill its intended mission following the
closing or its responsibilities under the Operating Agreement, the Applicants may amend the
Contribution Agreement as of closing to reduce the ownership interest of GWHN in VHS
Waterbury Health System, LLC such that a Vanguard affiliate would own up to 100% of such
entity. In that event, no change would be made to the $45 million purchase price for the GWHN
assets, but GWHN's obligation to contribute to the purchase price would be reduced pro-rata to
reflect its reduced ownership interest.

INTERROGATORIES
Please specifically identify GWHN’s “intended mission” referenced in the nota bene.

The “intended mission” of GWHN following the closing is to oversee the satisfaction of its post-
closing liabilities, be a financially sound, minority member of VHS Waterbury Health System, LLC,
provide support for the healthcare needs of the greater Waterbury community area and provide
continuity in the ownership of the JV Hospital and the JV Hospital’s relationship with its
employees and the greater Waterbury community.

Please specifically identify the responsibilities referenced in the nota bene.

GWHN'’s responsibilities under the Operating Agreement include making the initial capital
contribution, appointing Class B Directors to the JV Hospital’'s Board of Directors, and
participation in governance of the JV Hospital through such directors. As a member, GWHN
could face a capital call. In the event that a member does not provide the requested capital,
that member’s interest is diluted. GWHN could be in the difficult position of having to choose
between making capital contributions or using its limited resources to meet its charitable
purposes as well as its post-closing obligations.
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Please identify the specific criteria that the Applicants would use to determine whether
GWHN would be unable to fulfill its intended mission or responsibilities under the Operating
Agreement.

With respect to the determination as to whether GWHN would be able to fulfill its intended
mission or responsibilities under the JV Hospital Operating Agreement, no specific criteria have
been established. The Applicants will evaluate the financial condition of GWHN, the ability of
the GWHN to satisfy its post-closing obligations and the resources needed by JV Hospital and
make a determination based upon that evaluation. The determination will be made no later
than 30 days prior to closing.

Please identify when the Applicants currently intend to make a determination whether to
amend the transaction as provided for in the nota bene.

See response to Question 3.

Please identify any and all changes to the allocation of GWHN’s assets and liabilities between
the Applicants that will accompany a reduction in GWHN’s ownership interest in the JV
Hospital prior to closing, as contemplated in the nota bene.

There is no direct allocation of GWHN'’s assets and liabilities between the Applicants. The only
change contemplated under the nota bene is to eliminate GWHN’s membership interest in JV
Hospital and GWHN’s $6.3 million initial capital contribution.

Please explain how the Foundation expects to maintain its tax-exempt status as a hospital
pursuant to Section 170(b)(1)(a)(iii) if its equity interest in the Joint Venture falls below 20%
and, therefore, its representation on the JV Hospital’s board of directors falls to 25%, 8.3%, or
0%. (See section 5.1(a) of the Proposed Operating Agreement.)

In the event the Foundation’s equity interest falls below 20% and the Foundation is no longer
eligible for tax exempt status and “public charity” treatment as a “hospital” pursuant to Section
170(b)(1)(a)(iii), the Foundation will still meet the requirements of a tax exempt organization
under Section 501(c)(3) as a charitable organization. It will continue as a “public charity” for a
period of time; it is possible that at some time a “private foundation” status will be appropriate.
Nevertheless, the Foundation will at all times be a tax exempt organization under Section
501(c)(3).

In the circumstance where a Vanguard affiliate would own up 100% of Vanguard Waterbury
Health System, LLC, (i.e., if the Transaction were to become an asset purchase}):

a. Please describe the creation, formation, structure, governance, and membership of
the entity that would receive the hospital’s charitable assets and a sum equal to the
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fair market value of the nonprofit hospital’s assets (the “Independent Foundation”),
as set forth in Conn. Gen. Stat. § 19a-486¢(a)(8)(A), including, but not limited to, the
charitable purpose of the Independent Foundation, the election and makeup of the
Independent Foundation’s board of directors, and any restrictions on director
membership.

The plans for the Independent Foundation have not yet been approved by GWHN’s
Board and are submitted here subject to that proviso.

In the event that the Transaction becomes an asset purchase, the charitable assets
would be transferred to a newly formed tax exempt entity which will be qualified as a
501(c)(3) charitable organization. The Independent Foundation will not be part of the
structure of either the JV Hospital or the current Hospital system. The charitable
purpose of the Independent Foundation will be to provide for the health care needs in
the Hospital’s service area.

The Independent Foundation will have no members (as that term is defined in the
Connecticut Revised Nonstock Corporation Act). The Independent Foundation will be
governed by a Board comprised of at least 9 but not more than 12 directors. Factors to
be considered in selecting the directors of the Independent Foundation will include
knowledge of the Hospital’s service area, skill set, work experience, the diversity of the
individual’s cultural background, ethnicity, gender, age, and socioeconomic status and
familiarity with the Hospital’s service area. During their term of service, directors of the
Independent Foundation may not be serve as directors of the JV Hospital or GWHN. The
Board of the Independent Foundation shall be self-perpetuating.

Please identify how the Applicants intend to address the liabilities that the Foundation
is projected to carry forward.

In the event of an asset sale, GWHN or the Hospital will continue in existence as long as
necessary to undertake satisfaction of the post-closing liabilities. In the event of an
asset purchase, the post-closing liabilities would not transfer to the Independent
Foundation.
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REQUESTS FOR PRODUCTION

Please provide copies of the following:

1. The Independent Foundation’s proposed certificate of incorporation and bylaws and any
projected capital and operating budget.

The proposed certificate of incorporation and bylaws are attached as Exhibit A. Projected
capital and operating budgets have not yet been prepared.

{N5024940;3} 4
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Exhibit A: Proposed Certificate of Incorporation and Bylaws
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BYLAWS
OF
[NAME OF POST-CONVERSION INDEPENDENT FOUNDATION]

ARTICLEI
Name, Governing Law, Offices

The name of the corporation is “[Name of Post-Conversion Independent Foundation]”
(the “Foundation”). The Foundation shall be governed by the Connecticut Revised Nonstock
Corporation Act, Chapter 602 of the Connecticut General Statutes (as the same may hereafter be
revised or replaced, the “Nonstock Act”). The registered office of the Foundation shall be at
such place in the State of Connecticut as the Board of Trustees of the Foundation (the “Board”)
shall from time to time designate.

ARTICLE II
Purpose

The purpose of the Foundation shall be as set forth in the Certificate of Incorporation and
to provide for the healthcare needs of the greater Waterbury area, including the towns of Beacon
Falls, Bethlehem, Cheshire, Middlebury, Naugatuck, Prospect, Southbury, Waterbury, Watertown,
Wolcott and Woodbury (the “Service Area”).

ARTICLE III
No Members

The Foundation shall have no members.

ARTICLE IV
Trustees

4.1 General. All corporate powers shall be exercised by or under the authority of, and
the activities, property and affairs of the Foundation shall be managed by or under the direction
of the Board.

4.2  Number and Election of Trustees. There shall be not fewer than nine (9) nor more
than twelve (12) Trustees. The actual number of Trustees within such minimum and maximum
shall initially be [ 1 ([_D), and thereafter by prescribed resolution adopted from time to
time by the Board. If no number is so prescribed by the Board, the number of Trustee positions
shall be equal to the number of Trustees in office immediately after the most recent Annual
Board Meeting (as defined in Section 4.4). The total number of Trustees shall be divided into
three (3) classes, with each class consisting of one-third of the Trustees or as close to one-third as
is practical. The terms of the Trustees shall be staggered so that the terms of one such class of
Trustees shall expire at the Annual Board Meeting each year. At each Annual Board Meeting,
Trustees shall be elected by the Board for a term of three (3) years to succeed the Trustees in the
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class whose terms expire at such Annual Board Meeting, except that Trustees may be elected to
shorter terms as necessary to fill vacancies or to place or keep the staggered terms in effect. The
Board shall be self-perpetuating to the extent that the Board elects the Trustees as set forth above.

4.3 Term Limits.

(a Subject to Section 4.3(b), Trustees may serve a maximum of three (3)
consecutive three-year terms in office, after which such person shall not be eligible to serve as a
Trustee for a period of one (1) year. If a Trustee is elected to serve for a term of less than three
(3) years, then such term shall not count as a term for purposes of computing term limits. For
purposes of computing the time periods referred to in Section 4.2 and this Section 4.3, the full
period between consecutive Annual Board Meetings shall be considered one (1) year.

(b) If a Trustee’s term expires while the Trustee is serving as Chairman, Vice-
Chairman or Secretary, then the Board shall re-elect such Trustee to serve an additional term as
Trustee, even if such additional term would exceed the term limits provided in Section 4.3(a).

44  Annual Board Meeting. An annual meeting of the Board (the “Annual Board
Meeting”) for the election of Trustees and Officers, and other appropriate business, shall be held
each year at a date, time and place designated by the Board. The Annual Board Meeting shall be
considered one of the regular meetings of the Board.

4.5  Regular Meetings of the Board. In addition to the Annual Board Meeting, regular
meetings of the Board shall be held at least four times each year in accordance with a schedule
established for the year by the Board at each Annual Board Meeting, which may be revised
thereafter at any duly called and convened meeting of the Board.

4.6  Special Meetings of the Board. Special meetings of the Board may be held at any
time. Special meetings may be called by the President whenever he or she deems it appropriate,
and shall be called by the Secretary at the request of any two (2) Trustees.

4.7  Method of Notice; When Notice is Effective; Contents of Notice. Not less than
five (5) days’ notice by mail, fax, telephone or e-mail shall be given to the Trustees of each
regular meeting of the Board. Not less than seven (7) days’ notice by mail, fax, telephone or e-
mail shall be given to the Trustees of each special meeting of the Board. Notice of the Annual
Board Meeting and any other regular meeting of the Board shall state the date, time and place of
the meeting and need not specify the business to be transacted at the meeting unless required by
the Nonstock Act, the Certificate of Incorporation or a provision of the Bylaws, and notice of any
special meeting of the Board shall state the date, time and place of the meeting and the business
to be transacted at the meeting.

4.8  Place of Meetings. The Board may hold its meetings at such place or places
within or without the State of Connecticut as the Board may from time to time determine.

4.9 Waiver of Notice. A Trustee may waive any notice required by the Nonstock Act,
the Certificate of Incorporation or the Bylaws before or after the date and time stated in the
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notice. The waiver shall be in writing, signed by the Trustee entitled to the notice, and filed with
the minutes or corporate records. Notwithstanding the foregoing, a Trustee’s attendance at or
participation in a meeting waives any required notice to the Trustee of the meeting unless the
Trustee at the beginning of the meeting, or promptly upon the arrival of the Trustee, objects to
holding the meeting or transacting business at the meeting and does not thereafter vote for or
assent to action taken at the meeting.

4.10 Quorum. A quorum for the transaction of business at any meeting of the Board
shall be a majority of the total number of Trustee positions prescribed at the time, including
vacancies, if any.

4.11 Action By the Board. The act of a majority of the Trustees present at a meeting at
which a quorum is present at the time of the act shall be the act of the Board, except as may
otherwise be required by law or by the Certificate of Incorporation or the Bylaws. Each Trustee
must act personally; there shall be no voting by proxy, power of attorney or other delegation
method.

4.12  Action Without Meeting. Any action required or permitted by the Nonstock Act
to be taken at a Board meeting may be taken without a meeting if the action is taken by all
Trustees. The action shall be evidenced by one (1) or more written consents describing the
action taken, signed by each Trustee and included in the minutes or filed with the corporate
records reflecting the action taken. Action taken under this section is effective when the last
Trustee signs the consent, unless the consent specifies a different effective date. A consent
signed under this section has the effect of a meeting vote and may be described as such in any
document.

4.13 Telephonic, etc., Meeting. The Board may permit any or all Trustees to
participate in a regular or special meeting by, or conduct the meeting through the use of, any
means of communication, such as conference telephone communication, by which all Trustees
participating may simultaneously hear each other during the meeting. A Trustee participating in
a meeting by this means is deemed to be present in person at the meeting.

4.14 Resignation of Trustees. A Trustee may resign at any time by delivering written
notice to the Board or the Foundation. A resignation is effective when the notice is delivered
unless the notice specifies a later effective date.

4.15 Removal of Trustees. The Board may remove one or more of the Trustees with or
without cause at any time by the affirmative vote of two-thirds (2/3) of the Trustees then in
office. A Trustee may be removed by the Board only at a meeting called for the purpose of
removing the Trustee and the meeting notice must state that the purpose, or one of the purposes,
of the meeting is removal of the Trustee.

4.16 Vacancy among Trustees. If a vacancy occurs among the Trustees, including a
vacancy resulting from an increase in the number of Trustees: (1) the Board may fill the
vacancy; or (2) if the Trustees remaining in office constitute fewer than a quorum of the Board,
they may fill the vacancy by the affirmative vote of a majority of all the Trustees remaining in
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office. The term of a Trustee elected between Annual Board Meetings to fill a vacancy expires at
the next Annual Board Meeting. A vacancy that will occur at a specific later date, by reason of a
resignation effective at a later date under Section 4.15 or otherwise, may be filled before the
vacancy occurs but the new Trustee may not take office until the vacancy occurs.

ARTICLEV
Officers

5.1 General. The Officers of the Foundation shall be: a President, a Vice President, a
Treasurer and a Secretary. The Officers of the Board shall be a Chairman and one or more Vice-
Chairmen as the Board may prescribe. The Officers shall be elected by the Board at the Annual
Board Meeting, or thereafter as the need may arise. Any two (2) or more such offices may be
held by the same person. The duties of Officers shall be such as are prescribed by these Bylaws
and as may be prescribed by the Board.

5.2  Terms of Office. The Chairman, Vice Chairman, Treasurer and Secretary shall
each be elected from among the Trustees and serve for two (2) year terms and until his or her
successor shall be duly elected, but any Officer may be removed by the Board at any time, with
or without cause. The period between consecutive Annual Board Meetings shall be deemed one
(1) year for this purpose. Vacancies among the Officers shall be filled by the Board. Other than
the President and Vice-President, an Officer may serve a maximum of two (2) consecutive
biannual terms in a given office. Thereafter, such person shall be ineligible to serve in the
capacity as that Officer for a period of two (2) years. No Trustee shall be elected as an Officer
who has exceeded his or her term limits as Trustee but continues to serve as Trustee as a result of

the provisions of Section 4.3(b).

5.3  Chairman. The Chairman shall exercise overall supervision of Board affairs;
preside at all meetings of the Board; provide leadership to the Board in formulating, developing
and evaluating the policies and goals of the Foundation; represent the Foundation to the
community and promote its interests; and appoint the members and chairmen of committees and
Advisory Council, as necessary, in consultation with and upon approval of the Board. The
Chairman shall also perform such other duties as may be assigned to him or her from time to
time by the Board. The Chairman shall be elected from among the Trustees and may not serve as
Chairman during any time that he or she is not a Trustee. The Chairman shall be an ex-officio
member of all committees and shall be counted in determining a quorum and entitled to vote.

54  Vice-Chairmen. The Vice-Chairmen shall assist the Chairman in the exercise of
his or her duties, and shall perform such other duties as may be assigned to him or her from time
to time by the Board. Vice-Chairmen, if any, shall be elected from among the Trustees and may
not serve as Vice-Chairmen during any time that he or she is not a Trustee.

5.5 President. The President shall be the Chief Executive Officer of the Foundation,
and shall also perform such other duties as shall be assigned to him or her by the Board from
time to time. The President may but need not be elected from among the Trustees at the time of

election.
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5.6  Vice President. Subject to any restrictions imposed by the Board, the Vice
President shall perform the duties and have the powers of the President during the absence or
disability of the President. The Vice President shall also perform such other duties as may be
assigned to him or her by the Board from time to time. The Vice President may but need not be
elected from among the Trustees at the time of such election.

5.7 Secretary. The Secretary shall be responsible for preparing and keeping a record
of the proceedings of all meetings of the Board and for authenticating records of the Foundation.
The Secretary shall issue all notices required by law or by these Bylaws. The Secretary shall
have the custody of the seal of the Foundation and all books, records and papers of the
Foundation, except as shall be in the charge of the Treasurer or of some other person authorized
to have custody and possession thereof by a resolution of the Board, and shall discharge all other
duties required of such officer by law or assigned to him or her from time to time by the Board or
as are incident to the office of Secretary. The Secretary may but need not be elected from among
the Trustees at the time of election.

5.8  Treasurer. The Treasurer shall oversee the custody of all funds and securities of
the Foundation, shall supervise the keeping of full and accurate accounts of receipts and
disbursements of all funds of the Foundation, shall oversee the maintenance of the accounting
books and records of the Foundation, and shall supervise the deposit of all monies and valuable
effects in the name and to the credit of the Foundation in depositories designated by the Board.
The Treasurer shall prepare or cause to be prepared an annual budget for the Foundation and
shall submit it to the Board prior to the beginning of each fiscal year of the Foundation. The
Treasurer shall prepare or cause to be prepared annual financial statements for the Foundation in
form and substance satisfactory to the Board and shall submit such financial statements to the
Board prior to each Annual Board Meeting. The Treasurer shall report to the Board periodically
on the financial condition of the Foundation in such detail as the Board may request from time to
time, and shall discharge all other duties required of such officer by law or assigned to him or her
from time to time by the Board or as are incident to the office of Treasurer. The Treasurer may
but need not be elected from among the Trustees at the time of election.

ARTICLE VI
Community Advisory Council

6.1 General. Within [x months] of the adoption of these Bylaws, the Board shall
create a Community Advisory Council (“Advisory Council”), whose purpose and function shall
be to advise the Board on the healthcare needs of the Service Area and recommend programs,
services, grant recipients and other activities that may further the mission of the Foundation. The
Advisory Council may recommend individuals to the Nominating Committee to be nominated to

the Board.

6.2  Number, Qualifications and Term. The Advisory Council shall be composed of
not less than twelve (12) nor more than twenty (20) individuals appointed by the Board.
Members of the Advisory Council shall serve for a term of one (1) year and until their successors
are elected. Members of the Advisory Council may serve for maximum of five (5) consecutive
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terms, after which such member will be ineligible to serve for a period of one (1) year. The
Board may remove any member of the Advisory Council with or without cause.

ARTICLE VII
Committees

7.1 Composition of Committees.

(a) The Board may create committees, which may exercise the power and
authority of the Board; provided, however, that each such committee must be composed entirely
of two or more persons who are Trustees while they serve on such committee, and each such
committee must be created, and shall have and may exercise such power and authority of the
Board as shall be specified for it by vote of the greater of: (i) Trustees constituting a majority of
the entire number of Directors in office at the time; or (ii) the number of Trustees required to take
action under the Bylaws or the Certificate of Incorporation if either such document requires a
vote greater than a majority of the entire number of Trustee in office at the time. A committee
which is so created and appointed by the Board shall be referred to as a “Committee of the
Board”.

(b)  Notwithstanding the foregoing, Committees of the Board may not: (i) fill
vacancies on the Board or any of its committees; (ii) amend the Certificate of Incorporation; (iii)
adopt, amend or repeal Bylaws; (iv) approve a plan of merger; (v) approve a sale, lease, exchange
or other disposition of all, or substantially all, of the property of the Corporation, other than a
mortgage, pledge or other encumbrance described in subdivision (2) of subsection (a) of section
33-1165 of the Nonstock Act; or (vi) approve a proposal to dissolve.

7.2 Additional Committees.

(@ In addition to Committees of the Board, the Corporation may have
Standing Committees and such other committees as may be created by resolution of the Board.
The Standing Committees and other committees may consist of Trustees, or of both Trustees and
non-Trustees, provided that these shall be at least two Trustees appointed to each Committee.
Members of all committees shall be appointed annually by the Chairman and approved by the
Board. The Chairman shall designate a Chairman and Vice-Chairman of each committee.
Committee Chairmen, and in their absence the Committee Vice-Chairmen, shall conduct all
committee meetings.

(b)  No committee other than a Committee of the Board shall have or exercise
any power or authority of the Board. A committee which is not a Committee of the Board may
advise, recommend, investigate and report to the Board and/or to the officers of the Corporation
on such matters as may be assigned to it, but shall not exercise the power or authority of the
Board.

7.3 Standing Commiittees. The standing committees of the Foundation shall be the
Governance and Nominating Committee, the Investment Committee, the Development
Committee and the Audit Committee. Where these Bylaws prescribe a minimum number of
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Trustees to be appointed to a standing committee, the Chairman, as an ex-officio member of all
committees, shall not be counted for the purpose of meeting such requirement.

7.4  Governance and Nominating Committee. There shall be a Governance and
Nominating Committee consisting of no greater than [eight (8)] and not less than [three (3)]
individuals chosen from among the Board and the Advisory Council and past Chairmen of the
Foundation. Consideration for membership on the Committee shall be given to past Chairmen of
the Foundation. The Governance and Nominating Committee will meet on an as needed basis at
the direction of the Chairman, but will meet at least three (3) times per year, to include planning
meetings in March and June, and one or two meetings in the fall, in order to make its
nominations available to the Board by its regular meeting in [May]. The Governance and
Nominating Committee is responsible for making recommendations to the Board on issues
related to the size, structure, duties and effectiveness of the Board, making nominations to the
Board and Advisory Council, and such other duties as may be provided in the Nomination
Committee’s charter approved by the Board from time to time and as otherwise assigned from
time to time by the Chairman or the Board.

7.5  Investment Committee. There shall be an Investment Committee consisting of no
less than five (5) members. The Investment Committee shall oversee investable funds of the
Foundation and shall be charged with the supervision of the investment advisors so engaged by
Foundation to manage and invest such funds under the investment guidelines and objectives
which have been ratified by the Board. The Investment Committee shall also be charged with
examining and recommending options for the handling of the Foundation’s terminated pension
plan. The Committee shall meet on a quarterly basis and report its activities to the full Board at
its next regularly scheduled meeting. The Investment Committee’s responsibilities shall also
include those set forth on the Investment Committee’s Charter approved by the Board from time
to time. Any changes to the Investment Committee Charter shall require approval of the Board.

7.6  Development Committee. There shall be a Development Committee of no less
than [three (3))] members. The Development Committee shall oversee matters related to
charitable resource development of the Foundation.  The Development Committee’s
responsibilities shall also include those set forth on the Development Committee’s Charter
approved by the Board from time to time. Any changes to the Development Committee Charter
shall require approval of the Board.

7.7  Audit Committee. There shall be an Audit Committee consisting of [three (3)]
members. [Two (2)] individuals shall be Trustees; all members of the Audit Committee shall
have sufficient financial literacy to carry at the duties of the Audit Committee and shall be
independent of the management of the Foundation, its affiliates, subsidiaries and the Hospital
and free of any relationship that in the opinion of the Board would interfere with their judgment
as a committee member. Two members of this Audit Committee shall constitute a quorum, and
the vote of the majority of members present shall be the act of the Audit Committee.

(a) The Audit Committee shall meet a minimum of three (3) times each year,
and at the call of its chairman or the President. Audit Committee meetings may also be called by
any two (2) members of the Audit Committee.
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(b) The Audit Committee shall make or cause to be made such examinations
of the financial affairs of the Foundation and its affiliates and subsidiaries (other than the
Hospital) as shall be sufficient, in the opinion of the Audit Committee, to determine whether the
financial condition of the Foundation and its affiliates and subsidiaries (other than the Hospital)
is sound, their practices correct, and the financial information furnished by their respective
officers correct and compliant with applicable reporting requirements. The Audit Committee
shall study each report on the Foundation conducted by the outside auditors, if any, and may
consult directly with such auditors. The Audit Committee annually shall recommend to the
Board an independent audit firm for the Foundation.

() The Audit Committee shall keep minutes of its meetings, and such
minutes shall be submitted at the next regular meeting of the Board and any action taken by the
Board with respect thereto shall be entered in the minutes of the Board.

(d) The Audit Committee’s responsibilities shall also include those set forth
on the Audit Committee’s Charter approved by the Board from time to time. Any changes to the
Audit Committee Charter shall require approval of the Board.

(e) The Audit Committee shall develop, monitor and make recommendations
to the Board with respect to financial reporting and compliance for the Foundation, including an
appropriate educational component and audit procedures so that Trustees, senior management
and staff of the Foundation are familiar with financial reporting and compliance.

ARTICLE VI
Miscellaneous

8.1  Seal. The seal of the Foundation shall be in such form as may be adopted by the
Board.

8.2  Fiscal Year. The fiscal year of the Foundation shall end on September 30 of each
year.

8.3  Conflict of Interest Policy. The Board shall adopt from time to time a conflict of
interest policy.

ARTICLE IX
Amendments

These Bylaws may be altered, amended or repealed at a meeting of the Board by the
affirmative vote of two-thirds (2/3) if the notice for the meeting gave notice of and included the
text of the proposed change; provided, however, that no amendment shall be effective that
changes a quorum or voting requirement shall require such greater vote as may be required by the
Nonstock Act.
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CERTIFICATE OF INCORPORATION
OF

[NAME OF POST-CONVERSION FOUNDATION]

The undersigned incorporator hereby forms a corporation under the Connecticut Revised
Nonstock Corporation Act, Chapter 602 of the Connecticut General Statutes (as the same may hereafter
be revised or replaced, the “Nonstock Act”), as follows:

1. Name. The name of the Foundation is [NAME OF POST-CONVERSION
FOUNDATION] (the “Foundation”).

25 No Members. The Foundation shall have no members.

3. Purposes. The Foundation shall be operated exclusively for charitable, religious,
educational, and/or scientific purposes, including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or the corresponding section of any future federal tax code, as
amended (the “Code” and referred to by Section reference). In furtherance of the foregoing purposes, the
specific activities and purposes to be conducted, promoted and carried out by the Foundation shall be to
provide for the healthcare needs of the greater Waterbury area, including the towns of Beacon Falls,
Bethlehem, Cheshire, Middlebury, Naugatuck, Prospect, Southbury, Waterbury, Watertown, Wolcott and
Woodbury. In furtherance of the foregoing activities and purposes, but subject to the restrictions of this
Amended and Restated Certificate of Incorporation, the Foundation may engage in any lawful act or
activity for which nonstock corporations may be formed under the Nonstock Act.

4. Nonprofit. The Foundation is nonprofit and shall not have or issue shares of stock or
make distributions unless as expressly provided herein.

5. Restrictions. The Foundation shall (i) be empowered only to engage in activities in
furtherance of the above-described exclusively charitable, religious, educational and/or scientific
purposes, and (ii) not be empowered to engage in activities that would cause the Foundation to cease to be
qualified as exempt under Section 501(a) of the Code as described in Section 501(c)(3) of the Code, or
that would cause contributions to the Foundation to cease to be deductible under Section 170(c)(2) of the
Code. The Foundation shall be subject to the following additional restrictions and requirements:

(a) The Foundation shall not participate in or intervene in (including the publishing
or distribution of statements) any political campaign on behalf of or in opposition to any candidate for
public office. No substantial part of the activities of the Foundation shall constitute the carrying on of
propaganda or otherwise attempting to influence legislation, except to the extent the Foundation makes
expenditures for purposes of influencing legislation in conformity with the requirements of Section
501(h) of the Code.
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(b) For any period during which it is a “private foundation,” as defined in Section
509 of the Code, the Foundation shall distribute its income for each taxable year at such time and in such
manner as not to become subject to the tax on undistributed income imposed by Section 4942 of the
Code. Among the activities in which the Foundation shall not engage for any period during which it is
such a “private foundation” are: (i) any act of self-dealing (as defined in Section 4941(d) of the Code); (ii)
retaining any excess business holdings (as defined in Section 4943(c) of the Code); (iii) making any
investment in such manner as to subject the Foundation to tax under Section 4944 of the Code; and (iv)
making any taxable expenditures (as defined in Section 4945(d) of the Code).

(c) No part of the net earnings of the Foundation shall inure to the benefit of, or be
distributable to, its officers, directors, trustees or other private persons, except that the Foundation shall be
authorized and empowered to pay reasonable compensation for services rendered, to reimburse
reasonable expenses incurred, to purchase goods and services at reasonable prices, and to provide
programs, services and other benefits, all in furtherance of the exclusively charitable, religious,
educational, and/or scientific purposes of the Foundation set forth in Section 3, and to make distribution
of its assets upon dissolution as provided for in Section 9.

6. Board of Trustees. All corporate powers shall be exercised by or under the authority of,
and the activities, property and affairs of the Foundation shall be managed by or under the direction of its
Board of Trustees as set forth in the Bylaws of the Foundation.

7. Limitation of Liability of Trustees to the Foundation.

(a) Liability Limited. To the fullest extent that the Nonstock Act or any other law of
the State of Connecticut, as in effect on the date of this Certificate of Incorporation or as hereafter
amended, permits the limitation or elimination of the personal liability of a Trustee of the Foundation to
the Foundation, no Trustee shall be liable to the Foundation for monetary damages for breach of duty as a
Trustee.

(b) Effect of Limitation. No repeal, modification or amendment of this Section 7
shall adversely affect any right or protection of a Trustee of the Foundation existing at the time of such
repeal or modification. Nothing contained in this Section 7 shall be construed to deny to the Trustees of
the Foundation the benefit of Section 52-557m of the Connecticut General Statutes as in effect at the time
of the violation (or the corresponding provisions of any subsequent statute amending or replacing said
statute), if applicable. The provisions of this Section 7 are set forth in this Certificate of Incorporation
pursuant to the authority contained in subdivision (4) of subsection (b) of Section 33-1026 of the
Nonstock Act and are intended to limit the liability of Trustees of the Foundation to the greatest extent
now or hereafter permitted under the laws of the State of Connecticut.

8. Indemnification of Trustees and Officers; Prepayment of Expenses.

(a) Right to Indemnification. The Foundation shall indemnify and hold harmless, to
the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any
person (an “Indemnitee”) who was or is made or is threatened to be made a party to or is otherwise
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“Proceeding™), by reason of the fact that he or she, or a person for whom he or she is a legal
representative, is or was a Trustee or officer of the Foundation, or while a Trustee or officer of the
Foundation, is or was serving at the request of the Foundation as a director, trustee, officer, employee or
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agent of another corporation or of a partnership, limited liability company, joint venture, trust, enterprise
or nonprofit entity, including service with respect to employee benefit plans, against all liability (as
defined in Section 33-1116 of the Nonstock Act) and loss suffered by such Indemnitee for any action
taken, or any failure to take any action, by the Indemnitee. Notwithstanding the preceding sentence,
except as otherwise provided in paragraph (c) of this Section 8, the Foundation shall be required to
indemnify an Indemnitee in connection with a Proceeding (or part thereof) commenced by such
Indemnitee only if the commencement of such Proceeding (or part thereof) by the Indemnitee was
authorized by the Board of Trustees of the Foundation.

(b) Prepayment of Expenses. Subject to the last sentence of paragraph (a) of this
Section 8, the Foundation shall pay the expenses (including attorneys’ fees) incurred by an Indemnitee in
defending any Proceeding in advance of its final disposition; provided, however, that, to the extent
required by law, such payment of expenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of (1) a written affirmation of the Indemnitee as required under Section 33-1119
of the Nonstock Act and (2) an undertaking by the Indemnitee to repay all amounts advanced if it should
be ultimately determined that the Indemnitee is not entitled to be indemnified under this Section 8 or
otherwise.

(c) Claims. Subject to the last sentence of paragraph (a) of this Section 8, if a claim
for indemnification or payment of expenses under this Section 8 is not paid in full within sixty (60) days
after a written claim therefor by the Indemnitee has been received by the Foundation, the Indemnitee may
file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled
to be paid the expense of prosecuting such claim. In any such action, the Foundation shall have the
burden of proving that the Indemnitee is not entitled to the requested indemnification or payment of
expenses under applicable law.

(d) Nonexclusivity of Rights. The rights conferred on any Indemnitee by this
Section 8 shall not be exclusive of any other rights which such Indemnitee may have or hereafter acquire
under this Certificate of Incorporation or any statute, agreement, bylaw, vote of disinterested Trustees or
otherwise.

(e) Other Sources. The Foundation’s obligation, if any, to indemnify or to advance
expenses to any Indemnitee who was or is serving at its request as a director, officer, employee or agent
of another corporation, partnership, limited liability company, joint venture, trust, enterprise or nonprofit
entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement of
expenses from such other Foundation, partnership, limited liability company, joint venture, trust,
enterprise or nonprofit entity.

® Amendment or Repeal. Any repeal or modification of the foregoing provisions
of this Section 8 shall not adversely affect any right or protection hereunder of any Indemnitee in respect
of any act or omission occurring prior to the time of such repeal or modification.

€] Other Indemnification and Prepayment of Expenses; Employees. This Section 8

shall not limit the right of the Foundation, to the extent and in the manner permitted by law, to indemnify
and to advance expenses to persons other than Indemnitees when and as authorized by appropriate
corporate action. Without limiting the effect of the foregoing sentence, the Foundation may, if
specifically authorized by the Board of Trustees of the Foundation, indemnify and advance expenses to
any person who is made a party to or is otherwise involved in a proceeding by reason of the fact that he or
she, or a person for whom he or she is a legal representative, is or was an employee of the Foundation, or
while an employee of the Foundation, is or was serving at the request of the Foundation as a director,
trustee, officer, employee or agent of another corporation or of a partnership, limited liability company,
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joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit
plans, against all liability (as defined in Section 33-1116 of the Nonstock Act) and loss suffered by such
employee for any action taken, or any failure to take any action, by such employee, to the greatest extent
permitted by applicable law.

(h) Interpretation. The provisions of this Section 8 are set forth in this Certificate of
Incorporation pursuant to the authority contained in subdivision (5) of subsection (b) of Section 33-1026
of the Nonstock Act and are intended to expand the scope of, and make obligatory on the Foundation, the
indemnification of Trustees and officers of the Foundation to the greatest extent now or hereafter
permitted under the laws of the State of Connecticut, and to make permissible for the Foundation the
indemnification of employees to the greatest extent permitted by applicable law.

(i) Limitation. Notwithstanding any other provision of this Section 8, if at any time
the Foundation is a “private foundation,” as defined in Section 509 of the Code, the Foundation shall not,
during the period it is such a private foundation, indemnify any person if such indemnity or its carrying
out will constitute a violation of any provision of Section 33-281(b) of the Connecticut General Statutes
or any substantially like provision which may be contained in this Certificate of Incorporation.

9. Dissolution. Upon dissolution of the Foundation, the Board of Trustees shall adopt a plan
of distribution which shall, after paying or making provision for payment of the liabilities of the
Foundation, cause all of the net assets of the Foundation to be distributed to one or more organizations
that are described in Section 501(c)(3) of the Code and that are exempt under Section 501(a) of the Code
and are established for purposes substantially similar to those of this Foundation as the plan of
distribution, adopted in accordance with law, shall provide. Such organization(s) shall be selected by the
Superior Court of New Haven County after notice to the Attorney General of the State of Connecticut.

10. References to Laws. References to Sections of the 1986 Internal Revenue Code shall
include references to the corresponding provisions of any future Internal Revenue Code, and references to
any law, regulation, statute or ordinance shall likewise include references to the corresponding provisions
of any future law, regulation, statute or ordinance.

11. Registered Office and Registered Agent. The name of the registered agent of the
Corporation is

12. whose office address is and whose
residence address is

13. Incorporator. The name and address of the sole incorporator of the corporation is
Signed at , Connecticut this ___ day of ,201
Incorporator
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AFFIDAVIT

Applicant; Greater Waterbury Health Network, Inc.

Project Title: Application for Approval of a Joint Venture By and Among Greater
Waterbury Health Network, Inc. and Vanguard Health Systems. Inc.

|, Darlene Stromstad, FACHE, President/CEQ of Greater Waterbury Heaith Network,
Inc. being duly sworn, depose and state that Greater Waterbury Health Network, Inc.'s
information submitted in this Response to Attorney General's Second Set of
Interrogatories and Requests for Production is accurate and correct to the best of my
knowledge.

Signature

?Z%/‘/
Date’ / ~ 7/
Subscribed and sworn to before me on \%\P ,p’hfﬂ’\ be ~ u( . 2014

&4/ f[&mﬂ/&f&/m

Notary Public / Commnssmner of the é-uperlor Court

My commission expires: AM?uJ“f 3, 2019

(W2418666:2)
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AFFIDAVIT

Applicant: ~ Tenet Healthcare Corporation

Project Title: Application for Approval of a Joint Venture By and Among Greater Waterbury
Health Network, Inc. and Vanguard Health Systems, Inc.

I, Harold H. Pilgrim III, Senior Vice President, Development, of Tenet Healthcare Corporation
being duly sworn, depose and state that Tenet Healthcare Corporation’s information submitted to
this Respgnse to Interrogatories or Production is accurate and correct to the best of

9/049 /2014

SignatJre Date

Subscribed and sworn to before me on this % #\"day of September, 2014.

ths Addpe W

; AAMAAAAAMAAAMAALALAAAAAMLALALY 3 Notary Public/Commissioner of the Superior
1/65%% GIGIALDRETE
i( :ﬁ?, My Commission Expires Court

sy April 04, 2015 o

-------- v A
My commission expires: L‘/ i 4 - 19
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