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DRAFT NOVEMBER 13, 2014

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement, dated , 2014, is by and between Bristol
Hospital and Health Care Group, Inc., a Connecticut non-profit, tax-exempt corporation
(“Seller”), on its behalf and on behalf of its Subsidiaries, and [VHS Bristol Health System],
LLC, a Delaware limited liability company (“Buyer”), with VHS of Connecticut, LLC, a
Delaware limited liability company and direct owner of Buyer (“VHS CT”), and Tenet
Healthcare Corporation, a Nevada corporation and the indirect owner of Buyer (“Tenet
Healthcare”), joining for the limited purposes described herein.

RECITALS:

WHEREAS, Seller desires to sell substantially all of its assets, real, personal and mixed,
tangible and intangible, and operations to Buyer, including the properties, assets, and businesses
of Bristol Hospital, Inc. (the “Hospital”), Bristol Hospital Multispecialty Group, Inc.
(“BHMSG”), Bristol Hospital EMS, LLC (“EMS”), and Bristol Health Care, Inc., including its
subsidiary Ingraham Manor (the foregoing entities and the businesses operated by these entities,
including the Hospital, are collectively referred to as the “Hospital Businesses”), together with
Seller’s joint venture interests in Bristol MSO, LLC (50%), Medworks, LLC (49%), Connecticut
Occupational Medicine Partners, LLC (33%), Total Laundry Cooperative, LLC (14.1%), Central
Connecticut Endoscopy Center, LLC (6.5%), and Connecticut Hospital Laboratory Network
LLC (4.54%) (the foregoing entities are collectively referred to herein as the “Joint Ventures”);

WHEREAS, Buyer desires to purchase substantially all of the assets, real, personal and
mixed, tangible and intangible, of Seller, including the Hospital Businesses and the equity
interests in the Joint Ventures; and

WHEREAS, Seller has concluded that the transactions contemplated by this Agreement
are in its best interests and consistent with its charitable mission of the promotion of health to the
communities served by the Hospital Businesses.

NOW, THEREFORE, for and in consideration of the premises, and the agreements,
covenants, representations and warranties hereinafter set forth, and other good and valuable
consideration, the receipt and adequacy of which are forever acknowledged, the parties,
intending to be legally bound, agree as follows:

AGREEMENT:
1. DEFINITIONS AND REFERENCES
1.01. Definitions. For purposes of this Agreement, the following definitions apply:

(1)  Accounts Receivable means all accounts receivable of the Hospital
Businesses, accrued and unaccrued, including Government Payment Program
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receivables and accounts that have been written off, but excluding all Cost Report
settlement amounts;

2 Affiliate means any Person that, directly or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with
another Person where “control” means the power to direct or cause the direction of
the management and policies of a Person, whether through the ownership of
securities, election or appointment of directors, by contract or otherwise; provided
that no stockholder of Tenet Healthcare shall be considered an Affiliate for the
purposes of this Agreement;

3) Affiliated Group means any affiliated group within the meaning of
section 1504 of the Code or any similar group defined under a similar provision of
state, local or foreign law;

(4)  Affirmative Election is defined in Section 5.22(a);

(5) Assets means all assets, real property, personal and mixed property of
every kind, character or description, known or unknown, tangible or intangible owned
or leased by Seller wherever located and whether or not reflected in the Financial
Statements or referenced or scheduled herein, (i) including those assets owned by a
Subsidiary of Seller and held or used in connection with the operation of the Hospital
Businesses, but (ii) excluding the Excluded Assets;

(6) Assumed Contracts is defined in Section 2.01(f);

(7) Assumed Liabilities means (i) the current liabilities included in Net
Working Capital, but only to the extent accrued on the Closing Balance Sheets, (ii) all
obligations of Seller arising under the Assumed Contracts with respect to periods (or
portions thereof) following the Closing Date, (iii) all participating provider
agreements and provider numbers with third party payors, including contracts and
provider numbers of Government Payment Programs, to the extent the same are
assignable to Buyer, (iv) all paid time off accruals of the Hired Employees (other than
Extended Illness Bank Obligations) and estimated Taxes thereon, (v) the Extended
Iliness Bank Obligations, (vi) Permitted Encumbrances, (vii) any pension liability of
Seller relating to its frozen defined benefit pension plan, (viii) any accrued post-
retirement or other retirement obligation described on Schedule 2.03 and (ix) the
other liabilities and obligations agreed to be assumed by Buyer, if any, described on
Schedule 2.03;

(8) Attorney General means the Office of the Attorney General of the
State of Connecticut;

9 Audited Financial Statements means the audited consolidated
balance sheets of Seller and its Subsidiaries for the years ended September 30, 2011,
2012, and 2013, and the related consolidated statements of operations, of changes in
net assets, and of cash flows for the fiscal years then ended, and the notes thereto and
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the report thereon of Saslow Lufkin & Buggy, LLP, independent certified public
accountants;

(10)  Buyer is defined in the preamble;

(11) Buyer Deductible is defined in Section 9.04(a);

(12) Buyer’s Indemnified Persons means Buyer, VHS CT, Tenet
Healthcare, Yale-New Haven Health Services Corporation, and their successors and
assigns, together with their respective stockholders, members, partners, Affiliates,
directors, trustees, officers, employees, agents and representatives;

(13) Buyer’s Plan means a retirement plan qualified under section 401(a)
of the Code that is sponsored by Buyer or one of its controlled group or affiliated
service group members, as defined in section 414 of the Code;

(14) CHEFA Bonds means the tax-exempt bonds issued to Seller through
the State of Connecticut Health and Educational Facilities Authority Revenue Bonds,
Bristol Hospital Issue, Series B, with an issue date of January 8, 2002;

(15) Claim Notice means written notification of a Third Party Claim by an
Indemnitee to an Indemnifying Party under Article 9, including a Third Party Claim
set forth in a “Revenue Agent’s Report,” “Statutory Notice of Deficiency,” “Notice of
Proposed Assessment,” or any other official written notice from a Taxing authority
that Taxes are due or that a Tax audit will be conducted,

(16) Closing is defined in Section 8.01(a);

(17) Closing Balance Sheets means the unaudited individual and/or
combined balance sheets of Seller and its Subsidiaries as of the close of business on
the Closing Date, as finally determined in accordance with Section 2.05 following the
resolution of all disputes with respect thereto;

(18) Closing Date means the date upon which the Closing occurs;

(19) Closing Document means each instrument, agreement, certificate or
other document executed or delivered, or required to be executed or delivered, by a
party at Closing, including the Local Board Bylaws and the Operating Agreement;

(20) COBRA means the Consolidated Omnibus Budget Reconciliation Act
of 1985, as amended,;

(21) Code means the Internal Revenue Code of 1986, as amended,;

(22) Community Foundation means that certain community foundation
designated by Seller in its sole discretion and approved by the Attorney General,
which community foundation shall not be affiliated with Seller, shall be organized
and operated exclusively for charitable purposes, exempt from federal tax under
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section 501(c)(3) of the Code, and shall be publicly supported in accordance with
section 170(b)(1)(A)(vi) of the Code (as modified by the accompanying Treasury
Regulations);

(23) Contracts means all commitments, contracts, leases, licenses,
agreements and understandings, written or oral, relating to the Assets or the operation
of the Hospital Businesses to which Seller or any Subsidiary of Seller is a party or by
which it or any of the Assets are bound, including agreements with payors, physicians
and other providers, agreements with health maintenance organizations, independent
practice associations, preferred provider organizations and other managed care plans
and alternative delivery systems, joint venture and partnership agreements,
management, employment, retirement, retention and severance agreements, vendor
agreements, real and personal property leases and schedules, maintenance agreements
and schedules, agreements with municipalities and labor organizations, and bonds,
mortgages and other loan agreements;

(24)  Controlled Group means with respect to Seller, a group consisting of
each trade or business (whether or not incorporated) that, together with such Seller,
would be deemed a “single employer” within the meaning of section 4001(a)(14) of
ERISA;

(25) Cost Reports means all cost and other reports filed pursuant to the
requirements of the Government Payment Programs for payment or reimbursement of
amounts due from them;

(26)  Current Seller Plan is defined in Section 3.22(a);

(27) EBITDA means earnings before interest, income Taxes, depreciation
and amortization, the components of which shall be determined in accordance with
generally accepted accounting principles consistently applied;

(28)  Election Period is defined in Section 5.22(a);

(29) Employee Benefit Plan means, with respect to any Person, (i) each
plan, fund, program, agreement, arrangement or scheme, in each case, that is at any
time sponsored or maintained or required to be sponsored or maintained by such
Person or to which such Person makes or has made, or has or has had an obligation to
make, contributions providing for employee benefits or for the remuneration, direct or
indirect, of the employees, former employees, directors, officers, managers,
consultants, independent contractors, contingent workers or leased employees of such
Person or the dependents of any of them (whether written or oral), including each
deferred compensation, bonus, incentive compensation, pension, retirement, stock
purchase, stock option and other equity compensation plan, or “welfare” plan (within
the meaning of section 3(1) of ERISA, determined without regard to whether such
plan is subject to ERISA), (ii) each “pension” plan (within the meaning of section
3(2) of ERISA, determined without regard to whether such plan is subject to ERISA),
including each Multiemployer Plan, (iii) each severance, retention or change in
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control plan or agreement, each plan or agreement providing health, vacation or paid
time off, summer hours, supplemental unemployment benefit, hospitalization
insurance, medical, dental, or legal benefit and (iv) each other employee benefit plan,
fund, program, agreement or arrangement, including any of the foregoing that
provides cash or non-cash benefits or perquisites to current or former employees of
such Person;

(30) Employee Pension Benefit Plan is defined in section 3(2) of ERISA,;
(31) Employee Welfare Benefit Plan is defined in section 3(1) of ERISA,;

(32) Encumbrances means liabilities, levies, claims, charges, assessments,
mortgages, security interests, liens, pledges, conditional sales agreements, title
retention contracts, easements, restrictions, rights of first refusal, options to purchase
and other encumbrances (including limitations on pledging or mortgaging any of the
Assets) and Contracts to create in the future any such Encumbrance or suffer any of
the foregoing;

(33) Environmental Claim means any written notice (or oral notice
reduced to writing by Seller) by a Person alleging potential liability (including
potential liability for investigatory costs, cleanup costs, Governmental Authority
response costs, natural resource damages, property damages, personal injuries, or
penalties) of Seller or any Subsidiary of Seller arising out of, based on or resulting
from (i) the presence, or release into the environment, of any Materials of
Environmental Concern at any location, whether or not owned by Seller, or (ii)
circumstances forming the basis of any violation, or alleged violation, of any
Environmental Laws;

(34) Environmental Laws means any and all Legal Requirements relating
to pollution or protection of human health or the environment (including ground
water, land surface or subsurface strata), including Legal Requirements relating to
emissions, discharges, releases or threatened releases of Materials of Environmental
Concern, or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, recycling, reporting or handling of Materials of
Environmental Concern, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. 89601, et seq., the
Resource Conservation and Recovery Act, as amended, 42 U.S.C. 86901, et seq., the
Clean Air Act, 42 U.S.C. 87401, et seq., the Federal Water Pollution Control Act, 33
U.S.C. 81251 et seq., the Occupational Safety and Health Act, 29 U.S.C. 8600, et
seq., and any similar state or local Legal Requirements;

(35) ERISA means the Employee Retirement Income Security Act of 1974,
as amended,;

(36) ERISA Fiduciary is defined in section 3(21) of ERISA,;

(37) Essential Services means those hospital services described on
Schedule 5.18;
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(38) Excluded Assets is defined in Section 2.02;

(39) Excluded Liabilities means any and all liabilities of Seller other than
the Assumed Liabilities, whether known or unknown, fixed or contingent, recorded or
unrecorded, and whether arising before or after Closing, including any line of credit
to which Seller is a party, the CHEFA Bonds, any other indebtedness of Seller, any
interest accrued as of the Closing Date on indebtedness of Seller, any settlements due
as of Closing to third party payors, and all medical malpractice, general liability and
workers’ compensation claims that relate to any pre-Closing period,;

(40) Extended lllness Bank Obligations means the Hired Employees’
accrued paid time off that is in the form of an “extended illness bank” (i.e., paid time
off that may be used by a Hired Employee during the term of employment, but the
value of the unused portion of which is not paid in cash to the Hired Employee upon
termination of employment);

(41) Financial Statements means the Audited Financial Statements and the
Unaudited Financial Statements;

(42) Governmental Authority means any executive, legislative or judicial
agency, authority, board, body, commission, court, department, instrumentality or
office of any federal, state, city, county, district, municipality, foreign or other
government or quasi-government unit or political subdivision;

(43) Government Payment Programs means federal and state Medicare,
Medicaid and TRICARE programs, and similar or successor programs with or for the
benefit of Governmental Authorities;

(44)  Hill-Burton Act means the Public Health Service Act, 42 U.S.C.
8291, et seq.;

(45) Hired Employees means those employees of Seller who accept
Buyer’s offer of employment as of the Closing Date, including those employees who
are employed pursuant to an Assumed Contract;

(46) Immaterial Contract means any Contract to which Seller or any of
the Hospital Businesses is a party that requires either the payment by Seller or any of
the Hospital Businesses of $25,000 or less or the provision of goods or the
performance of services by Seller or any of the Hospital Businesses having a value of
$25,000 or less, in either case during the period from the date of this Agreement until
(i) if the Contract is terminable at any time by Seller or the respective Hospital
Business without cause upon notice of ninety (90) days or less, the date on which the
Contract would terminate if Seller or the respective Hospital Business were to give
notice of termination on the date of this Agreement, or (ii) if the Contract is not
terminable at any time by Seller or the respective Hospital Business without cause
upon notice of ninety (90) days or less, the expiration of the term of the Contract,
provided that an Immaterial Contract does not include any Contract described in
Sections 3.18(a) through 3.18(n);
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(47) Immediate Family Member means any individual described in the
definition of “Immediate Family Member” found at 42 C.F.R. §411.351;

(48) Indemnifying Party means any Person obligated to indemnify another
Person under Article 9;

(49) Indemnitee means any Person entitled to indemnification under
Article 9;

(50)  Indemnity Notice means written notification of a claim for indemnity
under Article 9, other than a Third Party Claim, made by an Indemnitee to an
Indemnifying Party pursuant to Section 9.05(b);

(51) Indenture is defined in Section 6.04;

(52) Information Systems means the software (including object and source
codes as applicable), hardware, application programs and similar systems owned,
licensed or leased by Seller and used in the ownership or operation of the Hospital
Businesses, whether or not on a system-wide basis;

(53) Intellectual Properties means (i)all inventions (whether or not
patentable or reduced to practice), all improvements thereto, and all patents, patent
applications, and patent disclosures, together with all reissuances, continuations,
continuations-in-part, revisions, extensions, and reexaminations thereof, (ii) all
trademarks, service marks, trade dress, logos, trade names, corporate names, and
domain names, including all goodwill associated therewith, and all applications,
registrations, and renewals in connection therewith, (iii) all copyrightable works, all
copyrights, and all applications, registrations, and renewals in connection therewith,
and (iv) all trade secrets and confidential business information (including ideas,
research and development, know-how, formulas, compositions, manufacturing and
production processes and techniques, technical data, designs, drawings,
specifications, customer and supplier lists, pricing and cost information, and business
and marketing plans and proposals) that are owned, licensed or leased by Seller and
used in the ownership or operation of the Hospital Businesses, together with all rights
to sue or make any claims for any past, present, or future infringement,
misappropriation or unauthorized use of any of the foregoing rights and the right to
all income, royalties, damages and other payments that are now or may hereafter
become due or payable with respect to any of the foregoing rights, including damages
for past, present or future infringement, misappropriation or unauthorized use thereof;

(54) Interim Closing Balance Sheets means the unaudited individual
and/or combined balance sheets of Seller and its Subsidiaries as of the most recent
month end available before the Closing;

(55) Investments means shares of capital stock of any corporation, equity
interests in partnerships or limited liability companies, or other equity or debt
instruments in any other Person, and proceeds from the sale thereof;
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(56) Leased Real Property means the real property described on Schedule
2.01(b), together with all buildings, improvements and fixtures thereon owned or
leased by Seller or any Subsidiary of Seller;

(57) Legal Requirements means, with respect to any Person, all statutes,
laws, ordinances, codes, rules, regulations, restrictions, orders, judgments, rulings,
writs, injunctions, decrees, determinations or awards of any Governmental Authority
having jurisdiction over such Person or any of such Person’s assets or businesses;

(58) Local Board means the board of trustees for the Hospital, established
pursuant to Section 5.17 below and the Local Board Bylaws;

(59) Local Board Bylaws means the bylaws or other governing document
of the Hospital implemented as of the Closing Date and setting forth the rights and
obligations of the Local Board, in substantially the form of Exhibit A attached hereto;

(60) Losses means any and all damages, costs, losses (including any
diminution in value), liabilities, expenses or obligations (including Taxes, interest,
penalties, court costs, costs of preparation and investigation, and reasonable
attorneys’, accountants’ and other professional advisors’ fees and expenses);

(61) Material Adverse Change means a material adverse change,
individually or in the aggregate, on the business, assets, liabilities, financial condition,
or results of operations of Seller and the Hospital Businesses taken as a whole, but
excluding the effect of (i) matters described in the Schedules, (ii) changes in the
economy of the United States in general or general economic or industry conditions
generally applicable to hospitals or health care facilities within the United States or
the State of Connecticut so long as such conditions do not disproportionately affect
Seller and the Hospital Businesses, (iii) the announcement of the execution of this
Agreement or the transactions contemplated hereby or the performance of any
obligations hereunder, (iv) accounting changes required by generally accepted
accounting principles, (v) changes in Legal Requirements generally applicable to
owners and operators of general acute care hospitals in the United States or in
Connecticut, including changes or proposed changes to any state or federal law,
reimbursements rates or policies of Governmental Authorities, if such change does
not disproportionately affect Seller or the Hospital Businesses, or (vi) effects that are
cured, or susceptible to cure without unreasonable effort, by Seller; provided that if
the normalized earnings before interest, depreciation and amortization of the Hospital
Businesses on a consolidated basis for the trailing 12-month period through the date
of the most recent interim financial statements provided to Buyer pursuant to Section
5.04(b) (the “Trailing EBITDA”) is not less than 80% of the normalized Trailing
EBITDA for the preceding 12-month period, then a Material Adverse Change will not
be deemed to have occurred (it being understood, however, that any facts, events,
changes or developments causing or contributing to the failure of Seller’s Trailing
EBITDA to equal or exceed the normalized Trailing EBITDA for the preceding 12-
month period may be taken into account in determining whether a Material Adverse
Change has occurred).
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(62) Materials of Environmental Concern means chemicals, pollutants,
contaminants, wastes (including Medical Waste), toxic substances, petroleum and
petroleum products, including hazardous wastes under the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. 86901, et seq., hazardous substances under the
Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended, 42 U.S.C. 89601, et seq., asbestos, polychlorinated biphenyls and urea
formaldehyde, and low-level nuclear materials, special nuclear materials or nuclear-
byproduct materials, all within the meaning of the Atomic Energy Act of 1954, as
amended, and any rules, regulations or policies promulgated thereunder;

(63) Medical Waste means any waste generated in the diagnosis, treatment
or immunization of human beings, in research pertaining thereto, or in the production
or testing of biologicals, including (i) pathological waste, (ii) blood, (iii) sharps, (iv)
wastes from surgery or autopsy, (v) dialysis waste, including contaminated disposable
equipment and supplies, (vi) cultures and stocks of infectious agents and associated
biological agents, (vii) isolation wastes, (viii) contaminated equipment, (ix)
laboratory waste, (x) various other biological waste and discarded materials
contaminated with or exposed to blood, excretion, or secretions from human beings,
and (xi) any substance, pollutant, material or contaminant listed or regulated under
the Medical Waste Tracking Act of 1988, 42 U.S.C. 86992, et seq. or under the
Medical Waste Law of any State;

(64) Medical Waste Law means the Medical Waste Tracking Act of 1988,
42 U.S.C. 86992, et seq., the U.S. Public Vessel Medical Waste Anti-Dumping Act of
1988, 33 U.S.C. 82501, et seq., the Marine Protection, Research, and Sanctuaries Act
of 1972, 33 U.S.C. 81401, et seq., The Occupational Safety and Health Act, 29
U.S.C. 8651, et seq., the United States Department of Health and Human Services,
National Institute for Occupational Self-Safety and Health Infectious Waste Disposal
Guidelines, Publication No. 88-119, and any other federal, state, regional, county,
municipal, or other local laws, regulations, and ordinances insofar as they purport to
regulate Medical Waste, or impose requirements relating to Medical Waste;

(65) Multiemployer Plan is defined in section 3(37) of ERISA or section
4001(a)(3) of ERISA;

(66) Multiple Employer Plan means an Employee Pension Benefit Plan
that is not a Multiemployer Plan and for which a Person who is not a member of a
Controlled Group that includes Seller or any Subsidiary is or has been a contributing
sponsor;

(67) Net Working Capital means the amount by which (i) the value of all
non-cash current assets of the Hospital Businesses acquired by Buyer, including
useable inventory and supplies, Accounts Receivable, other receivables, useable
prepaid expenses and deposits (including security deposits made by Seller pursuant to
Assumed Contracts), exceeds (ii) the value of all current liabilities assumed by Buyer,
including trade accounts payable, accrued expenses (including payroll), advance
payments on patient accounts and employee benefit accruals (as such terms are used
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in the Unaudited Financial Statements) (for the purpose of clarity, employee benefit
accruals include paid time off accruals for vacation and sick time but exclude
Extended Illness Bank Obligations);

(68)  Notice Period is defined in Section 9.05(a)(i);

(69) Offer means a bona fide written offer pursuant to which a Person that
is not an Affiliate of Buyer (other than Yale New-Haven Health Services Corporation
(“Yale”) or its Affiliates, provided that Yale or such Affiliate assumes the obligations
of Buyer hereunder) would purchase, directly or indirectly, all or substantially all of
the equity interests of the Hospital Businesses, or Assets of the Hospital Businesses
that, in the aggregate, produce at least twenty-five percent (25%) of the total revenue
of the Hospital Businesses, for the consideration and upon the other terms and
conditions set forth in such offer. For the avoidance of doubt, (a) any corporate-level
transactions involving Tenet Healthcare’s stock or securities, including macro-level
mergers, recapitalizations or reorganizations, (b) any sale of some or all of the
Hospital Businesses (or Assets thereof) required by a Governmental Authority, and
(c) any sale, merger or other transaction by Buyer or its Affiliates that does not relate
solely or principally to the Hospital Businesses (or Assets related thereto) shall not be
considered an Offer for purposes of this Agreement;

(70)  Operating Agreement means the Operating Agreement of Buyer, in
substantially the form of Exhibit B attached hereto;

(71) Owned Real Property means real property owned (legally or
beneficially) by Seller or any Subsidiary of Seller, including the real property
described on Schedule 2.01(a), together with all buildings, improvements and fixtures
thereon owned by Seller or any Subsidiary of Seller and all appurtenances and rights
thereto;

(72) PBGC means the Pension Benefit Guaranty Corporation;

(73) Permit means each license, permit, right, franchise, concession,
certificate, authorization, consent or other approval of a Governmental Authority
owned or held by Seller or relating to the ownership or operations of the Hospital
Businesses and the Assets, including applications for, and pending, Permits;

(74)  Permitted Encumbrances means the Permitted Personal Property
Encumbrances and the Permitted Real Property Encumbrances;

(75) Permitted Personal Property Encumbrances means those
Encumbrances described on Schedule 3.11 as being Permitted Personal Property
Encumbrances;

(76) Permitted Real Property Encumbrances means (a) encumbrances
for Taxes, assessments and other charges of Governmental Authorities not yet due
and payable or being contested in good faith, (b) statutory liens incurred in the
ordinary course of business for amounts not yet due and payable and not in
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connection with any Seller default, (c) rights of tenants as tenants only, disclosed in
the rent roll attached as Schedule 3.12(q); provided, that none of the foregoing do or
will, individually or in the aggregate, materially impair the value or continued use and
operation of the property to which they relate in the Hospital Businesses as presently
conducted, and (d) those Encumbrances identified on Schedule 3.12(a) as being
Permitted Real Property Encumbrances;

(77)  Person means any individual, corporation (whether for-profit or not-
for-profit), limited liability company, association, partnership, firm, joint venture,
trust, trustee or other entity or organization, including a Governmental Authority;

(78)  Principal Credit Agreement means the Amended and Restated Credit
Agreement, dated as of October 19, 2010 (as amended, modified, restated and
supplemented from time to time), among Tenet Healthcare, the lenders and issuers
party thereto, Citicorp USA, Inc., as administrative agent, Bank of America, N.A., as
syndication agent, Citigroup Global Markets Inc. and Banc of America Securities
LLC, as joint lead arrangers, and the other parties thereto, providing for the making of
loans to, and the issuance of, and participation in, letters of credit for the account of
the borrower thereunder, and any credit agreement or credit facility that replaces such
Amended and Restated Credit Agreement;

(79)  Prior Seller Plan is defined in Section 3.22(b);

(80) Proceeding means any action, arbitration, audit, hearing,
investigation, litigation, suit or other proceeding (whether civil, criminal,
administrative, judicial or investigative, whether formal or informal, whether public
or private) commenced, brought, conducted, heard or held by, before, under the
authority or at the direction of any Governmental Authority;

(81) Prohibited Transaction is defined in Section 5.10;

(82) Purchase Price is defined in Section 2.05(a);

(83) Purchase Price Adjustment is defined in Section 2.05(e);

(84) Reportable Event is defined in section 4043 of ERISA;

(85) Schedules means the schedules referred to in this Agreement and
attached hereto at the time that this Agreement is executed by each original party
hereto;

(86) Seller means Bristol Hospital and Health Care Group, Inc., and
includes as well all the Hospital Businesses unless the context clearly indicates
otherwise.

(87)  Seller Deductible is defined in Section 9.02(a);
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(88) Seller’s Indemnified Persons means Seller and Seller’s members,
stockholders, Subsidiaries, Affiliates, successors and assigns, and their respective
stockholders, members, partners, Subsidiaries, Affiliates, directors, trustees, officers,
employees, agents and representatives;

(89) Strategic Business Plan means the five-year strategic and business
plan, including the $45,000,000 capital spending plan developed in accordance with
Section 5.20, collaboratively developed by Seller and Buyer that identifies the needs
of Bristol, Connecticut and its surrounding communities with respect to institutional,
physician, and ambulatory care services and the resources necessary to attain such
needs, as the same may be amended from time to time in accordance with Section
5.30;

(90)  Subject Interest is defined in Section 5.22(a);

(91) Subsidiary means, with respect to any Person, (i) any corporation
more than 50% of whose stock of any class or classes having by the terms thereof
ordinary voting power to elect a majority of the directors of such corporation
(irrespective of whether or not at the time stock of any class or classes of such
corporation shall have or might have voting power by reason of the happening of any
contingency) is at the time owned by such Person and/or one or more Subsidiaries of
such Person, (ii) any partnership, limited liability company, association, joint venture
or other entity in which such Person and/or one or more Subsidiaries of such Person
has more than a 50% equity interest at the time and the management of which is
controlled, directly or indirectly, by such Person or through one or more Subsidiaries
of such Person and (iii) any entity that is organized as a not-for-profit business
organization and (A) whose accounts are required in accordance with generally
accepted accounting principles to be consolidated with the accounts of such Person or
(B) whose sole member is such Person;

(92) Target Net Working Capital means $7,000,000;

(93) Tax means any income, unrelated business income, gross receipts,
license, payroll, employment, excise, severance, occupation, privilege, premium, net
worth, windfall profits, environmental (including taxes under section 59A of the
Code), customs duties, capital stock, franchise, profits, withholding, social security,
unemployment, disability, real property, personal property, recording, stamp, sales,
use, services, service use, transfer, registration, escheat, unclaimed property, value
added, alternative or add-on minimum, estimated or other tax, assessment, charge,
levy or fee of any kind whatsoever, including payments or services in lieu of Taxes,
interest or penalties on and additions to all of the foregoing, that are due or alleged to
be due to any Governmental Authority, whether disputed or not;

(94) Tax Return means any return, declaration, report, claim for refund,
information return, filing obligation of any Code section 501(c)(3) organization
required by a federal of state Governmental Authority, or statement, including
schedules and attachments thereto and amendments, relating to Taxes;
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(95) Tenant Leases is defined in Section 3.12(i);

(96) Third Party Claim is defined in Section 9.05(a)(i);

(97) Title Representations means the representations and warranties of
Seller set forth in (i) the last sentence of Section 3.11 and (ii) the last sentence of
Section 3.12(a);

(98) Transfer Act means the Connecticut Transfer Act, 22 Conn. Gen.
Stat. § 134 et seq.;

(99) Unaudited Financial Statements means the unaudited consolidated
balance sheets of Seller and its Subsidiaries as of [ 1, 2014, and the
unaudited consolidated statements of operations and changes in net assets and the
unaudited consolidated statements of cash flows for the | |-month period then
ended, and the financial statements described in clauses (i) and (ii) of Section 5.04(b);
and

(100) WARN Act means the Worker Adjustment and Retraining
Notification Act, 29 U.S.C. 82101, et seq.

1.02. Certain References. As used in this Agreement:

@ references to “this Agreement” mean this Agreement, as amended from
time to time, and all Exhibits and Schedules attached to or referenced in this Agreement;

(b) references to “Articles” or “Sections” are references to Articles and
Sections of this Agreement, unless the context states or implies otherwise;

(© references to “include” or “including” mean including without limitation
and are intended to be illustrative and not restrictive of the word or phrase to which they
refer;

(d) references to “partners” include general and limited partners of
partnerships and members of limited liability companies;

(e references to “partnerships” include general and limited partnerships, joint
ventures and limited liability companies;

U] references to any document are references to that document as amended,
consolidated, supplemented, novated or replaced by the parties thereto;

(9) references to any law are references to that law as amended, consolidated,
supplemented or replaced, and all rules and regulations promulgated thereunder;

() references to time are references to Bristol, Connecticut time;
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Q) references to “Seller’s knowledge” mean the actual knowledge of each of
the Persons whose names or titles are set forth on Schedule 1.02(a), after due inquiry by
Seller of such Persons;

() references to “Buyer’s knowledge” mean the actual knowledge of each of
the Persons whose names or titles are set forth on Schedule 1.02(b), after due inquiry by
Buyer of such Persons;

(K) the gender of all words includes the masculine, feminine and neuter, and
the number of all words includes the singular and plural; and

() the Table of Contents, the division of this Agreement into Articles and
Sections, and the use of captions and headings in connection therewith are solely for
convenience and have no legal effect in construing this Agreement.

2. SALE OF ASSETS AND RELATED MATTERS

2.01. Sale of Assets. Subject to the terms and conditions of this Agreement, at Closing,
Seller shall sell, and Buyer shall purchase, all right, title and interest of Seller in and to the
Assets, free and clear of all Encumbrances other than the Permitted Encumbrances, including the
following Assets:

@) the Owned Real Property described on Schedule 2.01(a);

(b) the Leased Real Property described on Schedule 2.01(b);

(© all equipment (including medical and computer equipment of the Hospital
Businesses), vehicles, furniture and furnishings and other tangible personal properties
owned or leased by Seller or used in the conduct of the Hospital Businesses; provided
that any such leased personal property shall be described on Schedule 2.01(b);

(d) all current assets included in Net Working Capital;

(e) all financial, patient, medical staff, personnel and other records of the
Hospital Businesses (including equipment records, medical/administrative libraries,
medical records, documents, catalogs, books, records, files and operating manuals);

U] the Contracts listed or described on Schedule 2.01(f), the leases relating to
the Leased Real Property listed or described on Schedule 2.01(b), the leases relating to
the leased personal property listed or described on Schedule 2.01(b), and all Immaterial
Contracts not listed or described on Schedule 2.02(j) (all such Contracts, collectively, the
“Assumed Contracts”);

(9) all Permits of Seller, to the extent legally assignable, relating to the
ownership of the Assets and the conduct of the Hospital Businesses, including those
described on Schedule 2.01(q);
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(h) the Intellectual Properties, including those Intellectual Properties
described on Schedule 2.01(h), and the Information Systems;

Q) all property of Seller, real, personal or mixed, tangible or intangible,
arising or acquired between the date of this Agreement and the Closing Date;

() the Investment interests in the Joint Ventures, including all transferable
rights relating thereto;

(K) subject to Section 5.15, all insurance proceeds with respect to the Assets
or the Assumed Liabilities (including insurance proceeds received by Seller or payable to
Seller and all deductibles, copayments and self-insurance requirements payable by Seller)
arising in connection with damage to the Assets occurring on or prior to the Closing Date,
to the extent not expended for the repair or restoration of the Assets;

() claims of Seller against third parties relating to the Assets or the Assumed
Liabilities, choate or inchoate, known or unknown, contingent or otherwise, but
excluding the Proceedings described on Schedule 3.23 and any other such claims relating
to Excluded Assets or the Excluded Liabilities;

(m)  general intangibles of the Hospital Businesses, including goodwill;
(n) Seller’s provider agreements with Government Payment Programs; and

(o) all proceeds of the foregoing and, except for the Excluded Assets, all other
property of every kind, character or description, tangible and intangible, known or
unknown, owned or leased by Seller, wherever located and whether or not reflected in the
Financial Statements or similar to the properties described above.

2.02. Excluded Assets. Notwithstanding the generality of the definition of Assets and of
the examples of Assets listed in Section 2.01, the following assets (the “Excluded Assets”) are
not a part of the sale and purchase contemplated by this Agreement and are excluded from the
Assets, and Seller shall retain all of its right, title and interest therein and thereto from and after
the Closing:

@ any financial, patient, medical staff, personnel and other records of the
Hospital Businesses that Seller cannot transfer to Buyer due to applicable Legal
Requirements or contractual requirements by which Seller is bound,;

(b) all cash, bank accounts, certificates of deposit, treasury bills, treasury
notes, marketable securities and other cash equivalents (including the Purchase Price
payable to Seller) of Seller or the Hospital Businesses;

(©) all short-term and long-term Investments, except for the Investment
interests in the Joint Ventures;

(d) board-designated, restricted, and trustee-held or escrowed funds (such as
funded depreciation, debt service reserves, self-insurance trusts, malpractice self-
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insurance fund, working capital trust assets, and assets and investments restricted as to
use), donor restricted assets, beneficial interests in charitable trusts, trusts related to
employee benefits, and any self-funded worker’s compensation deposit of the Hospital
Businesses, and accrued earnings on all of the foregoing;

(e inventory and supplies disposed of or exhausted after the date of this
Agreement and on or before the Closing Date in the ordinary course of the Hospital
Businesses, and Assets transferred or disposed of in accordance with Section 5.02(e);

()] Cost Report settlement receivables and all appeals and appeal rights
relating thereto;

(9) all funds held by trustees pursuant to bond indentures of Seller (including
the Indenture);

(h) all deductions, benefits, claims, refunds, receivables and other rights of
Seller relating to Taxes in respect of periods ending on or before the Closing Date or
resulting from the consummation of the transactions contemplated by this Agreement;

Q) all other current financial assets not included in Net Working Capital and
all deferred expenses;

() all Immaterial Contracts that are listed or described on Schedule 2.02(j)
and all other Contracts that are not Assumed Contracts (including this Agreement and the
Closing Documents);

(K) all Permits to the extent not legally assignable to Buyer or not relating to
the ownership of the Assets and the conduct of the Hospital Businesses;

() the corporate or trade names set forth on Schedule 2.02(1) and all
Intellectual Property rights relating thereto;

(m) all physician loans and receivables other than repayment obligations under
Assumed Contracts;

(n) all right, title and interest of Bristol Hospital Development Foundation

(“BHDF”) in and to its assets and properties (whether owned, leased or otherwise)
described on Schedule 2.02(n);

(o) all insurance proceeds received by Seller or payable to Seller (i) with
respect to the Excluded Assets or the Excluded Liabilities, or (ii) that Seller is entitled to
retain pursuant to Section 5.15;

(p) the Proceedings described on Schedule 3.23, appeals and other risk
settlements of the Hospital Businesses which arose during or relate to a pre-Closing
period, and all rights, remedies, claims and defenses against third parties thereunder or
otherwise relating solely to the Excluded Assets or to the Excluded Liabilities, whether
choate or inchoate, known or unknown, contingent or otherwise;
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(a) all right, title and interest of Seller in the assets and properties (whether
owned or leased) of the Parent and Child Program as currently operated by Seller (the
“Parent and Child Program”) and described on Schedule 2.02(q);

(9] any other assets identified on Schedule 2.02(q) or excluded after the
execution of this Agreement by mutual written agreement of the parties; and

(s) all proceeds of the foregoing.

2.03. Assumed Liabilities. As of the Closing Date, Buyer shall assume from Seller the
Assumed Liabilities, including the Assumed Liabilities described on Schedule 2.03.

2.04. Excluded Liabilities. Except for the Assumed Liabilities, Buyer shall not assume
and under no circumstance will Buyer assume or be obligated to pay or assume, and from and
after the Closing, none of the Assets will be or become liable for or subject to, any of the
Excluded Liabilities, which Excluded Liabilities are and will remain liabilities of Seller,
including the following:

@ all liabilities accrued on the Closing Balance Sheets, to the extent (i) not
included in Net Working Capital or (ii) relating to capitalized lease obligations
constituting Assumed Contracts;

(b) liabilities or obligations for Taxes of the Hospital Businesses in respect of
periods ending on or before the Closing Date;

(© liabilities or obligations for federal or state income Taxes of Seller or any
Affiliate of Seller, including any amounts accrued or incurred by the Hospital Businesses
in respect of periods ending on or before the Closing Date, as a result of being a member
of a consolidated, affiliated, combined, unitary or similar group that includes such other

Persons;
(d) liabilities or obligations relating to the Excluded Assets;
(e liabilities or obligations associated with indebtedness for borrowed money

(other than capital lease obligations under any Assumed Contract);

()] (i) obligations required to be performed by Seller on or before the Closing
Date under the Assumed Contracts, (ii) liabilities or obligations resulting from a breach
or default on or before the Closing Date of any Assumed Contracts, and (iii) liabilities
arising under any Contracts that are not Assumed Contracts;

(9) liabilities or obligations arising out of or in connection with the
Proceedings described on Schedule 3.23, and Proceedings and claims (whether instituted
before or after Closing) relating to acts or omissions that allegedly occurred on or before
the Closing Date, including those relating to peer review activities;

() liabilities or obligations under the Hill-Burton Act or other restricted grant
or loan programs;
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Q) except for (x) paid time off accruals of the Hired Employees and Extended
Iliness Bank Obligations, and (y) obligations under Assumed Contracts (including but not
limited to Seller’s frozen Employee Pension Benefit Plan), liabilities and obligations to
Seller’s employees, Employee Benefit Plans, the Internal Revenue Service, PBGC or any
other Governmental Authority arising from or relating to periods before Closing (whether
or not triggered by the transactions contemplated by this Agreement and whether or not
imposed by Legal Requirements directly on Buyer as the transferee of the Assets or
successor to the Hospital Businesses), including liabilities or obligations arising under
any Employee Benefit Plan, EEOC claim, unfair labor practice, and wage and hour
practice, and liabilities or obligations arising under the WARN Act;

() Cost Report settlement payables relating to all Cost Report periods ending
on or before the Closing Date;

(k) liabilities or obligations of Seller, including arising out of the operation of
the Hospital Businesses or ownership of the Assets, with respect to periods ending on or
before the Closing Date, or resulting from the consummation of the transactions
contemplated by this Agreement, including pursuant to third-party payor programs and
Government Payment Programs, including recoupment rights of the Centers for Medicare
& Medicaid Services or the Connecticut Department of Social Services and recapture of
previously reimbursed charges or expenses;

() penalties, fines, settlements, interest, costs and expenses arising out of or
incurred as a result of any actual or alleged violation by Seller of any Legal Requirement;
and

(m) any and all liabilities or obligations relating to the Parent and Child
Program described on Schedule 2.03(m).

2.05. Purchase Price; Purchase Price Adjustment.

@ Subject to the terms and conditions of this Agreement, in reliance upon the
representations and covenants of Seller in this Agreement, and as consideration for the
sale of the Assets, Buyer shall assume the Assumed Liabilities from Seller and tender the
Purchase Price, determined as follows, subject to the adjustments described in Sections
2.05(b) and 2.05(e):

()  $50,000,000, plus

(i) the amount, if any, by which Net Working Capital on the Closing
Balance Sheets exceeds the Target Net Working Capital, or minus

(i) the amount, if any, by which Net Working Capital on the Closing
Balance Sheets is less than the Target Net Working Capital.

(b) As further described in Sections 2.05(c) and 2.05(d) below, the Purchase
Price will be calculated by Buyer and Seller at Closing from the physical count of
inventory and supplies conducted pursuant to Section 2.05(c), if available, and the
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relevant entries in the Interim Closing Balance Sheets (other than inventory and supplies
if the physical inventory is available). At Closing, Buyer shall pay the Purchase Price less
the book value of any capital leases (as of the Closing), pension liabilities of Seller
relating to its frozen defined benefit pension plan (as determined by Buyer on a date
within five (5) business days prior to the Closing), any accrued post-retirement or other
retirement obligations (as determined by Buyer on a date within five (5) business days
prior to the Closing) and other Assumed Liabilities (other than those included in Net
Working Capital) and as adjusted by the parties’ mutual good faith estimate as of the
Closing Date of the amount of the prorations to be made pursuant to Section 2.06, by
wire transfer of immediately available funds to the accounts designated by the
appropriate recipient as follows:

Q) To Seller, an amount equal to the sum of (A) the amount
necessary to defease its outstanding CHEFA Bonds, (B) the
amount necessary to repay its outstanding bank debt and satisfy the
Indenture, (C) the value of Excluded Liabilities listed on Schedule
2.05(b), and (D) the indemnification reserve under Section 9.09;
and

(i)  To the Community Foundation, the remaining balance of the
Purchase Price, after the deductions set forth in Section 2.05(b) and
after paying the amount due to Seller under subsection (i) above,
and which amount received by the Community Foundation shall be
used for the following purposes: (A) charitable health care
consistent with the Hospital’s historic charitable mission, (B)
supporting or promoting health care generally in Bristol,
Connecticut and its surrounding communities, or (C) with respect
to donor restricted assets, a purpose consistent with the intent of
the donor.

(©) The portion of Net Working Capital constituting the value of inventory
and supplies will be determined based on a physical count conducted by Seller on a date
not more than five (5) business days before the Closing Date. Seller shall give Buyer at
least five (5) business days prior notice of the date of the count and permit Buyer to
monitor the count. Seller shall count the usable items of inventory and supplies that are
not damaged or obsolete, and that are of a type, quality and quantity that may be used in
the ordinary course of the Hospital Businesses (having due regard for the services offered
by the Hospital Businesses). Seller will conduct the count in the same manner that Seller
conducted the count of, and will count the same classes and categories of items that Seller
counted to determine the value of, inventory and supplies in the most recent Audited
Financial Statements. Upon completion of the count, Seller shall determine the value of
the inventory and supplies (determined by the lower of cost or market on a first in, first
out basis). If the results of the count and the resulting value of inventory and supplies are
available by Closing, then the portion of Net Working Capital attributable to inventory
and supplies will be the value determined pursuant to the count (updated for actual usage
and purchases between the date of the count and the Closing Date). If the results of the
count or the resulting value of inventory and supplies are not available by Closing, then
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for purposes of the Closing, the value of the inventory and supplies will be the amount set
forth in the Interim Closing Balance Sheets and the value of the inventory and supplies
determined pursuant to the count (updated for actual usage and purchases between the
date of the count and the Closing Date) will be set forth in the Closing Balance Sheets.

(d)  The portion of Net Working Capital constituting the value of prepaid
expenses and deposits will be determined based on mutual agreement of Seller and
Buyer. No more than five (5) business days before the Closing Date, Buyer and Seller
will agree on the value as of Closing of the prepaid expenses and deposits that Buyer
reasonably determines will be usable after Closing.

(e Within ninety (90) days after the Closing Date, Buyer will deliver to Seller
the Closing Balance Sheets together with any proposed revisions in the amount of the
prorations to be made pursuant to Section 2.06 (based on paid invoices delivered by
Buyer to Seller after the Closing). Except as otherwise provided herein, the Closing
Balance Sheets shall be prepared using the same principles and methodologies, including
the determination of Accounts Receivable and doubtful accounts, as used in preparing the
Interim Closing Balance Sheets. The Purchase Price will be recalculated (based on
clauses (i) and (ii) below) (the “Purchase Price Adjustment”) to reflect (i) any such
revisions in the amount of the prorations to be made pursuant to Section 2.06, and (ii) the
difference between the Net Working Capital (excluding differences in prepaid expenses
and deposits calculated in accordance with Section 2.05(d) and, if a physical inventory
was used to calculate the Purchase Price, in inventory and supplies) on the Interim
Closing Balance Sheets and on the Closing Balance Sheets. Following the resolution of
any disputes pursuant to Section 2.05(f), Seller shall pay Buyer (if the Purchase Price is
adjusted downward by the Purchase Price Adjustment), or Buyer shall pay the
Community Foundation (if the Purchase Price is adjusted upward by the Purchase Price
Adjustment), as the case may be, the amount by which the Purchase Price is adjusted, by
wire transfer of immediately available funds to one or more accounts designated by the
recipient, within five (5) business days after its determination.

U] If Seller disputes any entry in the Closing Balance Sheets relevant to the
calculation of the Purchase Price Adjustment or disputes the value of the inventory and
supplies, and such dispute is not resolved to the mutual satisfaction of Seller and Buyer
within ninety (90) days after the Closing Date, either Seller or Buyer may submit the
dispute to Ernst & Young LLP or to such other independent, certified public accounting
firm as Seller and Buyer may then agree in writing, in either case acting as experts and
not as arbitrators to resolve the computation or verification of the disputed Closing
Balance Sheets entries in accordance with this Agreement and otherwise where
applicable in accordance with generally accepted accounting principles consistently
applied.

(9) Seller and Buyer will each pay their own respective fees and expenses
(including any fees and expenses of their accountants and other representatives) in
connection with the resolution of disputes pursuant to this Section 2.05. Notwithstanding
the foregoing, the fees and expenses of any accounting firm incurred in connection with
the resolution of such disputes will be paid by Seller and Buyer in proportion to the
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difference between the Purchase Price Adjustment determined by the accounting firm and
the respective amounts of the Purchase Price Adjustment asserted by each such party at
the time of the initial referral of the dispute to the accounting firm.

2.06. Prorations. At Closing, and to the extent not included in Net Working Capital,
Buyer and Seller shall prorate real estate and personal property lease payments, real estate and
personal property Taxes (except that no such proration of property Taxes will be necessary in
respect of the transfer of property by any Person that is a non-profit corporation that does not pay
any property Taxes with respect to such property and with respect to any reduced amount of
property Taxes (pursuant to any payment in lieu of taxes or similar agreement), such proration
shall be calculated by giving credit to the Seller for any such reduced amount) and other
assessments, and all other items of income and expense that are normally prorated upon a sale of
assets of a going concern, if any. If any payment of Taxes made by Seller before Closing is
credited against real estate Taxes for which Buyer will be liable, the amount of such credit will
be applied as a credit against any prorations owing by Seller, to the extent available for offset,
and any amounts not so applied will be paid to Seller by Buyer promptly upon Buyer’s receipt of
such credit and Buyer agrees to promptly take all reasonable actions necessary in order to secure
any such credit.

3. REPRESENTATIONS OF SELLER

Subject to the exceptions described in the Schedules, Seller makes the following
representations to Buyer on and as of the date of this Agreement and will be deemed to make
them again at and as of the Closing Date:

3.01. Organization and Qualification. Seller is a non-profit corporation duly organized
and validly existing in good standing under the laws of the State of Connecticut. Seller is not
licensed, qualified or admitted to do business in any jurisdiction other than in the State of
Connecticut and there is no other jurisdiction in which the ownership, use or leasing of Seller’s
assets or properties, or the conduct or nature of its business, makes such licensing, qualification
or admission necessary.

3.02. Corporate Powers; Absence of Conflicts, Etc. Seller has the requisite power and
authority to conduct the Hospital Businesses as now being conducted, to enter into this
Agreement and to perform its obligations hereunder. The execution, delivery and performance by
Seller of this Agreement and the Closing Documents to which Seller is or becomes a party and
the consummation by Seller of the transactions contemplated by this Agreement:

@ are within Seller’s powers, are not in contravention of its articles of
incorporation, bylaws and other governing documents, and have been duly authorized by
all appropriate corporate and member action;

(b) do not conflict with, result in any breach or contravention of, or permit the
acceleration of the maturity of, any liabilities of Seller (other than Excluded Liabilities
satisfied as of the Closing Date), and do not create or permit the creation of any
Encumbrance on or affecting any of the Assets;
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(c) do not violate any Legal Requirement to which Seller, the Assets, or the
Hospital Businesses may be subject; and

(d) assuming the receipt of all consents set forth in Schedule 3.02, do not
conflict with or result in a material breach or violation of any material Contract to which
Seller is a party or by which it is bound.

3.03. Binding Agreement. This Agreement and each of the Closing Documents to
which Seller is or becomes a party are (or upon execution will be) valid and legally binding
obligations of Seller, enforceable against it in accordance with the respective terms hereof or
thereof.

3.04. Subsidiaries and Third Party Rights. Seller has no Subsidiaries other than the
Hospital Businesses, and Seller holds no Investment interest in any Person involved in the
ownership or operation of the Hospital Businesses or the Assets, other than those Persons
identified on Schedule 3.04. Schedule 3.04 indicates for each Person identified thereon whether
it is currently active or inactive and whether it, together with its consolidated Subsidiaries, has
total assets of $100,000 or more. Schedule 3.04 also indicates, for each Joint Venture, the
percentage of equity interests owned by Seller or its Affiliate in such Joint Venture and the name
of, and percentage of equity interests owned by, third parties in such Joint Venture. Other than
Seller and those Persons set forth on Schedule 3.04, there are no other Persons that own any
interest in any of the Hospital Businesses. There are no Contracts with or rights of any Person to
acquire, directly or indirectly, any material assets, or any interest therein, including any of the
Assets, other than Contracts entered into in the ordinary course of the Hospital Businesses or
Contracts entered into with Tenet Healthcare or Buyer, or an Affiliate thereof, with respect to the
transactions contemplated by this Agreement.

3.05. Legal and Regulatory Compliance. Seller and all of its officers, directors, agents,
or employees comply in all material respects with, and have complied in all material respects
with, all Legal Requirements with respect to the operation of the Hospital Businesses and Seller
has timely filed all material reports, data and other information required to be filed with
Governmental Authorities or has requested appropriate extensions of such filing deadlines. Seller
has not received notice of any currently pending or threatened Proceeding against it alleging or
based upon an alleged violation of any Legal Requirements. Neither Seller nor any Subsidiary of
Seller is party to or otherwise bound by (i) a corporate integrity agreement with the Office of
Inspector General of the United States Department of Health and Human Services or written
agreement with such Governmental Authority to establish or maintain a corporate integrity
program applicable to any of the Hospital Businesses or (ii) a settlement or other agreement with
any other Governmental Authority, other than participation agreements with Medicare and
Medicaid, that imposes continuing obligations on any of the Hospital Businesses or contains
obligations that have not been fully discharged.

3.06. Financial Statements. Attached as Schedule 3.06 are copies of the Audited
Financial Statements and the Unaudited Financial Statements. The Financial Statements fairly
present the financial condition and results of operations of the Hospital Businesses in all material
respects as of the respective dates thereof and for the periods therein referred to, all in
accordance with generally accepted accounting principles, subject, in the case of the Unaudited
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Financial Statements, to normal recurring year-end adjustments (the effect of which will not,
individually or in the aggregate, have a Material Adverse Change) and the absence of notes
(which, if presented, would not differ materially from those included in the Audited Financial
Statements), and the Financial Statements reflect the consistent application of such accounting
principles throughout the periods involved.

3.07. Undisclosed Liabilities. Except and to the extent accrued or disclosed in the
Financial Statements to Seller’s knowledge, Seller does not have any liabilities or obligations of
any nature whatsoever with respect to the Hospital Businesses or the Assets, due or to become
due, accrued, absolute, contingent or otherwise, that are required by generally accepted
accounting principles to be accrued or disclosed in audited financial statements, except for
liabilities and obligations incurred in the ordinary course of business and consistent with past
practice since the date of the Unaudited Financial Statements, and none of which could
reasonably be expected to result, individually or in the aggregate, in a Material Adverse Change.

3.08. Recent Activities. Since December 31, 2013, and except as set forth on Schedule
3.08:

@ no material damage, destruction or loss (whether or not covered by
insurance) has occurred affecting the Assets;

(b) except in the ordinary course of business of the Hospital Businesses in
accordance with their existing personnel policies, Seller has not (i) increased or agreed to
increase the compensation payable to any employees who work in the Hospital
Businesses, (ii) agreed to make any bonus or severance payment to any of the employees
who work in the Hospital Businesses, or (iii) employed any additional management
personnel in respect of the Hospital Businesses;

(©) no labor dispute and, to Seller’s knowledge, no enactment or promulgation
of a state or local Legal Requirement or other event or condition, has occurred that has
materially adversely affected any of the Hospital Businesses or reasonably could be
expected to have such an effect on the Hospital Businesses;

(d) Seller has not sold or factored, or agreed to sell or factor, any Accounts
Receivable, and Seller has not sold, distributed or otherwise disposed of any other Assets
except in the ordinary course of the Hospital Businesses and, for equipment having an
original cost in excess of $75,000, with a comparable replacement thereof;

(e) no Encumbrance has been imposed on any of the Assets other than
Permitted Encumbrances;

() Seller has not canceled or waived any material rights in respect of the
Assets, except in the ordinary course of the Hospital Businesses;

(9) there has been no change in any accounting method, policy or practice of
Seller with respect to the Hospital Businesses;
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(h) other than compensation paid in the ordinary course of employment, Seller
has not paid any amount to, sold any Assets to, or entered into any Contract with any
officer, director, or trustee of Seller or its Affiliates, or with any Affiliate of any such
Person;

Q) Seller has not paid or agreed to pay to any Person any damages, fines,
penalties or other amounts in respect of an actual or alleged violation of any Legal
Requirement;

() Seller has not instituted any new, or terminated or amended any existing,
Employee Benefit Plan, except for amendments required to comply with applicable Legal
Requirements;

(K) Seller has not entered into or agreed to enter into any transaction outside
the ordinary course of the Hospital Businesses (other than the transactions contemplated
by this Agreement); and

() no Material Adverse Change has occurred and no event or circumstance
has occurred that could reasonably be expected to result, individually or in the aggregate,
in a Material Adverse Change.

3.09. Accounts Receivable; Inventory.

@ The Accounts Receivable, to the extent uncollected, are valid and existing
and represent monies due for goods sold and delivered and services performed in bona
fide commercial transactions, have been billed or are billable, and are not subject to any
Encumbrances. Except as reflected or reserved for in the Financial Statements, no
refunds, discounts or setoffs are payable or assessable with respect to the Accounts
Receivable. Since December 31, 2013, Seller has not sold any Accounts Receivable,
including Accounts Receivable that have been written off or fully reserved.

(b) All Assets consisting of inventory and supplies are carried at the lower of
cost or market on a first-in, first-out basis and are properly stated in the Audited Financial
Statements as of the dates thereof. All items of inventory and supplies are of a quality
usable or saleable in the ordinary course of business, except for those items that are
obsolete, below standard quality or in the process of repair and for which adequate
reserves have been provided in the Financial Statements. The quantities of inventory and
supplies, taken as a whole, are reasonable and justified under the normal operations of the
Hospital Businesses.

3.10. Equipment. Schedule 3.10 includes a depreciation schedule as of a recent date that
lists all major items of equipment associated with, or constituting any part of, the Assets. All
such major items of equipment are useable for their intended purposes in the ordinary course of
the Hospital Businesses and are in working condition, subject to reasonable wear and tear. All
medical and leased equipment has been maintained in all material respects in accordance with
manufacturer and lessor requirements, and equipment maintenance logs or journals have been
maintained in all material respects in compliance with required accreditation standards.
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3.11. Title. Except as provided in Schedule 3.11 and subject to Section 10.03, Seller
owns and holds good and valid title to all of the Assets, free and clear of any Encumbrances
other than the Encumbrances described on Schedule 3.11 and Permitted Encumbrances. At
Closing, Seller will convey to Buyer good and valid title to all Assets, free and clear of any
Encumbrances other than the Permitted Encumbrances.

3.12. Real Property.

@) Seller owns fee simple title to the Owned Real Property, free and clear of
any Encumbrances other than the Encumbrances described on Schedule 3.12(a) and
Permitted Encumbrances. The Owned Real Property described on Schedule 2.01(a)
comprises all of the real property owned by Seller or any Subsidiary of Seller that is
associated with or employed in the operation of the Hospital Businesses. At Closing,
Seller will convey to Buyer good and indefeasible fee simple title to all Owned Real
Property, free and clear of any Encumbrances other than the Permitted Real Property
Encumbrances.

(b) Seller has not received notice of condemnation or similar Proceedings
relating to the Owned Real Property or any part thereof.

(© To Seller’s knowledge, the buildings standing on the Owned Real
Property are structurally sound, and in need of no material maintenance or repairs except
for ordinary, routine maintenance. All essential utilities (including water, sewer, gas,
electricity and telephone service) are available to the Owned Real Property and, to
Seller’s knowledge, no conditions exist that are reasonably likely to result in the
termination or reduction of the current access from the Owned Real Property to existing
roadways. No part of the Owned Real Property contains, is located within or abuts any
flood plain, navigable water or other body of water, tideland, wetland, marshland or other
area that is subject to special state, federal or municipal regulation, control or protection
(other than Legal Requirements pertaining to zoning or other land use restrictions
customarily applicable to all real estate within the applicable jurisdiction).

(d) To Seller’s knowledge, except for tenants in possession of the Owned Real
Property under Contracts described on Schedule 3.17, no Person other than Seller
possesses, or claims possession of, adverse or not, any Owned Real Property, whether as
lessee, tenant at sufferance, trespasser or otherwise. No tenant is entitled to any rebate,
concession, or free rent, other than as reflected in the Contract with such tenant; no
commitments have been made to any Tenant for repairs or improvements other than for
normal repairs and maintenance in the future or improvements required by the tenant
Contract; and no rents due under any of the Contracts with tenants have been assigned or
hypothecated to, or encumbered by, any Person. All material obligations of Seller as
landlord required to be performed under each of the tenant Contracts have been
performed.

(e) No tenant is entitled to any rebate, concession, or free rent, other than as
reflected in the Contract with such tenant; no commitments have been made to any
Tenant for repairs or improvements other than for normal repairs and maintenance in the
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future or improvements required by the tenant Contract; and no rents due under any of
the Contracts with tenants have been assigned or hypothecated to, or encumbered by, any
Person. All material obligations of Seller as landlord required to be performed under each
of the tenant Contracts have been performed.

()] All Owned Real Property and Leased Real Property currently in use for
the operation of the Hospital Businesses is in compliance in all material respects with all
applicable Legal Requirements, and all Permits and requisite certificates of the local
board of fire underwriters (or other body exercising a similar function) have been issued
for the Owned Real Property and Leased Real Property.

(9) (i) Seller has provided to Buyer accurate and complete copies of
those leases of which Seller or one of its Subsidiaries is landlord (collectively, the “Space
Leases”), and (ii) attached to Schedule 3.12(q) is a “rent roll” that sets forth the following
information for each of the Space Leases: (A) the names of the current tenants; (B) the
rental payments for the then current month under each of the Space Leases; (C) a list of
all then delinquent rental payments; (D) a list of all concessions granted to tenants; (E) a
list of all tenant deposits and a description of any application thereof; (F) the dates that
each of the Space Leases commenced and will expire; (G) the square footage of any such
space leased pursuant to the Space Leases; (H) any renewal options available to tenants
under the Space Leases; and (1) a list of all uncured material defaults under the Space
Leases known to Seller.

(h) There are no tenants or other persons or entities occupying any
space in the Owned Real Property, other than pursuant to the Space Leases.

Q) Seller has (i) a valid leasehold estate in all of the Leased Real
Property, free and clear of any Encumbrances other than the Encumbrances described on
Schedule 3.12(a) pursuant to the leases described on Schedule 2.01(b) (the “Tenant
Leases™), and (i1) provided accurate and complete copies of each of the Tenant Leases.
The Leased Real Property comprises all of the real property leased by Seller or any
Subsidiary of Seller that is associated with or employed in the operation of the Hospital
Businesses.

3.13. Environmental Matters and Medical Waste.

@ Seller has all Permits required under applicable Environmental Laws, and
all such Permits are listed on Schedule 2.01(g). No Environmental Claim is pending or to
Seller’s knowledge threatened by any Person against Seller or any other Person the
liability for which Seller has retained or assumed, either contractually or by operation of
law. To Seller’s knowledge, no activities, circumstances, conditions, events or incidents,
including the release, emission, discharge or disposal of any Materials of Environmental
Concern, have occurred that could reasonably be expected to form the basis of any
Environmental Claim by any Person against Seller or any other Person the liability for
which Seller has retained or assumed, either contractually or by operation of law.
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(b) Without in any way limiting the generality of the foregoing, (i) all on-site
and off-site locations where Seller stores, disposes or arranges for the disposal of
Materials of Environmental Concern for the Hospital Businesses are identified on
Schedule 3.13(b), (ii) all Contracts dealing with the removal, storage, disposal and
handling of Materials of Environmental Concern of the Hospital Businesses are with
vendors who are, to Seller’s knowledge, properly licensed, (iii) all underground storage
tanks, and the capacity and contents of such tanks, located on Owned Real Property are
identified on Schedule 3.13(b), (iv) no asbestos is contained in or forms part of any
building, building component, structure or office space owned or leased by Seller and
used in the conduct of the Hospital Businesses, and (v) no polychlorinated biphenyls are
used or stored at any Owned Real Property.

(© Seller and the Hospital Businesses have complied in all material respects
with all Medical Waste Laws.

3.14. Intellectual Properties and Information Systems. Seller owns or is licensed to use,
free and clear of royalty and other payment obligations or Encumbrances, and, to Seller’s
knowledge, claims of infringement, each of the Intellectual Properties and the Information
Systems. Seller is not, in any material respect, in conflict with or in violation or infringement of,
and has not received any written notice alleging any conflict with or violation or infringement of,
any rights of any other Person with respect to any such Intellectual Properties or Information
Systems. To Seller’s knowledge, no other Person is in conflict with or in violation or
infringement of Seller’s rights in such Intellectual Properties or Information Systems. Schedule
3.14 identifies those Intellectual Properties and Information Systems used in the conduct of the
Hospital Businesses that are owned by or licensed directly to Seller (other than the Intellectual
Properties and Information Systems owned by Seller, for which no copyright registration or
application has been made and none of which is, individually or in the aggregate, material to the
Hospital Businesses) and those Intellectual Properties and Information Systems that are owned
by or licensed to third parties who provide information technology services to Seller pursuant to
Contracts described in Section 3.18(c).

3.15. Insurance. Schedule 3.15 describes all insurance arrangements, including self-
insurance, in place for the benefit of the Assets and the conduct of the Hospital Businesses (other
than Current Seller Plans described in Schedule 3.22). Seller has provided to Buyer a true and
complete copy of all such policies and endorsements thereto. With respect to third party
insurance, Schedule 3.15 sets forth the name of each insurer, whether such insurer is an Affiliate
of Seller, and the number, coverage, limits, term and premium for each policy of insurance
purchased or held by Seller covering the ownership and operation of the Assets and the Hospital
Businesses. All of such policies are now, and until Closing will remain, valid, outstanding, in full
force and effect, and enforceable with no premium arrearages. Since December 31, 2009, Seller
has not been denied, or reduced, or requested a reduction in the scope or amount of, any
insurance or indemnity bond coverage. No insurance carrier has canceled or reduced, or given
written notice of its intention to cancel or reduce, any insurance coverage and, to Seller’s
knowledge, there exist no reasonable grounds to cancel or void any such policies or the coverage
provided thereby. Since December 31, 2009, Seller has not made any claims against any excess
insurance coverage set forth on Schedule 3.15 or any predecessor excess insurance policies
applicable during such time period.
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3.16. Permits. Schedule 2.01(qg) describes all material Permits relating to the ownership
of the Assets and the conduct of the Hospital Businesses, all of which are in good standing and,
to Seller’s knowledge, not subject to meritorious challenge. Seller has not received any written
notice from any Governmental Authority relating to the threatened, pending or possible
revocation, termination, suspension or limitation of any of such material Permits. The Hospital is
duly licensed as an acute care hospital by the appropriate Governmental Authorities, and all
departments or other business units, including the other Hospital Businesses, that are required to
be separately licensed are duly licensed by the appropriate Governmental Authorities and comply
in all material respects with the applicable licensing requirements. The Hospital Businesses have
complied in all material respects with the requirements and conditions of all certificates of need
(including applications therefor, non-review letters and implemented and unimplemented
certificates of need if not lapsed and unexpired).

3.17. Government Payment Programs; Accreditation. The Hospital has a current and
valid provider Contract with the Government Payment Programs and/or their fiscal
intermediaries, administrative contractors or paying agents and complies in all material respects
with the conditions of participation therein. The Hospital is entitled to receive and is receiving
payment under the Government Payment Programs for services rendered to qualified
beneficiaries and, to Seller’s knowledge, is not subject to any withholds or offsets in respect
thereof. Seller has timely filed all Cost Reports due for Cost Report periods through December
31, 2013, and Cost Reports [covering periods prior to | have been audited and
notices of program reimbursement have been issued for all Cost Report periods through
December 31, 2009. All amounts shown as due from Seller in the Cost Reports were remitted
with such reports and all amounts shown in the notices of program reimbursement as due have
been paid. Except to the extent liabilities and contractual adjustments of Seller under the
Government Payment Programs have been properly reflected and adequately reserved in the
Financial Statements in the ordinary course of business, to Seller’s knowledge, Seller has not
received or submitted any claim for payment in excess of the amount provided by Legal
Requirements or applicable Contract, and Seller has not received notice of any dispute or claim
by any Governmental Authority, fiscal intermediary or other Person regarding the Government
Payment Programs or the Hospital’s participation therein that remains outstanding or unresolved,
except as set forth on Schedule 3.17. All Medicare and Medicaid incentive payments for
meaningful use of certified electronic health record technology received by Seller under The
American Recovery and Reinvestment Act of 2009 were awarded based on truthful attestations
made by Seller or its Affiliates and no such incentive payments were remitted due to any
fraudulent, negligent or unlawful act or omission of Seller or its Affiliates. Seller has registered
with the QNet Exchange (“QNet”) as required by The Centers for Medicare and Medicaid
Services (“CMS”) under its Hospital Quality Initiative Program (the “HQI Program”). Seller
has submitted all quality data required under the HQI Program to CMS or its agent, and all
quality data required under the ORYX Core Measure Performance Measurement System
(“ORYX”) to The Joint Commission, for all calendar quarters concluded prior to the date of this
Agreement, except for any quarter for which the respective reporting deadlines have not yet
expired. All such submissions of quality data have been made in substantially the form and
manner required by CMS and The Joint Commission, respectively. Seller has not received
written notice of any reduction in reimbursement under the Medicare program resulting from its
failure to report quality data to CMS or its agent as required under the HQI Program. Seller has
provided Buyer with the HQI Program “validation results” for all calendar quarters concluded
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prior to the date of this Agreement, except for any quarter for which the respective reporting
deadlines have not yet expired. The Hospital is duly accredited, with no contingencies, by the
Joint Commission and Seller’s certification for participation in the Medicare program is based on
such Joint Commission accreditation. A copy of the most recent accreditation letter from the
Joint Commission pertaining to the Hospital has been made available to Buyer. Seller has
delivered to Buyer copies of the most recent accreditation survey reports, deficiency lists,
statements of deficiency, and plans of correction. Seller has taken or is taking all reasonable
steps to correct all material deficiencies noted therein.

3.18. Agreements and Commitments. Schedule 3.18 identifies and sets forth certain
information regarding Contracts related to the Hospital Businesses in the categories below:

@) Contracts that relate to the ownership or use of, title to or interest in
Owned Real Property or Leased Real Property;

(b) Contracts with (i) a physician or physician group, (ii) an Immediate
Family Member of a physician on the medical staff of the Hospital, or (iii) any Person
that provides marketing services for Seller;

(© Contracts relating to Intellectual Properties and Information Systems;

(d) collective bargaining agreements or other Contracts with labor unions or
other employee representatives or groups;

(e) Contracts with directors, trustees, officers, employees, or other agents of
Seller;

U] requirements or exclusive Contracts and Contracts that prohibit or limit
competition or the conduct by Seller or any Subsidiary of any lawful business;

(9) Contracts with any health plan, health provider, independent practice
association or similar Person providing for capitation or risk-sharing arrangements;

(h) Contracts relating to the administration, operation or funding of any
Employee Benefit Plan;

Q) Contracts between Seller and any of the Joint Ventures;
() Contracts with municipalities;

(k) Contracts providing for payments based in any manner on the revenue or
profits of the Hospital Businesses or the Assets;

() loan agreements, bonds, mortgages, liens, or other security agreements;

(m)  equipment and other leases that are capital leases; and
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(n) all other Contracts which require payment by Seller of amounts in excess
of $100,000 after the date of this Agreement, unless Seller may terminate the Contract,
without cause, within ninety (90) days and all payments due by Seller under the Contract
through such termination equal, in the aggregate, less than $100,000 (including any
penalty or termination fee).

3.19. Assumed Contracts. With respect to the Assumed Contracts listed on Schedule
2.01(f), except as disclosed on Schedule 3.19:

@ the Assumed Contracts constitute lawful, valid and legally binding
obligations of Seller and are enforceable against Seller in accordance with their terms;

(b) each Assumed Contract (together with all amendments and supplements
thereto listed on Schedule 2.01(f)) is in full force and effect and constitutes the entire
agreement by and between the parties thereto, unless otherwise noted therein;

(© all material obligations required to be performed under the Assumed
Contracts by Seller, and, to Seller’s knowledge, each other party thereto, on or before the
date of this Agreement have been performed, and no event has occurred or failed to occur
that constitutes, or with the giving of notice, the lapse of time or both would constitute, a
material default by Seller under the Assumed Contracts;

(d) no Assumed Contract contains an express prohibition on competition by
Seller or any Affiliate or otherwise restricts the ability of Seller or any Affiliate to engage
in any lawful business after Closing; and

(e subject to obtaining any consents from third parties to any applicable
Assumed Contract, the assignment of any Assumed Contract to and assumption of such
Assumed Contract by Buyer will not give a third party the right to terminate such
Contract, or result in the payment of any penalty or premium to, or change in the rights,
remedies, benefits or obligations of, any party thereunder.

3.20. Transactions with Affiliates. Except as set forth on Schedule 3.20, since
December 31, 2013, Seller has not purchased, acquired or leased any property or services from,
or sold, transferred or leased any property or services to, or lent or advanced any money to, or
borrowed any money from, or acquired any capital stock, obligations or securities of, or made
any management consulting or similar fee agreement with, any officer, director or trustee of
Seller or of any Affiliate of Seller except as set forth in Schedule 3.20 or upon terms that would
have been paid or received by Seller in similar transactions with independent parties negotiated
at arm’s length.

3.21. Employees and Employee Relations.

€)) Seller has delivered to Buyer (i) a list (as of the most recent practicable
date) of names, positions, current annual salaries or wage rates, target or actual bonuses,
other compensation arrangements, and paid time off or extended illness bank credits of
all full-time and part-time non-physician employees of Seller and its Affiliates (indicating
in the list whether each employee is classified as exempt or nonexempt by Seller), and (ii)
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a separate list (as of the most recent practicable date) of names, positions, current annual
salaries or wage rates, target or actual bonuses, other compensation arrangements, and
paid time off or extended illness bank credits of all full-time and part-time physician
employees of Seller and its Affiliates working at the Hospital Businesses (indicating in
both lists whether each employee is part-time or full-time, whether such employee is
employed under written Contract, the immigration status of any such employee who is
eligible for employment based solely on a temporary work permit and, if such employee
is not actively at work, the reason therefor).

(b) All employees, former employees and independent contractors of Seller
have been properly classified as such for all purposes under the Code and ERISA and
have been properly classified as exempt or nonexempt under the Fair Labor Standards
Act and any applicable state Legal Requirement, except in each case where a failure to be
so classified would not have an adverse effect on the business, assets, liabilities, financial
condition, or results of operations of the Hospital Businesses.

(© Except as set forth in Schedule 3.21(c), Seller has complied in all
material respects with all Legal Requirements relating to employment, employment
practices, terms and conditions of employment, equal employment opportunity,
nondiscrimination, immigration, wages, hours, benefits, payment of employment, social
security, and similar taxes, occupational safety and health, and plant closing; Seller is not
liable for the payment of any material compensation, damages, taxes, fines, penalties,
interest, or other amounts, however designated, for failure to comply with any of the
foregoing Legal Requirements; there are no pending or, to the knowledge of Seller,
threatened claims before the Equal Employment Opportunity Commission (or any
comparable state civil or human rights commission or other Governmental Authority),
complaints before the Occupational Safety and Health Administration (or any comparable
state safety or health administration or other Governmental Authority), wage and hour
claims, unemployment compensation claims, workers’ compensation claims, or the like.

(d) Schedule 3.21(d) states the number of employees terminated by
Seller within ninety (90) days prior to the Closing Date, laid off by Seller within the six
(6) months prior to the Closing Date, or whose hours of work have been reduced by more
than 50% by Seller in the six (6) months prior to the Closing Date, and contains a
complete and accurate list of the following information for such employees: (i) the date
of termination, layoff, or reduction in work hours; (ii) the reason for termination, layoff,
or reduction in work hours; and (iii) the location to which the employee was assigned. In
relation to the foregoing, except as set forth in Schedule 3.21(d), Seller has not violated
the WARN Act or any similar state or local Legal Requirement.

(e) Schedule 3.21(e) identifies those employees whose primary
responsibility is to the Parent and Child Program, whose employment will be terminated
and transitioned by Seller to a successor non-profit entity prior to Closing, in accordance
with Section 5.31.

()] To the knowledge of Seller, no officer, director, agent, employee,
consultant, or independent contractor of Seller is bound by any contract that purports to
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limit the ability of such officer, director, agent, employee, consultant, or independent
contractor (i) to engage in or continue or perform any conduct, activity, duties, or practice
relating to the business of Seller in respect of the Hospital Businesses or the Assets; or
(ii) to assign to Seller any rights to any invention, improvement, or discovery. To the
knowledge of Seller, no former or current employee of Seller is a party to, or is otherwise
bound by, any contract that in any way adversely affected, affects, or will affect the
ability of Buyer following Closing to conduct the Hospital Businesses as Seller did prior
to Closing.

(0) No employee strike, work stoppage or slowdown, labor dispute, grievance
or unfair labor practice at the Hospital Businesses is pending or, to Seller’s knowledge,
threatened. No employees of Seller are represented by, or have made demand for
recognition of, a labor union or employee organization, and, to Seller’s knowledge, no
other union organizing or collective bargaining activities by or with respect to any
employees of Seller are taking place. No complaint, charge or claim is pending or, to
Seller’s knowledge, threatened to be brought or filed, with any Governmental Authority
or arbitrator relating to the employment or termination of employment of any individual
by Seller or the Hospital Businesses.

(h) All necessary visa or work authorization petitions have been timely and
properly filed on behalf of any employees of Seller requiring a visa stamp, 1-94 status
document, employment authorization document or other immigration document to legally
work in the United States, and all paperwork retention requirements with respect to such
applications and petitions have been met. To Seller’s knowledge, no employee of Seller
who is a foreign national has ever worked without employment authorization from the
Department of Homeland Security or any other Government Authority that must
authorize such employment, and Seller has complied with all applicable immigration
laws and other Legal Requirements with respect to the employment of foreign nationals.
To Seller’s knowledge, Seller has timely and properly completed 1-9 forms for all
employees hired since the effective date of the Immigration Reform and Control Act of
1986 and has lawfully retained and, where required by law, re-verified all such 1-9 forms.
There are no Proceedings pending or, to Seller’s knowledge, threatened against Seller
relating to Seller’s compliance with federal immigration regulations, including
compliance with federal immigration laws. Seller has not received any letters from the
Social Security Administration regarding the failure of an employee’s social security
number to match his or her name in the Social Security Administration database, and
Seller has not received any letters or other correspondence from the Department of
Homeland Security or other Governmental Authorities regarding the employment
authorization of any employees of Seller. If Seller operates in a state or has contracts with
a Governmental Authority that requires or provides a safe harbor if an employer
participates in the Department of Homeland Security’s e-Verify electronic employment
verification system, Seller has been participating in e-Verify for the entire period such
participation has been required or available as a safe harbor or as long as Seller has been
operating in such state or contracting with such Governmental Authority.
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3.22. Employee Benefit Plans.

@ Schedule 3.22 lists each Employee Benefit Plan that Seller or any of its
Subsidiaries that are members of the Controlled Group that includes Seller maintains or
to which it contributes (including employee elective deferrals) (each, a “Current Seller
Plan”). Except for the Current Seller Plans, Seller has no liability with respect to any
Employee Benefit Plan of a member of the Controlled Group that includes Seller.

(b) Each Current Seller Plan, and related trust, insurance contract or fund,
complies in form and in operation in all material respects with applicable Legal
Requirements, and has been administered and operated in all material respects in
accordance with the terms of the Current Seller Plan and applicable Legal Requirements.
With respect to each Current Seller Plan, all required reports and descriptions (including
form 5500 annual reports, summary annual reports and summary plan descriptions) have
been filed or distributed appropriately with respect to each Current Seller Plan, or Seller
has requested appropriate extensions of such filing deadlines. Seller has delivered to
Buyer, to the extent applicable: copies of the currently effective plan documents and
currently effective summary plan descriptions, most recent determination letters received
from the Internal Revenue Service, most recent form 5500 annual report, and all related
trust, insurance and funding Contracts that implement each Current Seller Plan. No
Governmental Authority has audited any Current Seller Plan or any other Employee
Benefit Plan that Seller has maintained, or to which it has contributed or been required to
contribute (each, a “Prior Seller Plan”), during the five (5) years preceding the date of
this Agreement, and Seller has not received any notice that such an audit will or may be
conducted.

(© Each Current Seller Plan that is an Employee Pension Benefit Plan
intended to be qualified under section 401(a) of the Code has a current favorable
determination letter or opinion or approval letter from the Internal Revenue Service that
the plan is so qualified and its trust is exempt from federal income taxation under
section 501(a) of the Code, or the remedial amendment period for such Employee
Pension Benefit Plan to be submitted to the Internal Revenue Service for such a
determination letter or opinion or approval letter has not yet expired. All contributions
(including employer contributions and employee salary reduction contributions) required
to be made by Seller or its Subsidiaries to each Current Seller Plan that is an Employee
Pension Benefit Plan that are required to be paid have been paid. To Seller’s knowledge,
nothing has occurred that could reasonably be expected to cause the revocation of such
determination letter from the Internal Revenue Service or the unavailability of reliance on
such opinion or approval letter from the Internal Revenue Service, as applicable. To
Seller’s knowledge, nothing has occurred with respect to any Current Seller Plan that has
subjected or could reasonably be expected to subject Seller, or, with respect to any period
on or after the Closing Date, Buyer or any of its Affiliates, to a penalty under section 502
of ERISA or to an excise tax under the Code. To Seller’s knowledge, with respect to any
Current Seller Plan, no event has occurred or is reasonably expected to occur that has
resulted in or would subject the Seller or, with respect to any period on or after the
Closing Date, Buyer or any of its Affiliates, to a tax under section 4971 of the Code or
the assets of any of the foregoing persons to a lien under section 412(n) of the Code.
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(d) Except as provided on Schedule 3.22(d), the requirements of part 6 of
subtitle B of Title I of ERISA and of section 4980B of the Code have been met with
respect to each Current Seller Plan that is an Employee Welfare Benefit Plan, and all
premiums or other payments for all periods ending on or before the Closing Date for
which the payment deadline has expired have been paid with respect to each such
Employee Welfare Benefit Plan.

(e) There have been no “prohibited transactions,” as defined in section 406 of
ERISA and section 4975 of the Code, with respect to any Current Seller Plan that would
subject Seller or any member of the Controlled Group that includes Seller to any liability.
To the extent that the Seller, any of its Subsidiaries or any employee thereof is considered
an ERISA Fiduciary with respect to any Current Seller Plan or Prior Seller Plan, no such
ERISA Fiduciary has any material liability for breach of fiduciary duty or any other
failure to act or comply in connection with the administration or investment of the assets
of any Current Seller Plan. No Proceeding with respect to the administration or the
investment of the assets of any Current Seller Plan (other than routine claims for benefits)
is pending or, to Seller’s knowledge, threatened and, to Seller’s knowledge, there exists
no basis for any such Proceeding. No “party in interest” (as defined in section 3(14) of
ERISA) and no “disqualified person” (as defined in the Code) has any interest in any
assets of any Current Seller Plan that is an Employee Benefit Pension Plan other than as a
beneficiary by virtue of such Person’s participation in the plan.

U] Except as provided on Schedule 3.22(f), no Current Seller Plan that is an
Employee Pension Benefit Plan has been completely or partially terminated or, to Seller’s
knowledge, the subject of a Reportable Event, and no Proceeding by the PBGC to
terminate any such Employee Pension Benefit Plan has been instituted or to Seller’s
knowledge threatened. Seller has not incurred, and, to Seller’s knowledge, no event has
occurred prior to the date hereof that will cause Seller to incur, any material liability to
the PBGC (other than PBGC premium payments) or otherwise under Title IV of ERISA
(including any withdrawal liability) or under the Code with respect to any Current Seller
Plan or Prior Seller Plan that is or was an Employee Pension Benefit Plan.

(9) Neither Seller nor any member of a Controlled Group that includes Seller
contributes to, has contributed to, or has been required to contribute to, during the six (6)
calendar years preceding Closing, any Multiple Employer Plan or any Multiemployer
Plan or has any liability (including withdrawal liability) under any Multiple Employer
Plan or any Multiemployer Plan.

3.23. Proceedings and Claims. Schedule 3.23 contains a list and summary description
of each Proceeding and claim (including qui tam Proceedings and claims) pending or, to Seller’s
knowledge, threatened against or otherwise affecting the Assets, the Hospital Businesses, Seller
or any Affiliate of Seller (together with the reserve amount, if any, included in the Financial
Statements for each uninsured Proceeding or claim). All such Proceedings and claims are or, to
Seller’s knowledge, will be fully insured (except for applicable deductibles or self-insurance
retentions) and no carrier has issued a “reservation of rights” letter or otherwise denied its
obligation to insure and defend Seller against covered Losses arising therefrom. To Seller’s
knowledge, none of the Proceedings or claims described on Schedule 3.23, if determined adverse
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to Seller, could reasonably be expected to result, individually or in the aggregate, in a Material
Adverse Change.

3.24. Taxes.

@ Seller has filed all Tax Returns required to be filed by or on behalf of
Seller on or prior to the date of this Agreement, all such Tax Returns are accurate in all
material respects, and Seller has duly paid or made provision in the Financial Statements
for the payment of all Taxes shown as due and payable on such Tax Returns.

(b) Seller has withheld proper amounts from its employees’ compensation in
compliance with all applicable withholding and similar provisions of the Code and any
and all other applicable Legal Requirements, and has withheld and paid, or caused to be
withheld and paid, all Taxes on monies paid by it to independent contractors, creditors
and other Persons for which withholding or payment is required by Legal Requirements.

(© No deficiencies for any Taxes relating to the Assets or the Hospital
Businesses have been asserted or, to the knowledge of Seller, threatened, and no audit on
any Tax Returns is currently under way or, to the knowledge of Seller, threatened. There
are no outstanding agreements by Seller for the extension of time for the assessment of
any Taxes.

(d) To Seller’s knowledge, no Governmental Authority intends to assess any
additional Taxes on Seller for any period for which Tax Returns have been filed. No
Governmental Authority has disputed in writing any Tax liability of Seller. No claim has
ever been made by a Governmental Authority in a jurisdiction where Seller does not file
Tax Returns that Seller is or may be subject to Tax in that jurisdiction and no
Encumbrances have arisen against Seller or the Assets in connection with any failure (or
alleged failure) of Seller to pay any Tax that is due and payable.

(e) No waiver of a statute of limitations in respect of Taxes or agreement to
extend the time with respect to a Tax assessment or deficiency is currently in effect, in
each case with respect to Seller.

()] Seller is not a party to any Tax allocation or sharing Contract. Seller is not
and has not been a member of an Affiliated Group filing a consolidated federal income
Tax Return.

(9) Each of Seller and its Subsidiaries that is a corporation exempt from
federal and state income Tax has received a favorable letter of determination from the
Internal Revenue Service regarding such Tax status and, to Seller’s knowledge, nothing
has occurred, whether by action or failure to act, that could reasonably be expected to
cause the loss of such exemption.

(h) Neither Seller nor any Affiliate of Seller has any liability for the Taxes of
any other Person (other than a Subsidiary under Internal Revenue Service regulation
1.1502-6), as a transferee or successor, by Contract or otherwise.
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3.25. Medical Staff; Physician Relations. Seller has delivered to Buyer a copy of the
bylaws, policies, rules and regulations of the medical staff and medical executive committees of
the Hospital. Seller has also delivered to Buyer a list, current as of the date of this Agreement,
that sets forth (i) the name and age of each member of the medical staff of the Hospital (active,
associate, consulting, courtesy or other), (ii) the degree (M.D., D.O., etc.), title, specialty and
board certification, if any, of each medical staff member of the Hospital, (iii) the names of the
medical staff members (current and former) of the Hospital in respect of whom Seller has made
a report to the National Practitioners Data Bank during the last three (3) years, and (iv) the
number of current medical staff members of the Hospital in respect of whom any committee of
the medical staff of the Hospital has recommended adverse action with respect to any member of
the medical staff of the Hospital that is not yet final. No material disputes between Seller and any
medical staff member of the Hospital are pending or, to Seller’s knowledge, threatened and all
appeal periods in respect of any medical staff member against whom an adverse action has been
taken by Seller have expired. To Seller’s knowledge, no member of the medical staff of the
Hospital has been excluded from participation in any Government Payment Program.

3.26. Restricted Assets. Except as set forth on Schedule 3.26, none of the Assets is
subject to any liability in respect of funds received by any Person for the purchase, improvement
or use of any of the Assets or the conduct of the Hospital Businesses under restricted or
conditioned grants or donations, including monies received under the Hill-Burton Act.

3.27. Brokers and Finders. Except for Cain Brothers & Company, LLC, neither Seller
nor any Affiliate, officer, trustee, director, employee or agent acting on behalf thereof has
engaged any finder or broker in connection with the transactions contemplated hereunder.

3.28. Payments. To Seller’s knowledge, none of the Hospital Businesses has made any
request for payment from a Government Payment Program in respect of health care services
furnished by or directed or prescribed by any physician or other Person who at such time was
excluded from participation in such Government Payment Program. Seller has not, directly or
indirectly, paid or delivered, or agreed to pay or deliver, any money or item of property, however
characterized, to any Person in violation of any Legal Requirement. Neither Seller nor any
officer, director or trustee of Seller has received or will receive as a result of the consummation
of the transaction contemplated by this Agreement any rebate, kickback or other improper or
illegal payment from any Person with whom Seller conducts or has conducted any of the
Hospital Businesses.

3.29. Solvency. As of immediately after Closing, Seller will not, as a result of the
transactions contemplated by this Agreement, be rendered insolvent or otherwise unable to pay
its debts as they become due. Seller has no intention of filing a petition in bankruptcy or
insolvency or for reorganization or for the appointment of a receiver or trustee of all or any
portion of Seller’s property and, to Seller’s knowledge, no other Person has filed or threatened to
file such a petition against Seller.

3.30. Hospital Businesses and Joint VVentures.

€)) Each of Seller’s Subsidiaries (except for EMS) is a corporation duly
organized under the laws of the State of Connecticut with full corporate power to carry
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on its business as it is now being conducted. Each of Seller’s Subsidiaries is duly
licensed, qualified or admitted to do business and is in good standing in the State of
Connecticut, which is the only jurisdiction in which the ownership, use or leasing of their
respective assets or properties, or the conduct or nature of their respective businesses,
makes such licensing, qualification or admission necessary. All of the issued and
outstanding shares of capital stock or other equity interests of Seller’s Subsidiaries
(except EMS) are owned as specified on Schedule 3.30(a). All of the issued and
outstanding shares of capital stock or other equity interests of Seller’s Subsidiaries have
been duly and validly authorized, were validly issued and are fully paid and non-
assessable. There are no outstanding rights (including preemptive rights), options,
warrants or agreements for the transfer by Seller of any shares of capital stock of Seller’s
Subsidiaries and no authorization for any such rights, options, warrants or agreements has
been given. Seller has delivered to Buyer a copy of the articles of incorporation and
bylaws and other agreements, instruments and documents relating to the creation,
ownership and governance of Seller’s Subsidiaries and has provided to Buyer a copy of,
or access to, the minute books of Seller’s Subsidiaries.

(b) EMS is a limited liability company duly organized under the laws of the
State of Connecticut with full limited liability company power to carry on its business as
it is now being conducted. EMS is duly licensed, qualified or admitted to do business and
is in good standing in the State of Connecticut, which is the only jurisdiction in which the
ownership, use or leasing of its assets or properties, or the conduct or nature of its
businesses, makes such licensing, qualification or admission necessary. All of the
membership interests of EMS are owned as specified on Schedule 3.30(a). All of the
outstanding membership interests of EMS have been duly and validly authorized, were
validly issued and are fully paid and non-assessable. There are no outstanding rights
(including preemptive rights), options, warrants or agreements for the transfer by Seller
of any membership interests of EMS and no authorization for any such rights, options,
warrants or agreements has been given. Seller has delivered to Buyer a copy of the
articles of organization and operating agreement and other agreements, instruments and
documents relating to the creation, ownership and governance of EMS and has provided
to Buyer a copy of, or access to, the minute books of EMS.

(© Each Joint Venture is a limited liability company organized under the laws
of the State of Connecticut with full limited liability company power to carry on its
respective business as it is now being conducted. Each of the Joint Ventures is duly
licensed, qualified or admitted to do business and is in good standing in the State of
Connecticut, which is the only jurisdiction in which the ownership, use or leasing of its
respective assets or properties, or the conduct or nature of its respective businesses,
makes such licensing, qualification or admission necessary. Except as set forth in the
operating agreements of the Joint Ventures, the transfers to Buyer of the membership
interests in the Joint Ventures are not subject to any preemptive rights or third party
approvals. Seller has delivered to Buyer a copy of the articles of organization and
operating agreements and other agreements, instruments and documents relating to the
creation, ownership and governance of the Joint Ventures, and has provided to Buyer a
copy of, or access to, the minute books of the Joint Ventures, to the extent within Seller’s
possession or control.
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3.31. Operation of the Hospital Businesses. The Assets, together with the Excluded
Assets, constitute all material assets, properties, goodwill and businesses necessary to operate the
Hospital Businesses in the manner in which they have been operated since December 31, 2011,
except for property, plant and equipment sold or disposed of since such date in the ordinary
course of business. Schedule 3.31 sets forth a list of the ten (10) largest non-governmental payors
of the Hospital Businesses, determined on the basis of net patient revenues from services
provided during the year ended December 31, 2013. Since December 31, 2013, no payor listed
on Schedule 3.31 has terminated its contract with or materially reduced reimbursement rates to,
or has notified Seller in writing of its determination to terminate its contract with or to materially
reduce reimbursement rates to, the Hospital Businesses.

3.32. FEull Disclosure. The representations of Seller in this Agreement and the
Schedules do not contain any untrue statement of a material fact or fail to state any material fact
necessary to make the statements made therein, in the light of the circumstances under which
they were made, not misleading. Seller has provided or made available to Buyer all material
documents and information that has been requested by Buyer or its representatives.

4. REPRESENTATIONS OF BUYER

Buyer makes the following representations to Seller on and as of the date of this
Agreement and will be deemed to make them again at and as of the Closing Date:

4.01. Organization. Buyer is a limited liability company duly organized and validly
existing and in good standing under the laws of the State of Delaware. Buyer is, or by Closing
will be, qualified to do business in the State of Connecticut. Buyer has full power and authority
to own, lease and operate its properties and to conduct its business as presently conducted and as
proposed to be conducted immediately following the Closing. Buyer has neither conducted any
business prior to the date of this Agreement nor will conduct any business, other than in
contemplation of the consummation of the transactions contemplated by this Agreement, prior to
the Closing.

4.02. Power and Authority; Due Authorization. Buyer has full power and authority to
(a) execute and deliver this Agreement and the Closing Documents to which it is or becomes a
party, (b) perform its obligations under this Agreement and such Closing Documents and (c)
consummate the transactions contemplated by this Agreement. The execution and delivery by
Buyer of this Agreement and the Closing Documents to which it is or becomes a party, the
performance by Buyer of its obligations under this Agreement and such Closing Documents, and
the consummation by Buyer of the transactions contemplated by this Agreement have been duly
authorized on behalf of Buyer by all necessary limited liability company action.

4.03. Consents; Absence of Conflicts, Etc. The execution, delivery and performance by
Buyer of this Agreement and the Closing Documents to which Buyer is or becomes a party at the
Closing, and the consummation of the transactions contemplated by this Agreement:

€)) are within Buyer’s limited liability company powers, are not in
contravention of its certificate of formation, company agreement or other governing

-38-

Error! Unknown document property name.



000154

documents, and have been duly approved by all required limited liability company and
member action;

(b) do not violate any Legal Requirement to which Buyer is subject; and

(© do not conflict with, result in a breach or violation of or require any
consent to be obtained or notice to be given under any material agreement to which
Buyer is a party or by which it is bound.

4.04. Due Execution; Binding Agreement. This Agreement has been duly and validly
executed and delivered by Buyer. Each Closing Document to which Buyer will be a party will be
duly and validly executed and delivered by Buyer at the Closing. This Agreement constitutes,
and each of the Closing Documents to which Buyer is or becomes a party are (or, upon execution
and delivery thereof by Buyer at the Closing, will be), the valid and legally binding obligations
of Buyer, enforceable against it in accordance with the respective terms hereof and thereof.

4.05. Governmental Consents. Buyer is not aware of any consent, approval, license or
other authorization from any Governmental Authority that it will not obtain prior to Closing,
which failure to obtain would prevent the consummation of the transactions contemplated by this
Agreement.

4.06. Proceedings and Compliance. There are no claims, actions, suits, proceedings, or
investigations pending or, to Buyer’s knowledge, threatened that: (a) adversely affect or seek to
prohibit, restrain, or enjoin the execution and delivery of this Agreement, (b) adversely affect or
question the validity or enforceability of this Agreement, (c) question the power or authority of
Buyer to carry out the transactions contemplated by, or to perform its obligations under, this
Agreement, (d) would result in any change that would adversely affect in any material respect
the ability of Buyer to perform any of its obligations hereunder, or (e) except as disclosed in
Tenet Healthcare’s publicly available filings with the Securities and Exchange Commission,
could reasonably be expected to result, individually or in the aggregate, in a material adverse
change in the business, financial condition, or results of operations of Buyer or its Affiliates. In
addition, Buyer and its Affiliates are in compliance with all Legal Requirements with respect to
the operation of their businesses, except where the failure to be in compliance would not have a
material adverse effect on the conduct of their businesses, taken as a whole, or on the
transactions contemplated by this Agreement.

4.07. Government Programs.

@ There is no existing Corporate Integrity Agreement and/or Settlement
Agreement in effect between Buyer or any Affiliate or Subsidiary of Buyer and any
Governmental Authority.

(b) Neither Buyer nor any Affiliate or Subsidiary of Buyer is aware of any
material matter that could have a material adverse effect on the transactions contemplated by this
Agreement or the operation of the Hospital Businesses by Buyer after Closing.

4.08. Availability of Funds. Buyer has the ability to obtain funds in cash in amounts
equal to the Purchase Price and necessary to perform its obligations hereunder that are to be
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performed as of Closing by means of credit facilities or otherwise and will at Closing have
immediately available funds in cash which will be sufficient to pay the Purchase Price and to
perform its obligations hereunder that are required to be performed as of Closing.

4.09. Solvency. Neither Buyer nor any Affiliate of Buyer has any intention of filing a
petition in bankruptcy or insolvency or for reorganization or for the appointment of a receiver or
trustee of all or any portion of Buyer’s or any Affiliate of Buyer’s property and no other Person
has filed or, to Buyer’s knowledge, threatened to file such a petition against Buyer or any
Affiliate of Buyer. Neither Buyer nor any Affiliate of Buyer will be rendered insolvent as a
result of any of the transactions contemplated by this Agreement.

4.10. Brokers and Finders. Neither Buyer nor any Affiliate of Buyer, nor any officer,
director, employee or agent thereof, has engaged or is liable for the payment of any fee to any
finder or broker in connection with the transactions contemplated hereunder.

4.11. Full Disclosure. The representations of Buyer in this Agreement and the
Schedules do not contain any untrue statement of a material fact or omit to state any material fact
necessary to make the statements made therein, in the light of the circumstances under which
they were made, not misleading. Buyer has provided or made available to Seller all material
documents and information that has been requested by Seller or its representatives.

S. COVENANTS OF THE PARTIES

5.01. Operations. Until the Closing Date and except as otherwise expressly provided in
this Agreement or agreed to in writing by Buyer, Seller will, and will require its Affiliates to:

@ conduct the Hospital Businesses in substantially the same manner as it has
heretofore and not make any material change in personnel, operations, finances,
accounting policies, or real or personal property of the Hospital Businesses;

(b) use good faith efforts to maintain the Assets in working condition in the
ordinary course of business, ordinary wear and tear excepted, and make all normal,
planned and budgeted capital expenditures related to the Assets and/or the Hospital
Businesses, provided that Seller shall consult with and solicit Buyer’s input on individual
capital expenditures (or a series of related capital expenditures) that exceed $100,000
individually or $500,000 in the aggregate if such capital expenditures are not included in
Seller’s annual capital or operating budgets that have been provided to Buyer;

(© perform in all material respects, when due, all Legal Requirements and
obligations under Contracts;

(d) maintain title to the Assets free and clear of all Encumbrances (except for
the Permitted Encumbrances);

(e) keep in full force and effect present insurance policies or other comparable
insurance benefiting the Assets and the conduct of the Hospital Businesses and maintain
sufficient liquid reserves reasonably estimated to be sufficient to meet all deductible, self-
insurance and copayment requirements of such policies; and
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()] use good faith efforts to (i) maintain and preserve its business
organizations and operations intact, (ii) retain the present employees at the Hospital
Businesses (subject to the right of Seller to discharge any employee in the ordinary
course of the Hospital Businesses), and (iii) maintain its relationships with physicians,
suppliers, patients and other Persons doing business with Seller at the Hospital
Businesses in the ordinary course of the Hospital Businesses.

5.02. Negative Covenants. Until the Closing Date and except as otherwise expressly
provided in this Agreement or agreed to by Buyer in writing, Seller will not, and will not permit
any Affiliate to:

@ amend or terminate any Assumed Contract, or enter into any Contract
except in the ordinary course of the Hospital Businesses consistent with past practices,
provided that Seller shall obtain Buyer’s consent on any new Contract (or a series of
related Contracts) that has required payments by Seller that exceed $250,000, unless such
Contract may be terminated without cause upon no more than ninety (90) days written
notice and such termination will not result in any penalty or fee;

(b) enter into any tertiary affiliation other than the Yale Network Member
Agreement, a copy of which Seller has provided to Buyer;

(© increase compensation payable or to become payable to, make a bonus or
severance payment to, or otherwise enter into one or more bonus or severance Contracts
with any employee or agent of any of the Hospital Businesses except in the ordinary
course of the Hospital Businesses consistent with past practices in accordance with
existing personnel policies or pursuant to Contract requirements in force on the date of
this Agreement;

(d) create, assume or voluntarily consent to any new Encumbrance upon any
of the Assets other than Permitted Encumbrances;

(e) sell or otherwise transfer or dispose of any material item of property,
plant, equipment or other Asset except in the ordinary course of the Hospital Businesses
consistent with past practices with comparable replacement thereof;

U] distribute any assets other than Excluded Assets, to any Affiliate of Seller
that is not one of the Hospital Businesses;

(9) make any capital expenditure in excess of $100,000 individually or
$500,000 in the aggregate if such capital expenditures are not included in Seller’s annual
operating or capital budgets that have been provided to Buyer;

(h) add, modify, or discontinue the provision of any material clinical
service by the Hospital Businesses, open a new location for the provision of any material
clinical service, or close the location at which any such material clinical service is
currently provided;
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Q) create, incur, assume, guarantee or otherwise become liable for any
liability or obligation in excess of $250,000, or agree to do any of the foregoing;

() cancel, forgive, release, discharge or waive any Person’s obligation to pay
or to perform obligations in respect of Accounts Receivable or other Assets, or agree to
do any of the foregoing, except in the ordinary course of the Hospital Businesses
consistent with past practices;

(K) amend, change or modify the title or duties of the chief executive officer
of Seller;

() sell or factor any Accounts Receivable;

(m)  change any accounting method, policy or practice or reduce any reserves
in the Financial Statements except (i) reductions in reserves pertaining to Government
Payment Programs or third party payors made in the ordinary course of business
consistent with past practices and (ii) changes required by changes in generally accepted
accounting principles or applicable Legal Requirements;

(n) terminate, amend or otherwise modify in any material respect any
Employee Benefit Plan, except for amendments required to comply with this Agreement
or applicable Legal Requirements;

(o) amend or agree to amend the articles of incorporation or the bylaws or
articles of formation or operating agreement (or comparable organizational documents) of
any of the Hospital Businesses or otherwise take any action relating to any liquidation or
dissolution of Seller, except as expressly contemplated by this Agreement;

(p) amend or agree to amend the governing documents of any Joint Venture,
except immaterial amendments or amendments required to comply with applicable Legal
Requirements or to assign and transfer to Buyer Seller’s Investment in, or for Buyer to
become a partner or member or shareholder of, such Joint Venture; or

(a) take any action outside the ordinary course of the Hospital Businesses.

5.03. Employee Matters.

@ Subject to the exclusions set forth in this Section and in Section 5.31and in
reliance upon the representations of Seller in Sections 3.21 and 3.22, Buyer will offer, or
cause its Affiliates to offer, to employ as of the Closing Date all active employees of
Seller who work at the Hospital Businesses (other than in primary support of the Parent
and Child Program) and are in good standing immediately before Closing, and all
employees of Seller who are as of the Closing Date on approved leave, including those
workers then eligible for and receiving disability, or workers’ compensation; provided,
that the hire date for any employees on approved leave would be such date as the
employee is eligible to return to work. Each such offer shall be on the same terms and
conditions with respect to job duties, titles, locations and responsibilities that are
applicable to such employees on the date of this Agreement. Buyer shall not reduce the
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base salaries or wages of the Hired Employees for a period of 12 months after Closing. In
addition, Buyer will offer or cause its Affiliates to offer the Hired Employees Employee
Benefit Plans consistent with Employee Benefit Plans offered to employees at other
hospitals operated by Subsidiaries of Tenet Healthcare in other markets.

(b) Seller acknowledges that, other than employment agreements with
physicians which shall be assumed by Buyer or one of Buyer’s Affiliates at Closing in
accordance with subsection (g) below, all employment offers are for “at will”
employment only and are subject to the satisfactory completion by Buyer of Tenet
Healthcare’s customary employee background checks and pre-employment screenings.
Nothing in this Section or elsewhere in this Agreement may be deemed to limit or
otherwise affect in any manner the right of Buyer or any Affiliate of Buyer to terminate at
will the employment of any Hired Employee or, subject to Buyer’s covenants in Section
5.03(a), to change individual features or plans in the employment compensation and
benefits package of the Hired Employees, provided that Buyer will assume and honor all
severance agreements between Seller and Seller’s employees existing as of Closing.

(© With respect to the Hired Employees and their eligible dependents, Buyer
will waive any “pre-existing condition” exclusions in Buyer’s paid time-off and
Employee Welfare Benefit Plans, to the same extent such exclusions were waived in
Seller’s Employee Welfare Benefit Plans as of the Closing Date. Buyer will give all
Hired Employees credit for their vacation, holiday and sick pay (whether in such form or
in the forms of so-called “paid time off” or an “extended illness bank”) to the extent the
same constitute Assumed Liabilities as set forth on Schedule 2.03. Buyer shall give all
Hired Employees credit after Closing for their years of service with Seller for the purpose
of determining how much vacation, holiday and sick pay the Hired Employees are
entitled to under Buyer’s Employee Welfare Benefit Plans and for purposes of
determining eligibility to participate and vesting percentages in Buyer’s Employee
Pension Benefit Plans to the same extent such service was recognized under Seller’s
Employee Pension Benefit Plans as of the Closing Date. Buyer will not assume or
otherwise become liable for, and Seller will remain solely responsible for (i) Seller’s
Employee Welfare Plans, (ii) long term disability payments to any former employee of
Seller who does not actively work for Buyer after Closing, and (iii) any other obligations
to former or currently retired employees or their dependents. Buyer will make available
group health plan continuation coverage required under COBRA to employees and
former employees of Seller and current or former dependents thereof who are eligible for
COBRA (“Seller’s COBRA Beneficiaries”), provided that, with respect to Seller’s
COBRA Beneficiaries whose qualifying events occurred on or prior to the Closing Date,
Seller will reimburse Buyer for all claims of such Seller’s COBRA Beneficiaries paid by
Buyer and its Affiliates in excess of the sum of (A) COBRA premiums collected from
Seller’s COBRA Beneficiaries; and (B) amounts reimbursed from stop loss insurance,
determined in the aggregate with respect to all such individuals on the first anniversary of
the Closing Date and again at the end of the COBRA period for all such Seller’s COBRA
Beneficiaries. Buyer (or its designated agent) shall timely and properly file all claims
incurred by Seller’s COBRA Beneficiaries with Buyer’s stop loss carrier, and that Seller
shall not be liable for any claims of Seller’s COBRA Beneficiaries that would have been
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reimbursed by Buyer’s stop loss carrier if such claim had been timely and properly filed
by Buyer or its agent.

(d) As of the Closing, Buyer agrees to assume the assets and liabilities of, and
administer, Seller’s frozen Employee Pension Benefit Plan known as the “Bristol
Hospital & Health Care Group Retirement Plan” and assume all collective bargaining
agreements of Seller that pertain to the Hospital Businesses.

(e) Between the date of this Agreement and Closing, Buyer or one of its
Affiliates, with the prior written approval of Seller, may run newspaper advertisements or
post similar other notices, in the name of any of the Hospital Businesses or in the name of
Buyer or one of its Affiliates, to recruit employees for the Hospital Businesses to
commence on or after the Closing Date.

()] At Closing, Seller shall deliver to Buyer a list setting forth the names of all
employees of the Hospital Businesses whose employment was terminated between the
date of this Agreement and the Closing Date.

(9) This Section shall not apply to employees employed by Seller under
Assumed Contracts. Employment of such employees will be governed by the terms and
conditions of the Assumed Contracts, if any, relating to the employment of such
employees.

() Prior to Closing, Seller will be responsible for compliance with the
WARN Act and all similar state and local Legal Requirements with respect to the
employees of the Hospital Businesses, and for all obligations or liabilities arising
thereunder as a result of any action (or failure to act) of Seller on or prior to the Closing
Date, and after Closing, Buyer will be responsible for compliance by Buyer with the
WARN Act and all similar state and local Legal Requirements with respect to the
employees of the Hospital Businesses, and for all obligations or liabilities arising
thereunder as a result of any action (or failure to act) of Buyer after the Closing Date.

Q) Seller and its Affiliates shall remain solely responsible, and Buyer shall
have no obligations whatsoever, for the Seller’s Employee Pension Benefit Plans known
as the Bristol Hospital Multi-Specialty Group, Inc. 401(k) Plan and the Bristol Hospital
& Health Care Group 403(b) Tax Sheltered Annuity Program, and the distribution of
benefits from those plans.

5.04. Access to and Provision of Additional Information.

€)) Except to the extent prohibited by applicable Legal Requirements
(including antitrust laws), until the Closing Date, Seller shall (i) give Buyer reasonable
access to and the right to inspect, during normal business hours and upon reasonable prior
notice, Seller’s Assets and books and records relating to the Hospital Businesses, (i1) give
Buyer reasonable access to Seller’s employees and medical staff members providing
services at or for the Hospital Businesses and (iii) give Buyer such additional financial,
operating and other data and information (including auditors’ workpapers) regarding the
Hospital Businesses as Buyer may reasonably request and that is reasonably available to

-44-

Error! Unknown document property name.



000160

Seller. Buyer shall exercise its rights under this Section 5.04(a) in such a manner as to
cause the least possible interference with the normal operations of the Hospital
Businesses. Buyer agrees that no inspections shall take place and no employees or other
personnel of the Hospital Businesses shall be contacted by Buyer without Buyer first
providing reasonable notice to Seller and coordinating such inspection or contact with
Seller.

(b) Seller will deliver to Buyer:

Q) within twenty-five (25) days after the end of each calendar month
before the Closing Date, copies of the unaudited balance sheet and the related
unaudited statements of income and cash flows of the Hospital Businesses for
each such month then ended and for the fiscal year-to-date then ended, in
consolidating and consolidated format;

(i) within forty (40) days after the end of each fiscal quarter ending on
or before the Closing Date, copies of the unaudited balance sheet and the related
unaudited statements of income and cash flows of the Hospital Businesses for the
fiscal quarter then ended and for the fiscal year-to-date then ended; and

(i) promptly after prepared, copies of any other financial or operating
statements, reports or analyses prepared by or for management relating to the
Hospital Businesses.

(© Until the Closing Date, Seller shall confer regularly with Buyer, as
reasonably requested by Buyer, and answer Buyer’s reasonable questions regarding
matters relating to the conduct of the Hospital Businesses and the status of transactions
contemplated by this Agreement. Seller shall notify Buyer of any material changes in the
operations, financial condition or prospects of the Hospital Businesses and of any
material complaints, investigations, hearings or adjudicatory proceedings (or
communications indicating that the same may be contemplated) concerning the Hospital
Businesses and shall keep Buyer reasonably informed of the status of such matters.

(d) With respect to any personal health information disclosed by Seller to
Buyer pursuant to this Section, Buyer and Seller shall comply with the Health Insurance
Portability and Accountability Act of 1996, as codified at 42 U.S.C. Section 1320d, et
seq., as amended by The Health Information Technology for Economic and Clinical
Health Act, and any current and future Legal Requirements promulgated thereunder, and
with any other federal or state Legal Requirements that govern or pertain to the
confidentiality, privacy, security of, and electronic transactions pertaining to, health care
information.

(e) For the avoidance of doubt, Buyer shall not, and nothing contained in this
Section shall give Buyer, directly or indirectly, the right to, control or direct the Hospital
Businesses (or any portion thereof) prior to the Closing.

5.05. Due Diligence; Disclaimer.
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@) Buyer acknowledges and agrees that prior to the date of this Agreement, it
was afforded the opportunity to conduct all investigations, inspections, interviews,
reviews and analysis and other due diligence with respect to the Hospital Businesses and
the Assets, including any relating to the financial physical, structural, mechanical,
electrical, environmental and other condition or aspect of the Hospital Businesses, title to
the Properties, compliance of the Properties with work orders and zoning, fire and other
building requirements, and the Transaction, which the Buyer deemed necessary or
desirable (the “Due Diligence”), and that such Due Diligence has been completed to
Buyer’s reasonable satisfaction.

(b) Disclaimer. Buyer acknowledges and agrees that, except as set forth in this
Agreement and the Closing Documents, and subject to the representations and warranties
herein and therein, the Assets and the Hospital Businesses and all assignments and other
aspects of the transactions contemplated herein are being sold and purchased or otherwise
dealt with on an “as-is, where-is” basis with respect to their physical condition.

5.06. Post-Closing Maintenance of and Access to Information.

@ After Closing, each party may need access to books, records, documents
or other information in the control or possession of the other party for purposes of
concluding the transactions contemplated by this Agreement, preparing Tax Returns or
conducting Tax audits, obtaining insurance, complying with Government Payment
Programs and other Legal Requirements, and prosecuting or defending third party claims.
Accordingly, each party shall keep and maintain in the ordinary course of business all
books, records (including patient medical records), documents and other information in
the possession or control of such party for a period of at least five (5) years after the
Closing and otherwise in accordance with all applicable Legal Requirements and record
retention policies. For purposes of this Agreement, the term “records” includes all
documents, electronic data, and other compilations of information in any form. Buyer
acknowledges that as a result of entering into this Agreement and operating the Hospital
Businesses it will gain access to patient and other information that is subject to state,
federal and Seller’s own internal rules and regulations regarding confidentiality. Buyer
agrees to abide by all applicable laws relating to the confidential information it acquires.
Buyer agrees to maintain the patient records delivered to Buyer at the Closing at the
Hospital Businesses after Closing to the extent required under applicable law (including,
if applicable, Section 1861(v)(i)(l) of the Social Security Act (42 U.S.C. 81395(v)(1)(i)),
the privacy and security requirements of HIPAA, including, but not limited to, the
Administrative Simplification subtitle of HIPAA, and applicable state requirements with
respect to medical privacy and security and requirements of relevant insurance carriers.
Upon reasonable notice, during normal business hours, at the sole cost and expense of
Seller and upon the Buyer’s receipt of appropriate consents and authorizations, the Buyer
will afford to the representatives of Seller, including its counsel and accountants,
reasonable access to, and copies of, the records transferred to Buyer at the Closing
(including access to patient records in respect of patients treated by Seller at the Hospital
Businesses for any reasonable purpose, to the extent permitted by law). In addition, to
facilitate the foregoing purposes, each party shall also make such books, records,
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documents and other information available for inspection and copying upon the
reasonable request and at the expense (for out-of-pocket costs) of the other party.

(b) Upon Buyer’s receipt of appropriate consents and authorizations, Seller
may remove and copy from the Hospital Businesses, at Seller’s sole risk and expense,
any patient or other records that relate to events or periods before Closing for purposes of
pending Proceedings involving matters to which such records refer, as certified in writing
before removal by counsel retained by Seller in connection with such Proceedings. Seller
shall promptly return any records so removed from the Hospital Businesses to Buyer
following their use.

(© Each party shall cooperate with, and shall permit and use commercially
reasonable efforts to cause its former and present directors, officers and employees to
cooperate with, the other party after Closing in furnishing information, evidence,
testimony and other assistance in connection with any Proceeding or claim with respect
to (i) the ownership of the Assets or the conduct of the Hospital Businesses or (ii) the
Excluded Liabilities.

(d) The exercise by any party of the rights granted in this Section shall not
unreasonably interfere with the conduct of business of the other party and nothing in this
Section requires any party to maintain or release to any other Persons any medical or
other records except in accordance with applicable Legal Requirements and record
retention policies.

(e) For seven (7) years after the Closing Date, Seller will give Buyer, within
thirty (30) days after request, an updated claims history, including losses paid and open
reserves, for all professional liability, general liability and workers compensation claims
relating to the conduct of the Hospital Businesses on or before the Closing Date.

5.07. Governmental Authority Approvals; Consents to Assignment.

@ Until the Closing Date, Seller and Buyer shall (i) promptly apply for, and
use commercially reasonable efforts to obtain before Closing, all consents, approvals,
authorizations and clearances of Governmental Authorities required to consummate the
transactions contemplated by this Agreement, including approvals of the applications to
the Attorney General and the Office of Health Care Access of the Connecticut
Department of Public Health, (ii) provide such information and communications to
Governmental Authorities as the other party or such Governmental Authorities may
reasonably request, and (iii) assist and cooperate with the other party to obtain all
Permits, including approvals of the applications to the Attorney General and the Office of
Health Care Access of the Connecticut Department of Public Health, that the other party
deems necessary or appropriate, and to prepare any document or other information
reasonably required of it by any such Governmental Authorities to consummate the
transactions contemplated by this Agreement, provided that no party may be required (x)
to pay any sum to Governmental Authorities other than filing fees or past due amounts, or
(y) to agree to divest assets or limit the conduct of its businesses.
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(b) Until the Closing Date, each party shall provide all reports and other
documents required or requested by Governmental Authorities under Legal Requirements
concerning the transactions contemplated by this Agreement, and shall promptly comply
with any requests by the Governmental Authorities for additional information concerning
such transactions. Each party shall furnish to the other party such information as the other
party reasonably requires to comply with its obligations under the preceding sentence and
shall exchange drafts of the relevant portions of each other’s report forms before filing.

(© Seller shall pay all regulatory filing fees for, and other fees incurred in
connection with, licenses, certificates, permits, consents, approvals, authorizations and
clearances of Governmental Agencies as may be required for the parties to consummate
the transactions contemplated by this Agreement, except for the fees that Buyer is
required to pay under Connecticut law.

(d) Seller shall promptly apply for and use commercially reasonable efforts to
obtain before Closing all consents required to assign the Assumed Contracts to Buyer at
Closing, provided that no such efforts shall require the expenditure of a material sum of
money, incurring of concessions, or initiation of litigation.

(e) To obtain one or more of the consents and approvals described in this
Section, Buyer may be required by applicable Legal Requirement or practical necessity to
enter into a Contract that supersedes or replaces an existing Contract between Seller and a
third party. Such new Contract may require Buyer to assume, for the benefit of such third
party, certain obligations and liabilities of Seller that are Excluded Liabilities.
Alternatively, Buyer may be required by Legal Requirements to assume, or may be
deemed as a matter of law to have assumed, obligations and liabilities of Seller that are
Excluded Liabilities. If Buyer enters into a replacement Contract or assumes such
Excluded Liabilities, then — as between Seller and Buyer — such Contract or assumption
of Excluded Liabilities will not affect the contractual rights and remedies provided in this
Agreement in respect of such Contract or Excluded Liabilities, including Buyer’s rights
to indemnification from Seller (subject to the limitations set forth in Article 9), or
otherwise diminish Seller’s obligations to Buyer or enlarge Seller’s liabilities to Buyer
(or diminish Seller’s defenses or limitations on liability) under this Agreement and will
under no circumstances be claimed by Seller as a defense (whether of waiver, estoppel,
consent, operation of law, or otherwise) against Buyer’s assertion of any claim under this
Agreement against Seller, and the rights and obligations of the parties to each other under
this Agreement will be determined as if such replacement Contract did not exist or such
assumption of Excluded Liabilities was not required.

5.08. Use of Controlled Substance Permits. To the extent permitted by applicable
Legal Requirements, Buyer shall have the right, for a period not to exceed one hundred twenty
(120) days following the Closing Date, to operate the Hospital Businesses under the licenses and
registrations of Seller relating to controlled substances and the operations of pharmacies and
laboratories, until Buyer is able to obtain such licenses and registrations for the Hospital
Businesses; provided that Buyer shall indemnify Seller and its Affiliates in connection with
Buyer’s use thereof, as set forth in Section 9.03 below. In furtherance thereof, Seller shall
execute and deliver to Buyer at or prior to the Closing limited powers of attorney substantially in
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the form of Exhibit C hereto. Buyer or its Affiliates shall apply for all such licenses and
registrations as soon as reasonably practicable before and after the Closing Date and shall
diligently pursue such applications.

5.09. Connecticut Transfer Act. This transaction may be subject to the Transfer Act.
Accordingly, if required by Legal Requirements, Seller shall prepare a Transfer Act Form 111 and
the accompanying Environmental Condition Assessment Form (“ECAF”) for the Hospital
Businesses to satisfy the requirements of the Transfer Act in connection with the transaction
contemplated herein. Copies of the Form Ill and the ECAF will be provided to Buyer at least 30
days prior to the Closing Date so that Buyer may review and provide reasonable comments.
Seller shall sign the Form 11 as the “Transferor” and Seller or its designee shall sign the Form III
as the “Certifying Party” responsible for completing all the required environmental investigation
and remediation at the Hospital Businesses in accordance with the Transfer Act, the Connecticut
Remediation Standard Regulations, and other applicable Environmental Laws. Buyer shall sign
the Form III as the “Transferee.” Seller shall furnish copies of the Form III and the ECAF to
Buyer prior to the Closing Date for Buyer’s execution. Within ten days after the Closing Date,
Seller shall (i) file the fully executed Form Ill and the ECAF with the Connecticut Department of
Energy and Environmental Protection (“CTDEP?”); (ii) pay the initial $3,000 filing fee and any
subsequent Transfer Act fees; and (iii) provide written confirmation to Buyer that the Transfer
Act filing has been completed (with a copy of such filing). Seller or its designee shall conduct
and complete any actions required by the CTDEP as a result of the filing of the Form Il and the
ECAF, as necessary to comply with the requirements of the Transfer Act to obtain written
confirmation from CTDEP or a “verification” from a “Licensed Environmental Professional”
that the Hospital Businesses have been remediated in full compliance with the Connecticut
Remediation Standard Regulations. All undefined terms in this Section 5.09 shall have the
meanings set forth in the Transfer Act.

5.10. No-Shop Clause. Until the Closing or earlier termination of this Agreement in
accordance with its terms, Seller shall not, and shall not permit any Affiliate of Seller or any
other Person acting for or on behalf of Seller or any Affiliate of Seller to, without the prior
written consent of Buyer: (a) offer for sale, lease or otherwise dispose of all or substantially all of
the Assets or any material portion thereof, or any ownership interest in any entity owning any of
the Assets, whether by virtue of an asset sale transaction, a lease transaction, affiliation
transaction, or a change of control, change of membership, merger, consolidation or other
combination transaction with respect to Seller or any entity owning any of the Assets
(collectively, a “Prohibited Transaction”), or negotiate in respect of an unsolicited offer
therefor; (b) solicit offers to acquire all or substantially all of the Assets, or any material portion
thereof, or offers to acquire any ownership interest in an entity owning any of the Assets, in a
Prohibited Transaction; (c) enter into any Contract with any Person with respect to the
disposition of all or substantially all of the Assets, or any material portion thereof, or the sale of
any ownership interest in an entity owning any of the Assets, in a Prohibited Transaction; or
(d) furnish or permit or cause to be furnished any information to any Person that Seller knows or
has reason to believe is in the process of considering a Prohibited Transaction. If Seller, any
Affiliate of Seller, or any Person acting for or on behalf of any of the foregoing receives from
any Person (other than Buyer or its representatives) any offer, inquiry or informational request
referred to above, Seller will promptly advise such Person, by written notice, of this Section.
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5.11. Noncompetition. For a period of five (5) years after the Closing Date, Seller shall
not, directly or indirectly, and Seller shall cause its Affiliates not to, in any capacity: (i) own,
lease, manage, operate, control, be employed by, maintain or continue any interest whatsoever or
participate in any manner with the ownership, leasing, management, operation, or control of any
business or enterprise that offers services in competition with the Hospital Businesses, including
any acute care hospital, specialty hospital, rehabilitation facility, diagnostic imaging center,
inpatient or outpatient psychiatric or substance abuse facility, ambulatory or other type of
surgery center, wellness center, urgent care center, ambulatory service, nursing home, skilled
nursing facility, home health or hospice agency, or physician clinic or physician medical
practice, within a thirty (30) mile radius of the Hospital (the “Restricted Area”); (ii) employ or
solicit the employment of any Hired Employee unless (x) such employee resigns voluntarily
(without any solicitation from Seller or any of its Affiliates), (y) Buyer consents in writing to
such employment or solicitation, or (z) such employee is terminated by Buyer or its Affiliate
after the Closing Date; (iii) induce, cause or attempt to induce or cause any Person (including
any physician employee or medical staff member) to replace or terminate any Contract for the
provision or arrangement of health care services from the Hospital Businesses with products or
services of any other Person after the Closing Date; or (iv) request, induce or cause any
physician employee or medical staff member to terminate any Contract with or change practice
patterns at the Hospital Businesses. Notwithstanding the foregoing, however, Seller and its
Affiliates will not be precluded from participating in the following activities that promote health
care services for residents of the communities historically served by Seller and its Affiliates
through the Hospital: development, ownership, and operation of indigent or charity care clinics
and services; preventative care programs and services and educational programs; health
screening services; child care services, social welfare, and other non-medical services for
women, infants and children or parent/child services; and other similar services or programs
intended to better serve the health care needs of the community’s indigent population in the
Restricted Area that are not directly competitive with services to be provided by Buyer. In the
event of a breach of this Section, Seller recognizes that monetary damages shall be inadequate to
compensate Buyer, and Buyer shall be entitled, without the posting of a bond or similar security,
to an injunction restraining such breach, with the costs (including attorneys’ fees) of securing
such injunction to be borne by Seller. Nothing contained herein shall be construed as prohibiting
Buyer from pursuing any other remedy available to it for such breach or threatened breach. All
parties hereto hereby acknowledge the necessity of protection against the competition of Buyer
and its Affiliates and that the nature and scope of such protection has been carefully considered
by the parties. Seller further acknowledges and agrees that the covenants and provisions of this
Section form part of the consideration under this Agreement and are among the inducements for
Buyer entering into and consummating the transactions contemplated herein. The period
provided and the area covered are expressly represented and agreed to be fair, reasonable, and
necessary. The consideration provided for herein is deemed to be sufficient and adequate to
compensate for agreeing to the restrictions contained in this Section. If, however, any court
determines that the foregoing restrictions are not reasonable, such restrictions shall be modified,
rewritten, or interpreted to include as much of their nature and scope as will render them
enforceable.

5.12. Change of Corporate Names. From and after Closing, except as set forth on
Schedule 5.12, Seller shall not use the names “Bristol Hospital,” “Bristol Hospital Multispecialty
Group,” “Bristol Health Care,” “Bristol Health” or any variation of the foregoing or any other
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Intellectual Property included in the Assets, except as may be necessary to wind up its corporate
affairs and make filings (including Tax Returns) required by Legal Requirements.
Notwithstanding the foregoing, Seller may continue to use the name “Bristol Hospital
Development Foundation” until such time as the governing board of BHDF determines a new
name for such foundation.

5.13. Allocation of Purchase Price. Within one hundred twenty (120) days after
Closing, Buyer shall provide Seller a proposed allocation of the Purchase Price among the
Hospital Businesses and the Assets. Such allocation will be in accordance with section 1060 of
the Code. Buyer’s proposed allocation will become final and binding on the parties sixty (60)
days after Buyer provides the proposed allocation to Seller unless Seller objects to the proposed
allocation, in which case Seller shall propose an alternative allocation. The parties shall use good
faith efforts to resolve their differences within sixty (60) days after Seller gives its objection to
Buyer. If a final resolution is not reached within sixty (60) days after Seller has submitted its
objection in writing, Buyer and Seller shall utilize the dispute mechanism described in Section
2.05(f), and the determination of an independent, certified public accounting firm as Seller and
Buyer may then agree in writing (such accounting firm entitled to engage any third party
valuation experts as necessary in order to determine such allocation) shall be binding on the
parties hereto. The Buyer and Seller agree to be bound by the allocations determined hereunder
(for federal and state Tax purposes) and shall account for and report the transactions
contemplated by this Agreement in accordance with such allocations, and will not voluntarily
take any position (whether in Tax Returns, Tax audits or other Proceedings) inconsistent with
such allocation. Seller and Buyer shall exchange Internal Revenue Service Forms 8594
(including supplemental forms, if required) to report the transactions contemplated by this
Agreement to the Internal Revenue Service in accordance with such allocation.

5.14. Further Assurances. After the Closing, upon request of Buyer, Seller shall do,
execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered,
such further acts, deeds, assignments, transfers, conveyances, powers of attorney, confirmations
and assurances as Buyer may reasonably request to more effectively convey, assign and transfer
to and vest in Buyer full legal right, title and interest in and actual possession of the Assets and
the Hospital Businesses, to confirm Seller’s capacities and abilities to perform its post-Closing
covenants under this Agreement and the Closing Documents, and to generally carry out the
purposes and intent of this Agreement. Seller shall also furnish Buyer with such information and
documents in its possession or under its control, or which Seller can reasonably execute or cause
to be executed, as will enable Buyer to prosecute any and all petitions, applications, claims and
demands after the Closing that relate to or constitute a part of the Assets and Hospital
Businesses. After the Closing, upon request of Seller, Buyer shall do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, such further acts, deeds,
assignments, transfers, conveyances, powers of attorney, confirmations and assurances as Seller
may reasonably request to more effectively convey, assign and transfer to Buyer each of the
Assumed Liabilities, to confirm Buyer’s capacities and abilities to perform its post-Closing
covenants under this Agreement and the Closing Documents, and to generally carry out the
purposes and intent of this Agreement.

5.15. Casualty. If, on or before the Closing Date, any of the Hospital Businesses are
destroyed or damaged by fire, theft, vandalism or other cause or casualty and as a result thereof
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any material part of such Hospital Businesses in the aggregate is rendered unsuitable for its
primary intended use for at least six (6) months, Buyer may elect, by giving written notice to
Seller within fifteen (15) business days after having actual notice of the occurrence of such
destruction or damage and the extent of the loss, to: (i) terminate this Agreement in accordance
with Section 8.04, (ii) consummate the transaction in spite of such destruction or damage but
reduce the Purchase Price by the fair market value of the Assets destroyed or damaged
(determined as of the date immediately before the destruction or damage) or, if greater, the
reasonable estimated cost to restore, repair or replace such Assets, in which event Seller will
retain all right, title and interest in and to insurance proceeds payable on account of such
destruction or damage, or (iii) consummate the transaction in spite of such destruction or damage
without any reduction in the Purchase Price, in which event Seller shall pay, transfer and assign
to Buyer at Closing the insurance proceeds (or the right to receive the insurance proceeds)
payable on account of such destruction or damage, plus any deductibles or copayments required
under the applicable insurance policy in respect of such claim. In the absence of an agreement
among the parties regarding the amount of any Purchase Price reduction for purposes of clause
(ii) above (if applicable), an MAI appraiser mutually selected by the parties and paid equally by
Seller and Buyer will determine any reduction in Purchase Price pursuant to such clause (ii). If
Buyer fails to make a timely election pursuant to this Section, Buyer shall be deemed to have
made the election described in clause (iii) above.

5.16. Seller’s Cost Reports. Seller will prepare and timely file all Cost Reports required
to be filed after Closing for periods ending on or before the Closing Date, including terminating
Cost Reports required as a result of the consummation of the transactions described in this
Agreement. Buyer will provide information to Seller and assist Seller in the preparation and
filing of the terminating Cost Reports and the Purchase Price will be allocated in the terminating
Cost Reports in a manner consistent with the allocation for Tax purposes described in Section
5.13. Buyer will forward to Seller any and all correspondence, remittances and demands relating
to Seller’s Cost Reports within ten (10) business days after receipt by Buyer. Seller retains all
rights to its Cost Reports, including any amounts receivable or payable in respect of such reports,
refunds or reserves relating to the Cost Reports, and the right to appeal any Medicare
determinations relating to the Cost Reports.

5.17. Governance Matters.

@ Buyer shall cause the Local Board Bylaws, in substantially the form
attached as Exhibit A hereto, to be adopted and effective as of the Closing Date.
Pursuant to the Local Board Bylaws, as of the Closing, there shall be established a ten
(10) member Board of Trustees for the Hospital, which shall be comprised of four (4)
physicians members of the Hospital Medical Staff, five (5) community leaders selected
from among members of Seller’s current Board of Directors, including the current Board
Chair (the “Initial Community Directors”), and the chief executive officer of the
Hospital. All members of the Board of Trustees shall be voting members. A majority of
members of the Board of Trustees shall not be members of the Medical Staff. The Elect
Chief of Staff, newly appointed Board of Trustee members (but whose term has not
commenced), Chief Operating Officer, Chief Nursing Officer, Chief Financial Officer,
the Hospital and Company Regional Chief Medical Officer(s), the Vice President of
Medical Affairs, Company Regional Counsel and the Company Regional Senior Vice
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President may attend all Board of Trustee meetings but shall not have a vote. The only
members of the Medical Executive Committee who may also be members of the Board of
Trustees are the President/Chief and Elect Chief of Staff of the Medical Staff of the
Hospital who may serve as ex-officio, non-voting members. The members of the initial
Local Board are set forth on Schedule 5.17 hereto. For the Initial Five Year Period
(defined in Section 5.21 below), the Initial Community Directors (and their successors),
together with a Buyer appointee, shall serve as the nominating committee to nominate
candidates to fill expired or vacant Initial Community Director positions on the Local
Board. Such nominating committee shall act by majority vote of its members.

(b) Pursuant to the Local Board Bylaws (and as more fully described therein),
the Local Board shall be responsible for and make recommendations to Buyer and its
Board of Directors regarding the establishment of Hospital policies, the maintenance of
patient care quality, and the provision of clinical service and community service planning
in a manner responsive to community needs. Buyer agrees that reasonable
recommendations of the Local Board will be considered in good faith by the Buyer’s
Board of Directors. During the Initial Five Year Period, Buyer will obtain approval of the
Local Board for any amendment to the Local Board Bylaws that would affect the
structure, membership, duties, or authority of the Local Board or change powers reserved
to the Local Board, other than amendments that are made to comply with applicable
Legal Requirements, governmental guidelines or policies or requirements of accreditation
agencies.

(© As of the Closing, Buyer will hire the current chief executive officer of
Seller and the Hospital, and assume his existing employment agreement. During the
Initial Five Year Period, (i) Buyer will consult with the Local Board before hiring any
successor chief executive officer of the Hospital, and (ii) to the extent consistent with the
powers generally delegated to chief executive officers of Tenet Healthcare-affiliated
hospitals, Buyer will delegate to the Hospital’s chief executive officer the authority to
hire/fire the Hospital’s management team.

5.18. Preservation of Essential Services and Quality Care. For at least ten (10) years
after Closing, Buyer will cause the Hospital Businesses to provide the Essential Services
described on Schedule 5.18 in the manner deemed necessary or appropriate in the discretion
of the Local Board. During all periods that Buyer, or a Buyer Affiliate or Buyer Subsidiary,
controls and operates the Hospital Businesses, Buyer agrees to maintain or enhance Seller’s
historic commitment to quality, safety, and patient satisfaction, including maintaining
appropriate enrollment, certifications, and accreditations necessary to receive reimbursement
under Government Payment Programs, and shall strive to ensure that the Hospital Businesses
meet identified targets and goals with respect to regulatory, quality and safety targets and
patient experience measures.

5.19. Charity Care and Community Obligations.

€)) Seller has historically provided significant levels of care for indigent and
low-income patients and has also provided care through a variety of community-based
health programs. Subject to changes in Legal Requirements or governmental guidelines
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or policies, during all times that Buyer or a Buyer Affiliate or Buyer Subsidiary owns and
operates the Hospital Businesses, Buyer will ensure that the Hospital Businesses maintain
and adhere to Seller’s current policies on charity care, indigent care and community
benefit attached as Schedule 5.19 or adopt other policies and procedures that are at least
as favorable to the indigent and uninsured in the aggregate as Seller’s existing policies.
For the Initial Five Year Period, Buyer shall consult with the Local Board with respect to
any proposed changes in such policies and procedures, other than changes in such
policies and procedures that are made to comply with applicable Legal Requirements or
governmental guidelines or policies.

(b) During all times that Buyer or a Buyer Affiliate or Buyer Subsidiary owns
and operates the Hospital Businesses, Buyer will strive to provide care through
community-based health programs, including by cooperating with local organizations that
sponsor health care initiatives to address community needs and improve the health status
of the elderly, poor, and at-risk populations in the community.

5.20. Capital Commitment.

@ Within five (5) years of Closing and in consultation with the Local Board,
Buyer agrees to (i) spend or commit in a binding contract to spend within a reasonable
time period not to exceed six (6) years after the Closing, or (ii) cause or permit its
Affiliates or third parties to spend or commit in a binding contract to spend in accordance
with the Strategic Business Plan within a reasonable time period not to exceed six (6)
years after the Closing, not less than $45,000,000 on capital projects, including routine
and non-routine capital expenditures, at, or for the benefit of, the Hospital Businesses and
within greater Bristol, Connecticut, including, to the extent incorporated in the Strategic
Business Plan, the acquisition, development and improvement of hospital, ambulatory or
other health care services affiliated with the Hospital.

(b) Notwithstanding the above capital commitment, in the event that any
Legal Requirement is enacted or imposed after Closing that (i) discriminates against, or
adversely affects a disproportionate number of, for-stock hospitals or other for-profit
health care entities, or (ii) causes the Hospital Businesses to suffer a material decline in
EBITDA, on a consolidated basis, then, in either event, Buyer shall be required to consult
with the Local Board to determine an alternate capital commitment approved by the
Local Board and Buyer that is reasonable and appropriate in light of the changed
circumstances caused by the new Legal Requirement.

5.21. Restriction on Sales. As reflected in this Agreement and the Strategic Business
Plan prepared in connection herewith, the parties have a shared commitment to ensuring stability
and continuity of care, and preserving essential services for the community served by the
Hospital and its residents, from and after the Closing Date. In recognition of such objectives, the
parties hereby agree as follows:

€)) During the five (5)-year period immediately following the Closing Date
(“Initial Five Year Period”), without the prior consent of the Local Board (which
consent may not be unreasonably withheld, conditioned, delayed, or denied):
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Q) Neither VHS CT nor any Affiliate that owns an equity interest in
Buyer shall effect or permit any sale or transfer of all or substantially all of the
stock or membership interests in Buyer;

(i) Neither Buyer nor any Affiliate or Subsidiary of Buyer that owns
any assets comprising the Hospital Businesses shall effect or permit any sale or
transfer of all or substantial assets used in the operation of the Hospital
Businesses, including the Investment interests in the Joint VVentures (considered in
the aggregate with the other assets of the Hospital Businesses); and

(i) Neither Buyer nor any Affiliate or Subsidiary of Buyer that owns
any assets comprising the Hospital Businesses shall effect or permit any merger,
consolidation, spin-off, liquidation or dissolution of any entity or entities that own
all or substantial assets constituting the Hospital Businesses.

(b) Upon the expiration of the Initial Five Year Period, for a five (5)-year
period thereafter (“Second Five Year Period”), neither Buyer nor any Affiliate or
Subsidiary of Buyer, as the case may be, shall effect or permit any of the actions listed in
Sections 5.21(a)(i)-(iii) prior to consulting in a timely manner with the chief executive
officer of the Hospital and the Local Board; provided that neither Buyer nor any Affiliate
or Subsidiary of Buyer must obtain the consent of the Hospital’s chief executive officer
or Local Board prior to effecting any of the transactions listed in Sections 5.21(a)(i)-(iii)
during the Second Five Year Period.

(© For purposes of this Section, “substantial assets” means assets of Buyer
(as such assets may be upgraded, expanded or changed after Closing) which, in the
aggregate, produce at least twenty-five percent (25%) of the total revenue of the Hospital
Businesses as calculated at the time of the proposed transaction.

(d) For purposes of this Section, “sale or transfer” shall not include the
following: (i) any Subsidiary of Tenet Healthcare that owns an equity interest in an entity
owning all or a part of the Hospital Businesses pledging such interest or its accounts
receivable pursuant to the Principal Credit Agreement, (ii) the lenders under the Principal
Credit Agreement or any other indebtedness of Tenet Healthcare (or their agent acting on
their behalf) foreclosing upon such equity interest, or (iii) Buyer or its Affiliates
transferring any stock, ownership interests or Assets to one or more of its Affiliates.
Furthermore, and notwithstanding anything to the contrary in this Section 5.21, this
Section shall not apply to (x) any sale or transfer required by a Governmental Authority,
(y) any merger, sale, or other transaction that does not relate solely or principally to the
Hospital Businesses, or (z) any corporate-level transactions involving Tenet Healthcare’s
stock or securities, including macro-level mergers, recapitalizations and reorganizations.

(e) The restrictions contained in this Section 5.21 are subject to exceptions as
may be agreed to by the Local Board for exigent regulatory requirements and market
demands.
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5.22. Right of First Refusal in Favor of Seller.

@ If, during the ten (10)-year period immediately following Closing, Buyer,
VHS CT or any other Affiliate of Buyer that owns an equity interest in Buyer or any
assets comprising the Hospital Businesses (an “Offering Party”) receives an Offer that it
desires to accept, such Offering Party shall promptly provide a written notice to Seller
that describes the material terms of the Offer. If Seller notifies the Offering Party within
sixty (60) days after the date on which notice of the Offer was given to Seller (the
“Election Period”) that Seller irrevocably elects to purchase the equity interests or assets
that are the subject of the Offer (the “Subject Interest”) for the consideration to be paid
to the Offering Party pursuant to the Offer (sometimes referred to hereinafter as an
“Affirmative Election”), then such election shall be binding upon Seller and the
Offering Party. If Seller makes an Affirmative Election, the parties shall negotiate in
good faith for thirty (30) days after the Election Period the terms and conditions of a
definitive agreement to be executed by the Offering Party and Seller containing the
principal terms set forth in the Offer, but otherwise containing substantially the same
representations and warranties regarding the Hospital Businesses as are set forth in this
Agreement, provided that any representations and warranties of the Offering Party about
the Hospital Businesses shall relate to Buyer’s period of ownership only. If the Offer
includes any non-cash consideration, Seller shall be entitled to substitute cash in an
amount equal to the fair market value of such non-cash consideration. Seller shall acquire
the Subject Interest at a closing to be held within five (5) business days following the date
upon which the last material regulatory approval required in connection with the sale of
the Subject Interest is obtained, subject to reasonable extensions mutually acceptable to
the Offering Party and Seller, provided that in no event shall the closing be held later than
one hundred eighty (180) days after the Offering Party gives Seller written notice of the
Offer. Seller shall have the right, upon written notice to the Offering Party, to assign its
purchase rights under this Section 5.22 to a designee of Seller; provided that such
designee does not compete with Buyer or any Affiliate or Subsidiary of Buyer. Such
assignment shall not relieve Seller of its obligations under this Agreement.

(b) If (i) Seller fails to make an Affirmative Election within the Election
Period, (ii) after making an Affirmative Election and entering into a definitive agreement
with the Offering Party, Seller defaults in its obligation under such definitive agreement
to timely purchase the Subject Interest, or (iii) the consent of any Governmental
Authority or third party required for the consummation of the sale of the Hospital
Businesses to Seller cannot be obtained (following Seller’s use of commercially
reasonable efforts to obtain such consent or consents), then the Offering Party may (but
shall not be obligated to) sell the Subject Interest to the offeror on the terms and
conditions of the Offer within 180 days after the event described in clause (i), (ii) or (iii)
above, provided that, if such sale to such offeror does not occur on or before the
expiration of such 180-day period, then the provisions of this Section shall apply anew
with respect to the sale of the Subject Interest thereafter.
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5.23. Fees and Expenses.

@ Except as otherwise expressly set forth in this Agreement, whether or not
the transactions contemplated by this Agreement are consummated, (i) Buyer or its
Affiliates shall bear and pay all expenses incurred by or on behalf of Buyer in connection
with Buyer’s due diligence investigation of the Assets and the Hospital Businesses, the
preparation and negotiation of this Agreement and Buyer’s performance of its obligations
pursuant to this Agreement, including counsel, accounting, brokerage and investment
advisor fees and disbursements, and (ii) Seller or its Affiliates shall bear and pay all
expenses incurred by or on behalf of Seller in connection with the preparation and
negotiation of this Agreement and Seller’s performance of its obligations pursuant to this
Agreement, including counsel, accounting, brokerage and investment advisor fees and
disbursements.

(b) Seller shall pay all costs reasonably necessary for Seller to remove all
Encumbrances on the Assets that are not Permitted Encumbrances and all expenses
incurred by Seller in obtaining any third party consents or approvals necessary to assign
to Buyer any Assumed Contracts (it being understood that Seller shall have no obligation
to make any material monetary payment to a third party or accept any material
concession in the terms of any Contract in order to obtain any such consents or
approvals).

(© Buyer shall pay the following Closing costs: (i) all third party fees and
expenses reasonably incurred by Buyer for Buyer’s land title surveys and environmental,
engineering and other inspections, studies, tests, reviews and analyses undertaken by or
on behalf of Buyer for the benefit of Buyer, (ii) all real estate transfer Taxes and sales and
use Taxes, documentary stamps and recording fees arising out of the transfer of the
Assets, (iii) the premium for Buyer’s title insurance policies described in Section 7.06,
and (iv) all similar Closing costs. Seller shall pay the cost of all regulatory filing fees,
except as otherwise provided in this Agreement.

(d) If any party incurs legal fees or expenses in connection with any
Proceeding to enforce any provision of this Agreement and is the prevailing party in the
Proceeding, such party will be entitled to recover from the non-prevailing party in the
Proceeding the legal fees and expenses reasonably incurred by such party in connection
with the Proceeding, including attorneys’ fees, costs and necessary disbursements, in
addition to any other relief to which such party is entitled.

5.24. Medical Staff Matters.

€)) To ensure continuity of care in the community, the Hospital’s medical
staff members in good standing at Closing will have medical staff privileges at the
Hospital immediately after the Closing, subject thereafter to the Hospital’s medical staff
bylaws then in effect, as amended from time to time. Following the Closing Date, Buyer
shall involve physicians of the Hospital’s medical staff in the strategic and capital
planning processes for the Hospital Businesses, to insure that the critical needs of the
medical staff are met and that strategic initiatives and investments in the Hospital
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Businesses are prioritized to meet the needs of physicians who practice at the Hospital
and their patients.

(b) For a period of five (5) years after Closing, Buyer agrees to consult with
the Local Board prior to (i) replacing a hospital-based medical group or physician unless
Buyer is doing so in connection with a for-cause termination under such medical group’s
or physician’s then existing contract, or (ii) to the extent permitted by law, placing any
Buyer or Buyer Affiliate or Subsidiary employed physician at any location within the
Hospital’s service area. For purposes of this Section, the Hospital’s “service area”
includes the towns of Bristol, Plainville, Wolcott, Southington, and Terryville. For
purposes of this Section, “Buyer or Buyer Affiliate or Subsidiary-employed physician”
shall not include any physician employed by BHMSG or serving on the medical staff of
the Hospital immediately prior to Closing, or employed by BHMSG’s successor entity, or
serving on the medical staff of the Hospital after Closing.

(© Buyer shall work together with the physicians on the medical staff of the
Hospital to develop the medical staff bylaws, rules and regulations, medical staff
committee structure, credentialing plan, and fair hearing plan of the Hospital following
the Closing.

(d) Buyer will encourage and support participation by both independent and
employed physicians who are members of the Hospital’s medical staff in Buyer’s or
Buyer Affiliate’s or Subsidiary’s Physician Leadership Council. The initial physicians to
serve on the Physician Leadership Council are set forth on Schedule 5.24(d).

5.25. Communications. Buyer and its agents, consultants and employees shall not until
Closing, without prior notice to the Seller and without the presence of the Seller or its consent,
which shall not be unreasonably withheld, conditioned or delayed, have any communications
with the employees, unions, contractors, service providers, suppliers, tenants or prospective
tenants, with respect to the Hospital Businesses and Properties.

5.26. Insurance Ratings. Seller will take all commercially reasonable actions requested
by Buyer to enable Buyer, at Buyer’s expense, to succeed to the workers’ compensation and
unemployment insurance ratings of Seller and the Hospital Businesses for insurance purposes.
Buyer shall not be obligated to succeed to any such rating, except as it may elect to do so.

5.27. Fulfillment of Conditions. If all of the conditions to a party’s obligation to
consummate the transactions contemplated by this Agreement at the Closing are satisfied (or
waived by that party in its sole discretion), such party will execute and deliver at Closing each
Closing Document that such party is required by this Agreement to execute and deliver at
Closing. Each party will use all commercially reasonable efforts to satisfy each condition to the
obligations of the other party to consummate the transactions contemplated by this Agreement, to
the extent that satisfaction of any such condition is within the control of such party.

5.28. Release of Encumbrances. Seller shall use all commercially reasonable efforts to
cause all Encumbrances on the Assets, other than the Permitted Encumbrances, to be released
and discharged at or before Closing.
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5.29. Tail Insurance. On or before the Closing Date, Seller will purchase and obtain an
unlimited extended claims reporting provision for all primary and excess insurance policies in
force as of the date of this Agreement that cover Seller or the Hospital Businesses and each
physician employee of Seller (or for which Seller otherwise has an obligation to provide such
insurance), and that are written on a claims-made insuring agreement related to all periods prior
to the Closing. Such extended claim endorsements must name Buyer (and other Affiliates of
Buyer designated by Buyer prior to the Closing) as named insureds thereunder as their interests
may appear.

5.30. Strategic Business Plan. Within the 120 day period immediately following the
Closing, the parties shall collaboratively develop the Strategic Business Plan, which shall include
(i) opportunities to expand the Hospital Businesses’ service lines within the community, (ii)
supporting recruitment and retention of primary care and specialty care physicians in the
community, and employing or contracting with such physicians by an entity aligned or affiliated
with the Hospital, (iii) developing a tertiary affiliation and becoming part of a network or system
of health care providers that spans the care continuum, and includes preventive care, ambulatory
care, urgent care, acute care, chronic care, post-acute care, behavioral health care, rehabilitation,
and home care services accessible to the community, and (iv) developing or obtaining the
information technology, medical home and medical management infrastructure to provide
patient-centric, population health management and assume financial risk for managing the
quality and cost of health care services provided to defined populations in the community. After
the Strategic Business Plan is developed, Buyer will use commercially reasonable efforts to
execute and implement the Strategic Business Plan in accordance with its terms, as the Strategic
Business Plan may be modified by Buyer from time to time; provided that any material
modification to the Strategic Business Plan shall be subject to the prior approval of the Local
Board.

5.31. Parent and Child Program. Seller shall have caused a non-profit corporation to be
formed in the State of Connecticut for purposes of operating the Parent and Child Program on a
tax-exempt basis from and after the Closing. Prior to the Closing, (i) Seller shall transfer and
assign to such entity all Excluded Assets described on Schedule 2.02(q) used by Seller in its
operation of the Parent and Child Program as currently conducted and caused such entity to
assume all Excluded Liabilities described on Schedule 2.03(m) relating to the Parent and Child
Program as currently conducted, and (ii) such newly-formed corporation shall offer to employ
all Seller employees whose current position primarily relates to the Parent and Child Program.

6. CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

The obligations of Seller to consummate the transactions contemplated by this
Agreement, including by taking the actions specified in Section 8.02, are subject to the
satisfaction on or before Closing of the following conditions, unless waived by Seller:

6.01. Representations; Covenants.

€)) Each of the representations and warranties of Buyer in this Agreement that
is qualified as to materiality was true and correct on and as of the date of this Agreement,
each of the other representations and warranties of Buyer was true and correct in all
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material respects on and as of the date of this Agreement, each of the representations and
warranties of Buyer in this Agreement that is qualified as to materiality is true and correct
on and as of the Closing Date, and each of the other representations and warranties of
Buyer in this Agreement is true and correct in all material respects on and as of the
Closing Date.

(b) Each of the covenants to be complied with or performed by Buyer on or
before Closing (other than actions to be taken at the Closing, including the delivery of the
Closing Documents described in Section 8.03) has been complied with and performed in
all material respects.

6.02. Adverse Proceeding. No Proceeding by any Governmental Authority (including
the Attorney General) has been instituted or threatened in writing to restrain or prohibit the
transactions contemplated by this Agreement, no Governmental Authority (including the
Attorney General) has taken any other action or made any request of Seller or Buyer as a result
of which Seller reasonably and in good faith deems it inadvisable to proceed with the
transactions contemplated by this Agreement, and no order is in effect restraining, enjoining or
otherwise preventing consummation of the transactions contemplated by this Agreement.

6.03. Pre-Closing Confirmations. Seller has received all consents, approvals, licenses
and other authorizations of Governmental Authorities, including the certificate of need approval
by the Office of Health Care Access of the Connecticut Department of Public Health and
approval for the conversion of the Hospital to a for-profit entity by the Attorney General,
required for Seller to consummate the transactions contemplated by this Agreement.

6.04. Redemption of the Bonds/Satisfaction of the Indenture. All actions required to be
taken and all conditions required to be satisfied in connection with the defeasance or redemption
of all outstanding tax-exempt debt issued by or on behalf of Seller, including the CHEFA Bonds,
and the satisfaction, discharge, release, and termination of all trust indentures and related
documents (collectively, the “Indenture”) associated with such tax-exempt debt, and all
Encumbrances created by or in connection with the Indenture, have been, or at Closing will be,
taken and satisfied. The Indenture and all Encumbrances created by or in connection with the
Indenture shall have been satisfied, discharged and terminated, and Seller shall have received an
opinion from Foley & Lardner LLP or from a nationally recognized bond counsel with respect to
the defeasance of the CHEFA Bonds and the Trust Indenture dated as of January 1, 2002
between CHEFA and the Trustee identified therein to the effect that Seller may transfer and
convey the Assets to Buyer free and clear of the Indenture and all Encumbrances created by or in
connection therewith.

6.05. Strategic Business Plan. The parties shall have agreed upon the Strategic
Business Plan, in a form reasonably satisfactory to Seller.

6.06. Extraordinary Events. Neither Buyer nor Tenet Healthcare nor any Subsidiary of
Tenet Healthcare that directly or indirectly holds any equity interest in Buyer (a) is in
receivership or dissolution, (b) has made any assignment for the benefit of creditors, (c) has
admitted in writing its inability to pay its debts as they mature, (d) has been adjudicated a
bankrupt, (e) has filed a petition in voluntary bankruptcy, a petition or answer seeking
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reorganization, or an arrangement with creditors under the federal bankruptcy law or any other
similar law or statute of the United States or any state (and no such petition has been filed against
Buyer or Tenet Healthcare or any Subsidiary of Tenet Healthcare that directly or indirectly holds
any equity interest in Buyer), or (f) has entered into any Contract to do any of the foregoing on or
after the Closing Date.

6.07. Physician Alignment. Tenet Healthcare shall have caused a medical foundation
(the “Foundation™) to be formed in the State of Connecticut. Tenet Healthcare or an Affiliate
thereof will be the sole member of the Foundation, which will employ licensed physicians and
other licensed “Providers,” as defined in Section 33-182aa of the Connecticut General Statutes,
including those licensed physicians and other licensed Providers employed by BHMSG
immediately prior to the Closing Date.

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer to consummate the transactions contemplated by this
Agreement, including by taking the actions specified in Section 8.03, are subject to the
satisfaction on or before Closing of the following conditions, unless waived by Buyer:

7.01. Representations; Covenants; Schedules.

@) Each of the representations and warranties of Seller in this Agreement that
is qualified as to materiality was true and correct on and as of the date of this Agreement,
each of the other representations and warranties of Seller in this Agreement was true and
correct in all material respects on and as of the date of this Agreement, each of the
representations and warranties of Seller in this Agreement that is qualified as to
materiality is true and correct on and as of the Closing Date, and each of the other
representations and warranties of Seller in this Agreement is true and correct in all
material respects on and as of the Closing Date (other than the representations in Section
3.08(1) which shall be correct in all respects).

(b) Each of the covenants to be complied with or performed by Seller on or
before Closing (other than actions to be taken at the Closing, including the delivery of the
Closing Documents described in Section 8.02) has been complied with and performed in
all material respects.

(©) Each of Seller’s Schedules, Exhibits and other instruments required under
this Agreement has been updated or delivered by Seller, and approved by Buyer, all in
accordance with Section 10.01.

7.02. Adverse Action or Proceeding. No Proceeding by any Governmental Authority
(including the Attorney General) has been instituted or threatened to restrain or prohibit the
transactions contemplated by this Agreement, no Governmental Authority (including the
Attorney General) has taken any other action or made any request of Seller or Buyer as a result
of which Buyer reasonably and in good faith deems it inadvisable to proceed with the
transactions contemplated by this Agreement, and no order is in effect restraining, enjoining or
otherwise preventing consummation of the transactions contemplated by this Agreement.
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7.03. Material Adverse Change. Since the date hereof, no Material Adverse Change has
occurred and no event or condition has occurred or exists that could reasonably be expected to
cause a Material Adverse Change.

7.04. Pre-Closing Confirmations and Contractual Consents. Buyer has obtained
documentation or other evidence reasonably satisfactory to Buyer that:

@ Buyer has received confirmation from all applicable Governmental
Authorities that all Permits required to operate the Hospital Businesses will be transferred
to or issued in the name of Buyer as of the Closing Date, without the imposition of any
condition that is materially more burdensome to the operation of the Hospital Businesses
after Closing as compared to pre-Closing;

(b) Buyer has received reasonable assurances that the applicable Hospital
Businesses that participate in the Government Payment Programs as of the date of this
Agreement will be qualified effective as of Closing to participate in the Government
Payment Programs in which they participate as of the date of this Agreement and will be
entitled to receive payment under such Government Payment Programs for services
rendered to qualified beneficiaries of such Government Payment Programs immediately
after the Closing Date with respect to the Hospital, and within a reasonable period of time
after the Closing Date with respect to the other applicable Hospital Businesses;

(© Buyer has received (i) all other consents, approvals, licenses and other
authorizations of Governmental Authorities, including the certificate of need approval by
the Office of Health Care Access of the Connecticut Department of Public Health and
approval for the conversion of the Hospital to a for-profit entity by the Attorney General,
required for Buyer to consummate the transactions contemplated by this Agreement, and
such consents, approvals, licenses and other authorizations (including any conditions
imposed on the transactions by any Governmental Authority) are in standard form and do
not impose any conditions that Buyer, in its reasonable discretion, determines to be
materially burdensome, and (ii) all other material consents, approvals, licenses and other
authorizations of Governmental Authorities required for Buyer to operate the Hospital
Businesses after Closing; and

(d) Seller has delivered to Buyer copies of consents to assignment of the
Assumed Contracts that are listed on Schedule 7.04(d) and all other consents, waivers,
and estoppels of third parties that are reasonably necessary, in the reasonable opinion of
Buyer, to effectively complete the transactions contemplated herein have been obtained
and are in a form and substance reasonable satisfactory to Buyer; provided, that, to the
extent any such consent(s) and/or assignment(s) cannot be obtained after good faith
efforts, the parties shall use good faith efforts to place Buyer in the same position as if
such consent(s) and/or assignment(s) had been obtained; provided, further that in no
event shall Seller or any Seller Affiliate or Subsidiary be obligated to violate or breach
any lease or other agreement in making alternative arrangements or in holding any such
Assumed Contract in trust for the use and benefit of Buyer hereunder.
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7.05. Extraordinary Events. Seller (a) is not in receivership or dissolution, (b) has not
made any assignment for the benefit of creditors, (c) has not admitted in writing its inability to
pay its debts as they mature, (d) has not been adjudicated a bankrupt, (e) has not filed a petition
in voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with
creditors under the federal bankruptcy law or any other similar law or statute of the United States
or any state (and no such petition has been filed against any it), and (f) has not entered into any
Contract to do any of the foregoing on or after the Closing Date.

7.06. Title Insurance Policies and Surveys. Buyer has received:

@) One or more commitments from a recognized national title insurance
company chosen by Buyer to issue as of the Closing Date ALTA extended coverage
owner’s title insurance policies for the Owned Real Property, in amounts reasonably
acceptable to Buyer, in form reasonably acceptable to Buyer and with such endorsements
as Buyer may reasonably require, at Buyer’s sole cost and expense; and

(b) ALTA land title surveys of the Owned Real Property, in form reasonably
satisfactory to Buyer and the title insurance company, from a firm designated by Buyer
and certified to Buyer and the title insurance company, at Buyer’s sole cost and expense.

7.07. Opinion of Seller’s Counsel. Buyer has received an opinion from counsel to
Seller, dated as of the Closing Date and addressed to Buyer, in a form reasonably satisfactory to
Buyer.

7.08. The Indenture. The Indenture and all Encumbrances created by or in connection
with the Indenture, specifically the CHEFA Bonds, shall have been satisfied, discharged and
terminated, and Buyer shall be entitled to rely on the opinion of Seller’s bond counsel described
in Section 6.04.

7.09. Environmental Assessments. Buyer shall have received a Phase | environmental
report, in a form reasonably satisfactory to Buyer and at Buyer’s sole cost and expense, on each
parcel of Owned Real Property and, at Buyer’s option, any portion of the premises forming a part
of the Leased Real Property. The parties shall have entered into an Access Indemnity Agreement
in connection with such Phase | environmental report, in substantially the form of Exhibit D
hereto.

7.10. Hill-Burton Facilities. No Encumbrance affects any of the Assets or Hospital
Businesses relating to or arising under the Hill-Burton Act.

7.11. Strategic Business Plan. The parties shall have agreed upon the Strategic
Business Plan, in a form reasonably satisfactory to Seller.

7.12. Physician Alignment. Tenet Healthcare shall have caused the Foundation to be
formed in the State of Connecticut. Tenet Healthcare or an Affiliate thereof will be the sole
member of the Foundation, which will employ licensed physicians and other licensed
“Providers,” as defined in Section 33-182aa of the Connecticut General Statutes, including those
licensed physicians and other licensed Providers employed by BHMSG immediately prior to the
Closing Date.
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8. CLOSING; TERMINATION OF AGREEMENT

8.01. Closing.

@ Consummation of the sale and purchase of the Hospital Businesses and the
Assets and the other transactions contemplated by this Agreement (the “Closing”) will
take place at the office of Foley & Lardner LLP, 111 Huntington Avenue, Boston,
Massachusetts at 10:00 a.m., or at such other place and time as the parties may mutually
agree, on , 2014, or if at such time any conditions to Closing set forth in
Avrticles 6 and 7 have not been satisfied (or waived by the parties entitled to the benefit
thereof), on the third business day following satisfaction or waiver of such conditions, or
at such time or place as the parties may mutually agree. The Closing shall be effective for
all purposes as of 12:01 a.m. on the day immediately following the Closing Date.

(b) At the Closing, Seller shall deliver, or cause to be delivered, to Buyer,
each of the Closing Documents and other items set forth in Section 8.02, all in forms
reasonably acceptable to Buyer and its counsel, and such Closing Documents, as
appropriate, shall be duly executed by, and acknowledged on behalf of, Seller. At the
Closing, Buyer shall deliver, or cause to be delivered, to Seller, each of the Closing
Documents and the consideration set forth in Section 8.03, all in forms reasonably
acceptable to Seller and its counsel, and such Closing Documents, as appropriate, shall be
duly executed by, and acknowledged on behalf of, Buyer and, where applicable, Tenet
Healthcare.

(© All proceedings to be taken and all documents to be executed and
delivered by all parties at the Closing will be deemed to have been taken, executed and
delivered simultaneously, and no proceedings will be deemed taken nor any documents
executed or delivered until all have been taken, executed and delivered. At the conclusion
of the Closing, all Closing Documents shall be released to the recipients thereof and
Seller shall deliver (or cause to be delivered) to Buyer control and possession of the
Hospital Businesses and the Assets.

8.02. Action of Seller at Closing. At the Closing, Seller shall deliver to Buyer:

@ special warranty deeds, duly executed by Seller in recordable form,
conveying to Buyer fee simple title to the Owned Real Property, free and clear of
Encumbrances other than the Permitted Real Property Encumbrances;

(b) assignment and assumption agreements duly executed by Seller conveying
to Buyer all of Seller’s right, title and leasehold interest in and to the Leased Real
Property;

(c) bills of sale and assignment duly executed by Seller conveying to Buyer
good and valid title to all personal property Assets, free and clear of Encumbrances other
than the Permitted Personal Property Encumbrances;
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(d) assignments duly executed by Seller conveying to Buyer Seller’s interests
in the Assumed Contracts;

(e) limited powers of attorney to permit Buyer to utilize Seller’s DEA
registration numbers, in substantially the form of Exhibit C attached hereto, fully
executed by Seller;

()] an original or certified copy of the tail insurance policies required by
Section 5.29 and receipts evidencing payment of the premiums therefor;

(9) a copy of resolutions duly adopted by the board of directors, trustees or
shareholders of Seller, as appropriate, authorizing and approving the execution and
delivery of this Agreement and the Closing Documents and the consummation of the
transactions contemplated therein, certified as in full force and effect as of the Closing
Date by the appropriate officers of such Seller;

(h) a certificate of a duly authorized officer of Seller certifying that (i) each of
the representations and warranties of Seller in this Agreement that is qualified as to
materiality was true and correct on and as of the date of this Agreement, (ii) each of the
other representations and warranties of Seller in this Agreement was true and correct in
all material respects on and as of the date of this Agreement, (iii) each of the
representations and warranties of Seller in this Agreement that is qualified as to
materiality is true and correct on and as the Closing Date, (iv) each of the other
representations and warranties of Seller in this Agreement was true and correct in all
material respects on and as of the Closing Date and (v) each of the covenants to be
complied with or performed by Seller on or before Closing (other than actions to be taken
at the Closing, including the delivery of the Closing Documents described in this Section
8.02) has been complied with and performed in all material respects;

Q) a certificate of incumbency for the officers of Seller executing this
Agreement and the Closing Documents;

() a certificate of existence and good standing for Seller and each of its
Subsidiaries from the State of Connecticut, dated the most recent practicable date prior to
the Closing Date;

(K) stock certificates and certificates or other appropriate instruments of
transfer of the ownership interests in the Joint Ventures, duly endorsed for transfer to
Buyer, and, to the extent obtained prior to Closing, any amendment to the operating
agreement, bylaws or other governing documents of each Joint Venture that Buyer
determines, in its reasonable discretion, is necessary to fully effectuate the transfer of the
ownership interest in the Joint Ventures to Buyer

M a statement pursuant to section 1.1445-2(b)(2)(iv) of the Treasury
Regulations under the Code, executed on behalf of Seller or any Affiliate conveying an
interest in Owned Real Property to Buyer or its Affiliates, certifying that such entity is
not a foreign corporation and is not otherwise a foreign Person;
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(m) a list of source or access codes to computers, combinations to safes and
the location of and keys to safe deposit boxes, if any, to the extent that the foregoing are
included in the Assets;

(n) all certificates of title and other documents evidencing an ownership
interest conveyed as part of the Assets, including for all motor vehicles;

(o) all necessary state and local real estate conveyance tax forms duly
executed by Seller;

(p) final execution copy of the Transfer Act Form Ill and ECAF, as more fully
described in Section 5.09;

(a) commitments to deliver after Closing in ordinary course UCC termination
statements or other releases for all Encumbrances on the Assets not constituting
Permitted Encumbrances, which termination statements and releases will be effective as
of Closing;

(9] the opinion of counsel to Seller as provided in Section 7.07;

(s) owner’s affidavits, certificates, rent rolls and other documentation that
may be reasonably necessary to consummate the transactions contemplated by this
Agreement and obtain the title policies required to be issued hereunder; and

® such other Closing Documents as Buyer deems reasonably necessary to
consummate the transactions contemplated by this Agreement.

8.03. Action of Buyer at Closing. At the Closing, Buyer shall deliver to Seller:

@ the portion of the Purchase Price due to Seller, in accordance with Section

2.05(b)(i);

(b) the portion of the Purchase Price due to the Community Foundation, in
accordance with Section 2.05(b)(ii);

(©) an assumption agreement duly executed by Buyer pursuant to which
Buyer assumes the Assumed Liabilities;

(d) the Local Board Bylaws in substantially the form of Exhibit A attached
hereto;

(e) the Operating Agreement, in substantially the form of Exhibit B attached
hereto, as in effect as of the Closing Date;

)] a copy of resolutions duly adopted by the boards of directors, members or
managers of Tenet Healthcare and Buyer, as appropriate, authorizing and approving the
execution and delivery of this Agreement, the Local Board Bylaws, the Operating
Agreement, and the other Closing Documents and the consummation of the transactions
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contemplated therein, certified as in full force and effect as of the Closing Date by the
appropriate officers of Tenet Healthcare and Buyer;

(9) a certificate of a duly authorized officer of Buyer certifying that each of
the representations and warranties of Buyer in this Agreement that is qualified as to
materiality was true and correct on and as of the date of this Agreement, that each of the
other representations and warranties of Buyer in this Agreement was true and correct in
all material respects on and as of the date of this Agreement, that each of the
representations and warranties of Buyer in this Agreement that is qualified as to
materiality is true and correct on and as of the Closing Date, that each of the other
representations and warranties of Buyer in this Agreement is true and correct in all
material respects on and as of the Closing Date, and that each of the covenants to be
complied with or performed by Buyer on or before Closing (other than actions to be
taken at the Closing, including the delivery of the Closing Documents described in this
Section) has been complied with and performed in all material respects;

(h) a certificate of incumbency for the officers of Tenet Healthcare and Buyer
executing this Agreement and the Closing Documents;

Q) a certificate of existence and good standing of Buyer from the State of
Delaware, dated as of the most recent practicable date prior to the Closing Date; and

() such other Closing Documents as Seller deems reasonably necessary to
consummate the transactions contemplated by this Agreement.

8.04. Termination Prior to Closing; Termination Fee.

@ Notwithstanding anything herein to the contrary, this Agreement
may be terminated at any time: (i) by mutual consent of Seller and Buyer; (ii) by Buyer,
by written notice to Seller if any event occurs or condition exists that causes Seller to be
unable to satisfy one or more conditions to the obligations of Buyer to consummate the
transactions contemplated by this Agreement as set forth in Article 7, following prior
written notice to Seller and sixty (60) days’ opportunity to cure; (iii) by Seller, by written
notice to Buyer if any event occurs or condition exists which causes Buyer to be unable
to satisfy one or more conditions to the obligations of Seller to consummate the
transactions contemplated by this Agreement as set forth in Article 6, following prior
written notice to Buyer and sixty (60) days’ opportunity to cure; (iv) by Seller or Buyer,
if the Closing Date shall not have taken place on or before , 2015 (as such date
may be extended by mutual agreement of Seller and Buyer); provided, however, that no
party may terminate this Agreement if the failure of Closing to occur by such date
resulted from a material breach of this Agreement by such party; (v) by Buyer, pursuant
to Section 5.15 hereof; or (vi) by either Buyer or Seller pursuant to Section 10.01 hereof.

(b) In the event that this Agreement is terminated by Buyer or Seller
(the “Terminating Party”) because the other party (the “Breaching Party”) refuses to
close the transactions contemplated by this Agreement in violation of Section 5.27 when
the Terminating Party is in compliance in all material respects with the terms of this
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Agreement, then the Breaching Party shall, within five (5) business days after receipt of
written notice of such termination, pay to the Terminating Party by wire transfer of
immediately available funds to an account designated by the Terminating Party a fee
equal to $2,500,000 (the “Termination Fee”). The parties acknowledge and agree that
the agreements contained in this Section are an integral part of the transaction
contemplated by this Agreement and constitute liquidated damages and not a penalty. If
the Breaching Party fails to pay the Termination Fee in accordance with the terms of this
Section 8.04(b), then the Breaching Party shall pay the costs and expenses (including
legal fees and expenses) of the Terminating Party in connection with any action,
including the filing of any lawsuit or other legal action, taken to collect payment, together
with interest as provided in Section 10.20 from the date such Termination Fee was
required to be paid. Notwithstanding anything to the contrary in this Agreement, the
Terminating Party’s right to receive payment of the Termination Fee pursuant to this
Section 8.04(b), and the right to receive the payment of its costs and expenses as
provided in this Section 8.04(b), shall be the sole and exclusive remedy of the
Terminating Party against the Breaching Party and its Affiliates for any and all Losses
that may be suffered based upon, resulting from or arising out of the circumstances
giving rise to such termination, and upon payment of the Termination Fee in accordance
with this Section 8.04(b), neither the Breaching Party nor any of its Subsidiaries or
Affiliates or their respective stockholders, partners or members shall have any further
liability or obligation relating to or arising out of this Agreement or the transactions
contemplated by this Agreement.

(© If this Agreement is validly terminated pursuant to this Section 8.04, this
Agreement will be null and void, and there will be no liability on the part of any party
pursuant to this Agreement, except that (i) upon termination of this Agreement pursuant
to Section 8.04(a), subject to Section 8.04(b), Seller will remain liable to Buyer and
Buyer will remain liable to Seller for any breach of their respective obligations existing at
the time of such termination, and each party may seek such remedies or damages against
the other with respect to any such breach as are provided in this Agreement or as are
otherwise available at law or in equity and (ii) the expense allocation provisions of
Section 5.23 and the confidentiality provisions of Section 10.22 shall remain in full force
and effect and survive any termination of this Agreement.

(d) Upon termination of this Agreement, each party’s existing rights of access
to the books and records of the other party shall terminate, and each party shall promptly
return every document furnished it by the other party (or any Subsidiary or Affiliate of
such other party) in connection with the transactions contemplated hereby, whether
obtained before or after execution of this Agreement, and all copies thereof, and will
destroy all copies of any analyses, studies, compilations or other documents prepared by
it or its representatives to the extent they contain any information with respect to the
business of the other parties hereto or their Affiliates, and will cause its representatives to
whom such documents were furnished to comply with the foregoing. This Section 8.04
shall survive any termination of this Agreement.
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9. INDEMNIFICATION

9.01. Indemnification by Seller. Subject to the conditions and limitations, and solely to
the extent, provided in this Article 9, from and after the Closing, Seller shall indemnify, defend
and hold harmless Buyer’s Indemnified Persons, and each of them, from and against any Losses
incurred or suffered by Buyer’s Indemnified Persons, directly or indirectly, as a result of or
arising from:

@) any breach of any representation or warranty of Seller set forth in this
Agreement or in any Closing Document to which Seller is a party, whether or not Buyer’s
Indemnified Persons relied thereon or had knowledge thereof;

(b) any breach or nonfulfillment of any covenant or agreement of Seller set
forth in this Agreement or in any Closing Document to which Seller is a party;

(© the Excluded Liabilities; and

(d) any actual damages (including attorneys’ fees) resulting from claims by
any creditor of Seller relating to a claim in existence as of the Closing Date that the
transfer of any of the Assets constitutes a fraudulent conveyance or transfer, or is
avoidable under applicable state or federal insolvency, bankruptcy, bulk sales, fraudulent
conveyance or creditors’ rights Legal Requirements.

9.02. Seller’s Limitations.

@) Seller will have no liability under Section 9.01(a) and no claim will accrue
against Seller under Section 9.01(a) unless and until the total amount of Losses that
would otherwise be indemnifiable by Seller in respect of claims arising under Section
9.01(a) exceeds $500,000 (the “Seller Deductible”) in the aggregate, at which time
Buyer’s Indemnified Persons shall be entitled to indemnification for all Losses under
Section 9.01(a) in excess of the Seller Deductible, provided that liability of Seller shall
arise for all Losses resulting from Seller’s intentional misrepresentation or fraud in the
inducement as between the parties in connection with the entry by the parties into this
Agreement.

(b) The aggregate liability of Seller to Buyer’s Indemnified Persons for
indemnification under Section 9.01(a) shall not exceed $10,000,000 except that there
shall be no limitation of Seller’s liability for indemnification under Section 9.01(a) in
respect of Losses resulting from Seller’s intentional misrepresentation or fraud in the
inducement as between the parties in connection with the entry by the parties into this
Agreement.

(c) In no event shall the Community Foundation be deemed an indemnitor
hereunder.

9.03. Indemnification by Buyer. Subject to and to the extent provided in this Article 9,
from and after the Closing Date, Buyer shall indemnify, defend and hold harmless Seller’s
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Indemnified Persons, and each of them, from and against any Losses incurred or suffered by
Seller’s Indemnified Persons, directly or indirectly, as a result of or arising from:

@) any breach of any representation or warranty of Buyer set forth in this
Agreement or in any Closing Document to which Buyer is a party, whether or not Seller’s
Indemnified Persons relied thereon or had knowledge thereof;

(b) any breach or nonfulfillment of any covenant or agreement of Buyer in
this Agreement or in any Closing Document to which Buyer is a party;

(© the Assumed Liabilities;

(d)  Buyer’s use of Seller’s licenses and registrations relating to controlled
substances and the operation of pharmacies and laboratories under Section 5.08 hereof, as
provided in the limited powers of attorney executed by the parties; and

(e the ownership by Buyer of the Assets or the operation by Buyer of the
Hospital Businesses after the Closing Date.

9.04. Buyver’s Limitations.

@) Buyer will have no liability under Section 9.03(a) and no claim will accrue
against Buyer under Section 9.03(a) unless and until the total amount of Losses that
would otherwise be indemnifiable by Buyer in respect of claims arising under Section
9.03(a) exceeds $500,000 (the “Buyer Deductible”) in the aggregate, at which time
Seller’s Indemnified Persons shall be entitled to indemnification for all Losses under
Section 9.03(a) in excess of the Buyer Deductible, provided that there shall be no
minimum Loss requirement, and liability of Buyer shall arise for all Losses, in respect of
Losses resulting from any intentional misrepresentation or fraud in the inducement as
between the parties in connection with the entry by the parties into this Agreement.

(b) The aggregate liability of Buyer to Seller’s Indemnified Persons for
indemnification under Section 9.03(a) shall not exceed $10,000,000, except that there
shall be no limitation of Buyer’s liability for indemnification under Section 9.03(a) in
respect of Losses resulting from Buyer’s intentional misrepresentation or fraud in the
inducement as between the parties in connection with the entry by the parties into this
Agreement.

9.05. Notice and Procedure. All claims for indemnification by any Indemnitee against
an Indemnifying Party under this Article shall be asserted and resolved as follows:

@ Third Party Claims.

Q) If the basis for any claim for indemnification against an
Indemnifying Party pursuant to this Article 9 is a claim or demand made against
an Indemnitee by a Person other than Buyer’s Indemnified Person or Seller’s
Indemnified Person (a “Third Party Claim”), the Indemnitee shall deliver a
Claim Notice with reasonable promptness to the Indemnifying Party (with copies
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of all relevant written documentation, including papers served, if any, and a
reasonably accurate summary of any relevant oral discussions with such third
party) specifying the nature of and alleged basis for the Third Party Claim and, to
the extent then feasible and known, the alleged amount or the estimated amount of
the Third Party Claim. If the Indemnitee fails to deliver the Claim Notice (and
related materials) to the Indemnifying Party within fifteen (15) days after the
Indemnitee receives notice of such Third Party Claim, the Indemnifying Party will
not be obligated to indemnify the Indemnitee with respect to such Third Party
Claim if and only to the extent that the Indemnifying Party’s ability to defend the
Third Party Claim or otherwise minimize the Losses for which the Indemnifying
Party must indemnify the Indemnitee has been prejudiced by such failure. The
Indemnifying Party will notify the Indemnitee within fifteen (15) days after
receipt of the Claim Notice by the Indemnifying Party (the “Notice Period”)
whether the Indemnifying Party elects, at the sole cost and expense of the
Indemnifying Party, to assume the defense of the Indemnitee against the Third
Party Claim.

(i) If the Indemnifying Party notifies the Indemnitee within the Notice
Period that the Indemnifying Party elects to assume the defense of the Indemnitee
against the Third Party Claim, then the Indemnifying Party will defend, at its sole
cost and expense, the Third Party Claim by all appropriate proceedings, which
proceedings will be diligently prosecuted by the Indemnifying Party to a final
conclusion or settled, at the discretion of the Indemnifying Party (with the consent
of the Indemnitee if such settlement includes any non-monetary relief or does not
include a full release of the Indemnitee). The Indemnifying Party will have full
control of such defense and proceedings, including any compromise or settlement
thereof; provided that, prior to the Indemnitee’s receipt of the Indemnifying
Party’s notice that it elects to assume such defense, the Indemnitee may file, with
prior written notice to the Indemnifying Party and at the sole cost and expense of
the Indemnitee, any motion, answer or other pleading that the Indemnitee
reasonably deems necessary to protect its interests and that is not reasonably
likely to be prejudicial to the Indemnifying Party (it being understood that, except
as provided in Section 9.05(a)(ii), if an Indemnitee takes any such action that is
prejudicial to the Indemnifying Party, the Indemnifying Party will be relieved of
its obligations hereunder with respect to that portion of the Third Party Claim (or
the Losses attributable thereto) prejudiced by the Indemnitee’s action); and
provided further that, if requested by the Indemnifying Party, the Indemnitee shall
reasonably cooperate, at the sole cost and expense of the Indemnifying Party, with
the Indemnifying Party and its counsel in contesting any Third Party Claim that
the Indemnifying Party elects to contest or, if related to the Third Party Claim, in
making any counterclaim or cross-claim against any Person (other than the
Indemnitee or its Affiliates). The Indemnitee may participate in, but not control,
any defense or settlement of any Third Party Claim assumed by the Indemnifying
Party pursuant to this Section 9.05(a)(ii) and, except in respect of cooperation
requested by the Indemnifying Party as provided in the preceding sentence, the
Indemnitee will bear its own costs and expenses with respect to such
participation. If (1) the Persons against whom the Third Party Claim is made, or
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any impleaded Persons, include both one or more Buyer’s Indemnified Persons
and one or more Seller’s Indemnified Persons, and (2) representation of all of
such Persons by the same counsel creates an actual or potential conflict of interest
that, after giving effect to any waivers made by such Persons, would breach or
violate the ethical rules applicable to such counsel, then either (a) the
Indemnifying Party shall retain separate counsel with respect to each such party,
or, if Indemnifying Party fails to retain such separate counsel in a timely manner,
Indemnitee shall have the right to defend the Third Party Claim on its own behalf
and to employ counsel at the reasonable expense of the Indemnifying Party.

(iii)  If the Indemnifying Party fails to notify the Indemnitee within the
Notice Period that the Indemnifying Party intends to defend the Indemnitee
against the Third Party Claim, or if the Indemnifying Party gives such notice but
fails to diligently prosecute or settle the Third Party Claim (following written
notice from the Indemnitee and a reasonable opportunity to cure), or if the
Indemnifying Party is precluded by the last sentence of Section 9.05(a)(ii) from
assuming the defense of such Third Party Claim, then (A) the Indemnitee will
defend the Third Party Claim by all appropriate proceedings, which proceedings
will be diligently prosecuted by the Indemnitee to a final conclusion or settled at
the discretion of the Indemnitee (provided, however, that no Indemnifying Party
shall be liable to any Indemnitee for any Losses arising from any settlement that is
made or entered into without an Indemnifying Party’s prior, written consent, such
consent not to be unreasonably withheld) and (B) the reasonable out-of-pocket
costs and expenses reasonably incurred in good faith by the Indemnitee in the
defense of such Third Party Claim will be paid by the Indemnifying Party. The
Indemnitee will have full control of such defense and proceedings, including any
compromise or settlement thereof (subject to the proviso in the first sentence of
this clause (iii)), provided that, if requested by the Indemnitee, the Indemnifying
Party shall reasonably cooperate, at the sole cost and expense of the Indemnifying
Party, with the Indemnitee and its counsel in contesting the Third Party Claim
which the Indemnitee is contesting or, if related to the Third Party Claim in
question, in making any counterclaim or cross-claim against any Person (other
than the Indemnifying Party or its Affiliates), and provided, further that the
Indemnifying Party shall be entitled to may participate in, but not control, any
defense or settlement of any Third Party Claim contested by the Indemnitee
hereunder.

(b) First Party Claims.

Q) If any Indemnitee has a claim against any Indemnifying Party that
is not a Third Party Claim, the Indemnitee shall deliver an Indemnity Notice with
reasonable promptness to the Indemnifying Party specifying the nature of and
specific basis for the claim and, to the extent then feasible, the amount or the
estimated amount of the claim. If the Indemnifying Party does not notify the
Indemnitee within thirty (30) days following its receipt of the Indemnity Notice
that the Indemnifying Party disputes its obligation to indemnify the Indemnitee
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hereunder, the claim will be presumed to be a liability of the Indemnifying Party
hereunder.

(i) Upon receipt of any Indemnity Notice, the Indemnifying Party will
be entitled to request in writing and receive from the Indemnitee a reasonable
extension of the thirty (30)-day period in which to respond pursuant to Section
9.05(b)(i) for the purpose of investigating the claims made therein or the proper
amount thereof. The Indemnitee, to the extent requested by the Indemnifying
Party, shall reasonably cooperate, at the sole cost and expense of the
Indemnifying Party, with the Indemnifying Party’s investigation of such claims or
the proper amount thereof.

(© Resolution of Disputes. If the Indemnifying Party timely disputes, or is
deemed to have disputed, its liability with respect to a claim described in a Claim Notice
or an Indemnity Notice, the Indemnifying Party and the Indemnitee shall proceed
promptly and in good faith to negotiate a resolution of such dispute within sixty (60) days
following receipt by the Indemnifying Party of the Claim Notice or Indemnity Notice
and, if such dispute is not resolved through negotiations during such sixty (60)-day
period, it shall be resolved pursuant to Section 10.04 and, if not resolved thereby, by
other appropriate legal process.

(d) Payment of Indemnifiable Losses. Subject to the terms of any final order
entered by a court of competent jurisdiction, the Indemnifying Party shall pay the amount
of any indemnifiable Losses to the Indemnitee within ten (10) days following the later to
occur of (i) the date on which such indemnifiable Losses are incurred or sustained by the
Indemnitee or (ii) the date on which the Indemnifying Party has acknowledged its
liability for such indemnifiable Losses. Indemnifiable Losses not paid when so due shall
accrue interest from (and including) the date on which such indemnifiable Losses were
incurred or sustained by the Indemnitee until (but excluding) the date on which such
amount is paid, at the interest rate provided in Section 10.20.

(e) Certain Disclaimers. Any estimated amount of a claim submitted in a
Claim Notice or an Indemnity Notice shall not be conclusive of the final amount of such
claim, and the giving of a Claim Notice when an Indemnity Notice is properly due, or the
giving of an Indemnity Notice when a Claim Notice is properly due, shall not impair such
Indemnitee’s rights hereunder. Notice of any claim comprised in part of Third Party
Claims and claims that are not Third Party Claims shall be appropriately bifurcated and
given pursuant to each of Section 9.05(a)(i) and Section 9.05(b)(i), as applicable.

9.06. Survival of Representations and Warranties; Indemnity Periods. Notwithstanding
any right of Buyer to investigate the Hospital Businesses or any right of any party to investigate
the accuracy of the representations and warranties of the other party in this Agreement, or any
actual investigation by or knowledge of a party, Seller has, on the one hand, and Buyer has, on
the other hand, the right to rely fully upon the representations, warranties and covenants of the
other in this Agreement. The representations, warranties and covenants of Seller and Buyer in
this Agreement respectively will survive the Closing (a) indefinitely with respect to matters
covered by Sections 2.04, 3.01, 3.02, 3.03, 4.01, 4.02, 4.04, 8.04(b), 8.04(c), 8.04(d), 9.01(c)-(d),
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9.03(c)-(e), 10.15, 10.22 and 10.23; (b) until the expiration of all applicable statutes of
limitations (including all periods of extension) with respect to matters covered by Sections 3.11,
3.12(a) and 3.13; and (c) until the second anniversary of the Closing Date in the case of all other
representations, warranties and covenants, except that:

(i) the right to indemnification with respect to any claim relating to a
breach or default of any representation and warranty whose survival expires in
accordance with clause (b) or (c) above will continue to survive if a Claim Notice
or an Indemnity Notice with respect to such claim has been given on or before the
expiration of such representation or covenant until the claim for indemnification
has been satisfied or otherwise resolved as provided in this Article;

(i) in the event of intentional misrepresentation or fraud in the making
of any representation and warranty, or intentional nonfulfillment or breach of any
covenant in this Agreement or any Closing Document, all representations,
warranties and covenants that are the subject of the intentional misrepresentation,
fraud or intentional nonfulfillment or breach shall survive until sixty (60) days
after the expiration of all applicable statutes of limitations (including all periods
of extension) with respect to claims made for such intentional misrepresentation,
fraud or intentional nonfulfillment or breach; and

(iii)  covenants to be performed or complied with after the Closing Date
will survive the Closing until sixty (60) days after the end of the term specified
therein, or, if no term is specified, indefinitely.

9.07. Mitigation. Each Indemnitee shall take all commercially reasonable steps to
mitigate its Losses upon and after becoming aware of any event or condition that has given rise
to any Losses for which it may be indemnified pursuant to this Agreement. The amount of
Losses for which an Indemnitee may make an indemnification claim pursuant to this Agreement
shall be reduced by any amounts actually recovered by the Indemnitee under insurance policies
or other collateral sources (such as contractual indemnities of any Person that are contained
outside of this Agreement or the Closing Documents) with respect to such Losses. Each
Indemnitee must use commercially reasonable efforts to obtain recovery under such insurance
policies or other collateral sources. To the extent that any payment received by an Indemnitee
under any insurance policy or other collateral source was not previously taken into account to
reduce the amount of indemnifiable Losses paid to such Indemnitee, such Indemnitee shall
promptly pay over to the Indemnifying Party the amount so recovered or realized (after
deducting therefrom the full amount of the expenses incurred by the Indemnitee in procuring
such recovery or realization), but such amount paid over to the Indemnifying Party shall not
exceed the sum of (a) the amount previously paid by the Indemnifying Party to the Indemnitee in
respect of such matter plus (b) the amount expended by the Indemnifying Party in pursuing or
defending any third party claim arising out of such matter. Notwithstanding the foregoing, no
Indemnitee shall be required to seek recovery under any insurance policy issued by, or other
collateral source that is, an Affiliate of the Indemnitee.

9.08. Disclaimer of Special Damages. Notwithstanding anything to the contrary set
forth in this Agreement, no Indemnifying Party or other party to this Agreement shall be liable to
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or otherwise responsible to any Indemnitee for exemplary, punitive, consequential, indirect,
incidental or other special damages (including loss of revenue, income or profits) for any matter
indemnifiable hereunder or otherwise arising out of or relating to this Agreement or the
transactions contemplated hereby, unless such damages are incurred in connection with a Third
Party Claim.

9.09. Indemnity Reserve. Seller agrees to maintain an indemnity reserve in the amount
of $2,500,000 for a period of three (3) years after the Closing so that Buyer will have meaningful
financial recourse against Seller for indemnification claims. Notwithstanding the foregoing,
however, if one or more indemnification claims is initiated by Buyer within the three-year
indemnification reserve period, then the indemnification reserve shall be extended for an
additional period beginning on the date the last claim was initiated during such three (3)-year
reserve period and ending upon the later of (i) the final resolution of all claims initiated by Buyer
and (ii) the first anniversary of such last claim made during the three-year reserve period.

9.10. Exclusive Remedy. From and after the Closing, except in cases of fraud or
intentional misrepresentation or equitable relief sought pursuant to Section 10.02, the rights to
indemnification pursuant to this Article 9 will be the sole and exclusive remedy of the parties to
this Agreement with respect to any and all matters arising out of or relating to this Agreement or
the transactions contemplated hereby. This Section does not preclude or limit the operation of
Section 10.04 with respect to any dispute covered thereby nor does this Section preclude or limit
any party from initiating or otherwise participating in any Proceeding otherwise permitted by this
Agreement to interpret or enforce the parties’ respective rights, remedies and obligations
pursuant to this Article 9.

10. GENERAL

10.01. Exhibits; Schedules.

@ Each Schedule and Exhibit to this Agreement shall be considered a part
hereof as if set forth herein in full. From the date hereof until Closing, Seller and Buyer
shall update its Schedules as reasonably necessary, such that all of its representations and
warranties are true and accurate as of the Closing Date. Any other provision herein to the
contrary notwithstanding, all Schedules, Exhibits, or other instruments provided for
herein and not delivered at the time of execution of this Agreement or that are incomplete
at the time of execution of this Agreement shall be delivered or completed within ten (10)
days after the date hereof or ten (10) days prior to the Closing, whichever is sooner. If
Buyer, in its reasonable discretion, determines that it should not consummate the
transactions contemplated by this Agreement because of any information contained in a
Schedule, Exhibit, or other instrument that is delivered to Buyer after the execution of
this Agreement, then Buyer may terminate this Agreement on or before the Closing by
giving written notice thereof to Seller.

(b) Nothing in the Schedules shall be deemed adequate to disclose an
exception to a representation or warranty made in this Agreement unless the Schedule
identifies the exception with reasonable particularity and, without limiting the generality
of the foregoing, the mere listing of a document as an exception to any representation and
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warranty shall not be deemed to disclose the contents of such document as an exception
to any representation or warranty (but shall be adequate to disclose the existence of the
document itself). Disclosure of an exception under one schedule is sufficient for full
disclosure by the Seller. It shall not be necessary to make the same disclosure under
multiple schedules so long as the intent for information disclosed under one schedule to
apply to multiple schedules is readily apparent.

10.02. Equitable Remedies. Subject to Section 8.04(b), each party acknowledges and
agrees that its breach of this Agreement, or its failure to perform its obligations pursuant to this
Agreement in accordance with its specific terms, would cause the other party to suffer
irreparable damage or injury that would not be fully compensable by money damages, or the
exact amount of which may be impossible to determine, and, therefore, such other party would
not have an adequate remedy available at law. Accordingly, each party agrees that the other party
shall be entitled to seek specific performance, injunctive and/or other equitable relief from any
court of competent jurisdiction (without the necessity of posting bond) as may be necessary or
appropriate to enforce specifically this Agreement and the terms and provisions hereof and to
prevent or curtail any breach (or threatened breach) of the provisions of this Agreement. Such
equitable remedies shall not be the exclusive remedy of any party for any such breach or failure
to perform by another party, but shall be in addition to all other remedies available to such party
at law or in equity (the availability of which remedies shall be, after the Closing, subject to the
applicable limitations set forth in Article 9).

10.03. Other Owners of Assets. Buyer, Seller and its undersigned Subsidiaries
acknowledge that certain Assets may be owned by Subsidiaries of Seller and not Seller.
Notwithstanding the foregoing, and for purposes of all representations, warranties, covenants,
and agreements contained herein, Seller agrees and, as evidenced by their acknowledgement to
this Agreement, its undersigned Subsidiaries agree and acknowledge, that (i) its obligations with
respect to any Assets shall be joint and several with any Subsidiary of Seller that owns or
controls such Assets, (ii) the representations and warranties herein, to the extent applicable, shall
be deemed to have been made by, on behalf of and with respect to, such Subsidiaries of Seller in
their ownership capacity, and (iii) it has the legal capacity to cause, and it shall cause, any of its
Subsidiaries that owns or controls any Assets to meet all of Seller’s obligations under this
Agreement with respect to such Assets. Seller hereby waives any defense to a claim made by
Buyer or its Affiliates under this Agreement based on the failure of any Person who owns or
controls the Assets to be a party to this Agreement. The provisions of this Section 10.03 shall
not apply to BHDF.

10.04. Dispute Resolution. The parties hereby agree that, prior to pursuing any other
legal remedy, any controversy or claim arising out of this Agreement shall be resolved through
the following procedures:

(@ In the event of a controversy or claim arising under this Agreement, either
party may give the other party notice of such dispute pursuant to Section 10.14 hereof,
and promptly thereafter the parties will each select two or more senior executives to
negotiate in good faith in an effort to resolve the controversy or claim. The senior
executives shall meet at such location as from time to time may be mutually agreed by
the parties and such meetings shall be in person to the extent practicable.
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(b) If the parties are unable to resolve the controversy or claim as provided in
Section 10.04(a) within thirty (30) days of the notice of the controversy or claim, then
either party may notify the other party that it wants to pursue non-binding mediation in an
attempt to resolve the controversy or claim. The parties shall jointly appoint a mutually
acceptable mediator to mediate the dispute or, if the parties are unable to agree on a
mutually acceptable mediator within fifteen (15) days after receipt of notice requesting
mediation, then the parties shall request assistance from the American Arbitration
Association in finding a mutually acceptable mediator. Any mediation conducted
hereunder shall be held in Bristol, Connecticut. Each party shall bear its own costs
incurred in the mediation and shall bear one-half the costs and expenses of the mediator
and any similar parties that may assist in the mediation. The parties agree to participate in
good faith in the mediation and negotiations related thereto for a period of sixty (60)
days, unless a longer period is otherwise agreed.

10.05. Tax and Government Payment Program Effect. None of the parties (nor such
parties’ counsel or accountants) has made or is making in this Agreement any representation to
any other party (or such party’s counsel or accountants) concerning any of the Tax or
Government Payment Program effects or consequences on the other party of the transactions
provided for in this Agreement. Each party represents that it has obtained, or may obtain,
independent Tax and Government Payment Program advice with respect thereto and upon which
it, if so obtained, has solely relied.

10.06. Reproduction of Documents. This Agreement and all documents relating hereto,
including consents, waivers and modifications that may hereafter be executed, the Closing
Documents, financial statements, certificates and other information previously or hereafter
furnished to any party, may, subject to Section 10.22 hereof, be reproduced by any party by any
photographic, microfilm, electronic or similar process. The parties stipulate that any such
reproduction, when rendered in physical form and constituting an identical representation of the
original, shall be admissible in evidence as the original itself in any judicial, arbitral or
administrative proceeding (whether or not the original is in existence and whether or not such
reproduction was made in the ordinary course of business).

10.07. Consented Assignment. Notwithstanding anything in this Agreement to the
contrary, this Agreement shall not constitute an agreement to assign any Assumed Contract,
claim or other right if the assignment or attempted assignment thereof without the consent of
another Person would (i) constitute a breach thereof, (ii) be ineffective or render the Contract,
claim or right void or voidable, or (iii) in any material way affect the rights of Seller thereunder
(or the rights of Buyer thereunder following any such assignment or attempted assignment). In
any such event, until the requisite consent is obtained, Seller and Buyer shall cooperate in any
reasonable arrangement designed to provide for Buyer the benefits under any such Contract,
claim or right, including enforcement of any and all rights of Seller against the other Person
arising out of the breach or cancellation by such other Person or otherwise. After Closing, the
parties shall continue to use commercially reasonable efforts to obtain the consent to the
assignment of such Contract, claim or right. In no event shall Seller be required to incur material
costs, initiate litigation or accept a concession in order to obtain any consent.
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10.08. Time of Essence. Time is of the essence in the performance of this Agreement,
provided that, if the day on or by which a notice must or may be given, or the performance of
any party’s obligation is due, is a Saturday, Sunday or other day on which banks in Bristol,
Connecticut are permitted or required to be closed, then the day on or by which such notice must
or may be given, or that such performance is due, shall be extended to the first day thereafter that
is not a Saturday, Sunday or other day on which banks in Bristol, Connecticut are permitted or
required to be closed.

10.09. Consents, Approvals and Discretion. Except as expressly provided to the contrary
in this Agreement, whenever this Agreement requires any consent or approval to be given by any
party or any party must or may exercise discretion, such consent or approval shall not be
unreasonably withheld or delayed and such discretion shall be reasonably exercised.

10.10. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Connecticut without regard to any conflicts of laws rules
(whether of the State of Connecticut or any other jurisdiction). Any dispute or proceeding arising
out of or relating in any way to the subject matter of this Agreement shall be brought only in the
United States District Court for the District of Connecticut or any Connecticut state court having
appropriate jurisdiction over the matter.

10.11. Benefit and Assignment. Subject to the provisions herein to the contrary, this
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective legal representatives, successors and assigns; provided however that no party may
assign this Agreement without the prior written consent of the other party. Notwithstanding the
foregoing, (i) Buyer may designate an Affiliate to purchase any or all of the Assets, including the
Hospital Businesses, provided that Tenet Healthcare shall unconditionally guarantee any and all
obligations of such Affiliate pursuant to Section 10.23, and (ii) Buyer and Tenet Healthcare shall
be permitted to grant a security interest in and collaterally assign and transfer all of their rights,
interests and benefits, but not their obligations, under this Agreement to any entity providing
financing to Buyer and/or Buyer’s Affiliates at any time and from time to time without obtaining
the written consent of the Seller. Buyer shall cause any Person that acquires, directly or
indirectly, a controlling interest in Buyer, whether through the purchase of all or substantially all
of the assets of the Hospital Businesses, a purchase of equity or a merger or consolidation, to
assume, honor and perform Buyer’s obligations hereunder, in accordance with the terms of this
Agreement; provided, that if the acquisition of the controlling interest in Buyer is through an
equity purchase, then Buyer agrees that its obligations under this Agreement and the Ancillary
Agreements will not be excluded from such transaction.

10.12. Third Party Beneficiary. This Agreement (including provisions regarding
employee and employee benefit matters) and the Closing Documents are intended solely for the
benefit of the parties to this Agreement (and their respective successors and permitted assigns)
and (solely in their capacities as Indemnified Persons) Buyer’s Indemnified Persons and Seller’s
Indemnified Persons, and are not intended to confer third-party beneficiary rights upon any other
Person (or, in the case of Buyer’s Indemnified Persons and Seller’s Indemnified Persons, to such
Persons in any other capacity). Any reference in this Agreement to one or more Employee
Benefit Plans of Buyer includes provisions, if any, in such plans permitting their termination or
amendment and any covenant in this Agreement to provide any Employee Benefit Plan shall not
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be deemed or construed to limit Buyer’s right to terminate or amend such plan of Buyer in
accordance with its terms.

10.13. Waiver of Breach, Right or Remedy. The waiver by any party of (a) any breach or
violation by the other party of any provision of this Agreement, (b) any condition to the
obligations of such party to consummate the transactions contemplated by this Agreement, or (c)
any other right or remedy permitted the waiving party in this Agreement, (i) shall not waive or be
construed to waive any prior or subsequent breach or violation of the same provision or any
subsequent exercise of the same right or remedy, (ii) shall not waive or be construed to waive a
breach or violation of any other provision, any other closing condition or any other right or
remedy, and (iii) to be effective, must be in writing and signed by the party entitled to the benefit
of the provision, condition, right or remedy to be waived, and may not be presumed or inferred
from any party’s conduct. The election of any one or more available remedies by a party shall
not constitute a waiver of the right to pursue other available remedies.

10.14. Notices. Any notice, demand or communication required, permitted or desired to
be given hereunder must be in writing and shall be deemed effectively given (i) on the date
tendered by personal delivery, (ii) on the date received by fax or other electronic means, (iii) on
the date tendered for delivery by nationally recognized overnight courier, or (iv) three days after
the date tendered for delivery by United States mail, with postage prepaid thereon, certified or
registered mail, return receipt requested, in any event addressed as follows:

If to Buyer: [VHS Bristol Health System], LLC
c/o Tenet Healthcare Corporation
1445 Ross Avenue, Suite 1400
Dallas, Texas 75202
Attn:  Trip H. Pilgrim
Fax:
Email: trip.pilgrim@tenethealth.com

with a copy to (which shall not constitute notice):

Tenet Healthcare Corporation

1445 Ross Avenue, Suite 1400
Dallas, Texas 75202

Attn: Senior Counsel

Fax: 469.893.7147

Email: jeff.peterson@tenethealth.com

If to Seller:  Bristol Hospital and Health Care Group, Inc.
41 Brewster Road
Bristol, CT 06010
Attn: Kurt A. Barwis, FACHE,
President and Chief Executive Officer
Fax:
Email: kbarwis@bristolhospital.org
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with a copy to (which shall not constitute notice):

Foley & Lardner LLP

111 Huntington Avenue
Suite 2600

Boston, MA 02199-7610
Attn: Michael L. Blau, Esqg.
Fax: 617.342.4001

Email: mblau@foley.com

or to such other address or fax number, and to the attention of such other Person, as any party
may designate in writing in conformity with this Section.

10.15. Misdirected Payments; Physician Loans. After Closing, (a) Seller shall remit to
Buyer with reasonable promptness any monies received by Seller (or its Affiliates) constituting
or in respect of the Assets and Assumed Liabilities, and (b) Buyer shall remit to Seller with
reasonable promptness any monies received by Buyer (or its Affiliates) constituting or in respect
of the Excluded Assets and Excluded Liabilities. If any funds previously paid or credited to
Seller or the Hospital Businesses in respect of services rendered on or before the Closing Date
have resulted in an overpayment or must be repaid, Seller shall be responsible for the repayment
of said monies (and the defense of such actions), except to the extent that such credit or
repayment obligation was included in the calculation of Net Working Capital as shown on the
Closing Balance Sheets. If Buyer suffers any deduction to or offset or withhold against amounts
due Buyer of funds previously paid or credited to Seller or the Hospital Businesses in respect of
services rendered on or before the Closing Date (other than in respect of overpayments addressed
by the preceding sentence), Seller shall pay to Buyer the amounts so deducted, offset or withheld
within five business days after demand therefor, except to the extent that the amount of such
deduction, offset or withholding was included in the calculation of Net Working Capital as
shown on the Closing Balance Sheets. Any amounts payable pursuant to this Agreement that are
due Buyer by Seller or one of its Affiliates, or due Seller by Buyer or one of its Affiliates, may
be offset against monies or other funds owed by the party entitled to receive payment to the party
required to make payment (other than such owed amounts that are being disputed in good faith).
Seller shall use, and cause its Affiliates to use, good faith efforts to collect any and all loans and
other amounts due from physicians and their Affiliates that constitute Excluded Assets.

10.16. Severability. If any provision of this Agreement is held or determined to be
illegal, invalid or unenforceable under any present or future law in the final judgment of a court
of competent jurisdiction, then, if the rights or obligations of any party under this Agreement
would not be materially and adversely affected thereby: (a) such provision will be fully
severable; (b) this Agreement will be construed and enforced as if such illegal, invalid or
unenforceable provision had never comprised a part of this Agreement; (c) the remainder of this
Agreement will remain in full force and effect and will not be affected by the illegal, invalid or
unenforceable provision or by its severance from this Agreement; and (d) instead of such illegal,
invalid or unenforceable provision, there will be deemed to be added to this Agreement a legal,
valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable
provision as may be possible.
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10.17. CON Disclaimer. This Agreement shall not be deemed to be an acquisition or
obligation of a capital expenditure or of funds within the meaning of the certificate of need
statute of any state, until the appropriate governmental agencies shall have granted a certificate
of need or the appropriate approval or ruled that no certificate of need or other approval is
required.

10.18. Entire Agreement; Amendment. Except as set forth in Section 10.22(a), this
Agreement supersedes all previous contracts, agreements and understandings and constitutes the
entire agreement of whatsoever kind or nature existing between or among the parties respecting
the within subject matter and no party shall be entitled to benefits with respect to the Assets or
the Hospital Businesses other than those specified in this Agreement. As between or among the
parties, any oral or written representation, warranty, covenant, agreement or statement not
expressly incorporated in this Agreement, whether given before or on the date of this Agreement,
shall be of no force and effect unless and until made in writing and signed by the parties on or
after the date of this Agreement. The representations, warranties and covenants set forth in this
Agreement shall survive the Closing and remain in full force and effect as provided in Section
9.06, and shall survive the execution and delivery of, and shall not be merged with or into, the
Closing Documents and all other agreements, instruments or other documents described,
referenced in or contemplated by this Agreement. Each representation, warranty and covenant in
this Agreement has independent legal significance and if any party has breached any
representation, warranty or covenant in any respect, whether there exists another representation,
warranty or covenant relating to the same subject matter (regardless of the relative level of
specificity) that such party has not breached shall not detract from or mitigate the party’s breach
of the first representation, warranty or covenant. This Agreement may not be amended or
supplemented except in a written instrument executed by each of the parties.

10.19. Counterparts; Transmission by Electronic Means. This Agreement may be
executed in two or more counterparts, each and all of which shall be deemed an original and all
of which together shall constitute but one and the same instrument. This Agreement, and any
executed counterpart of a signature page to this Agreement, may be transmitted by fax or e-mail
(attaching a .pdf (portable document format) copy thereof), and such delivery of an executed
counterpart of a signature page to this Agreement by fax or e-mail shall be effective as delivery
of a manually executed counterpart of this Agreement. At the Closing, the Closing Documents
may be executed, and the signature pages thereto delivered, in like manner.

10.20. Interest. Any monies required to be paid by any party to another party pursuant to
this Agreement shall be due on the date or at the time for payment specified in this Agreement,
and monies not paid when due shall accrue interest from and after the due date to, but not
including, the date full payment is made at an annual rate equal to the average prime rate of Bank
of America, N.A., during such period plus three percent per annum.

10.21. Drafting. No provision of this Agreement shall be interpreted for or against any
Person on the basis that such Person was the draftsman of such provision, and no presumption or
burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any
provision of this Agreement.
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10.22. Confidentiality; Public Announcements.

@ Except as required by Legal Requirements, Seller and Buyer (and their
respective Affiliates) shall keep this Agreement and the Closing Documents and their
contents confidential and not disclose the same to any Person (except the parties’
attorneys, accountants or other professional advisors who need to know such contents for
the purpose of advising such party in connection with the transactions contemplated
hereby, and except to the applicable Governmental Authorities in connection with any
required notification or application for approval or a license or exemption therefrom)
without the prior written consent of the other party. With respect to information provided
by a party to the other party in connection with and relative to this proposed transaction,
the Confidentiality Agreement, dated January 9, 2012, between Vanguard Health
Systems, Inc. and Seller shall remain in full force and effect during the term hereof, shall
survive termination of this Agreement, and shall be binding upon Buyer for purposes of
confidentiality. It is understood by the parties hereto that the information, documents, and
instruments delivered by a party to the other party hereto are of a confidential and
proprietary nature. Buyer and Seller shall comply with and recognize all confidentiality
and non-disclosure requirements that apply to Seller specifically including the privacy
requirements of the Administrative Simplification subtitle of HIPAA and state
requirements, and comply with all policies and safeguards relating to protected health
information (as defined by federal regulations implementing HIPAA). Each of the
parties hereto further agrees that if the transactions contemplated hereby are not
consummated, it will return all such documents and instruments and all copies thereof in
its possession to the other parties to this Agreement. Each of the parties hereto
recognizes that any breach of this Section 10.22 would result in irreparable harm to the
other party to this Agreement and its Affiliates and that therefore any party to this
Agreement shall be entitled to an injunction to prohibit any such breach or anticipated
breach, without the necessity of posting a bond, cash, or otherwise, in addition to all of its
other legal and equitable remedies.

(b) At all times before and after the Closing, Seller, on the one hand, and
Tenet Healthcare and Buyer, on the other hand, will use good faith efforts to obtain the
other party’s prior approval of the text of any public report, statement or release with
respect to this Agreement or the transactions contemplated by this Agreement to be made
by or on behalf of such party. If either party is unable to obtain the prior approval of its
public report, statement or release from the other party and such report, statement or
release is, in the opinion of legal counsel to such party, necessary to discharge such
party’s disclosure obligations under applicable Legal Requirements, then such party may
make or issue the legally required report, statement or release and promptly furnish the
other party a copy thereof.

10.23 Guarantee of Buyer’s Obligations. Tenet Healthcare, as principal obligor and not
merely as a surety, hereby unconditionally guarantees full, punctual and complete performance
by Buyer of all of Buyer’s obligations under this Agreement and each of the Closing Documents
subject to the terms hereof and thereof and so undertakes to Seller that, if and whenever Buyer is
in default, Tenet Healthcare will on demand duly and promptly perform or procure the
performance of Buyer’s obligations. The foregoing guarantee is a continuing guarantee and will
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remain in full force and effect indefinitely (in light of the fact that, as provided in Section 9.06,
certain representations, warranties, covenants and indemnification obligations of Buyer survive
the Closing indefinitely) and will be reinstated with respect to any sum paid to Seller that must
be restored by Seller upon the bankruptcy, liquidation or reorganization of Buyer. Tenet
Healthcare’s obligations under this Section 10.23 shall not be affected or discharged in any way
by any Proceeding with respect to Buyer under any federal or state bankruptcy, insolvency or
debtor relief laws (or any order, judgment, ruling, writ, injunction or decree entered or made in
connection therewith) or any other fact, development, occurrence or circumstance affecting the
legal capacity of Buyer or the enforceability of this Agreement or any of the Closing Documents
against Buyer in accordance with their respective terms.

[Signature Page Follows]

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

BristoL HOsSPITAL AND HEALTH CARE
GROUP, INC.

By:

Title:

[VHS BRIsTOL HEALTH SYSTEM], LLC

By:

Title:

TENET HEALTHCARE CORPORATION

By:
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Title:

VHS oF CONNECTICUT, LLC

By:

Title:

[Acknowledgement Page Follows]

Each of the undersigned Subsidiaries of Seller hereby joins this Agreement to
acknowledge that Seller has executed this Agreement on its behalf and that, with respect to the
Assets or Hospital Businesses owned or operated by it, it is subject to and bound by the same
obligations, representations, and warranties as Seller as provided under Section 10.03.

ACKNOWLEDGED BY:

BRISTOL HOSPITAL, INC.

By:

Title:

BRISTOL HOSPITAL

GROUP, INC.

By:

MULTISPECIALTY

Title:

BRisTOL HOSPITAL EMS, LLC

Error! Unknown document property name.
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By:

Title:

BRrisTOL HEALTH CARE, INC.

By:

Title:
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Exhibits to be attached:

Exhibit A Local Board Bylaws

Exhibit B Operating Agreement

Exhibit C Form of Limited Power of Attorney
Exhibit D Access Indemnity Agreement
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This Confidential Information Summary (“CIS”) has been prepared on behalf of Bristol Hospital and
Health Care Group, Inc. and its wholly owned subsidiaries and affiliated entities (collectively, the
“Company”) based on information from the Company and published sources, and is being furnished
through Cain Brothers, as the Company’s exclusive authorized representative, for informational
purposes solely for use by qualified prospects in considering their interest in entering into a partnership,
purchase, merger or other form of business combination with the Company (a “Transaction”). The
information contained herein is subject to change without notice. Neither the Company nor Cain
Brothers assumes any responsibility to update any information contained in this CIS or to inform the
recipient of information which may affect this CIS. This CIS has been prepared to assist interested
parties in making their own evaluation of the Company and does not purport to be all-inclusive or to
contain all information that a prospective party to a Transaction may desire or that may be required in
order to properly evaluate the business, prospects or value of the Company. In all cases, interested
parties should conduct their own investigation and analysis of the Company and the data set forth in this
CIS. Industry data and statistics have been obtained or derived from the Company and published
industry sources.

By accepting this CIS, the recipient acknowledges and agrees that all of the information contained herein
is highly confidential and subject to the Non-Disclosure Agreement (“NDA”) executed by the recipient.
Without limiting the generality of the foregoing: (1) the recipient will not reproduce this CIS in whole or
in part; (2) if the recipient does not wish to pursue a Transaction relating to the Company, it will (i)
promptly return to Cain Brothers hard copies or delete electronic copies of this CIS, together with any
other materials relating to the Company which the recipient may have received in written or electronic
form from the Company, Cain Brothers or any of their respective subsidiaries or affiliates and (ii) take
such other actions, if any, required by the NDA; (3) the recipient will hold all information and the fact
that it is involved in any process relating to the Company and the status thereof as confidential and will
not disclose any of the information; and (4) any proposed actions by the recipient which are inconsistent
in any manner with the NDA will require the prior written consent of the Company.

Cain Brothers has not independently verified any of the information contained herein, and neither the
Company, Cain Brothers nor any of their respective affiliates makes any representation or warranty
(expressed or implied) as to the accuracy or completeness of this CIS or any statements, estimates or
projections contained herein. Such statements, estimates and projections reflect various assumptions
made by the Company concerning anticipated results, which are subject to business, economic and
competitive uncertainties and contingencies, many of which are beyond the control of the Company and
which may or may not prove to be correct. As a result, no representation or warranty is made as to the
feasibility or attainability of the projected financial information or the accuracy or completeness of the
assumptions from which the projected financial information is derived. There can be no assurance that
the projections will be realized. This CIS speaks only as of the date hereof or as of the date indicated.
This CIS does not constitute an offer or invitation for the sale or purchase of the securities, assets or
business described herein. The only information that will have any legal effect will be that specifically
represented, warranted and contained in a definitive agreement relating to a Transaction and executed
by the Company and a prospective Transaction party. The Company and Cain Brothers disclaim liability
for any loss or damage incurred as a result of any information contained in or omitted from this CIS.

The Company reserves the right to negotiate with one or more qualified prospects at any time and to
enter into a definitive agreement relating to a Transaction without prior notice to the recipient or other
prospective Transaction parties. Further, the Company reserves the right, at any time, to terminate the
process and / or to modify any procedures without giving advance notice or providing any reason
therefore. The Company also reserves the right during the evaluation period to take any action, whether
within or outside the ordinary course of business.

CAIN BROTHERS
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INFORMATION REQUESTS

Cain Brothers is the Company’s exclusive financial advisor. Under no circumstances should any
interested party directly contact the Company, any of its directors, employees, medical staff, patients or
suppliers, for any reason in connection with their evaluation of the Company. All inquiries regarding
this Confidential Information Summary or the Company should be directed to the following persons:

Jim Cain Jason D. Horowitz
Managing Director Senior Vice President

(212) 981-6955 (212) 981-6951
jcain@cainbrothers.com jhorowitz@cainbrothers.com

Nichole Kim Doug Fullerton

Analyst Analyst

(212) 981-6919 (212) 981-6890

nkim@cainbrothers.com dfullerton@cainbrothers.com

Cain Brothers & Company, LLC
360 Madison Avenue, 5" Floor
New York, New York 10017
Telephone: (212) 869-5600

CAIN BROTHERS




000206
BristoL CONFIDENTIAL - SUMMARY 20120123 HHCO07

HOSPITAL

Table of Contents

I. Process Overview

A. Organization
Obijectives
Phase | — Preliminary Interest Response
. Phase Il — Additional Due Diligence
Phase Ill — Binding Proposals

mmo o w

Changes to the Selection Process
G. Costs and Expenses
1. Executive Summary

A. Background

© ©O© O N N N N o ot oo

B. Overview

[EE
o

C. Summary Financial and Operating Statistics

[EEN
(&)

I11. Service Area Profile

[EEN
(o]

A. Demographics

[EEN
\I

B. Competition

N
o

IV. Appendices
Appendix A — 2011 BHHCG Audited Financials
Appendix B — 2011 Hospital Audited Financials

NN
N

CAIN BROTHERS




BrisToL

HOSPITAL

000207
CONFIDENTIAL - SUMMARY 20120123_HHCO07

I. Process Overview

A. Organization

Bristol Hospital and Health Care Group, Inc. (together with its affiliates, “BHHCG” or the “Company”)
(http:/lwww.bristolhospital.org) is a Connecticut non-stock, 501(c)(3) corporation. BHHCG consists of
numerous legal entities, joint ventures (“JVs”) and affiliations, including the flagship asset, The Bristol
Hospital (the “Hospital” or “Bristol Hospital”). Bristol Hospital is a full-service healthcare institution
providing a comprehensive range of inpatient, outpatient and ancillary services for residents of Bristol
and the surrounding community. The Hospital is a 154-bed facility located at Brewster Road in Bristol,
Connecticut. As of September 30, 2011, the Hospital has a staff of 843 full-time equivalents. There are
296 medical staff members.

B. Objectives

BHHCG’s Board of Directors (the “Board”), through an authorized sub-committee (the “Partnership
Committee™), has engaged Cain Brothers to explore potential strategic partnership opportunities with a
limited number of health care service providers currently operating in or interested in entering the central
Connecticut market. At the Partnership Committee’s direction, Cain Brothers is requesting proposals
from these pre-selected participants interested in a long-term strategic relationship with BHHCG. The
core objective is to ensure BHHCG’s continued acute care facility presence and long-term vigor as a
provider of leading health care services to the residents of the Company’s service areas. Based on this
overarching goal, BHHCG intends to evaluate potential partners who can demonstrably help in the
achievement of the following objectives (the “Objectives”):

1. Ensure Bristol Hospital remains a viable, acute care hospital, providing the highest safety and
quality health care services to the Greater Bristol community for the long-term;

2. Provide access to sufficient capital to enhance and expand existing service lines in order to increase
the volume of existing core services provided by the Hospital and minimize the outmigration of
patients to other facilities;

3. Develop an expanded line of core health care services for the Hospital including orthopedics,
vascular and thoracic surgery;

4. Develop or enhance BHHCG’s existing comprehensive physician recruitment and retention strategy

5. Provide access to capital to meet BHHCG’s current and future capital needs while strengthening the
balance sheet;

6. Maintain high satisfaction scores by patients, physicians, employees and volunteers; and

7. Continue charitable care delivery and funding.

The Partnership Committee is requesting proposals from organizations, which can therefore demonstrate:
» An alignment in mission, culture and ability that supports BHHCG;

> A commitment to making substantial future capital investments in BHHCG in order to ensure
that BHHCG continues to provide the Greater Bristol community access and choice to
exceptional high quality, cost effective health care;
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» A commitment to ensure a culture of high quality care throughout the system as a distinguishing
feature, through quality clinical care programs and the encouragement of healthy life styles and
prevention programs;

» A history of commitment to providing appropriate charitable care to the communities it serves;
and

» The intent and ability to complete a transaction within a reasonable time frame.

C. Phase | — Preliminary Interest Response

BHHCG, through Cain Brothers, is inviting selected interested organizations to submit a written,
preliminary, non-binding indication of interest (“Preliminary Proposals”), based on the information
provided herein and/or related information provided by BHHCG.

Your proposal should be submitted electronically no later than 5:00 pm Eastern Standard Time on
January 27, 2012January—20.2012 in Microsoft Word® format to Jason D. Horowitz
(jhorowitz@cainbrothers.com). Any additional materials supplementing your proposal may be submitted
in Adobe PDF® or other electronic format.

After receipt of Preliminary Proposals, BHHCG plans to select a limited number of participants to
continue to Phase II.

BHHCG requests that the proposal be as specific and detailed as possible. In order to be considered
responsive and to allow for appropriate analysis, proposals should address the elements outlined
below:

1. Please provide an introduction to your organization including but not limited to the
organization’s tax status, senior management team, capital structure and strategies for affiliating
and partnering with community hospitals.  Also, please provide an overview of your
organization’s sources and access to capital and how the allocation of capital resources to
affiliated organizations is determined. Describe any existing affiliations with other health care
entities.

2. Please provide an overview of your organization’s activities in Connecticut and specifically in
markets in and around Hartford. If your organization does not currently operate in Connecticut,
please provide an overview of your organization’s strategic plans related to entering this market.

3. What, if any, potential conflicts do you envision having with BHHCG’s primary objectives
(maintaining acute care services in the greater Bristol area, enhancing and expanding existing
service lines and providing access to sufficient amounts of capital in order to meet BHHCG’s
strategic goals), its facilities and services. Do any of your existing operations currently
comprise Bristol’s primary and secondary service areas? Do any of your existing operations in
these markets present opportunities for BHHCG to expand and / or enhance its delivery to its
primary and secondary service areas?

4. Based on the information you have been provided or any other information currently in your
possession, please describe the governance and organizational structure(s) you would envision
in developing a formal relationship with BHHCG. Since the Company’s Directors and
management are aware of many partnering and affiliation structures being implemented in
today’s market, the Company will consider structures that will help it facilitate its primary
objectives goals. Please identify any governance rights and responsibilities of the existing
BHHCG Board of Directors which you would propose to modify.
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5. Please add any other thoughts you may have that will help Bristol evaluate the potential
advantages of an affiliation or partnership with your organization.

Site visits and management discussions will not be conducted prior to the first proposal submission
deadline.

Furthermore, please do not contact any of the employees, members of the BHHCG, including but not
limited to the Board of Directors, management, or medical or line staff without the prior, written
consent of Cain Brothers.

Once received, Cain Brothers will review your proposal and follow-up with any aspects of your proposal
that may need elaboration or clarification.

D. Phase Il — Additional Due Diligence

Phase Il is intended to provide the information that a qualified respondent will need in order to submit a
more substantive, non-binding proposal, primarily through access to a BHHCG virtual data room, site
visit and management discussions. We anticipate Phase Il to begin the Week of January 30 and last three
weeks. The culmination of Phase Il will result in a written, non-binding, letter of intent, with specific,
detailed questions to be distributed by Cain Brothers no later than February 17, 2012.

In order to maintain an orderly and consistent flow of information to Phase Il participants, any requests
for additional due diligence information should be submitted to Cain Brothers in writing. Cain Brothers
will distribute responses to information requests to all Phase 1l participants.

E. Phase 11l — Binding Proposals

A binding, definitive proposal will be due following the completion of the Phase II. These final
proposals will include a Definitive Agreement to be provided by BHHCG prior to submission of the
binding proposal. As soon as feasible, following the submission of a binding proposal, BHHCG, with
the advice of Cain Brothers and BHHCG’s legal counsel, will evaluate the proposal to determine if it will
be recommended for acceptance.

BHHCG shall have no obligation to accept any proposal, whether or not such proposal represents the best
offer for BHHCG. An offer will be accepted only upon the execution and delivery of a Definitive
Agreement. Until such time that a Definitive Agreement has been executed, BHHCG will not have any
obligation to any potential partner with respect to any transaction involving BHHCG. Following such
time, BHHCG’s only obligation will be as set forth in a Definitive Agreement.

F. Changes to the Selection Process

BHHCG’s intent is to identify partnering alternatives and potentially a candidate with whom to complete
a transaction meeting the Objectives as quickly as feasible. Therefore, BHHCG expressly reserves the
right to consider any and all factors in the selection of a proposal and to deal with any party individually
or simultaneously with other prospective partners. BHHCG may alter these and any other procedures, as
it deems necessary and appropriate. BHHCG also reserves the right, at its sole discretion, to reject any
and all expressions of interest or proposals and to terminate the process in its entirety, or with respect to
any prospective partner, at any time.

G. Costs and Expenses
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Each participant agrees to bear all costs of its own investigation and evaluation of the operations of
BHHCG, including the fees and disbursements to its own counsel and advisors. No finders’ fees,
brokers’ fees, or commissions will be paid by BHHCG, except to its own advisors, in connection with

any transaction which may result.

CAIN BROTHERS
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I1. Executive Summary

A. Background

BHHCG is a Connecticut non-stock, 501(c)(3) corporation consisting of Bristol Hospital, Incorporated,
Bristol Hospital Development Foundation, Inc., Bristol Health Care, Inc., Bristol Hospital EMS, LLC
and Bristol Hospital Multispecialty Group, Inc., the largest of which is Bristol Hospital. Bristol Hospital
was founded in 1919.

The Company, through its Partnership Committee, has engaged Cain Brothers to explore potential
strategic partnership opportunities as described previously. These opportunities are intended to meet
BHHCG’s core objectives:

» Ensure Bristol Hospital remains a viable, acute care hospital, providing the highest safety and
quality health care services to the Greater Bristol community for the long-term;

» Provide access to sufficient capital to enhance and expand existing service lines in order to
increase the volume of existing core services provided by the Hospital and minimize the
outmigration of patients to other facilities;

» Develop an expanded line of core health care services for the Hospital, including orthopedics,
vascular and thoracic surgery;

» Develop or enhance BHHCG’s existing comprehensive physician recruitment and retention
strategy

» Provide access to capital to meet BHHCG’s current and future capital needs while strengthening
the balance sheet;

Maintain high satisfaction scores by patients, physicians, employees and volunteers; and

Continue charitable care delivery and funding.

B. Overview

Bristol Hospital, the flag-ship asset in
BHHCG, is a full-service healthcare
institution located at Brewster Road in
Bristol, Connecticut, located approximately
20 miles southwest of Hartford. The 154-
licensed bed hospital has a long history of
service excellence and has earned national
recognition for its commitment to providing
outstanding patient care. Bristol Hospital
provides a comprehensive range of inpatient,
outpatient and ancillary services for residents
of Bristol and the surrounding community.
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The Hospital offers a complete range of patient services including:

»  First-rate emergency care center that cares for over 40,000 patients each year;
New 50,000 square-foot state-of-the-art surgical center;
Family-centered, single-room maternity unit;

Award-winning ICU;

vV VYV VY V

The Connecticut Spine and Pain Center, which is the only CARF-accredited, multi-disciplinary
pain management program in Connecticut;

» The Connecticut Gastroenterology Institute, a top ranked institute for gastroenterology related
clinical trials whose Chief Clinical Investigator has been published in the New England Journal
of Medicine;

Inpatient and outpatient behavioral health services;
Home care and hospice; and

Advanced diagnostic imaging department offering the latest in CT/PET, MRI and nuclear
medicine.

In addition to Bristol Hospital, BHHCG owns and operates Ingraham Manor, a skilled nursing facility; a
40 member multi-specialty group including a medical foundation, an urgent care center and extensive
psychiatric services; ambulance services; as well as community-based facilities including radiology, a
wellness center and occupational health and rehabilitation centers.

As of September 30, 2011, the Hospital staffs 843 full-time equivalents (“FTEs”). There are 296 medical
staff members.

C. Summary Financial and Operating Statistics

The Hospital, which accounts for 81% of the BHHCG’s revenue in fiscal year ending September 30,
2011, has experienced a compounded annual revenue growth rate of 2.7% over the past five fiscal years.

The Hospital also accounted for 96% of BHHCG’s EBIDA in FY 2011.

Table 2.1: Summary Operating Results

($ in millions)
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Note: Fiscal year ends September 30
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Table 2.2: Beds by Service Line

Department Licenced Beds Staffed Beds

Medical / Surgical 86 78

Newborn 20 8

Psychiatric 16 14

Maternity 15 15

ICU/CCU 14 14

Pediatric 3 3

Total 154 132

Table 2.3: Key Hospital Utilization Statistics
2008 2009 2010 2011

Licensed Beds 154 154 154 154

Staffed Beds 115 132 132 132

Total Admissions 8,019 7,858 7,611 7,302

Average Length of Stay 4.1 4.3 4.0 3.9

Discharges 8,016 7,846 7,617 7,299

Patient Days 33,258 33,658 30,673 28,646

Births 649 591 634 567

Note: Fiscal year ends September 30
Table 2.4: BHHCG Summary Financial Information
($ in millions)
FY Ended September 30,
2007 2008 2009 2010 2011

Total revenue $140.0 $151.9 $157.4 $161.5 $163.6
Total operating expenses 143.8 152.7 157.8 160.5 164.0
EBIDA 15.0 7.9 7.8 8.8 8.0
Operating income 8.5 1.6 1.9 2.9 1.7
Excess of revenue over expenses 75 (1.6) 0.0 1.6 1.7
Capital Expenditures 6.3 25 3.0 8.0 9.5

Note: Fiscal year ends September 30
(1) Excludes interest expense

CAIN BROTHERS
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The Hospital’s payor mix has remained relatively steady since 2008. The Hospital’s historical payor mix
is as follows:

Table 2.5: Bristol Hospital Historical Payor Mix (by Gross Revenue)

50% -
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44.6%
44.0% 42.8%

42.5%
39.7%

40% - 38.0%
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Note: Fiscal year ends September 30

The Hospital’s payors are comprised primarily of Commercial/Managed Care and government payors
including Medicare and Medicaid.

>

Commercial/Managed Care. The Hospital has contracts with five major commercial payors
including Aetna, Anthem, Cigna, ConnectiCare and United Healthcare that account for about 34% of
the Hospital’s payor mix. Anthem has been the largest and comprises over 50% of the commercial
business though its share has been dropping as groups switch their health care coverage to other
payors.

Medicare. The Hospital’s Medicare revenues are generated through both traditional and managed
care programs. Medicare comprises about 43% of the Hospital’s payor mix. As the population
continues to age, the Hospital expects to see a continuing increase in Medicare’s portion of the payor
mix.

Medicaid. The Hospital’s Medicaid revenues are generated through both traditional and managed
care programs. Overall, Medicaid comprises about 20% of the Hospital’s payor mix.

Champus/Tricare. The Hospital’s Champus/Tricare payors account for less than one percent of the
payor mix.

Self Pay/Other. The uninsured patient population and worker’s compensation comprise about three
percent of the Hospital’s payor mix.

CAIN BROTHERS
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Table 2.6: Bristol Hospital Utilization Statistics

For the Fiscal Years Ended September 30,

2008 2009 2010 2011
Licensed Beds 154 154 154 154
Staffed Beds 115 132 132 132
Total Admissions 8,019 7,858 7,611 7,302
Average Length of Stay 4.1 4.3 4.0 3.9
Discharges 8,016 7,846 7,617 7,299
Patient Days 33,258 33,658 30,673 28,646
Births 649 591 634 567
Percent of Occupancy - Staffed Beds 79.23% 69.85% 63.66% 59.46%
CT Scans
Inpatient 3,992 3,998 4,531 2,789
Outpatient 10,172 10,678 10,524 9,338
Total 14,164 14,676 15,055 12,127
MRI Scans
Inpatient 476 394 375 345
Outpatient 3,029 3,157 3,090 2,807
Total 3,505 3,551 3,465 3,152
PET Scans
Outpatient 545 363 244 201
Surgical Procedures
Inpatient 1,468 1,536 1,393 1,429
Outpatient 4,454 3,969 3,695 3,224
Total 5,922 5,505 5,088 4,653
Endoscopy Procedures
Inpatient 552 576 573 498
Outpatient 2,065 1,878 2,035 2,008
Total 2,617 2,454 2,608 2,506
Emergency Room Visits
Treated and Admitted 5,723 5,501 5,467 6,177
Treated and Discharged 34,410 33,551 33,293 36,062
Total 40,133 39,052 38,760 42,239
Total Case Mix Index 1.08 1.09 1.08 1.09
Full-Time Equivalents 878 883 842 843

CAIN BROTHERS
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Table 2.7: Historical Procedure Mix — Inpatient Cases from Primary Service Area

For the Fiscal Years Ended September 30,

2008 2009 2010

Pulmonary 849 839 777
Cardiology 561 652 560
Gastroenterology 549 509 553
Psychiatry 456 462 548
Obstetrics 498 437 450
Newborn 475 439 438
Addiction 271 245 242
General Surgery 235 264 223
Orthopedics 313 254 221
Neurology 202 234 197
Colorectal & Bariatric Surgery 118 127 150
Urology 118 115 102
Gynecology 139 109 101
Ortho Misc Bone & Joint 94 93 100
Allergies & Poisonings 81 77 83
Cardiovascular 81 93 76
Infectious Disease 79 74 76
Oncology & Oncology Surgery 79 74 76
Nephrology 109 99 62
Hematology 85 71 52
ENT 41 31 38
Spine 20 40 38
Miscellaneous 43 36 38
Thoracic Surgery 30 30 32
Trauma - Non Specific 13 18 14
Trauma 6 10 6
Opthalmology 5 6 2
Neurosurgery 11 7 -

Total Cases 5,561 5,445 5,255

Source: Company Reports
Note: Data from 2011 is unavailable
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I11. Service Area Profile

The Hospital’s primary service area, with a total population of approximately 100,000, includes three
towns in Hartford County: Bristol, Burlington and Plainville and one town in Litchfield County:
Plymouth. 92 percent of Bristol Hospital inpatient discharges from the service area are from the primary
service area. Residents of the City of Bristol account for approximately 74% of inpatient discharges
from the service area.

Bristol is known as “Bell City” because of a history of manufacturing innovative spring-driven doorbells
and the “Mum City” because it was once a leader in chrysanthemum production and still holds an annual
Bristol Mum Festival. The City of Bristol is conveniently located in the center of the state and is close
proximity to other cities including Hartford, New Haven and Waterbury. In 2010 the city was ranked
84™ in the CNN Money 2010 Top 100 Places to Live. Bristol is primarily known as the home of ESPN,
whose central studios are in the city and is the largest employer in Bristol. ESPN employees are young
with more than half of the employees under the age of 30. ESPN is committed to making the Bristol
community stronger and healthier through education and parks and recreation. The City of Bristol is
home to the country's oldest continuously operating amusement park, Lake Compounce. Bristol has the
national clock museum and is the clock capital of the world. Bristol Hospital is the second largest
employer in Bristol and the overall economic, employment and government revenue impacts of Bristol
Hospital on Hartford County and the State of Connecticut are significant.

The secondary service area is made up of five towns in Hartford County, Litchfield County and New
Haven County. The towns include: Farmington, Southington, Wolcott, Thomaston and Harwinton.
Combined, secondary market towns account for approximately 8% of all inpatient discharges from the
service area.

Table 3.1: Bristol Hospital Service Area Map

CAIN BROTHERS
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A. Demographics

The Hospital is located in the City of Bristol, the eleventh largest city in Connecticut. The City of Bristol
has over 60,000 residents, with the gender breakdown approximately an even split (51.5% female /
48.5% male). The City is also relatively young with a median age of 39.6 years.

Bristol is primarily known as the home of ESPN, whose central studios are in the city and is the largest
employer in Bristol. ESPN employees are young with more than half of the employees under the age of
30. ESPN is committed to making the Bristol community stronger and healthier through education and
parks and recreation. The City of Bristol is home to the country's oldest continuously operating
amusement park, Lake Compounce. The city is also home to a public school system that is consistently
ranked among the top in Connecticut. Bristol Hospital is the second largest employer in Bristol and the
overall economic, employment and government revenue impacts of Bristol Hospital on Hartford County
and the State of Connecticut are significant.

The racial breakdown of the City of Bristol is predominantly white/Caucasian, with a small minority of
African Americans and Asians. Hispanic or Latino as a country of origin, which includes many of the
races described below is 8.1% of the population. The median household income of the City of Bristol is
approximately $58,000. The most recent unemployment rate of the City of Bristol was lower than the
national trend, at 7.1%.

Table 3.2: Market Demographics

City of Bristol
Male 29,518 48.5%
Female 31,351 51.5%
Total population 60,869 100.0%
Age
0-19 years 14,369 23.6%
20-54 years 31,134 51.1%
55-84 years 13,933 22.9%
85+ years 1,433 2.4%
Median age 39.6
Race®
White 53,315 87.6%
Black or African American 2,165 3.6%
American Indian and Alaska Native 163 0.3%
Asian 1,117 1.8%
Other 2,405 4.0%
One race 59,165 97.2%
Two or more races 1,704 2.8%
Median household income $57,781
Mean household income $69,076
High school degree or higher 86.1%
Unemployment rate 7.1%

Industry of employed over 16 years of age

Agriculture, forestry, fishing and hunting and mining 41 0.1%
Construction 2,285 7.2%
Manufacturing 5,117 16.1%
Wholesale trade 997 3.1%
Retail trade 3,479 10.9%
Transportation and warehousing and utilities 1,222 3.8%
Information 1,353 4.3%
Finance and insurance, real estate, rental and leasing 3,041 9.6%
Professional, scientific, and management and administrative & waste management services 2,311 7.3%
Educational services and health care & social assistance 7,297 22.9%
Arts, entertainment, recreation, accommodation and food services 2,360 7.4%
Other services, except public administration 1,384 4.4%
Public administration 925 2.9%

Total 31,812 100.0%

Source: U.S. Census Bureau, 2005-2009 American Community Survey
(1) Hispanics may be of any race, so also are included in applicable race categories

CAIN BROTHERS
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B. Competition

Table 3.3: Competitive Landscape
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Facilities
1) Bristol Hospital 10) Hartford Hospital
2) The Hospital of Central Connecticut 11) Middlesex Hospital
3) University of Connecticut Health Center 12) Manchester Memorial Hospital
4) Saint Mary's Hospital 13) Griffin Hospital
5) Waterbury Hospital 14) Hospital of Saint Raphael
6) MidState Medical Center 15) New Milford Hospital
7) The Charlotte Hungerford Hospital 16) Yale-New Haven Hospital
8) Saint Francis Hospital and Medical Center 17) Veterans Affairs Connecticut Healthcare System
9) Connecticut Children's Medical Center 18) Rockville General Hospital
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The Hospital’s primary competitors are considered:

The Hospital of Central Connecticut — located eight miles away from the Hospital, The Hospital of
Central Connecticut is a 446-bed acute-care community teaching hospital with campuses in New Britain
and Southington, Connecticut. It was created with the 2006 merger of the former New Britain General
Hospital and Bradley Memorial Hospital. The Hospital of Central Connecticut provides comprehensive
inpatient and outpatient services in general medicine and surgery and a wide variety of specialties
including the Endocrine and Bone Health Center, Cancer Services, Cardiology, Clinical Research,
Family BirthPlace, Joslin Diabetes Center Affiliate, Joint and Spine Center, Psychiatry and Behavioral
Health, Sleep Disorders Center, Vascular Center, Center for Bariatric Surgery, Weigh Your Options
Weight Loss Center, Wolfson Palliative Care and Wound Care Center. The Hospital of Central
Connecticut is affiliated with the University of Connecticut School of Medicine and participates in
residency programs. The Hospital of Central Connecticut is a member of the Central Connecticut Health
Alliance, a system of health care affiliates that provides a wide array of services throughout the region.

Saint Francis Hospital and Medical Center — located 14 miles away from the Hospital, Saint Francis
Hospital and Medical Center is a 617-bed integrated healthcare delivery system located in Hartford,
Connecticut. It is a major teaching hospital affiliated with the University of Connecticut Schools of
Medicine and Dental Medicine and the largest Catholic hospital in New England. Centers of excellence
include The Hoffman Heart and Vascular Institute of Connecticut, The Saint Francis/Mount Sinai
Regional Cancer Center, Mount Sinai Rehabilitation Hospital, The Connecticut Joint Replacement
Institute, New Beginnings Family Birth Care Center and Comprehensive Breast Health Center. Care
Centers include Diabetes Care Center, Bariatric Center, Joyce D. and Andrew J. Mandell Center for
Comprehensive Multiple Sclerosis Care and Neuroscience Research, Stroke Center, Center for Advanced
Wound Healing and Lymphedema, The Hartford Regional Lead Treatment Center, The Aetnha
Foundation Children’s Center and Connecticut VNA Partners.

Hartford Hospital — located 14 miles away from the Hospital, Hartford Hospital is a 867-bed, not-for-
profit regional tertiary medical center in Hartford, Connecticut. Hartford Hospital’s major centers of
excellence include Helen & Harry Gray Cancer Center, Henry Low Heart Center, Stroke Center,
Women’s Health Services, Joint Center, Spine Center, Robotic Surgery, Minimally Invasive Surgery,
Transplantation, Bariatric Surgery, The Institute of Living, Gastroenterology and Colorectal Surgery.
Hartford Hospital is the major teaching hospital affiliated with the University of Connecticut School of
Medicine and is a major teaching site for nurses and allied health professionals. Hartford Hospital
performed the first successful heart transplant in the state and pioneered the use of robotics in surgery.
Hartford Hospital owns and operates the state’s only air ambulance system, LIFE STAR and is
Hartford’s only Level 1 Trauma Center.

University of Connecticut Health Center — located eight miles away from the Hospital, University of
Connecticut Health Center is a 224-bed academic medical center based in Farmington, Connecticut.
University of Connecticut Health Center is home to the School of Medicine, School of Dental Medicine,
John Dempsey Hospital, UConn Medical Group, UConn Health Partners, University Dentists and a
research enterprise. John Dempsey Hospital provides specialized and routine inpatient and outpatient
care services and is widely recognized for its excellence in maternal fetal medicine, cardiology programs,
cancer care and orthopedics. In 2011, the Connecticut General Assembly passed the Bioscience
Connecticut initiative that includes renovations to the Health Center’s research tower and the
construction of a new patient tower and a new ambulatory care facility. In addition, the plan calls for
increase of the Schools of Medicine and Dental Medicine enroliment by 30 percent.

CAIN BROTHERS
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Bristol Hospital has a strong market position in its PSA with 46% of the total PSA volume.

Table 3.4: Top 5 Primary Service Area Competitors )
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Source: CHIME Database
Note: Fiscal year ends September 30; Data from 2011 is unavailable

(1) Excludes observations,; may significantly impact discharge/market share data by “shifting” status of patients between 2008 and
2010
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V. Appendices
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Appendix A — 2011 BHHCG Audited Financials

See Separate PDF© File
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Appendix B — 2011 Hospital Audited Financials

See Separate PDF© File
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Bristol Hospital and Health Care Group, Inc. (“Bristol”) engaged Cain Brothers & Co. (“Cain Brothers”) on
October 11, 2011 to lead the search for a strategic and/or capital partner

=  After several meetings with Bristol’s Partnership Committee and Executive Management Team
(“Management”), Cain Brothers, along with Bristol’s Counsel, developed strategic goals and objectives,
a strategic marketing process, as well as marketing materials

=  Under the Partnership Committee’s direction, Cain Brothers was asked to start marketing calls to a
predetermined Tier I partnering list of ten organizations consisting of:

»  Three (3) tax-exempt hospital organizations

»  Six (6) investor-owned hospital operators

= These organizations were perceived to have a combination of financial and operational wherewithal to
achieve Bristol’s stated goals and objectives

=  These marketing calls began on January 3, 2012 and concluded with a deadline for submissions of
Preliminary Indications of Interests (“IOIs”) on January 20, 2012

CAIN BROTHERS
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Solicitation Process
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For the past three weeks, Cain Brothers worked with Management and Counsel to help facilitate the
solicitation process of the ten (10) potential partners

=  Nine (9) parties requested non-disclosure agreements (“NDAs") to participate in the process

>  Five (5) were sent to investor-owned; three (3) to tax-exempt; (1) to
= All nine executed the NDA
= Four (4) organizations decided to submit an IOI at the deadline

»  Two (2) investor-owned

»  One (1) tax-exempt

CAIN BROTHERS
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Six (6) organizations contacted declined or were unresponsive to pursue a strategic partnership /
acquisition

Tax-Exempt Organizations

Organization Reasons for Decline / Unresponsive

* Decided to focus on their internal strategic processes
* Couldn’t dedicate the necessary time and resources

* Focused on other business relationships

) * Interested in extending a Network Membership to Bristol
Hospital
Taxable Organizations
Organization Reasons for Decline / Unresponsive

* Not interested in the opportunity; outside its core competency
* Bristol market is too competitive and would not have gotten any
leverage from their Sharon operations

* Unresponsive as of the date of the presentation

* Not a strategic fit

CAIN BROTHERS Note: Italicized organizations signed confidentiality agreements.
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Summary of Indications of Interest — Tax Exempt / Public Entity
= Integrated health care delivery system providing care in over Integrated academic medical center whose mission includes
locations academics, research and clinical care
Overview Strategy to develop integrated delivery system through

alliances with community hospitals, not necessarily acquisitions

Currently in the process of finalizing a relationship with

Has numerous affiliations of many different types

Activities in

Connecticut
Potential Conflicts None specified,
Pri d No competitive clinical services that operate within Bristol’s
rHRayan defined primary market
Secondary Market g : )
Di . Opportunity to improve the regional standard of care by
AneussIn. aligning the clinical care continuum
L . High outmigration of surgical inpatients from Bristol in
An accotglt'able care (_)rgamzatlol_lal'st.ruct'tue that.prowd'es cardiology and orthopaedics
azs opportunities for a wide range of clinical integration options g :
Opportunities for ) . e o Cardiology and orthopaedics
Growth Need to 1den.t1fy opportunities for en.:hanced service offerings, representing significant opportunities
strategic capital needs and any associated physician s sy P ; . 3
recruitment needs during diligence Key growth service lines including orthopaedic services,
vascular services and thoracic surgery
Member Substitution
appoints two additional members to existing BHHCG o AT ; i
Proposed Bosnd: to el et replaseant Beitpl Boasd in Gies None specified (“ A number of possible structures”)
Governance and 2 : ——— Reflect the key elements of the affiliation developed as well as
Or  tional would have approval rights for any major action from the associated needs of each oreanization
ganization Bristol's Board &
Structure Develop alongside the clinical and financial affiliation plans

BHHCG offered a seat on the Board
Willing to consider alternative structures

CAIN BROTHERS
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Process Update - CONFIDENTIAL

BristoL
HOSPITAL 2 .
Summary of Indications of Interest - Investor Owned

\/

WANGUARD
HEALTH SYSTEMS

= Established to provide essential capital and expertise to NFP 28 hospitals with related businesses in six markets
hospitals and health systems Has invested over $1 billion in its markets since 2004
g e B = Looks for opportunities to link facilities together into strong 5 year capital commitment, needs will be assessed during

regional networks

= hospitals in states,

diligence

Develop a capital program that enhances the existing assets and
expands the services lines

Activities in

Actively pursuing multiple opportunities
Intend to strategically align and connect facilities both within

Connecticut the state and northward into Massachusetts
Intend to create academic relationships within Connecticut
Potential Conflicts = No conflicts are mentioned, None
Primary and In process of developing Connecticut as one of its focus markets
Secondary Market Activity will ultimately enhance and support Bristol’s
Discussion operations in its service areas
= Extensive specialty and subspecialty coverage Create a local operating division maintaining local branding,
Opportunities foi . o can be \.rery .helpful m governance and community ownership
G h Bristol to develop new service lines and fills gaps in the Bristol Allows BHHCG to leverage the scale of a national company
S medical staff and the support and collaboration of its regional New England
= Continuing access to capital for growth and expansion market
d = JV or asset purchase
Ic’;ropose . - JV: 60-80% / 20-40% Bristol Taxable JV or asset purchase
overnance an i i ifi i
5 7 = Asset purchase: 80% / 20% Unnamed Regional Partner HiexibleTegarding spec1f%c ovinesip percen?age.s HE g2
Orgamzahonal governance, although Bristol would take a minority position
- . o/, [ : &
Strudtiire JV Board of 50% / 50% Bristol or Regional Partner Hospital Board would have'50% physicians

= Hospital Board community leaders / physicians

CAIN BROTHERS
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Process Update - CONFIDENTIAL \

IOI Concerns

BristoL

HOSPITAL

Of the four (4) non-binding proposals, each has a series of questions and concerns that should be
addressed

Tax-Exempt

Organization Questions / Concerns

= Proposed structure cedes Bristol control
|

* Uncertainty of transaction structure
* Uncertainty of access to capital
, uncertainty of ability to
close a transaction

Taxable Organizations

Organization Questions / Concerns
* Capital “dry powder” given pending new hospitals in
* Ability to handle

* Conversion process

Vanguard Health Systems * No presence currently in Connecticut
(Nashville, TN) = Conversion process

CAIN BROTHERS
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Process Update - CONFIDENTIAL I

Recommendations and Next Steps

BristoL

HOSPITAL

The Partnership Committee needs to select parties to continue on to Phase II

= Today - select parties to continue to Phase II

» Consists of detailed due diligence and is intended to provide the information that a qualified respondent will need in
order to submit a binding proposal

» Access to a Bristol virtual data room, site visits and management discussions
> Beginning the week of January 30 and lasting three weeks
» Non-binding proposals due February 17
= Phase III consists of receiving binding, definitive proposals, which will be due following the completion of
the Phase II due diligence process
» It will include a markup of a Definitive Agreement to be provided by Bristol prior to submission of the binding
proposal
= Please remember, Bristol has no obligation to accept any proposal, whether or not such proposal represents
the best offer

» Until such time that a Definitive Agreement has been executed, Bristol will not have any obligation to any potential
partner with respect to any transaction involving Bristol

CAIN BROTHERS
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Overview of Proposals

BristoL
HOSPITAL . .
Summary of Indications of Interest
VANGUARD
Taxable Joint Venture (“NewCo”) = 100% Asset Purchase Preferred strategic affiliation
Form of where would own 60‘89% of Exclusive renewable arrangement with
Transaction NewCo, BHHCG or its surviving a term of at least 10 years

entity would own 20-40%

Post Transaction

New for-profit JV created that acquires
and operates hospital

JV (new hospital) owned 80%

-20% by BH

= Vanguard acquires and operates
hospital as new for-profit CT corp.

= BH becomes an independent not-for-
profit Community Foundation that

Affiliation between and
BHHCG

would determine
governance structure

community members.

BH board - unchanged - BHHCG
elects board

= Community Foundation board-
directors must be independent. No
former director of BH or Vanguard or
affiliate boards.

Structure BH remains a not-for-profit with Ca.n.not. support new hospital BH continues to own and operate
ability to make additional investments operations hospital
in the JV that operates the hospital and
fund other community health needs.
JV board - 10 directors 5 appointed by = New hospital board-appointed by BH and affiliate boards -
BH, 5 appointed by (includes 2 Vanguard: 50% local physicians, 50% appoints some directors (<50%)
local MDs) Commu.n.i.ty reps, a1'1d hospital CEO. BHHCG board — appoints 3
Board New hospital board - 12 directors Will COﬂSldf apgomtments from directors
Membership appointed by JV. 6 MDs and 6 current BH boar board - BHHCG nominates one

director

Integrated management organizational
structure

CAIN BROTHERS
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Overview of Proposals

BristoL
HOSPITAL . .
Summary of Indications of Interest
VANGUARD
= JV board - = New hospital board - limited to med = BHHCG and affiliate boards - modify
approval of: addition/ staff credentialing, QA and role of corporators (not identified)
termination of services; capital and accreditation. Reviews and = Provide certain rights (not
operating budgets; cash distributions; recommends strategic and capital defined) re strategic planning,
hiring CEO. BH reserve powers: name plans. Provides guidance on local budgets, new programs, medical
Board Rieh JV Chair; terminate JV CEO; dissolve issues. education, fundamental changes,
oard Rights JV if not meet IRS rules. material agreements.
= New hospital board - approves
medical staff credentialing; QA;
strategic planning; mission, vision, and
value statement; id new service
opportunities
* Yes - as long as 20% equity interest in = Only indirect through advisory role * Yes
BH Control Over IP\: 1‘etait.1i1edal o 20% e and CON process
. . * Proportional voting below 20% an
Change in Service right to call remaining BH
interest
BH Control Over * Yes - subject to AG approval = No = Yes
Restricted
Charitable Assets
= JV would own and operate all BHHCG | = Acquisition of all BHHCG operations * BHHCG, BH, BHMSG, and BHDF
entities except BHDF except for BHDF retain current legal status
Role of BH = BHDF could continue (or be = BHDF may no longer support new for- | = No changes to BH affiliates identified
Affiliates into BHHCG) and through profit hospital operations other than representation on

investments in JV support new for-
profit hospital subject to AG approval

the governing boards (<50%) and
certain rights described above

CAIN BROTHERS

~




000239

Overview of Proposals

BristoL
HOSPITA . -
L Summary of Indications of Interest
VANGUARD
Proposed = $62 to $67 million * $60 to $80 million None Provided
Transaction Value
Potential Net = To BHHCG or its surviving entity: * To independent community N/A

Cash Proceeds ¥

($1.3) to $1.5 million @

foundation: $18.8 to $37.8 million

Capital
Expenditure
Commitments and
Funding Source

= $40 million available at closing

= Multiple sources of capital options
including cash-flow from operations
and debt financing

= Capital call is highly unlikely and
requires approval by the Bristol

= $50 to 70 million over the next 5 years,
subject to due diligence, and working
with the Board, senior management
and medical staff to identify future
capital needs

* Funding of capital through existing
cash and funds available under current

$10 to $38 million made available by
to support

stated highest priority capital needs,

allocated over the first five years

structured as a loan

with as the guarantor, can be

members of the JV Board _ accessed for capital investments
Vanguard lines of credit commensurate with their job impact
Partner’s . agrees with the general priorities = Vanguard agrees with the general Expect capital needs relating to
C tm of private rooms, physical access to priorities of private rooms, physical physician recruitment and
S Omflf‘.l Cenf t(; facility and ER expansion access to facility and ER expansion operational/quality initiatives to be
pectiic apita * Subject to additional due diligence = Subject to additional due diligence lessened by the affiliation
Projects Subject to additional due diligence

Long-Term
Liabilities

= Long-Term Tax-Exempt Debt:
Extinguished through cash proceeds

and existing assets
= Pension Liabilities: Will not assume;

will need to be terminated through
cash proceeds and existing assets

* Long-Term Tax-Exempt Debt:
Extinguished through cash proceeds

and existing assets

= Pension Liabilities: Assumed for a
dollar-for-dollar reduction in cash
purchase price for underfunded
portion

Long-Term Tax-Exempt Debt: Assist
Bristol in refinancing its $30 million
debt as guarantor or co-
obligor; Provide funding for operating
losses, to the extent necessary, to
service Bristol’s debt obligations @)

Pension Liabilities: Remains in place

Continuation of
Services

= No change in services without the
approval of the Bristol members of the
JV Board

= Willing to commit not to eliminate any
core service for 10 years, to be defined
by management and Vanguard during
diligence process

Anticipate that all current clinical
services would be maintained

Bristol to pay an affiliation fee and
profit-share with a joint affiliation fund

for services

CAIN BROTHERS

(1) Based on Cain Brothers estimates and discussions with buyers. See following pages for calculations.
(2) Assumes BHHCG has a 20% interest in JV.

(3)) Maximum funding for obligations and form of funding to be specified in agreement.
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Overview of Proposals
Summary of Indications of Interest

VANGUARD
Any change in service levels would Develop a comprehensive orthopedic, Recruitment of 15 additional MDs
require approval of the Bristol thoracic and vascular surgery program located at strategic sites within the
members apd members of the JV Work with management, medical staff Bristol area to serve the Bristol
Board of Directors and Board of Trustees to identify community
E . Service line development in areas such opportunities Ability to realize operational savings
xpansion of . o .
. as orthopedics and neurology and growth of clinical services
Services
Excluded . .iI.ltelldS to i.nclu.de all existing Va;lglmd i.}ltf’.‘l.lds to include.all to include all activities
Activities and activities and operations, except for the existing activities and operations,
. Bristol Hospital Development except for the Bristol Hospital
Operations Foundation Development Foundation
would commit not to sell its Vanguard has commitment to provide Ownership retained by BHHCG
interest in NewCo for 5 years services for 10 years
No Sale In the past 15 years, Vanguard has sold
only its California operations (3
locations) as a strategic decision to
leave the state
Right of First Non-selling JV party will have a “First Open for discussion Bristol will not affiliate with another
Refusal / Right of Refusal” health care organization
Repurchase Rights during the term of the affiliation
All employees, management and All employees, management and All employees, management and
physicians will remain, subject to physicians will remain, subject to physicians will remain, subject to
diligence and will be employed by the diligence and will be employed by diligence, and will be employed by
Empl Matt Joint Venture Vanguard BHHCG
mployee Matters
ploy Certain key executive, departmental
leadership roles may be converted to
employment status based on
strategic alignment by both parties

CAIN BROTHERS
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Overview of Proposals

BrisToL
HOSPITA . .
L Summary of Indications of Interest
VANGUARD
Charity Care No changes to existing charity care No changes to existing charity care = No changes to existing charity care
Commitment expected expected expected

Partner’s Financial
Capacity

Well capitalized with an equity
commitment from its financial
sponsors,

Has a credit facility from a lending
group to fund future growth as needed

Strong equity and capital markets
sponsorship
Completed IPO

primary
private equity partner
Has secured credit facilities to finance
capital

= Three sources of capital:

Potential Partner’s
Hospital
Management

Capability

is relatively young company

Current executive team has extensive
experience developing and operating
hospitals; developed  JVs with not-
for-profit partners including

current and pending JVs

Founded in 1997, Vanguard has
operating and owned hospitals in six
large markets for the past 15 years

Currently owns and operates 28
hospitals with over 6,200 licensed beds

Also forming JVs with not-for-profit
systems in urban and related suburban
markets to further develop regional,
integrated healthcare networks

Regulatory

Reviews/Issues

CON, AG, FTC (possibly)

Proceeds to BH must receive fairness
evaluation

AG must confirm continued use of
restricted donations

CON, AG, FTC (possibly)

Proceeds to Community Foundation
must receive fairness evaluation

Community Foundation funds cannot
support future hospital operations

Community Foundation board must be
independent

= CON

CAIN BROTHERS
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Overview of Proposals

BrisToL
HOSPITAL 5 .
Summary of Indications of Interest
VANGUARD
Young organization with nascent Best financial transaction? = Permanence/legacy
ho_spital ma.nagelilel}t SluPPOTt Firmness of capital commitment? = Vagueness of capital commitment
gﬁzzsrt:gzre/ relatively unproven Full for-profit conversion = Established network of providers and
Strength is shared No continuing governance control elements of care continuum
ownership/governance model Independent foundation as only
Unclear long term strategy for success continuation of nonprofit health care
in CT market, ssion
No current CT presence or network = Clinical programmatic opportunities
Other Other NE facilities do not provide
Considerations Private equity exit strategy/relatively market leverage or strategic
short (5 year) no sale commitment pOS}thI\JIlg - will ?leed CT based
Additional tax cost to operations tertiary rel‘at.lons_lup/ continuum of
iy foe of 2% of care to position for future success
rez:lralﬁzl(l)lt? 1t;1eefoo % of JV net Relatively strong hospital management
Potential for * creel;ing full support infrastructure and experience
acquisition” if future equity capital is No sale commitment probably limited
necessary to stand-alone sale
Additional tax cost to on-going
operations

CAIN BROTHERS
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Overview of Proposals \
Net Cash Proceeds Analysis -

($ in millions)

Total Value of Assets $62.0 -  $67.0
Estimated Cash Dividend to BHHCG from JV @ $41.6 - $45.6
Less:
Accrued Payroll and Other Accrued Expenses not Assumed by JV (6.4) (6.4)
Extinguishment of Long-Term Debt (including penalities if any) (36.8) (36.8)
Other Accrued Liabilities Not Assumed by JV (4.6) (4.6)
Funding of Pension & Retirement Obligations by BHHCG (33.6) (33.6)
Termination Cost of Pension Obligations © (0.3) (0.4)
Transaction Costs (2.0 (3.0)
Plus:
Cash and Cash Equivalents 9.1 91
Short-Term Investments 0.1 0.1
Other Receivables 0.8 0.8
Estimated Settlements Due from Third-Party Payers 2.4 24
Prepaid Expenses 0.3 0.3
Debt Service Funds 0.7 0.7
Assets Whose Use is Limited 23.2 23.2
Other Assets 43 43
Total Adjustments (42.9) (44.1)
Net Cash Proceeds to BHHCG $1.3) -  $15 |

Note: Reflects September 30, 2011 BHHCG financial statements.
(1) Does not include the value of the 20% interest in JV.
(2) Estimated by BHHCG management.

(3) Estimated by Cain Brothers.
CAIN BROTHERS (4) Assumes 50% cash value.
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Overview of Proposals \
Net Cash Proceeds Analysis - Vanguard

($ in millions)

Purchase Price (Cash): $60.0 -  $80.0
Less:
Extinguishment of Long-Term Debt (including penalities if any) (36.8) (36.8)
Other Accrued Liabilities Not Assumed 9.3) (9.3)
Purchase Price Reduction due to Pension & Retirement Obligations (33.6) (33.6)
Transaction Costs @ (2.0) (3.0)
Plus:
Cash and Cash Equivalents 9.1 91
Short-Term Investments 0.1 0.1
Other Receivables 0.8 0.8
Estimated Settlements Due from Third-Party Payers 24 24
Debt Service Funds 0.7 0.7
Assets Whose Use is Limited 23.2 23.2
Other Assets 43 4.3
Total Adjustments (41.2) (42.2)
Net Cash Proceeds to Community Foundation $18.8 -  $37.8 |

Note: Reflects September 30, 2011 BHHCG financial statements.
(1) Estimated by Cain Brothers.
CAIN BROTHERS (2) Assumes 50% cash value.
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LETTER OF INTENT

This Letter of Intent (this “LOr’) is made effective as of the  day of November, 2012 (the
“Effective Date”) by and among Bristol Hospital & Health Care Group, Inc., a non-profit, tax
exempt corporation incorporated under the laws of the State of Connecticut with a principal
place of business at 41 Brewster Road, Bristol, CT 06010, on behalf of itself and its affiliates
(“BHHCG” or “Seller”), and Vanguard Health Systems, Inc., a for-profit corporation
incorporated under the laws of the State of Delaware with a principal place of business at 20
Burton Hills Boulevard, Suite 100, Nashville, TN 37215 (“Vanguard’ and, together with
BHHCG, the “Parties”).

In consideration of the mutual covenants and agreements hereinafter expressed, the Parties agree
as follows with respect to the transactions contemplated by this LOI (the “Transactions”):

lls Form of Transaction. The purpose of this LOI is to set forth certain non-binding
understandings and certain binding agreements by and between BHHCG, as Seller, and a
subsidiary of Vanguard designated by Vanguard (“Buyer”), as Buyer, pursuant to which
BHHCG intends to sell substantially all of its assets and operations to Buyer, including the assets
of BHHCG, Bristol Hospital, Inc., Bristol Hospital Multispecialty Group, Inc., EMS, LLC,
Bristol Health Care, Inc., including its subsidiary Ingraham Manor (collectively, the “Business”),
together with Seller’s joint venture interests in Bristol MSO, LLC (50%), Medworks, LLC
(49%), Connecticut Occupational Partners (33%), MedConn Collection Agency (20%), Total
Laundry Cooperative, LLC (9%), Central Connecticut Endoscopy Center, LLC (6.5%), and
Health Connecticut, LLC (5.4%) (collectively, the “JV Interests”). After the Closing (as defined
below), Buyer will operate Bristol Hospital as a for-profit hospital (the “Hospital”), and one or
more for-profit entities will operate the remainder of the Business (each a “NewCo”).

(a) Purchased Assets. The assets and operations of the Business to be acquired by
Buyer in connection with the Transactions include all assets owned, leased or licensed by Seller
that are used in the operation of the Business, except for Excluded Assets (as defined below),
including real property used in connection with the operation of the Business, or acquired for the
benefit of the Business, including any buildings, leaseholds, improvements or fixtures;
equipment; patient, medical, personnel and other records of the Business; licenses and permits
(to the extent transferable); trade names (to the extent transferable); the JV Interests; accounts
receivable; certain assumable contracts, leases and licenses related to the operations of the
Business; interests in all property arising or acquired in the ordinary course of the operation of
the Business between the date of this LOI and the Closing (as defined below); inventory and
supplies of the Business; prepaid expenses and security deposits that have continuing value to the
operation of the Business; all other property, whether tangible or intangible, of every kind,
character or description owned by Seller and used or held for use in the operation of the
Business; and any other assets owned by Seller which are necessary for the operation of the
Business (collectively, the “Purchased Assets”). At Closing, Seller will convey good and
marketable title to the Purchased Assets to Buyer, free and clear of all liens, encumbrances and
defects in title, except for customary covenants, conditions, easements and restrictions of record
affecting the real property or that Buyer otherwise chooses to assume in connection with the
Transactions.

4841-9464-5521.10
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(b) Excluded Assets. The sale of the Business will not include the gifts, grants,
bequests, donations, and investment income and other assets of Bristol Hospital Development
Foundation, cash, cash equivalents and investments of the Business, receivables from physicians,
short-term investments, debt service fund, required and excess funds held under Seller’s
malpractice self-insurance fund, funds held under bond indenture agreements, Board designated
funds, long term investments, amounts that may result from post-Closing settlements of cost
reports, appeals and other risk settlements of the Business that relate to pre-Closing periods,
assets of the Business whose use is limited or restricted, any self-funded worker’s compensation
deposit of the Business, deferred expenses, and such other assets of the Business as the Parties
may mutually agree in the Definitive Agreements (as defined below) to exclude from the
Transactions (collectively, the “Excluded Assets”).

© Assumption of Liabilities. Buyer will assume all current liabilities of Seller that
are included in the calculation of Net Working Capital (as hereinafter defined); all obligations
arising after the Closing under assigned contracts, leases (including capital leases), and licenses;
all participating provider agreements and provider numbers with third party payors, including the
Hospital’s acute hospital Medicare provider number, to the extent such agreements and provider
numbers are assignable to Buyer; any pension liability of Seller including any liability of Seller
under its frozen defined benefit pension plan, any accrued post-retirement benefit or other
retirement obligation owed by Seller; and such other pre-Closing liabilities of the Business that
Buyer agrees to assume in the Definitive Agreements (collectively, the “Assumed Liabilities™).
It is the intent of the Buyer to assume those contracts, leases, and agreements presently utilized
in the operation of the Business that are of reasonable and ordinary scope, compensation and
duration or are not in violation of federal, state or local laws or regulations.

(d) Excluded Liabilities. All liabilities of Seller and the Business that are not
Assumed Liabilities shall be retained by Seller (collectively, the “Excluded Liabilities”), and
Buyer will not assume at Closing, and Seller will remain liable for and indemnify Buyer against,
any and all Excluded Liabilities. Excluded Liabilities include, but are not limited to, any line of
credit to which Seller is a party, any tax exempt CHEFA bonds issued by Seller, any other
indebtedness of Seller, any interest accrued as of the Closing Date on indebtedness of Seller, any
settlements due as of the Closing to third party payors, and all medical malpractice and general
liability claims that relate to pre-Closing periods.

% Purchase Price. In exchange for the Purchased Assets, subject to confirmatory due
diligence on Seller and the Business, Buyer will pay Forty-Five Million Dollars ($45,000,000)
plus or minus the amount by which the net book value of Net Working Capital of the Business is
greater or less than Net Working Capital of the Business on September 30, 2012 (the “Purchase
Price”). The Purchase Price less the book value of any capital leases and pension liabilities and
other Assumed Liabilities (other than those Assumed Liabilities included in the calculation of the
Net Working Capital of the Business) assumed by Buyer shall be paid in cash at Closing, A
portion of the Purchase Price will be used by Seller at Closing to defease its CHEFA bonds, pay
off its bank debt, retire certain Excluded Liabilities and maintain a reserve for indemnification
claims by Buyer for the period specified in Section 11 below. The balance of the Purchase Price
(the “Proceeds”) will be paid by Buyer to an independent tax exempt organization, designated by
BHHCG that will invest and use the Proceeds for the benefit of the citizens of Bristol, CT and
surrounding communities in accordance with this Section 2 (“Community Foundation”). The

4841-9464-5521.10
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Proceeds will be paid at Closing by Buyer to the Community Foundation in cash, by wire
transfer or other immediately available funds.

(a) Community Foundation. The Community Foundation that receives the Proceeds
will not be affiliated with Seller or Buyer through corporate structure, governance or
membership. The Definitive Agreements will require that the Community Foundation use the
Proceeds for (a) appropriate charitable health care purposes consistent with Bristol Hospital’s
original purpose, (b) support or promote health care generally in Bristol, CT and its surrounding
communities (the “Community”), or (c¢) with respect to donor restricted assets, for a purpose
consistent with the donor’s intent.

) Fair Market Value. The Parties have determined the Purchase Price through
good faith and arms-length bargaining after Seller has conducted an open bidding process in
which reasonable time was allowed for exposure of the proposed sale of the Business in the open
market. The Parties expect that the Purchase Price will be confirmed as the fair market value of
the Purchased Asscts by an independent health care investment banking firm expert in such
matters.

(©) Net Working Capital. For purposes of this LOI, “Net Working Capital” means
all non-cash current assets of the Business acquired by Buyer, including usable inventory and
supplies, patient accounts receivable, other receivables, and prepaid expenses and deposits that
have continuing value to the operations of the Business, less all current liabilities assumed by
Buyer, including trade accounts payable, accrued payroll and other related expenses, advance
payments on patient accounts and employee benefit accruals (including accrued vacation and
sick time).

8. Governance and Management. As of the Closing, Buyer’s board of directors will
establish a ten (10) member Board of Trustees for the Hospital (the “Local Board”). The Local
Board will be comprised of four (4) physician members of the Hospital’s Medical Staff
(“Medical Staff”), five (5) community leaders, and the Chief Executive Officer of the Hospital.
The initial five (5) community leaders will be selected by mutual agreement of the Parties from
among members of the current BHHCG Board of Directors, and will include the current Board
Chair (the “Initial Community Directors”). The Local Board, which shall serve as an advisory
board to Buyer’s board of directors, will act by majority vote of its Trustees. For a period of at
least five (5) years after Closing, the Initial Community Directors (and their successors), together
with a Vanguard appointee, will serve as the nominating committee to nominate candidates to fill
expired or vacant Community leadership positions on the Local Board. The nominating
committee will act by majority vote of its members.

(a) In general, financial, strategic and other decisions of the Local Board will require
approval by Buyer’s board of directors, and Buyer’s board of directors will have standard
reserved powers necessary for the Hospital and Buyer to be a viewed as a single legal entity for
antitrust purposes and to qualify for consolidated financial and tax reporting.

(b) The Local Board will be responsible for and provide recommendations to Buyer
and its board of directors regarding the establishment of Hospital policies, the maintenance by
Hospital of patient care quality and the provision of clinical service and community service

4841-9464-5521.10
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planning in a manner responsive to local community needs. The duties of the Local Board will
include, but not be limited to:

(1) Ensure compliance with all accreditation requirements including but not
limited to credentialing and other Medical Staff matters;

(11) Provide oversight for institutional planning, make recommendations for
new clinical services, participate in an annual review of, and make recommendations
regarding, Hospital strategic and financial plans and goals;

(iii)  Review and recommend approval of the Hospital’s operating and capital
budgets as well as make recommendations with respect to capital expenditures fulfilling
capital commitments to the Business made by Buyer in the Definitive Agreements;

(iv)  Be responsible for the Hospital’s quality assessment and improvement
programs;

(v) Provide oversight of Hospital’s risk management programs relating to
patient care and safety;

(vi)  Be responsible for the Hospital’s disaster plans that deal with both internal
(e.g., fire) and external disasters;

(vii) Evaluate and recommend recruitment needs of the Hospital to ensure
adequate medical staff capacity to continue to meet Community needs; and

(vii)  Provide guidance and support on local market issues, community concerns
and considerations, health care services provided, and related issues and politics.

(c) Buyer agrees that reasonable recommendations of the Local Board will be
considered in good faith by Buyer’s board of directors.

(d) Buyer will hire the current Chief Executive Officer of the Hospital and assume his
existing employment agreement. Seller has provided a copy of the Chief Executive Officer’s
employment agreement to Buyer as of the Effective Date. Buyer will consult with the Local
Board before hiring any successor CEO of the Hospital within five (5) years after Closing.

(e) Vanguard typically delegates to the CEO of its hospitals the authority to hire/fire
the management team of those hospitals in consultation with Vanguard, and Buyer would
delegate such authority with respect to the Hospital.

® Provisions of the Definitive Agreements that implement the above governance
and management commitments will not be amended, altered or repealed during the first 5 years
after the closing of the Definitive Agreements without the prior consent of the Local Board.

4. Strategic and Business Plan. It shall be Buyer’s goal to continue to enhance and
develop the existing clinical services of the Business for the benefit of the Community, and to
create a successful, sustainable health care delivery system in that Community. After the
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Effective Date of this LOI and before Closing of the Definitive Agreements, the Parties will
collaboratively develop an initial 5-year strategic and business plan to identify Community needs
for institutional, physician and ambulatory care services, and identify the resources necessary to
meet such needs (the “Plan”). The Plan will include (i) opportunities to expand the Business’s
service lines within the Community, (ii) supporting recruitment and retention of primary care and
specialty care physicians in the Community, and employing or contracting with such physicians
by an entity aligned or affiliated with the Hospital, (iii) developing a tertiary affiliation and
becoming part of a network or system of health care providers that spans the care continuum, and
includes preventive care, ambulatory care, urgent care, acute care, chronic care, post-acute care,
behavioral health care, rehabilitation, and home care services accessible to the Community, and
(iv) developing or obtaining the information technology, medical home and medical management
infrastructure to provide patient-centric, population health management and assume financial risk
for managing the quality and cost of health care services provided to defined populations in the
Community. The Parties will also agree on the budget associated with the Plan, and the financial
plan to implement the Plan. The Plan will specify the action steps, timelines and milestones to
achieve the above goals, and certain commitments of Buyer contained in the Plan shall be
included in the Definitive Agreements. After Closing, Buyer agrees to use commercially
reasonable efforts to execute and implement the Plan in accordance with its terms, as the Plan
may be modified by Buyer from time to time; provided that any material modification to the Plan
shall be subject to approval by the Local Board, which approval will not be unreasonably
withheld, conditioned, delayed or denied.

5. Capital Commitments. Buyer commits to invest, or cause third parties to invest, the
necessary capital to meet the Hospital’s capital needs when and as they arise, and to sustain
Hospital as a comprehensive acute care community hospital. In addition to the Purchase Price,
Buyer agrees to make, or cause to be made, at least a Fifty Million Dollar ($50,000,000) capital
commitment to the Business, to be expended within five (5) years after the Closing in
consultation with the Local Board.

6. Ongoing Commitments. For a period of at least ten (10) years following Closing, Buyer
agrees to maintain all existing “core clinical services” of Seller (as defined by mutual agreement
in the Definitive Agreements) at not less than current levels, except for those services that the
Parties mutually agree in the Definitive Agreements or that the Local Board agrees may be
changed during such period. In addition, after the Closing, the New Hospital will maintain or
enhance Seller’s historic commitment to quality, safety and patient satisfaction, including
maintaining appropriate enrollment, certifications, and accreditations necessary to receive
reimbursement under the Medicare and Medicaid programs.

(a) Buyer shall strive to ensure, at all times after Closing, that the Hospital meets
identified targets and goals with respect to regulatory, quality and safety measures and patient
experience measures (e.g. OHCA and DPH reporting, Core Measures, Outcome Measures and
HCAHPS), all as amended from time to time.

(b) Buyer also acknowledges that Seller has historically provided significant levels of
care for indigent and low-income patients and has also provided care through a variety of
Community-based health programs. Buyer will, at all times after Closing, cause the Hospital to
adopt, maintain, and adhere to Seller’s current policies on charity, indigent care and community
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benefit, or adopt other policies and procedures that are at least as favorable to the indigent,
uninsured and the Community in the aggregate as Seller’s existing policies and procedures
(which policies and procedures shall be subject to the approval of the Connecticut Attorney
General to the extent required by law or to obtain regulatory approvals of the transactions
contemplated by this LOI). Buyer will also strive to provide care through Community-based
health programs, including cooperation with local organizations that sponsor healthcare
initiatives to address identified Community needs and improve the health status of the elderly,
poor, and other at-risk populations in the Community.

g Medical Staff Matters. The Parties will involve physicians on the Medical Staff of
Bristol Hospital (“Medical Staff”) in developing the Plan, to ensure that the critical needs of the
Medical Staff are met, and that strategic initiatives and investments are prioritized to best meet
the needs of Medical Staff physicians and their patients.

(a) Pursuant to Section 1(c), Buyer agrees to assume at Closing all existing Seller
contracts for hospital-based medical groups and physicians. For a period of five (5) years after
Closing, Buyer agrees to consult with the Local Board before (i) replacing a hospital-based
medical group or physician, unless Buyer is doing so in connection with a for cause termination
of such medical group’s or physician’s contract with Seller or its affiliate, or (ii) placing any
Vanguard-employed physician at any location within the Hospital’s primary or secondary service
area. For purposes of this Section “Vanguard-employed physicians” does not include any
physician currently employed by Bristol Hospital Multi-Specialty Group (“BHMSG”) or who is
employed after the Closing by the successor entity to BHMSG. The Hospital’s primary and
secondary service area will be defined in the Definitive Agreements.

(b) Buyer will encourage and support participation by both independent and
employed physicians who are members of the Medical Staff in Vanguard’s Physician Leadership
Council.

(©) The Parties will involve BHMSG physicians in the process of determining the
corporate and organizational structure of the successor entity to BHMSG, and the manner in
which employed and non-employed members of the Medical Staff may contract with such entity
for employment or services. The Parties will also involve BHMSG and other Medical Staff
physicians in determining the entity that will have payer contracting authority for employed and
non-employed physicians. These matters will be subject to mutual agreement of the Parties in the
Definitive Agreements.

8. Employee/Benefit Matters. Buyer will extend offers of employment at comparable base
salaries and wages, with no pay reduction for at least 12 months after the Closing, to all of
Seller’s employees who are actively employed and in good standing at the Closing, excluding
those employees that have written employment agreements assumed by Buyer as the terms of
their employment shall be governed by such employment agreements. Buyer will give seniority
credit to all of Seller’s employees based on their period of employment by Seller, and Seller’s
employees will retain their current seniority and vesting in Seller’s benefit plans and/or in any
successor benefit programs of Buyer. Buyer will assume and honor all existing severance
agreements between Seller and Seller’s employees. Seller has provided a copy of all severance
agreements to Buyer as of the Effective Date. As of the Closing, Buyer will provide Seller’s
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employees with a retirement plan, vacation, sick leave, holidays, health insurance, life insurance,
and other employee benefits consistent with benefits offered to employees of similarly situated
Vanguard entities. Buyer will also honor and assume all accrued paid time off accounts of
Seller’s employees as they exist at the Closing. In addition, Buyer will assume and honor all
existing collective bargaining agreements that pertain to the Business. Seller has provided a copy
of all collective bargaining agreements that pertain to the Business to Buyer as of the Effective
Date. Further, Buyer agrees to assume and administer Seller’s frozen defined benefit pension
plan.

0. Access to Information; Due Diligence. Following the execution of this LOI and
pending the execution of the Definitive Agreements, each party will permit the other party and
its representatives to have reasonable access during normal business hours to such reasonable
books, agreements, papers, and records relating to the business of the other party, including with
respect to the Hospital, as is necessary to conduct appropriate due diligence activities relating to
the Transactions. Such access will be conducted in a manner that will not interfere with the
operations of the other party’s business. Each party shall make available to other all requested
due diligence information and documents pertaining to the business of the other within twenty
(20) days of the Effective Date. All due diligence shall be complete before Definitive
Agreements are executed, and continuing satisfactory due diligence results will not be a
condition to Closing.

10. Limitation on Sales. For a period of five (5) years after Closing, subject to mutually
agreed exceptions for exigent regulatory requirements and to market demands (as determined by
the Local Board), Buyer will not sell or transfer all or substantially all of the stock, or all or
substantial Purchased Assets or assets of the Business, nor may Buyer merge, consolidate, spin-
off, close, liquidate, or dissolve the Business (each a “Transfer”), without the prior consent of the
Local Board, which consent will not be unreasonably withheld, conditioned, delayed or denied.
Thereafter, for the next five (5) years, the Hospital CEO and Local Board will be consulted in a
timely manner prior to any such proposed Transfer, other than a Transfer to an affiliate of Buyer.
For a period of ten (10) years after Closing, Seller, or a designee of Seller who does not compete
with Buyer, will have a reasonable right of first opportunity to purchase for fair market value, all
or substantially all of the stock of, and all or substantial Purchased Assets or assets of the
Business (as it be upgraded, expanded or changed) that Buyer may decide to Transfer. For
purposes of this Section “substantial assets” means twenty-five percent (25%) or more of all of
the assets of the Business. Notwithstanding the foregoing, Buyer and all NewCos may pledge all
assets of the Business, and any subsidiary of Vanguard that owns an equity interest in a NewCo
may pledge such equity interest, pursuant to Vanguard's principal credit agreement and the
lenders under the principal credit agreement (or any agent acting on their behalf) may foreclose
upon such assets and equity interest.

11. Representations, Warranties and Indemnities. The Definitive Agreements will contain
standard representations, warranties and indemnities for a transaction of this nature, including
indemnification of Buyer against pre-Closing liabilities of Seller (other than Assumed
Liabilities). Any indemnity claims with respect to breaches of representations and warranties
shall be subject to (a) a “basket” equal to $500,000 (the “Deductible Amount™), at which point
the indemnified parties will be indemnified against all the claims/liabilities to the extent they
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exceed the Deductible Amount, and (b) a ceiling of $10 million in the aggregate. The Parties
shall agree in the Definitive Agreements to an indemnity reserve for a period of three (3) years
so that Buyer will have meaningful financial recourse against Seller for indemnification claims;
provided that if one or more indemnification claim is brought by Buyer within the three (3) year
indemnification reserve period, then the indemnification reserve will be extended for a period of
one (1) year from the date of the last claim brought within that initial three (3) year reserve
period. The Community Foundation shall not be an indemnitor, and the Community Foundation
shall not be a guarantor of any Seller liability to Buyer. The representations and warranties
contained in the Definitive Agreements shall survive for a period of two (2) years, except only
for claims of fraud, claims related to title to the Purchased Assets and environmental claims,
which shall survive for the applicable statute of limitations.

12. Break-Up Fee. In the Definitive Agreements, there will be a mutually agreeable break-
up fee of $2.5 million that will be payable by the breaching Party if a Party refuses to close the
transaction in breach of the Definitive Agreements.

13. Closing/Conditions. The Closing of the Transactions shall occur on the later of (i) 90
days from the execution of the Definitive Agreements, (ii) the date all regulatory approvals for
the Transactions are obtained, or (iii) such other date as the Parties may mutually agree (the
“Closing”). The Closing shall occur at 10 a.m. on the Closing date at the offices of Foley &
Lardner LLP, 111 Huntington Avenue, Boston, MA 02199, or at such other time and place as the
Parties may mutually agree. The Closing is conditioned, among other things, on:

(a) Mutual agreement on the terms and conditions of Definitive Agreements that
incorporate and are consistent with the terms of this LOI, and include such other provisions as
the Parties may mutually agree (the “Definitive Agreements”). The Parties will use good faith
efforts to negotiate and enter into Definitive Agreements within 60 days after the Effective Date
of this LOI.

(b) All necessary regulatory approvals, including certificate of need approval by the
Office of Health Care Access of the Connecticut Department of Public Health, approval for
conversion of the Hospital to for-profit status by the Attorney General of the State of
Connecticut; and, if applicable, the waiting period under the Hart-Scott-Rodino amendments to
the Antitrust Improvement Act shall have expired without any challenge by the Federal Trade
Commission (“FTC”) or the Department of Justice (“DOJ”) to the implementation of the
Transactions. Each Party shall have separate counsel for regulatory approval purposes, but will
work cooperatively to obtain clearance and regulatory approvals for the Transactions. All
regulatory filing fees will be borne solely by Buyer.

(c) Each of the Parties shall have obtained all third party approvals and consents that
may be required under Seller’s material contracts, agreements, leases and licenses that are
assumed by Buyer in connection with the Transactions (the “Consents”), and any conditions
imposed in connection with such Consents shall be reasonably acceptable to Buyer, or such third
party Consents shall have been waived in writing by Buyer.

(d) The parties shall have developed the Plan, in accordance with Section 4.
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(e) The implementation of the Transactions shall not be the subject of any injunction,
litigation or regulatory investigation or adverse enforcement action.

® Each Party shall have obtained all such other consents and approvals as may be required
by applicable law.

(2) The absence of a material adverse change affecting Seller, the Business or the
Purchased Assets.

(h) The receipt by Buyer of acceptable environmental, engineering and title insurance
reports and policies and ALTA land title surveys.

(1) Seller shall have defeased its CHEFA bonds.
§)) The receipt by Buyer of an opinion of counsel to Seller satisfactory to Buyer.

(9] The satisfaction of other conditions customary in transactions of a similar nature
and acceptable to the Parties.

The Closing shall not be conditioned on the acquisition of any other hospitals by Buyer
or any of its affiliates or the establishment of any tertiary relationship.

14.  Usual Course Conduct of Business. During the term of this LOI, Seller shall continue to
operate in its usual, regular and ordinary manner consistent with past practices and to comply in
all material respects with applicable laws, rules and regulations. Without limiting the generality
of the foregoing, except for expenditures of which Buyer is aware that are in currently in Seller’s
approved capital plan, Seller agrees that, from the Effective Date of this LOI until the earlier of
the: (i) effective date of the Definitive Agreements or (ii) date this LOI terminates (other than as
a result of entering into the Definitive Agreements), Seller shall not, without the prior written
consent of Buyer: (a) amend its articles of organization or its bylaws, (b) enter into any
indebtedness, contract, obligation or other undertaking that has required payments by Seller in
excess of $250,000 unless such contract, obligation or undertaking can be terminated without
financial penalty upon no more than 90 days written notice, (c) make any distributions of cash or
other assets, except in the ordinary course of its business, (d) make capital expenditures in excess
of $100,000 individually or $500,000 in the aggregate if such capital expenditures are not
included in Seller’s annual capital or operating budgets, (e) changes in title or duties of the Chief
Executive Officer of Seller, (f) enter into any tertiary affiliation, other than the Yale Network
Member Agreement that has been provided to Buyer, or (g) remove or transfer any of the
Purchased Assets other than in the ordinary course of business (with adequate replacement of
any Purchased Asset that is removed or transferred) .

15. Exclusivity. The Parties understand that negotiating and planning for the Transactions
will require a significant commitment of time and effort. Accordingly, the Parties agree that,
during the term of this LOI, and during the period between execution of Definitive Agreements
and Closing (collectively, the “Exclusivity Period”), Seller will not, and will not permit any
person acting for or on its behalf to, (a) offer for sale the Purchased Assets (or any material
portion thereof) or any ownership interest in any entity owning any of the Purchased Assets, (b)
solicit offers to buy all or any material portion of the Purchased Assets or any ownership interest
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in any entity owning any of the Purchased Assets, (c) hold discussions with any person (other
than Vanguard) looking toward such an offer or solicitation or looking toward a merger or
consolidation of any entity owning any of the Purchased Assets or (d) enter into any agreement
with any person (other than Vanguard) with respect to the sale or other disposition of the
Purchased Assets (or any material portion thereof) or any ownership interest in any entity
owning any of the Purchased Assets, or with respect to any merger, consolidation, or similar
transaction involving any entity owning any of the Purchased Assets. If Seller breaches this
Section 13, the Parties agree that irreparable harm may result for Buyer. Accordingly, Seller
agrees that in the event of its breach or threatened breach of this Section 13, Buyer shall be
entitled to injunctive relief, specific performance and other equitable relief, without proof of
monetary damages or the need to post a bond or other surety.

16. Confidentiality. The Partiecs acknowledge that in order to pursue the Transactions
certain confidential information will need to be shared. In order to facilitate sharing such
information, the parties agree to abide by the Confidentiality Agreement between the Parties,
dated January 9, 2012 (the “Confidentiality Agreement’), and the confidentiality obligations set
forth in this Section 14.

(a) For the purposes of this LOI, “Confidential Information” means this LOI and any
information or data disclosed in connection with this LOI in any form (verbal or written) or
media whatsoever (including written, electronic, and verbal) by either Party (the “Disclosing
Party”) to the other party (the “Receiving Party”), including but not limited to any plans,
processes, procedures, methods, financial information, patient information, documents, data,
records, studies, reports, designs, specifications, ideas, concepts, contracts, software, or any
compilation or combination of the foregoing, and all originals, copies, notes, correspondence
conversations and other manifestations, derivations and analysis. Confidential Information shall
not include information that: (i) is or becomes generally available to the public other than by
reason of the Receiving Party’s breach of this LOI; (ii) is or becomes known by the Receiving
Party, prior to its disclosure by the Disclosing Party, without any obligation to hold it in
confidence; (iii) is received from a third party free to disclose such information without
restriction; (iv) is independently developed by the Receiving Party without the use of
Confidential Information of the Disclosing Party; or (v) is approved for release by written
authorization of the Disclosing Party, but only to the extent of such authorization.

(b) Notwithstanding anything to the contrary set forth in this LOI, the Receiving
Party shall not be obligated to keep confidential any Confidential Information that: (i) is required
by law or regulation to be disclosed, but only to the extent and for the purposes of such required
disclosure; or (ii) is disclosed in response to a valid order or request of a court or other
governmental authority having jurisdiction or in pursuance of any procedures for discovery or
information gathering in any proceeding before any such court or governmental authority, but
only to the extent of and for the purposes of such order, provided that the Receiving Party who is
subject to such order or discovery gives the Disclosing Party reasonable advance notice, if
permitted by law or the applicable governmental authority, so as to afford the Disclosing Party
an opportunity to appear, object and obtain a protective order or other appropriate relief
regarding such disclosure. The Receiving Party subject to such order or discovery shall, at the
Disclosing Party’s expense, use reasonable efforts to assist the Disclosing Party’s efforts to
obtain a protective order or other appropriate relief.

4841-9464-5521.10



000256

(c) The Receiving Party shall, subject to the other provisions of this LOI, use
Confidential Information only for purposes of evaluating or facilitating the Transactions between
the Parties, including disclosing Confidential Information as necessary to obtain any necessary
governmental approvals or third party consents. The Receiving Party shall restrict disclosure of
Confidential Information to employees and advisors of the Receiving Party and affiliates with a
“need to know” and not disclose it to any other person or entity without prior written consent of
the Disclosing Party. A “need to know” means that the employee or advisor requires the
Confidential Information to perform his or her responsibilities in evaluating or pursuing the
Transactions. When Confidential Information is disclosed by a Receiving Party within its
organization, the employees or advisors who access the Confidential Information will be
informed of their obligations to maintain the confidentiality of the Confidential Information.
Further, Confidential Information will only be copied by the Receiving Party as necessary to
inform those with a “need to know”, and all copies will include confidentiality notices, if so
contained on the originals disclosed by the Disclosing Party.

(d) The Receiving Party shall use not less than the degree of care used to prevent
disclosure of its own proprietary and confidential information to prevent disclosure of Disclosing
Party’s Confidential Information. In no event, however, shall less than a reasonable degree of
care be used. The Receiving Party shall take all actions reasonably necessary to assure that its
employees, contractors, agents, affiliated entities, and all of their employees, contractors, and
agents comply with the terms of this LOIL, and the Receiving Party shall be responsible for any
breach of this Section 14 by its employees, contractors, agents, affiliated entities, and all of their
employees, contractors, and agents.

(e) Confidential Information shall be deemed to be the property of the Disclosing
Party. This LOI shall not be interpreted or construed as granting any license or other right under
or with respect to any trade secret or other proprietary right of a Disclosing Party. The Definitive
Agreements shall provide that any Confidential Information of Seller that constitutes a Purchased
Asset shall be the property of Buyer or a NewCo, and from and after the Closing Buyer or
NewCo shall use or disclose such Confidential Information as it deems appropriate.

® Each Party acknowledges that the Confidential Information received from the
other Party hereunder constitutes valuable confidential, commercial, business and proprietary
information of the Disclosing Party and that serious economic disadvantage or irreparable harm
may result for the Disclosing Party if the Receiving Party breaches its nondisclosure obligations
under this LOI.  Accordingly, the Parties agree that in the event of threat of disclosure of any
Confidential Information, or breach of this Section 14 by the Receiving Party, the Disclosing
Party shall be entitled to injunctive relief, specific performance and other equitable relief,
without proof of monetary damages or the need to post a bond or other surety.

(g) Upon termination of this LOI, a Receiving Party will return or destroy any
Confidential Information that it has received from a Disclosing Party, unless the Disclosing Party
expressly waives this requirement with respect to specifically enumerated documents.

17.  Termination. This LOI shall terminate if the Parties have not executed Definitive
Agreements within sixty (60) days of the Effective Date of this LOI, or such later date as the
Parties may mutually agree. In addition, either Party may terminate this LOI upon ten (10) days
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prior written notice to the other Party if the other Party materially breaches this LOI, and such
breach is not cured during the ten (10) day notice period. Upon termination of this LOI, the non-
solicitation provisions of the Confidentiality Agreement shall be and remain in effect.

18. Publicity. The Parties will not make any public announcement and will keep strictly
confidential the existence of this LOI, and their negotiations of any potential Transaction, and
will not issue any press release or other public statement relating thereto, without the express
consent of the other Party. Notwithstanding the foregoing in this Section 17, disclosures
required by applicable law are permitted by the Parties, in which case the Parties will consult and
cooperate with each other to the extent reasonably practical in advance of any such disclosure.

19.  Expenses. Each Party shall bear its own respective costs associated with the
Transactions, including the cost of its respective attorneys, accountants, brokers and other
advisors. Buyer shall pay all other Closing costs, including the cost of title insurance, land
surveys, documentary stamps, transfer taxes, recording fees and similar Closing costs. Buyer
shall also be responsible for the costs of conducting its due diligence review of the Business and
Purchased Assets.

20. Binding Commitment. None of the terms of this LOI shall be binding or create any
legal obligation of either Party to enter into the Transactions, except for the second sentence of
Section 13(a) and Sections 14-23 of this LOI, which shall be binding on the Parties. If the
Parties decide to proceed with the Transactions, then all of the agreements, representations,
warranties, covenants and conditions with respect thereto shall be only as set forth in the
Definitive Agreements. The Parties further expressly acknowledge that prior to the execution of
this LOI there have not been any binding commitments, agreements or understandings between
them with respect to the Transactions or any future relationship of any kind, other than as
specified in the Confidentiality Agreement,

21. Governing Law. This LOI shall be governed by the substantive laws of the State of
Connecticut without regard to the conflicts of law principles thereof. The Parties consent to the
jurisdiction of the courts of the State of Connecticut and of any federal court located in the State
of Connecticut in connection with any action or proceeding arising out of this LOI. The Parties
waive any objection they may have to the laying of venue in the state or federal courts located in
Hartford, Connecticut of any action or proceeding arising out of this LOL. In any action to
enforce this LOI or on account of any breach of this LOI, the prevailing party shall be entitled to
recover, in addition to all other relief, its reasonable attorneys’ fees, court costs and consultancy
fees associated with such action. No Party shall be liable to another Party for any consequential,
indirect, incidental, special, exemplary or punitive damages arising out of or related to this LOL

22. Entirety. This LOI constitutes the entire understanding and agreement between the
Parties and their affiliates with respect to its subject matter and supersedes all prior or
contemporancous agreements, representations, warranties and understandings of the Parties,
whether oral or written, other than the Confidentiality Agreement. Parol evidence and extrinsic
evidence shall be inadmissible to show agreement by and between the Parties to any term or
condition contrary or in addition to the terms and conditions contained in this LOL
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23.  Miscellaneous. No Party may transfer or assign all or any of its rights, obligations or
benefits hereunder in whole or in part to any third party, without the prior written consent of the
other Party. This LOI may be amended only by written agreement, signed by a duly authorized
officer of each Party, This LOI may be executed in counterparts (and the same may be delivered
by means of facsimile or pdf file), each of which shall be deemed an original and to constitute
one and the same instrument.

* * *

[remainder of page intentionally left blank]
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Please confirm your agreement with the foregoing by having this LOI signed where
indicated below and returning a signed copy of this LOI to me.

Sincerely,

Kurt Barwis, CEO
Bristol Hospital & Health Care Group, Inc.,
On behalf of itself and its Affiliates

ACCEPTED AND AGREED:
Vanguard Health Systems, Inc.

Keith Pitts, Vice Chairman
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Please confirm your agreement with the foregoing by having this LOI signed where
indicated below and returning a signed copy of thi to.me.

Kurt Barwis, CEO
Bristol Hospital & Health Care Group, Ine.,
On behalf of itself and its Affiliates

ACCEPTED AND AGREED:
Vanguard Health Systems, Inc.

By:

Keith Pitis, Vice Chairman
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From: "MBlau@foley.com" <MBlau@foley.com>
To: "Faldetta, John™ <jfaldetta@vanguardhealth.com>,
Cc: "'sjarvaweiss@nmmlaw.com™ <sjarvaweiss@nmmlaw.com>, "Barwis, Kurt" <KBarwis@bristolhospital.org>, "James E. Cain™

<jcain@cainbrothers.com>, ‘Jason Horowitz' <jhorowitz@cainbrothers.com>, "Jay, Rob™ <rjay@vanguardhealth.com>, "Messina, Travis"
<tmessina@vanguardhealth.com>

Date: 02/08/2013 03:11 PM

Subject: RE: Bristol LOI

Thank you, John. Please accept this email as confirmation of the extension of the LOI until March 15th on
the terms referenced below.

Michael L. Blau

Foley & Lardner LLP
111 Huntington Avenue
Boston, MA 02199
617.342.4040

Fax 617.342.4001
mblau@foley.com

From: Faldetta, John [mailto:jfaldetta@vanguardhealth.com]

Sent: Friday, February 08, 2013 11:08 AM

To: Blau, Michael L.

Cc: 'sjarvaweiss@nmmlaw.com'; 'Barwis, Kurt'; ‘James E. Cain'; 'Jason Horowitz'; Jay, Rob; Messina,
Travis

Subject: RE: Bristol LOI

Michael,

We are agreeable to the extension of the LOI until March 15™. | have no comments on your proposed language
below for the extension.

Thanks,

John

John J. Faldetta, Jr.

615.665.6133 | Direct
615.428.3929 | Mobile
615.665.6197 | Fax

From: MBlau@foley.com [mailto:MBlau@foley.com]

Sent: Wednesday, February 06, 2013 5:18 PM

To: Faldetta, John

Cc: 'sjarvaweiss@nmmlaw.com'; 'Barwis, Kurt'; ‘James E. Cain'; 'Jason Horowitz'
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Subject: RE: Bristol LOI

John,

Thank you for your response. I checked with my client, and we would prefer to extend the LOI
through March 15th, rather than March 31st, if that is OK with you. The following is the
language for the proposed extension:

Reference is made to that certain Letter of Intent (this "LOI") dated November 26, 2012 (the
"Effective Date") by and among Bristol Hospital & Health Care Group, Inc., on behalf of
itself and its affiliates ("BHHCG"), and Vanguard Health Systems, Inc. ("Vanguard" and,
together with BHHCG, the "Parties"). Under Section 17 of the LOI, this LOI terminates if the
Parties have not executed Definitive Agreements within sixty (60) days of the Effective Date, or
such later date as the Parties may mutually agree. This is to confirm that the Parties have
mutually agreed to extend the date for completion of Definitive Agreements until March 15,
2013, or such other date as the Parties may mutually agree.

Please let me know if Vanguard agrees with the extension on these terms.

Thank you, and best regards,

Michael L. Blau

Foley & Lardner LLP
111 Huntington Avenue
Boston, MA 02199
617.342.4040

Fax 617.342.4001
mblau@foley.com
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NETWORK MEMBER AGREEMENT

This Network Member AGREEMENT (the "Agreement™) is entered into as of the  th
day of October, 2012, by and between BRISTOL HOSPITAL, a Connecticut nonstock
corporation ("Network Member") and YALE-NEW HAVEN HEALTH SERVICES
CORPORATION, a Connecticut nonstock corporation ( "YNHHS"™), Network Member and
YNHHS are collectively referred to herein as the "parties" and individually as a "party."

WHEREAS, YNHHS maintains an ntegrated delivery network of health care providers
(the "Network") that offers an extensive range of world class health care services, including
inpatient, outpatient, ambulatory, rehabilitative, long-term and home care services, through
general and acute care hospitals, ambulatory surgery centers, clinics and other health care
facilities;

WHEREAS, Network Member owns and Operates a general hospital facility in Bristol,
Connecticut that provides a full range of high quality, cost effective health care services;

WHEREAS, Netwotk Member ang YNHHS share a common desire for the integrated
delivery of health care services in a manner that enhances and promotes high quality patient care
through documented improved outcomes and community health status:

WHEREAS, Network Member and YNHHS believe that participation by Network
Member in the Network will enhance the coordination of health care services in the communities
served by the parties, improve access to quality health care services in those communities, ensure
the continued availability of hi gh quality health care services in those communities, and provide
other clinical, educational and charitable benefits 1o batients of the Network and the communities
served by the parties.; and

WHEREAS, Network Member and YNHHS desire to affiliate to provide on a
collaborative basis certain mutually agreed health care services of excellence in an effort to
coordinate care and meet the evolving health care needs of patients in the region.

NOW, THEREFORE, in consideration of the premises and the terms, covenants and
conditions hereinafter set forth, the parties mutually agree as follows:

1. Definitions.

"Affiliate" means, with respect to any Entity, any other Entity which at the time Affiliate
status 1s being determined is (i) directly or indirectly Controlling or Controlled by, or (ii) under
direct or indirect common Control with such Entity. For the purposes of determining Affiliate
status, "Control” shall mean the legal power to (a) elect or cause the election of all or a
substantial part of the governing body of the subject Entity, or (b) direct, cause the direction of,
or exert substantial influence over the subject Entity's day-to-day operations or management,
whether the foregoing power(s) exist(s) through voting securities, other voting rights, reserved
powers, contract rights, or other legally enforceable means. For the purposes of this Agreement,
references to Network Member shall be deemed to refer to Network Member and its Affiliates
and references to YNHHS shall be deemed to refor to YNHHS and its Affiliates.

4830-0286-4912.13
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"Entity” means a corporation, association, partnership, trust, limited lability company,
organization, business or any other entity.

"Integrated Delivery System" means a healthcare service provider systemn that delivers
hospital, physician or other services on a coordinated basis.

"Network Member" means Bristol Hospital, a Connecticut nonstock corporation. By
execution of this Agreement, the Network Member shall be a member in the Network in
accordance only with the terms and conditions set forth in this Agreemnent. The Network
Member acknowledges and agrees that neither the Network Member's metnbership in the
Network nor any provision in this Agreement shall be construed to mean that the Network
Member is a member of YNHHS for purposes of Title 33, Chapter 602, Sections 33-1000 to 33-
1290 of the General Statutes of Connecticut (the "Connecticut Revised Nonstock Corporation
Act") and as a result, the rights and privilepes of members conferred under the provisions of the
Conmecticut Revised Nonstock Corporation Act shall not be deemed to be applicable to the
Network Member.

"Network Service" means a service provided by YNHHS as set forth on Appendix A.
Appendix A shall be revised by the parties from time to time by mutual agreement of the parties
to include additional Network Services to be provided by YNHHS. In addition, YNHHS may
add, delete or otherwise modify existing Network Services from time to time in accordance with
the terms of this Agreement..

"Restructuring Transaction” means any material change in Network Member's affiliations
or corporate structure or those of any Affiliate of Network Member, including without lintitation:
(1) any transfer of substantial assets, any merger or change of contro] of Network Member o an
Affiliate; (ii) any material change in persons with the right to nominate, elect or approve
directors of Network Member or an Affiliate; (jii) any change in identity of Network Member's
or Affiliate’s members, other than a change (in the normal course) in the individuals who may be
members, or (iv) any arrangement by which substantial influence over the management or
operations of Network Member or an Affiliate of Network Member is exerted by a third party.

"Other Affiliation Transaction" means any agreement between Network Member or any
Affiliate of Network Member with any other organization or entity, or group of entities, that
directly or indirectly owns, controls or operates a hospital or health system (or any Affiliate of
hospital or health system) regarding any material clinical, programmatic or operational
comimitment,

"Service Agreement” means a written agreement memorializing the specific terms and
conditions on which a Network Service is provided to Network Member, one (1) or more of its
Affiliates, or a related Entity.

For purposes of this Agreement, capitalized terms defined elsewhere in this Agreement
have the meanings so ascribed to them.

2. Network Member. As a member of the Network, the Network Member may obtain
certain Network Services as described herein for itself and for its Affiliates. Network Member

2
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will cause its Affiliates to abide by the covenants and agreements set forth in this Agreement,
including without limitation participating in applicable Network Services, and will deliver to
YNHHS an Agreement to be Bound in the form attached hereto as Appendix B for each Affiliate
desiring to participate in any such Network Service.

3. Elements of Participation.

3.1 YNHHS and the Network Member agree to meet on a regular basis in order to
identify and prioritize potential Affiliation activities, including, but not limited 1o, the
development of joint clinical programs or operations with YNHHS and/or its Affiliates (the
"Affiliation Activities"). The initial priority Affiliation Activities will include negotiating and
mutually agreeing on (i) transfer protocols by which Yale New Haven Hospital (the "Hospital")
will receive transfers from Network Member for tertiary and quaternary care, (i) protocols by
which the Hospital and its Medical Staff physicians will respond to and communicate with
Network Member and its Medical Staff physicians regarding patients who are transferred to the
Hospital for such care, and (iii) protocols for discharging patients so transferred back to their
community under the care of Medical Staff physicians of Network Member. Each Affiliation
Activity that is approved by both YNHHS (or its Affiliates) and Network Member is herein
referred to as an "Approved Affiliation". Until an Affiliation Activity is approved as an
Approved Affiliation, the parties may terminate exploration of any such Affiliation Activity that
is under discussion at any time by either. The parties will negotiate in good faith the terms and
conditions of each Approved Affiliation. The terms and conditions of any Approved Affiliations
will be reduced to writing and attached hereto as Appendix C. The rights and obligations of
YNHHS and Network Member relating to each Approved Affiliation will be established by the
definitive Service Agreement(s) executed pursuant to the terms of Section 3.3 below.

3.2 Lach of YNHHS and Network Member desire that Network Member participate
in the Network through participation in certain Network Services, including certain group
purchasing services. Subject to Section 5.4, Network Services are offered to Network Member
by YNHHS with the understanding that Network Member will obtain them from YNHHS should
Network Member desire such Network Services for Network Member's operations. Network
Member will negotiate in good faith a Services Agreement pursuant to which YNHHS will
provide such specific Network Services to Network Member. From time to time YNHHS may
add, discontinue or modify Network Services by providing at least sixty (60) days prior written
notice to Network Member. If Network Member objects to any such change in Network
Services, Network Member may terminate either the Network Service(s) affected by the change
or thiz Agreement, by notice to YNHHS at any time within the original sixty (60) day notice
period.

3.3  The rights and obligations of YNHHS and Network Member relating to each
Network Service, including the group purchasing services referred to in Section 3.2, and any
Approved Affiliation will be established by a definitive Service Agreement specifying the terms
and conditions of that Network Service or Approved Affiliation. Any such definitive Service
Agreement will be attached hereto as part of Appendix C. In the event of a conflict between the
provisions hereof and the provisions of applicable Service Agreements, the terms of any
executed Service Agreement will control as to the subject matter of the applicable Network
Service or Approved Affiliation.
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4. Services. The Network Services offered to Network Member are set forth on Appendix A

hereto and may be changed from time to time by YNHHS. As of date hereof, the Network
Services are listed in Appendix A. Except as otherwise provided herein, the fees paid by
Network Member to YNHHS for Network Services shall be defined in the applicable Service
Agreement. Subject to Section 5.4, before obtaining Network Services (or setvices comparable
to Network Services) from third parties, Network Member will negotiate in good faith to enter
into a Service Agreement with YNHHS to obtain such Network Services. YNHHS shal] offer to
Network Member as Network Services any service offered by YNHHS to any other member of
the Network on financial terms equal to the most favorable terms applicable to any other acute
care comrmunity hospital member of the Network.

5, Network Commitment.

5.1 Network Member will have the opportunity to participate in educational meetings
that YNHHS conducts relating to the Network. Network Member agrees to atlempt in good faith
to participate actively in such meetings and other collaborative activities relating to the Network
that YNHHS makes available to Network members.

5.2 YNHHS Right of First Opportunity. In furtherance of achieving the goals of this
Agreement, Network Member agrees that during the term of this Agreement, (1) neither Network
Member nor any Affiliate will enter into any Other Affiliation Transaction or any discussions
relating thereto, without first offering YNHHS a reasonable o ght of first opportunity to develop
a substantially similar program or service with Network Member or its Affiliate pursuant to this
Agreement; and (11) once Network Member and YNHHS bave agreed to develop and implement
a specific additional Approved Affiliation hereunder, neither Network Member nor its Affiliates
will enter into any agreement, or any discussions relating thereto, with any other hospital or
health system (or any Affiliate of such a hospital or health system) regarding the development or
operation of a substantially similar program or service.

2.3 For the purposes of Section 5.2 hereto, "reasonable right of first opportunity” shall
mean that the party that proposes or is presented with the opportunity (the "Recipient™) shall
promptly give the other party (the "ROFO Party™) written notice of the opportunity as soon as it
is proposed to the Recipient by, or before the Recipient proposes such opportunity to, an
applicable third party hospital or health system (or Affiliate thereof). The ROFO Party will
thereafter have a period of sixty (60) days within which to exercise its right of first opportunity.
If the ROFO Party declines the opportunity or fails to exercise its right of first opportunity in a
timely manner, then the Recipient shall be free to develop and implement the program or service
with any other hospital or health system (or Affiliate thereof). If the ROFO Party exercises its
right of first opportunity in a timely mannet, it shatl do so by delivering to the Recipient within
that sixty (60)-day period an initial written proposal for jointly pursuing the opportunity. IT the
ROFO Party delivers such a proposal to the Recipient in 2 timely manner, then for a period of at
Jeast sixty (60) days from the Recipient's receipt of that proposal, the patties agree to negotiate
mutually agreed terms and conditions under which the opportunity would become an Approved
Affiliation hereunder. During that one hundrad twenty ( 120)-day period, the Recipient will
negotiate exclusively with the ROFO Party regarding the opportunity, and the parties agree to
negotiate any such potential Affiliation in good faith.

4830-0286-4812,13
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54 Notwithstanding anything in this Agreement to the contrary, YNHHS
acknowledges and agrees that Network Member and its Affiliates are free, during the terin of this
Agreement, to enter into a Restructuring Transaction and Other Affiliation Transactions
(including for Network Services and Service Agreements) with (i) LHP Hospital Group, Inc.; (ii)
Vanguard Health Systems, Inc.; or (jii) any third party that, in the judgment of the governing
board of Network Member, will meet Network Member's cutrent capital needs and that does not
directly or indirectly own, control or operate an academic tertiary hospital or health system (or
any Affiliate of such an academic tertiary hospital or health system) (each a "Capital Partner™);
provided that if the Restructuring Transaction and/or Other Affiliation Transaction results in
Network Member or an Affiliate directly or indirectly continuing to own a transferable or
assignable interest in Bristol Hospital (or its successor), Network Member will use its best efforts
to negotiate with its Capital Partner for a right to grant YNHHS or its designated Affiliate an
option to acquire that interest from Network Member or its Affiliate at fair market value (based
on the value determined by the Capital Partner in connection with the Restructuring Transaction)
within a defined time period ("Yale Option™), not to exceed two (2) years from the closing date
of the Restructuring Transaction ("Option Period"). In the event of such a Restructuring
Transaction with a Capital Partner, this Agreement shall be assignable by Network Member to
the successor in interest of Bristol Hospital,

5.5 Additional Terms. In addition, if YNHHS or any of its Affiliates, during the term
of this Agreement and without prior approval with Network Member, (1) places any physician
employed by YNHHS or any of its Affiliates in Bristol, CT, or (ii) acquires any medical group or
physician practice whose principal place of business is located in Bristol, CT (any act in
subsection (i) or (i) is hercinafier referred to as a Physician Transaction™), then Network
Member may terminate this Agreement on ninety (90) days prior written notice.

6. Publicity.

Network Member consents to use of Network Member's name in connection with any
description of YNHHS 's network and Approved Affiliations. Otherwise, except as approved in
advance and in writing by the other party, neither party shall use the other party's name,
trademark, service mark or other identifying information in materials and marketing literature in
any format, including, but not limited to, clectronic media. With respect to YNHHS, this
restriction shall apply to any vatiant of its name, trademark, service mark or other identifying
information, including but not limited to "Yale New Haven",

7. Term and Termination.

7.1 Term. This Agreement shall extend from the date hereof for a period of five (5)
vears (the "Initial Term") and shall be automatically renewed for successive five (5) year periods
(each, an "Extension Term") thereafter unless terminated by mutual agreement or pursuant to this
Section 7.

7.2 Termination With Cause. This Agreement may be terminated as follows:

a. Bankruptey. Either party may terminate this Agreement immediately upon
written notice in the event that the other party ceases operations, becomes insolvent or
bankrupt, makes an assignment for the benefit of creditors, or is the subject of a

5
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bankruptcy petition or petition for dissolution, liquidation, or for the winding-up of
business affairs, or for the appointment of a trustee or receiver to take possession of its
Assets.

h. Material Breach. Upon written notice of a material breach of this
Agreement, unless the breach is of such a nature as to warrant immediate termination, the
breaching party shall have thirty (3 0) days to cure the breach to the satisfaction of the
non-breaching party. If the breach is not cured within such time, the non-breaching party
may terminate this Agreement upon written notice.

c. Immediate Termination. This Agreement will, at the election of either
party, terminate immediately upon the oceurrence of any of the following with respect to
any hospital affiliated with Network Member or YNHHS, except as a result of a
Restructuring Transaction contemplated by Section 5.4: (i) loss or suspension of a
hospital license or Medicaid or Medicare certification; (ii) loss of adequate insurance
coverage; or (iii) loss of any accreditation from The Joint Commission or any similar
accrediting organization; or (iv) pursuant to either Section 8.4 or Section 8.8,

d. Termination Without Cause. Either party may terminate this Agreement
during an Extension Term at any time without cause on one (1) years' prior written notice
to the non-terminating party. In addition, Network Member may terminate this
Agreement (i) without cause at any time at or after the end of the Option Period referred
to in section 5.4 1f YNHHS or its designated Affiliate does not timely exercise the Yale
Option specified in that Section, (ii) at any time on or after the closing date of a
Restructuring Transaction if Network Member's Capital Partner does not agree to
continue this Agreement and/or provide a Yale Option, or (iii) on ninety (90) days prior
written notice in accordance with Section 5.5.
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7.3 Effect of and Obligations after Termination. Except as otherwise provided herein,

upon termination of this Agreement the provisions of this Agreement shall have no further force
or effect; provided, however, that each party shall remain liable for any obligations or liabilities
arising from activities carried on by such party prior to the effective date of termination. Upon
termination and during any period in which a termination notice has been given, YNHHS and
Network Member shall cooperate in notifying affected institutions, patients and providers of
such termination and effecting a reasonable and orderly transfer of each party's operations
affected by this Apreement. Notwithstanding the foregoing, each Service Agreement executed in
connection herewith shall terminate on its own terms unless otherwise agreed to by the parties.

5. General Provisions.

.1 Other Contracts. Nothing contained in this Agreement shall prevent Network
Member or its related providers from rendering health care services pursuant to other contractual
arrangements entered into without breach hereof.

8.2 Service Fees. As compensation for the Network Services and participation in
Approved Affiliations, Network Member agrees to pay YNHHS in accordance with the Service
Agreements attached hereto as Appendix C.

83  Independent Contractor Relationship. None of the provisions of this Agreement is
mtended to create, or shall be deemed or construed to create any relationship between YNHHS
and Network Member other than that of independent entities contracting solely for the purpose of
effectuating the provisions of this Agreement. YNHHS shall not be responsible for nor have
control over the means, method or manner of delivery of services by Network Member or its
affiliated providers pursuant to this Agreement or the arrangements contemplated hereby. Except
as specifically provided in any applicable Service Agreement, neither of the parties nor any of
their respective agents or employees shall be construed to be the agent, partner (for partnership
law purposes), co-venturer, employee, or representative of any other party.

8.4  Warranty and Representation. The parties covenant, warrant and represent that
neither party nor any director, officer, employee, member or shareholder thereof has ever been
convicted of any act or omission constituting a felony under the laws of the State of Connecticut
or constitute Medicare or Medicaid fraud or any other offense or violation under Title XVIII of
the Social Security Act, 349 Stat. 620 (1935), as amended, or under any state health care
program, as defined in 42 U.8.C. 1320a-7(b).

8.5  Amendments. This Agreement may only be amended by a written document,
signed by the parties or as otherwise set forth in this paragraph.

8.6  Confidentiality. In order to facilitate the sharing of necessary information in
connection with this Agreement, the parties agree to the following confidentiality obligations:

a. For the purposes of this Agreement, "Confidential Information” means any
information or data disclosed in connection with this Agreement in any form (verbal or
written) or media whatsoever by either party (the "Disclosing Party") to the other party
(the "Receiving Party"), including, but not limited to designs, specifications, ideas,
concepts, contracts, plans, software, processes, procedures, methods, financial

7
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information, patient information, or any compilation or combination of the foregoing, and
all originals, copies, notes, correspondence conversations and other manifestations,
derivations and analysis pertaining thereto. Confidential Information shall not include
information that: (i) is or becomes generally available to the public other than by reason
of the Receiving Party's breach of this Agreement; (ii) is or becomes known by the
Receiving Party, prior to its disclosure by the Disclosing Party, without any obligation to
hold it in confidence; (jii) is received from a third party free to disclose such information
without restriction; (iv) is independently developed by the Receiving Party without the
use of Confidential Information of the Disclosing Party; or (v) is approved for release by
written authorization of the Disclosing Party, but only to the extent of such authorization.

b. Notwithstanding anything to the contrary set forth in this Agreement, the
Receiving Party shall not be obligated to keep confidential any Confidential Information
that: (1) is required by law or regulation to be disclosed, but only to the extent and for the
purposes of such required disclosure; or (if) is disclosed in response to a valid order or
request of a court or other governmental authority having jurisdiction ot in pursuance of
any procedures for discovery or information gathering in any proceeding before any such
court or governmental authority, but only to the extent of and for the purposes of such
order, provided that the Receiving Party who is subject to such order or discovery gives
the Disclosing Party reasonable advance notice, so as to afford the Disclosing Party an
opportunity to appear, object and obtain a protective order or other appropriate relief
regarding such disclosure. The Receiving Party subject to such order or discovery shall,
at the Disclosing Party's expense, use reasonable efforts to assist the Disclosing Party's
efforts to obtain a protective order or other appropriate relief.

c. The Recetving Party shall, subject to the other provisions of this
Agreement, use Confidential Information only for purposes of evaluating potential
Collaborative Activities, in furtherance of Approved Affiliations, or in order to negotiate
and appropriately provide the Network Services. The Receiving Party shall restrict
disclosure of Confidential Information to employees and advisors of the Receiving Party
and affiliates with a "need to know" and not disclose it to any other person or entity
without prior written consent of the Disclosing Party. A "need to know" means that the
employee or advisor requires the Confidential Information to perform his or her
responsibilities in evaluating or pursuing a relationship between the Parties. When
Coniidential Information is disclosed by a Receiving Party within its organization, the
employees or advisors who access the Confidential Information will be informed of their
obligations to maintain the confidentiality of the Confidential Information. Further,
Confidential Information will only be copied by the Receiving Party as necessary to
inform those with a "need to know", and all copies will include confidentiality notices, if
s0 contained on the originals disclosed by the Disclosing Party.

d. The Receiving Party shall use not less than the degree of care used to
prevent disclosure of its own proprietary and confidential information to prevent
disclosure of Disclosing Party's Confidential Information. In no event, however, shall less
than a reasonable degree of care be used. The Receiving Party shall take all actions
reasonably necessary to assure that its employees, contractors, agents, affiliated entities,
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and all of their employees, contractors, and agents comply with the terms of this
Agreement.

e. Confidential Information shall be deemed to be the property of the
Disclosing Party. This Agreement shall not be interpreted or construed as granting any
license or other right under or with respect to any trade secret or other proprietary right.

f. Each Party acknowledges that the Confidential Information received from
the other Party herennder constitutes valuable confidential, eommercial, business and
| proprietary information of the Disclosing Party and that serious economic disadvantage
or irreparable harm may result for the Disclosing Party if the Receiving Party breaches its
nondisclosure obligations under this Agreement. Accordingly, the Parties agree that in
the event of threat of disclosure of any Confidential Information, the Disclosing Party
shall be entitled to injunctive relief, specific performance and other equitable relief.
without proof of monetary damages.

8.7  Non-Solicitation. During the term of this Agreement, and for a period of one (1)
year after the date of termination or expiration of this Agreement, neither party shall, without the
express written consent of the other party, directly solicit for employment or engagement,
verbally or in writing, any management or executive-level employee or contractor of the other
party or any of its Affiliates. It is acknowledged that it shall not constitute a solicitation that is
prohibited under this Section 8.7 for a party to engage in general advertising and other
customary means of publicizing employment opportunities. It 15 expressly understood that the
hiring of a management or execulive-level employee who is not directly solicited for
employment by a party shall not constitute a violation of this Section 8.7.

g8 Excluded Provider.

a. Each party hereby represents and warrants that such party, its Affiliates,
and their respective members, agents and employees are not and at no time have been
excluded from participation in any federally funded health care program, including
Medicare and Medicaid. Each party hereby agrees to immediately notify the other of any
threatened, proposed or actual exclusion of such party, its Affiliates or their respective
members, agents or employees from any federally funded health care program, including
Medicare and Medicaid. In the event that a party, or any of its Affiliates or their
respective members, agents or employees are excluded from participation in any federally
funded health care program during the term of this Agreement, or if at any time after the
effective date of this Agreement it is determined that a party is in breach of the
requirements contained in this Section 8.8, the other party shall have the right to
immediately terminate this Agreement as of the effective date of such exclusion or
breach.

b. Each party shall indemnify and hold harmless the other party against all
actions, claims, demands and liabilities, and against all loss, damage, costs and expenses,
including reasonable attorneys" fees, arising directly or indirectly, out of any violation of
! this Section 8.8 by such party, or due to the exclusion of such party, or any of its
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members, employees or agents from a federally funded health care program, including
Medicare or Medicaid.

8.9  Assipnment. Except as provided in Section 5.4 above, this Agreement may not be
assigned by any party without the prior written consent of the non-assigning party.

8.10 Goveming Law. This Agreement shall be construed in accordance with the laws
of the State of Connecticut without giving effect to its conflict of laws principles, and in
accordance with federal law if applicable. Network Member hereby consents to the jurisdiction
of the courts of the State of Connecticut and the United States District Court of Connecticut with
respect to any suit, action or other proceeding arising under or in respect of this Agreement or
with respect to the transactions contemplated hereby, and expressly waives any and all objections
Network Member may have to venue in any such courts. Network Member shall not bring any
suit, action or other proceeding under or in respect of this Agreement in any courts other than the
above.

8.11 Severability. If any provision of this Agreement shall for any reason be held to be
invalid or unenforceable, such invalidity or unenforceability shall not affect any other provision
hereof, and this Agreement shall be construed as if such invalid or unenforceable provision were
omitted.

8.12  Notices. Any notice required to be given pursuant to the terms of this Agreement
shall be in writing and shall be sent, postage prepaid, by certified mail, return receipt requested,
to YNHHS or Network Member at the address given below or to such later address as may be
specified in writing. The notice shall be effective on the date of delivery indicated on the return
receipt.

If to YNHHS: Yale-New Haven Health Services Corporation
789 Howard Avenue, New Haven, CT 06519
Attn: Gayle Capozzalo, executive Vice President-
Strategy and System Development

If to Network Member: Bristol Hospital
41 Brewster Road
Bristol, CT 06011
Attn: Kurt Barwis, President and Chief Executive
Officer

8.13  Waiver of Breach. The waiver of any breach of this Agreement by any party shall
not constitute a continuing waiver or a waiver of any subsequent breach of either the same or any
other provision of this Agreement.

8.14  Exhibits. All exhibits, schedules, appendices and documents referred to in or
attached to this Agreement are integral parts of this Agreement if fully set forth herein and all
statements appearing therein shall be deemed to be representations.

10
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8.15 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall comprise one and the same
instrument. Any signature page counterpart executed and delivered by a party by means of
facsimile transmission or electronic mail as a .PDF file shall be deemed for all purposes of this
Agreement as an original counterpart.

2.16 Entire Agreement. This Agreement, including its attachments, appendices,
exhibits, and schedules, all hereby made a part hereof, constitutes the entire agreement between
the Parties with respect to the matters addressed herein and supersedes all prior oral and written
understandings between the parties, except for Service Agreements, which shall govern the
subject matter thereof.

8.17 No Third-Party Beneficiary Rights. This Agreement is not intended to create, nor
shall it be deemed to create, any third party beneficiary rights in any person.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above.

YALE-NEW HAVEN HEALT!
SERVICES CORPO TON

11
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Service

Access Method

Patient Care/Safety, Quality and Service

Patient safety and quality indicator
measurements

Service ling specific

Sharing best practices

Service line specific

Improvement support

Service line specific

aystem Conferences

Service available

Clinical Program Access

Service line networks
Cardiovascular
Oncology
Pediatrics
Transplantation
Telestroke
Neurosciences

Service available

Clinical program planning

service line specific

Clinical trial access

Service line specific

Protocol access

Service line specific

Education opportunities

Service line specific

Clinical consultations

Service line specific

Specialty physician access

Service ling specific

Human Resources

Workers Compensation administration and
network

Service available/under contract

Institute for Excellence

Management training

Service available

Clinical training

Service available

Physician leadership development

service available

Simulation Center

Service available

Performance Management

Electronic balanced scorecard

Service line specific

Six Sigma; LEAN: CAP; workout education

Service available

System conferences

Service available

Economics of Scale

Association and data tees

Service line specific

Emergency preparedness

Service available

Supply Chain Management

Service available/under contract

Qutsourcing

Service available/under contract

Information Technology

Physician connectivity

Service available

4830-0286-491£.13
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Physician Support
Access to physician specialties Service available
Information Systems: HEALTHvision Service available
Physician recruitment/employment Service available
Shared Learning
System councils Service line specific
System Leadership Forum Limited
System conferences Service available
Marketing
Access to brand Limited
Call Center Service available
13

4830-0286-4912,13
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Form of Agreement to be Bound

In order to induce Yale-New Haven Health Services Corporation to enter into the
Network Member Agreement with Bristol Hospital, a Connecticut nonstock corporation
dated_ » 2012 (the "Agreement"), as well as for other valuable
consideration, the receipt of which is hereby acknowledged, and in accordance with the
Agreement, and as a condition precedent to rendering any services pursuant to the Agreement
the undersigned agrees to be bound by the terms of the Agreement.

Dated as of this day of

EH-FINANCE

APPENDIX B

4530-0286-4912.13
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APPENDIX C

Affiliations and Service Agreements

15
4830-0286-4912.13
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BRISTOL HOSPITAL AND HEALTH CARE GROUP, INC.
OHCA DN: 14-31928-486; AG DN: 14-486-03

EXHIBIT 7: CONFLICT OF INTEREST DISCLOSURES -
BHHCG
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“‘BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (‘BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet™) and Yale
—New Haven Health Services Corporation (*“YNHHSC”} (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (i) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:

- Lo
Print Name: ‘MA{K ";'ﬂ;;f"\,tw'\f;

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

g Expert or Consultant with:

S Yo -
Company Name: ¥ ey & LG
3 [ '
Title: | STNE PP W

Bristol Hospital and Health Care Group, Inc.

Position(s):

Bristol Hospital, Inc.

Position(s):
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3. Financial Interests:

(@ Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

K NO YES. If YES, please note the name of the entity, ownership
pefcentage and any income generated from the ownership or investment interest.

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

X NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

(¢) Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

f"""')
NO /{ YES. If YES, please provide details. toie.. ‘{ @vum« . &
; & e A, poted mi‘imﬂ; PA Competliim ¥ 1¥a T a ( Zousetiva.

(d) Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

N NO YES. If YES, please provide details.

4. Beneficial and/or Employment Interests

(a) Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

%, NO YES. If YES, please provide detatls.

Pl Vi

i

(b) Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

:v NO YES. If YES, please provide details.
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(i) Sold or transferred assets to or purchased assets from or exchanged assets.

A NO YES. If YES, please provide details.

(ii)  Leased assets to or leased assets from a Tenet Entfity or a YNHHSC Entity?

». NO YES. I YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

v NO YES. If YES, please provide details.

(tv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

4, NO YES. If YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of

my knowledge.
i . ) ‘ o~ o R ';- A ) 'f
;B#;f e b T i $ -
Sigmjire Date

i '- ; ‘ .
Y. LV A LT IE

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet™) and Yale
— New Haven Health Services Corporation (“YNHHSC”) (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:
Print Name: ‘:ﬂM UN"-{ (. Wei)eneem

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

l/ Expert or Consultant with:
Company Name:_ WV EN G CONSULNA O
Title:_ PALEL DM

Bristol Hospital and Health Care Group, Inc.

Position(s):

Bristol Hospital, Inc.

Position(s):
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Bristol Hospital Multispecialty Group, inc.

Position(s):

(b) Please complete and return this Disclosure Form no later than September 20, 2014

(c)

to Kurt A. Barwis, President and CEOQ, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293,

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completcd copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(a)

(b)

(c)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
househoid), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Enterests:

(a)

(b)

(©)

(d)

Do you or any Related Person (sec definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

\/ NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

Since Jamuary 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

Did or will you or any Related Person receive any payment of other financial
benefit as a result of the proposed Transaction?

\/ NO YES. If YES, please provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

\/ NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a)

(b)

Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

\/ NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
H(is/pita] Board to be formed as a part of the Transaction?

NO YES. If YES, please provide details.




(c)

\/ NO YES. If YES, please provide details.

000286

Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(i) Sold or transferred assets to or purchased assets from or exchanged assets.

(ii)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

YV NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

. NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

\/ NO _ _ YES. If YES, please provide details.

[ hereby attest that the information [ have provided is true, complete and accurate to the best of
my knowledge.

N /w%c ??//7//

Signature

Date

5 //hp’)‘f‘/?

d Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenct Healthcare Corporation (“Tenet”) and Yale
_ New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Dircctors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (i) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:
procvame THIMAS, HAMUTT

Pleasc identify below all positions and/or the entities on which you serve as a board
mt:mb/ﬂfﬁcer or senior executive:
Expert or Consultant with:
Company Name:_W{MyE6e! (WS
tite: \E_PAESU M LUt S CnWIC oS
{

Bristol Hospital and Health Care Group, Inc.

Position(s):

Bristol Hospital, Inc.

Position(s):




(b)

(¢)
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Bristol Hospital Multispecialty Group, Inc.

Position(s):

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers n
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(a)

(b)

(0)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Eatity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(a)

(b)

(c)

(d)

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions

above)/

NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor

WiV Tenet Entity or any YNHHSC Entity?

NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

\/ NO YES. If YES, please provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

\/ NO YES. If YES, please provide details.

Beneficial and/or Emplovment Interests

(a)

)

Since January 1, 2012, were you Or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

\/NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

\/ NO YES. IfYES, please provide details.
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(¢) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactlons with a Tenet Entity or a YNHHSC Entity?

5y Qold or transferred assets to or purchased assets from or exchanged assets.

NO YES. If YES, please provide details.

(ii)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

NO YES. If YES, please provide details.

I hereby attest that the information 1 have provided is true, complete and accurate to the best of
my knowledge.

%@% %// 917204

Troma & (Ww7

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
—New Haven Health Services Corporation (“YNHHSC”) (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:

Print Name: \I/€ a1 fs ? {’2,6 C’/Lcd e WWJ J

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:
Company Name:
Title:

/ Bristol Hospital anc{ Health Care Group, Inc. .5’\/C
positions):  Vice Presideat Human &501/‘/(@5 < S ¥ "/{ >

Bristol Hospital, Inc.

Position(s):




(b)

©
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Bristol Hospital Multispecialty Group, Inc.

Position(s):

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(a)

(b)

©

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(@) Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions

aboy
NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any/Tenet Entity or any YNHHSC Entity?

NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

(¢) Did or will you or any Related Person receive any payment or other financial
benefit 96 a result of the proposed Transaction?

NO YES. If YES, please provide details.

(d) Do you or any Related Person own stock or options to purchase stock in any Tenet
Enﬁty/ovélay YNHHSC Entity?

NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a) Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
B07to be formed as part of the Transaction?

NO YES. If YES, please provide details.

(b) Since ,January 1, 2012, were you or any Related Person offered a consulting
positjon or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

NO YES. If YES, q})lease rovide details.
T e em’M(L hLCG Whyn «H\e,'h’w«d\“’\

Caes T ‘hearde wn emplue 4 Temet
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Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(1) / Sold or transferred assets to or purchased assets from or exchanged assets.

NO YES. If YES, please provide details.

(i) ,Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

/ NO YES. If YES, please provide details.

(iii) een indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

Y NO _ YES. If YES, please provide details.

(iv) urnished or acquired goods, services or facilities to a Tenet Facility or a
HHSC Entity?

_YES. If YES, please provide details.

I hereby attest that the informatjon I have provided is true, complete and accurate to the best of

my knowledge.

Lo

O-§ —[ L]

Signature

T(U’lm( F‘

\ ‘ Date

|Ze ced MW‘J ‘/

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
‘General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale

— New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(@) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
‘and certain affiliates with management responsibility who have direct involvement
in the Transaction.

- Please provide the following information:

Print Name: SI’)“& | / N ‘i&/ﬂf 'lC’

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:
Company Name:
Title:

Bristol Hospital and Health Care Group, Inc.

Position(s):

| Bristol Hospital, Inc. ‘
# Position(s):p §f, \/\p lﬂ ﬂ%l B?ﬂb C/Vﬂ/é //JD
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Bristol Hospital Multispecialty Group, Inc.
Position(s):

———

(b) Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

(c) When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(@ Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

(b) Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

() YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

@

(b)

©

d

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

\/ NO _ YES. If YES, please note the name of the entity, ownership
percentage and any i any income generated from the ownership or investment interest.

Since January 1, 2012, did you or any Related Person have a compensation

‘arrangement, including without limitation, as an employee, consultant or contractor

with any Tenet Entity or any YNHHSC Entity?

NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

\/ NO YES. If YES, please provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

L 7 NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a)

(b)

Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

\/ NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

Eé YES. If YES, please provide details. /ln Am A }J,
hu/ e ot RHNL BS AR il brome AN
'@h%o’lraa/ 00‘/7:&3‘0/; T efose (54/“!7449»’ AEH N
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

1) Sold or transferred assets to or purchased assets from or exchanged assets.

\/NO YES. If YES, please provide details.

(i)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

/ NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

' \/ NO YES. If YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of
my knowledge.

%wﬂ /Q»WM( /o,/ 7///6/

1gnature Date

Ohe [n Kﬁwx p? e )

Printed Name
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Conflict of Interest / F inancial Disclosure F orm

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s ("BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a Joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
— New Haven Health Services Corporation (“YNHHS C”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG muyst complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person,

1. Instructions:

(a)  This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (11) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:
« 'S

Print Name:

Please identify below all positions and/or the entities on which yOu serve as a board
member, officer or senior executive:

Expert or Consultant with:

Company Name:
_—
Title:
-_—
Bristol Hospital and Health Care Group, Inc.

) vl

Position(s):

Bristo]l Hospital, Inc.
Position(s): //7 e f oA




(b)

(c)
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Bristol Hospital Multispecialty Group, Ine.

Position(s):
-

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2203.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes 1o your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

()

(b)

(c)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Firancial Interests:

(a)

(b)

(c)

(d)

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

/ NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

—

Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

v NO YES. If you answered YES, please note the name of the entity

and income generated from the entity,
-

Did or will you or any Related Person recerve any payment or other financial
benefit as a result of the proposed Transaction?

/ NO YES. If YES, pleasc provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

‘/N 0 YES. If YES, please provide details,

Beneficial and/or Employment Interests

(a)

(b)

Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

/N O YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
posttion or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

NO YES. If YES, please provide details.
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(¢) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(1) Sold or transferred assets to or purchased assets from or exchanged assets.
e

O YES. If YES, please provide details.

(i)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iii)/Betn indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a

/N‘HHSC Entity?
NO YES. If YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of

my knowledge.
7 _
il [k 7/
Signature Date ' !

/(6‘/1/ /bge ﬂ/c*/. 71—’

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Aftorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affitiates (“BHHCG”) to VHS Bristol Health System, LLC, a to-he-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
_ New Haven Health Services Corporation (“YNHHSC”) (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii} senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:

Print Name: g )‘\ﬂ L A {J I i, w2
Ly y }

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:

Company Name:
Title:

Bristol Hospital and Health Care Group, Inc.
Position(s): _hpued _oveoker = red SlE e

N

Bristol Hospital, Inc.
POSitiOI’l(S): li\b{ wdl A Lvedole - p(J S.\QE—G e




(b)

(c)

000304

Bristol Hospital Multispecialty Group, Ine.

Position(s):

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, plcase notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

@)

(b)

(©)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(a)

(b)

(c)

(d)

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

./ NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

Since January I, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor

with ynet Entity or any YNHHSC Entity?
NO YES. If you answered YES, please note the name of the entity

and income generated from the entity.

Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

A O YES. If YES, please provide details.

Do you ot any Related Person own stock or options to purchase stock in any Tenet
Entity yuy YNHHSC Entity?

v~ NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a)

(b)

Since January |, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

NO YES. If YES, please provide details.
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(¢) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

1) Sold or transferred assets to or purchascd assets from or exchanged assets.

NO YES. If YES, please provide details.

(i)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

_-NO YES. If YES, please provide details.

(iii)}n&ndebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

‘AO YES. If YES, please provide details.

1 hereby attest that the information 1 have provided is true, complete and accurate to the best of
my knowledge.

y(( (Lt~ (13 (,;\_,lejj/b q / Y ‘r%

Signature Date

Sheitn AL V/f s

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Intercst / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.'s ("BHHCG™) application to the Connceticut Attorney
General and Connecticut Department of Public Health for approval to transler the assets of
BHHCG and its affiliates (“BITHCG™) to VIIS Bristo! Health System. LL.C, a to-be-formed, for
profit entity owned by a joint venture between Tenet 1Jealtheare Corporation (“Tcnet™) and Yale
— New Haven Health Services Corporation ("YNHIISC”) (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employces, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(@) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
atfiliates in conncction with the ‘Transaction; and (iii) scnior executives at BHICG
and certain affiliates with management responsibility who have dircet involvement
in the fransaction.

Please provide the following information:

Print Name: George Eighmy

Please identify below all positions and/or the entities on which you scrve as a board
member, officer or senior exccutive:

Expert or Consultant with:

Company Name:

Title: o
__ X __ Bristol Hospital and Health Care Group. Inc.
Position(s): Chief Financial Officer B

X___ Bristol Hospital, Inc.

Position(s):  Chief Financial Officer




(b)

(c)
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Bristol Hospital Multispecialty Group, Inc.

Position(s):

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. I you have any questions regarding the Disclosure Form. please contact
Sandra Jarva Weiss, at 484-765-2293

When answering the questions, if you are uncertain whether vou or a Related
Person may have a conflict of interest. please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed.  Retain a completed copy of this Diselosure Form for vour files. If,
following your return of the Disclosure Form. any cvents occur or information
comes to your attention that would affeet the accuracy ol any of your answers in
this Disclosure Form, please notily Sandra Jarva Weiss of any such cven or
information as soon as possible,

Definitions:

(a}

(b)

(c)

Related Person: A person related to you by blood. law or marriage as a spouse,
child, stepehild, parent, sibling, grandparent. grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty pereent.

Tenet Entity: includes Tenet Heaithcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Tealth Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form,
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3. Financial Interests:

(a) Do you or any Related Person (sce definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (sec definitions
above)?

X NO YIS, If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest,

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHIISC! Lintity?

X _NO YES. If you answered YES, please note the name of the entity
and Income generated from the entity.

(¢c) Did or will you or any Related Person recetve any payment or other financial
benefit as a result of the proposed Transaction?

X NO YES. If YES, please provide details. _

(d) Do you or any Related Person own stock or oplions to purchase stock in any Tenet
Entity or any YNHHSC Entity?

X NO YES. If YES, please provide details.

4. Beneficial and/or Emplovment Interests

(a)  Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

X__NO YES. If YES, please provide details.

(b) Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

X _NO YES. 1f YES, please provide details. o
E_ am an employee of BH/BHHC_G.ﬁ"Ehgr} the transa__citigni

closes, I will become an enployee of Tenet.

R
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(¢)  Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(1) Sold or transferred assets to or purchased assets from or cxchanged assets.

X NO YES. If YES, please provide details.

(11) Leased assets Lo or leased assets from a Tenet Entity or a YNHHSC Entity?

X _NO YES. If YES, pleasc provide details.

(1i1)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Lintity?

X NO YES. It YES, pleasc provide details.

(iv)  Furnished or acquired goods, scrvices or facilities to a Tenet Facility or a
YNHHSC Entity?

X NO YES. If YES, please provide details.

! hereby attest that the information I have provided is true, complete and accurate (o the best of
my knowledge.

<

m ZQLQL"““—(’ 10/8/2014

S iéna[urc v O NI Date

George Eighmy
Printed Name
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Conflict of Interest / Financial Disclosure Form

This Contflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“‘BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
— New Haven Health Services Corporation (“YNHHSC") (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i} BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:

Print Name:

Please identify below all positions and/or the entities on which™you serve as a board
member, officer or senior executive:

Expert or Consultant with:

Company Name:

Title:

/ Bristol Hospital and Health Care Group, Inc.

Position(s): X}g{@fﬁ =5 i&)&gg @EMDC@M@QCT
Bristol Hospital, Inc.
posiﬁon(s)a@mﬁ@cma@ ﬂbﬁ@“ﬂg

\




(b)

(c)
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Bristol Hospital Multispecialty Group, Inc.

Position(s):

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEOQ, BHHCG, Brewster Street, Bristol, CT
06011, If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293,

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(a)

(b)

(c)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(a)

(b)

(c)

(d)

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor

wiﬂ:?y)enet Entity or any YNHHSC Entity?
NO YES. If you answered YES, please note the name of the entity

and income generated from the entity.

Did or will you or any Related Person receive any payment or other financial
beni:?sé result of the proposed Transaction?
NO YES. If YES, please provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet

Entitfvﬁny YNHHSC Entity?
NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a)

(b)

Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
H(z?iw Board to be formed as a part of the Transaction?

NO YES. If YES, please provide details. I AN axl\

odeS T vl DaoMe o emg Tene,




(c)
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Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(1) Id or transferred assets to or purchased assets from or exchanged assets.

NO YES. If YES, please provide details.

(ii)/tased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?
N

O YES. If YES, please provide details.

(1) een indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a

/‘NHHSC Entity?
NO YES. If YES, please provide details.

I hereby attest that the infogfmation 1 have provided is true, complete and accurate to the best of

S k)goH

Date

(\h( \5)5\})0( )%ou

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG™) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG™) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
_ New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Plcase provide the following information:

Print Name: g(./\ oy SU‘ /W )5’[ K

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:
Company Name:
Title:

Bristol Hospital and Health Care Group, Inc.

Position(s):

Bristol Hospital, Inc.

Position(s):
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X Bristol Hospital Multispecialty Group, Inc.
: ‘ 7 -
Position{s): mqs = )1.\/»\_/‘\‘ /WL J v & ,Luwt

e SN LD
\’)TSM\-‘ T Nodae ko )J’U W”BU_D

(b) Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

(c) When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. 1f the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(a) Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
houschold), or any entity directly or indirectly controlted by you or any such person
or in which you or any such person has a direct or indirect ownership interest of

greater than thirty percent.

(b) Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

(¢) YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(a) Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

N NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

X NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

(¢) Did or will you or any Related Person reccive any payment or other financial
benefit as a result of the proposed Transaction?

\'L NO YES. If YES, please provide details.

(d) Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

¥ wNo YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a) Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

X __NO YES. If YES, please provide details.

(b) Since January 1, 2012, were you ot any Related Person offered a consulting
position or employment with a Tenct Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

X___NO YES. If YES, please provide details. Yo an wnplovet o\
TSavaso  Wntn Ve Weans achie clased Tw ) Detione un
Qm{)\b?{@ SETun et Susian Sylverire
3
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(i) Sold or transferred assets to or purchased assets from or exchanged assets.

X ~_NO YES. If YES, please provide details.

(ii) Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

¥ NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

X NO YES. If YES, please provide details.

1

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

)( NO YES. I YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of
my knowledge.

&JL\,J(\.__ L J]/.wj‘ c*,,//f/omy

Signature Date

(‘ o . .
\:) R Y (U " . S Y \U E’J}}M
Printed Name '
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s ("BHHCG™) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates ("BHHCG™) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet™) and Yale
— New Haven Health Services Corporation (“YNHHS C”) (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person. :

1. Instructions:
(a)  This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board

members and officers; (11) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG

Please provide the following information:

1
rName, fhwer fagheais

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior eXecutive;

Expert or Consultant with:

Company Name;
Title:
Bristol Hospital and Health Care Group, Inc.
Position(s):
-
Bristol Hospital, Inc.

Position(s):
-—
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Bristol Hospital Multispecialty Grm?, Inc.

Position(s): Fotrd g~
_— R

to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2203.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the Space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If
following your return of the Disclosure Form, any events occur or information

Definitions:

(a)

(b)

(c)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or matriage, but currently in a committed

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
aftiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests;

(a) Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

o NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

o NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

() Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

N NO YES. If YES, please provide details.

(d) Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

7 NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a) Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

/ X NO YES. If YES, please provide details.

(b) Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

9( NO YES. If YES, please provide details. _Z Ao _&u en/r’f/ﬂ’
] fHNSG  hin Lo Fanspchen o /ate{ T iaell Lepotne  dn
& 3 zﬂr rZ:yq- "27’ /z,wfd
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(¢) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

(1) Sold or transferred assets to or purchased assets from or exchanged assets.

n/ _NO YES. If YES, please provide details.

(i1) Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

X NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

o’ NO YES. If YES, please provide details,

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

> NO YES. If YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of

my knowledge.
/?/2// L 20 ‘;//?

Sigméture Date

-y 0 .
/éi/ﬂt’-("" ?—sl’fj"é‘}"r"re'u Ay
Printed Name -
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
— New Haven Health Services Corporation (“YNHHSC”) (the “Transaction™).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure

Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(@) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:

Print Name: VITAY JoSuy, mpD

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:

Company Name:
Title:

Bristol Hospital and Health Care Group, Inc.

Position(s):

Bristol Hospital, Inc.

Position(s):
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| Bristol Hospital Multispecialty Group, Inc.

(b)

(©

(2)

(b)

(©

Position(s):  BoARD MNETMPCR

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT

06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(@ Do you or any Related Person (see definition above) have a direct or indirect

ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

«~ NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

«~ NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

(©) Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

L~ NO YES. If YES, please provide details.

(d) Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

¢~ NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a) Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

~ NO YES. If YES, please provide details,

(b) Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

-

«” NO YES. If YES, please provide details. Ban as ﬁ'VV\’fKO%{L
of BHUMITE, | Prall Leawne Tener emhonbe oo,
AR SANRA~ S é‘v;;\r\ﬂ&&cd v
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

) Sold or transferred assets to or purchased assets from or exchanged assets.

« NO YES. If YES, please provide details.

(i)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

« NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

=~ NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

« NO YES. If YES, please provide details.

[ hereby attest that the information I have provided is true, complete and accurate to the best of
my knowledge.

<

= 1] 9201y

Signature Date ’

VIJAY JOSH\  MmD
Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
_ New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:
Print Name: ___Mary Ann Cordeau

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:

Company Name:
Title:

X Bristol Hospital and Health Care Group, Inc.

Position(s): Board Member

X Bristol Hospital, Inc.

Position(s): Board Member



(b)

(©)
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Bristol Hospital Multispecialty Group, Inc.

Position(s): Board Member

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(2)

(b)

(©)

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(2)

(b)

©

(d)

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)? :

X NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

X NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

X NO YES. If YES, please provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

X

NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(@)

(b)

Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

X

NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

X NO YES. If YES, please provide details.
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

1) Sold or transferred assets to or purchased assets from or exchanged assets.

X NO YES. If YES, please provide details.

(i)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

X NO YES. If YES, please provide details.

(i)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

Xx___ NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

X NO YES. If YES, please provide details.

I hereby attest that the information 1 have provided is true, complete and accurate to the best of
my knowledge.

10/13/19
Signature Date
Mary Ann Cordeau
Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
— New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (i) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:
Print Name: ﬂ)A/M SH/A’/\) I/ M/U Q) /ﬁ??/l

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:
Company Name:
Title:

\/ Bristol Hospital and Health Care Group, Inc.

Position(s): ﬂ/( AN /JO/(/S, /L %f@é’»&% tz\ 4\”«&1‘9’@ '

\/ Bristol Hospltal Inc.
Position(s): M ,Q( f O W

% Mo




(b)

(©)
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Bristol Hospital Multispecialty Group, Inc.

Position(s):

Please complete and return this Disclosure Form no later than September 20, 2014
to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-2293.

When answering the questions, if you are uncertain whether you or a Related
Person may have a conflict of interest, please err on the side of caution and disclose
the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,
following your return of the Disclosure Form, any events occur or information
comes to your attention that would affect the accuracy of any of your answers in
this Disclosure Form, please notify Sandra Jarva Weiss of any such even or
information as soon as possible.

Definitions:

(@

(b)

©

Related Person: A person related to you by blood, law or marriage as a spouse,
child, stepchild, parent, sibling, grandparent, grandchild or domestic partner
(individual not related by blood or marriage, but currently in a committed
relationship and residing in a common household sharing joint responsibility for the
household), or any entity directly or indirectly controlled by you or any such person
or in which you or any such person has a direct or indirect ownership interest of
greater than thirty percent.

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(@) Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

\/NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

(b) Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor

witiany/’l"eet Entity or any YNHHSC Entity?
NO YES. If you answered YES, please note the name of the entity

and income generated from the entity.

(¢) Did or will you or any Related Person receive any payment or other financial
benefit as g result of the proposed Transaction? ‘

NO YES. If YES, please provide details.

(d) Do you or any Related Person own stock or options to purchase stock in any Tenet

Eriityynry YNHHSC Entity?

NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(a) Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

NO YES. If YES, please provide details.

(b) Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local

Hoipital}zd to be formed as a part of the Transaction?
NO , YES. IfYES, please provide details. N\ Y
('/{V Al 1 ‘ \ A /‘jM 7 _inn]]
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

1) Sold or transferred assets to or purchased assets from or exchanged assets.

\_~ NO YES. If YES, please provide details.

(i)  Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iii))  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

t NO YES. If YES, please provide details.

(iv)  Fumished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

! NO YES. If YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of
my knowledge.

235/ 1

Signature — Date l e

4
Do Lg WGy, .

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
—New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure
Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a) This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board
members and officers; (ii) experts and consultants retained by BHHCG and its
affiliates in connection with the Transaction; and (iii) senior executives at BHHCG
and certain affiliates with management responsibility who have direct involvement
in the Transaction.

Please provide the following information:

Print Name: 47'/4/('7)’ A:[ ! /Mﬂﬂ/ ﬁ'AA’/\/

—

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:
Company Name:
Title:

Position(s): 15¢) ré{ £ V){ 4

Bristol Hospital, Inc.

Position(s): /%ﬂ iad / M '(7 m b/ /

2\.] Bristol Hospital and Health /CW Group, Inc.




©

(@)

(b)

©

000336

Bristol Hospital Multispecialty Group, Inc.

Position(s):
-

to Kurt A. Barwis, President and CEO, BHHCG, Brewster Street, Bristol, CT
06011. If you have any questions regarding the Disclosure Form, please contact
Sandra Jarva Weiss, at 484-765-22093.

the information. If the space provided is insufficient, please attach additional sheets
as needed. Retain a completed copy of this Disclosure Form for your files. If,

Tenet Entity: includes Tenet Healthcare Corporation and the subsidiaries and
affiliates listed on Exhibit A attached to this form.

YNHHSC Entity: includes Yale-New Haven Health Services Corporation and the
subsidiaries and affiliates listed on Exhibit B attached to this form.
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Financial Interests:

(@

(b)

(©

d

Do you or any Related Person (see definition above) have a direct or indirect
ownership interest in any Tenet Entity or any YNHHSC Entity (see definitions
above)?

1& NO YES. If YES, please note the name of the entity, ownership
percentage and any income generated from the ownership or investment interest.

Since January 1, 2012, did you or any Related Person have a compensation
arrangement, including without limitation, as an employee, consultant or contractor
with any Tenet Entity or any YNHHSC Entity?

K NO YES. If you answered YES, please note the name of the entity
and income generated from the entity.

Did or will you or any Related Person receive any payment or other financial
benefit as a result of the proposed Transaction?

!& NO YES. If YES, please provide details.

Do you or any Related Person own stock or options to purchase stock in any Tenet
Entity or any YNHHSC Entity?

lg NO YES. If YES, please provide details.

Beneficial and/or Employment Interests

(2)

(b)

Since January 1, 2012, were you or any Related Person offered a position as a
director or trustee of a Tenet Entity or a YNHHSC Entity or the Local Hospital
Board to be formed as part of the Transaction?

4 X__ NO YES. If YES, please provide details.

Since January 1, 2012, were you or any Related Person offered a consulting
position or employment with a Tenet Entity or a YNHHSC Entity or the Local
Hospital Board to be formed as a part of the Transaction?

% NO YES. If YES, please provide details.
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(c) Since January 1, 2012, have you or any Related Person engaged in any of the
following transactions with a Tenet Entity or a YNHHSC Entity?

1) Sold or transferred assets to or purchased assets from or exchanged assets.

!X NO YES. If YES, please provide details.

(ii) Leased assets to or leased assets from a Tenet Entity or a YNHHSC Entity?

JX NO YES. If YES, please provide details.

(iii)  Been indebted to or loaned money to a Tenet Entity or a YNHHSC Entity?

NO YES. If YES, please provide details.

(iv)  Furnished or acquired goods, services or facilities to a Tenet Facility or a
YNHHSC Entity?

12 /: NO YES. If YES, please provide details.

I hereby attest that the information I have provided is true, complete and accurate to the best of
my knowledge.

%WW # %q/z/ 7/ / /// %

Signature Date

/@MM H- /4&4//4#/1'/\/

Printed Name
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Conflict of Interest / Financial Disclosure Form

This Conflict of Interest / Financial Disclosure Form is being completed as part of the Bristol
Hospital and Health Care Group Inc.’s (“BHHCG”) application to the Connecticut Attorney
General and Connecticut Department of Public Health for approval to transfer the assets of
BHHCG and its affiliates (“BHHCG”) to VHS Bristol Health System, LLC, a to-be-formed, for
profit entity owned by a joint venture between Tenet Healthcare Corporation (“Tenet”) and Yale
— New Haven Health Services Corporation (“YNHHSC”) (the “Transaction”).

All Members and officers of the Board of Directors of BHHCG and certain affiliates, key
employees, and experts and consultants retained by BHHCG must complete this Disclosure

Form to disclose any actual or potential conflicts of interest for themselves and any Related
Person.

1. Instructions:

(a)  This Disclosure Form is to be completed by (i) BHHCG and certain affiliates board

Please provide the following information:
Print Name: Josepy CHRRNSKIE 20

Please identify below all positions and/or the entities on which you serve as a board
member, officer or senior executive:

Expert or Consultant with:
Company Name: ~J I i
Title:

Bristol Hospital and Health Care Group, Inc.
Position(s): B9 |1t

Bristol Hospital, Inc.
Position(s): /\/ } A
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