Axel & Associates, Inc.

MANAGEMENT CONSULTANTS

RECEIVED

by FedEX MAR 0 9 2012

HEALTH FACILITIES &
March 8, 2012 SERVICES REVIEW BOARD

Mr. Michael Constantino

c/o Illinois Health Facilities and
Services Review Board

525 West Jefferson

Springfield, IL 62761

RE: Project 12-006
Elmhurst Memorial Healthcare
and Elmhurst Memorial Hospital
Discontinuation of Hospital Services on
Berteau Avenue Campus
Elmbhurst, Hlinois

Dear Mike:

Enclosed please find a number of documents that have become available
subsequent to the filing of the above-referenced application. Specifically,
enclosed are the following:

e a transfer agreement with MacNeal Hospital and VHS Westlake Hospital
for acute mental illness (AMI) services

¢ a transfer agreement with Alexian Brothers Behavioral Health Hospital for
AMI services

s 3 transfer agreement with Naperville Psychiatric Ventures d/b/a Linden

Qaks Hospital for AMI services

a transfer agreement with Hartgrove Hospital for AMI services

a transfer agreement with Marianjoy Rehabilitation Hospital and Clinics,

Inc. for sub-acute rehabilitation/skilled nursing services

¢ a transfer agreement with Manorcare of Westmont for skilled nursing care
(SNF) services
a transfer agreement with Windsor Park for SNF services,
a transfer agreement Elmbrook HC for SNF services,
a transfer agreement with Meadowbrook manor for SNF services,
a transfer agreement with The Renaissance at Hillside for SNF services,

675 North Court, Suite 210 Phone (847) 776-7101
Palatine, [llinois 60067 Fax (847) 776-7004




e atransfer agreement with Elmhurst Extended care Center for SNF services,
a transfer agreement with Bridgeway Christian Village for SNF services,

e impact letters in response to review criterion 1110.130.c from the following
providers:

O

O C 000

Northwest Community Hospital (superceding prior letter)
Linden Oaks Hospital

Hartgrove Hospital

Alexian Brothers Behavioral Health Hospital
Streamwood Behavioral Healthcare System

Riveredge Hospital

These documents are being provided to allay any potential concern on the
part of either the Board or its Staff that the proposed discontinuation will have a
material impact on access to services. Clearly, readily-accessible providers of
both acute mental illness and skilled nursing services are available and willing to
accept patients, and the applicants have developed appropnate relationships to
facilitate any necessary patient transfers.

Thank you for the opportunity to provide this information, and should any
questions arise during the review of this project’s application, please do not
hesitate to contact me.

enclosures

Sincerely,

J M. Axel
President

cc: G. Warner




TRANSFER AGREEMENT
BY AND AMONG
VHS ofF ILLINOIS, INC. n/8/A MACNEAL HOSPITAL,
VHS WESTLAKE HOSPITAL, INC., 0/8/a WESTLAKFE. HOSPITAL AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT { “Agrecment”) is cntered into as of the Ekda}
of _E&h,_, 2012, by and among VHS of lllinois, Inc. d/b/a MacNeal Hospital and VHE Westake
llospital. Inc. d/b/a Westlake |lospital (cach, 8 “Receiving !lospital™) and Eimhurst Memorial
Hospital an Hlinois non-prefit corpuration (*Transterring Facility”) (each a "Pary" and
collectively "Parlies”™),

WHEREAS, Transferring Facility operates a general acute care hospital facility:

WHEREAS, cach Receiving Iospital operates a general acute hospital and ancillary
facilities;

WHEREAS, Transferring Facility receives from time 1o time patients who are in need of
specialized behavioral health inpatient services not ovailable at Translerring FacHity and
Receiving Hospitals provide such spevialized services;

WHEREAS, Ihe Partics are legally scparale organizations and the Receiving Hospitals
are not related in any way to the Transferring Facility through common ownership or control;
and

WHEREAS, the Partics wish to join together to develop a relationship for the provision
of health care scrvices in order to assure continuity of care for patients and to ensure accessibility
of services to paticnts.

NOW, THEREFORE, for and in consideration of the lerms, condilions, covenants,
ggrecments and obligations contained hercin, and for other good and valuable considerstion, the
receipt and sulficiency of which is hercby acknowledged, it is herehy mutuafly agreed by the
Parties as follows:

ARTICLE 1.

Patient Transfers

I.I.  Acceptance of Paticnts. Upon rccommendation of an attending physician and
pursuant to the provisions of this Agreement, each Receiving IHospital agrees to admit a patieni
mecting its inclusion criteria. 8s provided to Transferring Facility, as promptly as possible,
provided customary sdmission reguirements are met, State and Federa! laws and repulations are
met, and Receiving Hospital has the capacity to treat the patient. Nolice of the transfer shall be
piven by Transferring Facility as far in advancc as possible. Recciving ilospital shall give
prompt confirmation ol whether it can provide health care appropriate to the paticnt's medical




needs. Receiving Hospital agrecs to exercise its best effons to provide for prompt admission of
transferred patients and, to the extent reasonably possible under the circumstances. give
prefcrence to patictits requiring transier from Transferring Facility.

1.2, Approprisie Transfor.  |f applicable, ¥ shall be Translerring Facility's
respansibility to arrange for rppropriate snd sufe transportation and to arrange for the care of the
patient during 8 transfer. The Transferring Facility shall ensure that the transfer is an
“appropriate transfer” under the Emergency Medical Treatment and Aclive Labor Act. as mity b
amended ("EMTALA™. and is carried out in accordance with all applicable laws and
regulations. The Transferring Facility shall provide in advance sufficient information to permit a
determination as o whether the Recciving Hospilal can provide the necessary patient care. The
patient’s medical record shall comtain a physician’s order transferring the patient.  When
rcasonably possible, a physician irom the Transferring Facility shall communicate directly with o
physician from the Receiving Hospital before the patient is transferred,

1.3, Trmansfer Log. The Translerring Facility shall keep an accurate and current log ol
all patients transferred (o the Receiving Hospital and the disposition of such patient translers os
part of its log kept in compliance with EMTALA.

t4.  Admission to the Recceiving Hospital from Transferring Facility. When a
patient’s need for admission to the Recciving Hospital is determined by histher attending
physician, Receiving }lospital shall admit the patient in accordance with the pravisions of this
Agreement as follows:

()  Patients determined to be emergent by the attending physician shall e
admilted, subject to bed, space, qualified personnel and cquipment availability, provided that all
usual conditions of admisston to Receiving Hospital are met.

{b}  All other paticnts shatl be admitted according o the established routing of
Receiving Hospital.

1.5.  Standard of Performance. Each Party shall, in performing its obligations tunder
this Agreement, provide patient care services in accordance with the same standards as services
provided under similar circumstances to all other patients of such Parly, and as reqguired by
federal and state laws and Medicare/Medicaid certification standards. Facl Party shall maintain
all legally required certifications and licenses from all applicable governmental and acerediting
bodics, and shatl maintain full eligibility for participation in Medicare and Medicaid. Receiving
Hospital shall maintain accreditation by The Joint Commission (“TJC”) or the Healthcare
Facilities Accreditation Program (“HFAP™).

1.6.  Billing and Collections. Each Party shall be entitled to bill patiems, payurs,
managed care plans and any other third party respansible for paying a patient’s bitl, {or services
rendered lo patients by Party and its employees. agents and representatives under this
Agreement. Each Party shall be solely responsiblic lor all matters pertaining to the billing and
collection of such charges. The Parties shall reasonably cooperatle with each other in the
preparation and completion of all nccessary forms and documecntation and the detcrmination of




insurance covernge and managed carc requirements for each transferred patient. Fach Party shall
have the sole final responsibility for atl forms, documemtation, and insurance verification,

1.7.  Personal Lffects. Personal effects, if any, of any transferred patient shall be
dclivered (o the transfer tcam or admissions depaniment of the Receiving Hospital.  Personal
elfects include money, jewelry. personal papers and articies for personal hygiene.

ARTICLE 11,

Mcdical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and treatment of’ the transferred patient
or which may be relcvant in determining whether such patient can be adequately cared for by the
other Party.  All such information shall be provided by the Transferring Facility in advance,
where possible, and in any event, at the lime of the transfer. ‘The Transleiring Facility shall send
a copy of all patient medical records that are available at the Lime of wransfer 1o the Receiving
Hospital. Other records shall he sent as spon as practicable after the transfer. The paticat’s
medical record shall contain evidence that the paticnt was transferred promptly, salely and in
accordance with all applicable laws and regulations.

ARTICLE NI

Term and Termination
3.1, Tem. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2, Temmination. This Agreement may be terminated as follows:

(a) rmination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual writtch consent, and such lermination shall be effective upon
the dare stated in the consent.

(b)  Termination Withow Cause. Cither Party may terminate this Agreement,
for any reason whatsoever, upon thirty (30) days prior written notice.

(©) Terminatioy for Canuse. The Parties shall have the right to immediately
terminate this Agreement for cause upon the happening of any of the following:

{i) if either Party determines that the continumtion of this Agreermemt
wollld endanger patient care,

(i) Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.




(i) A general assignment by the other Party for the beneln of
creditors; the institution by or against the other Party, as debtor. of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently cnacted or amended, tor the reliet of
debtors, provided that in the event such proceedinps are instituted against
the other Party remain unstayed or undismissed for thirty (30} days; the
liquidation of the olher Party for any reason; or the appointment of 1
receiver 10 luke charge of the other Party’s affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the elfective date of such termination,

{iv}  Exclusion of either Parly from parlicipation in the Medicare or
Mcdicaid programs ar conviction of either Pany of a felony.

{v) Either Party’s loss or suspension of any certilication, license,
accreditation {including TJC or HFAP accrcditation, as applicable), or
other approval nccessary to render patient care services.

ARTICLE IV.

Men-Exclusive Relationship

This Agrecement shall be non-cxclusive. either Party shall be free o enter inte any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
right of either PParty ta affiliale or contract with any other hospital, nursing home. home health
agency, school or other entity on either a limited or general basis while this Agreement is in
effeci. Neither Party shalt use the other Party’s namc or marks in any promotional or advertising
malerial without Tirst obtaining e written consent of the uther Party. Notwilhstanding the
foregoing however, the Receiving Hospitals shall be the “first choice™ and Transferring Facility
shall contact onc of the two Recciving Hospitals if Transferring Facility believes a patient
requires behavioral health acute care services in a hospital setting that the Transferring Facility is
unable to provide the paticnt, except (i} where & paticit specifically requests the services of
another hospital or (iii) when the Receiving Hospital does not have the appropriate faciiities.
services or stafl necessary 1o treat the respective patient, as communicated by Receiving Hospital
lo Transferring Faciiity in the exclusion criteria provided to the Translerring Facility,

ARTICLE V.

Certificalion Insurance

5.1.  Licenses, Pennits, and Cerlification. Each Panty represenis to the other that it and

all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses. permits and certifications enabling
each Party to provide the services set forth in this Agreement.
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5.2.  [Insumance. Each Paity shall maintain during the 1crm of this Agreemient, at ity
sole cost and eapense, general liability and professional liability insurance in such amounts as
ure reasonable and customary in the industry 10 puard against those risks which are customarily
insurcd against in connection with the opeiation of activities of comparable scope and size. A
wrillen certificate of such coverage shall be provided upon reguest to each Pany together with a
certification that such coverage may not be canceled without at least thinty (30) days notice (o the
other Party. Each Pany shall notify the other Party within ten (10) days of any material change
or cancellation in any policy of insurance required Lo be secured or maintained by such Party.

5.3,  Notification of Claims. Lach Party shall nulify the other in writing, by certified
mail, of any action or suil filed and shall give prompt notice of any claim made against cither by
any person or entily which muy result in litigation related in any way (o this Agreement.

ARTICLE VL

Indemnjfication

Each Party shall indenmify and hold hanmless the other Panty from and against any and
all manner of claims, demands, causes of action, liabilitics, damages, cosis. and cxpenses
(including costs and reasonable altomcy's fees) arising from or incident to the performance of
such Party’s dutics hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything o the contrary, a Party's obligations with respect 1o indemnilication
for acts described in this anicle shatl not apply 1o (he extent that such application would nuHify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE VI

Compliance With Laws

At all imes, both Partics shall comply with all federal, state and local laws, rules and
regulations now in ellect or later adopted relating to the services to be provided hercunder and
that may be applicable to the Panies including, but not limited to, faws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996, A Party
shall promptly nolify the other Parly if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Ncither Transferring
Facility or Receiving Hospital, nor any employce, officer, direclor or agent thereof, is an
“excluded person™ under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agrcoment: (n) Transferring Facility
represents, warrants and covenants to Receiving Hospital that Transferring Facility is licensed to
operate a gencral acule care hospital in Hlinois and is a participating acility in Medicare and
Medicaid; and (b) Receiving Hospilal represents. warrants and covenants to Transferring Facility




that Receiving Hospital is licensed to operalc a general acute hospital and ancillary facilities
specializing in pediatric care and to participate in Medicare and Medicaid.

ARTICLE VIIL
Miscellancous

8.1,  Non-Referral of Patients. Neither Panty is under any obligation to refer or transler
patients to the other Party and neither Party will receive any payment for any patient referred or
transferred to the other Party. A Party may refer ar transfer patients 1o any facility based on s
professional judgment and the individual needs and wishes of the patients.

8.2.  Relationship of the Panties. The Partics expressly acknowiedge that in performing
their respective obligations under this Agreement, they are actling as independent contractors.
Transferring Facility and Hospital are not and shall not be considered joint venturers or partners,
and nothing herein shall be construed to authorize either Party to act as gencral agent for the
other. Neither Party. by virtuc of this Agreement, assumes any liability for any debts or
obligations of either a {inancial or legal nature incurred by the other Parly. Lach Party shall
disclose in its respective dealings thal they are scpamte entities.

8.3, Notices. Al notices and other communications under this Agreement shall be in
writing and shall be deemed reccived when delivered personally or when deposited in the U.S,
mail, postage prepaid, sent repistered or certified mail, retum receipt requested or sent via a
nationally recognized and receipted overnight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time o time. No
notice of a change of address shall be effective until received by the other Party:

To Receiving | lospitals:

Brian Lemon, CEQ
MacNcal Hospital
3249 8. Oak Park Ave,
Berwyn, IL 60402

Fax No.:708-783-3001

William A. Brown, CEQ
Westlake Hospital

1225 West Lake Street
Mcirose Parl, 11, 60160
Fax No.: 7108-938-79%4

Copy to: Yanguard Health Systems, Inc.
20 Burton Hills Bouleverd, Suite 100
Nashville, Tennessce 37215
Attenlion: General Counsel
Fax No.: 613-665-6197




To Transferring I"acility:

W. Peter Daniels, President/CEO
Elmhurst Memorial Hospital

155 East Brush Hill Rond
Elmhurst, IL 60126

I'ax No.: (331)-221-3716

84.  Assignment. Neither Party may assign its rights or delegate its obligations undet
this Agreement without the prior written consent of the other, cxcept that either Party may assign
all or part of its rights and dclegate all or part of its obligations undcr this Agreement to any
entity contralled by or under comman control with such Party.

8.5. Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except
in & writing signed by both Partics. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or termination of this Agreement.

8.6. Goveming Law. This Agreement shall be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of the
State of Hlinais; provided, however, that the conflicts of law principles of the State of Hinois
shall not apply to the extent that they would operate 1o apply the taws of another state.

8.7. Hepdings. The headings of articles and scctions contained in this Agreement are
for reference purposes only and will not aflect in any way the meaning or interpretation of this
Agreement.

8.8. Nondiscrimination. Ncither Party shall discriminate against any individuals on
the basis of race, color, scx, age. religion, national onigin, or disability in providing services
under this Agreemen.

89. Sevembilily. If any provision of this Agreement, or the application thereol to any
person or circumstance, shall be held to be invalid. illegal or unenforceable in any respect by any
court or other entity having the authority ta do sv, the remainder of this Agrecment, or the
application of such affected provision to persons or circumstances other than those to which it is
held invalid or unenforceable, shall be in na way affected, prejudiced or disturbed, and each
provision of this Agreemenl shall be valid and shali be enforced to the fullest extent permitied by
law,

8.10. Successors and Assigns. This Agreement shall be binding upon, and shall inure
to the benefit of the Parties hereto, their respective successors and permitted assigns.




8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, sgreement, tenn or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver ol any

provision shelf be constried as a waiver of any other provision or any subsequent waiver al the
samce provision.




IN WITNESS WHEREOF, the Paities have caused this Agreement 10 be excainted
and delivered as of the day and year written above.

ELMHURST MEMORIAL HOSPITAL
By: (/D . Q?A@\r‘

Name: W. Peter Dapicls

Fitle:  President CEQ

VHS 61 ILLINOIS, INC. pfe/a MACNEAL
HOSPITAL

By: ;ZMM
Name: pxy /ZJAQLZEMOL
Title: &L

VHS WESTLAKE HOSPITAL, INC. 0/3/A
WESTLAKE HOSPITAL

By: ﬂp‘&ﬁ-"‘ . A . ,4“'"""" ”L’%&—'
Naie: &)N"—L 24m? 44 . Bﬁd IAJAJ
Title: C-["ﬂ’ éx:«: v Iive OFFice R_




TRANSFER AGREEMENT
BY AND BETWEEN
ALEXIAN BROTHERS BEHAVIORAL HEALTH HOSPITAL
AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement”) is entered into as of the &_K day
of February, 2012, by and between Alcexian Brothers Behavioral Health Hospital, an IHinois non-
profit corporation {“Receiving Hospital™) and Eimburst Memorial Hospital an lilinois non-profit
corporation (“Transferring Facility™) (each a "Party” and collectively "Parties").

WHEREAS, Transferring Facility operates a general acute hospital and ancillary
facilities; ;
WHEREAS, Receiving Hospital operates a free standing psychiatric hospital, general

acute hospital and ancillary facilities;

WHEREAS, Transferring Facility receives from time to time patients who are in need of
specialized psychiatric services not available at Transferring Facility;

WHEREAS, the Parties are legally separate organizations and are not related in any way
to one another through common ownership or control; and

WHEREAS, the Parties wish to join together to develop a relationship for the provision
of psychiatric services in order to assure continuity of care for patients and to ensure accessibility
of services to patients.

NOW, THEREFORE, for and in consideration of the terms, conditions, covenants,
agreements and obligations contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, it is hereby mutually agreed by the
Parties as follows:

ARTICLE L

Patient Transfers

1.1, Acceptance of Adolescent Patients. Upon recommendation of an attending
physician and pursuant to the provisions of this Agreement, Receiving Hospital agrees to admit a
patient as promptly as possible, provided customary admission requirements are met, State and
Federal laws and regulations are met, and requirements of the Joint Commission and any other
applicable accrediting bodies are met, and Receiving Hospital has the capacity to treat the
patient. Notice of the transfer shall be given by Transferring Facility as far in advance as
possible. Receiving Hospital shall give prompt confirmation of whether it can provide health
care appropriate to the patient's medical needs. Receiving Hospital agrees to excrcise reasonable
efforts to provide for prompt admission of transferrcd patients..  Receiving Hospital’s
responsibility for Patient care shall begin when Patient arrives on Receiving Hospital’s property.




1.2.  Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange
for appropriate and safc transportation and to arrange for the care of the patient during a transfer.
The Transferring Facility shall ensure that the transfer is an “appropriate transfer” under the
Emergency Medical Treatment and Active Labor Act, as may be amended ("EMTALA"), and is
carried out in accordance with all applicable laws and regulations. The Transferming Facility
shall provide in advance sufficient information to permit a determination as to whether the
Receiving Hospital can provide the necessary patient care. The patient’s medical record shall
contain a physician’s order transferring the patient, and include the patient’s name, Social
Security Number, date of birth, insurance coverage and/or Medicare beneficiary information (if
applicable}, known allergies or medical conditions, contact person in case of emergency and any
other relevant information the patient has provided in advance to be given in connection with
seeking emergency or other care. When reasonably possible, a physician from the Transferring
Facility shall communicate directly with a physician from the Receiving Hospital before the
patient is transferred.

1.3.  Transfer Log. The Transferring Facility shall keep an accurate and current log of
all patients transferred to the Receiving Hospital and the disposition of such patient transfers as
part of its iog kept in compliance with EMTALA.

1.4. Admission to the Receiving Hospital from Transferring Facility. When a
patient’s need for admission to a psychiatric facility is determined by his/her attending physician,
Receiving Hospital shall admit the patient in accordance with the provisions of this Agreement

as follows:

(a) Patients determined to be emergent by the attending physician shall be
admitted, subject to bed, space, qualified personnel and equipment availability, provided that all
usual conditions of admission to Receiving Hospital are met.

(b}  All other patients shall be admitted according to the established routine of
Receiving Hospital.

1.5. Standard of Performance. Each Party shall, in performing its obligations under
this Agreement, provide patient care services in accordance with the same standards as services
provided under similar circumstances to all other patients of such Party, and as required by
federal and state laws and Medicare/Medicaid certification standards. Each Party shall maintain
ail legally required certifications and licenses from all applicable governmental and accrediting
bodies, and shall maintain full eligibility for participation in Medicare and Medicaid. Receiving
Hospital shall maintain accreditation by The Joint Commission (*“TJC”).

1.6. Billing and Collections. Each Party shail be entitled to bill patients, payors,
managed care plans and any other third party responsible for paying a patient’s bill, for services
rendered to patients by Party and its employees, agents and representatives under this
Agreement. Each Party shall be solely responsible for all matters pertaining to the billing and
collection of such charges. The Parties shall reasonably cooperate with each other in the
preparation and completion of all necessary forms and documentation and the determination of
insurance coverage and managed care requirements for each transferred patient. Each Party shall
have the sole final responsibility for all forms, documentation, and insurance verification.




1.7.  Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Hospital. Personal
effects include money, jewelry, personal papers and articles for personal hygiene.

ARTICLE 11.

Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or usefil in the care and treatment of the transferred patient
or which may be relevant in determining whether such patient can be adequately cared for by the
other Party. All such information shall be provided by the Transferning Facility in advance,
where possible, and in any event, at the time of the transfer. The Transferring Facility shall send
a copy of all patient medical records that are available at the time of transfer to the Receiving
Hospital. Other records shall be sent as soon as practicable after the transfer. The patient’s
medical record shall contain evidence that the patient was transferred promptly, safely and in
accordance with all applicable laws and regulations.

ARTICLE IIL.

Term and Termination

3.1. Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2. Temination. This Agreement may be terminated as follows:

(a) Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual written consent, and such termination shall be effective upon

the date stated in the consent.

(b)  Termination Without Cause. Either Party may terminate this Agreement,
for any reason whatsoever, upon thirty (30) days prior written notice.

{c) Termination for Cause. The Parties shall have the right to immediately
terminate this Agreement for cause upon the happening of any of the following:

(i) If either Party determines that the continuation of this Agrecment
would endanger patient care,

(ii)  Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.

(ii)) A general assignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,




whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against
the other Party remain unstayed or undismissed for thirty (30) days; the
liquidation of the other Party for any reason; or the appointment of a
receiver to take charge of the other Party’s affairs, provided such
appointment remains undischarged for thirty {30) days. Such termination
of the provisions of this Agreement shail not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Termination or exclusion of ¢ither Party from participation in the
federal or state health program for reasons related to fraud or failure to
comply with certification standards in rendering of health services or
conviction of either Party of a felony.

(v}  Either Party’s loss or suspension of any certification, license,
accreditation (including TIC accreditation), or other approval necessary to
render patient care services.

ARTICLE IV,

Non-Exclt;sive Relationship

This Agreement shall be non-exclusive, cither Party shall be free to enter into any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
right of either Party to affiliate or contract with any other hospital, nursing home, home health
agency, school or other entity on either a limited or general basis while this Agrcement is in
effect. Neither Party shall use the other Party’s name or marks in any promotional or advertising
material without first obtaining the written consent of the other Party.

ARTICLE V.

Certification and Insurance

5.1.  Licenses, Permits, and Certification. Each Party represents to the other that it and
all of its employecs, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.

5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the industry to guard against those risks which are custornarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at least thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10) days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.




5.3.  Notification of Claims. Each Party shall notify the other in writing, by overnight
mail, of any action or suit filed and shall give prompt notice of any claim made against either by
any person or entity which may result in litigation related in any way to this Agreement.

ARTICLE VI.

Indemnification

Each Party shall indemnify, defend and hold harmless the other Party from and against
any and all manner of claims, demands, causes of action, liabilities, damages, costs, and
expenses (including costs and reasonable attorncy’s fees) arising from or incident to the
performance of such Party’s duties hereunder, except for negligent or willful acts or omissions of
the other Party. Notwithstanding anything to the contrary, a Party’s obligations with respect to
indemnification for acts described in this article shall not apply to the extent that such application
would nullify any existing insurance coverage of such Party or as to that portion of any claim of
loss in which insurer is obligated to defend or satisfy.

ARTICLE VII.

Compliance With Laws

At all times, both Parties shall comply with all federal, state and local laws, rules and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, laws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Neither Transferring
Facility or Receiving Hospital, nor any employee, officer, director or agent thereof, is an
“excluded person™ under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: {a) Transfernng Facility
represents, warrants and covenants to Receiving Hospital that Transfermring Hospital is licensed
to operate a general acute care hospital in Illinois and is a participating facility in Medicare and
Medicaid; and (b) Receiving Hospital represents, warrants and covenants to Transferring Facility
that Receiving Hospital is licensed to operate a free standing psychiatric hospital specializing in
adolescent and pediatric care and to participate in Medicare and Medicaid,

ARTICLE VIIL

Miscellaneous

8.1. Non-Referral of Patients. Neither Party is under any obligation to refer or transfer
patients to the other Party and neither Party will receive any payment for any patient referred or
transferred to the other Party. A Party may refer or transfer patients to any facility based on its
professional judgment and the individual needs and wishes of the patients and/or third party
payors.




8.2.  Relationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Hospital are not and shall not be considered joint venturers or partners,
and nothing herein shall be construed to authorize either Party to act as general agent for the
other. Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either a financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separate entities.

8.3. Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the U.S,
matl, postage prepaid, sent registered or certified mail, return receipt requested or sent via a
nationally recognized and reccipted overnight courier service, to the Partics at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shall be effective until received by the other Party:

To Receiving Hospital:

Alexian Brothers Behavioral Health Hospital
1650 Moon Lake Boulevard

Hoffman Estates, IL 60169

Fax No.: (847) 843-6575

To Transferring Facility:

W. Peter Daniels, President/CEQ
Elmhurst Memorial Hospital

155 East Brush Hill Road
Elmhurst, [L. 60126

Fax Ne.: (331)-221-3716

8.4. Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, cxcept that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party.

8.5.  Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except
in a wrting signed by both Parties. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or termination of this Agreement.

8.6. Goveming Law. This Agreement shall be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of the
State of Illinois; provided, however, that the conflicts of law principles of the State of Iliinois
shall not apply to the extent that they would operate to apply the laws of another state.

8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this
Agreement,




8.8.  Non-discrimination. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreement.

8.9.  Severability. Ifany provision of this Agrcement, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect by any
court or other entity having the authority to do so, the remainder of this Agreement, or the
application of such affected proviston to persons or circumstances other than those to which it is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by
law,

8.10. Successors and Assigns. This Agreement shall be binding upon, and shall inure
to the benefit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term or condition, Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above.
ELMHURST MEMORIAL HOSPITAL

By: M@J&c

Name: W. Peter Daniels
Title: President and CEQ

ALEXIAN BROTHERS BEHAVIORAL

HEALTH HOSPITAL
oy //@94 / A
Name: aylon Ciha

Title: President and CEO




TRANSFER AGREEMENT
BY AND BETWEEN
AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement”) is entered into as of the ___ day
of , 2011, by and between Naperville Psychiatric Ventures d/b/a Linden Oaks Hospital,
an Illinois general partnership (“Receiving Hospital”) and Elmhurst Memorial Hospital an
INlinois non-profit corporation (“Transferring Facility”) (each a "Party" and collectively
"Parties"). -

WHEREAS, Transferring Facility operates a general acute care facility;
WHEREAS, Receiving Hospital operates a behavioral health facility;

WHEREAS, Transferring Facility receives from time to time patients who are in need of
specialized behavioral health services not available at Transferring Facility;

WHEREAS, the Parties are legally separate organizations and are not related in any way
to one another through common ownership or control; and

WHEREAS, the Parties wish to join together to develop a relationship for the provision
of behavioral health care services in order to assure continuity of care for patients and to ensure
accessibility of services to patients.

NOW, THEREFORE, for and in consideration of the terms, conditions, covenants,
agreements and obligations contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, it is hereby mutually agreed by the
Parties as follows:

ARTICLE I.

Patient Transfers

1.1, Acceptance of Adult and Adolescent Patients. Upon recommendation of an
attending physician and pursuant to the provisions of this Agreement, Receiving Hospital agrees
to admit a patient as promptly as possible, provided customary admission requirements are met,
State and Federal laws and regulations are met, and Receiving Hospital has the capacity to treat
the patient. Notice of the transfer shall be given by Transferring Facility as far in advance as
possible. Receiving Hospital shall give prompt confirmation of whether it can provide
behavioral health care appropriate to the patient's medical and psychiatric needs. Receiving
Hospital agrees to exercise its best efforts to provide for prompt admission of transferred patients
and, to the extent reasonably possible under the circumstances, give preference to patients
requiring transfer from Transferring Facility.




1.2.  Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange
for appropriate and safe transportation and to arrange for the care of the patient during a transfer.
The Transferring Facility shall ensure that the transfer is an “appropriate transfer” under the
Emergency Medical Treatment and Active Labor Act, as may be amended ("EMTALA"), and is
carried out in accordance with all applicable laws and regulations. The Transferring Facility
shall provide in advance sufficient information to permit a determination as to whether the
Receiving Hospital can provide the necessary patient care. The patient’s medical record shall
contain a physician’s order transferring the patient. When reasonably possible, a physician from
the Transferring Facility shall communicate directly with a physician from the Receiving
Hospital before the patient is transferred.

1.3.  Transfer Log. The Transferring Facility shall keep an accurate and current log of
all patients transferred to the Receiving Hospital and the disposition of such patient transfers as
part of its log kept in compliance with EMTALA.

1.4.  Admission to the Receiving Hospital from Transferring Facility. When a

patient’s need for admission to behavioral health facility is determined by his/her attending
physician, Receiving Hospital shall admit the patient in accordance with the provisions of this
Agreement as follows:

(a)  Patients determined to be emergent by the attending physician shall be
admitted, subject to bed, space, qualified personnel and equipment availability, provided that all
usual conditions of admission to Receiving Hospital are met.

(b}  All other patients shall be admitted according to the established routine of
Receiving Hospital.

1.5. Standard of Performance. Each Party shall, in performing its obligations under
this Agreement, provide patient care services in accordance with the same standards as services
provided under similar circumstances to all other patients of such Party, and as required by
federal and state laws and Medicare/Medicaid certification standards. Each Party shall maintain
all legally required certifications and licenses from all applicable governmental and accrediting
bodies, and shall maintain full eligibility for participation in Medicare and Medicaid. Receiving
Hospital shall maintain accreditation by The Joint Commission (“TJC™).

1.6.  Billing and Collections. Each Party shall be entitled to bill patients, payors,
managed care plans and any other third party responsible for paying a patient’s bill, for services
rendered to patients by Party and its employees, agents and representatives under this
Agreement. Each Party shall be solely responsible for all matters pertaining to the billing and
collection of such charges. The Parties shall reasonably cooperate with each other in the
preparation and completion of all necessary forms and documentation and the determination of
insurance coverage and managed care requirements for each transferred patient. Each Party shall
have the sole final responsibility for all forms, documentation, and insurance verification.

1.7. Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Hospital. Personal
effects include money, jewelry, personal papers and articles for personal hygiene.
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ARTICLEIL,

Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and treatment of the transferred patient
or which may be relevant in determining whether such patient can be adequately cared for by the
other Party. All such information shall be provided by the Transferring Facility in advance,
where possible, and in any event, at the time of the transfer. The Transferring Facility shall send
a copy of all patient medical records that are available at the time of transfer to the Receiving
Hospital. Other records shall be sent as soon as practicable after the transfer. The patient’s
medical record shall contain evidence that the patient was transferred promptly, safely and in
accordance with all applicable laws and regulations.

ARTICLE IIL.

Term and Termination

3.1.  Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2, Termination. This Agreement may be terminated as follows:

(a) Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual written consent, and such termination shall be effective upon
the date stated in the consent,

(b}  Termination Without Cause, Either Party may terminate this Agreement,
for any reason whatsoever, upon thirty (30} days prior written notice.

(c) Termination for Cause. The Parties shall have the right to immediately
terminate this Agreement for cause upon the happening of any of the following:

(1) If either Party determines that the continuation of this Agreement
would endanper patient care.

(ii) Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.

(iiiy A peneral assignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against
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the other Party remain unstayed or undismissed for thirty (30) days; the
liquidation of the other Party for any reason; or the appointment of a
receiver to take charge of the other Party’s affairs, provided such
appointment remains undischarged for thirly (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Party from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

(v}  Either Party’s loss or suspension of any certification, license,
accreditation (including TJC accreditation), or other approval necessary to
render patient care services.

ARTICLETV.

Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free 1o enter into any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
right of either Party to affiliate or contract with any other hospital, nursing home, home health
agency, school or other entity on either a limited or general basis while this Agreement is in
effect. Neither Party shall use the other Party’s name or marks in any promotional or advertising
material without first obtaining the written consent of the other Party.

ARTICLE V.

Certification and Insurance

5.1.  Licenses, Permits, and Certification. Each Party represents to the other that it and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.

5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the industry to guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at least thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10) days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3.  Notification of Claims, Each Party shall notify the other in writing, by certified
mail, of any action or suit filed and shall give prompt notice of any claim made against either by
any person or entity which may result in litigation related in any way to this Agreement,




ARTICLE VL.

Indemnification

Each Party shall indemnify and hold harmless the other Party from and against any and
all manner of claims, demands, causes of action, liabilities, damages, costs, and expenses
(including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnification
for acts described in this article shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE VIL.

Compliance With Laws

At all times, both Parties shall comply with all federal, state and local laws, rules and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, laws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Neither Transferring
Facility or Receiving Hospital, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: (a) Transferring Facility
represents, warrants and covenants to Receiving Hospital that Transferring Hospital is licensed
to operate a general acute care hospital in Illinois and is a participating facility in Medicare and
Medicaid; and (b) Receiving Hospital represents, warrants and covenants to Transferring Facility
that Receiving Hospital is licensed to operate a general acute hospital and ancillary facilities
specializing in pediatric care and to participate in Medicare and Medicaid.

ARTICLE VIII.

Miscellaneous

8.1. Non-Referra] of Patients, Neither Party is under any obligation to refer or transfer
patients to the other Party and neither Party will receive any payment for any patient referred or
transferred to the other Party. A Party may refer or transfer patients to any facility based on its
professional judgment and the individual needs and wishes of the patients.

8.2.  Relationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Hospital are not and shall not be considered joint venturers or partners,
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and nothing herein shall be construed to authorize either Party to act as general agent for the
other, Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either a financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separate entities.

83. Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the U.S.
mail, postage prepaid, sent registered or certified mail, return receipt requested or sent via a
nationally recognized and receipted overnight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shail be effective until received by the other Party:

To Receiving Hospital:

Linden Qaks Hospital

801 South Washington Street

Naperville, IL 60540

Attn: President

With a copy to the Legal Department at the same address

To Transferring Facility:

W. Peter Daniels, President/CEO
Elmhurst Memorial Hospital

155 East Brush Hill Read
Elmhurst, IL 60126

Fax No.: (331)-221-3716

8.4.  Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party.

8.5. Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except
in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or fermination of this Agreement.

8.6. Goveming Law. This Agreement shall be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of the
State of Illinois; provided, however, that the conflicts of law principles of the State of [llinois
shall not apply to the extent that they would operate to apply the laws of another state.
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8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this
Agreement.

8.8. Non-discrimination. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreement.

8.9.  Severability. If any provision of this Agreement, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect by any
court or other entity having the authority to do so, the remainder of this Agrcement, or the
application of such affected provision to persons or circumstances other than those to which it is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shali be valid and shall be enforced to the fullest extent permitted by

law.

8.10. Successors and Assigns. This Agreement shall be binding upon, and shall inure
to the benefit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above,




ELMHURST MEMORIAL HOSPITAL

By _(AUSD

Name: W. Peter Daniels

Title: President/ CEQ

NAPERVILLE PSYCHIATRIC VENTURES
D/B/A LINDEN QAKS HOSPITAL

Name: M?fli/}f lﬂ{,k M ASTED
Title: ?'{ d { Wiz

B b TS o




TRANSFER AGREEMENT
BY AND BETWEEN
HARTGROVE HOSPITAL AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT (“Agreement”) is entered into as of the 14™ day of
February, 2012, by and between Hartgrove Hospital, an Illinois psychiatric corporation
(“Receiving Hospital”) and Elmhurst Memorial Hospital an Illinois non-profit corporation
(“Transferring Facility™) (each a "Party” and collectively "Parties").

WHEREAS, Transferring Facility operates a general acute care facility;

WHEREAS, Receiving Hospital operates a psychiatric acute hospital and ancillary
facilities;

WHEREAS, Transferring Facility receives from time to time patients who are in need of
specialized services not available at Transferring Facility;

WHEREAS, the Parties are legally separute organizations and are not related in any way
to one another through common ownership or control; and

WHEREAS, the Parties wish to join together to develop a relationship for the provision
of health care services in order to assure continuity of care for patients and to ensure accessibility
of services to patients.

NOW, THEREFORE, for and in consideration of the terms, conditions, covenants,
agreements and obligations contained herein, and for other good and vaiuable consideration, the
receipt and sufficiency of which is hereby acknowledged, it is hereby mutually agreed by the
Parties as follows:

ARTICLE L.

Patient Transfers

1.1.  Acceptance of Children, Adolescent and Adult Patients. Upon recommendation
of an attending physician and pursuant to the provisions of this Agreement, Receiving Hospital
agrees to admit a patient as promptly as possible, provided customary admission requirements
are met, State and Federal laws and regulations are met, and Receiving Hospital has the capacity
to treat the patient. Notice of the transfer shall be given by Transferring Facility as far in
advance as possible. Receiving Hospital shall give prompt confirmation of whether it can
provide health care appropriate to the patient's medical needs. Receiving Hospital agrees to
exercise its best efforts to provide for prompt admission of transferred patients and, to the extent
reasonably possible under the circumstances, give prefereace to patients requiring transfer from
Transferring Facility.




12.  Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange
for appropriate and safe transportation and to arrange for the care of the patient during & transfer.
The Transferring Facility shall ensurc that the transfer is an “appropriate transfer” under the
Emergency Medical Treatment and Active Labor Act, as may be amended ("EMTALA"), and is
camried out in accordance with 2il applicable laws and regulations. The Transferring Facility
shall provide in advance sufficient information to permit a determination as to whether the
Receiving Hospital can provide the necessary patient care. The patient’s medical record shall
contain a physician’s order transferring the patient. When reasonably possible, a physician from
the Transferring Facility shall communicate directly with a physician from the Receiving
Hospital before the patient is transferred.

1.3.  Transfer Log. The Transferring Facility shall keep an accurate and current log of
all patients transferred to the Receiving Hospital and the disposition of such patient transfers as
part of its log kept in compliance with EMTALA.

1.4, Admission to the Receiving Hospital from Transferring Facility. When a
patient’s need for admission to a psychiatric hospital is determined by his‘her attending
physician, Receiving Hospital shall admit the patient in accordance with the provisions of this
Agreement as follows:

(a)  Patients determined to be cmergent by the attending physician shall be
admitted, subject to bed, space, qualified personnel and equipment availability, provided that all
usual conditions of admission to Receiving Hospital are met.

(b)  All other patients shall be admitted according to the established routine of
Receiving Hospital.

1.5. Standard of Performance. Each Party shall, in performing its obligations under
this Agreement, provide patient care services in accordance with the same standards as services
provided under similar circumstances to afl other patients of such Party, and as required by
federal and state laws and Medicare/Medicaid certification standards. Each Party shall maintain
all legally required certifications and licenses from all applicable governmental and accrediting
bodies, and shall maintain full eligibility for participation in Medicare and Medicaid. Receiving
Hospital shall meintain accreditation by The Joint Commission (“TJC”).

1.6. Billing and Collections. Each Party shall be entitled to bill patients, payors,
managed care plens and any other third party responsible for paying a patient’s bill, for services
rendered to patients by Party and its employees, agents and representatives under this
Agrecment. Each Party shall be solely responsible for all matiers pertaining to the billing and
collection of such charges. The Parties shall reasonably cooperate with each other in the
prepa.ratwn and completion of all necessary forms and documentation and the determination of
insurance coverage and managed care requirements for each transferred patient. Each Party shall
have the sole final responsibility for all formns, documentation, and insurance verification,

1.7. Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Hospital. Personal
effects include money, jewelry, personal papers and articles for parsonal hygiene.




ARTICLEII.
Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and treatment of the transferred patient
or which may be relevant in determining whether such patient can be adequately cared for by the
other Party. All such information shall be provided by the Transferring Facility in advance,
where possible, and in any event, at the time of the transfer. The Transferring Facility shall send
a copy of all patient medical records that are available at the time of transfer to the Receiving
Hospital. Other records shall be sent as soon as practicable after the transfer. The patient’s
medical record shall contain evidence that the patient was transferred promptly, safely and in
accordance with all applicable laws and regulations.

ARTICLE IL
Term and Fermination

3.1. Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.
3.2. Tenmination. This Agreement may be terminated as follows:
(&) Termination by Mutual Consent The Parties may terminate this

Agreement at any time by mutual written consent, and such termination shall be effective upon
the date stated in the consent.

(b)  Termination Without Caunse. Either Party may terminate this Agreement,
for any reason whatsoever, upon thirty (30) days prior written notice.

(¢)  Termination for Cause. The Parties shall have the right to immediately
terminate this Agreement for cause upon the happening of any of the following:

(i) If either Party determines that the continuation of this Agreement
would endanger patient care.

(ii) Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.

(iii) A general sssignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against




the other Party remain unstayed or undismissed for thirty (30) days; the
liquidation of the other Party for any reason; or the appointment of a
receiver to take charge of the other Party’s affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Party from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

(v)  Either Party’s loss or suspension of any certification, license,
accreditation (including TJC accreditation), or other approval necessary to
render patient care services.

ARTICLEIV.

Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter into any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
night of either Party to affiliate or contract with any other hospital, nursing home, home health
agency, school or other entity on either a limited or geperal basis while this Agreement is in
effect. Neither Party shall use the other Party’s name or marks in any promotional or advertising
material without first obtaining the written consent of the other Party.

ARTICLEY.
Certification and ce

5.1.  Licenses, Permits, and Certification. Each Party represents to the other that it and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.

5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general Liability and professional liability insuramce in such amounts as
are reasonable and customary in the industry to guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at least thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10} days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3. Notification of Claims. Each Party shall notify the other in writing, by certified
mail, of any action or suit filed and shall give prompt notice of any claim made against either by
any person or entity which may result in litigation related in any way to this Agreement.




ARTICLE VL
Indemnification

Each Party shall indemnify and hold harmless the other Party from and against any and
all manner of claims, demands, causes of actiop, liabilities, damages, costs, and expenses
(including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s dutics hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnification
for acts described in this article shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE VIL

Compliance With Laws

At ai] times, both Parties shall comply with all federal, state and local laws, rules and
regulations now in effect or Jater adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, iaws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Neither Transferring
Facility or Receiving Hospital, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: (a) Transferring Facility
represents, warrants and covenants to Receiving Hospital that Transferring Hospital is licensed
{0 operate a general acute care hospital in Ilinois and is 2 participating facility in Medicare and
Medicaid; and (b) Receiving Hospital represents, warrants and covenants to Transferring Facility
that Receiving Hospital is licensed to operate a general acute hospital and ancillary facilities
specializing in pediatric care and to participate in Medicare and Medicaid.

ARTICLE V1II.

Miscellaneous

8.1. Non-Referrsl of Patients. Neither Party is under any obligation to refer or transfer
patients to the other Party and neither Party will receive any payment for any patient referred or
transferred to the other Party. A Party may refer or transfer patients to any facility based on its
professional judgment and the individual needs and wishes of the patients.

82. Relationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Hospital are not and shall not be considered joint venturers or partners,




and nothing herein shall be construed to authorize either Party to act as general agent for the
other. Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either & financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separate entities,

8.3. Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the U.S.
mail, postage prepaid, sent registered or certified mail, return receipt requested or sent via a
nationally recognized and receipted ovemight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shail be effective until received by the other Party:

To Receiving Hospital:

Stcven Airhart, Regional Vice President & CEO
Hartgrove Hospital

5730 W. Roosevelt Road

Chicago, IL 60644

Fax No.: 773-413-1805

To Transferring Facility:

W. Peter Daniels, President/CEO
Elmhurst Memorial Hospital

155 East Brush Hill Road
Elmhurst, IL 60126

Fax No.: (331)-221-3716

84. Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlied by or under common contro! with such Party.

8.5. Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except

in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
herein shal! survive the expiration or termination of this Agreement,

8.6. Governing Law. This Agreement shail be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of the
State of Illinois; provided, however, that the conflicts of iaw principles of the State of Illinois
shall not apply to the extent that they would operate to apply the laws of another state.




8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this
Agresment.

8.8. Non-digcrimipation. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreement.

8.9. Severabijlity. If any provision of this Agreement, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect by any
court or other entity having the authority to do so, the remainder of this Agreement, or the
application of such affected provision to persons or circumstances other than those to which it is
held invalid or umenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by

law.

8.10. Successors and Assigns. This Agreement shall be binding upon, and shall inure
to the benefit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No fhilure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.




IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and delivered
as of the day and year written above.

ELMHURST MEMORIAL HOSPITAL
By U

Name: W, Peter Daniels

Title: President/CEQ

HARTGROVE HO

By:
Name: art

Title: Regional Vice President & CEO




TRANSFER AGREEMENT
BY AND BETWEEN
MARIANIOY REHABILITATION HOSPITAL AND CLINICS, INC.
AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement”) is entered into as of theeza,ﬁ' day of
r, 2012, by and between Mananjoy Rehabilitation Hospitals and Clinics, Inc., an
I1linois pah-profit corporation (“Receiving Facility’) and Elmhurst Memonrial Hospilal an Hiinois
non-profit corporation (" Transferring Facility”) (each u "Party” and collectively "Parties").

WHEREAS, Receiving Facility operaies a sub acute care facility located at 26W171
Roosevelt Road, Wheaton, lllinois; and

WHEREAS, patients (“Patients™) of Transferring Facility, from time to time, require the
scrvices of a sub acule facility and the Parties agree to develap a relationship for purposes of
transferring patients with a need for sub acute care 1o Receiving Facility.

NOW, THEREFORE. for and in consideration of the terms, conditions,
covenants, agreements and obligations contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, it is hereby mutually
agrecd by the Partics as follows:

ARTICLE L.

Patient Transters

i1 Acceptance of Patients. Upon recommendation of an attending physician, and
pursuant to the provisions of this Agreement. Receiving Facility agrees {o admit Patients
to its facility provided customary admission requirements, State and Federal laws and
regulations are met and Receiving Facility has the capacity to accept the patients. Notice
of the transfer shall be given by Transferring Facility in accordance with applicable laws
and as far in advance as possible. Receiving Facility shall give prompt confirmation of
whether it has sufficient capacity and can provide health care appropriate to the patient's
medical necds. Receiving Facility hereby acknowledges that il is cyuipped to provide
health care appropriate for the medical needs of the Patients.

.2 Appropriate Transfer. it shail be Transterring Facility’s responsibility to arrange for
appropriatc and safe transportation and to arrange for the care of the Patient dunng a
transter.  The Transterring Facility shall ensurc that the transfer is carried oul in
accordance with all applicable laws and regulations.

1.3 Standard of Pertormance. Each Party shall, in performing its obligations under this
Agreement, provide paticnt care services in accordance with the same standards as



services provided under similar circumstances to all other patients of such Party, and as
required by federal and state laws and Medicare/Medicaid certification standards. Each
Party shail maintain all legally required certifications and licenses from all applicabic
govermmental and accrediting bodies, and shall maintain full eligibility for participation
in Medicare and Medicaid.

1.4 Billing and Collections. Each Party shall be entitled to bill patients, payors,
managed care plans and any other third party responsible for paying a patient’s bill, for
services rendered to patients by Party and its employees, agents and representatives under
this Agrecment. Each Party shall be solely responsible for all matters pertaining to the
billing and collection of such charges. The Parties shall reasonably cooperate with cuch
other in the preparation and complction of all necessary torms and documentation and the
detemunation of insurance coverage and managed care requirements for cach transferred
patient. Each Party shall have the sole final responsibility for all forms, documentation,
and insurance verification.

I.5 Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions departmment of the Receiving Facility.
Personal c¢ifects include money, jewelry, personal papers and articles for personal
hygiene.

ARTICLE il

Medical Records

Subject to applicable confidentiality requiremcnts, the Parties shall exchange all
information which may be necessary or useful in the care and (reaiment of the transferred
patients or which may be relevant in determining whether such patients can be adequately cared
for by the other Party. All such information shail be provided by the Transfernng Facility in
advance, where possible, and in any event, at the time of the transfer. The Transferring Facility
shall send a copy of all medical records that are available at the time of transfer to the Recciving
Facility. Other records shall be sent as soon as practicable after the transfer.  The Patient’s
medical records shall contain evidence that the Patient was transferred in accordance with all
applicable laws and regulations.

ARTICLE {IL.
Term and Terminalion

3.1.  Term. This Agreement shatl be effective as of the day and year writien above and
shall remain in effect until terminated as provided herein.

3.2, Termination. This Agreement may be terminaled as follows:

(a)  Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual written consent, and such termination shall be effective upon
the date stated in the consent.




{b) Termination without Cause. Either Party may leminate the Agreement
without case by providing thirty (30) days’ notice to the other Party.

(c) Termination for Cause. The Parties shall have the right to immediately
terminate this Agreesnent for cause upon the happening of any of the following:

(1) If either Parly determines that the continuation of this Agreement
would endanger patient care.

(i)  Violation by the other Parly of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days afier receipt of written notice by the other Party specifying such
violation with particularity.

(in) A general assignment by the other Party for the benefil of
creditors; the institution by or against the other Party, as dcbtor, of
proceedings of any nature under any Jaw of the United Stales or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against
the other Party remain unstayed or undismissed for thirty (30) dayvs; the
liquidation of the other Party for any reason; or the appointment of a
receiver to take charge of the other Party's aflairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affcct obligations which
accrued prior to the effective date of such termination.

{iv)  Exclusion of either Party from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

(v}  Either Party’s loss or suspension of any certification, license,
accreditation, or other approval necessary to render patient care services,

ARTICLE 1V,
Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter into any other
similar arrangement al any time and nothing 1n this Agreement shall be construed as limiting the
right of either Party to affiliate or contract with any other entity on cither a limited or general
basis while this Agreement is in effect. Neither Party shall use the other Party's name or marks
in any promotional or advertising material without first obtaining the wntten conseni of the other
Party.



ARTICLE V.

Certification and Insurance

5.1, Licenses, Permits, and Certification. Eacly Party represents to the other that it and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
cach Party to provide the services set forth in this Agreement.

5.2, Insurance. Each Party shall maintain during the temm of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the industry 1o guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at least thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10) days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3. Notification of Claims. Each Party shall notify the other in writing, by certificd
mail, of any action or suit filed and shall give prompt notice of any claim made against cither by
any person or entity which may result in litigation related in any way to this Agreement.

ARTICLE Vi.
Indemnification

Each Party shall indemnify and hold harmless the other Party from and agamst any and
all manner of claims, demands, causes of action, liabilities, damages, costs, and expenses
{including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnification
for acts described in this atticle shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE YIL

Compliance With Laws

Al all times, both Parties shall comply with all lederal, state and local laws, rulcs and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, laws, rules and regulations
regarding confidentiality, disclosurc and rctention of patient records, such as the regulations
promuigated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Neither Transferming
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Facility or Receiving Facility, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: {a} Transferring Facility
represcnts, warrants and covenants to Recciving Facility that Transferring Facilily is licensed to
operate a rehabilitation haospital and is a participating facility in Medicare and Medicaid; and (b)
Receiving Facility rcpresents, warrants and covenants to Transferring Facility that Receiving
Facility is licensed to operate a skilled nursing facility and is a participating facility in Medicare
and Medicaid.

ARTICLE VIII.

Misccllaneous

8.1.  Non-Referral of Patients. Neither Party will receive any payment for any patient
referred or transferred to the other Party. A Party may refer or transfer patients to any facility
based on its professional judgment and the individual needs and wishes of the patients.

8.2.  Rclationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Recciving Facility are not and shall not be considered joint venturers or
partniers, and nothing herein shall be construed to authorize either Party to act as general agent
for the other. Neither Party, by virtue of this Agreement, assunies any liability for any debts or
obligations of either a financial or iegal nature incurred by the other Party. Each Party shali
disclose in its respective dealings that they are separate cntitics.

8.3.  Nolices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the U.S.
mail, postage prepaid, sent registered or certified mail, retumn receipt requested or sent via a
nationally recognized and reccipted overnight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shall be cffective until received by the other Party:

To Receiving Facility:

Marianjoy Rehabilitation Hospital & Clinics
26W 171 Roosevelt Road .

Whealon, 1L 60187

Attn: President

To Transferming Facility:

W. Peter Daniels, President/CEQ
Elmhurst Memortal Hospital

155 East Brush Hill Road
Ehmhurst, IL 60126

Fax No.: (331)-221-3716

PR ————

-

AL BRI AT TR AT e A W e gmmm -~ m

T WL wanas e s R

T T A T e

FAEYL  ——




8.4.  Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common controi with such Paity.

8.5.  Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hercof and may not be amended or modified except
in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
lrerein shall survive the expiration or termination of this Agreement.

8.6. Goveming Law. This Agreement shall be construed and all of the rights, powers
and liabilitics of the Parties hereunder shall be determined in accordance with the laws of the
State of Nlinois; provided, however, that the confiicts of law principles of the State of lllinois
shall not apply to the extent that they would operate 1o apply the laws of another state.

8.7.  Headings. The headings of articles and sections contained in this Agreement are
tor reference purposes only and will not affect in any way the meaning or interpretation of thus
Agrecment,

8.8.  Non-discrimination. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
undar this Agreement,

8.9. Severability. [f any provision of this Agreement, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect by any
court or other entity having the authority to do so, the remainder of this Agreement, or the
application of such affected provision to persons or circumstances other than thosc to which 1t is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and cach
provision of this Agreement shall be valid and shail be enforced to the fullest extent permitted by

law,

8.10. Successors and Assigns. This Agreement shall be binding upon, and shall inure
1o the benehit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Pany fo insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, lerm or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agrecement it done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.
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IN WITNESS WHEREOQF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above.

ELMHURST MEMORIAL HOSPITAL

¥ 0. (RS

Name: W. Peler Daniels

[ -

Tile: President/ CEQ

— =

MARIANIOY REHABILITATION HOSPITAL & CLINICS, INC.

By: %i//@ﬂu%

Namec: Ml € T HEDDEAMAN

in vP, Frasdp €5

Title:
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TRANSFER AGREEMENT

This Transfer Agreement (“Agresment”) is dated Mzn |2 and is between

("Center") and ("Hospital").

Weshnomnd
BACKGROUND

[ NRE L & p )

Center is a licensed skilled nursing Center located at M@Q&&W _E.?_

Hospital is a licensed acute care hospital located at
Hospital desires Lo assure that its patients have prompt access, when medically appropriate,
to skilled nursing care and other extended care services as needed.

Center desires to assure its patients have prompt access, when medically appropriate, to
inpatient hospital care and other hospital services as needed.

Both parties desire to establish a working arrangement under which medically appropriate
patient transfers between the two institutions may be affected, with provisions made for the
exchange of necessary medical and other information and for the security and
accountability of such patients’ personal effects.

The parties agree as follows:

ll

11

12

1.3

21

22

TERM AND TERMINATION
The initial term of this Agreement is one year. It begins on the date of this Agreement.

The Agreement will automatically renew for additional one year terms unless, not later than 30
days prior to the expiration of the initial term or any other term, either party gives written
notice to the other that the Agreement will not be renewed.

Either party may terminate this Agreement without cause upon 30 days written notice.

TRANSFER ADMISSIONS

Center will promptly admit inpatients of the Hospital requiring post-hospital skilled nursing or
other extended care as determined by their attending physicians, as long as the Center has a bed
available, has the capacity to render the care required by the patlient, and the admission
complies with Center's admission polictes, and with all applicable federal, state and local laws
and regulations. Subject to those conditions, and subject to the rights of third parties on the
Center's waiting list, the Center shall give preference in its admission policies to such transfer
patients.

Hospital will give similar preference for admission of Center patients requiring hospital care, as
determined by the patient’s attending physician.
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23 FEach party will notify the other party of an impending transfer as far in advance as possible, to
effect medically approprate transfers as quickly and efficiently as practicable, and to admit and
treat al! patients without regard to race, color, religion or national origin.

3. TRANSFER OF PATIENT

The transferring institution will be responsible for arranging for appropriate and safe transportation and
care of the patient during the transfer in accordance with applicable federal and sate laws and
regulations.

4, TRANSFER OF INFORMATION

The transferring institution will send with each patient, at the time of transfer, or in the case of
emergency, as promptly as possible, the completed transfer and referral forms mutually agreed upon to
provide the medical and administrative information necessary to determine the appropriateness of the
placement and to enable continuing care to the patient. The information will include current medical
findings, diagnoses, brief summary of course of treatment, nursing and dietary information, ambulation
status, and pertinent administrative and social information.

3. TRANSFER OF PERSONAL EXFE

The transferring institution will be responsible for the transfer or other appropnate disposition of
patient’s effects, particularly money and valuables.

6. RESPONSIBILITY FOR CHARGES

Charges for scrvices performed by either party will be collected by the institution rendering services,
directly from the patient, third-party payor, or other sources normally billed by the institution, Neither
party will have any liability to the other for such charges.

7. NON-EXCLUSIVITY

Nothing in this Agreement will be construed as limiting the right of either party to affiliate or contract
with any other hospital or center on either a linited or general basis.

8. ADVERTISING AND PUBLICITY

Neither party will use the name of the other party in any promotional or advertising material unless
written approval of the material and its intended use is obtained from the other party.

9. AUTONOMY OF EACH INS ON

Each party has exclusive control of the management, assets, and affairs of their respective institutions.
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Neither party assumes any liability by virtue of this Agreement for any debts or obligations incurred by
the other party to this Agreement. Neither party has or assumes any responsibility for the collection of
the other party's accounts receivable.

10. MODIFICATION
This Agreement may be amended or modified only in a writing signed by the parties.
11, WAIVER

No failure on the part of any party to notify the other party of any default, and no failure on the part of
a party to exercise its rights of termination because of any such default, will prejudice any remedy for
any subsequent default; and any waiver by a party of any default will be limited to the particular
instance and will not operate or be deemed ta waive any further default.

12. SEVERABILITY
The provisions of this Agreement will be severable, and if any provision is held unenforceable

by 2 judicial decision directly binding upon any of the parties, the remaining provisions will,
nevertheless, remain in full force and effect.

13. EQUAL OPPORTUNITY

The parties will not discriminate based upon race, color, ancestry, religion, sex, age, handicap,
Or veteran status.

14. ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties. Any prior agreements,
promises, negotiations, or representations, either oral or written, relating to the subject matter of this
Agreement not expressly set forth in this Agreement are of no force or effect.

By signing below, the parties agree to the tenns of this Agreement:

C R HOSPITAL

Signature ~ Authorized Agent Signat;ire-Authonzed Agent
&z{ﬂd/ﬂd m_/@ﬁ PﬁestEwT/CGO

Title Title I




TRANSFER AGREEMENT
BY AND BETWEEN
WINDSOR PARK AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement”) is entered into as of the 22 day of
February, 2012, by and between Windsor Park, an Iilinois non-profit corporation (“Receiving
Facility”) and Elmhurst Memorial Hospital an lllinois non-profit corporation (“Transferring

Facility”™) (each a "Party” and collectively "Parties”).

WHEREAS, Receiving Facility operates a sub acute care facility located at 110 Windsor

Park Drive, Carol Stream, IL 60188 ; and i

WHEREAS, patients (“Patients™) of Transferring Facility, from time to time, require the

services of a sub acute facility and the Parties agrec to develop a relationship for p
transferring patients with a need for sub acute care to Receiving Facility.

yses of

NOW, THEREFORE, for and in consideration of the terms, conditions,
covenants, agreements and obligations contained herein, and for other good and vgluable
consideration, the receipt and sufficiency of which is hereby acknowledged, it is hereby mrtually

agreed by the Parties as follows:
ARTICLEL

Patient Transfers

1.1 Acceptance of Patients. Upon recommendation of an attending physici%iI

pursuant to the provisions of this Agreement, Receiving Facility agrees to admit
to its facility provided customary admission reqmremems and State and Federal |

and

ients

and

regulations are met. Notice of the transfer shall be given by Transferring Facility in
accordance with applicable laws. Receiving Facility hereby acknowledges that it is

equipped to provide health care appropriate for the medical needs of the Patients.

1.2 Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange for
appropriate and safe transportation and to arrange for the care of the Patient during a
transfer. The Transferring Facility shall ensure that the transfer is camed out in

accordance with all applicable laws and regulations.

1.3 Standard of Performance. Each Party shall, in performing its obligations un
Agreement, provide patient care services in accordance with the same stan

er this

as

services provided under similar circumstances to all other patients of such Party,|and as

Party shall maintain all legally required certifications and licenses from all applicable

required by federal and state laws and Medicare/Medicaid certification smndards‘i Each

governmental and accrediting bodies, and shall maintain full eligibility for parti

pation




tn Medicare and Medicaid.

1.4  Billi d iops. Each Party shall be entitled to bill patients,
managed care plans and any other third party responsible for paying a patient’s hi

determination of insurance coverage and managed care requirements for each
patient. Each Party shell have the sole final responsibility for all forms, docum
and insurance verification.

1.5 Personal Effects. Personal effects, if any, of any transferred patient
delivered to the transfer team or admissions department of the Receiving F
Personal effects include money, jewelry, personal papers and articles for
hygiene.

ARTICLE IL
Medical Records

Subject to applicable confidentiality requirements, the Parties shall exch
information which may be necessary or useful in the care and treatment of the
patients or which may be relevant in determining whether such patients can be adequately cared
for by the other Party. All such information shall be provided by the Transferring Faclity in
advance, where possible, and in any event, at the time of the transfer. The Transferring Racility
shali send a copy of all medical records that are available at the time of transfer to the Reqeiving
Facility. Other records shall be sent as soon as practicable after the transfer. The Pgtient’s
medical records shall contain evidence that the Patient was transferred in accordance with all
applicable laws and regulations.

ARTICLE IIL

Term and Termination

3.1.  Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2. Termination. This Agreement may be terminated as follows:

(@) Termination by Mutual Consent. The Parties may tenmnal} this
Agreement at any time by mutual written consent, and such termination shali be effectivg¢ upon
the date stated in the consent.

(b) Termination without Cause. Either Party may terminate the Agreement
without case by providing thirty (30) days’ notice te the other Party.

(c) Termination for Cause. The Parties shall have the right to immegliately




terminate this Agreement for cause upon the happening of any of the following:

) If either Party determines that the continuation of this Agreement

would endanger patient care.

(ii)  Violation by the other Party of any material provision ¢f this
Agreement, provided such violation continues for a period of thirfy (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.

(iii) A general assignment by the other Party for the bengfit of
creditors; the institution by or against the other Party, as debfor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted ggainst
the other Party remain unstayed or undismissed for thirty (30) days; the

|lqllldﬂ.t10n of the other Party for any reason; or the appointmernt of a
receiver to take charge of the other Party's affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination

of the provisions of this Agreement shall not affect obligations
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Party from participation in the Medi or

Medicaid programs or conviction of either Party of a felony.

(v)  Either Party’s loss or suspension of any certification, license,
accreditation, or other approval necessary to render patient care serv.

ARTICLE IV,

Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter into any| other
similar arrangement at any time and nothing in this Agreement shall be construed as limitipg the
right of either Party to affiliate or contract with any other entity on cither a limited or general
basis while this Agreement is in effect. Neither Party shall use the other Party’s name or marks
in any promotional! or advertising material without first obtaining the written consent of the other

Party.
|
ARTICLE V.

Certification and Insurance

5.1.  Licenses, Permits, and Certification. Each Party represents to the other thatlit and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enrbling
each Party to provide the services set forth in this Agreement,




5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amopnis as
are reasonable and customary in the industry to guard against those risks which are custqmarily
insured against in connection with the operation of activities of comparable scope and sjze. A
written certificate of such coverage shall be provided upon request to each Party together{with a
certification that such coverage may not be canceled without at least thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10) days of any material ¢change
of cancellation in any policy of insurance required to be secured or maintained by such Party.

53. Notification of Claims. Each Party shall notify the other in writing, by (;frtiﬁed
mail, of any action or suit filed and shall give prompt notice of any claim made against eiwher by
any person or entity which may result in litigation related in any way to this Agreement.

ARTICLE VL

Indemnification

Each Party shall indemnify and hold harmless the other Party from and against apy and
all manner of claims, demands, causes of action, liabilities, damages, costs, and nses
(including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willfu! acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnifjcation
for acts described in this article shall not apply to the extent that such application would pullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in|which
insurer is obligated to defend or satisfy.

ARTICLE VI1I.

Compliance With Laws

At all times, both Parties shall comply with all federal, state and local laws, rulps and
regulations now in effect or later adopted relating to the services to be provided hereun
that may be applicable to the Parties including, but not limited to, laws, rules and re
regarding confidentiality, disclosure and retention of patient records, such as the re
promulgated under the Health Insurance Portability and Accountability Act of 1996.
shall promptly notify the other Party if it receives notice of any actual or alleged i

“excluded person” under the Medicare rules and regulations.
As of the date hereof and throughout the term of this Agreement: (a) Transferring

represents, warrants and covenants to Receiving Facility that Transferring Facility is lice to
operate an acute care hospital and is a participating facility in Medicare and Medicaid; and (b)
Receiving Facility represents, warrants and covenants to Transferring Facility that Reaeiving




Facility is licensed to operate a skilled nursing facility and is a participating facility in Medicare
and Medicaid.

ARTICLE VIII.

Miscellaneous

8.1.  Non-Referral of Patients. Neither Party will receive any payment for any patient
referred or transferred to the other Party. A Party may refer or transfer patients to any facility
based on its professional judgment and the individual needs and wishes of the patients.

8.2.  Relationship of the Parties. The Parties expressly acknowledge that in perfJ:rming
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Receiving Facility are not and shall not be considered joint ventyrers or
partners, and nothing herein shall be construed to authorize either Party to act as general agent
for the other. Neither Party, by virtue of this Agreement, assumes any liability for any dpbts or
obligations of either a financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separate entities,

8.3. Notices. All notices and other communications under this Agreement shal] be in
writing and shall be deemed received when delivered personally or when deposited in the U.S.
mail, postage prepaid, sent registered or certified mail, return receipt requested or senf via a
nationally recognized and receipted ovemnight courier service, to the Parties at their r tive
principal office of record as set forth below or designated in writing from time to timg. No
notice of a change of address shall be effective until received by the other Party:

To Receiving Facility:

To Transferring Facility:

W. Peter Daniels, President/CEO
Elmhurst Memorial Hospital

155 East Brush Hill Road
Elmhurst, IL 60126

Fax No.; (331)-221-3716

8.4.  Assipnment. Neither Party may assign its rights or delegate its obligationd under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party.




8.5. Entire Agreement; Amendment. This Agreement contains the eatire agreement of

the Parties with respect to the subject matter hereof and may not be amended or modified
in a writing signed by both Parties. All continuing covenants, duties, and obligations co
herein shall survive the expiration or termination of this Agreement.

8.6. Goveming Law. This Agreement shall be construed and all of the rights,

except
tained

Wers

and liabilities of the Parties hereunder shall be determined in accordance with the laws{ of the

State of Illinois; provided, however, that the conflicts of law principles of the State of
shall not apply to the extent that they would operate to apply the laws of another state.

8.7. Headings. The headings of articles and sections contained in this Agreem
for reference purposes only and will not affect in any way the meaning or interpretation
Agreement.

8.8. Non-discrimination. Neither Party shall discriminate against any individ;ﬁts' on

the basis of race, color, sex, age, religion, national origin, or disability in providing
under this Agreement.

8.9. Severability. If any provision of this Agreement, or the application thereof]
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect
court or other entity having the authority to do so, the remainder of this Agreement,

application of such affected provision to persons or circumstances other than those to whi;
held invelid or unenforceable, shall be in no way affected, prejudiced or disturbed, anj:l‘a:ach

provision of this Agreement shall be valid and shall be enforced to the fullest extent permi
law,
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8.10. Successors and Assigns. This Agreement shall be binding upon, and shalF inure

to the benefit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such

breach of such covenant, agreement, term or condition. Any Party may waive compliance
other Party with any of the provisions of this Agreement if done so in writing. No waiver
provision shall be construed as a waiver of any other provision or any subsequent waiver
same provision.

IN WITNESS WHEREQF, the Parties have caused this Agreement to be ex
and delivered as of the day and year written above.

by the
of any
of the

cuted




ELMHURST MEMORIAL HOSPITAL
By’ [) . @@J
Name: W. Peter Daniels

Title; President/ CEQ

By: f‘T %"”d’K . M/
Name: /]f ‘FCQHS BGLK';'D*\
Title: Aé mi niS‘("KﬂﬁZ
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TRANSFER AGREEMENT
BY AND BETWEEN
AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT { “Agreement”) is entered into as of the | T#, day of

February, 2012, by and between ElmBroox Hcan Illinois resprofi corporation

(“Receiving Facility”) and Elmhurst Memorial Hospital an 1llinois non-profit corporation
(“Transferring Facility”) (each a "Party" and collectively “Parties").

WHEREAS, Receiving Fpcility operates a sub acute care facility located at

(27. W, ,Qmmw Ave,_£im tm' L sond for2b

WHEREAS, palxents (“Patients™) of Transferring Facility, from time to time, require the
services of a sub acute facility and the Parties agree to develop a relationship for purposes of
transferring patients with a nced for sub acute care to Receiving Facility.

NOW, THEREFORE, for and in consideration of the terms, conditions,
covenants, agreements and obligations contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, it is hereby mutually

agreed by the Parties as follows:
ARTICLE I,

Patient Transfers

1.1 Acceptance of Patients. Upon recommendation of an attending physician, and
pursuant to the provisions of this Agreement, Receiving Facility agrees to admit Patients
to its facility provided customary admission requirements and State and Federal laws and
regulations are met, Notice of the transfer shall be given by Transferring Facility in
accordance with applicable laws. Receiving [Facility hereby acknowledges that it is
equipped to provide health carc appropriate for the medical needs of the Patients.

1.2 Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange for
appropriate and safe transportation and to arrange for the care of the Patient during a
transfer. The Transferring Facility shall ensure that the transfer is carried owt in
accordance with all applicable laws and regulations.

1.3 Standard of Performance. Each Party shall, in performing its obligations under this
Agreement, provide patient care services in accordance with the same standards as
services provided under similar circumstances to all other patients of such Party, and as
requircd by federal and state laws and Medicare/Medicaid certification standards. Fach
Paity shall maintain all legally requircd certifications and licenses from all applicable
governmental and accrediting bodies, and shall maintain full eligibility for participation




in Mcdicare and Medicaid.

1.4 Billing and Collections. Each Party shall be entitled to bill patients, payors,
managed care plans and any other third pasty responsible for paying a patient’s bill, for
services rendered to patients by Paity and its employees, agents and representatives under
this Agreement. Each Party shall be solely responsible for all matters pertaining to the
billing and collection of such charges. The Parties shall reasonably cooperate with each
other in the preparation and completion of all necessary forms and documentation and the
determination of insurance coverage and managed care requirements {or each transferred
patient. BEach Party shall have the sole final responsibility for ali forms, documentation,

and insurance verification.

1.5 Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Facility,
Personal effects include money, jewelry, personal papers and articles for personal

hygiene.

ARTICLL II.

Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and ireatment of the transferred
patients or which may be relevant in determining whether such patients can be adequately cared
for by the other Party. All such information shall be provided by the Transferring Facility in
advance, where possible, and in any event, at the time of the transfer. The Transferring Facility
shall send a copy of all medical records that are available at the time of transfer to the Receiving
Facility. Other records shall be sent as soon as practicable afier the transfer. The Patient’s
medical records shall contain evidence that the Patient was transferred in accordance with atl

applicable laws and regulations.

ARTICLE Iil.
Term and Termination

3.1.  Term. This Agreement shall be effective as of the day and year wrilten above and
shall remain in effect until terminated as provided herein.

3.2, Termination. This Agreement may be terminated as follows:

(a) Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual written consent, and such termination shall be effective upon

the date stated in the consent.

(b) Termination without Cause. Either Party may terminate the Agreement
without case by providing thirty (30) days’ notice to the other Party.

(c) Termination for Cause. The Parties shall have the right to immediately




terminate this Agreement for cause upon the happening of any of the following;:

(i) If either Party determines that the continuation of this Agreement
would endanger patient care.

(ii)  Violation by the other Parly of any mateiial provision of this
Apgreement, provided such violation continues for a period of thirty (30)
days after receipt of wrillen notice by the other Parly specifying such
violation with particularity.

(iti) A general assignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or curently enacted or amended, for ihe relief of
debtors, provided that in the event such proceedings are instituted against
the other Paity remain unstayed or undismissed for thirty (30) days; the
liquidation of the other Parly for any rcason; or the appointment of a
receiver to take charge of the other Parly’s affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Parly from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

(v}  Either Party’s loss or suspension of any certification, license,
accreditation, or other approval necessary to render patient care services.

ARTICLE 1V,

Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter into any other
similar arrangement at any time and nothing in this Agreement shall be construcd as limiting the
right of either Party to affiliate or contract with any other entity on either a limited or general
basis while this Agreement is in effect. Neither Party shall use the other Party’s name or marks
in any promotional or advertising material without first obtaining the written consent of the other

Party.
ARTICLE V.,

Certtfication and Insurance

5.1. Licenses, Permits, and Certification. Each Paity represents to the other that it and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.




5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the industry to guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at feast thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10} days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3,  Notification of Claims. Each Party shall notify the other in writing, by centified
mail, of any action or suit filed and shall give prompl notice of any claim made against either by
any person or entity which may result in litigation related in any way {o this Agreement.

ARTICLE VL

Indemnification

Each Party shall indemaify and hold harmless the other Party from and against any and
all manner of claims, demands, causes of action, liabilities, damages, costs, and expenses
(including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnification
for acts described in this article shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which

insurer is obligated to defend or satisfy,

ARTICLE VIL

Compliance With Laws

At all times, both Parties shall comply with all federal, state and local laws, rules and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, laws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Neither Transferring
Facility or Receiving Facility, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: (a) Transferring Facility
represents, warrants and covenants to Receiving Facility that Transferring Facility is licensed to
operate an acute care hospital and is a participating facility in Medicare and Medicaid; and (b}
Receiving Facility represents, warrants and covenants to Transferring Facility that Receiving




Facility is licensed to operale a skilled nursing facility and is a participating facility in Medicare
and Medicaid.

ARTICLE VHI.
Miscellaneous

8.1.  Non-Referral of Patients. Neither Parly will receive any payment for any patient
referred or transferred to the other Party. A Paity may refer or transfer patients to any facility
based on its professional judgment and the individual needs and wishes of the patients.

8.2.  Relationship of the Parties. The Parties expressly ecknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Receiving Facility are not and shall not be considered joint venturers or
pariners, and nothing herein shall be construed to authorize either Party to act as general agenl
for the other. Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either a financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separatc entities.

8.3. Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the 1.5,
mail, postage prepaid, sent registered or certified mail, return receipt requested or sent via a
nationally recognized and receipted overnight courier service, to the Parties at their respective
principal office of record as set forih below or designated in writing from time to time. No
notice of a change of address shall be effective until received by the other Party:

To Receiving Facility: .
Abrahawa Macthowd , Adwdwisbeaf?
Eln grrooe Health tare
1277, W. Diverdedt AVE,

emhuvs £, I orzb

To Transferring Facility:

W. Peter Daniels, President/CEQ
Elmhurst Memorial Hospital

155 East Brush Hill Road
Elmhurst, IL 60126

Fax No.: (331)-221-3716

8.4. Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of ils rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party,




8.5. Eatire Apreement; Amendmeni. This Agreement contains the entire agreement of
the Parties with respect to the subject maiter hereof and may not be amended or modified except
in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or termination of this Agreement.

8.6, Governing Law, This Agreement shall be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of ihe
State of Illinois; provided, however, that the conflicts of law principles of the State of lllinois
shall not apply to the extent that they would operate to apply the laws of another state.

8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposcs only and will not affect in any way the meaning or interpretation of this

Agreement,

8.8. Non-discrimination. Neither Parly shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreenten.

8.9.  Severability. If any provision of this Agreement, or the application thereof to any
person or circumstance, shall be held to be invalid, itlegal or unenforceable in any respect by any
courl or other entity having the authority to do so, the remainder of this Agreement, or the
application of such affected provision to persons or circumstances other than those to which it is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by

law,

8.10. Successors and Assigns. This Agreement shall be binding upon, and shall inure
to the benefit of the Parties hereto, their respective suceessors and permilted assigns.

8.11. Waiver, No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term1 or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No watver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the

sarne provision.

IN WITNESS WHEREOQF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above.




ELMHURST MEMORIAL HOSPITAL

B (RS

Name: W, Peter Daniels

Title: President/ CEQ

Name: AbY&IfLQW\ MQM
Tive: Adwinlstrodov
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TRANSFER AGREEMENT
BY AND BETWEEN
_THE RENAISSANCE AT HILLSIDE_ AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement”) is entered into as of the 22nd day of

February, 2012, by and between , an Illinois non-profit corporation

(“Receiving Facility”) and Elmhurst Memorial Hospital an Illinois non-profit corporation
(“Transferring Facility™) (each a "Party" and collectively “Parties”).

WHEREAS, Receiving Facility operates a sub acute care facility located at The
Renaissance at Hillside; and

WHEREAS, patients (*Patients”) of Transferring Facility, from time to time, require the
services of a sub acute facility and the Parties agree to develop a relationship for purposes of
transferring patients with a need for sub acute care to Receiving Facility.

NOW, THEREFORE, for and in consideration of the terms, conditions,
covenants, agreements and obligations contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, it is hereby mutuaily
agreed by the Parties as follows:

ARTICLE L
Pattent Transfers

1.1 Acceptance of Patients. Upon recommendation of an attending physician, and
pursuant to the provisions of this Agreement, Receiving Facility agrees to admit Patients
to its facility provided customary admission requirements and State and Federal laws and
regulations are met. Notice of the transfer shall be given by Transferring Facility in
accordance with applicable laws. Receiving Facility hereby acknowledges that it is
equipped to provide health care appropriate for the medical needs of the Patients.

1.2 Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange for
appropriate and safe transportation and to arrange for the care of the Patient during a
transfer. The Transferming Facility shall ensure that the transfer is carried out in
accordance with all applicabie laws and regulations.

1.3 Standard of Performance. Each Party shall, in performing its obligations under this
Agreement, provide patient care services in accordance with the same standards as
services provided under similar circumstances to all other patients of such Party, and as
required by federal and state laws and Medicare/Medicaid certification standards. Each
Party shall maintain all legally required certifications and licenses from all applicable
governmental and accrediting bodies, and shall maintain full eligibility for participation




in Medicare and Medicaid.

1.4 Billing and Collections. Each Party shall be entitied to bill patients, payors,
managed care plans and any other third party responsible for paying a patient’s bill, for
services rendered to patients by Party and its employees, agents and representatives under
this Agreement. Each Party shall be solely responsible for all matters pertaining to the
billing and collection of such charges. The Parties shall reasonably cooperate with each
other in the preparation and completion of all necessary forms and documentation and the
determination of insurance coverage and managed care requirements for each transferred
patient. Each Party shall have the sole final responsibility for all forms, documentation,
and insurance verification.

1.5 Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Facility.
Personal effects include money, jewelry, personal papers and articles for personal
hiygiene.

ARTICLE II1.

Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and treatment of the transferred
patients or which may be relevant in determining whether such patients can be adequately cared
for by the other Party. All such information shall be provided by the Transferring Facility in
advance, where possible, and in any event, at the time of the transfer. The Transferring Facility
shall send a copy of all mmedical records that are available at the time of transfer to the Receiving
Facility. Other records shall be sent as soon as practicable after the transfer. The Patient’s
medical records shall contain evidence that the Patient was transferred in accordance with all
applicable laws and regulations.

ARTICLE IIL

Tenn and Termination

3.1. Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2, Termination. This Agreement may be terminated as follows:

() Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual written consent, and such termination shall be effective upon
the date stated in the consent.

(b) Termination without Cause. Either Party may terminate the Agreement
without case by providing thirty (30) days’ notice to the other Party.

(c) Termination for Cause. The Parties shall have the right to immediately




terminate this Agreement for cause upon the happening of any of the following:

(i} If either Party determines that the continuation of this Agreement
would endanger patient care.

(i)  Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.

(iii) A general assignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against
the other Party remain unstayed or undismissed for thirty (30) days; the
liquidation of the other Party for any reason; or the appointment of a
receiver to take charge of the other Party’s affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Party from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

v) Either Party’s loss or suspension of any certification, license,
accreditation, or other approval necessary to render patient care services.

ARTICLE IV.

Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter into any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
right of either Party to affiliate or contract with any other entity on either a limited or general
basis while this Agreement is in effect. Neither Party shall use the other Party's name or marks
in any promotional or advertising material without first obtaining the written consent of the other
Party.

ARTICLE V.

Certification and Insurance

5.1.  Licenses, Permits, and Certification. Each Party represents to the other that it and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.




5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the induslry to guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at least thirty (30) days notice to the
other Party., Each Party shall notify the other Party within ten (10) days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3. Notification of Claims. Each Party shall notify the other in writing, by certified
mail, of any action or suit filed and shall give prompt notice of any claim made against either by
any person or entity which may result in litigation related in any way to this Agreement.

ARTICLE VI.
Indemnification

Each Party shall indemnify and hold harmiess the other Party from and against any and
all manner of claims, demands, causes of action, labilities, damages, costs, and expenses
(including costs and reasonable attorney’s fces) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnification
for acts descyibed in this article shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE VII,

Compliance With Laws

At all times, both Parties shall comply with all federal, state and local laws, rules and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, laws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is related to this Agreement. Neither Transferring
Facility or Receiving Facility, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: {a) Transferring Facility
represents, warrants and covenants to Receiving Facility that Transferring Facility is licensed to
operate an acute care hospital and is a participating facility in Medicare and Medicaid; and (b)
Receiving Facility represents, warrants and covenants to Transferring Facility that Receiving




Facility is licensed to operate a skilled nursing facility and is a participating facility in Medicare
and Medicaid.

ARTICLE VIIL

Miscellaneous

8.1. Non-Referral of Patients. Neither Party will receive any payment for any patient
referred or transferred to the other Party. A Party may refer or transfer patients to any facility
based on its professional judgment and the individual needs and wishes of the patients.

8.2. Relationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Receiving Facility are not and shall not be considered joint venturers or
partners, and nothing herein shall be construed to authorize either Party to act as general agent
for the other. Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either a financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separate entities.

8.3. Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the U.S.
mail, postage prepaid, sent registered or certified mail, return receipt requested or sent via a
nationally recognized and receipted overnight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shall be effective until received by the other Party:

To Receiving Facility:

Mo Polstein, Administrator
The Renaissance at Hillside
4600 N. Frontage Rd.
Hillside, IL 60162

Fax :312-896-1572

To Transferring Facility:

W. Peter Daniels, President/CEQ
Elmhburst Memorial Hospital

155 East Brush Hill Road
Elmhurst, IL 60126

Fax No.: (331)-221-3716

8.4.  Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign




all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party.

B.5. Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except
in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or termination of this Agreement.

8.6. Governing Law. This Agreement shall be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of the
State of Illinois; provided, however, that the conflicts of law principles of the State of Illinots
shall not apply to the extent that they would operate to apply the laws of another state.

8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this
Agreement.

8.8. Non-discrimination. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreement.

8.9.  Severability. If any provision of this Agreemnent, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable int any respect by any
court or other entity having the authority to do so, the remainder of this Agreement, or the
application of such affected provision to persons or circunstances other than those to which it is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by
law.

8.10. Successors and Assigns. This Agreement shall be binding wpon, and shall inure
to the benefit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above.




ELMHURST MEMORIAL HOSPITAL

5 [0 Q<

Name: W. Peter Daniels

Title: President/ CEO

Name: Mo Polstein

Title: Administrator




TRANSFER AGREEMENT
BY AND BETWEEN
(EBLC)  Bimmunsr Boaiped CARE Ceuree. AND
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement™) is entered into as of the 23, § day of

February, 2012, by and between _E€C (. __, an Nllinois & profit corporation

(“Receiving Facility”™} and Elmhurst Memorial Hospital an Illinois non-profit corporation
(“Transferring Facility”) (each a "Party” and collectively "Parties").

WHEREAS, Receiving Facility operates a sub acute care facility located at
200 €, Lo st Eumppper, )Lt o012( ;and

WHEREAS, patients (“Patients™) of Transferring Facility, from time to time, require the
services of a sub acute facility and the Parties agree to develop a relationship for purposes of
transferring patients with a need for sub acute care to Receiving Facility.

NOW, THEREFORE, for and in consideration of the terms, conditions,
covenants, agreements and obligations contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, it is hereby mutually
agreed by the Parties as follows:

ARTICLE L

Patient Transfers

1.1 Acceptance of Patients. Upon recominendation of an altending physician, and
pursuant to the provisions of this Agreement, Receiving Facility agrees to admit Patients
to its facility provided customary admission requirements and State and Federal laws and
regulations are met. Notice of the transfer shall be given by Transferring Facility in
accordance with applicable laws. Receiving Facility hereby acknowledges that it is
equipped to provide health care appropriate for the medical needs of the Patients.

1.2 Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange for
appropriate and safe transportation and to arrange for the care of the Patient during a
transfer. The Transferring Facility shall ensure that the transfer is carried out in
accordance with all applicable laws and regulations.

1.3 Standard of Performance. Each Party shall, in performing its obligations under this

Agreement, provide patient care services in accordance with the same standards as
services provided under similar circumstances to all other patients of such Party, and as
required by federal and state laws and Medicare/Medicaid certification standards. Each
Party shall maintain ali legally required certifications and licenses from all applicable
govemnmental and accrediting bodies, and shall maintain full cligibility for participation




in Medicare and Medicaid,

1.4 Billing and Collections. Each Party shall be entitled to bill patients, payors,
managed care plans and any other third party responsible for paying a patient’s bill, for
services rendered to patients by Party and its employees, agents and representatives under
this Agreement. Each Party shall be solely responsible for all matters pertaining to the
billing and collection of such charges. The Parties shall reasonably cooperate with each
other in the preparation and completion of all necessary forms and documentation and the
determination of insurance coverage and managed care requirements for each transferred
patient. Each Party shall have the sole final responsibility for all forms, documentation,
and insurance verification.

1.5 Personal Effects. Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Facility.
Personal effects include money, jewelry, personal papers and articles for personal
hygiene.

ARTICLEIL

Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and treatment of the transferred
patients or which may be relevant in determining whether such patients can be adequately cared
for by the other Party. All such information shall be provided by the Transferring Facility in
advance, where possible, and in any event, at the time of the transfer. The Transferring Facility
shail send a copy of all medical records that are available at the time of transfer to the Receiving
Facility. Other records shall be sent as soon as practicable after the transfer. The Patient’s
medical records shall contain evidence that the Patient was transferred in accordance with all
applicable laws and regulations.

ARTICLE I11.
Term and Termination

3.1.  Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2.  Termination. This Agreement may be terminated as follows:

()  Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by mutual wnitten consent, and such termination shall be effective upon
the date stated in the consent.

(b) Termination without Cause. Either Party may terminate the Agreement
without case by providing thirty (30) days” notice to the other Party.

(c) Termination for Cause. The Parties shall have the right to immediately




terminate this Agreement for cause upon the happening of any of the following:

(1) If either Party determines that the continuation of this Agreement
would endanger patient care.

(i)  Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days after receipt of written notice by the other Party specifying such
violation with particularity.

(ifi) A general assignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against
the other Party remain unstayed or undismissed for thirty (30) days; the
liquidation of the other Party for any reason; or the appointment of a
receiver to take charge of the other Party’s affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Party from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

) Either Party’s loss or suspension of any certification, license,
accreditation, or other approval necessary to render patient care services.

ARTICLE 1V.

Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter into any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
right of either Party to affiliate or contract with any other entity on either a limited or general
basis while this Agreement is in effect. Neither Party shall use the other Party’s name or marks
in any promotional or advertising material without first obtaining the written consent of the other

Party.
ARTICLE Y.

Certification and Insurance

5.1.  Licenses, Permits, and Certification. Each Party represents to the other that it and
all of its employees, agents and representatives possess and shall mainiain in valid and current
status during the term of this Agreement ali required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.




5.2. Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the industry to guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canccled without at least thirty (30) days notice to the
other Party. Each Party shall notify the other Party within ten (10} days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3. Natification of Claims. Each Party shall notify the other in writing, by certified
mail, of any action or suit filed and shall give prompt notice of any claim made against either by
any person or entity which may result in litigation related in any way to this Agreement.

ARTICLE VL.

Indemnification

Each Party shall indemnify and hold harmless the other Party from and against any and
all manner of claims, demands, causes of action, liabilities, damages, costs, and expenses
(including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the contrary, a Party’s obligations with respect to indemnification
for acts described in this article shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE VIL

Compliance With Laws

At all times, both Parties shall comply with all federal, state and local laws, rules and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not limited to, laws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996. A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, default or breach of the same that is reiated to this Agreement. Neither Transferring
Facility or Receiving Facility, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: (a) Transferring Facility
represents, warrants and covenants to Receiving Facility that Transferring Facility is licensed to
operate an acute care hospital and is a participating facility in Medicare and Medicaid; and (b)
Receiving Facility represents, warrants and covenants to Transferring Facility that Receiving



Facility is licensed to operate a skilled nursing facility and is a participating facility in Medicare
and Medicaid.

ARTICLE VIII.
Miscellaneous

8.1.  Non-Referral of Patients. Neither Party will receive any payment for any patient
referred or transferred to the other Party. A Party may refer or transfer patients to any facility
based on its professional judgment and the individual needs and wishes of the patients.

8.2.  Relationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Receiving Facility are not and shall not be considered joint venturers or
partners, and nothing herein shall be construed to authorize either Party to act as general agent
for the other. Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either a financial or legal nature incurred by the other Party. Each Party shall
disclose in its respective dealings that they are separate entities,

8.3. Notices. All notices and other communications under this Agreement shall be in
writing and shail be deemed received when delivered personally or when deposited in the U.S.
mail, postage prepaid, sent regislered or certified mail, return receipl requested or sent via a
nationally recognized and receipted overnight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shall be effective until received by the other Party:

To Receiving Facility:

Fonn) mﬁsgﬁzD, A@m//v/sczrerm,
ELMANEST EXTEVDED CARE CENTER
»00 E, L-akeE S

ELmnursy  [LL 60} b

FAx No . (H30) 834 - 04§D

To Transferring Facility:

W. Peter Daniels, President/CEQ
Elmhurst Memorial Hospital

155 East Brush Hill Road
Elmhurst, IL 60126

Fax No.: (331)-221-3716

8.4. Assignment. Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party.




8.5. Entire Agreement; Amendment. This Agreement contains the entirc agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except
in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or termination of this Agreement.

8.6. Governing Law. This Agreement shall be construed and all of the rights, powers
and liabilitics of the Parties hereunder shail be determined in accordance with the laws of the
State of Jllinois; provided, however, that the conflicts of law principles of the State of Hlinois
shall not apply to the extent that they would operate to apply the laws of another state.

8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this
Agreement.

8.8. Non-discrimination. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreement.

8.9.  Severability. If any provision of this Agreement, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect by any
court or other entity having the authority to do so, the remainder of this Agreement, or the
application of such affected provision to persons or circumstances other than those to which it is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by
law.

8.10. Successors and Assigns. This Agreement shall be binding upon, and shali inure
to the benefit of the Parties hercto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above.




ELMHURST MEMORIAL HOSPITAL

By: [/0@ D

Name: W. Peter Daniels

Title; President/ CEO
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TRANSFER AGREEMENT
BY AND BETWEEN

%{@W
ELMHURST MEMORIAL HOSPITAL

THIS TRANSFER AGREEMENT ( “Agreement”) is entered into as of the 23  day of

February, 2012, by and between b‘:‘%ﬁmﬁ , an Illinois non-profit corporation

(“Receiving Facility”) and Elmhurst Memorial Hospital an Illinois non-profit corporation
(“Transferring Facility™) (each a "Party” and collectively "Parties").

WHEREAS, Receiving Facility operates a sub acute care facility located at
A E-L&hﬁhm{!‘mﬂﬁ.‘t BeosaN Ve, ; and

WHEREAS, patients (“Patients™) of Transferring Facility, from time to time, require the
services of a sub acute facility and the Parties agree to develop a relationship for purposes of
transferring patients with a need for sub acute care to Receiving Facility.

NOW, THEREFORE, for and in consideration of the terms, conditions,
covenants, agreements and obligations contained herein, and for other good and valuable
cansideration, the receipt and sufficiency of which is hereby acknowledged, it is hereby mutually
agreed by the Parties as follows:

ARTICLE L
Patient Transfers

1.1 Acceptance of Patients. Upon recommendation of an attending physician, and
pursuant to the provisions of this Agreement, Receiving Facility agrees to admit Patients
to its facility provided customary admission requirements and State and Federal laws and
regulations are met. Notice of the transfer shall be given by Transferring Facility in
accordance with applicable laws. Receiving Facility hereby acknowledges that it is
equipped to provide health care appropriate for the medical needs of the Patients.

1.2 Appropriate Transfer. It shall be Transferring Facility's responsibility to arrange for
appropriate and safe transportation and to arrange for the care of the Patient during a
transfer. The Transferring Facility shall ensure that the transfer is carried out in
accordance with all applicable laws and regulations.

1.3 Standard of Performance, Each Parly shall, in performing its abligations under this
Agreement, provide patient care services in accordance with the same standards as
services provided under similar circumstances to all other patients of such Party, and as
required by federal and state laws and Medicare/Medicaid certification standards. Each
Party shall maintain all legally required certifications and licenses from all applicable
governmental and accrediting bodies, and shall maintain full eligibility for participation
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in Medicare and Medicaid.

1.4  Billing and Collections. Each Party shall be entitled to bill patients, payors,
managed care plans and any other third party responsible for paying a patient's bill, for
services rendered to patients by Party and its employees, agents and representatives under
this Agreement. Each Party shall be sclely responsible for all matters pertaining to the
billing and collection of such charges. The Parties shall reasonably cooperate with each
other in the preparation and completion of all necessary forms and documentation and the
determination of insurance coverage and managed care requirements for each transferred
patient. Each Party shall have the sole final responsibility for all forms, documentation,
and insurance verification.

1.5 Personal Effects, Personal effects, if any, of any transferred patient shall be
delivered to the transfer team or admissions department of the Receiving Facility.
Personal effects include money, jewelry, personal papers and articles for personal
hygiene.

ARTICLE II.

Medical Records

Subject to applicable confidentiality requirements, the Parties shall exchange all
information which may be necessary or useful in the care and treatment of the transfeired
patients or which may be relevant in determining whether such patients can be adequately cared
for by the other Party. All such information shall be provided by the Transferring Facility in
advance, where possible, and in any event, at the time of the transfer. The Transferring Facility
shall send a copy of all medical records that are available at the time of transfer to the Receiving
Facility. Other records shall be sent as soon as practicable after the transfer. The Patient’s
medical records shall contain evidence that the Patient was transferred in accordance with all
applicable laws and regulations.

ARTICLE II,

Term and Termination

3.1.  Term. This Agreement shall be effective as of the day and year written above and
shall remain in effect until terminated as provided herein.

3.2, Termination. This Agreement may be terminated as follows:

{a)  Termination by Mufual Consent. The Parties may terminate this
Agreement at any time by mutual written consent, and such termination shall be effective upon
the date stated in the consent.

(b} Termination without Cause. Either Party may terminate the Agreement
without case by providing thirty (30) days’ notice to the other Party.

(c) Termination for Cause. The Parties shall have the right to immediately
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terminate this Agreement for cause upon the happening of any of the following:

(i) If either Party determines that the continuation of this Agreement
would endanger patient care,

(ity  Violation by the other Party of any material provision of this
Agreement, provided such violation continues for a period of thirty (30)
days afier receipt of written notice by the other Party specifying such
violation with particularity.

(ii) A general assignment by the other Party for the benefit of
creditors; the institution by or against the other Party, as debtor, of
proceedings of any nature under any law of the United States or any state,
whether now existing or currently enacted or amended, for the relief of
debtors, provided that in the event such proceedings are instituted against
the other Party remain unstayed or undismissed for thirty (30} days; the
liguidation of the other Party for any reason; or the appointment of a
receiver 1o take charge of the other Party’s affairs, provided such
appointment remains undischarged for thirty (30) days. Such termination
of the provisions of this Agreement shall not affect obligations which
accrued prior to the effective date of such termination.

(iv)  Exclusion of either Party from participation in the Medicare or
Medicaid programs or conviction of either Party of a felony.

(v)  Either Party’s loss or suspension of any certification, license,
accreditation, or other approval necessary to render patient care services.

ARTICLE IV.
Non-Exclusive Relationship

This Agreement shall be non-exclusive, either Party shall be free to enter info any other
similar arrangement at any time and nothing in this Agreement shall be construed as limiting the
right of either Party to affiliate or contract with any other entity on either a limifed or general
basis while this Agreement is in effect. Neither Party shall use the other Party’s name or marks
in any promotional or advertising material without first obtaining the written consent of the other

Party.
ARTICLE V.

Certification and Insurance

5.1.  Licenses, Permits, and Certification. Each Party represents to the other that it and
all of its employees, agents and representatives possess and shall maintain in valid and current
status during the term of this Agreement all required licenses, permits and certifications enabling
each Party to provide the services set forth in this Agreement.
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5.2, Insurance. Each Party shall maintain during the term of this Agreement, at its
sole cost and expense, general liability and professional liability insurance in such amounts as
are reasonable and customary in the industry to guard against those risks which are customarily
insured against in connection with the operation of activities of comparable scope and size. A
written certificate of such coverage shall be provided upon request to each Party together with a
certification that such coverage may not be canceled without at least thirty (30) days notice (o the
other Party. Each Party shall notify the other Party within ten {10) days of any material change
or cancellation in any policy of insurance required to be secured or maintained by such Party.

5.3. Notification of Claims. Each Party shall notify the other in writing, by certified
mail, of any action or suit filed and shall give prompt notice of any claim made against either by
any person or entity which may result in litigation related in any way to this Agreement.

ARTICLE VI.

Indemnification

Each Party shall indemnify and hold harmless the other Party from and against any and
all manner of claims, demands, causes of action, liabiiities, damages, costs, and expenses
(including costs and reasonable attorney’s fees) arising from or incident to the performance of
such Party’s duties hereunder, except for negligent or willful acts or omissions of the other Party.
Notwithstanding anything to the conirary, a Party’s obligations with respect to tndemnification
for acts described in this article shall not apply to the extent that such application would nullify
any existing insurance coverage of such Party or as to that portion of any claim of loss in which
insurer is obligated to defend or satisfy.

ARTICLE VII.

Compliance With Laws

At all times, both Pariies shall comply with all federal, state and local laws, rules and
regulations now in effect or later adopted relating to the services to be provided hereunder and
that may be applicable to the Parties including, but not fimited to, laws, rules and regulations
regarding confidentiality, disclosure and retention of patient records, such as the regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996, A Party
shall promptly notify the other Party if it receives notice of any actual or alleged infraction,
violation, defaunit or breach of the same that is related to this Agreement, Neither Transferring
Facility or Receiving Facility, nor any employee, officer, director or agent thereof, is an
“excluded person” under the Medicare rules and regulations.

As of the date hereof and throughout the term of this Agreement: (a) Transferring Facility
represents, warrants and covenants to Receiving Facility that Transferring Facility is licensed to
operate an acute care hospital and is a participating facility in Medicare and Medicaid; and (b)
Receiving Pacility represents, warrants and covenants to Transferring Facility that Receiving
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Facility is licensed to operate a skilled nursing facility and is a participating facility in Medicare
and Medicaid.

ARTICLE VIIIL.
Miscellaneous

8.1.  Non-Referral of Patients. Neither Party will receive any payment for any patient
referred or transferred to the other Party. A Party may refer or transfer patients to any facility
based on its professional judgment and the individual needs and wishes of the patients,

8.2.  Relationship of the Parties. The Parties expressly acknowledge that in performing
their respective obligations under this Agreement, they are acting as independent contractors.
Transferring Facility and Receiving Facility are not and shall not be considered joint venturers or
partners, and nothing herein shall be construed to authorize either Party o act as general agent
for the other. Neither Party, by virtue of this Agreement, assumes any liability for any debts or
obligations of either a financial or legal nature incurred by the other Party, Each Party shall
disclose in its respective dealings that they are separate entities.

8.3. Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed received when delivered personally or when deposited in the T.S.
mail, postage prepaid, sent registered or certified mail, return receipt requested or sent via a
nationally recognized and receipted ovemight courier service, to the Parties at their respective
principal office of record as set forth below or designated in writing from time to time. No
notice of a change of address shall be effective until received by the other Party:

To Receiving Facility:
N E woerleedon 9
Benscanlle, TL Lovow

To Transferring Facility:

W. Peter Daniels, President/CEQ
Elmhurst Memorial Hospital

155 East Brush Hill Road
Elmhurst, IL 60126

Fax No.: (331)-221-3716

8.4.  Assignment Neither Party may assign its rights or delegate its obligations under
this Agreement without the prior written consent of the other, except that either Party may assign
all or part of its rights and delegate all or part of its obligations under this Agreement to any
entity controlled by or under common control with such Party.




8.5. Entire Agreement; Amendment. This Agreement contains the entire agreement of
the Parties with respect to the subject matter hereof and may not be amended or modified except
in a writing signed by both Parties. All continuing covenants, duties, and obligations contained
herein shall survive the expiration or termination of this Agreement.

8.6. Governing Law. This Agreement shall be construed and all of the rights, powers
and liabilities of the Parties hereunder shall be determined in accordance with the laws of the
State of Illinois; provided, however, that the conflicts of law principles of the State of Illinois
shall not apply to the extent that they would operate to apply the laws of another state.

8.7. Headings. The headings of articles and sections contained in this Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this
Agrecment.

8.8. Non-discrimination. Neither Party shall discriminate against any individuals on
the basis of race, color, sex, age, religion, national origin, or disability in providing services
under this Agreement.

8.9.  Severability. If any provision of this Agreement, or the application thereof to any
person or circumstance, shall be held to be invalid, illegal or unenforceable in any respect by any
cour! or other entity having the authority to do so, the remainder of this Agreement, or the
- application of such affected provision to persons or circumstances other than those to which it is
held invalid or unenforceable, shall be in no way affected, prejudiced or disturbed, and each
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by
law,

8.10. Successors and Assigns. This Agreement shell be binding upon, and shall inure
to the benefit of the Parties hereto, their respective successors and permitted assigns.

8.11. Waiver. No failure by a Party to insist upon the strict performance of any
covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such
breach of such covenant, agreement, term or condition. Any Party may waive compliance by the
other Party with any of the provisions of this Agreement if done so in writing. No waiver of any
provision shall be construed as a waiver of any other provision or any subsequent waiver of the
same provision.

IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed
and delivered as of the day and year written above.
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ELMHURST MEMORIAL HOSPITAL
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Name:; W. Peter Daniels '

Title: President/ CEQ i

By A S
Name: \_ yna "W Ser

Title: Pdvnvwesdashe




890 west Central Road
Aslington Heights, ILinais 60005
vww.neh.org

January 23, 2012

Mr. W. Peter Daniels, FACHE
President/CEQO

Elmhurst Memorial Healthcare
155 E. Brush Hill Road
Elmhurst, IL. 60126

2

On January 9, 2012 | sent a letter to you based on the requirement of the
[llinois Health Facilities and Services Review Board indicating that your
decision (o discontinue mental heaith services on your north campus would
have a negative impact on Northwest Community Healthcare, At that time,
and absent any other information, that was our assessment.

Since then you and | have spoken and [ now have the understanding that you
have made alternative arrangements to meet the needs of thesc patients with
Vanguard, MacNeal, Linden Oaks and Alexian Brothers Health System.
Given those arrangements, I have reassessed the impact and it is now our
thinking that your discontinuation of services will have little or no impact on
Northwest Community Healthcare.

1 hope this clarification is helpful. Should you have the need to discuss this
further, please feel free to contact me at 847-618-5015.

Sincerely,

/e

Bruce K. Crowther

President & CEQ

BKC/sll
Bruce K. Crowther 847 6185015 tel
P:esident and Chief Executive Offices 847 518 5009 fax

herowther@neh.org




January 2, 2012

W. Peter Daniels, FACHE
President/CEO

Eimhurst Memorial Hospital
155 East Brush Hill Road
Elmhurst, IL 60126

Dear Mr. Daniels:

Per your later dated December 14, 2011 Eimhurst Memorial Healthcare is planning to
discontinue its inpatient acute mental illness category of service. The closure of
additional psychiatric beds in lilinois will certainly have a negative impact on a
behavioral health system that is already experiencing significant strain. Currently the
shortage of psychiatric beds throughout the state results in long patient stays in
emergency departments, placement of psychiatric patients in medical beds, and
patients on waiting lists for inpatient admission. This problem was well documented in a
white paper written by the lllinocis Hospital Association in May 2011 “lllincis Mental
Health and Substance Abuse Services in Crisis”.

(http:.//www.ihatoday.org/upioadDocs/1/shapingdebatemay.pdf).

Linden Oaks at Edward will work with Eimhurst Memorial Healthcare to accept inpatient
psychiatric patients on transfer whenever passible. Such transfers, however, are
subject to bed availability, and Linden Oaks is frequently at maximal capacity. We have
long enjoyed an excellent working relationship with the behavioral health team at EMH,
and will continue to work together to meet the needs of behavioral health patients.

Sincerely, %

Mary Lou Masiro, MS, RN, FACHE

President
) s . . X . LINDEN OAKS
Boo Soueh Washington Strener, Mapersvitle, Iansis 6agqn0 HR I YT AAN T e inrienogksorg a
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www.Hart Hospital.
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HARTGROVE Bemavioral Heautn System 773-413.1700 | 800.478.4783

February 3, 2012

Mr. Peter Daniels

Chief Executive Officer
Elmhurst Memorial Healthcare
155 East Brush Hill Road
Elmhurst, Hlinois 60126

Dear Mr. Daniels:

As CEO of Hartgrove Hospital and Regional Vice President of UHS, Iam writing to express support
in closing the 18-bed adult psychiatric unit at the Berteau Campus. We support this measurc as therc
are sufficient acute inpatient psychiatric beds in the area to meet the current demand of the community.
We commit to actively partner with Elmhurst Memorial Healthcare, the patients needing services and
the surrounding communities. Hartgrove Hospital serves pediatrics as young as the age of three as
well as adolescents, young adults and adults. Our services are comprehensive and include all levels of
care. Qur continuum of care is dedicated to providing services for our patients, their families and our

community.

In the State of Hlinois, UHS currently provides mental health and substance abuse services through a
fuil continuum of carc. These services include short-term crisis stabilization inpatient services, long
term treatment, partial hospitalization programs and outpaticnt services in Chicago, Forest Park,
Streamwood, Springfield and Champaign.

We work with a very diverse population and are proud to have provided services for over 50 years
while treating some of the most clinically challenging and difficult patients, wath very positive clinical
outcomes. We have earned a reputation of being the facility to treat many clinically complex patients
due to our highly specialized programming, some of which are only available through our system of
carc and again have yielded consistent successful outcomes.

1f you have any questions or need further clarification, please do no hesitate to contact me.

Sincerely,

, Hartgrove Hospital
Regional Vice President, UHS of Delaware, Inc.




BROTHERS
Behavioral Health Hospital

January 30, 2012

W. Peter Daniels

President/CEQO

Elmhurst Memorial Hospital
155 E. Brush Hill Rd.
Eimhurst, IL 60126

Alexian Brothers Behavioral Health Hospital ("ABBHH") is a free standing behavioral health
facility located in Hoffman Estates, 1llinois. We treat adolescents, adults and older adults on an
inpatient basis. However, due to the “institution for mental diseases® ("IMD") exclusion, no
Medicaid payments can be made for services provided either in or outside of the facility for IMD
patients between the ages of 22 and 64. In addition to our inpatient services, ABBHH offers a
full complement of partial hospital and intensive outpatient services.

You have advised that Eimhurst Memorial Hospital will be discontinuing its inpatient psychiatric
servioes, and that you have arranged with other psychiatric facilities for the transfer of children
under the age of 12 years and adult patients. With regard to inpatient adolesoent patient services,
ABBHH agrees to enter into a non binding transfer agreement for this group of patients.

|
|
|
|
\
\
|
\

Dear Mr. Daniels,

The closing of your unit should not adversely affect our ability to treat this population and we

will work cotlaboratively with Elmhurst Memorial Hospital to address the behavioral health

needs of the clients that present in your Emergency Department.

Please feel free to contact me with any questions you may have.
Best regards,

|
|
(g (1 »
¢ \
Clayton Ciha
President/CEQ
Phone: 847-755-8001
Fax. 847-755-8060
Clayton.Ciha@alexian.net

cc: Mark Frey, President/CEQ ABHS

1650 Moon Lake Boulevard, Hoffman Estates, lllinpis 60169
B47.882.1600 TTY B47.755.8179 fax 847.755.8060
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STREAMWOOD
BEHAVIORAL
HEALTHCARE  Peter Daniels, President/CEO

SYSTEM Elmhurst Memorial Healthcare
155 East Brush Hill Drive
Elmhurst, IL 60126

January 27, 2012

Dear Mr. Daniels,

| am writing this letter in support of Eimhurst Memorial Hospital's (EMH)
decision to close their Inpatient Behavioral Health Program. EMH and
Streamwood Behavioral Healthcare System (SBHS) have been partners in
the community for many years. | am sorry to see this Program at EMH
close, but want reassure your Hospital LLeadership Team as well as your
community members that SBHS is able to serve adolescent psychiatric
patients. Additionally, | would be interested in discussing the possibility of
forming a transfer agreement between SBHS and EMH for Adolescent
Inpatient Psychiatric Care.

SBHS gives EMH our fullest support during this time of transition. Please
feel free to contact me at 630-837-8000C if | can be of any further
assistance.

Sincerely,

&Mm@i o

Roxane Harcourt, CEO
Streamwood Behavioral Healthcare System
1400 East Irving Park Road, Streamwood, IL 60107

1400 E. Irving Park Roud, Screamwood, 1L 60107 | Tel 630.837.0600 ) Fax 630.837.2639 | www.stureamwoodhospiral.com |




Peter Daniels

CEO

Elmhurst Memorial Hospital
155 Bast Brush Hill Road
Elmhurst, IL 60126

January 27, 2012
Dear Mr. Daniels,

I am writing to express support from Riveredge Hospital in closing the 18-bed adult psychiatric
unit at the Berteau Campus. We support this measure as there are sufficient acute inpatient
psychiattic beds in the area to meet the current demand of the community. We commil tr
actively partner with Elmburst Memorial Hospital, the patients needing services and the
surrounding communities, We currently treat and have capacity in the following service lines:
children, adolescents, adults and geriatric mpatient units.

We appreciate the partnership with Elmhurst Memerial Hospital and the commitment to
providing quality healthcare. If I can be of further assistance, please do not hesitate to contact

me dizectly.

Sincerely,

Carey Carlock
CEO
Riveredge Hospital

Riveredge Haspital 8311 W, Roosevelt Read Forest Park IL 60130 708-771-7000




