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HEALTH FACILITIES &
Dear Mike: SERVICES REVIEW BOARD

As you know, we are counsel to Trinity Health Corporation (“Trinity”). As you also know, we filed four
Certificate of Exemption Applications (the “COE Applications”) in early March relating to the proposed
transaction (the "Transaction”) between Trinity and Loyola University of Chicago (the “University”),
whereby Trinity will replace the University as the sole member of Loyola University Health System. In
support of the COE Applications, | am attaching the signed Definitive Agreement for the Transaction.

Please feel free to contact me if you have any guestions.
Best regards,
Ed

Edward J. Green, JD, MBA

National Partner in Charge of Business Development
Reqgulated Industries Department

Foley & Lardner LLP

321 North Clark Street, Suite 2800

Chicago, Hlinois 60654-5313

Direct Dial; (312) 832-4375

Fax: (312) 832-4700

Email: egreen@foley.com

The preceding email message may be confidential or protected by the attorney-client privilege. It is not intended
for transmission to, or receipt by, any unauthorized persons. If you have received this message in error, please
(1) do not read it, (ii) reply to the sender that you received the message in crror, and (iii) erase or destroy the
message. Legal advice contained in the preceding message is solely for the benefit of the Foley & Lardner LLP
client(s) represented by the Finm in the particular matter that is the subject of this message, and may not be
relied upon by any other party.

Intemmal Revenuc Service regulations require that certain types of written advice include a disclaimer. To the
extent the preceding message contains advice relating to a Federal tax issue, unless expressly stated otherwise
the advice is not intended or written to be used, and it cannot be used by the recipient or any other taxpayer, for
the purpose of avoiding Federal tax penalties, and was not written to support the promotion or marketing of any
transaction or matter discussed herein.
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DEFINITIVE AGREEMENT

This DEFINITIVE AGREEMENT (the “Agreement’) is entered into as of the 31
day of March, 2011 by and among Trinity Health Corporation, an Indiana nonprofit corporation (
“Trinity™) and Loyola University of Chicago, an Iilinois not-for-profit corporation (“LUC™).

RECITALS

WHEREAS, Trinity is a Catholic health carc system devoted to a ministry of healing and
hope, serving the community through a network of acute care hospitals, outpatient facilities, and
other committed providers of health care services, drawing on a rich and compassionate history.
and which aims to be transformational in both its ministry and its operations; and

WHEREAS, LUC, a Jesuit Catholic university located in Chicago, Hlinois, operates
several coltleges and schools including the Stritch School of Medicine (“"SSOAM ™} and the
Marcella Nichoff School of Nursing (“SON"). and is the sole member of Loyola University
Health System, an [llinois not-for-profit corporation (“LUHS™), which operates a health system
consisting of Loyola Untversity Medical Center, an Illinois not-for-profit corporation (“LUMC"),
Loyola University of Chicago Insurance Company, a Cayman Islands corporation (“LUCIC™).
Gottlieb Memorial Hospital, an Illinois not-for-profit corporation (“GAMI{") and certain other
related cntities, and a network of primary care and specialty care facilities in the Chicago area;
and

WHEREAS, the Partics share a common vision of how LUC and Trinity can work
together in a collaborative and integrative enterprise to advance Catholic health care, research
and medical education, both today and into the future through a transaction under which Trinity
will replace LUC as the sole member of LUHS upon the terms and conditions set forth hercin;
and

WHEREAS, the Parties desire that LUMC continue to be an integral part of, and provide
support for, LUC’s academic and research mission and programs and further desire to take
advantage of, and build upon the organizational synergies which LUC has created, through such
things as the maintenance of the integrated faculty/medical staff approach to research and care
delivery;

NOW THEREFORLE, in consideration of the {oregoing premises and the agreements,
covenants, representations and warrantics set forth herein, the Parties agree as follows.




ARTICLE 1

DEFINITIONS

In addition to the words and terms defined elsewhere in this Agreement, the following
words and terms as used in this Agreement shall have the following meanings, unless the context
or use indicates another or different meaning or intent:

“Accounignts™ means a national accounting firm that is mutually acceptable to the
Parties.

“Affiliate(s)” means, when used in connection with a particular entity, any corporation,
partnership, trust, joint venture, professional association or other entity, dircetly or indirectly
controlling, controlled by, or under common control with such entity.

“Affiliation Agreement”™ means an Academic AfTiliation Agreement to be entered into by
the Parties tn accordance with Article VI as a condition to Closing.

“Articles” means the amended or amended and restated articles or certificates of
incorporation or organization, charters or other organizational or formation documents of LUHS,
LUMC, GMH and LUCIC in substantially the forms attached hercto as Exhibit 2.1.1A.

“Branding and Trademark License Agreement™ means the Branding and Trademark
LLicense Agreement to be entered into by the Parties as of the Closing in accordance with Section
5.2,

“Bylaws™ means the amended or amended and restated Bylaws of LUHS, LUMC, GMH
and similar organizational documents of LUCIC in substantially the forms attached hereto as
Exhibit 2. L 1B.

“Certification of AFTAFP” means the certification of an enrolled actuary mecting the
requirements imposed under Treasury Regulations Seetion 1.436-1 that includes, without
limitation, a certifieation of the applicable Employee Benefit Plan’s “adjusted funding target
attainment percentage” within the meaning of Section 436(j) of the IRS Code.

“Change of Control means {a) any sale of all or substantially all of the assets of LUHS,
LUMC, or Trinity; and (b) any membership substitution, merger. consolidation, sale of equity
interests or other similar transaction with respect to any cntity in which the owners or members
of LUHS, LUMC, or Trinity prior to the consummation of such transaction own, hold or control
less than fifty percent (50%) of the ownership or membership interests of such entity after the
consummation of such transaction. Notwithstanding the forcgoing, a transaction with another
Trinity Affiliate shall not be a Change of Control.

“Claims™ means any claims, damages, losses or liabilities asserted by or against the
Indemnitee for which the Indemnitee intends to scek indemnity under Article XVI.

“Closing”™ means the consummation of the transactions contemplated by this Agreement
in accordance with Section 2.5.




“Closing Date” means June 30, 2011 or such other date that is mutually approved by the
Parties for the Closing.

“COBRA” means the requirements of Part 6 of Subtitle B of Title [ of ERISA and Section
4980B of the IRS Code and of any similar state or local law.

“Commitment Period’ means the period of time beginning on the Effective Date and
continuing until the earlier of (a) the seven (7) year anniversary of the Effective Date or (b) the
datc upon which the entire Capital Expenditure Commitment has been expended in accordance
with this Agrecment.

“Control,” including “controlling,” “controlled by,” and “under common control with,”
means the power to elect through membership, ownership, or othenwise fifty percent (50%) or
more of the governing body of a corporation, partnership, trust, joint venture or other entity.

‘Effective Date™ means the day immediately following the Closing Date.

*Employee Benefit Plan”™ means cach “employee benefit plan,” as defined in Section 3(3)
of ERISA, and each other compensatory, pension, retirement, thrift savings, profit-sharing,
bonus, stock option, stock purchase, stock ownership, equity, stock appreciation right, resiricted
stock. “phantom” stock, employee stock owncership, severance, deferred compensation, excess
benefit, supplemental retirement, supplemental unemployment, change in control, employment,
post-retirement medical or life insurance, welfare, incentive, sick leave, fringe benefit, paid time
off, vacation, retention, education/tuition assistance, relocation assistance, disability, medical,
hospitalization, life insurance. other insurance or employee benefit plan, program, policy.
agreement or arrangement, whether or not subject to ERISA, whether formal or informal,
covering one or more persons, oral or written, under which any current or former director,
officer, employce or independent contractor or beneficiaries or dependents thercof are, or may
become (assuming any vesting, performance or other bencfit requirements are met), entitled to
benefits (whether or not contingent), including all “employee welfare benefit plans™ within the
meaning of Section 3([) of ERISA and all “employec pension benefit plans™ within the meaning
of Section 3(2) of ERISA.

“Environmental Laws™ means all laws rclating to pollution or the environment, including
the Comprehensive Environmental Response, Compensation and Liability Act, as amended, 42
U.S.C. § 9601, er seq. (“CERCLA™); the Resource Conservation and Recovery Act, as amcnded,
42 U.S.C. § 9601 ef seq. (‘RCA¥); the Clean Air Act, 32 U.S.C.§ 7401 the Clcan Water Act, 33
U.S.C. § 1251, ¢t. seq.; the Occupational Safety and Health Act, 29 U.S.C. § 600, ef seq.
(*OSHA™); and all other laws and regulations relating to emissions, discharges, releases or
threatened releases of pollutants, contaminants, chemicals, pesticides, or industrial infectious,
toxic or hazardous substances or wasies into the environment (including ambient air, surface
water, groundwater, land surface or subsurface strata) or otherwise relating to the processing,
generation, distribution, use, treatment, storage, disposal, transport or handling of pollutants,
contaminants, chemicals or industrial, infectious, toxic or hazardous substances or wastes.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended.




“ERISA Affiliate” means, with respect to any entity. trade or business, any other entity,
trade or business that is or was at the relevant time a member of a group described in Section
414(b). (c), (m) or (0) of the IRS Code or Section 4001(b)(1) of ERISA that includes or included
the first entity, trade or business, or that is a member of the same “controlled group™ as the first
entity, trade or business pursuant to Section 4001(a)(14) of ERISA.

“Escrow Agent™ means The Bank of New York Mellon Trust Company, N.A.

“Escrow Agreement” means the agreement to be entered into by and among LUC, Trinity
and the Escrow Agent substantiatly in the form attachcd hereto as Exhibit 4.1.2.

“Ethical Directives” means the “Ethical and Religious Directives for Catholic Health
Services™ as promulgated by the United States Conference of Catholic Bishops from time to
time.

“Event of Default” has the meaning set forth in Section 15.2.

“Excluded Assets and Liabilities” means the property, assets, real properties, liabilities
and obligations set forth on Schedule 2.3.

“Fundraising and Gift Acceptance Agreement” means the Fundraising and Gift
Acceptance Agreement to be entered into by the Parties as of the Closing in accordance with
Section 3.1.

“(JAAP” means generally accepted accounting principles in the United States.
“GMH" means Gottlieb Memorial Hospital, an lllinois not-for-profit corporation.

“GMH Member Substitution Agreement”™ means that certain Membership Substitution
Agreement, entered into January 25, 2008 by and among LUHS and Gottlieb Health Resources,
Inc.. as such agreement may be amended from time to time

“Governing Documents’” means the Bylaws and the Articles.
y

“Hazardous Materials™ mcans and includes each substance designated as a hazardous
waste, hazardous substance, hazardous material, pollutant, contaminant or toxic substance or as
designated with words of similar meaning and regulatory effect under any Environmental Law,
petroleum and petroleum products or derivatives, asbestos and urea formaldehyde,
polychlorinated biphenyls, and any other substance for which liability or standards of conduct
may be imposed under Environmemal Law.

“Health Care Laws™ means: Title XVIII of the Social Security Act, 42 U.S.C. §§ 1395-
1395ggg (the Medicare statute), including specifically, the Ethics in Patient Referrals Act, as
amended (the “Stark Law™), 42 U.S.C. § 1395nnn; Title X1X of the Social Security Act, 42
U.S.C. §§ 1396-1396v (the Medicaid statute); the Federal Health Care Program Anti-Kickback
Statute, 42 U.S.C. § 1320a-7b(b); the False Claims Act, 31 U.S.C. §§ 3729-3733 (as amended);
the Program Fraud Civil Remedies Act, 31 U.S.C. § 3801-3812; the Anti-Kickback Act of 1986,
41 U.S.C. §§ 51-58; the Civil Monetary Penalties Law, 42 U.S.C. §§ 1320a-7a arid 1320a-7b; the




Exclusion Laws, 42 U.S5.C. § 1320a-7; the Paticnt Proteetion and Affordable Care Act, 42 U.S.C.
§ 300pg-11; and all applicable implementing regulations, rules, ordinances, judgments, and
orders; and any similar state and local statutes, regulations, rules, ordinances, judgments and
orders; and all applicable federal, state and local licensing, certificate of need, regulatory and
reimbursement statutes, regulations, rules, ordinances, orders, and judgments applicable to
healthcare service providers providing the items and services that LUHS and the LUHS Entities
providc.

“HSR Act” means the Hart-Scott-Rodino Antitrust improvements Act, 15 U.5.C. § 18a.
“Indemnitee’ has the meaning set forth in Section 16.5.1.

“Indemnitor” has the meaning set forth in Section 16.5.1.

“IRS Code” means the Internal Revenue Code of 1986, as amended to date.

“Leny™ means any federal, state, local or foreign law (including common law), statute, ordinancc,
rule, regulation, judgment, code, order, injunction, decree, arbitration award, agency requirement, licensc
or permit of any governmental entity or authority.

“Losses” means any damages, claims, costs, loss, liabilities, cxpenses or obligations
(including reasonable attorneys’ fees and associated expenscs). whether or not involving a third-
party claim.

“LUCICT means Loyola University of Chicago Insurance Company, a Cayman Islands
corporation.

“LUC DCRP' means Loyola University of Chicago Defined Contribution Retirement
Plan.

“LUC s Knowledge” means the actual knowledge of the President, Chief Financial
Officer or General Counsel of LUC afier reasonable inquiry of the Presidents and Chief
Executive Officers of LUHS, LUMC and GMH, the Chief Financial Officers of LUHS, LUMC
and GMH, the Compliance Officers, or functional equivalent, of LUHS, LUMC and GMH, the
General Counsel of LUHS and LUMC and any independent consultants retained within the last
twenty-four (24) months to assist in the performance of internal audit or cornpliance reviews or
functions at any LUHS Entity.

“LUMCERP " means the Loyola University Medical Center Employees’ Retirement Plan.
"LUERP " means the Loyola University Employees’ Retirement Plan.
“LUHS” means Loyola University Health System, an [ilinois not-for-profit corporation.

“LUHS Entities”™ means collectively LUMC, GMH, LUCIC, and all of their direct and
indirect subsidiaries or affiliates which, together with LUHS, are included in the audited
consolidated financial statements of LUHS dated as of June 30, 2010; provided, however, for
purposes of Article IX and Article X, the term “LUHS Entities” shall not include any entity or




joint venture not wholly-owned or controlled by LUHS, LUMC or GMH, or acquired on or after
June 30, 2010.

“ILUHS Indebtedness” means all of the bonds, lines or letters of credit, promissory notes,
guarantees related to indebtedness and derivatives agreements which arc outstanding with
respect to which any of LUHS or any LUHS Entity is a member of the obligated group.

“LUHS Leases” means the lcases of real and personal property to which any of LUHS
and the LUHS Entities is a party.

“LUHS System” or “System™ means collectively LUHS and all of the LUHS Entities.

*LUMC” means Loyola University Medical Center, an Itlinois not-for-profit corporation.
“LUPF means the Loyola University Physician Foundation.

“LUPF Closing Agreement” means that certain Closing Agreement, dated as of
December 31, 2008, by and among LUMC, LUHS and the LUPF as such agreement may be
amended from time to time.

“Material Adverse Effect” mecans a material adverse effect on the assets, operations,
results of operations, prospects, or conditions of the designated party; provided however, that
Material Adverse Effect shall not include any change or effect due to: (1) changes in general
economic conditions or the securitics or financial markets; (ii) the execution and delivery of this
Agreement, the public announcement of the Agreement or the transactions contemplated thereby,
or the performance of the Agreement and the transactions contemplated thereby; (iii) changes in
applicablc laws, rcgulations, rules, ordinances judgments and orders or changes in GAAP (or the
interpretation thereof); or (iv) any outbreak or escalation of hostilities or war or any act of
terrorism or any weather-refated or other force majeure event. Unless otherwise provided hercin
or a different threshold is specified for a particular context, any adverse change having or
reasonably expectcd to have an impact of Seven Hundred Fifty Thousand Dollars ($750,000) or
more shall be presumed to have a Material Adverse Effect,

“Multiemployer Plan™ has the meaning set forth in Sections 3(37) and 4001(a)(3) of
ERISA.

“Multiple Emplover Plan” means any Employee Benefit Plan that has two or more
contributing sponsors at lcast two of whom are not under common control within the meaning of
Section 4063 of ERISA and Section 413(c) of the IRS Code.

“Notice of Repurchase Event” means the written notice of a Status Change Repurchase
Event delivered by Trinity or LUC in accordance with Section 8.1.

“Nef Patient Service Revenue” means the net patient service revenue as reflected on the
audited consolidated financial statements of the LUHS System.




“Operating Cash Flow™ means the operating income plus interest, depreciation and
amortization provided by the operating activities of the LUHS System (as shown in the most
recent audited or unaudited consolidating financial statements of the LUHS System).

“Operating Cash Flow Margin™ means, as of the date of calculation, the percentage
obtained by dividing (a) Operating Cash Flow, by (b) total operating revenue of the LUHS
System (as shown in the most recent audited or unaudited consolidating financial statements of
the LUHS System).

“Party” means each of Trinity and LUC who are collectively referred to as the “Parties.”

“Person’” means any individual, firm, corporation, partnership, limited liability company,
trust, joint venture, governmental entity or other entity.

“Release™ means any relcase, spill, emission, leaking, dumping, injection, pouring,
deposit, disposal, discharge, dispersal, Jeaching or migration into or through the environment
(including ambient air, surface water, groundwater, land surface or subsurface strata) or within
any building, structure, facility or fixture.

“Repurchase Notice™ means the written notice that LUC is exercising the Right of
Repurchase to be delivered by LUC to Trinity in accordance with Section 8.1.1 or Sections §8.1.2
and Section 6.2.2, as applicable.

“Repurchase Price” means the aggrepate consideration, determined in accordance with
Section 8.3, that LUC shall pay to Trinity to assume the membership of LUHS or to purchase all
or substantially all of the assets of the LUHS System as it exists as of the date of the repurchase,
upon exercisc of a Right of Repurchase.

“Research Enferprise Development Committee™ means the joint committee of LUC,
LUHS and Trinity representatives that shall provide the planning and oversight the development
of the rescarch activitics and related infrastructurc necessary to advance and expand the rescarch
capabilities of LUC, LUHS and Trinity in accordance with Section 4.2,

“Research facility” means an LUC owned and operated rescarch enterprise facility.

“Research Facility Funding Agreement™ means an agreement to be entered into by the
Parties as a condition to Closing setting forth the terms and conditions of the Parties’
commitment with respect to the Research Facility.

“Right of Repurchase”™ means either a Status Change Right of Repurchase or a Support
Payment Right of Repurchase.

“Shared Services Agreement” means a Shared Services Agreement to be entered into by
LUC and LUMC as a condition to Closing in accordance with Section 5.7,

“Status Change Repurchase Event” mcans the occurrence of: (a) a Change of Control of
Trinity, LUHS, or LUMC, or any of their respective successors and assigns, as a result of which
Trinity, LUHS, or LUMC, or any of their respective successors and assigns, would no longer-be




bound by the Ethical Directives; or (b) any event that causes the failure of LUMC to maintain its
status as an academic medical center as defined by and in accordance with the Aftiliation
Agreement.

“Status Change Right of Repurchase™ means the right. but not obligation, of LUC to
reacquire the LUHS System as it exists on the date of the repurchase, by way of a membership
substitution or purchase of all or substantially all of the assets of the LUHS System as they exists
on the date of the repurchase, upon a Status Change Repurchase Event.

“Substantiated Claim’ has the meaning set forth in Section 16.6.

“Support Payment Repurchase Event” has the meaning set forth in Section 6.2.2.

“Support Payment Right of Repurchase™ means the right, but not obligation, of LUC to
reacquire the LUHS System as it exists on the date of the repurchase, by way of a membership
substitution or purchase of all or substantially all of the asscts of the LUHS System as they exist
on the date of the repurchase, upon a Support Payment Repurchase Event.

“Sustem Real Property” means the real property owned by LUC that is included in the
Translerred Assets and property that is owned by LUHS or any LUHS Entity as listed in Section
10.9 of the LUC Disclosure Schedules.

“Transferred Assets” means the property, assets and other items, including the System
Real Property, listed on Schedule 2.2.

“Trinity Desienated Board Member™ means the individual member of the Board of
Trustees of LUC nominated by Trinity pursuant to Section 3.2.

“Trinity Indemnified Parties”™ means Trinity, LUHS and the LUHS Entities and their
respective directors, trustees, officers, managers, employees, members, agents and Affiliates.

“Withdrawal Liability”™ means liability to a Multiemployer Plan as a result of a complete
or partial withdrawal from such Multicmployer Plan, as those terms are defined in Part | of
Subtitle E of Title IV of ERISA.

ARTICLE 11

STRUCTURE AND CLOSING

2.1 Substitution of Trinity as Sole Member of LUHS.

2.1.1. Onthe Effective Date, (i) LUC shall withdraw as the sole member
of LUHS, and (ii) Trinity shalt become the solc member of LUHS. In that capacity, Trinity
shall have the authority concerning the affairs of LUHS and the LUHS Entities as set forth in
their respective Bylaws and Articles. Except as otherwise provided herein, (1) all assets and
properties, whether tangible or intangible, of LUHS and the LUHS Entities shall at Closing
remain assets of LUHS or the LUHS Entities, in accordance with the terms and conditions of
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this Agreement, and (ii) all outstanding long-term debt and other liabilitics of LUHS and the
LLUHS Entities shall at Closing remain with LUHS or the LUHS Entities, in accordance with the
terms and conditions of this Agreement.

2.1.2. All necessary corporate action shall have been taken by LUC,
LLUHS and the LUHS Entities as of the Effective Date to effectuate the amendments and
restatements of the Governing Documents to provide that, among other things, Trinity shall
serve as the sole member of LUHS; provided that notwithstanding the foregoing, no such
amendment or restatement shall conflict with this Agreement or the Affiliation Agreement, and
provided further that the Governing Docunients may otherwise be amended from time to time
following the Closing in accordance with their tcrms.

2.2 Other LUHS System Assets. On the Effective Date, LUC shall sell,
assign, transfer and convey to LUHS or LUMC all of the Transferred Assets. The Parties shall
execute or cause the execution of such instruments or deeds of assignment or transfer as are
necessary to effectuate the transfer and assignment of the Transferred Assets to Trinity, LUHS or
LUMC at the Closing, including the form of Assignment and Assumption Agrecment attached at
Exhibit 2.2.

2.3 Excluded Asscts and Liabilities. On the Effective Date. the Parties
shall cause LUHS or the applicable LUHS Entity to transfer and assign the Excluded Assets and
Liabilities, which are iisted on Schedule 2.3, to LUC. The Parties shall execute or cause the
execution of such instruments of assighment, transfer and/or assumption as are necessary to
effectuate the transfer and assignment of the Excluded Assets and Liabilities to LUC and the
assumption by LUC of the Excluded Assets and Liabilities at the Closing, including the form of
Assignment and Assumption Agreement attached at Exhibit 2.3. In no event shall Trinity,
LUHS or any LUHS Entities have any obligation or liability, of any kind, for or with respect to
any of the Excluded Assets and Liabilities, and ILUC shall indemnify and hold harmless Trinity,
LUHS and the I.UHS Entities from and against any such obligations or liabilities related to, or
arising from, the Excluded Assets and Liabilities.

2.4 Real Estate. Schedule 2.4 shall include transfers of real property listed
on Schedule 2.4 as well as leases for the property listed on Schedule 2.4 to be entered into by the
Parties.

2.5  Closing. The Closing shali take place on the Closing Date at the
oftices of Foley & Lardner LLP, 321 North Clark, Suite 2800, Chicago, lllinois 60654 or at such
other place and date as mutually agreed by the Parties; provided that all conditions precedent and
other matters required to be completed as of the Closing Date by the respective Partics have been
completed or waived on or before such date. The Closing shall be deemed to have occurred and
to be effective as among the Parties as of 12:01 a.m. on the Effective Date. The Parties agree
that, absent a mutually agreed extension of the Closing Date, except in those respects specifically
provided herein, this Agreement shall have no further force or effect.




ARTICLE 111

GOVERNANCE

In accordance with the terms of the Governing Documents, as of the Effective
Date, the governance of the LUHS System shall be as set forth in this Article 1.

3.1 Board of Directors of LUHS. Upon the Effective Date, LUHS, LUMC
and GMH shall continue to be governed by a local board of directors, which shall consist of the
individuals set forth on Schedule 3.1, each to serve in accordance with the Governing
Documents, which as of Closing shall be adopted in the forms attached hereto as Exhibit 2.1.1A
{(Articles) and Exhibit 2.1.1B (Bylaws), until his or her removal, resignation or retirement.
Notwithstanding the foregoing, the composition of the Board of LUHS will be reconstituted to
include religious members, LUC representatives, Trinity representatives, community members
and certain existing members of the LUHS Board of Directors. From and after the Effective
Date, and for so long as the Affiliation Agreement shall remain in effect, Trinity shall not take
any action inconsistent with the GMH Membership Substitution Agreement and the LUPF
Closing Agreement with respect to the composition of the board of directors of LUHS, LUMC
and GMH, and will not amend the Governing Documents, or take any other action, to remove or
eliminate the director position described in Section 3.1.5.

Not in limitation of the foregoing, the Governing Documents of LUHS, LUMC
and GMH, as and to the extent set forth in the forms attached hereto as Exhibit 2.1.1A (Articles)
and Exhibit 2.1.1B (Bylaws), shall provide for the following memberships on their respective
boards of directors:

3.1.1. Three (3) members of the clinical faculty of LUMC in accordance
with, and to the extent set forth in. that certain LUPF Closing Agreement;

3.1.2. Three (3) individuals proposed by the Gottlicb Memorial
Foundation and approved by LUHS in accordance with, and to the extent set forth, in the GMH
Membership Substitution Agreement;

3.1.3. Two (2) representatives of Trinity, designated by Trinity’s Chief
Executive Officer;

3.1.4. The President and Chief Executive Officer of LUHS; and

3.1.5. The Senior Vice President for Health Sciences of LUC (or any
successor title to this office, as determined by the President of LUC).

32 LUC Board. From and after the Effective Date and for so long as the
Affiliation Agreement shall remain in effect, a representative of Trinity, who is nominated by
Trinity’s Chief Executive Officer and approved by LUC, shall be clected to the LUC Board of
Trustees in accordance with the LUC Bylaws. As of the Closing Date, LUC shall have taken all
action necessary 10 appoint the Trinity Designated Board Member to the Board of Trustees of

LUC.




ARTICLE 1V

CONSIDERATION AND CAPITAL EXPENDITURE COMMITMENTS

4.1 Payments.

4.1.1. On the Effective Date, Trinity shall cause the following amounts to
be paid:

(a) An amount (the “Closing Consideration™), by wire transfer
of immediately available funds to an account designated in writing by
LUC, equal to the difference of Eighty Million Dollars ($80,000,000),
minus the aggregate value of the Excluded Assets and Liabilities; and

(b)  Anamount equal to Twenty Miliion Dollars ($20,000,000)
(“Indemmnification Escrow Amount™), to the Escrow Agent, pursuant to
Section 4.1.2.

4.1.2. The indemnification Escrow Amount shall be paid by wire transfer
to the Escrow Agent in accordance with the Escrow Agreement. The Escrow Agent shall hold
the Indemnification Escrow Amount in accordance with this Agreement and the Escrow
Agreement for a period of four (4) years in order to secure LUC’s obligations under this
Agreement, including, without limitation, the payment of any unrecorded, misstated or under-
reserved pre-Closing liabilities or the breach of any representations, warranties or covenants
made by LUC. In determining thc amount of any payment pursuant to the immediately
preceding sentence, credit shall be given in the amount of any unnecessarily recorded.
overstated or over-reserved prc-Closing Habilities, misstated assets, except for those that will be
appraised and restated for purchase accounting, or credits or other gain contingencies (“Cain
Coniingencies™). In accordance with this Agreement and the Escrow Agreement, the
Indemnification Escrow Amount and any Gain Contingencies shall be released to LUC as
follows: (a) an amount equal to Ten Million Dollars ($10,000,000) on the third (3" ) anniversary
of the Closing Date if the terms and conditions of such release have been met; and (b) an
amount equal to all of the then remaining indemnification Escrow Amount et1l! being held by
the Escrow Agent, together with all accrued interest thereon, on the fourth (4' "y anniversary of
the Closing Date if the terms and conditions of such rclease have been met; provided however,
that the Escrow Agent shall retain amounts equal to the aggregate of all pending
indemnification claims made by Trinity or any Trinity Indemnified Party pursuant 1o Section
16.5 of this Agreement.

4.1.3. The parties shall conduct a post-closing reconciliation of the
LLLUHS balance sheet as follows:

(a) Prior to the Closing Date, LUC shall deliver to Trinity the
LUHS System’s unaudited, consolidated balance sheet in accordance with
GAAP and LUHS’s historical practices as of December 31, 2010 (the
“December Balance Sheel”).




(b) Within one hundred twenty (120) days following the
Closing, LUC shall deliver to Trinity the LLUHS System’s audited
consolidated balance sheet in accordance with GAAP and LUHS’s
historical practices as of the Closing Date (the “Closing Balance Sheet™).
For the avoidance of doubt, Excluded Assets and Liabilities shall be
treated in the same manner in the calculation of both the December
Balance Sheet and the Closing Balance Sheet.

(c) Within five (5) days of the delivery by LUC of the Closing
Balance Sheet:

(i) If the net assets of the LUHS System shown in the
Closing Balance Sheet are less than the net assets shown in the
December Balance Sheet (the “Nef Assel Decrease Amount™), an
amount equal to such Net Asset Decrease Amount shall be paid to
Trinity by LUC; and

(i) Ifthe net assets of the LUHS System shown in the
Closing Balance Sheet are greater than the net assets shown in the
December Balance Sheet (the “Nef Assef Increase Amount™), an
amount equal to such Net Asset Increase Amount shall be paid to
L.UC by Trinity.

4.2 Research Enterprise Facilitv. From and after the Effective Date,
Trinity and LUC shall collaborate to fund the development of the Research Facility. LUC and
LLUHS/Trinity shall each designate an equal number of individuals to the Research Enterprise
Development Committee. and LUC shall designate the chairperson of the Research Enterprise
Development Committce. The Rescarch Enterprise Development Committee shall plan and
develop the research activities and related infrastructure necessary to advance and expand the
rescarch capabilities of LUC, the LUHS System and Trinity. LUC and Trinity covenant and
agrec to provide an aggregate of One Hundred Fifty Million Dollars ($150,000,000) during the
five (5) year period foliowing the Closing Date toward the construction and operation of the
Research Facility, of which LUC shall commit Seventy Five Million Dollars ($75,000,000) and
Trinity shall commit Seventy Five Million Dollars (375,000,000}, On or before Closing, Trinity
and LUC shall enter into a Research Facility Funding Agreement that sets forth the terms and
conditions for the payment and use of the funds committed by LUC and Trinity for the Research
Facility.

43  Capital Expenditure Commitment. Trinity covenants and agrees that
over the Commitment Period a minimum of Three Hundred Million Dollars ($300.000,000) (as
may be increased pursuant to this Scction 4.3, the “Capital Expenditure Commitment”™) in the
aggregate shall be expended or obligated for the acquisition of capital projects or other capital
expenditures to benefit the LUHS System. In addition, if the LUHS System attains Operating
Cash Flow Margins of at least cight percent (8%) during each of the fourth (4™ and fifth (3™
fiscal years following the Effective Date. Trinity shall cause the expenditure of additional capital
during the remainder of the Commitment Period such that the entire Capital Expenditure




Commitment expended for the benefit of the LUHS System during the Commitment Period shall
be Four Hundred Million Dollars ($400,000,000).

4.3.1. For purposes of accounting for the use of the Capital Expenditure
Commitment, capital expenditures shail be considered in their normal and customary meaning
in accordance with GAAP, and shall include amounts used to buy or improve fixed or movable
assets, to add to the value of an cxisting fixed asset, amounts used to fund new capital leases,
the acquisition of or investment in a health provider practice or location, or the investment in a
new business or recapitalization of an existing business venture.

4.3.2. The Capital Expenditure Commitment shall be expended in
accordance with a strategic planning process developed and approved by LUHS and Trinity,
including expected funding, within two (2) yvears of the Closing, for the capital projects listed on
Schedule 4.3.2.

4.3.3. Capital expenditures made pursuant to the foregoing shall be made
through the capital spending and allocation procedures of the LUHS System, governed by
Trinity’s policies and procedures applicable to all of Trinity’s ministry organizations,

ARTICLE V

POST-CLOSING COVENANTS AND AGREEMENTS

The Parties covcnant and agree 1o the following post-Closing covenants
commencing as of the Effective Date:

5.1 Fundraising and Gift Acceptance Agreement. At the Closing, the
Parties shall enter into the Fundraising and Gift Accepiance Agreement, pursuant to which the
Parties will work together in good faith to coordinate fundraising activities and review all gifts,
grants and donations outstanding as of the Closing Date to appropriately allocate such gifls,
grants and donations in accordance with the terms and conditions of such Fundraising and Gift
Acceptance Agreement.

5.2 Branding and Trademark License Agreement. At the Closing, the
Parties shall enter into the Branding and Trademark Licensc Agreement, pursuant to which LUC

will grant Trinity and LUHS a license to use the Loyola name, logo, trademarks, service marks,
and all related good will in connection with healthcare operations throughout the LUHS System
pursuant to certain terms and conditions which also provide for the protection of the Lovola
brand.

53 Emplovment Matiers.

5.3.1. As of the Effective Date, Trinity shall have reached satisfactory
employment arrangements with senior LUHS executives and certain other System management
personnel with respect o their continued employment with either Trinity or LUHS. As of the
Closing, all other employces of the LUHS System shall retain their current employment status




upon substantially the same terms and conditions as prior to Closing, and current employment
arrangements, policies, conunitments and benefit plans will remain in effect after Closing until
the same are amended, modified. replaced or terminated in accordance with the provisions of
those policies, commitments and benefit plans. All existing unions recognized throughout the
LUHS System will be recognized, and all current collective bargaining agrecments will be
honored according to their respective terms.

5.3.2. No Employee Benefit Plan of LUHS or the LUHS Entities that is
subject to ERISA shall be transferred to or merged and consolidated with any other Employee
Benefit Plan of Trinity, LUHS, an LUHS Entity or an ERISA Affiliate of Trinity, LUHS or an
LUHS Entity unless such Employee Benefit Plan is also subject to ERISA or such merger and
consolidation is otherwise permiited by applicable Law.

5.3.3. The provisions of this Section 5.3 are for the sole benefit of the
Parties to this Agreement and nothing herein, expressed or implied, is intended or shall be
construcd to confer upon or give to any person (including, for the avoidance of doubt, any
current or former directors, officers, employees, or independent contractors of LUC, LUHS, the
LLUHS Entities. Trinity, or any of their affiliated entitics) any legal. equitable or other rights or
remedies as third party bencficiaries of this Agreement or any of the terms contained herein. or
to expand the rights or terms of employment of such employees under any existing contracts,
agrecements or understandings, if any, with LUHS or the LUHS Entities.

54  Religious Traditions and Membership Substitution Agreement. At all
times from and after the Effective Date, LUHS and LUMC shall be operated as a Catholic
ministry in a manner consistent with the teachings of the Roman Catholic Church and the values
and principles inherent in the medical-moral teachings of the Church including, without
limitation, the Ethical Directives. In addition, any requirements set forth in the GMH
Membership Substitution Agreement shall be honored.

5.5  Charity Care. The LUHS System shali maintain its existing charity
care policics and practices for a period of at least twenty four (24) months following the
Effcctive Date.

5.6  Service Commitments. LUMC shall continue to be operated as an
academic medical center providing undergraduate, graduate and postgraduate training, in
accordance with the terms and conditions of the Affiliation Agreement. LUHS shall not reduce
the number of beds or services offered throughout the LUHS System for a period of at least
twelve (12) months following the Effective Date. Trinity shall maintain ownership and controt
of the LUHS System for a period of at least thirty-six (36) months following the Effective Date.

5.7  Shared Services. LUC and LUMC shall execute and deliver the
Shared Services Agreement, pursuant to which LUC and LUMC shall set forth their agreement
with respect to certain services, including without limitation, housekeeping, buildings and
grounds, information technology and other administrative services, that LUC and LUMC shall
share from, and afler, the Effective Date.




ARTICLE VI

ACADEMIC AFFILIATION

As of the Closing, LUHS, LUMC and LUC shall enter into the Affiliation
Agreement, which, inter alia, will supersede and replace the existing Affiliation and Operating
Agreement between 1.UC and LUMC, dated October 1, 1995, as amended. and the Amended
Loyola Medical Practice Plan Agreement between LUC and LUMC, datcd December 31, 2008.
The Affitiation Agreement shall include certain negotiated terms and conditions and shall also
address such issues as insurance coverage commitments for medical school students and faculty,
appotntment of department chairs and establishment of academic programs. Not in limitation of
the foregoing, the Affiliation Agreement will also provide for the following:

6.1 Primary Affiliation. The terms and conditions of the primary
affiliation relationship between LUC, LUHS, LUMC and the other LUHS Entities shall be as set
forth in the Affiliation Agreement.

6.2 Term and Academic Support.

6.2.1. As of the Effective Date, the Support Payment (as defined in
Section 6.2.3(b)) will begin to accrue to LUC from LUMC (and be paid by LUMC or LUHS
and guaranteed by Trinity), and shall be equal to the Base Support Amount (as defined in
Section 6.2.3(a)). The initial term of the Affiliatton Agreement shall be ten (10) vears.
Beginning in the fifth (5"} vear of the AfTiliation Agreement (i.e., 2015-2016), the Affiliation
Agreement shall automatically be extended for additional one {1} year periods at the end of each
year during the term of the Affiliation Agreement, subject to the following limitations. For the
avoidance of doubt, if either party delivers a notice of non-automatic extension during the fifth
(5"‘) year of the Affiliation Agreement, then the AfTiliation Agreement shall not be
automatically extended after the initial term of ten (10) years.

(a) Either party to the Affiliation Agreement may. at least one-
hundred and twenty (120) days but no more than three-hundred and sixty-
four (364) days prior to the 5t anniversary of the effective date of the
Affiliation Agreement, and every year thereafter (at least one-hundred and
twenty (120) days but no more than three-hundred and sixty-four (364}
days prior to the anniversary of the effective date of the Affiliation
Agreemcent), provide written notice to the other party of a non-automatic
extension based upon the notifying party’s desire to renegotiate the
Support Payment.

(b) In the event of a non-automatic extension notice, the parties
shall negotiate in good faith during the period following receipt of the
notice through the day prior to the next anniversary date of the effective
date of the Affiliation Agreement (the “Negotiation Period”) to agree
upon a new Support Payment amount, or new methodology for calculating
the Support Payment. [f the parties are able to agree upon a new Support
Payment amount or a new Support Payment calculation methodology,
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such new Support Payment amount or calculation methodology shall
become effective as of the first (1*) day of the sixth (6™ year following
the end of the Negotiation Period, unless otherwise agreed by the parties
(e.g., prior to the end of the Negotiation Period in year five (5), the parties
would agree on a new Support Payment amount or a new Support
Payment methodology which would become effective on the first day of
year eleven (11)).

6.2.2. If the parties are unable to agree upon a new Support Payment
caiculation methodology or amount for the Support Payment, the parties shall seek dispute
resolution pursuant io Section 17.20.1 of this Agreement, and which shall be completed by the
cnd of the Negotiation Period, and there shall be no other dispute resolution, by mediation,
arbitration, litigation or any other proceeding of any kind with respect to issues related to the
new Support Payment amount or the new Support Payment calculation methodology. except as
sct forth in Section 17.20.1; provided, however, the foregoing limitation on dispute resolution
shall not govern any issue regarding LUHS’ or LUMC’s failure to pay the Support Payment (or
Trinity’s failure to guarantee the Support Payment) or any other breach of the Affiliation
Agreement. In the event the parties arc unable to resolve such dispute using the process sct
forth in Section 17.20.1, the Affiliation Agreement shall expire at the end of the then remaining
term (i.e., approximately five years later) with the Support Payment Amount remaining
unchanged during such remaining term. Notwithstanding anything to the contrary in this
Agreement, upon the expiration of the Affiliation Agreement after failure of the parties to
resolve a dispute related to the new Support Payment amount or the new Support Payment
calculation methodology (“Support Payment Repurchase Event™), LUC shall be entitled to
cxercise its Support Payment Right of Repurchase, in accordance with Section 8.1.2, at any time
during the remainder of the term of the Affiliation Agreement (i.e., approximately five (5)
years) provided that it provides a Repurchase Notice to Trinity of the exercise of said Support
Payment Right of Repurchase at least twelve (12) months prior to the expiration of the
Affiliation Agreement and otherwise in accordance with Section 8.1.2.

6.2.3. As used in this Section 6.2, the following terms shall have the
following meanings:

(a) “Base Support Amount” means an amount equal to Twenty-
Two Million Five Hundred Thousand Dollars ($22,500,000) per year, as
adjusted for inflation commencing on the first (1*) anniversary of the
effective date of the Affiliation Agreement, and each consecutive
anniversary of such effective date (the “ddjustment Date™). The
adjustment shall be the percentage increasc. if any, in the Consumer Price
[ndex for all Urban Consumers for the Chicago Metropolitan Area, Ali
[terms, 1982-84 =100, as published by the U.S. Department of Labor,
Bureau of Labor Statistics (the “/ndex ") over the Index as of the cffective
date, in the case of the first adjusiment, and as to each subsequent
adjustment, the Index as of cach such subsequent Adjustment Date over
the Index as of the immediately preceding anniversary date. In the event
that the Index is discontinued or revised during the term of the Affiliation
Agreement, such other index with which it is replaced shall be used in
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order to obtain substantially the same result as would have been obtained
if the Index had not be discontinued or revised.

(b)  “Support Payment” means the Base Support Amount or
some other amount determined in accordance with this Section 6.2 and the
Affiliation Agreement, that is payable each ycar by LUHS and the LUHS
Entittes (and guaranteed by Trinity) to LUC as academic support. The
Support Payment shall be paid on a monthly basis {in twclve (12) equal
installments) no later than the thirtieth (30"} day of each month in each
fiscal year.

6.2.4. LUC shall budget an amount of at least Three Million Dollars
($3.000,000) annually to support faculty recruitment and retention activities or such other uses
as may be agrced to by the Parties. The Parties recognize that the actual amount of expenditure
may vary from year o year, and in any given year, may be more or less than the budgeted
amount. Notwithstanding any of the foregoing, in any vear in which LUHS or LUMC pay less
than the Base Support Amount or do not make any Support Payment to LUC, this Section shall
be rencgotiated.

ARTICLE VII

FACULTY AND PHYSICIAN MATTERS

7.1 Medical Staff Relationships. The employed medical and clinical staffs
of LUMC shall continue their employment as of the Effective Date upon substantially the same
terms and conditions as prior to Closing, and the current physician employment terms, incentive
compensation models, commitments and benefit plans will remain in effect after Closing until
the same are amended, modified, replaced or terminated in accordance with the provisions of
those policies and the Affiliation Agrcement. The employed medical and clinical staffs of GMH
shall continue their employment as of the Effective Datc upon substantially the same terms and
conditions as prior to Closing, and the current physician employment terms, incentive
compensation models, commitments and bencfit plans will remain in effect after Closing until
the same are amended, modified, replaced or terminated in accordance with the provisions of
those policies. At Closing, LUC and LUMC shall enter into a Payroll Services Agreement (the
“Payroll Services Agreement”™), with respect to salaries of the faculty of LUC who are also
employed physicians of LUMC on terms and conditions as they shall mutually agree, taking into
consideration the Payroll Services Agreement, dated as of December 31, 2008, between LUMC
and LUC.

7.2 Closed Staff Model at LUMC. At the Closing, LUMC shall continue
to be operated consistent with the existing closed staff mode! pursuant to the terms of the LUPF
Closing Agreement, including the roles currently played by the LUMC Clinical Leadership
Committee (“CLC™) and the LUMC Hcalth System Leadership Group (“/JSLG™); provided that
LUHS reserves the right 1o reevaluate such staffing model with the assistance of CLC and HSLG
as becomes necessary to determine whether such staffing model is adequate to support LUMC
and to ensure that the healthcare needs of the community are adequatcly met. Any exceptions or
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changes to the staff model used at LUMC shall be determined with the assistance of CLC and
HSLG and shall be approved by mutual agreement of the Presidents and Chief Executive
Officers of LUHS and LUC, respectively.

7.3 Department Chairs. The Chairs of the clinical departments at each of
the LUHS Entities shall continue to be appointed in accordance with the policies and procedures
existing as of the Closing, until thc same are amended. modified, replaced or terminated in
accordance with the provisions of those policies and procedures, and the Affiliation Agreement.

7.4 Continuation of Coverage. The Parties acknowledge that, prior to
Closing, LUCIC provided professional malpractice insurance for the faculty and students of
SSOM. The specific terms and conditions regarding a continuation of this coverage shall be
included in the Affiliation Agreement as indicated in Article V.

ARTICLE VIII
REPURCHASE RIGHTS
8.1 Right of Repurchase. LLUC shall have the Right of Repurchase as set
forth in this Article V1l and Section 6.2.
8.1.1. Trinity shall send a Notice of Repurchase Event to LUC at least

sixty (60) days prior 10 any Status Change Repurchase Event so that LUC may decide whether
or not 10 exercise the Status Change Right of Repurchase. LUC shall have ninety (90) days
from Trinity’s delivery of the Notice of Repurchase Event to exercise the Status Change Right
of Repurchase by delivering to Trinity a Repurchase Notice. I LUC does not dcliver a
Repurchase Notice within such ninety (90) day period, the Status Change Right of Repurchase
shall tapse and be canceiled. Alternatively, LUC may send a Notice of Repurchase Event o
Trinity upon LUC becoming aware of a Repurchase Event. The ciosing of any repurchase
pursuant to this Section 8.1.1 shall oceur as soon as is reasonably practicable, but in any event
within one hundred cighty (180} days, following delivery of the Repurchase Notice by LUC,
unless otherwise agreed to by the Parties, or unless a third party or governmental approval is
required and cannot be obtained in such period despite the reasonable efforts of the Parties. In
that event, the closing shall occur immediately following receipt of the required approval.

8.1.2. Upon the occurrence of a Support Payment Repurchase Event,
LUC may exercise the Support Payment Right of Repurchase by delivering a Repurchase
Notice at least twelve (12) months prior to any closing of any repurchase pursuant to the
provisions of this Section 8.1.2 and Section 6.2.2. If LUC does not deliver a Repurchase
Notice, with respect 1o the Support Payment Right of Repurchase, at least twelve (12) months
prior to the expiration of the Affiliation Aprcement, the Support Payment Right of Repurchase
shall lapse and be cancelled.

8.2 Repurchasé Right General Terms. After delivery of the Repurchase
Notice, Trinity and LUC shall cooperate in good faith to determine the Repurchase Price in
accordance with Section 8.3 and shall cooperate in good faith to move toward the closing of the
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Right of Repurchase upon commercially reasonable terms. The Parties shall use reasonable
commercial efforts to obtain any necessary consents or approvals from lenders, government
agencies or other third parties and to do all such other things that are neccssary to effect the
rcpurchase provided for in this Article VIII.

g3 Repurchase Price. The Repurchase Price shall be hased upon the fair
market valuce of the LUHS System, as it exists on the date of the repurchase, that a willing third-
party buyer would pay for the membership or assets of the LUIHS System, as it exists on the date
of the repurchase, if neither party were under any obligation to consummate such transaction.
Trinity and LUC shall endcavor to mutually agrec upon the Repurchase Price. If Trinity and
LLUC are unable to agree upon the Repurchase Price within thirty (30) days of delivery by LUC
to Trinity of the Repurchase Notice, the Repurchase Price shall be determined by an
independent. nationally recognized investment banking or valuation firm using nationally
recognized valuation methods (the “Independent Appraiser”™). If the Parties cannot agree on the
Independent Appraiser within thirty (30) days after written notice is sent by either Party
requesting appointment of such firm, then the Parties agree that the independent Appraiser firm
shalt be determined in accordance with the dispute resolution procedures set forth in Section
17.20.

ARTICLE IX

REPRESENTATIONS AND WARRANTIES OF TRINITY

Trinity represents and warrants to LUC that, except as set forth in the disclosure
schedules attached hereto (the “Trinity Disclosure Schedules™) the statements contained in this
Article IX are true and correct. The Trinity Disclosurc Schedules shall be arranged in paragraphs
eorresponding to the numbered paragraphs contained in this Article IX.

9.1 Organization and Standing. Trinity is a duly organized nonprofit
corporation in the State of Indiana and is validly existing and in good standing in the State of
Indiana and is qualified to do business and is in good standing in the State of Hlinois. Trinity has
the requisite corporate power and authority to own and opcrate its respective properties and
assets and to carry on its respeetive businesses and operations as presently conducted.

9.2 Authority to Enter into Agreement: Enforceability. Trinity has ali
corporate right, power, legal capacity and authority to enter into and perform its respective
obligations under this Agrcement. No approvals or consents of any persons are necessary for the
execution, delivery and performance of this Agreement by Trinity. except those that have been
obtained or will be obtained prior to the Closing. The execution and delivery of the Agreecment
by Trinity, and the performance by Trinity of all of its obligations thereunder, have been duly
authorized by all nccessary corporate action. The Agreement is a valid obligation of Trinity,
cnforceable against Trinity in accordance with its terms.

9.3  No Conflict. Neither the execution, delivery and performance of this
Agreement, nor the consummation of the transactions contemplated hereby will be in conflict
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with any terms or provision of the articles of incorporation, bylaws, or any other organizational
document of Trinity.

9.4  Validity. All corporate actions of Trinity necessary for the execution,
delivery, and performance of this Agreement and the performance of the transactions
contemplated by this Agreement and requiring board approvals have been taken pursuant to
proper and valid board approval. This Agreement has been. and all documents to be delivered by
Trinity shall be, duly executed and shall constitute the lawful, valid and binding obligations of
Trinity, enforceable in accordance with their respective terms, subject as to enforcement of
remedies to the discretion of courts in awarding equitable relief and to applicable bankruptcy,
reorganization, insolvency, moratorium and similar faws affecting the rights of creditors
generally. The execution and dclivery of this Agreement and all other documents executed in
connection herewith by Trinity and the consummation of the transactions contemplated hereby
will not result in the creation of any lien, charge. or encumbrance of any kind or the acceleration
of any indebtedness or other obligation of Trinity and are not and wifl not be prohibited by, do
not and will not materially violate or conflict with any provision of, and do not and will not
constitute a default under or a breach of (i) the Articles of Incorporation or Bylaws of Trinity. (ii)
any judgment, decree, order, regulation or rule of any court or regulatory authority, or (iii) any
law, statute, rule, regulation, order, writ, injunction, judgment or decree of any court or
governmental authority or arbitration tribunal to which Trinity is subject, nor will it have a
Materially Adverse Effect upon (iv) any contract, lease, agreement, indenture, mortgage, pledge,
lease, sublease, option or commitment to which Trinity is a party or by which Trinity is bound,
or (v) any assignment, permit, license, approval or other commitment to which Trinity 15 a party
or by which Trinity is bound.

9.5  Other Approvals. To Trinity’s knowledge, except as set forth in
Section 9.5 of the Trinity Disclosure Schedules, no conscnts, approvals, qualifications, orders or
authorizations of, or filings with, any governmental authority, including any court or other
governmental third party, are required in connection with their valid execution, delivery, or
performance of this Agrcement, or the consummation of any transaction contemplated by this
Agreement,

9.6  Litigation. There is no litigation or proceeding nor, to the knowledge
of Trinity, is any investigation pending or litigation, proceeding, or investigation thrcatened, that
would prevent Trinity from consummating the transactions contemplated by this Agreement.

9.7  Taxes. Trinity is recognized as exempt from federal income taxation
under Section 501(c)(3) of the IRS Code. Trinity has no knowledge of any action by the Internal
Revenue Service to revoke or terminale its tax-exenipt status.

9.8  Compliance with Law. To the knowledge of Trinity, there are no
violations of any applicable statute, regulation or other applicable law that would prevent Trinity
from consummating the transactions contemplated by this Agreement.

9.9 Disclosure by Trinity. No representation or warranty (as modified by
exceplions delivered and accepted pursuant to this Article 1X by Trinity in this Agreement) and
no exhibit, schedule, or certificate furnished or to be furnished by Trinity pursuant hereto,
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contains any untrue statement of a material fact, or omits to statc a material fact required 10 be
stated therein or necessary to make the statements contained therein, in light of the circumstances
under which they were made, not misieading. There are no facts which have not been disclosed
in writing to LUC which would prevent Trinity from consummating the transactions
contemplated by this Agrcement.

ARTICLE X

REPRESENTATIONS AND WARRANTIES OF LUC

LUC, on behalf of itself, LUHS and each of the LUHS Entities, represents and
warrants to Trinity that, except as set forth in the disclosure schedules attached hereto (the "LUC
Disclosure Schedules™), the statements contained in this Article X will be true and correct as of
the Closing Date. LUC shall, and shall cause LUHS and each of the LUHS Entities, to provide
such information as necessary to complete the LUC Disclosure Schedules on or before May 1,
2011. The LUC Disclosure Schedules shall be arranged in paragraphs corresponding to the
numbered paragraphs contained in this Article X, and may be amended or otherwise modified by
LUC after the execution of this Agreement and prior to May 1, 201 I: provided. however, that
Trinity shall have the option to terminate and/or cancel this Agreement on or prior to May 30,
2011, in the event that any such amendment or other modification to the LUC Disclosure
Schedules has a material adverse effect on the operation or prospects of the LUHS Lntities, as
determined in Trinity's reasonable discretion. :

10.!  Organization and Standing. LUC, LUHS and the LUHS Entities are
duly incorporated or organized entities of the type set forth on Section 10.1 of the LUC
Disclosure Schedules and are validly existing and in good standing except as set forth in Section
10.1 of the LLUC Disclosure Schedules and qualified to do business in the jurisdictions set forth
in Section 10.1 of the LUC Disclosurc Schedules. Each of LUC, LUHS and the LUHS Entities
have the requisite corporate power and authority to own and operate their respective properties
and assets and to carry on their respective businesses and operations as presently conducted.

10.2  Authority to Enter into Agreement; Consent, LUC has the right,
power, legal capacity and authority to enter into and perform its obligations under this
Agreement. No approvals or consents of any persons are necessary for the cxecution, delivery
and performance of this Agreement by LUC, except those that will have been obtained prior to
the Closing. The execution and delivery of this Agreement by LUC, and the performance by
LUC of all of its obligations hereunder have been duly authorized by all necessary corporate
action of LUC. This Agreement is a valid obligation of LUC, enforceable against LUC in
accordance with its terms.

10.3  Validity. All actions of LUC necessary for the execution, delivery.
and performance of this Agreement have been taken pursuant to proper and valid board approval.
This Agrcement has been, and all documents to be delivered by LUC shall be. duly executed
and shall constitute the Jawful, valid and binding obligation of LUC, enforceable in accordance
with their respective terms subject as to enforecement of remedies to the discretion of courts in
awarding equitable relief and to applicable bankruptey. reorganization, insolvency, moratorium
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and similar laws affecting the rights of creditors generally. Except as otherwise sct forth in
Section_10.3 of the LLUC Disclosurc Schedules, the execution and delivery of this Agreement and
all other documents executed in connection herewith by LUC and the consummation of the
transactions contemplated hereby will not result in the creation of any lien, charge, or
encumbrance of any kind or the accelcration of any indcbtedness or other obligation of LUC,
LUHS or any LUHS Entity and are not and will not be prohibited by, do not and will not
materially violate or conflict with any provision of, and do not and will not constitute a default
under or a breach of (i) the Articles of Incorporation or Bylaws of any of the LUC, LUHS or any
LUHS Entity, (ii) any judgment, decree, order, regulation or rule of any court or regulatory
authority, or (iii) any law, statute, rule, regulation, order, writ, injunction, judgment or decree of
any court or governmental authority or arbitration tribunal to which LUC, LUHS, or any LUHS
Entity is subject, nor will it have a Material Adverse Effect upon (iv) any material contract,
lease, agreement, indenture, mortgage, pledge, lease, subleasc, option or commitment to which
any of LUC, LUHS or any LUHS Entity is a party or by which any of the LUC, LUHS or any
LLUHS Entity is bound, or (v) any material assignment, permit, license, approval or other
commitment to which any of LUC, LUHS or any LUHS Entity is a party or by which LUC,
LUHS or any LUHS Entity is bound.

10.4  Financial Statements. LUC has furnished to Trinity: (i) the audited
financial statements of LUC and the LUHS System for the three (3) most recent fiscal years and
the balance shect and the related statements of income, and changes in financial position of LUC
and the LUHS System for the three (3) most recent fiscal years with available reports thereon
from an independent certified public accounting firm, (the “System Audited Financial
Statements™) including any management letters regarding the internal operations of LUC and the
ILUHS System with respect to such fiscal year that have been delivered to LUC and/or LUHS's
Boards; and (ii) unaudited interim financial statements of LUC and the LUHS System for the
monthly periods from the close of the most recently completed fiscal year through February 28,
2011 (the “System Unaudited Financial Statements™) (the Sysiem Audited Financial Statements
and the System Unaudited Financial Statements are sometimes referred to herein collectively as
the “System Financial Siatements™). |LUC shall provide to Trinity unaudited interim monthly
financial statements of LUC and-the LUHS System as available for the monthly periods
following February 28, 2011, through the month ending immediatcly preceding the Closing. In
the event that the Parties extend the Closing beyond June 30, 2011, and new audited financial
statements of LUC and the LUHS System bccome available, such new audited financial
statements shall be provided to Trinity. To LUC’s Knowledge, the System Financial Statements
have been prepared in accordance with generally accepted accounting principles (*GAAP”)
consistently applicd (except, in the case of the System Unaudited Financial Statements, for the
absence of footnotes and vear end adjustments), reflect all consolidated liabilities of LUC and
the LUHS System, and fairly present the financial position of L.UC and the LUHS System and
the resulis of operations and changes in financial position as of the dates and for the periods
specified. Except as set forth in the System Financial Statements, to LUC’s Knowledge, nonce of
LUC, LUHS or the LUHS Entities has incurred any liability other than in the ordinary course of
business and consistent with past practice. Since the date of the most recent System Audited
Financial Statements, to LUC’s Knowledge, none of LUC, LUHS or the LUHS Entities have
incurred any liabilities other than in the ordinary course of business.
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10.5  Litigation and Investigations. Except as set forth on Section 10.5 of
the LUC Disclosure Schedules, to LUC’s Knowledge, there is no: (i) action, suit, claim,
procecding. or investigation pending or threatened, against or affecting any of LUHS or the
LUHS Entities by any third-party, which are not adequately insured through either commercial
or sell-insurance programs, subject to commercially reasonable deductibies or retention amounts;
(i) action, suit, claim. proceeding, or investigation pending or threatened, against or altecting
any of the LUHS or the LUHS Entities, by any federal, state, municipal, or other governmental
department, commission, board, bureau, agency, or instrumentality, domestic or foreign, which
are not adequately insured through either commercial or self-insurance programs, subject to
commercially reasonable deductibles or retention amounts; or (iii) governmental or professional
inquiry pending or threatencd against or directly or indirectly affecting any of the LUHS or the
LUHS Entities (including without limitation any inquiry as to the qualification of any of the
LUHS or LUHS Entities to hold or receive any license or permit). To LUC’s Knowlcdge, none
of the LUHS or the LUHS Entities is in default with respect to any order, writ, injunction, or
decree known to or served upon it of any court or of any federal, state, municipal, or other
governmental department, commission, board, burcau, agency, or instrumentality, domestic or
foreign. Except as disclosed on Section 10.5 of the LUC Disclosure Schedules. to the knowledge
of LUC, there is no action or suit by any of LUHS or the LUHS Entities pending or threatened
against others.

10.6  Insurance. LUC has delivered, or will deliver during due diligence
and prior to Closing, to Trinity the current {ire, casualty, liability, professional liability, workers
compensation and all other insurance policies (including self-insurance) of each of LUHS and
the LUHS Entities. Subject to the qualifications contained in an actuarial report, prepared in
accordance with generally accepted actuarial principles, or as otherwise set forth in Section 10.6
of the LUC Disclosure Schedules, to LUC’s Knowledge, the sclf-insurance reserves and
commercial insurance coverage of each of LUHS or the LUHS Entities are adequate. All such
policies shall remain in force through the Closing Lo avoid any “gap™ periods prior to
implementation of any new or replacement insurance coverage. Trinity shall assist LUHS in the
renewal of all insurance coverages set to expire as of June 30, 20§ 1.

10.7 Compliance With Law: Licenses and Accreditation. Except as set
forth in Section 10.7 of the LUC Disclosure Schedules, LUC represents and warrants on behalf
of itself, LUHS and the LUHS Entities that, to 1.UC’s Knowledge: (i} neither the operations of
any of LUHS or LUHS Entitics. nor the assets owned, leased, occupied or used by any of LUHS
or the LUHS Entities in the operation of the businesses thereof, violate or fail to comply in any
material respect with applicable health, fire, safety, zoning or building codes, laws or ordinances,
rules or regulations; (i) none of the LUHS or the LUHS Entities has recetved any notice not
heretofore materially complied with, from any federal. state. or other governmental authority or
agency having jurisdiction over its propertics or activities. or any insurance or inspection body.
that its operations or any of its properties. facilities. equipment, or business procedures or
practices fail to comply materially with any applicable law, ordinance, regulation, building or
zoning law, or requirement of any public authority or body: and (iii} there are no pending or
threatened actions or proceedings by any statce, federal, special or local government or any
subdivision thereof alleging material violations of such codes, laws or ordinances. The
representations set forth in this Section 10.7 do not address matters within the scope of Section
10.22 regarding environmenta! liabilities.
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10.7.1. Except as set forth in Section 10.7.1 of the LUC Disclosure Schedules.
each of LUHS or the LUHS Entitics has the lawful authority and all material, state, federal, special or
local governmental authorizations, licenses or permits required to conduct their respective business as
such businesses are presently being conducted and to use their propertics and the premises occupied by -
it. Scction 10.7.1 of the LUC Disclosure Schedules contains a list and brief descriptions of all licenses.
permits, certificates, accreditations and authorizations, including, but not limited to, those granted or
derived from governmental sources, that are applicable to LUHS and each of the LUHS Entities, but
have not becn obtained or have otherwise been suspended or revoked, or have expired without
appropriate renewal, LUC has delivered to Trinity true and comect copies of all applicable licenses,
permits, certificates, and authorizations. as well as the most recent fire, safcty, and other inspection
reports relating to the activitics of LUHS and the LUHS Entities. To L.UC’s Knowledge, cxcept as sct
forth in Section 10.7.1 of the LUC Disclosure Schedules. there is no material act or omission on the part
of any of LUHS and each of the LUHS Entities undcr such licenses. permits, certificates,
authorizations, and reports. To LUC’s Knowledge, there are no pending or threatened actions, notices,
or proceedings by any state, federal, special or local government or any subdivision thereof or party
public or private group which would have a Material Adverse Effect on the operation or prospects of
such businesses.

10.7.2. Each of LUMC and GMH, arc accredited by the Joint Commission
(*JCy and other applicable accrediting entities or agencies. With respect to the most recent
survey report issued to LUMC and GMH by the JC, and any other applicable accrediting entity
or agency, LUHS has caused to be taken all actions required to be taken pursuant to such
report(s), and ncither LUHS, LUMC nor GMH has received notice of any change in the JC, or
any other applicable accrediting entity or agency, accreditation status of LUMC or GMH. To
LLUC’s Knowledge, there is no pending or threatened investigation of LUMC or GMH by JC, or
any other accrediting entity or agency, which investigation is not otherwise conducted in the
ordinary course of business. The LUHS Entities' medical training residency programs (the
“Programs™) are in substantial compliance with the accreditation requirements of, and are
accredited by, the Accreditation Council for Graduate Medical Education (“4CGME™), and,
provided that the Parties enter into the Affiliation Agreement, LUC is unaware of any material
risk to the continued ACGME accreditation of the Programs.

10.8  The LUHS Entities. Section 10.8 of the LUC Disciosure Schedules
identifies each of the LUHS System entities (other than LUC) and for any entity or joint venture
not wholly-owned or controlled by LUHS or any of the LUHS Entities the percentage of
ownership or control held by LUHS or the applicable LUHS Entity. Except as disclosed on
Section 10.8 of the LUC Disclosure Schedules, neither LUHS nor any of the LUHS Entities (i)
owns, of record or beneficially, directly or indirectly. any shares of capital stock or securities
convertible into capital stock of any other corporation {other than investment interests in publicly
traded compantes) or have any participating interest in any partnership. joint venture or other
business enterprise (other than investment interests in publicly traded companies); or (i1} owns or
controls, directly or indirectly. any other entity. There are no other members or shareholders of
record of LUHS or any of the LUHS Entities or any holders of subscriptions, warrants, options,
convertible securities and other rights (contingent or otherwise) to purchase or otherwise acquire
stock, membership or debt securities of LUHS or any of the LUHS Entities and, as of the
Closing, therc will be no outstanding subscriptions, options, convertible securities, offers or other
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agreements or commitments relating to the membership, capital, or debt of LUHS or any of the
LUHS Entities, including, without limitation, any precemptive rights or rights of first refusal.

10.9  Title to Propertics. Except as disclosed in Section 10.9 of the L.UC
Disclosure Schedules, to LUC's Knowledge, LUHS and the LUHS Entities have good title to
their respective properties and asscts, including, without limitation, the Transferred Assets and
the LUHS System Real Property, reflected on the financial statements furnished pursuant to
Scction 10.4 or acquired sincc the date of such {inancial statements (other than properties and
assets disposcd of in the ordinary course of business since the date of such financial statements
furnished in accordance with Section 10.4). and all such properties and assets are free and clear
of any and all mortgages, pledges, security interests, liens, charges, claims, restrictions and other
encumbrances, except for Permitted Encumbrances as described in Section 10.10. Except as
disclosed in Section 10.9 of the LUC Disclosure Schedules, all major System equipment that has
a replacement value of at least Onc Million Dollars ($1.000,000) has been maintained in good
working order and repair. The System Real Property listed in Section 10.9 of the LUC
Disclosure Schedules is truc and complete. At Closing, LUC shall provide to LUHS a policy of
title insurance, with standard commercial endorsements, in agreed amounts, with extended
coverage over the general exceptions, and such agrecd exceptions as are acceptable to Trinity,
with respect 1o each of the System Real Propenties listed on Section 10.9 of the LUC Disclosure
Schedules. The cost of said title insurance will be shared cqually by the Parties.

10.10 Encumbrances. To LUC’s Knowledge, neither LUC, LUHS nor the
LUHS Entities have created or allowed to exist any encumbrance (other than Permitted
Encumbrances) which will materially interfere with the use of the LUHS System’s Real Property
and other assets in a manner consistent with the current use by the LUHS and the LUHS Entities.
The Permitted Encumbrances are as sct forth in Section 10.10 of the LUC Disclosure Schedules.

10.11 Leases.

10.11.1. As a part of due diligence and prior to Closing, LUC shall
have delivered to Trinity true, correct and complete copies of all of the LUHS Leases in cffect as
of the Closing Date and all amendments, modifications and supplemental agreements thereto.
Each of the LUHS Leases is listed in Section 10.11.1 of the LUC Disclosure Schedules. Except
as disclosed in Section 10.11.1 of the LUC Disciosure Schedules, the LUHS Leases are in fuli
force and cffect and are binding and enforceable against each of the parties thereto in
accordance with their respective terms. Except as disclosed in Section 10.11.1 of the LUC
Disclosure Schedules, none of LUHS or the LUHS Entities has received written notice from the
other party to any LUHS Lease claiming that any LUHS Entity s in default thereunder and that ‘
such default remains uncured. Except as disclosed in Section 10.11.1 of the LUC Disclosure
Schedules, there has not occurred any cvent which would constitute a material breach of or
material default in the performance of any covenant, agreement or condition contained in any
LUHS Lease, nor has there occurred any event which, with the passage of time¢ or the giving of
notice, or both, would constitute such a material breach or matcrial default.

10.11.2. Except as provided in Section 10.11.2 of the LUC Disclosure
Schedules, there are no parties in possession of, or claiming any possession, adverse or not, to or other
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interest in, any portion of LUHS and other LUHS System rcal estate as lessees. tenants at sufferance,
trespassers or otherwvise.

10.11.3. Except as provided in Section 10.11.3 of the LUC Disclosure
Schedules, to LUC's Knowledge, therc are no suits, petitions, notices or proceedings pending, given or
threatened by any persons or Govemmental Agencics before any court. Governimental Agencies or
instrumentalities, administrative or otherwise which. if conciuded in a manner adverse to an LUC,
LUHS or any LUHS Entity, would have a Material Adverse Effect (in the case of an action by a non-
Govemmental Agency) or an adverse cfTect (in the case of an action by a Governmental Agency) on
the rights of any of LUHS or any LUHS Entity under the LUHS Leascs or the occupation of the space
demised under the LUHS Leases as presently occupied.

10.12 Taxes.

10.12.1. Except as set forth in Section 10.12.1 of the LUC Disclosure
Schedutes, to LUC’s Knowledge, LUHS and the LUHS Entities, have filed, respectivcly, all applicable
federal, state, county and local tax returns, including, without limitation, income, sales, single business,
payroll, premium, withholding, informational, real estate. school and, personal property tax retumns,
required to be filed by them and. such returns have been duly prepared and filed and were true, correct,
and complete. Except as set forth in Section 10.12.1 of the LUC Disclosure Schedules, to LUC’s
Knowledge, all taxes due by reason of the operations conducted by LUC, LUHS and the LUHS
Entities have been paid, including, without limitation, all taxes which the LUHS Entities are obligated
to withhold from accounts owing to employees, creditors, and third parties and all such taxes for which
any such party has become obligated pursuant to elections made in accordance with GAAP have been
paid and adequate reserves have been established for all taxes accrued but not yet payable. Except as sct
forth in Section 10.12.1 of the LUC Disclosure Schedules, to LUC's Knowledge, there is no tax lien.
whether imposed by any federal, state, county or local taxing authority outstanding against the assets,
properties or businesses of the I.UC, LUHS and the LUHS Entitics. Except as set forth in Section
10.12.] of the LUC Disclosurc Schedules, to LUC's Knowledge, other than regular property
asscssments, there is no pending examination or proceeding by any authority or agency relating to the
assessiment or collection of any such taxes, interest, or penalties thereon, nor do there exist any facts that
would provide a basis for any such asscssment.

10.12.2. Except as set forth in Section 10.12.2 of the LUC Disclosure
Schedules, each of LUC, LUHS and the LUHS Entities is exempt from Federal income lax pursuant o
Section 501 {¢)(3) of the IRS Code, and each of L.LUMC and GMH is a “hospital” within the meaning
of Section 170(b)(1)(A)iii) of the IRS Code. None of LUC, LUHS and the LUHS Entities is aware of
any procecding, pending or threatened, or of any existing circurmstances, which could reasonably be
anticipated to result in the [oss or revocation of any of the aforementioned exemptions held by LUC,
LUHS and the LLUHS Entities or the imposition of tax liability which would have a Material Adverse
Effect on the business and operations of any of the LUC, LUHS and the LUHS Entitics.

10.13 Contracts and Other Commitments. During due diligence and prior
to Closing, LUC shall provide to Trinity or its designated representatives copies of all material
written agreements and written description of all material oral understandings and commitments
including. but not limited to, all material provider contracts, material management agreements,
material leases and material services contracts to which any of LUHS and the LUHS Entities will
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be subject on the Closing Date. For the purposes of this Section 10.13, “material” shall mean
any agreement or understanding having an aggregate value of at least Two Hundred Fifty
Thousand Dollars ($250,000). and each such agreement or obligation is listed in Section 10.13 of
the LUC Disclosure Schedules. 1n addition, Section 10.13 of the LUC DRisclosure Schedules lists
the following contracts, agreements and understandings, whether or not the same have been
reduced to writing: (a) all agreements with health care providers from which LUHS or an LUHS
Entity receives referrals of patients, excluding agreements with physicians employed by such
entities; (b) all agreements that are not terminable by LUHS or the applicable LUHS Entity upon
twelve (12) months or less notice; and (c) all joint venture, partnership, residency training
agreements, or affiliation agreements. Each material contract or commitment provided to Trinity
is a valid and binding obligation of the parties thereto, enforceable in accordance with its terms
(subject to bankruptcy, insolvency. reorganization, moratorium and other laws affecting
creditors' rights generally and cxcept for limitations upon the availability of equitable remedies,
including specific performance). Except as set forth on Section 10.13 to the LUC Disclosure
Schedules, none of the transactions contemplated by this Agreement creates in any party to any
matcrial contract or commitment to which any of LUHS and the LUHS Entities is a party the
right to revise the terms of, to terminate, to accelerate any obligation of any of LUHS and the
LUHS Entities, or otherwise to declare that such contracts or commitments have been breached.
Except as set forth on Section 10.13 to the LUC Disclosure Schedules, none of LUC, LUHS and
the LUHS Entities is aware of any defaults to such material contracts or commitments, and none
of LUC, LUHS and the LUHS Entities has any reason to belicve that a default may occur by the
LUHS and the LUHS Entities or any other party to the material contracts and commitments to
which the LUHS and the LUHS Entities may become a party (by assignment, transfer by operation
of law, succession, or otherwise). There are no material written agrecments or material
commitments that will be violated upon the effectuation of the terms and conditions of this
Agreement, subject to appropriate consents and approvals being obtained.

10.14 Reimbursement Contracts. Except as set forth in Section 10.14 of the
LUC Disclosure Schedules, neither the State of lilinois Department of Public Aid nor thc Centers
for Medicare and Medicaid Services, during the past five (5) years, has refused to cnter into or
has terminated any participation agreement pursuant to which LUHS or any of the LUHS
Entitics was entitled to reimbursement for services or facilities provided 10 patients. To the
cxient applicable to their respective businesses, LUHS and the LUHS Entities are parties o
contracts with Medicare and Medicaid with respect to payment for services to beneficiaries and
insureds and are eligible to participate therein, which contracts and certification are currently in
full force and effect, and, to LUC™s Knowledge, no event has occurred which, with or without
the giving of notice or passage of time or both, would constitute a material default thereunder.

10.15 Qther Approvals. Except as set forth in Section 10.15 of the LUC
Disclosure Schedules, no consents, approvals, qualifications, orders or authorizations of, or
filings with, any governmental authority, including any court or other governmental third party,
are required in connection with their valid execution, delivery, or performance of this
Agreement, or the consummation of any transaction contemplated by this Agreement.

10.16 Government Regulations. Except as set forth in Section 10.16 of the
LUC Disclosure Schedules, to LUC's Knowledge, none of LUC, LUHS and the LUHS Entities
have, in connection with their activities directly or indirectly related to the LUHS System,
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engaged in any activities which arc prohibited under the Health Care Laws to the extent such
activities would have a Matcrial Adverse Effect on the LUHS System.

10.17 Cost Reports. During due diligence and prior to Closing, LUC shall
deliver to Trinity or its designated representatives true and exact copies of (i) all cost reports
which any of LUHS and the LUHS Entities have filed with Mcdicare and Medicaid for the last
three (3) years, as well as all correspondence and other documents relating to any disputes and/or
settlements with Medicare or Medicaid within the last three (3) vears; and (ii) all appraisat
reports, surveys, or other documents which evaluate or describe any of the assets of any of
LUHS and the LUHS Entities. To LUC’s Knowledge, except as set forth on Section [0.17 of the
LUC Disclosure Schedules, the Medicare and Medicaid cost reports of any of LUHS and the
LUHS Entities were filed when due. Except as sct forth in Section 10.17 of the LUC Disclosure
Schedules and for disputes between LUHS and the LUHS Entities and the intermediary which
concern the payment of an individual claim (as opposed to such disputes concerning the right of
LUHS and the LUHS Entities 1o receive Medicare or Medicaid reimbursement generally or to
participate in the Medicare or Medicaid programs), to LUC"s Knowledge, there is no dispute
between any LUHS and the LLUHS Entities and any governmental authorities or the Medicare
fiscal intermediary rcgarding such cost reports other than with respect to adjustments thereto
made in the ordinary course of business which do not involve amounts in excess of Two
Hundred Fifty Thousand doilars ($250,000) in the aggregate. Except as set forth in Section
10.17 of the LUC Disclosure Schedules, to LUC’s Knowledge, none of LUHS and the LUHS
Entitics is subject to any pending, but unassessed, Medicare or Medicaid claim payment
adjustments, except to the extent LUHS and the LUHS Entity has established adequate reserves
for such adjustments. With regard to the System Financial Statements as described in Section
10.4 herein, the net patient accounts receivable reflect fairly the amounts expected to be received
from all third party payers, including Medicarc and Medicaid. In addition, except as set forth in
Section 10,18 of the LLUC Disclosure Schedules, none of LUHS and the LUHS Entities has
claimed or received reimbursements from the Medicare or Medicaid prograims in excess of the
amounts permitted by law, except and to the extent that such liability for overpayment already
has been satisfied, disclosed in the System Financial Statements, or for which an adequate
provision has otherwise expressly been made in the System Financial Statements.

10.18 Medicare and Medicaid Certification. To the extent applicable to their
respective businesses, LUHS and each of the LUHS Entities has met and does meet, without
malterial exception, the conditions for participation in the Medicare and Medicaid programs, and
neither LUC, LUHS nor any LUHS Entity has knowledge of any pending or threatened
procecding or investigation under such programs involving LUHS or any of the LUHS Entities
or any basis for the revocation or limitation on such participation. To LUC’s Knowledge, there
is no pending or threatened criminal, civil, or administrative action, audit, or investigation by a
fiscal intermediary or by the fedcral government with respect to LUHS or any of the LUHS
Entities or their respective officers or board members, which could reasonably be anticipated to
affect adversely and materially the right of any of LUHS or the LUHS Entities to receive
Medicare and Medicaid reimbursement or to participate in the Medicare and Medicaid programs,
or which could reasonably be anticipated to otherwise have an adverse and material effect on the
receipt of Mcdicare and Medicaid reimbursement by any of LUHS or the LUHS Entities, as
applicable.
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10.19 Labor and Emplovment Matters. To LUC’s Kinowledge, except as set
forth on Section 10.19 of the LUC Disclosure Schedules, LUIS and the LUHS Entities have
complied in all material respects with all applicable laws respecting labor and employment,
including, but not limited to, those laws which relate to hiring and retentton of employees,
wages, hours, employment and employment practices, employce classification status,
discrimination tn employment, terms and conditions of employment, equal employment
opportunity and collective bargaining. Without limiting the generality of the foregeing, to
LUC’s Knowledge and except as set forth on Section 10.19 of the LUC Disclosure Schedules, (1)
LUHS and the LUHS Entities have not implemented any plant closing or engaged in any
employee layoff activities within the last three years that violated the Worker Adjustment
Retraining and Notification Act of 1988, as amended, or any similar state or local mass tayofl
statute, rule or regulation, and no such action will be implemented without prior written notice Lo
Trinity; (ii) with respect to this transaction, any notice requircd under any applicable law or
collective bargaining agreement has been or will be given. and all bargaining obligations with
any employee representative have been, or prior to the Closing Date will be, satisfied; and (iii)
each individual who has rendered services to LUHS and/or the LUHS Entities and who has becn
classifted by LUC, LUHS and the LUHS Entities as an independent contractor or other non-
employee for any purpose, including for purposes of taxation and tax reporting and under
applicable Employee Benefit Plans of LUHS and the LUHS Entities, has been properly so
characterized. Except as set forth on Section 10.19 of the LUC Disclosure Schedules, (i) LUHS
and the LUHS Entities have not entered into, and are not otherwise bound by, any labor
contracts, collective bargaining agreements or employment or consulting agreements: (ii) none of
the employees of LUHS or the LUHS Entities are members of any labor union; (i1i) LUHS and
the LUHS Entities have not experienced any labor strike, dispute, work stoppage. slowdown,
lockout, or other [abor difficulty involving their employecs or, has any labor strike, dispute, work
stoppage, slowdown, lockout, or other labor difficulty been threatened against or affected LUHS
or the LUHS Entities; (iv) no labor organization or group of employees has filed any
representation demand against LUHS or the LUHS Entities or made any written or oral demand
for recognition by LUHS, the LUHS Entities; (v) no union organizing, certification or
recognition efforts are in progress or threatened and no other question concerning representation
exists with respect to any of LUHS s or the LUHS Entities’s employees; and (vi) there is no
unfair labor practice charge or complaint or other material employment-related charge.
complaint, dispute, grievance, investigation, inquiry, or arbitration, pending or threatened in any
forum, nor have any events occurred within the last three years or situations exist which could
reasonably give rise Lo any such charge, complaint. grievance or liability of any kind, relating to
an alleged violation or breach by LUHS or the LUHS Entities (or their officers or managers) of
any law, regulation or contract.

10.20 Emplovee Benefit Plans. Unless otherwise specified herein and
except as set forth in the applicable portion of Section 10.20 of the LLUC Disclosure Schedules,
the represcntations and warranties in this Section 10.20 are made and apply only with respect to
Employee Benefit Plans that are sponsored, maintained, contributed to, or required to be
maintained or contributed to, by LUHS or the LUHS Entities at any time durtng the past six
years, in each case for the benefit of, or relating to, any current or former director, officer or
employce of LUHS or the LUHS Entities, and/or dependents and beneficiaries of such current or
former dircctors. officers or employees, or under which LUHS or the LUHS Entities have any
present or future liability, including as a result of being an ERISA Affiliate to LLUC or another
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entity, and all references to “Employee Benefit Plans™ in this Article X shall be limited and
construed accordingly.

10.20.1. Section 10.20.1 of the LUC Disclosure Schedules contains
a complete and accurate list of each Employee Benefit Plan. Except as set forth in Section
10.20.1 of the LUC Disclosure Schedules, with respect to cach Employee Benefit Plan, during
due diligence and prior to Closing, Trinity shall be provided a true, correct and complete copy
of the following (where applicable): (i) each writing constituting a part of such Employee
Benefit Plan, including all plan documents and amendments thereto (or, with respect (o any
unwritten Employee Bencfit Plans, accurate descriptions thereof); (i1) any trust agreement,
insurance contract, annuity contract, voluntary employees’ benefictary association trust
agreement (as defined in Section 501{c)(9) of the IRS Code). or other funding instrument or
arrangement related to such Employee Benefit Plan; (iii) the threc most recent annual reports
(Form 5500 series) required to be filed, including all schedules and audited financial statements
and other documents attached thereto, if any; (iv) the three most recent actuarial reports required
by applicable Law or otherwise available; (v) the current summary plan description, any
summary of material modifications thereto, and any other material cmployee communications;
(vi) any material notices to or other communications with any governmental agency,
commission or regulatory body relative to any Emplovee Benefit Plan in the past five years;
(vii) the most recent determination letter or opinion letter issued by the Internal Revenue
Service (“/RS™) with respect to any Emplovee Benefit Plan that is intended to be qualified under
Sections 401(a) and 501(a) of the IRS Code; (vii) any rulings, no-action letters or advisory
opinions from the IRS, U.S. Department of Labor, the Pension Benefit Guarantee Corporation
(*PBGC™), or any other federal or state authority that pertain to any Employee Benefit Plan and
any open requests therefor, received during the last three years; and (viii) the Form PBGC-1
filed for each of the thrce most recent plan years for cach Employee Benefit Plan subject to the
funding requirements of ERISA,

10.20.2. Except as set forth in Section 10.20.2 of the LUC
Disclosure Schedules, each Employee Benefit Plan and each related trust agreement, annuity
contract, insurance contract, voluntary cmployees’ beneficiary association trust agreement
within the meaning of Section 501(¢)(9) of the IRS Code, or other funding instrument that is
intended to be tax-qualificd or tax-exempt under the provisions of Sections 401(a) or 501(a) of
the IRS Codc is so qualified and tax-exempt, as applicable. Except as set forth in Section
10.20.2 of the LUC Disclosure Schedules, each Employee Benefit Plan: (i) has been operated in
all material respects in accordance with its terms and in compliance with applicable Laws,
including applicable provisions of ERISA, the IRS Code and other applicable Law; and (ii) each
that is intended to be qualified within the mecaning of Section 401(a) of the Code has received a
favorable determination letter as 10 its qualification and nothing has occurred, whether by action
or inaction, that would reasonably be expected to cause the loss of such qualification; (iii) to
LUC’s Knowledge, no event has occurred and no condition exists that would subject any
member of the LUHS System by reason of its affiliation with any other member of their
“Controlled Group” (defined as any organization that is a member of a controlled group of
organizations within the meaning of Sections 414(b), (c), (m) or (o) of the IRS Code) to any tax,
fine, lien, penalty or other liability imposed by ERISA, the IRS Code or other applicable Law;
and (iv) no “reportable event’ (as such term is defined in Section 4043 of ERISA) that would
reasonably be expected to result in liability, no nonexempt “prohibited transaction™ (as such




term is defined in Section 406 of ERISA and Section 4975 of the IRS Code) or “accumulated
funding deficiency” (as such term is defincd in Section 302 of ERISA and Section 4{2 of the
IRS Code (whether or not waived) has occurred with respect to any Employee Benefit Plan that
is subject to ERISA. Except as set forth in Scetion 10.20.2 of the LUC Disclosure Schedules,
there does not now exist, nor do any circumstances exist that would reasonably be expected to
result in, any liabilities (other than for premium payments to the PBGC) under (A) Title [V of
ERISA, (B) Section 302 of ERISA, or (C) Sections 412 and 4971 of the IRS Code, in each case,
that would reasonably be cxpected to be a liability of the LUHS System following the Closing.
Except as set forth in Section 10.20.2 of the LUC Disclosure Schedules, to LUC’s Knowledge,
none of LUC, LUHMS, the LUHS Entities or their ERISA Affiliates, have engaged in any act,
omission, or transaction with respect to any Employce Benefit Plan that could result in the
imposition of any tax, fine, lien, penalty or other liability (civil or otherwise) imposed by
ERISA, the IRS Code or other applicable Laws, rules and regulations.

10.20.3. Except as required by Law, except as discloscd in Section
10.20.3 of the LLUC Disclosure Schedules and except with respect to changes to the LUC
DCRP, to LUC’s Knowledge, neither LUC, LUHS, the LUHS Entities nor any of their ERISA
Affiliates have any plan or commitment to create, adopt or approve any new Employee Benefit
Plan or to modify or change any existing Employce Benefit Plan that would affect any current
or former dircctor, officcr, employee, or independent contractor of LUHS and the LUHS
Entities.

10.20.4, There is no agreement or other promise, written or oral, of
LUC, LUHS or any LUHS Entity to the effect that any Employee Bencefit Plan may not be
modified, amended or terminated at such entity’s discretion at any time, and the terms of the
relevant Employee Benefit Plan documents and instruments reserve the rights of LUHS and
each LUHS Entity to do so, subject to any applicable provisions of ERISA, the IRS Code, any
regulations promulgated thereunder and any collective bargaining agreements, cxcept as
provided in the Governing Documents of LUHS and the LUHS Entities, and except as provided
in the March 1, 2004 Agreement Concerning University, LUHS and LUMC Retirement Plans,
the December I, 2008 Agreement Concerning LUMC Partial Withdrawal From and Freeze of
Participation in LUC DCRP, and the March 31, 2009 First Amendment to Agreement
Concerning LUMC Partial Withdrawal From and Freeze of Participation in LUC DCRP, or as
set forth in Section 10.20.4 of the LUC Disclosure Schedules.

10.20.5. Except for LUERP and LUMCERP, which are Multiple
Employer Plans, and except as set forth in Section 10.20.5 of the LUC Disclosure Scheduies,
none of LUC, LUHS, or any LUHS Entity nor any ERISA Aftfiliate of LUC, LUHS or any other
LUHS Entity participates in a Mulitiemployer Plan or a Multiple Employer Plan. Except as set
forth in Section 10.20.5 of the LUC Disclosure Schedules, none of LUC, LUHS, or any LUHS
Entity, nor any ERISA Affiliate of LUC. LUHS or any LUHS Entity, has (i) at any time during
the last six years, contributed to or been obligated to contribute to any Multicmployer Plan or
(ii) incurred any Withdrawal Liability that has not been satisfied in full,

10.20.6. Except as set forth in Section 10.20.6 of the LUC
Disclosure Schedules, with respect to each Employee Benefit Plan that is subject to Title [V or
Section 302 of ERISA or Section 412 or 4971 of the IRS Code (other than a Multiemployer
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Plan): (i) such plan is not currently, and is not reasonably expected to be, in “at risk status™
within the meaning of Seciion 430(i) of the IRS Codc or Section 303(i) of ERISA; (ii) an
clection has not been made under Scction 430(¢)(2)(D} of the IRS Code or Section 303(c)(2)(D)
of ERISA; (iii) a copy of the most recent Certification of AFTAP has been delivered or made
available to Trinity; (iv) such pian has not applied for or reccived a waiver of the minimum
funding standards imposed by Section 412 of the IRS Code; (v) no notice of intent to terminale
the plan has been given under Section 4041 of ERISA; (vi) the PBGC has not instituted
proceedings (o terminate the plan or to appeint a trustce or administrator of any such plan, and
no circumstances cxist that constitute grounds under Title IV of ERISA for any such
proceeding; and (vii) there is not now, and there are no existing circumstances that would give
rise to, any requirement for the posting of security under Scctions 401(a)(29) and 436(f) of the
IRS Code.

10.20.7. Except as set forth in Section 10.20.7 of the LUC
Disclosure Schedules, to LUC’s Knowledge, all contributions to (including all employer
contributions and employee salary reduction contributions), premium payments on account of,
and payments from each Employee Benefit Plan which may have been required in accordance
with the terms of such plan and, when applicable, Section 302 of ERISA or Sections 412 and
430 of the IRS Code, have been timely made, and all contributions for any period ending on or
before the Closing Date that are not yet due have been made to each such Employee Benefit
Plan or adequate accruals therefor have been provided for in accordance with the past practice
of LUHS, the LUHS Entities and their ERISA Affiliates (other than LUC), as applicable.
Except as set forth in Section 10.20.7 of the LUC Disclosure Schedules, all contributions to
(including all employer contributions and employee salary reduction contributions) the LUC
Employee Benefit Plans which may have been required in accordance with the terms of such
plan and, when applicable, Section 302 of ERISA or Sections 412 and 430 of the IRS Code,
have been timely made, and all contributions for any period ending on or before the Closing
Date that are not yet duc have been made to each such LUC Employee Benefit Plan or adequate
accruals therefor have been provided by LUC.

10.20.8. Except as set forth in Section 10.20.8 of the LUC
Disclosure Schedules, LUHS, the LUHS Entities, and their ERISA Affiliates, and each
Employee Benefit Plan that is an employee welfare benefit plan subject to COBRA or any
similar state or Jocal Law, complics, and has complied in all material respects. with the
applicable requircments of COBRA.

10.20.9. Except as set forth in Section 10.20.9 of the LUC
Disclosure Schedules, to LUC’s Knowledge, LUHS, the LUHS Entities and their ERISA
Affiliates (other than LUC) do not maintain, contribute to or have any present or future
obligation to make any contribution or payment to, or with respect to, or have any other liability
with respect to any Emplovee Benefit Plan or other arrangement that provides health, life, or
other welfare-type benefits for any former director, officer, employee, or independent contractor
(or any spouse or other dependent thereof} of LUHS and the LUHS Entities, other than
continuation coverage under COBRA or any similar state or local Law. Except as set forth in
Section 10.20.9 of the LUC Disclosure Schedules, none of LUHS, the LUHS Entities and their
ERISA Affiliates (other than LUC) has ever recpresented, promised or contracted (whether in
oral or written form) to any employee (either individually or as a group), or any other person,
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that such employee or other person would be provided with post-employment life insurance,
health or other welfare benefits, except to the extent required by COBRA or other applicable
Law, which could reasonably be expected to be a liability of the LUHS System after Closing.
Except as set forth in Section 10.20.9 of the LUC Disclosure Schedules, there has been no
communication to current or former directors, officers, employees, or independent contractors
of LUHS, the LUHS Entities or their ERISA Affiliates (other than LUC) (or any spousc or
dependent thercof) which could reasonably be interpreted to promise or guarantee such
individuals retirec health or life insurance or other retiree death benefits on a permanent basis,
which could reasonably be expected to be a liability of the LUHS System after Closing.

10.20.10. Except as set forth in Scction 10.20.10 of the LUC
Disclosure Schedules, to LUC’s Knowledge, there are no pending or threatened claims (other
than claims for benefits in the ordinary course), actions, lawsuits, charges, complaints,
grievances, governmental audits, proceedings, hearings, investigations or arbitrations that have
been asserted or instituted, and no set of circumstances exists that may reasonably give risc to a
material claim, action, lawsuit, charge, complaint, grievance, audit, proceeding. hearing,
investigation or arbitration, relating to an Employee Benefit Plan, any fiduciaries thereof with
respect to their duties to the Employvee Benefit Plan, or the assets of any trust under any
Empioyee Benefit Plan, or with respect to any Employec Benefit Plan of an ERISA Affiliate
that could be a liability of LUHS or the LUHS Entities after Closing.

10.20.11. Except as set forth in Section 10.20.11 of the LUC
Disclosure Schedules, each Employee Benefit Plan that is a “nonqualified deferred
compensation plan™ (as defined in Section 409A(d)(1) of the IRS Code), including each award
or obligation thereunder, has (i) been maintained and operated since January 1, 2005 in good
faith compliance with Section 409A of the IRS Code and all applicablc IRS guidance
promulgated thereunder (collectively, “Section 409A™), and, since January 1, 2009, has been in
documentary and operational compliance with Section 409A, or (ii) has not been “materially
modified” (within the meaning of IRS Notice 2005-1) at any time after October 3, 2004 with
respect to vested benefits under any such plan prior to January 1, 2005. Except as set forth in
Section 10.20.11 of the LUC Disclosure Schedules, no amounts under any such Employee
Benefit Plan have been subject to the interest and additional tax under IRS Code Section
409A(a)(1)(B). Except as set forth in Section 10.20.11 of the LUC Disclosure Schedules,
LUHS and the LUHS Entities have no actual or potential obligation to reimburse or otherwise
“gross-up” any person for the interest or additional tax under Section 409A of the IRS Code,
nor have LUHS or the LUHS Entities been obligated to report any corrections made with
respect to any such plan to any governmental authority.

10.20.12. Except as set forth on Section 10.20.12 of the LUC
Disclosure Schedules, which shall include senior management employment and change in
control agreements and retention bonus agreements, except as provided in the Governing
Documents of LUHS and the LUHS Entities, and except as contemplated by this Agreement or
pursuant to applicable Law, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated by this Agreement will (either alone or in
conjunction with any other event such as termination of employment) (i) result in any material
payment becoming due to any current or former director, officer or employee of the LUHS
System under any Employee Benefit Plan or employment agreement that could reasonably be
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expected to be a liability of the LUHS System: (ii) materially increase any benefits otherwise
payable under any Employec Benefit Plan or employment agreecment to any current or former
director, officer or employee of the LUHS System; (iii) result in any acceleration of the time of
payment, funding or vesting under any Employec Benefit Plan to any current or former director,
officer or employee of the LUHS System; (iv) limit, or restrict the right to terminate, any
Employce Benefit Plan or employment agreement with any current or former director, officer or
employee of the LUHS System; or (v) result in an obligation to accelerate the funding of or
contribution to any Employee Benefit Plan pursuant to applicable Law, regulation, contractual
arrangement or otherwise,

10.21 Hill-Burton Loan. Except as set forth on Scetion 10.20 of the LUC
Disclosure Schedules, none of LUHS or any LUHS Entities has any outstanding obligation to
repay any loans, grants, or loan guarantees, or to provide uncompensated care in consideration
thereof, pursuant to the Hill-Burton Act (42 U.S.C. § 291a ef seq.).

10.22 Environmental Liabilities and [ssues. Except as sct forth in Section
10.22 of the LUC Disclosure Schedules or in any environmental report listed therein, to LUC’s
Knowledge:

10.22.1. The LUHS and the LUHS Entities have materially complied
and are in material compliance with all Environmental Laws, and there has been no event,
occurrence or omissions at or relating to the System Real Property or relating to the LUHS System
that would cause L.UC, LUHS, or any LUHS Entity to fail to comply with applicable
Environmental Laws in any material respect or would give rise to material liability of LUC, LUHS,
or any LUHS Entity under Environmental Laws. In addition, there has been no Release of any
Hazardous Material at or from any System Real Property, or any of the improvements thereon, that
would result in material liability of LUC, LUHS, or any LLUHS Entity under Environmental Laws
or in a material claim under any Environmental Law.

10.22.2. LUC, LUHS and the I.UHS Entities have no liability under
any Environmental Law with respect to any LUHS System assets or the System Real Property, nor
are LUC, LUHS or the LUHS Entities responsible for any liability of any other Person under any
Environmental Law with respect to any threatened actions, suits, orders, claims, legal proceedings
or other proccedings regarding the System Real Property, and none of LUC, LUHS and the LUHS
Entities has received notice of any complaint, order, dircctive, citation, notice of responsibility,
notice of potential responsibility, or information request from any governmental entity or any other
Person arising out of or attributable to any environmental condition with respect to LUHS System
assets or the System Real Property.

10.22.3. LLUC, LUHS and the [ .UHS Entities have been duly issued,
and currently have and will maintain through the Closing Date, all material approvals and permits
required under any Environmental Law with respect to the LUHS System assets or the System
Real Property. LUC, LUHS and the LUIS Entities are in material compliance with all approvals
and permits relating the System Real Property. Except in accordance with such approvals and
permits, there has been no release of material regulated by such approvals and permits at, on,
under, or from the System Real Property in violation of Environmental Laws.




10.22.4. During due diligence and prior to Closing, L.UC shall make
available to Trinity all information in its possession or in the possession of LUHS or the LUHS
Entities pertaining to the environmental history of the System Real Property.

10.22.5. No encumbrance in favor of any Person relating to or in
connection with any claim under any Environmental Law has been filed or has aitached to the
System Real Property, other than Permitted Encumbrances.

10.23 Insider Intergsts. Except as disclosed on Section 10.23 of the LUC
Disclosure Schedules, no present officer, trustee, director, or employee of any of LUC, and. 1o
LUC"s knowledge, LUHS or any LUHS Entities: (i) owns, dircctly or indirectly, in whole or in
part, any of the System Real Property used in the businesses of LUHS or any LUHS Entity:
(i) has reccived a loan or advance from any of the LUHS or any LUHS Entity which is currently
outstanding; (iii) has any obligation to make any loan to LUHS or any LUHS Entity: or (iv) has
any other business relationship with any of LUHS or the LUHS Entities other than in his or her
capacity as an officer. trustee, director, shareholder, employee, heaith care provider.

10.24 Disclosure. No representation or warranty (as modified by exceptions
dclivered and accepted pursuant to this Article X by LUC in this Agreement) and no exhibit,
schedule, or certificate furnished or to be furnished by LUC pursuant hereto, contains any untrue
stalement of a material fact, or omits Lo state a material fact required to be stated therein or
necessary (o make the statements contained therein, in light of the circumstances under which
they were made, not misleading. There are no facts which have not been disclosed in writing to
Trinity which would have a Material Adverse Effect upon LUHS or any of the LUHS Entities
(individually or in the aggregate), or which LUC believes would have a Material Adverse Effect
upon the businesses, prospects, financial condition, operations, properties, or affairs of LUHS or
any of the LUHS Entities (individually or in the aggregate).

10.25 Interim Changes. Except as set forth in Section 10.25 of the LUC
Disclosure Schedule, after December 31, 2010, there has not been:

10,251, Any change in the financial condition, assets, liabilities.
properties or results of operation of LUHS or any ILUHS Entity which has had or could
reasonably be expected to have, in the aggregate, a Materially Adverse Effect on LUHS or any
of the LUHS Entities or the LUHS System as a whole;

10.25.2. Any damage, destruction or loss, whether or not covered by
insurance, which has had or could reasonably be expccled to have, in the aggregate, a Materially
Adverse EfTect on LUHS or any of the LUHS Entities or the LUHS System as a whole;

10.25.3. Any disposition which has or could have a Material
Adverse Effect on LUHS or any of the LUHS Entities or the I.UHS System as a whole, by
LUC, LUHS or any LUHS Entity of any property, rights or other assets owned by or employed
by it other than in the ordinary course of business;

10.25.4. Any amendment or termination of any material contract
which has had or could have, in the aggregate, a Materially Adverse Effcct on LUHS or any of
the LUHS Entities or the LUHS System as a whole;
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10.25.5. Any sale, transfer or disposition of equity interests in any
for-profit LUHS Entity, or any change in the membership of any of LUHS or the other not-for-
profit LUHS Entities; and

£0.25.6. Any event or condition of any character which has had or
could reasonably be expected to have, in the aggregate, a Materially Adverse Effect on LUHS
or any of the LUHS Entities or the LUHS System as a whole.

10.26 Indebtedness. Except as may have been disclosed in writing to Trinity
by LUC prior to the date of this Agreement, which disclosure shall be promptly updated
thereafler upon the occurrence of any subsequent notification prior to the Closing, Section 10.26
of the LUC Disclosure Schedules includes an accurate and complete list of the LUHS
Indebtedness. Section 10.26 of the LUC Disclosure Schedules also includes an accurate and
complete list of all material agreements related to the LUHS Indebtedness. Except as disclosed
in Section 10.26 of the LUC Disclosure Schedules, neither LUC, nor, to LUC’s Knowledge
LUHS, the LUHS Entities nor any other member of any such obligated group is in breach of or
default under any terms or provision of any of the LUHS Indebtedness. nor do any conditions
exist which might adversely affect the 1ax exempt nature of the LUHS bonds or the exclusion of
interest on the LUHS bonds from gross income for purposes of federal income taxation.

10.27 Intellectual Property. LUC, LUHS and the applicable LUHS Entities
own or possess adequate licenses or other rights to use all of their respective material patents,
trademarks, trade names, busincss names, service marks, and logos and all applications and
registrations therefor and licenses thereof set forth in Section 10.27 of the LUC Disclosure
Schedules (the “ntellectual Property™), and no material rights thereto have been granted to
others by the LUC, LUHS and the applicable LUHS Entities. To LUC’s Knowledge, LUHS and
the LUHS Cntities' use of the material Intellectual Property does not infringe upon or otherwise
violate the rights of others. To LUC’s Knowledge, no third party has asserted to any of LUC,
LUHS or any other LUHS Entity that its use of any material Intellectual Property infringes the
patents, trade secrets, trade names, trademarks, service marks, copyrights or other inteilectual
property rights of any other Person. To LUC’s Knowledge, there is no unauthorized use, _
disclosure, infringement or misappropriation of any material intellectual property rights of any of
LUHS or the LUHS Entities, or any material intellectual property right of any third party to the
extent licensed by or through any of LUHS or the LUHS Entities, by any third party, relating in
any way o any material asscts of the LUHS and the LUHS Entities.

ARTICLE XI

CONDITIONS TO THE OBLIGATIONS OF TRINITY

The obligations of Trinity to consummate this Agreement and any other
transaction contemplated by this Agreement are, at its option, subject to the satisfaction, on or
before the Closing, of the following conditions:

11.1  Representations and Warranties True and Cotrect. The representations
and warranties of LUC contained in this Agreement shall be true, complete and correct at and as
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of the Closing as if made at and as of such date, and LUC shall have delivered to Trinity a
certificate, dated the Closing Date, of its President and Chief Executive Officer to such effect
and attested to by its Secretary,

i1.2  Corporate Changes. LUC shall have taken and caused the LUHS
System entities to have taken all necessary action to approve the amendment or amendment and
restatement of the Governing Documents in accordance with Section 2.1 of this Agreement.

11.3  Performance. LUC, LUHS and cach of the LUHS Entitics shall have
performed and complied with all of the agrecments, covenants and other provisions of this
Agrecment that are required to be performed or complied with by such entities prior to the
Closing Datc, and LUC shall have delivered to Trinity a certificate, dated the Closing Date, of its
President and Chief Executive Officer to such effect and attested to by its Secrctary.

11.4  All Proceedings Satisfactory. All corporate and other proceedings to
be taken by LUC, LUHS and the LUHS Entities in connection with the transactions
contemplated hereby, and all documents incident thereto, shall be reasonably satisfactory in form
and substance to Trinity and its counsel, and Trinity and its counsel shall have received all such
counterpart originals or certified copies of such documents as they reasonably may request.

11.5 Notice of Material Adverse Effect. Prior to the Closing Date, LUC
shall have promptly notified Trinity in writing of any event of which the officers of LUC, LUHS
or any LUHS Entity have knowledge of or, after due inquiry, should have knowlcdge of, that
occurred, or was likely to occur, and which would likely result, with the passage of time of
otherwisc, in a Material Adverse Effect to the busincss, assets, financial condition, or operations
of the LUHS System and of any other event that would, with the passage of time or otherwise,
impair or otherwisc affect the accuracy of any of the representations or warranties of LUC.
LUHS or the LUHS Entities contained hercin on and as of the Closing Date.

11.6  Due Diligence Complete. Trinity shall have completed such due
diligence review of the Jegal, financial, organizational, ptant and equipment and other aspects of
the LUHS System as Trinity shall have dctermined, in its sole discretion, to be necessary or
appropriate, and Trinity shall have determined on or before May 30. 2011, in its sole discretion,
that such duc diligence review is satisfactory, and any item disclosed by LUC, LUHS and the
LLUHS Entitics in a schedule called for by this Agreement, or otherwise in writing, has been
resoived to the satisfaction of Trinity, or waived in writing on or before May 30, 2011.

11.7  Centificate of Exemption. The Parties shall have received a Certificate
of Exemption from the State of liinois with respect to the transactions contemplated herein prior
to the Closing Date.

11.8  Third Party Consents. All of the necessary corporate and regulatory
approvals and other third-party consents for the transactions contemplated by this Agrecment
that are sct forth on Schedule 11.8. including, without limitation, the receipt of a certificate of
exemption from the State of Illinois, shall have been obtained prior to the Closing Date. The
waiting pertod required by the HSR Act shall have expired.




11.9  Consents Relating to Bonds: Tax Exempt Status of Bonds. All
necessary notices to and consents of bond trustces, bond insurers and other third-party creditors
or lenders to LUC and LUHS for the transactions contemplated hereby under the respective
LUHS Indebtedness or other LUC or LUHS debt documents shall have been given and obtained
and any necessary certificates, opinions or amendments to the applicable LUHS Indebtedness
documents or other LUC or LUHS debt documents necessary to effect the transactions
contemplated herein shali have been executed by the applicable party and delivered to Trinity
prior 1o the Closing Date, and Trinity shall be satisficd that the tax-exempt nature of the LUHS
Indebtedness shall not be affected by the transactions contemplated by this Agreement or by any
actions or inactions of any of LUC, LUHS or any other LUHS Entity prior to the Closing Date,
nor do any conditions exist which might impair the tax-exempt status of the LUHS Indebtedness
or the exclusion of interest on the LUHS Indebtedness from gross income for purposes of federal
income taxation. In addition, Trinity shall have received all necessary consents and approvals of
its lenders, bond trustces and bond insurers that are nccessary for the transactions contemplated
hereby.

11.10 Termination of Agreements. LUC shall have provided cvidence
satisfactory to Trinity and its counsel that each of the contracts and agreements in Schedule
11.10 have been cancelled and terminated and are of no further force or effect; provided,
however, that neither LUC nor LUHS and/or the LUHS Entity that is a party to such
agreement(s), as applicable, shall have any obligation to breach or cause a breach of such
agreements or otherwise incur any early termination fee or penalty or liability whatsoever with
respect to such contracts or agreements. With respect to intercompany agreements, the parties
shall work together to identify any contracts which should be changed or amended to be
consistent with the Definitive Agreement, and the intent of the parties. Trinity agrees to
indemnify and hold LUC harmless against any liability arising from such cancellation or
termination of the agreements set forth in Schedule 11.10.

11.11 Closing Documents. LUC shall have executed and delivered to Trinity
all of the documents required to be executed by LUC pursuant to this Agreement, including those
documents listed in Section [1.14. as well as the Escrow Agreement, the Branding and
Trademark License Apgrcement, the Affiliation Agreement, the Shared Services Agreement, the
Fundraising and Gift Acceptance Agreement, the Research Facility Funding Agrecment and the
Payroll Services Agreement, together with any documents of title with respect to real estate or
assignments or other necessary agreements with respect to leased property.

11.12  Executive and Management Employment. Trinity shall have reached
satisfactory employment arrangements with senior LUHS executives and certain other
management personnel with respect to their continued employment with either Trinity or LUHS.

11.13 Trinity Board Approval. The Board of Directors of Trinity shall have
approved the transactions contemplated hereby and the execution and delivery of this Agreement
and cach of the other agreements, documents and certificates contemplated hereby.

11.14 Closing Deliveries. Trinity and its counsel shall have received copies
of the following documents, instruments and certificates at or prior to the Closing:




11.14.1. The articles or certificates of incorporation or organization
of each of LUC, LUHS and the LUHS Entities, certified as of a recent date by the secretary of
state. or such similar governing body, of the jurisdiction of incorporation or organization of
such entity;

11.14.2. A centificate of the secretary of state, or such similar
governing body, of each jurisdiction of incorporation or organization of each of LUC. LUHS
and the LUHS Entities as of a recent date as to the good standing and legal existence of cach
such entity;

11.14.3. The certificates of the duly authorized officers of LUC,
dated as of the Closing Date, certifying (a) that the closing conditions set forth in Sections 11.1
and 11.3 have been satisfied; (b) that there have been no changes in the business and operation
of LUHS and the LUHS Entitics, other than in the ordinary course of business, from the
Execution Date through to the Closing Date; (c) that attached thercto is a true and complete
copy of the governing documents of each of LUC, LUHS and the LUHS Entities in effcct on the
date of such certificate; (d) that attached thereto is a true and complete copy of all resolutions
adopted by the board of trustees of LUC, authorizing the execution, delivery, and performance
of this Agreement and all of the transactions contemplated by this Agreement, and that alt such
resolutions are in full force and effect and are all the resolutions adopted in connection with the
transactions contemplated by this Agreement; and (¢) that the incumbency and specimen
signature of each officer of LUC executing this Agreement and a certificate by another officer
of LUC as to the incumbency and signatures of the officers signing the certificate referred to in
this Section 11.14.3; and

11.14.4, Such other instruments. certificates, consents or other
documents as shall be reasonably requested by Trinity or as shall be reasonably necessary to
carry out the transactions contemplated by this Agreement, to support the representations and
warranties catled for by this Agreement, and to comply with the terms hereof, or as required
pursuant to the terms of this Agreement.

ARTICLE X11

CONDITIONS TO THE OBLIGATIONS OF LUC

The obligations of LUC 10 consummate this Agreement and any other transaction
contemplated by this Agrcement are, at its option, subject to the satisfaction, on or before the
Closing, of the following conditions:

12.1  Representations and Warranties True and Correct. The represcntation

and warranties of Trinity contained in this Agreement shall be true, complete and correct at and
as of the Closing as if made at and as of such date, except insofar as any such representations or
warranties relate to a particular date or period and then as of such date or for such period. and
Trinity shall have delivered to LUC a certificate, dated the Closing Datc, of its President and
Chief Executive Officer to such effect and attested to by its Secretary.




12.2  Performance. Trinity shall have performed and complied with all of
the agreements, covenants and other provisions of this Agreement that are required to be
performed or complied with by Trinity prior to the Closing Date, and Trinity shall have delivered
to LUC a certificate, dated the Closing Date, of its President and Chicf Executive Officer to such
effect and attested to by its Sccretary.

12.3 Al Proceedings Satisfactory. All corporate and other proceedings to
be taken by Trinity in connection with the transactions contcmplated hereby, and all documents
incident thercto, shall be reasonably satisfactory in form and substance to LUC and its counsel,
and LUC and its counsc! shall have reccived all such cotnterpart originals or certified copies of
such documents as they reasonably may request.

12.4  Notice of Material Adverse Effect. Prior to the Closing Date, Trinity
shall have promptly notified LUC in writing of any event of which the officcrs of Trinity have
knowledge or, after due inquiry, should have knowlcdge. that occurred, or was likely to occur,
and which was likely to result, with the passage of time of otherwise, in a material adverse cffect
on the ability of Trinity to fulfill the capital commitments set forth in Sections 4.2 and 4.3.

12.5 Due Diligence Complete. LUC shall have completed such due
diligence review of the legal, financial and organizational aspects of Trinity as LUC shall have
determined, in its sole discretion, 1o be necessary or appropriate, and LUC shall have determined
on or before May 30, 2011, in its sole discretion, that such due diligence review is satisfactory,
and any item disclosed by Trinity in a schedule called for by this Agreement, or otherwise in
writing, has been resolved to the satisfaction of LUC, or waived in writing on or before May 30,
2011,

12.6  Third Party Consents. All of the necessary corporate and regulatory
approvals and other third-party consents for the transactions contemplated by this Agreement
that are set forth on Schedule 11.8 attached hcreto, including, without limitation. the receipt of a
certificate of exemption from the State of Illinois, shall have been obtained prior to the Closing
- Date. The waiting period required by the HSR Act shall have expired.

12.7 Closing Documents. Trinity shall have executed and delivered, or
caused to be executed and delivered, to LUC all of the documents required to be executed by
Trinity pursuant to this Agreement, including those documents listed in Section 12.9 as well as
the Escrow Apreement, the Branding and Trademark License Agreement, the Affiliation
Agreement, the Research Facility Funding Agreement, the Fundraising and Gift Acceptance
Agreement, the Shared Services Agreement and Payroll Services Agreement together with any
documents of title with respect to real estate, real estate leases, assignments or other necessary
agreements.

12.8  Board Approval. The Board of Trustees of LUC and the Board of
Directors of ILUHS shall have approved the transactions contemplated hereby and the execution
and delivery of this Agreement and each of the other agreements, documents and certificates
contemplated hercby.




129 Closing Deliveries. LLUC and its counsel shall have received copies of
the following documents, instruments and certificates at or prior to the Closing:

12.9.1. The Articles of Incorporation of Trinity certified as of a recent date
by the Sccretary of State of the State of Indiana;

12.9.2. A centificate of the Secretary of State of the State of Indiana as of a
recent date to the good standing and legal existence of Trinity, and a certificate of the Secretary
of State of the State of lllinois as of a recent date to its qualification to do business in the State
of fllinois;

12.9.3. The certificates of the duly authorized officers of Trinity, dated as
of the Closing Date, certifying as to (a) the closing conditions set forth in Sections 12.1 and 12.2
have been satisfied; (b) that attached thereto is a true and complete copy of the governing
documents of Trinity in effect on the date of such certificate; (¢) that attached thereto is a true
and complete copy of all resolutions adopted by the board of directors of Trinity, authorizing
the execution, delivery, and performance of this Agreement and all of the transactions
contemplated by this Agreement, and that all such resolutions are in full force and effect and are
all the resolutions adopted in connection with the transactions contemplated by this Agreement;
and (d) to the incumbency and specimen signature of each officer of Trinity executing this
Agreement and a certificate by another officer of Trinity as to the incumbency and signatures of
the officers signing the certificate referred to in this Section 12.9.3; and

12.9.4. Such other instruments, certificates. consents or other documents
as shall be reasonably requested by LUC or as shall be reasonably neccessary to carry out the
transactions contemplated by this Agreement, to support the representations and warranties
called for by this Agreement, and to comply with the terms hereof, or as required pursuant to
the terms of this Agreement.

ARTICLE X111

INTERIM COVENANTS OF THE PARTIES BETWEEN THE DATE OF THIS
AGREEMENT AND THE EFFECTIVE DATE

13.1  Covenants of the Parties. In the period between the exccution of this
Agreement and the Effective Date, Trinity and LUC shail conduct their respective businesses,
and with respect to LUC the businesses of LUHS and the LUHS Entitics, so as to maintain the
properties and businesses consistent with the past practices. Neither Party shall, and LUC shall
not allow LUHS or any other LUHS Entity to, engage in any activity or enter into any
transaction, except as sei forth in such Party's Disclosure Schedules, that would cause any of the
represcntations or warrantics set forth in Articles IX and X, respectively, to be inaccurate if made
as of a date subsequent to such activity or transaction.

13.2  Covenants of LUC and Affiliates.
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13.2.1. In the period between the exccution of this Agreement and the
Effective Date, except as othcrwise herein provided, without the prior written consent of
Trinity, none of LUC or its Affiliates either directly or indirectly shall:

(a)  Amend their respective articles or certificates of
incorporation or organization and bylaws or operating agreements. except
as otherwise provided by this Agreement;

(b)  Make any material change in their respective businesscs,
including any changes in accounting principles and practices, except as
necessary to conform with GAAP;

(c) Merge or consolidate with or into any corporation or other
entity;

(d) Hire, or, without cause, terminate the employment of, any
senior officer of LUHS and the LUHS Entities;

(e) Enter into any contract or transaction with, amend or
terminate any contract or arrangement with, or otherwise incur any new
fiability to, any director, officer, emplovee, or independent contractor of
LUHS and the LUHS Entities, except for any such contract or transaction
with, or liability to, any such person pursuant to an employment
agrcement set forth on Schedule 13.2.1 or for compensation in the
ordinary course of business to such person;

(H Increase compensation payable or to become payable or
make any bonus payment to or otherwise enter into one or more bonus
arrangements with any current or former director, officer, or employee of
LUHS and the LUHS Entities (all such individuals, collectively, the
“LUHS Personnel™) or independent contractor of LUHS and the LUHS
Entities, except in the ordinary course of business in accordance with
existing personnel policies, without the written consent of Trinity, and
provided further, however, that Trinity acknowledges that LUC is
currently in the process of adjusting its contracts and terms of employment
with faculty members of SSOM, who also are employees of LUMC or
another LUHS Entity, and LUC will coordinate and consult with Trinity
prior to announcing or implementing any such changes;

(2) Grant to any LUHS Personnel any material increase in
compensation, bonus or fringe or other benefits, cxcept in the ordinary
course of business consistent with past practice or as was required under
any Employee Benefit Plan (Itmited as defined in the introductory
paragraph of Section 10.20 and hercafier referred to as an “LUHS
Employee Benefit Plan™), or by applicable Law, provided, however, that
LLUC may amend the LUC DCRP in its discretion;




(h) Make any representation or promise, oral or written, to any
LUHS Personnel concerning any LUHS Employee Benefit Plan, except
for statements as to the rights or accrued benefits of any LUHS Personnel
under the terms of any such LUHS Employee Benefit Plan;

(i Grant to any LLUHS Personnel any increase in severance or
termination pay or any right to receive any severance or termination pay or
pay any amount to any such individual not otherwise due;

) Establish, adopt. enter into, amend or terminate any
deferred compensation, consulting, severance, change of control,
termination, retention, deal bonus or indemnification contract with any
[LUHS Personnel or any contract with any LUHS Personnel the benefits of
which arc contingent, or the terms of which are materially altered, upon
the occurrence of a transaction involving LUHS or the LUHS Entities of a
nature contemplated by this Agreement;

k) Establish, adopt, enter into, amend, terminate or make any
contribution to any LUHS Emplovee Benefit Plan (other than as disclosed
to and approved by Trinity or in the ordinary course of business consistent
with past practice or as required by Law), provided, however, that LUC
may amend the LUC DCRP in its discretion;

M Establish, adopt, amend, or terminate any insurance policy,
contract, arrangement or agreement, with respect to any LUHS Personnel,
excepl as is necessary to comply with Law or with respect to existing
provisions of any such policy, contract, arrangement or agreement;

(m)  [xcept as required pursuant to existing written agrecments
or LUHS Employee Benefit Plans in effect prior to the execution of this
Agreement, or as otherwisc required by Law, establish, adopt, enter into or
amend any collective bargaining agreement, plan, trust, fund, policy or
arrangement for the benefit of any LUHS Personnel or any of their
beneficiaries, except, in each case, as would not result in a material
increasc in the cost of maintaining such collective bargaining agreement,
plan, trust, fund, policy or arrangement;

(m Provide any funding for any rabbi trust or similar
arrangement with respect to LUHS Personnel;

(0) Enter into any agreement, plan or arrangement to do any of
the foregoing with respect to LUHS Personncl;

(P Mortgage, sell, lease or otherwise transfer or encumber any
of their material assets other than in the ordinary course of business;

(qQ) [ncur any obligation or liability (absolute or contingent) in
excess of Five Hundred Thousand Dollars ($500,000) in the aggregate,
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except (a) current liabilities incurred in the ordinary course of business,
and (b) obligations under contracts entered into in the ordinary course of
business, provided the obligations assumed do not extend beyond twelve
(12) months from the effective date of the execution of the contract;

(r) Cancel any debts or claims, except in the ordinary course of
business;

(s) Incur any capital expenditure in excess of Five Hundred
Thousand Dotlars ($500,000) in the aggregate unless already included in
the capital or other budget of LUHS or any LUHS Entity; or

)] Agree 10 do any of the foregoing.

13.2.2. LUC shall or shall cause LUHS and the I.LUHS Entities to make all
contributions to each LUHS Employee Benefit Plan that are required through the Closing Date.

13.2.3. LUC shall or shall cause LUHS and the LUHS Entities to continue
to pay all compensation, vacation pay, benefits, ¢tc. due through the Closing Date to LUHS and
the LUHS Entitics® directors, officers, employees and independent contractors.

13.2.4, LUC shall or shall cause LUHS and the LUHS Entities to maintain
and distribute benefits under the LUHS Employee Benefit Plans through the Closing Date.

13.2.5. Prior to and at Closing, LUC shall take alt steps necessary to
ensure that LUHS and the LUHS Entities comply with the responsibilities and obligations
imposed by this Agreement.

13.2.6. During the due diligence period and prior to Closing. LUC shall
use reasonable efforts to make the members of the boards of directors of I.UHS and the other
LUHS Entities available to representatives of Trinity for general information discussions, upon
reasonable advance notice.

13.3  Covenants of Trinity.Except as otherwise herein provided, without the
prior written consent of LUC, Trinity shall not:

13.3.1. Amend its articles of incorporation and bylaws in a manner that
would prevent Trinity from consummating the transactions contemplated by this Agreement;

13.3.2. Make any material change in its business, including any changes in
accounting principles and practices, except as necessary to conform with GAAP, in a manner
that would prevent Trinity from consummating the transactions contemplated by this
Agreement;

13.3.3. Merge or consolidate with or into any corporation or other entity in
a manner that would prevent Trinity from consummating the transactions contemplated by this
Agreement; or
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13.3.4. Agree to do any of the foregoing.

13.4  Access to Information. Prior to the Closing, LUC shall allow its
counsel, accountants, and other representatives reasonable access lo all of its properties, books,
contracts, commitments, and records, and LUC shall furnish such statements (financial and
otherwise), records, reports, documents, and other information concerning the operations of LUC
and the LUHS System as Trinity and Trinity’s counsel may reasonably request from time to
time. Prior to the Closing, Trinity shall allow its counsel, accountants. and other representatives
reasonable access to its financial stalements and such other records that are reasonably related to
the consummation of the transactions contemplated by this Agreement, and Trinity shall furnish
its financial statements and such other records as are reasonably related to the consummation of
the transactions contemplated by this Agreement as LUC and LUC’s counsel may reasonably
request from time to time. To the extent requested. cach Party shall direct their accountants,
attorneys, and other representatives to cooperate with the representatives of the other Party in
connection with the right of access granted herein,

13.5 Maintenance of Business and Properties. Prior to the Effective Date,
each Party shall use reasonable efforts to preserve, protect and maintain its business, properties
and assets and operate its business as a going concern consistent with prior practices and not
other than in the ordinary course of busincss.

13.6  Notification of Significant Events. Prior to the Effective Date, each
Party shall promptly notify the other of any significant lawsuits, claims, administrative actions or
other proceedings asserted or commenced against Trinity, LUC and the LUHS System, or their
respective officers, trustees or directors, other than those occuring in the ordinary course of
business or those covered by adequate insurance. Each Party shall promptly give notice in
writing of the occurrence of any cvent, or the failure of any event to occur that results in a breach
of any representation or warranty of the Party or a faiturc by it to comply with any covenant,
condition or agreement contained herein.

13.7 Consents and Approvals. Except as otherwise provided in this
Agreement, prior to the Effective Date, each of Trinity, LUC, LUHS and the LUHS Entities: (a)
shall comply in all material respects with all applicable laws; (b) shall keep, hold and maintain
all material certificates of need, certificates of cxemption, accreditations, licenses and other
permits necessary for the conduct and operation of its business; and (¢) shall use reasonable
commercial efforts and cooperate fully with the other Party to timely obtain all consents,
approvals, exemptions and authorizations of third parties, whether governmentat or private, make
all filings, and give all notices which may be necessary or desirable on its part under all
applicable laws and under all contracts, agreements and commitments to which it is a party or by
which it is bound in order to consummate the transactions contemplated by this Agreement.
L.UC shall causc the LUHS System to maintain their applicable accreditation by the JC and any
other accrediting entity or agency as well as its status as a provider of health care services
eligible for payment under Medicare and Medicaid.

13.8  Accouniing. Prior to the Effective Date, each Party shall maintain its
books of account in the usual, regular and ordinary manner in accordance with GAAP
consistently applied and on a basis consistent with prior years, including the consistent use of
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assumptions, practices, procedures and terminology, and no Party shall make or cause to be
made, exccpt as may be required by changes in applicable, GAAP or as may be required by its
accountants, any material changes in its accounting methods or pracrices, including, as
applicable, methods or practices (i) establishing reserves on any patient and note receivables; (ir)
establishing reserves for ali third-party settlements; and (iii} and determining the value of any
other accounts which are subjectively determined.

ARTICLE XIV

JOINT COVENANTS OF THE PARTIES

14.1  Hart-Scott-Rodino Filing. To the extent that any of the transactions
contemplated under this Agrecement are subjcct to the HSR Act, the Parties shall make or cause
1o be made, as promptly as practicable, filings of any required notification and report forms
under the HSR Act with the FTC and DOI, and will diligently respond to any inquiries arising
therefrom. The Parties shall share equally the costs of all filing fees and expenses (other than
costs and expenses of legal counsel) in connection with the initial filing and the Parties shall
share equally the costs of responding to any second request and related disclosure or filings
(other than costs and expenses of legal counsel).

142 Communications. Each Party shall promptly advise the other Party of
all communications which either of them receives pertaining to the transactions contemplated
hercunder, including such communications which are received from governmental agencies or
authoritics. In addition, prior to the Closing Date. before the Partics (or their respective agents
and advisors) make any public or other third-party communication with respect to the transaction
contemplated hereby, they shall first consult with the other Party. The Parties also agree to
cxercise reasonable efforts to discuss and consult with each other with respect to their respective
intcrnal communications regarding this Agreement and the transactions contemplated hereby, in
particular with respect to describing the transaction to the work force, the faculty, or their
respective donor communitics.

14.3  Confidentiality. The Partics acknowledge, ratify and confirm their
respective obligations under the Confidentiality Agrecment (the “Confidentiality Agreement™),
dated November 5, 2010, by and among Trinity, LUC and LUHS, which agreement remains in
full force an effect and is incorporated herein by reference. The Confidentiality Agreement shall
continue in full force and effect until the termination of the Confidentiality Agreement in
accordance with its terms, except as to thosc provisions which by their own terms shall continue
following terminatton thereof.

14.4  Exclusivity. The Parties acknowledge, ratify and confirm their
respective obligations under the Exclusive Negotiation Agreement (the *Exclusivity
Agreement™), dated February 3, 2011, between Trinity and LUC, which agreement remains in
full force an effect and is incorporated herein by reference. The Exclusivity Agreement shall
continue in full force and effect until the termination of the Exclusivity Agreement in accordance
with its terms, except as to those provisions which by their own terms shall continue following
termination thereof.




r———-—————_——-—-—————-————*,

ARTICLE XV

SURVIVAL AND TERMINATION

15.1  Survival. The representations and warranties of the Parties contained
herein shall survive the Closing until the second (2™ anniversary thereof, except that the
representations and warrantics contained in Section 10.14 and Section 10.17 shail survive the
Closing until the fourth (4™ anniversary thereof. All covenants and agreements made or created
herein shall, unless otherwise specifically provided herein, survive the Closing.

. . 15.2  Termination and Events of Default. This Agreement may be
terminated by the mutual consent of the Parties prior to Closing, shall terminate if the Closing is
not completed within one (1) vear of the date hereof, and shall upon an Event of Default (as
defined below) by notice 1o the other Party, in accordance with the following events, the
occurrence of which prior to the Closing shall constitute an “Event of Default™:

15.2.1. Any Party or any of its Affiliates fails to perform or observe any
covenant, term or condition of this Agreement to be performed by it or fails to satisfy a closing
condition in Article X1 or Article X1l which is solely within such Party’s or Affiliate’s ability to
satisfy, and such failure continues for a period of fiftcen (15) days after written notice from
another Party and such failure results in a Material Adverse Effect to the other Party.

representation or warranty in this Agreement or in any document or certificate which is
executed by such Party incident 1o this Agreement, which is at any time found to have been
inaccurate in any material respect at the time such representation or warranty was made and the
consequences of such inaccuracy has a Material Adverse Effect on the other Party, provided that
inaccuracics that are not the result of intentional misrepresentation, and which inaccuracies are
corrected at or prior to the Closing, shall be excused.

15.2.3. There is filed by or against any Party, or LUHS or any other LUHS
Entity, any petition or complaint with respect to its own financial condition under any state,
federal or other bankruptcy (including without limitation a petition for reorganization,
arrangement or extension ol debts), or under any other similar or insolvency laws providing for
the relief of debtors which petition or compiaint (if involuntary) shall not be dismissed for more
than sixty (60) days from the date of filing.

15.2.4. A receiver, director, conservator or liquidator is appointed for any

Party, or LUHS or any other LUHS Entity, or all or a substantial part of its respective assets, or

; any Party, or LUHS or any other LUHS Entity, shall have been adjudicated bankrupt, insolvent
or in need of any relief provided to debtors by any court.

15.2.5. Any Party, or LUHS or any other LUHS Entity, shall have ceased
its business or operations.

15.2.6. Any Party, or LUHS or any other LUHS Entity, shall have
tiquidated and or dissolved.




5.3 Remedies Upon Default. Upon the occurrence of an Event of Default
which has not been cured during any applicable cure period, any non-defaulting Party may seek
any and all remedies available 10 it at law or in equity, including, without limitation, termination
of this Agreement without obligation to any other Party.

15.4  Termination and Closing Deadline. [f the Closing has not occurred on
or prior to June 30, 2011, or such fater date as the Parties may mutually agree, then any Party
may choose to issue, at any time after June 30, 2011, or such later date as the Parties may
mutually agree, a notice of intent to terminate this Agrecment by so notifying the other Party in
accordance with the notice provisions of Section 17.4 of this Agreement. Such notice shall
specify an effective date of termination, which date shall not be less than thirty (30} days
subsequent to the date of such notice. Unless the Parties, working together in good faith, are able
to effectuate the Closing prior to the effective date of termination specified in the notice of intent
to terminate. this Agreement shall terminate at the expiration of such period without any further
action or notice on the part of any Party. Such a termination prior to the Closing shall render this
Agrecment null and void, and neither party shall have any further obligation 1o the other Party,
except for those obligations that by their nature survive such a termination.

ARTICLE XVI

INDEMNIFICATION AND BREACH

_ 16.1  Indemnification by LUC. From and after the Closing Date and subject

to and to the extent provided in this Article XVI, LUC shall indemnify, defend and hold harmless
the Trinity Indemnificd Partics, and will reimburse such Persons. from, against and for any
lLosses incurred or suffered by any of them as a result of or arising from:

16.1.1. Any breach of, or any inaccuracy in, any representation or
warranty made by the LUC in this Agrecement;

16.1.2. Any breach of or failure to perform any covenant, obligation or
agrecemcent of LUC and its Affiliates in this Agreement;

16.1.3. Any Excluded Assets and Liabilities; and

16.1.4. The existence of an undisclosed. unrecorded, misstated or under-
reserved liability or obligation (whether known at Closing or not) arising {rom facts which
existed as of the Closing Date, subject to a credit for Gain Contingencies.

16.2  Limitation of LUC’s Liability.

[6.2.1. LUC shall have no liability under this Article XV] until the total of
all Losses exceeds an amount equal to One Million Dollars ($1.000,000) (the *Threshold
Amount™), at which time LLUC shall be responsible for all Losses incurred by the Trinity
Indemnified Parties irrespective of the Threshold Amount.




16.2.2. The maximum liability of LUC under this Article XV] shall be
limited to an amount equal 1o the sum of: (a} the aggregate amount of all payments made
pursuant to Section 4.1.1; and (b) the aggregate amount contributed by Trinity for the
development of the Research Facility pursuant to Section 4.2.

16.2.3. LUC shall not have any liability for any individual item where the
Loss relating thereto is Jess than Twenty-Five Thousand Dollars ($25,000); provided, however,
that LUC shall be required to indemnify cach Trinity Indemnified Party and shall have liability
for any group of Losses, cach of which is individually less than Twenty-Five Thousand Dollars
($25.000), but all of which relate to the same act, circumstance, development, event, fact,
occurrence or omission, or a related group of acts, circumstances, developments, events, facts,
occurrences or omissions, and which in the aggregate exceed Twenty-Five Thousand Dollars
($25,000).

16.2.4. Notwithstanding anything herein to the contrary, claims by the
Trinity Indemnified Parties for indemnification: (a) relating to any Excluded Assets and
Liabilities; and (b) arising out of fraud or willful misrepresentation with respect 1o this
Agreement, shall not be subject to the limitations set forth in Sections 16.2.1, 16.2.2, 16.2.3 or
any other limitations.

16.3  Indemnification by Trinity. Subject to and to the extent provided in
this Artiele XVT, Trinity shall indemnify, defend and hold harmless LUC and its directors,
trustees, officers, managers, employees, members, agents and Affiliates, and will reimburse such
Persons, from, against and for, any Losses incurred or suffered by any of them as a result of or
arising from:

16.3.1. Any breach of, or any inaccuracy in, any representation or
warranty made by Trinity in this Agreement; and

16.3.2. Any breach of or failure to perform any covenant, obligation or
agreement of Trinity in this Agreement.

16.4 Limitations of Trinity’s Liability. Trinity shall have no liability under
this Article XV until the total of all Losses with respect to such matters cxceeds the Threshold
Amount, at which time Trinity shall be responsible for all Losses incurred irrespective of the
Threshold Amount. Notwithstanding the foregoing, indemnification arising out of (a) fraud,
willful misrepresentation or gross negligence and (b) any Gain Contingencies referenced in
Article IV, shall not be subject to the foregoing limitations.

16.5 Notice and Procedure/Third-Party Claims.

16.5.1. Any Person seeking indemnity pursuant 1o this Article XVI (the
“Indemniiee”) shall promptly notify the party in writing from whom indemnity is sought (the
“Indemnitor”} as to (i) the nature of any Claims and (ii) the commenccment of any suit or
proceeding brought to enforce any Claims. The Indemnitor shall assume the defense of any
such suit or other proceeding and the Indemnitee shall cooperate fully. at the [ndemnitor’s sole
cost and expensc, and shall be entitled reasonably to consult with the Indemnitor with respect to
such defense; provided, however, that if the defendants in any such action include both the
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Indemnitor and Indemnitee and the Indemnitee, upon advice of counsel, reasonably shall have
concluded that there may be a conflict between the positions of the Indemnitor and the
Indemnitee in conducting the defense of any such action or that there may be legal defenses
available to it that are different from or additional to those available to the Indemnitor, the
[ndemnitee shall have the right to select separate counsel to assume such legal defenses and to
otherwise participate in the defense of such action on behalf of such Indemnitee, in which case
the rcasonable fees and expenses of such counsel shall be at the expensc of the Indemnitor.
Indemnitor shall not settle or compromise a Claim without the prior written consent of
Indemnitee, which shall not be unreasonably withheld; provided, however that such consent
shall not be required if such settlement provides for the payment of monetary damages only by
Indemnitor or if such settlement includes a full release of liability for Indemnitee.

16.5.2. Indemnitec, at the sole cost and expense of Indemnitor, shall assist
and cooperate with Indemnitor in the conduct of litigation, the making of scttlements and the
enforcement of any right of contribution to which the Indemnitee may be entitled from any
Person or entity in connection with the subject matter of any litigation subject to
indemnification hereunder. In addition, Indemnitee shall, upon request by Indemnitor or
counscl selected by Indemnitor and at the sole cost and expense of Indemnitor, attend hearings
and trials, assist in the securing and giving of evidence, assist in obtaining the presence or
cooperation of witnesses, make available its own personnel, and effect settlements; and shall do
whatcver else is reasonably necessary and appropriate in connection with such titigation.
Indemnitee shall not make any demand upon Indemnitor or counsel for Indemnitor in
connection with any litigation subject to indemnification hereundcr, except a general demand
for indemnification as provided hereunder. Indemnitee shall not, except at its own cost,
voluntarily make any payment, assume any obligation, incur any expense, or settle or
compromise any claim without the express approval of Indemnitor, in connection with any
litigation subject to indemnification hereunder. Notwithstanding the foregoing, the Indemnitee
shall have the right to join in the defense of any litigation or claim at such Indemnitee’s own
cost and expense, and, if the Indemnitee agrees in writing to be bound by and promptly to pay
the full amount of any final judgment from which no further appeal may be taken and if the
Indemnitor is reasonably assured of the Indemnitee’s ability to satisfy such agreement, then, at
the option of the Indemnitor, such Indemnitee may take over the defense of such litigation or
claim,

16.5.3. If the Indemnitee shall fail to notify promptly the Indemnitor as to
(1) the nature of any Claims or (ii} the commencement of any suit or proceeding brought to
enforce any Claims, or the Indemnitee shall fail to perform its obligations as Indemnitee
hereunder or to cooperate fully with Indemnitor in Indemnitor’s defense of any suit or
proceeding, such failure shall not affect the indemnification provided hereunder except to the
extent the Indemnitor shall have been actually prejudiced as a result of such faiture.

16.6  Payment of Indemnification Claims. The Indemnitor shall pay the
amount of the Losses (as determined in a Substantiated Claim) to the Indemnitee within ten (10)
business days of the award of such Substantiated Claim. A “Substantiated Claint” is defined as a
claim for indemnification pursuant to this Article X VI that is (a) admitted in writing by the
Indemnitor or as to which a settiement has been consummated in accordance with Section 16.5.1,
(b) granted by a court of competent jurisdiction pursuant to a court order that is final and not
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subject to appeal or the time for taking such appcal has lapsed, or (c) granted by another legal
venue with binding authority, including but not limited to any arbitration or other process agreed
to by LUC and Trinity, which grant is final and not subject to appeal or the time for taking such
appeal has lapsed. Any payment which the LUC is obligated to make to Trinity pursuant 1o this
Article XVI shall be paid first by the Escrow Agent out of the Indemnification Escrow Amount
by wire transfer of immediately available funds to an account(s) designated in writing by Trinity,
and then by cash or wire transfer from LUC of immediately available funds to an account(s)
designated in writing by Trinity. Any payment which Trinity is obligated to make to LUC
pursuant to this Articte XV] shall be paid by cash or wire transfer of immediately available funds
1o an account(s) designated in writing by LUC and such payment will be made within ten (10)
days afier the date of the Subsiantiated Claim. The amount of any payment required to be made
hereunder with respect to a Substantiated Claim shall be adjusted to be net of the amount equal
to all insurance proceeds actually reccived by and paid to the indemnified party (net of any
deductibles or collection expenses) with respect to such claim.

ARTICLE XVII

MISCELLANEOUS

17.1  Amendments. This Agreement may be amended by the Parties, by
appropriate corporate action taken at any time by the Parties, including the members of a party
(if any). In the event that an amendment agreed to subsequent to all required corporate approval
is required by applicable law to be the subject of a further membership approval, the Parties
apree to seek that approval as expeditiously as possible, consistent with all statutory and bylaw
requirements. This Agreement may not be amended except by an instrument in writing signed
on behalf of the Parties.

17.2  Interpretation of this Apreement.

17.2.1. All pronouns and any variations thereof shall be decmed to refer to
the masculine, feminine or neuter, singular or plural, as appropriate.

17.2.2. Whenever in this Agreement the locative adverb “herein™ or
“hereunder” are used, the same shall be understood to refer to this Agreement in its entirety and
not to any specific article, section, subsection, subpart, paragraph or subparagraph.

17.3  Waiver. Atany time prior to the Effective Date, the Parties may (a)
extend the time for the performance of any of the obligations or other acts of the other Party; (b)
waive any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto; and (c) waive compliance with any of the agreements or
conditions contained herein. Any agreement on the part of a Party to any such extension or
waiver shall be valid if set forth in an instrument in writing signed on behalf of such Party. No
waiver of or failure by any Party to enforce any of the provisions, terms, conditions, or
obligations herein shall be construed as a waiver of any subsequent breach or such provision,
term, condition, or obligation, or of any other provision, term, condition or obligation hereunder,
whether the samc or different in nature. No extension of time for perforimance of any obligations
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or acts shall be decemed an extension of the time for performance of any other obligations or acts.

17.4  Notices. All notices required or permitted hereunder shatl be in
writing and shall be deemed 1o have been delivered to a party upon personal delivery to that
party or: (a) on the second (2™ business day following delivery by facsimile transmission or
email to the telephone number or email address provided by the Party for such purposes, if
simultaneously mailed as provided herein; (ii) on the second (2"%) business day following deposit
for overnight delivery with a bonded courier holding itself out to the public as providing such
services, with charges prepaid; or (iii) on the fourth (4™ business day following deposit with the
United States Postal Service, postage prepaid, and in any case addressed to the Party’s address
set forth below, or to any other address that the Party provides by notice, in accordance with this
Section 17.4 to the other Party:

Ifto LUC, to:

Loyola University of Chicago

820 N. Michigan Avenue

Chicago, Illinois 60611

Fax: (319) 915-6208

Attention: Senior Vice President and General Counsel
With a Copy to:

Jones Day
i00 High Street
Boston, Massachusetts 02110
Fax: {617)449-6999
« Attention: Travis F. Jackson

If to Trinity, to:

.Trinity Health Corporation

27870 Cabot Drive

Novi, Michigan 48377

Fax: (248) 489-6775

Attention: General Counsel
With a Copy 10:

Foley & Lardner LLP

111 Huntington Ave., Suite 2600
Boston, Massachusetts 02199
Fax: (617) 342-4001

Attention: J. Mark Waxman, Esq.

17.5  Enforceability and Severability. If any provision of this Agreement is
determined to be illegal. unenforceable, or invalid in whole or in part for any reason. such illegal,
unenforceable, or invalid provisions or part thereof shall be stricken from this Agreement, and
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such provision shall not affect the legality. enforceability, or validity of the remainder of this
Agreement. If any provision or part thereof of this Agreement stricken in accordance with the
provisions of this Section 17.5. then this stricken version shall be replaced, to the extent possible,
with a legal, enforceable, and valid provision that is as similar in tenor to the stricken provision
as is legally possible.

17.6  Statutes and Regulations. Any reference in this Agreement to any
statutes, regulation, ruling or administrative order or decree shall include, and be a reference to
any successor statute, regulation, ruling, or administrative order.

17.7  Governing Law. This Agreement shall be governed by and construed
in accordance with the internal laws of the State of tllinois applicable to agreements made and to
be performed wholly within the state, without regard to such state’s choice-of-law principles.

17.8  Section Headings. The headings of the sections of this Agreement are
included for tbe purpose of convenience only and shall not affect the interpretation of any
provision hereof,

17.9  Exhibits. All exhibits and schedules referred to in this Agreement are
incorporated herein by reference.

17.10 Successors and Assigns. Except as otherwise expressly provided in
this Agreement, neither Party may assign any of its rights or obligations under this Agreement
without the prior written consent of the other Party. Except as specifically provided in this
Agreement, any attempted assignment or delegation of a Party’s rights, claims, privileges, duties
or obligations hereunder shall be null and void. Notwithstanding the foregoing, this Agreement
shall be binding upon and shall inure to each Party’s benefit and its respective successors and
assigns as permitted hercunder.

17.11 Expenses. Except as may be specifically provided for in this
Agreement, each Party shall bear its own expenses incurred in connection with this Agreement
and the transactions contemplated herein, including. but not limited to, legal and accounting fees.

17.12 Brokerage. Each Party shall indemnify and hold the others harmless
against and in respect of any claim for brokerage or other commissions relative to this
Agreement or to the transactions contemplated hereby. based in any way on agreements,
arrangements, or understandings made or claimed to have been made by such Party with any
third party.

17.13 Further Assurances. Up to and after the Effective Date, each Party
shall take such further actions and execute and deliver such additional documents and
instruments as may be reasonably requested by the other Party in order to consummate, evidence,
or confirm the agreements contained herein in the manner contemplated hereby.

17.14 Remedies. The various rights, options, clections, powers, and
remedies of the respective Parties contained in, granted or reserved by this Agreement, are in
addition 10 any others that said Parties may be entitled to by law, shall be construed as
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cumulative, and no one of them is exclusive of any of the others, or of any right or priority
allowed by law.

17.15 Third Party Beneficiaries. This Agreement has been made and is made
for the benefit of the Parties and their respective successors and permitted assigns. Nothing in
this Agreement is intended to confer any right or remedies under or by reason of this Agreement
on any person other than the Parties to it and their respective successors and permitted assigns.
Nothing in this Agreement is intended to relieve or discharge the obligation or liability of any
third person to any Party to this Agrecment.

17.16 No Joint Venture. It is expressly agreed and understood by the Patties
that ncither Party is an agent, partner, or joint venturer with or of the other,

17.17 Entire Aereement: Exhibits.

17.17.1. This Agreement and all Exhibits and Schedules hereto as
well as the agreements and other documents referred to in this Agreement constitute the entire
agreement between the Parties with regard to the subjeet matter herecof and thereof. Exceptl as
specifically set forth herein, this Agreement supersedes all previous agreements between the
Parties with regard to the subject matter. There are no agreements, representations, or
warranties between the Parties other than those set forth in this Agreement or the documents
and agrecments referred to in this Agreement.

17.17.2. The attached Exhibits and Schedules are, in their entirety,
incorporated and made a part of this Agreement and shall be construed with and as an integral
part of this Agreement to the same extent as if the same had been set forth verbatim herein.

17.18 Counterparts. This Agreement may be executed in counterparts, each
of which shail be deemed an original, but all of which together shall constitute one and the same
instrument.

17.19  Access to Records and Information. To the extent applicable to this
Agreement and to any agreement contemplated hereunder or entered into pursuant hereto
between the Parties, the Partics agree 10 comply with the requirement of Public Law 96-4999,
Section 952 (Section 1861(v)(1)(1) of the Social Security Act) and regulations promulgated
thercunder.

17.20 Dispute Resolution. If any claim, controversy, dispute, or
disagreement arising out of, or relating to, this Agreement, the breach thereof, the subject matter
thereof, or any legal duty incident thereto, whether stated in tort, contract, or otherwise
(collectively a “Dispute™) should arise between the Parties, the Dispute shall be settled as
follows:

17.20.1. Informal Negotiation and Mediation. Both Parties agree to
meet and confer in good faith to resolve the Dispute informally. In the event the Parties are
unable to resolve the matter(s) through informal negotiations, the matter shall be referred to the
Chiefl Executive Officers of Trinity and LUC for resolution, who shall meet and confer in good
faith to resolve the Dispute. In the event the Chief Executive Officers are unable to resolve the
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Dispute, the parties shall attempt resolve the Dispute through the involvement of a third party
mediator.

17.20.2. Arbitration. Except with respect to Disputes arising out of
or concerning the determination of a new Support Payment amount or a new Support Payment
calculation methodology under Section 6.2, in the event that the Parties are unable to resolve
the Dispute after informal negotiation and mediation, either Party shall have the right to send a
demand for arbitration (an “drbitration Demand™) to the other Party. [n the event of an
Arbitration Demand, the Dispute shall be resolved by arbitration administered by the American
Arbitration Association in accordance with its Commercial Arbitration Rules and conducted in
Chicago, llinois, and the arbitrator's decision shall be binding on the Parties. Each Party shall
bear its own costs and expenses, including attorneys' fecs, related to any such arbitration, and
shall sharc equally the arbitrator's and administrative fees of arbitration.

Notwithstanding anything to the contrary in this Section 17.20. any Party may
seck a temporary restraining order or other interim injunctive or provisional relief from a court of
proper jurisdiction without first resorling to the dispute resolution procedures set forth in this
Section 17.20.

17.21 Brokers, Finders. Each Party agrees that it shall solely be responsible
for any fees, costs, expenses and commissions payable to any and all brokers, findcrs, or
originators retained by such Party in the negotiation and/or development of the transaction
contemplated in this Agreement, and neither Party shall have any liability for any fees, costs,
expenses and commissions payable to any brokers, (inders, or originators retained by the other
Party.

[Signature Page Follows]
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IN WITNESS WHEREQF, each of the Parties have caused this Agreement to be i
executed by its duly authorized officer as of the date stated immediately below such Party’s ,
signature appearing below.

LOYOLA UNIVERSITY OF CHICAGO i

By;
Name: Michael
Title: President

Date: March 29, 2011

Garanzini,

TRINITY HEALTH CORPORATION

By:
Name:
Title:
Date:

Signatire Page to Definitive Agreement




IN WITNESS WHEREQF, each of the Parties has caused this Agreement to be
executed by its duly authorized officer as of the date stated immediately below such Party’s

signature appearing below.

LOYOLA UNIVERSITY OF CHICAGO

By:
Namc: Michael J. Garanzini, 8.J.
Title: President

Date:

TRINITY HEALTH CORPORATION

By: )?WLF??,@:W_
NamesJdseph R. Swedish
Title: President & Chief Executive Officer

Date: March 30, 2011

Sienature Page to Definitive Agreenen




Exhibits
Exhibit2.1.1A
Exhibit 2.1.1B

Exhibit 2.2

Exhibit 2.3

Exhibit 4.1.2

Schedules
Schedule 2.2
Schedule 2.3
Schedule 2.4
Sehedule 3.1
Schedule 4.1.1
Schedule 4.1.2

Schedule 4.3.2

LIST OF EXHIBITS AND SCHEDULES

Articles
Bylaws

Assignment and Assumption Agreement for
Transferred Assets

Assignment and Assumption Agreement for
Excluded Assets and Liabilities

Escrow Agrecment

Transferred Assets

Excluded Asscts and Liabilities
Real Property and Leases
LUHS Board of Directors
Closing Consideration

Gain Contingencies

Capital Expenditure Commitment Projects

Trinity Disclosure Schedules

Section 9.5 Other Approvals

LUC Disclosure Schedules

Section 10.1 Organization and Standing
Section 10.3 Validity

Section 10.5 Litigation and Investigations
Section 10.6 Insurance

Section 10.7 Compliance with Laws
Section 10.7.1 Licenses

Section 10.8 LUHS Entitics




Section 10.9
Section 10,10
Section 10.11.1
Section 10.11.2
Section 10.11.3
Section 10.12.1
Section 10.12.2
Section 10.13
Section 10.14
Section 10.i5
Section 10.16
Section [0.17
Section 10.19
Section 10.20.1
Section 10.20.3
Section 10.20.4

Section 10.20.5
Section 10.20.12
Section 10.21
Section 10.22
Section 10.23
Section 10.25
Section 10.26
Section 10.27

Schedule 11.8

Schedule 11.10

Schedule 13.2.1

Title to Properties

Encumbrances

Leases

Tenants in Possession

Lease Proceedings

Taxes

Exempt Entitics

Contracts and Other Commitments
Reimbursement Contracts

Other Approvals

Government Regulations

Cost Reports

Labor and Employment

Employee Benefut Plans

Modifications to Employee Benefit Plans
Restriction on Amendment to Employee Benefit
Plans

Multiemployer Multiple Employer Plan
Change of Control Payments or Bonuses
Hill-Burton Loans

Environmental Liabilities and Issues
Insider Interests

Interim Changes

Indebtedncss

Intellectual Property

Third Party Consents
Agreements to Terminate

Employment Agreements




