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\Ir. \\"illiam It 131nomlidd 
:-1 ic:higan l kpartmcnt ur :\llom<.·: Gl.!nl.'rat 
( ·orporntl' o, crsight Di, i"1<in 
Charitable I ru'.St .\tll'rnl·: 

lkar \ Ir. Hlnnrnlicld: 

1·hl.! rurpn:,.,i.: nl"this kth:r is to rerun I c:gnc:, !)\IC\ -.,1ntus "·ith n:spL'ct tu thl' n:quin.:mcnt,; 
rnntaitit·d in \nick.:, nf 1hc: \lonitorinf and ( (1111pliilm . .:t -\grcement among thL' lkpanm~nt or 
\ttorncy t,cni.:ral. Lc:gac:> !)\lC. \ 11:-- ,1f \lid1igan. Inc. and \",mgwml I kalth S: -,tc:llb. Inc. 
This agn.:c:tm:nt -.,uppkml'nLs the Pun:hase and Sak-., \grei.:111c:nt (I' S.\) and dcfi 11L's , arious 
rt!quiremcnts rd.Hing to tl1L· Pt1..,1-Clo..,i11g C:O\enant:. l'1)111ainL'd in thL' PS.\. This kth.:r :ibo 
makes rcfcn:nc:c to the I· nl"n1n:rnen1 :\g rccmL'lll among thc: sarnl' li.iur parties. ( I cnct 11 ea( th care 

l ·nrp. acquirL'd \'angtti.!rd I k.ilth S:"tL'1t1:s. Int:. in ~IJI ~-\I IS of\lichi~,111 i!' nm, a \\l1t1ll: -
o,, nee! suh:-idiur: of I cnct.) 

t\RTJCU: l - ··l.e!.!acv !)~ IC ~loniroring__Bl'sponsihiliJi_cs·· 
I his anick contains li,l' sp,.:cili1.: nwnituring r~::-.pom,ihilitics Chems A through I.:) as discuss~d 
b,:km: 

Item . \ require:, Lcgac:, I)\ IC It) monitor \ "J J<; of\ fichig.111'!> ctimpliann· \\ ith ~c, L'n nf tht> ::!O 
Post-Closini; CoH:nanb nintainl'd in tilt: I'S:\. ·1 he f ·11forccmc111 1\grccmcnt adds an addition.ii 
w,cnant - bringing 10 eight thl' total 11umbl'r or cm 1..·m111h hc:ing llllllliH1rl'<l b) I egltc: D\ IC. 
r he anachmcnt li:,ts tho: 20 PS.-\ Co, c-rHlllb and pl\)\ ides rd~rcnccs to the n:lat~:d nmnitorin~ and 
rcponing rc:quir.:mc'llb cuntaincJ in the agn:L'1T1cnb. Ll'g,1-:~ D\tc bdil.!,t:s it hu..., diligi.:ntl:, 
monitored compliance ,,ith the lmcn.111i:-.. \ "HS lit' \lichii::!an\ .-\111111:11 Repon for ::!Ol 7. \\hich 
"ill be prm itkd to~ our olfo:t: \\ ith our comments in a separate kncr. pnn id<.:!:, its updat1: to the 
Status or 15 C1)t11mitt11Cl1l!- dl lhl' 1.:nd ul ::!O I .... 

{tern B iJ\.·nti lie-., c.:cnai11 rcpom and 1){!,cr i111i.mnatitlll that \'H. oO.(ichigan is re4uireJ to 
rro, iuc tu I l!gac! IJ;\ IC ~o that it can i.:arr: 11u1 ii!> nwnitt>ring ohligatil,n::;: it ubu pro, ides for a 
(.\mtidcnti.ilit: -\grc:.:111.:111. ·1 h1: slattts or lht' Lhrec: :,p1.!1..'i1ic dcmcnts is ;l'i fol km~: 

i. l ,hi hit] of rhc \ k111i1oring \g1\·cn11:n1 r1..·quirt: .... 11111t1al -,11h111i,,inn of IX rtc'pons. l·or 
\ ,1riou~ rtc',t....Orb. I tc'gac:, IJ \IC h.ts rc<luccd this Ji:,t tu 13 n:porh. .-\ II h,1 \ i.: h1.:t::n rl:'cci, ed 
as of the rl'p(.lrl d:rlL" nccpt the: ~o 17 \I I:\ Sun c~ n.:p0ns ( the submission Jatc: Im~ bl'cll 
Jda~ l.:d until lal\.·1 thi!:> ~ t'dr). 
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ii. VHS of Michigan is required to provide additional "ordinary course of business" 
information if requested. Legacy DMC has made numerous such requests relating to 
capital expenditures in 2017. It will continue to request capital expenditure information 
for future years. 

iii. VHS of Michigan requested an agreement to keep "proprietary and commercially 
sensitive information" confidential as provided in this item. A Confidentiality 
Agreement is in place. l\k Conrad r..-tallett serves as the "DMC Officer" responsible for 
determining confidentiality. VHS of Michigan's 2017 Report classified financial 
information useful in understanding indigent and uncompensated care as confidential. as 
well as the findings of an independent review of its capital expenditures. The 
information confirms that the substantial reduction in the cost of uncompensated care 
continues and that the review did not identilY any errors in accounting for capital 
expenditures. 

Item C requires Legacy DMC to c:stablish a public complaint-intake procedure. to revic:w all 
complaints and to investigate complaints, if appropriate. Legacy DMC has complied with this 
requirement of monitoring VI IS of Michigan· s charitable care commitment. 

Although Legacy has received no complaints. a union representing nurses at Huron Valley Sinai 
Hospital believes that care for the indigent has declined based on the substantial decline in 
DMC"s charity care expense. Legacy Dl\K' reviews information on DMC's uncompensated care ~--""0-----_-:.: 

expense each quarter and has reported on the substantial decline in this expense, which includes J 
charity care, since the Affordable Care Act and the Healthy Michigan expansion of Medicaid 
eligibility became effective in 2014. Legacy DMC believes that the decline reflects the impact 
of these programs and that its hotline would have captured complaints if indigent and low 
income patients were being denied sen•ice. Nevertheless, this year's annual report will include 
Legacy DMC's review of its complaint intake process as well as additional information to 
provide the public with a complete: and accurate picture. 

Legacy DMC established a telephone hotline and postal address to obtain patient complaints. 
Every contact is logged and reviewed. During 2017. no actionable complaints relating to 
charitable care were received. Other complaints were referred to appropriate hospital 
departments, and other correspondence was appropriately re-directed. 

The hotline contact information appears in approximately 65 locations throughout the DMC 
hospitals. It appears in all emergency rooms un<l all patient notice boards where the DMC 
displays its "800" telc:phone numbers for requesting hospital financial support and submitting 
patient billing complaints. 

Item D requires Legacy DMC staff to report monthly to the Legacy DMC Board ofTrustccs 
regarding VHS of Michigan's compliance with the Post-Closing Covenants. During 2017, the 
Legacy DMC Board met four times. Compliance issues were discussed at each meeting. 
particularly on four critical commitments: the: two relating to capital spending. charitable care. 
and the research and education commiunent. 
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\·!ls of.\lichigan's ChiL'f l- xecuti,c Of1iL'er. Dr. ,\nthon~ Tedc!:ichi atlt·mb.! t\\O Board 
meeting.-; in 2017. 

During 20 l 8. Leg,ac~ DMC's Board of Trustees plans Lo met.:I quarterly to re,·ie,, updntcd 
information on the kev commi1me111s. I tl!ac, I )j'\ lC -;taff \\ ill :1kn thi..: frustees of mat~:rial . '-' . 
changc~ or s.:rious compliance issues that arise during interim month~. 

ltl·m £ rcquin:s L.:gac~ D~IC to produce a \Hillen rqion annually and make it ,n·ailnhk Ln the 
public on a ,,ebsitc. lh: 2017 report is in prucc:,s nnd "ill be ,\\nilabk to the public on the 
wehsites of the Detroit \\·ayne County I lenlth !\111horit~ :md the Department of 1hc AttomL'~ 
Gcncral later this year. 

Conclusion 
Legacy I)\ IC be! ie, es the rcquirernems of :\rtil.:k _; 1 a, mndi fit:d) ha, e ht!en mc:t f'or 20 I 7. tilt: 

:11..'' ,.:nth ~ ear or the agn.·cmL'nl pcriod. 

Sincere!~. 

~1;;-
Prcsidcnt 

Cc: r-. tr. Ronald Rinrnmcycr 
Dr .. \nrhony I ~Jeschi 

t:f.1i~ 
Chair 
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Attachment 

POST CLOSING COVENANTS 

(15 Vanguard Reporting Requirements Underlined) 

Section PSA Commitments Monitoring References 

12.1 Buyer Advisory Board, Hospital Advisory Board 

12.2 Indigent and Low Income Care E M Q 

12.3 Commitment to Maintain Hoseitals and Core Services E M Q 

12.4 Caeital Exeenditures E M Q 

12.5 The Warrant E 

12.6 Retention of Medical Staff 

12.7 No Sale of Hoseitals E M Q 

12.8 Commitment to Education 

12.9 Commitment to Research 

12.10 Karmanos Center 

12.11 Health and Wellness Initiatives 

12.12 Sueelier Diversity Program 

12.13 Project Genesis 

12.14 Detroit-based Systems E M 

12.15 National sueeort Centers E M 

12.16 Naming Conventions 

12.17 Annual Reeorting Reguirements E M 

12.18 Post-Closing Assistance to Seller 

12.19 Renaissance Sub-zone 

12.20 Donor-restricted Funds 

Purchase and Sale Agreement-Article 12 identifies 20 Post Closing Covenants 

E - Enforcement Agreement - supplemental agreement among Vanguard, DMC and Attorney General 

(AG) where parties recognize enforcement right by AG to certain remedies beyond those specified in the 

PSA (identified by "E" above). PSA remedies for any disagreement are primarily mediation/arbitration. 

M - Monitoring Agreement - supplemental agreement among Vanguard, DMC and AG specifying 

responsibilities for Monitoring certain covenants (identified by "M" above) and information necessary to 

support Monitoring, as well as requiring identification of any potential conflict of interest and defining 

aspects of Legacy Board structure and operation. 

Q - Interim Quarterly Status Report - Legacy DMC and VHS-M have agreed to certain Interim Quarterly 

r' Status Reports (identified by "Q" above}, in part to carry out Monitoring Agreement responsibilities. 
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\fr. William R. Bltiornlkld 
\ lichigan Dcpurtmc111 of. \uomc~ (h:ncral 
Corporate Ovt'rsight Di\ision 
Charitable Truq /\ llornc~ 

Dear Mr. 131oomliclcl: 

·1 he purpose or this Idler is to con!irm compliance with Article ..J of the Monitoring and 
Compliance Agrecnil.'.nt among thc Department or Allornl'y Gcnern l. I .cgnc) DMC. YI IS or 
t\fichigan. [m.:. and Vanguard I lcalth Systems. Inc. !'his agreenH!I\I ~upple,m:nts thc Purchasc 
and Sales Agreement ( PSA) a11c.J defines .,_arious rt'quin:mcnts relating. to thi.: PMt-C'losing 
Covenants comained in the PSJ\. ( I enct I lenlthcarc Corp. acquired Vanguard l lcalth Systems. 
lm:. in 2013: VHS of Michigan is no" a wholly-o,,ncd subsidia1> of I enel.) 

.\RT!CU:. -+ .. L~!..!.a<.:\ ()\IC L\)rpor:lle S1ruc1urc" 
This i.lrtic.:k c.:on1ains eight .spccilic go,·cmnm:c rcquirl!mcms as JiscusseJ bdow: 

Items A and C require.: L1:gac) D~IC 10 ~ubmi1 its Aniclcs or lncorpora1ion and Byt..ms to the 
.'\nomey General promptly before clc,sing atlc1 making :.1ppropriate changes tu rdkct its 
obligutions under tht: \.foniwring .-\g1ee1111:111. 1.cgac) D!\-1C mm.k the ncccssar) modifications. 
submiucd ils documcnL'i. and rccci,·ed !he approval of the Anornc) C,cncral bdore clo'iing. 
Because of a procedurul isst1e. the modi li1:d Articles or lm:orporatinn '"ere no1 accepted for 
Ii ling. Approval for a ncc.:cssar) re, ision or thl.: Articles \">'as rcqw.:stcd from the ,\ 11orney 
General. but nppro\'al of the modi lication ,,as nc, er obtained. Thus. the..: Articles or 
Incorporation u-:; the~ cxbtcd prior lo thc sale remain in effect. exct.:pl tor a changt nf the name 
of the corporntion 111 Legacy I)~ tC ,,hich did recch c uppn), al t'n.im the.: :\llomc~ General. 

Item D stipulates 1ha11hc..: Allornc: Cit:ncral mu::.-1 i.lppro,,.: ~II changes in I L'.gacy D,\ll"s .\rticlc~ 
uf lncorpormion or Byla,,:, for l O yt·:tr~ aikr dosing. During 2015. I .cgac~ DMC proposed 
certain changes consbtcnt with Ji:-triblnion ol.the charitabk a::.:.l'ls. The proposed changes were 
submincJ to the ~uornc..:~ U.:ncral for aprrov.-tl. To Jatc. formal appr1)\ al of tht: propo:,t:d 
cbanges has n01 hL'cn rt:c:ci, c:d. 

Item E!: cswb!ishcs cc:nai11 ~\)\ cmancc criteria. inclm.Jing the numbcr or trustccs (at least 11 and 
not more 1han :wi. prm i:-itlll fin :ipp,1i111n1c1H ul"thrl'1: 11 usll:cs (one each hy the \,fayor of the City 
of Detroit. the \\'n) 11e Co111H) I ,ecu1i, e. nnd the .-\11ornc~ General of 1hc Statt~ or;\ lichigan). 
and staggc..:rt·tl thn:c..:-y.:ar 1ru:i1c:c lcm1s ~tarting in 2017. 
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Legacy lXvlC presently has 16 trustee:- (see Anachmem) including the appointee::. rcpreSL'nting 
Dt:troit (~vfs. Pani Kukula). \.\'aync Count) (~•Ir. \larcu::. ln~r)) and the: State (~ts. Candyce 
Abbatt). Legacy D~lC's Nominating Comminee "ill identify cnndid:.ues \\'ho meet the criteria 
contain~J in this ikm to fill open positions. if nccc.:ssary. 

ltcm F ::.tales that the President and Chair of Legacy D~K· ,, ill O\ crscc Vanguard's capita! 
expenditure and hospiwl commitments. Legacy Dt\ !C's Chair. Mr. Richard Wi<lg.n.:n. and 
Presich:nl. Mr. Jue Walsh, provided this oversight. 

Item H cstablishe:. cenain rc.:quircmcms relating 10 Ltgtic) DMC rcprcsemation on the VHS of 
Michigan Advisory 13oard. the individuaJ DMC hospital advisory boards, and the Vanguard 
l lenlth System. Inc. Bonni. It also stipulated procedures rdacing lO polt:nlial con11ict of interest 
situ;,i!ions and compensation. The status of these mallers is as follows. 

i. At its December 20 l 0 ml.!cting, the DMC Board appointed six representatives to the 
VHS or Michigan Advisory Board and th~· hospital Ad, isory Boards: these 
representatives recci\'c.: no compensation. At the smrn: lime. the 0~1C Board nominated a 
reprt:sentuti-..e 10 the Board of Vanguard I kalth S) stems, Inc. I his rcpresc.:nlativc served 
as a director until St:ph:mbcr 2013. when Tenet I lt:althcarc Corp. completed its 
acquisition tif V,mgu:ird. Requiremem.-. relating. 10 the compensation rdu11:d lO this 
pusitjon \\ ere met. 

ii. No maners considered by the Legacy OMC Board have rcquirt!d a rccusal of these 
member~ relating to a potential conflict between the imcrests of I c::gac) D~1C and other 
entities. 

Conclusion 
Legac) DMC hdie\eS the requirements of Anick 4 have heen mt'! lt.ir 2017. the sc\·enth year of 
the Agreement. Previous reports have provided a final stmus on Items H. G and I l iii . 
Subsequent annual reports\\ ill pro\'ic.k updates on the remaining open requirements. 

Sincerely, 

tli~,h 
'dtrcsi<lcnt 

Cc: Mr. Ronald Rittcnmeyer 
Dr. Anthon) J'etleschi 

If.)/ , . 
Richard~ 

Chair 
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BOARD ROSTER 

Richard Widgren (Chair) 
President 
Life Beyond Barriers 
(Subsidiary of Urban Science) 

Candyce Abbatt 
Fried Saperstein Abbatt P.C. 

John M. Barnwell MD 
Chief of Surgery and Surgical Services 
Sinai - Grace Hospital 

Honorable Terrence Berg 
U.S. District Court Judge 

Cynthia Ford 
Vice Chair 
Children's Hospital of Michigan Foundation 

Matt Friedman 
Tanner Friedman Strategic Communications 

Marcus Ivery 
Wayne County 

Patti Kukula 
City of Detroit 

Yale Levin 
Executive Vice President 
Soave Enterprises 

David Nicholson 
PVS Chemicals 

Gloria Robinson 
Retired CEO 
Heritage Vision Plans Inc. 

Alan Schwartz (Vice Chair) 
Vice Chair 
Honigman Miller Schwartz and Cohn LLP 

Herbert C. Smitherman Jr. MD, MPH, FACP 
Vice Dean, Diversity and Community Affairs 
Associate Professor, Department of Medicine 
and Karmanos Cancer Institute, 
Wayne State University School of Medicine 

President and CEO 
Health Centers Detroit Foundation 

Mary Stephens - Ferris (Secretary) 
Retired President 
Detroit Community Health Center 

Lorna Thomas MD 
Chair 
DMC Foundation 

Rhonda Welburn 
Dickinson Wright PLLC 
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